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FILE NO. 191299 RESOLUTION NO. 

1 [Multifamily Housing Revenue Bonds- 401 Avenue of the Palms (Maceo May Apartments)
Not to Exceed $44,615,500] 

2 

3 Resolution authorizing the issuance and delivery of multifamily housing revenue bonds 

4 in an aggregate principal amount not to exceed $44,615,500 for the purpose of 

5 providing financing for the acquisition, development, construction and equipping of a 

6 1 05-unit, affordable multifamily residential rental housing project located within the 

7 City on an approximately 0.74-acre parcel, identified as Parcel C3.2 in the Treasure 

8 Island Master Plan, currently assigned the street address of 401 Avenue of the Palms; 

9 approving the form of and authorizing the execution of a trust indenture providing 

10 terms and conditions of the bonds; approving the form of and authorizing the 

11 execution of a regulatory agreement and declaration of restrictive covenants; 

12 approving the form of and authorizing the execution of a loan agreement; authorizing 

13 the collection of certain fees; ratifying and approving any action heretofore taken in 

14 connection with the bonds and the project; granting general authority to City officials 

15 to take actions necessary to implement this Resolution; and related matters, as defined 

16 herein. 

17 

18 WHEREAS, The Board of Supervisors of the City and County of San Francisco (the 

19 "Board") desires to provide for a portion of the costs of the acquisition, development, 

20 construction and equipping by Maceo May Apts, L.P., a California limited partnership (the 

21 "Borrower"), of a 1 05-unit residential rental housing development located on an approximately I 

22 0.74-acre parcel identified as Parcel C3.2 in the Treasure Island Master Plan, currently 

23 designated the street address of 401 Avenue of the Palms, San Francisco, California (the 

24 "Project"), through the issuance of multifamily housing revenue bonds; and 

25 Ill 
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1 WHEREAS, The City and County of San Francisco (the "City") is authorized to issue 

2 revenue bonds for such purpose pursuant to the Charter of the City, Article I of Chapter 43 of 

3 the Administrative Code of the City and, to the extent applicable, Chapter 7 of Part 5 of 

4 Division 31 (commencing with Section 52075) of the Health and Safety Code of the State of 

5 California ("Health and Safety Code"), as now in effect and as it may from time to time 

6 hereafter be amended or supplemented (collectively, the "Act"); and 

7 WHEREAS, Any Bonds (hereinafter defined) to be issued to finance the Project will be 

8 limited obligations of the City, the sole source of repayment for which shall be payments made 

9 by the Borrower or collateral security pledged by or for the Borrower, together with investment 

1 0 income on certain funds and accounts; and 

11 WHEREAS, The interest on the Bonds may qualify for tax exemption under Section 

12 103 of the Internal Revenue Code of 1986, as amended, (the "Code"), only if the Bonds are 

13 approved in accordance with Section 14 7 (f) of the Code; and 

14 WHEREAS, This Board is the elected legislative body of the City and is the applicable 

15 elected representative required to approve the issuance of the Bonds within the meaning of 

16 Section 14 7 (f) of the Code; and 

17 WHEREAS, On June 17, 2019, the City published a notice on the City's website 

18 regarding its intent to hold a public hearing with respect to the issuance of multifamily housing 

19 revenue bonds in an amount not to exceed $50,000,000 to finance the Project, and said 

20 hearing was held on June 26, 2019, by the Mayor's Office of Housing and Community 

21 Development and an opportunity was provided for persons to comment on the issuance of the 

22 Bonds and the financing of the Project; and 

23 WHEREAS, Thereafter, on July 30, 2019, pursuant to Resolution No. 374-19, this 

24 Board approved the issuance of multifamily housing revenue bonds, in an amount not to 

25 exceed $50,000,000 for the purposes of Section 147(f) of the Code, declared its intent to 
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1 issue multifamily housing revenue bonds and authorized officers of the City to submit an 

2 application and related documents to the California Debt Limit Allocation Committee 

3 ("CDLAC") and take other actions in connection with the proposed financing of the Project; 

4 and 

5 WHEREAS, On October 16,2019, CDLAC, in its Resolution No. 19-159, allocated 

6 $44,615,000 in qualified private activity bond volume cap to the Project; and 

7 WHEREAS, There has been prepared and presented to this Board for consideration at 

8 this meeting the documentation required for the issuance of the Bonds, and such 

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

10 and 

11 WHEREAS, It appears that each of the documents which is now before this Board is 

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

13 delivered for the purposes intended; and 

14 WHEREAS, This Board finds that public interest and necessity require that the City at 

15 this time make arrangements for the sale of the Bonds; and 

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

17 Am ira Jackman, Attorney at Law, as co-bond counsel with respect to the Bonds ("Co-Bond 

18 Counsel"); and 

19 WHEREAS, Silicon Valley Bank has expressed its intention to purchase, or cause an 

20 affiliate to purchase, the Bonds authorized hereby; now, therefore, be it 

21 RESOLVED, by this Board of Supervisors of the City and County of San Francisco as 

22 follows: 

23 Section 1. Approval of Recitals. This Board hereby finds and declares that the above 

24 recitals are true and correct. 

25 
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1 Section 2. Approval of Issuance of Bonds. In accordance with the Act and the 

2 Indenture (hereinafter defined), the City is hereby authorized to issue and deliver revenue 

3 bonds of the City, such bonds to be issued in one or more series, and designated as "City and 

4 County of San Francisco Multifamily Housing Revenue Bonds (Maceo May Apartments), 

5 Series 2020_," or such other designation as may be necessary or appropriate to distinguish 

6 such series from every other series of bonds of the City, in an aggregate principal amount not 

7 to exceed $44,615,500 (the "Bonds"), with an interest rate not to exceed twelve percent (12%) 

8 per annum for the Bonds, and which shall have a final maturity date not later than forty-five 

9 (45) years from the date of issuance of the Bonds. The Bonds shall be in the form set forth in 

10 and otherwise in accordance with the Indenture, and shall be executed by the manual 

11 signature of the Mayor of the City (the "Mayor") and as further provided in the Indenture. 

12 Section 3. Indenture. The Trust Indenture (the "Indenture"), by and between the City 

13 U.S. Bank National Association, as trustee (the "Trustee") to be selected] by the Director of 

14 the Mayor's Office of Housing and Community Development (the "Director"), in the form 

15 presented to this Board, a copy of which is on file with the Clerk of the Board, is hereby 

16 approved. Each of the Mayor, the Director or any other Authorized City Representative (as 

17 such term is defined in the Indenture) of the City (collectively, the "Authorized Officers") is 

18 hereby authorized to execute the Indenture in said form, together with such additions thereto 

19 and changes therein as the City Attorney and Co-Bond Counsel may approve or recommend 

20 in accordance with Section 7 hereof. 

21 Section 4. Regulatory Agreement and Declaration of Restrictive Covenants. The 

22 Regulatory Agreement and Declaration of Restrictive Covenants (the "Regulatory 

23 Agreement"), by and between the City and the Borrower, in the form presented to this Board, 

24 a copy of which is on file with the Clerk of the Board, is hereby approved. Each Authorized 

25 Officer is hereby authorized to execute the Regulatory Agreement, in said form, together with 

Mayor Breed; Supervisor Haney 

II BOARD OF SUPERVISORS 
I 

Page 41 



1 such additions thereto and changes therein as the City Attorney and Co-Bond Counsel may 

2 i approve or recommend in accordance with Section 7 hereof. 

3 Section 5. Approval of Loan Agreement. The Loan Agreement (the "Loan 

4 Agreement"), by and between the City and the Borrower, in the form presented to this Board, 

5 a copy of which is on file with the Clerk of the Board, is hereby approved. Each Authorized 

6 Officer is hereby authorized to execute the Loan Agreement in said form, together with such 

7 additions thereto and changes therein as the City Attorney and Co-Bond Counsel may 

8 approve or recommend in accordance with Section 7 hereof. 

9 Section 6. Issuer Fees. The City, acting through the Mayor's Office of Housing and 

1 0 Community Development, shall charge a fee for the administrative costs associated with 

11 issuing the Bonds (the "Issuance Fee") in an amount not to exceed 0.25% of the maximum 

12 aggregate principal amount of the Bonds. Such fee shall be payable at closing and may be 

13 contingent on the issuance of the Bonds. The City shall also charge an annual fee (the 

14 "Annual Fees") for monitoring compliance with the provisions of the Regulatory Agreement in 

15 an amount not to exceed 0.125% of the outstanding aggregate principal amount of the Bonds, 

16 but no less than $2,500 annually, for the term of the Regulatory Agreement. The Board 

17 hereby authorizes the Mayor's Office of Housing and Community Development to charge and 

18 collect, or appoint an agent, which may be the Trustee, to collect on behalf of the City, the 

19 fees described in this section. Notwithstanding the foregoing provisions of this Section, the 

20 City, acting through the Mayor's Office of Housing and Community Development, is 

21 authorized to charge an Issuance Fee or Annual Fees, or both, that is or are lower than the 

22 fees prescribed in this Section if, upon the advice of Co-Bond Counsel, lower fees are 

23 necessary or advisable to ensure that the Bonds do not become "arbitrage bonds" within the 

24 meaning of Section 148 of the Internal Revenue Code of 1986, as amended, or to ensure that 

25 
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1 interest on the Bonds does not become includable in gross income for federal income tax 

2 purposes. 

3 Section 7. Modifications, Changes, Additions. Any Authorized Officer executing the 

4 Indenture, the Loan Agreement or the Regulatory Agreement (collectively, the "City 

5 Agreements"), in consultation with the City Attorney and Co-Bond Counsel, is hereby 

6 authorized to approve and make such modifications, changes or additions to the City 

7 Agreements as may be necessary or advisable, provided that such modification does not 

8 authorize an aggregate principal amount of the Bonds in excess of $44,615,500 provide for a 

9 final maturity on the Bonds later than forty-five (45) years from the date of issuance of the 

10 Bonds, or provide for the Bonds to bear interest at a rate in excess of twelve percent (12%) 

11 per annum. The approval of any modification, addition or change to any of the City 

12 Agreements shall be evidenced conclusively by the execution and delivery of the document in 

13 question. 

14 Section 8. Ratification. All actions heretofore taken by the officers and agents of the 

15 City with respect to the sale, issuance and delivery of the Bonds, as consistent with the City 

16 Agreements and this Resolution, are hereby approved, confirmed and ratified. 

17 Section 9. General Authority. The proper officers of the City, including but not limited 

18 to the Authorized Officers, are hereby authorized and directed, for and in the name and on 

19 behalf of the City, to do any and all things and take any and all actions and execute and 

20 deliver any and all certificates, agreements and other documents (including but not limited to 

21 any certificates necessary to allocate a portion of the previously-obtained voter approval of 

22 low rent housing projects pursuant to Article 34 of the State Constitution to the Project, if 

23 applicable), subordinations, assignments, tax documents and those documents described in 

24 the City Agreements, which they, or any of them, may deem necessary or advisable in order 

25 to consummate the lawful issuance and delivery of the Bonds and to effectuate the purposes 

Mayor Breed; Supervisor Haney 
BOARD OF SUPERVISORS 



1 thereof and of the City Agreements. Any such actions are solely intended to further the 

2 purposes of this Resolution, and are subject in all respects to the terms of the Resolution. No 

3 such actions shall increase the risk to the City or require the City to spend any resources not 

4 otherwise granted herein. Final versions of any such documents shall be provided to the 

5 Clerk of the Board for inclusion in the official file within 30 days of execution by all parties. 

6 Section 10. File. All documents referenced herein as being on file with the Clerk of 

7 the Board are located in File No. i q 11(1c1 , which is hereby declared to be a part of this 

8 Resolution as set forth fully herein. 

9 

10 APPROVED AS TO FORM: 
DENNIS J. HERRERA 

11 City Attorney 

12 

13 
i } 

14 By:_.JfE::~~"~~Jl~~~~~~-~~~-~- ... 
1=1eidi aewertz 

15 Deputy City Attorney 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 
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29137-77 JH:REL 

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA, 
as Issuer 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

And 

MACEO MAY APTS, L.P. 

as Borrower 

LOAN AGREEMENT 

Dated as of January 1, 2020 

Relating to 

$ ___ _ 
City and County of San Francisco, California 

Multifamily Housing Revenue Bonds 
(Maceo May Apartments), 

Series 2020_ 

Draft 12/3/19 

The interest of the City and County of San Francisco, California (the "Issuer") in this Loan Agreement has been 
assigned (except for certain "Reserved Rights" as defined in this Loan Agreement) pursuant to the Trust Indenture 
dated as of the date hereof from the Issuer to U.S. Bank National Association, as trustee (the "Trustee"), and is 

subject to the security interest of the Trustee thereunder. 
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LOAN AGREEMENT 

This LOAN AGREEMENT dated as of January 1, 2020 (together with all supplements, 
modifications and amendments thereto, this "Loan Agreement"), among CITY AND CoUNTY OF 
SAN FRANCISCO, CALIFORNIA, a municipal corporation and chartered city and county duly 
organized and validly existing under the City Charter and the Constitution and the laws of the 
State of California (together with its successors and assigns, the "Issuer"), U.S. BANK NATIONAL 
AssoCIATION, a national banking association, as trustee under the herein defined Indenture 
(together with any successor trustee hereunder and their respective successors and assigns, the 
"Trustee"), and MACEO MAY APTs, L.P., a California limited partnership (together with its 
successors and assigns, the "Owner" or the "Borrower"). 

WITNESSETH: 

WHEREAS, pursuant to Section 9.107 of the Charter of the Issuer, and Article 1 of 
Chapter 43 of the San Francisco Administrative Code and, to the extent applicable, 
Section 52097.5 of the California Health and Safety Code (collectively, the "Act"), the Issuer is 
authorized to issue one or more series of its revenue bonds and to loan the proceeds thereof to 
finance the acquisition, construction and equipping of residential rental housing facilities to 
provide housing for persous of low and very low income; and 

WHEREAS, by proceedings adopted pursuant to and in accordance with the provisions 
of the Act, the Issuer has authorized the issuance of its Multifamily Housing Revenue Bonds 
(Maceo May Apartments), Series 2020_ in the maximum aggregate principal amount of 
$ (the "Bonds"); to finance a portion of the costs of the acquisition, development, 
construction and equipping of a 105-unit affordable residential rental development to be located 
on an approximately 0.74-acre parcel identified as Parcel C3.2 in the Treasure Island Master 
Plan, currently assigned-the-street address-of 401 Avenue of the Palms, San Francisco, 
California, to be known as Maceo May Apartments; and 

WHEREAS, pursuant to this Loan Agreement, the Issuer has agreed to issue the Bonds 
and to use proceeds of the Bonds to fund a loan to the Borrower (the "Loan"), and the Borrower 
has agreed to (i) apply the proceeds of the Loan to pay a portion of the costs of acquisition, 
development, construction and equipping of the Project, (ii) make payments sufficient to pay the 
principal of, premium, if any, and intereston the Bonds when due (whether at maturity, by 
redemption, acceleration or otherwise), and (iii) observe the other covenants and agreements and 
make the other payments set forth herein; and 

WHEREAS, the Borrower has delivered to the Trustee, on behalf of the Issuer, a 
promissory note dated the date of issuance of the Bonds in an aggregate original principal 
amount equal to the aggregate original principal amount of the Bonds in substantially the form 
set forth on Exhibit B hereto (as the same may be amended, modified or supplemented from time 
to time, the "Note") evidencing its obligation to repay the Loan; and 

WHEREAS, to secure its obligations under the Loan Agreement and the Note, the 
Borrower has executed (i) a Construction and Permanent Leasehold Deed of Trust, with 
Assignment of Leases and Rents, Security Agreement, and Fixture Filing (as amended, modified 



or supplemented from time to time, the "Mortgage"), in favor of the Issuer, and (ii) an 
Assignment of Contracts, Plans and Specifications (as amended, modified or supplemented from 
time to time, the "Assignment of Project Documents"), each dated as of even date with this 
Indenture, for the benefit of the Issuer, and to be assigned to Trustee, as secured party; 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and 
agreements herein contained, and other good and valuable consideration, the · receipt and 
sufficiency of which are hereby acknowledged, and intending to be legally bound, the parties 
hereto agree as ·follows: 

ARTICLE! 

DEFINITIONS 

Section 1.1 Definitions. The following capitalized terms shall have the meanings 
specified in this Article unless .the context requires otherwise. All other capitalized terms used 
herein which are defined in the Indenture and not defined herein shall have the respective 
meanings ascribed thereto in the Indenture unless otherwise expressly provided or unless the 
context otherwise requ.ir~s. The singular shall include the plural and the masculine shall include 

. the feminine and neuter shall include the masculine or feminine. 

"Accountant" means Lindquist, von Husen & Joyce LLP, or such other independent 
certified public 'accountant or firm of independent certified public accountants, selected by the 
Borrower and approved by ·the Servicer, such approval not. to be unreasonably withheld or 
delayed. 

"Additional Interest" means an amount equal to the excess of (i) the amount of interest an 
Owner (other than an Owner who is a "substantial user" of the Project or a "related person" to a 
"substantial user," as.defined in Section 147(a)--Gf.-.theCode) would-have received at the Taxable 
Rate from and after the Determination of Taxability over (ii) the aggregate amount of interest 
actually received by an Owner for said period. 

"Appraisal" means an appraisal of the market value of the Project performed by a 
· qualified independent appraiser approved by the Servicer. 

"Approved Budget" means the Proposed Budget approved ~:Y: the Servicer. 

"Architect" means Mithun, Inc., as the architect for the Project. 

"Architect's Contract" means that certain agreement, dated December 20, 2018, by arid 
between the Borrower and the Architect in connection with the design of the Project. 

"Bank" means Silicon Valley Bank and its successors and assigns. 

"Capital Expenditures" means capital expenditures determined in accordance with 
generally accepted accounting principles relating to the repair, renovation or replacement of the 
Project. 

2 



"Change Order" means a change made to the Plans and Specifications, as evidenced by a 
written change order request in accordance with the terms of the Construction Contract. 

"Completion Date" means December 1, 2021, as the same may be extended in 
accordance with Section 5.1(a) hereof and the Construction Disbursement Agreement. 

"Construction Contract" nieans the contract to be executed within sixty (60) days of the 
Closing Date between the Borrower and the Contractor, providing for the construction and 
equipping of the Improvements and certification of Requisitions, among other things. 

"Construction Disbursement Agreement" means the Construction Disbursement and 
Permanent Loan Agreement of even date with this Loan Agreement, as amended, modified or 
supplemented from time to time, between the Borrower and the Bank. 

"Consulting Engineer" shall have the meaning ascribed to that term in the Construction 
Disbursement Agreement. 

"Contractor" means Cahill Contractors, Inc., or another general contractor approved by 
the Majority Owner. · 

"Control," "Controlled" and "Controlling" means, with respect to any Person, either· 
(i) ownership directly or indireCtly of more than 50% of all beneficial equity interest in such 
Person, or (ii) the possession, directly or indirectly, of the power to direct or cause the direction 
of the management and policies of such Person, through the ownership of voting securitie's, by 
contract or otherwise. 

"Defaulfl or "Event of Default" means, when referring to: (i) the Indenture, an event or 
condition specified or defined as such by Article VI of the Indenture; and (ii) this Loan 
Agreement, an event or condition specified or defined as suc~ection 7.1 hereof. 

"Default Rate" shall have the meaning specified in the Note. 

"Development Budget" means the budget for total estimated Project Costs and sources of 
payment attached to the Construction Disbursement Agreement, as the same may be amended, 
modified or supplemented from time to time ·in accordance with the terms hereof and the 
Construction Disbursement Agreement. 

"Direct Costs" means the costs of the Improvements, the Personal Property, and all labor, 
materials, fixtures, machinery and equipment required to construct and equip the Improvements 
in accordance with the Plans and Specifications. · 

"Financing Statements" means Uniform Commercial Code Form 1 Financing 
Statement(s) from the Borrower and the General Partner in favor of the Trustee. 

"General Partner" means each of (i) CCDC-Maceo May Apts LLC, a California limited 
liability company, and (ii) Swords-Maceo May Apts LLC, a California limited liability company, 
together with their permitted successors and assigns as general partners of the Borrower. 
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"General Partner Docurp.ents" means the Partnership Assignment and the Environmental 
Indemnity. 

"Generally Accepted Accounting Principles" means the principles that are (i) consistent 
with the principles promulgated or adopted by the Financial Accounting Standards Board and its 
predecessors, as in effect from time to time, and (ii) consistently applied· with past financial 
statements of the Borrower adopting the same principles; provided, that a certified public 
accountant would, insofar as the use of such accounting principles is pertinent, be in a position to 
deliver an unqualified opinion (other than a qualification regarding changes in Generally 
Accepted Accounting Principles) as to financial statements in which such principles have been 
properly applied. 

"Governmental Authorhy" means the United States, the State in which the Land is 
located and any political subdivision, agency, department, commission, board, bureau, authority 
or instrumentality of either of them, including any local authorities, or any other entity exercising 
executive, legislative, judicial, regulatory or administrativejunctions of government, which has 
jurisdiction over the Land or the construction, equipping and operation of the Project thereon . 

. "Hazardous Substances" has the meaning set forth for that term in the Environmental 
Indemnity. 

"Imposition" shall have the meaning ascribed to that term in the Mortgage. 

"Improvements" means the 105-unit affordable rental housing project with related site 
improvements and amenities located on the Land and developed, constructed, equipped and 
furnished in accordance with the Plans and Specifications. 

"Indebtedness" means all obligations, contingent and otherwise, that in accordance with 
GeneralL~c.cepted Accounting Principles should be classified upon the Obligor'_s__balance sheet 
as liabilities, or to which reference should be made by footnotes thereto, including in any event 
and whether or not so classified: (a) all debt and similar monetary obligations, whether direct or 
indirect; (b) all liabilities secured by any deed to secure debt, mortgage, deed of trust, pledge, 
security interest, lien, charge or other encumbrance existing on property owned or acquired 
subject thereto, whether or not the liability secured thereby shall have been assumed; (c) all 
liabilities under capitalized leases; and (d) all guaranties, endorsements and other contingent 
obligations whether direct __ or indirect in respect. of indebtedness of others, including the 
obligations to reimburse the issuer of any letter of credit for amounts drawn on such letter of 
credit. 

"Indirect Costs" means all title insurance premiums, survey charges, engineering fees, 
architectural fees, real estate taxes, appraisal costs, premiums for insurance, marketing, 
advertising and leasing costs, brokerage commissions, legal fees, accounting fees, overhead and 
administrative costs, and all other expenses as shown on the Development Budget which are 
expenditures relating to the Project and are not Direct Costs. 

"Initial Notification of Taxability" means the receipt by the Trustee or the Owner of a 
communication from the Internal Revenue Service or any court of competent jurisdiction to the 
effect that interest on the Bonds is not excluded, or will not in the future be excluded, from the 
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gross income of the owners of the Bonds for federal income tax purposes (other than an owner 
who is a "substantial user". of the Project or a "related person'' to a "substantial user," as such 
terms are defined in Section 147(a) of the Code). 

"Investor Limited Partner" means RJ MT MACEO MAY APTS L.L.C., a Florida limited 
liability company, together with its permitted successors and assigns as limited partner in 
Borrower. 

"Issuer Annual Fee" means the annual fee of the Issuer due and payable pursuant to 
Section 18 of the Regulatory Agreement. 

"Issuer Fee" means an issuance fee in the amount of Dollars ($ ) 
payable on or before the Closing Date pursuant to Section 18 of the Regulatory Agreement. 

"Land" means the real property described in Exhibit A attached hereto. 

"Lien" means any interest in the Project or any part thereof or any right therein, including 
without limitation any rents, issues, profits, proceeds and revenues therefrom, securing an 
obligation owed to, or a claim by, any Person, whether such interest is based on the common 
law, statute or contract, and including but not limited to the lien and security interest arising from 
a deed to secure debt, mortgage, deed of trust, encumbrance, pledge, conditional sale or trust 
receipt or a lease, consignment or bailment' for security purposes. The term "Lien" shall also 
include any and all reservations, exceptions, encroachments, easements, tights of way, 
covenants, conditions, restriCtions, leases and other title exceptions and encumbrances affecting 
the Project or any part thereof or any interest therein. · 

"Loan Fees" means loan fees payable by the Borrower to the Bank in accordance with the 
Borrower's agreement with the Bank. 

"Management Agreement" means the Property Management Agreement dated as of July 
30, 2019, between the Borrower and the Manager, and any substitute agreement relating to the 
management of the Project. 

"Manager" means Chinatown Community Development Center, Inc., or any successor 
manager of the Project approved by the Servicer and the Issuer (which approval of the Issuer 
shall not be unreasonably withheld and shall be deemed granted if not rejected within ten (10) 
days of receipt of written request thereforY. --

"Obligor(s)" means the Borrower, the General Partner and the Guarantor. . . 

"Organizational Documents" means for any corporation, partnership, trust, limited 
liability company, limited liability partnership, unincorporated association, business or other 
legal entity, the documents pursuant to which such entity has been established or organized, as 
such documents may be amended from time to time in accordance with the terms of this Loan 
Agreement. 

"Partnership Agreement" means the Amended and Restated Agreement of Limited 
Partnership of the Borrower dated as of January 1, 2020, among the General Partners, the 
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withdrawing initial limited partner, and the Investor Limited Partner, as the same may be 
amended, modified or supplemented from time to time, subject to the terms hereof. 

"Partnership Documents" means, collectively, the Partnership Agreement and a:ny other 
documents that govern the formation, organization, management and funding of Borrower's 
partnership. 

"Permitted Encumbrances" shall have the meaning ascribed to such term in the 
Mortgage. 

"Personal Property" means all materials, furnishings, fixtures, furniture, machinery, 
equipment and all items of tangible or intangible personal property now or hereafter owned or 
acquired by the Borrower in. which the Issuer has been or will be granted an interest to secure the 
obligations of the Borrower under the Loan Documents. 

"Plans and Specifications" means the plans and specifications for the Project prepared by 
the Architect and more particularly described in the Construction DisbursementAgreement, as 
the same may be amended, modified or supplemented in accordance with the terms hereof and 
the Construction Disbursement Agreement. · 

"Project Approvals" means all approvals, consents, waivers, orders, agreements, 
authorization, permits and licenses required under applicable Legal Requirements or under the 
terms of any restriction, covenant or easement affecting the Project, or otherwise necessary or 
desirable for the ownership, acquisition, construction, equipping, use arid operation of the Project 
and the Iniprovements, whether obtained from a Governmental Authority or any other Person. 

"Project Costs" means the sum of all Direct Costs and Indirect Costs that will be incurred 
by the Borrower in connection with the acquisition of the Land and the Improvements, the 

.construction and.equipping of the Improvements, the marketing_.and leasing of leasable space in 
the Improvements, and the operation and carrying of the Project through Stabilization. 

"Project Revenues" means, for any period, the revenues actually collected during such 
period (a) generated from all tenants and others occupying or having a right to occupy or use the 
Project or any portion thereof (other than revenue from Section 8 vouchers to the extent such 
revenue causes the rent on any unit to exceed the lower of (A) maximum allowable tax credit 
rent designated for that unit or (B) the average rent being achieved for similar non-Section 8 
subsidized units within the Project for such period), adjusted- i:o reflect rental concessions over 
the term of any applicable lease, and (b) from the use and occupancy of any amenities and 
services of the Project, including vending machine income, net cable TV revenues, laundry 
service and parking income, but exclusive of (i) capital contributions, (ii) net proceeds from the 
sale or refinancing of the Project, (iii) net proceeds of insurance (other than proceeds of loss of 
rent insurance to the extent paid for apartment units occupied at the time of the loss), and net 
condemnation awards~ (iv) security deposits and prepaid rents to the extent not permitted to be 
released to the Borrower pursuant to the terms ofleases, and (v) interest earnings. 

"Proposed Budget" means the proposed capital and operating budget for the Project, 
submitted to the Servicer for approval. 
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"Related Person" means a "related person" as defined in Section 147(a) of the Code. 

"Replacement Reserve" shall have the meaning ascribed to that term in Section 5.22(b) 
hereof. 

"Replacement Reserve Agreement" means that certain Replacement Reserve Agreement 
by and between the Borrower and the Bank. 

"Required Equity Contributions" means contributions by Investor Limited Partner to the 
.capital of the Borrower, for application to Project Costs in accordance with the Approved 
Budget, to be contributed and so applied in installments at times and in amounts approved by the 
Servicer, in the aggregate amount of [Twenty-Nine Million Ninety-Seven Thousand Seventy
Two] and No/100 Dollars ($[29,097,072), subject to the terms of the Partnership Agreement. 

"Reserved Rights" means, the rights of the Issuer hereunder pursuant to Sections 2.3(a), 
2.3(b), 2.3(c), 2.3(d), 2.3(e), 2.3(f), 2.3(1), 2.3(m), 3.2(c), 3.2(d), 3.2(e), 5.3, 5.6, 5.10, 5.13, 5.14, 
5.19, 6.3(a)(ii), 7A, 7.R, R.1, 8.12, 8.13, 8.14, and 8.15 hereof, the right to enforce the provisions 
of Section 5.26 hereof, and the right to demand specific performance under the Regulatory 
Agreement, whichare retained and not assigned to the Trustee pursuant to the Indenture .. 

"Secured Property" shall have the meaning ascribed to such term in the Mortgage. 

"Single Purpose Entity" means an entity that (i) is formed solely for the purpose of 
owning and operating a single asset; (ii) does not engage in any business unrelated to such asset;· 
(iii) keeps its own books and records and its own accounts, separate and apart from the books, 
records and accounts of any other Person; and (iv) holds itself out as being a legal entity, 
separate and apart from any other Person. 

"Survey" means an instrument survey of the Land_and the Impmxements prepared in 
accordance with the Servicer' s survey requirements, such survey to be reasonably satisfactory to 
th~ Servicer in form and substance. 

"Tax Credits" means the federal low income housing credits available with respect to the 
Project. "' 

"Taxable Rate'' means a rate of interest equal to [ ] in excess of the "Prime 
Rate" or "Reference Rate" set by Bank of America, N.A. based on various factors, including 
Bank of America, N.A.'s costs and desired return, general economic conditions and other factors, 
and is used as a basis for pricing loans . 

. "Title Insurance Company" means Old Republic Title Company. 

"Title Policy" means an ALTA standard forni title insurance policy issued by the Title 
Insurance Company for the benefit of the Trustee and, its successors and assigns, as their 
interests may appear (with such reinsurance· or co-insurance as the Servicer may require, any 
such reinsurance to be with direct access endorsements) insuring the priority of the Mortgage and 
that the Borrower holds a marketable leasehold interest in the Land and fee interest in the 
Improvements, subject only to Permitted Encumbrances and such exceptions as the Servicer may 
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approve, and containing such endorsements and affirmative insurance as the Servicer ·in its · 
discretion may require. 

Section 1.2 Construction. In this Loan Agreement, unless the context otherwise 
. requires: 

(a) Articles and Sections referred to by number shall mean the corresponding Articles 
and Sections of this Loan Agreement. 

(b) The t.erms "hereby," "hereof," "hereto," "herein," "hereunder" and any similar 
terms refer to this Indenture, and the term "hereafter" shall mean after, and the term "heretofore" 
shall mean before, the date of adoption of this Loan Agr~ement. 

(c) Words of the masculine gender shall mean and include correlative words of the 
female gender or the neuter, and words importing the singular number shall mean and include the 
plural number and vice versa. · 

(d) References in this Indenture to particular sections. of the Code, the Act or any 
·other legislation shall be deemed to refer also to any successor sections thereto or other 
redesignation for codification purposes. 

ARTICLE2 

REPRESENTATIONS AND COVENANTS 

Section 2.1 Representations by the Issuer. The Issuer makes the following 
representations as of the date of the execution and delivery of this Loan Agreement as the basis 
for the undertakings on its part herein contained: 

~ ~· 

(a) The Issuer is a municipal corporation and chartered city and county duly 
organized and validly existing under the City Charter and the Constitution and the laws of the 
State of California. 

(b) The Issuer has power and lawful authority to adopt the Resolution, to execute and 
deliver the Issuer Documents; to issue the Bonds and receive the proceeds of the Bonds; to apply 
or cause to be applied the proceeds of the Bonds to .make the Loan; to assign the revenues 
derived and to be derived by the Issuer from the Loan to the Trustee; and to perform and observe ·~ · 
the provisions of the Issuer Documents and the Bonds on its part to be performed and observed. 

(c) The Issuer has duly authorized the execution and delivery of the Issuer 
Documents and the issuance, execution, sale and delivery of the Bonds, and the performance of 
the obligations of the Issuer thereunder. 

(d) To the best knowledge of the Issuer, there is no litigation pending or, to the 
knowledge of the Issuer, threatened, in any court, either state or federal, calling into question (i) 
the creation, organization or existence of the Issuer, (ii) the validity of the Issuer Documents or 
the Bonds, (iii) the authority of the Issuer to adopt, make or perform, as tl).e case may be, the 
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Issuer Documents or to issue, execute and deliver the Bonds or (iv) the exclusion from gross 
income of interest on the Bonds for purposes of federal income taxation. 

(e) All actions on the part of the Jssuer necessary for the execution and delivery of 
the Issuer Documents, the issuance, execution, sale and delivery of the Bonds· and the 
performance by the Issuer of its obligations thereunder have been duly and effectively taken. To 
the best knowledge of the Issuer, no consent, authorization or approval of, or filing or 
registration with, any governmental or regulatory body is required on the part of the Issuer for 
the execution and delivery of the Issuer Documents, the issuance, execution, sale and delivery of 
the Bonds, or the performance by the Issuer of its obligations under the Issuer Documents or the 
Bonds, except the aforesaid action on the part of the Issuer which has been duly and effectively 
taken. 

(f) The Issuer makes no representation or warranty, express or implied, that the 
proceeds of the Bonds will be sufficient to finance the acquisition, development, construction 
and equipping of the Project or that the Project will be adequate or sufficient for the Borrower's 
intended purposes. 

(g) The Issuer has used no broker in connection with the execution hereof and the 
transactions contemplated hereby. 

Section 2.2 Representations by the Borrower. The Borrower makes ·the following 
representations' and warranties, and covenants and agrees as follows, as of and from the date of 
the execution and delivery of this Loan Agreement as the basis for the undertakings on its part 
herein contained: 

(a) The Borrower is, and at all times will be, a limited partnership in good standing 
under the laws of the State, has full legal right, power and authority to lease the Land, develop 
the Irnprovement-s~perate the Project,- enter into this Loan Agreement and the Loan Documeflts-, 

· and carry out and consummate all transactions contemplated hereby and by the Loan Documents, 
and by proper corporate action has duly authorized the execution, delivery and performance of 
this Loan Agreement and the Loan Documents. The General Partners are each, and at all time 
will be, a limited liability company, duly organized, validly existing and in good standing under 
the laws of the State. The officers of the Borrower executing this Loan Agreement and the Loan 
Documents are duly and properly in office and fully authorized to execute the same. This Loan 
Agreement and the Loan Documents~.have been duly authorized, executed and delivered by the 
Borrower. 

(b) The execution and delivery of this Loan Agreement and the Loan Documents, the 
consummation of the transactions herein and therein contemplated and the fulfillment of or 
compliance with the terms and conditions hereof and thereof, will not conflict with or constitute 
a violation or breach of or default (with due notice or the passage of time or both) under the 
Partnership Agreement of the Borrower, or to the best knowledge of the Borrower and with 
respect to the Borrower, any applicable law or administrative rule or regulation, or any 
applicable court or administrative decree or order, or any mortgage, deed of trust, .loan 
agreement, lease, contract or other agreement or instrument to which the Borrower is a party or 
by which it or its properties are otherwise subject or bound, or result in the creation or imposition 
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of any lien, charge or encumbrance of any nature whatsoever upon any of the property or assets 
of the Borrower, which conflict, violation, breach, default, lien, charge or encumbrance might 
have consequences that would materially and adversely affect the consummation of the 
transactions contemplated by this Loan Agreement or the Loan Documents, or the financial 
condition, assets, properties or operations of the Borrower. 

(c) This· Loan Agreement and the Loan Documents will constitute the legal, valid and 
binding agreements of the Borrower enforceable against the Borrower in accordance with their 
terms; except in each case as enforcement may be limited by bankruptcy, insolvency or other 
laws affecting the enforcement of creditors' rights generally, by the application of equitable 
principles regardless of whether enforcement is sought in a proceeding at law or in equity and by 
public policy. 

(d) No consent or approval of any trustee or holder of any indebtedness of the 
Borrower, and to the best knowledge of the Borrower and with respect to the Borrower, no 
consent, permission, authorization, order or license of, or filing or registration with, any 
governmental authority (except with respect to any state securities or "blue sky" laws) is 
necessary in connection with the execution and delivery of this Loan Agreement or the Loan 
Documents, or the consummation of any transaction herein or therein contemplated, or the 
fulfillment of or compliance with the terms and conditions hereof or thereof, except as have been 
obtained or made and as are in full force and effect. 

(e) The Borrower is, and will at all times be, a Single Purpose Entity. The address of 
the Borrower's chief executive office and principal place of business is MACEO MAY APTS, L.P., 
c/o Chinatown Community Development Center, Inc., 1515 Vallejo Street, 4th Floor, San 
Francisco, CA 94109, Attention: Asset Management. The organizational identification number 
for the Borrower is 201810200012. The federal employer identification number for the 
Borrower is 82-5192084. 

(f) On the Closing Date, the Borrower will hold a leasehold interest in the Land and 
fee interest in the Improvements, in each case subject only to the Permitted Encumbrances. The 
Borrower possesses, and will at all times possess, all franchises, patents, copyrights, trademarks, 
trade names, licenses and permits, and rights in respect of the foregoing, adequate for the 
conduct of its business substantially as now conducted or as it is intended to be conducted with 
respect to the Project, without known conflict with any rights of others. 

(g) The Borrower is not subject to any charter, partnership or other legal restriction, 
or any judgment, decree, order, rule or regulation that has or is expected in the future to have a 
materially adverse effect on the business assets or financial condition of the Borrower. The 
Borrower is not, and will not be, a party to any contract or agreement that has or is expected, in 
the judgment of the Borrower's general partner, to have any materially adverse effect on the 
business or financial condition of the Borrower. 

(h) The Borrower is not and will not at any time be, in violation of any provision of 
its Organizational Documents or any agreement or instrument to which it may be subject or by 
which it or any of its properties may be bound or any decree, order, judgment, statute, license, 
rule or regulation, in any of the foregoing cases in a manner that could result in the imposition of 
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substantial penalties or adversely affect the financial condition, properties or business of the 
Borrower. 

(i) The Borrower and each Obligor (i) has made or filed, and will make.or file in a 
timely fashion, all federal and state income and all other tax returns, reports and declarations 
required by any jurisdiction to which it is subject, (ii) has paid, and will pay when due, all taxes 
and other governmental assessments and charges shown or determined to be due on such returns, 
reports and declarations, except those being contested in good faith and by appropriate 
proceedings, (iii) if a partnership, limited liability partnership or limited liability company, has, 

· and will maintain, partnership tax classification under the Code, and (iv) has set aside, and will at 
all times set aside, on its books provisions reasonably adequate for the payment of all taxes for 
periods subsequent to the period to which such returns, reports or declarations apply. There are 
no unpaid taxes in any material amount claimed to be due by the taxing authority of any 
jurisdiction, and the partners, officers, members or trustees of the Borro.wer know of no basis for 
any such claim. The Borrower has filed, and will continue to file, all of such tax returns, reports, 
and declarations either (x) separately from any Affiliate or (y) if part of a consolidated filing, as a 
separate member of any such consolidated group. 

(j) ·The Project is located wholly within the City and . County of San Francisco, 
California, and within the jurisdiction of the Issuer. 

(k) There is no Event of Default on the part of the Borrower or any Obligo~,under this 
Loan Agreement or any other Loan Document, any General Partner Document, the Guaranty or 
any Organizational Document, and no event has occurred and is continuing which after notice or 
passage of time or both would give rise to a default under any thereof .. The Borrower has 
received no notices of and has no knowledge of any violations of any Legal Requirements or 
Project Approvals. · · . 

(1) The certifications, representations-;-warranties, statements, information and 
descriptions contained in the Loan Documents and in the Borrower's Tax Certificate, as of the 
date of the first authentication. and delivery of the Bonds, are and will be true, correct and 
complete, do not and will not contain any untrue statement or misleading statement of a material 
fact, and do not and will not omit to state a material fact required to be stated therein or 
necessary to make the certifications, representations, warranties, statements, information and 
descriptions· contained therein, in light of the circumstances under which they were made, not 

- misleading. The~estimates and the assumptions contained in the Loan Documents and in the 
Borrower's Tax Certificate, as of the date of the first authentication and delivery of the Bonds, 
are reasonable and based on the best information available to the Borrower. Each of the 
certifications, representations, warranties, statements, information and descriptions contained in 
the Borrower's Tax Certificate is hereby incorporated into this Loan Agreement by reference, as 
if fully set forth herein. 

(m) The Borrower has furnished to the Issuer, in the Tax Certificate, all information 
necessary for the Issuer to file an IRS Form 8038 with respect to the Bonds, and all of such 
information is· and will be on the date of filing, true, complete and correct. 
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(n) The Borrower is not contemplating either the filing of a petition by it, by the 
General Partner under any state or federal bankruptcy or insolvency law or the liquidation of all 
or a major portion of its property, and the Borrower has no knowledge of any Person 
contemplating the filing of any such petition against it or any Obligor. 

(o) The Borrower is not an "employee benefit plan," as defined in Section 3(3) of 
ERISA, subject to Title I of ERISA, and none of the assets. of the Borrower constitutes or will 
constitute "plan assets" of one or more such plans within the meaning of 29 C.P.R. 
section 2510.3-101. 

(p) No part of the proceeds of the Loan will be used for the purpose of purchasing or 
acquiring any "margin stock" within the meaning of Regulation U of the Board of Governors of 
the Federal Reserve System or for any other purpose that would be inconsistent with such 
Regulation U or any other Regulation of such Board of Governors, or for any purpose prohibited 
by Legal Requirements or any Loan Document. . 

(q) The Rorrow~r i>; not (i) ::~n "invP .. <:tniPnt rnmn'>nv" nr "' f'r.m..-..""" ",-.,-..,.,tw-,llorl" h.., - .. -'- -~ ---- \.-/ _..._... ....,..._..._, _._. ............... ._.....__._._ ...,.._,.o...l...t..t''-4..1...1..) V.L U VV.l..l.l.J::-'U..l..l) VV.l.ll..lV~.l\..IU U y 

an "investment company," within the meaning of the Investment Company Act of 1940, as 
amended; (ii) a "holding company" or a "subsidiary company" of a "holding company" or an 
"affiliate" of either a "holding company" or a "subsidiary company" within the meaning of the 
Public Utility Holding Company Act of 1935, as amended; or (iii) subject to any other federal or 
state l.aw or regulation which p~rports to restrict or regulate its ability to borrow money. 

(r) The Borrower has .not entered into the Loan or any Loan Document with the 
actual intent to hinder, delay, or defraud any creditor, and the Borrower has received reasonably 
equivalent value in exchange for its obligations under the Loan Documents. Giving effect to the 
transactions contemplated by the Loan Documents, the fair saleable value of the Borrower's 
assets exceeds and will, immediately following the execution and delivery of the Loan 

--Beetiments, exceed-the Borrower's total -liabilities, including suberd:ifiated, unliquidated, 
disputed or contingent liabilities. The fair saleable value of the Borrower's assets is and will, 
immediately following the execution and delivery of the Loan Documents, be greater than the 
Borrower's probable liabilities, including maximum amount of its contingent liabilities or its 
debts as such debts become absolute and matured. . The Borrower's assets do not and, 
immediately following the execution and delivery of the Loan Documents, will not, constitute 
unreasonably small capital to carry out its business as conducted or as proposed to be conducted. 
The Borrower does . not intend to, and does not believe it will, . incur debts and liabilities 
(including contingent liabilities and other commitments) beyond its ability to pay such debts as 
they mature (taking into account the timing and amounts to be payable on or in respect of 
obligations of the Borrower). 

(s) No written information, exhibit or report furnished to the Issuer by the Borrower 
in connection with the negotiation of this Loan Agreement or the Loan Documents contains any 
untrue statement of a material fact or omits to state a material fact required to be stated therein or 
necessary to make the statements therein, in the light of the circumstances under which they were 
made, not misleading. 
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(t) There is no action, suit, proceeding, inquiry or investigation, before or by any 
court or federal, state, municipal or other governmental authority, pending, or to the knowledge 
of the Borrower, after reasonable investigation, threatened, against or affecting the Borrower or 
the assets, properties or operations of the Borrower which, if determined adversely to the 
Borrower or its interests, would have a material adverse effect upon the consummation of the 
transactions contemplated by, or the validity of, this Loan Agreement or the Loan Documents, or 
upon the financial condition, assets, properties or operations of the Borrower, and the Borrower 
is not in default (and no event has occurred and is continuing which with the giving of notice or 
the passage of time or both could constitute a default) with respect to any order or decree of any 
court or any order, regulation or demand of any federal, state, municipal or other governmental 
authority, which default might have consequences that would materially and adversely affect the 
consummation of the transactions contemplated by this Loan Agreement or the Loan Documents, 
or the financial condition, assets, properties or operations of the Borrower. All tax returns 
(federal, state and local) required to be filed by or on behalf of the Borrower have been filed, and 
a11 taxes shown thereon to be due, including interest and penalties, except such, if any, as are 
being actively contested by the Borrower in good faith, have been paid or adequate reserves have 
been made for the payment thereof which reserves, if any, are u:Jlccted in the «uditcd financial 
statements describe.d therein. The Borrower enjoys the peaceful and undisturbed possession of 
all of the premises upon which it is operating its facilities. 

(u) All utility services necessary and sufficient for the construction, equipping and 
operation of the Project shall be, upon Completion of the Project, and thereafter will at all times 
be, available through dedicated public rights of way or through perpetual private easements- with 
respect to the Borrower's interest in which the Mortgage creates a valid and enforceable first 
priority mortgage lien. The Borrower has obtained, or promptly will obtain, all utility 
installations and connections required for the operation and servicing of the Project for its 

·intended purposes. · 

(v) · The rights of way-for all rOads necessary forTlie full utilization of the Project for 
its intended purposes have either been acquired by the appropriate Governmental Authority or 
have been dedicated to public use and accepted by such Governmental Authority. All such roads 
shall have been completed, and the right to use all such roads, or suitable substitute rights of way 
approved by. the initial Servicer, shall be maintained at all times for the Project. All curb cuts, 
driveways and traffic signals shown on the Plans and Specifications are existing or have been 
fully approved by the appropriate Governmental Authority and after the completion thereof, shall 
be maintained at all times for the Project. 

(w) The acquisition, construction, equipping, 1J.Se and occupancy of the Project will at 
times comply with all Legal Requirements. The Borrower will give all notices to, and take all 
other actions with respect to, such Governmental Authorities as may be required under 
applicable Legal Requirements to construct and equip the Improvements and to use, occupy and 
operate the Project. 

(x) Except as set forth on Exhibit C hereto, the Borrower has obtained all Project 
Approvals required for the acquisition, development, construction and equipping of the Project in 
accordance with the Plans and Specifications. All Project Approvals obtained by the Borrower 
have been validly issued and are in full force and effect. The Borrower has no reason to believe 
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that any of the Project Approvals required for acquisition, development, construction and 
equipping of the Project in accordance with the Plans and Specifications and not heretofore 
obtained by the Borrower will not be obtained by the Borrower in the ordinary course in order to 
permit completion of construction and equipping of the Project in accordance with the Plans and 
Specifications on or before the Completion Date. The Borrower will timely obtain all Project 
Approvals not heretofore obtained by the Borrower (including those listed and described on 
Exhibit C hereto, those required for use and occupancy of the Project for its intended purpose 
upon Completion and . any other Project Approvals which may hereafter become required, 
necessary or desirable) and will furnish the Servicer with evidence that the Borrower has 
obtained such Project Approvals promptly upon their receipt. The Borrower will duly perform 
and comply with all of the terms and conditions of all Project Approvals obtained at any time. 
No Project Approvals will terminate, or becoine void or voidable or terminable, upon any sale, 
transfer or other disposition of the Project, including any transfer pursuant to foreclosure, deed in 
lieu of foreclosure or exercise of power of sale under the Mortgage. · 

(y) The Borrower has furnished the Bank with true and complete sets of the Plans and 
Specifications; The Plans and Specifications so furnished to the initial Servicer comply with all 
Legal Requirements, all Project Approvals, and all restrictions, covenants and easements 
affecting the Project, and have been approved by such Governmental Authority as is required for 
construction and equipping of the Improvements. 

(z) The Dev~lopment Budget accurately reflects all Project Costs. 

(aa) The Survey delivered to the Bank does not fail to reflect any material matter of 
survey affecting the Project or the title thereto. 

(bb) No part of the Land is located in an area identified by the Federal Emergency 
Management Agency as an area having special flood hazard or to the extent any part of the Land 
is an areaidentified as an area hfrving-special flood-hazard, adequate flood insurance has been 
obtained by the Borrower . 

. ( cc) The Borrower is not in default or violation of any order, writ, injunction, decree 
or demand of any Governmental Authority, the violation of which might materially adversely 
affect the condition (financial or otherwise) or business of the Borrower. There has not been and 
shall never be committed by the Borrower or any other Person in occupancy of or involved with 

. _the operation or use of the Project any act or omissionJ:tffording any Governmental Authority the 
right of forfeiture as against the Project or any part thereof any moneys paid in performance of 
the Borrower's obligations under any Loan Document. 

( dd) The Construction Contract and the Architect's Contract are each in full force and 
effect and each of the parties thereto are in full compliance with their respective obligations 
thereunder. The work to be performed by the Contractor under the Construction Contract is the 
work called for by the Plans and Specifications, and all work required to complete the 

. Improvements in accordance with the Plans and Specifications is provided for under the 
Construction Contract. 
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( ee) Each Requisition submitted by the Borrower shall contain an affirmation that the 
foregoing representations and warranties remain true and correct as of the date hereof. 

(ff) The Related Persons are not (and .to Borrower's knowledge after diligent inquiry), 
no other. Person holding any legal or beneficial interest whatsoever in the Related Persons, 
directly or indirectly, is included in, owned by, Controlled by, acting for or on behalf of, 
providing assistance,. support, sponsorship, or services of any kind to, or otherwise associated 
with any of the Persons referred to or described in any list of persons, entities, and governments 
issued by the Office of Foreign Assets Control of the United States Department of the Treasury 
("OF AC") pursuant to Executive Order 13224 -Blocking Property and Prohibiting Transactions 
with Persons Who Commit,Threaten to Commit, or Support Terrorism, as amended ("Executive 
Order 13224"), or any similar list issued by OF AC or any other department or agency of the 
United States of America (collectively, the "OFAC Lists"). 

Section 2.3 Covenants by the Borrower. The Borrower hereby covenants and agrees 
that, on and after the Closing Date, it will: 

(a) . Give written notice promptly, and in any event at leastthirty (30) days prior to the 
closing thereof, of any intended refinancing of the Project to the Issuer, the Trustee and the 
Servicer; 

(b) Comply with all Legal Requirements and promptly furnish the Issuer, the Trustee 
and the Servicer with reports of any. official searches made by any Governmental Authority and' 
any claims of violations thereof; 

(c) Upon reasonable notice and at reasonable times, permit the Servicer, the Majority 
· Owner, the Issuer and the Trustee (or their representatives) to enter upon the Land and inspect 
the Project; 

(d) Indemnify the Trustee, the Owners and the Servicer (the "Indemnified Parties") 
against claims of brokers arising by reason of the execution hereof or the consummation of the 
transactions contemplated hereby, but as to any such Indemnified Party, specifically excluding 
claims arising solely by the gross negligence or willful misconduct of such Indemnified Party; 

(e) Deliver to the Servicer and the Issuer copies of all leases (other than leases to 
residential te11ants in the ordinary course of business in the form_ ~et forth in Exhibit_D hereto) 
with respect to the Project or any portion thereof, whether executed before or after the date of 
this Loan Agreement; 

(f) Not enter into, cancel or amerid any agreement for the furnishing of management 
or similar services to the Project, without the prior written consent of the Servicer and the Issuer, 
such consent not to be unreasonably withheld or delayed; 

(g) Comply with all restrictions, covenants and easements affecting the Land or the 
Project; 

(h) Take, or require to be taken, such acts as may be required under applicable law or 
regulation in order that the interest on the Bonds continues to be excludable from gross income 
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for purposes of federal income taxation, and refrain from taking any action which would 
adversely affect the exclusion from gross income of interest on the Bonds from federal income 

· taxation; 

(i) Perform and satisfy all the duties and obligations of the Borrower set forth and 
specified in the Indenture as duties and obligations of the Borrower, including those duties and 
obligations which the Indenture requires this Loan Agreement or the other Loan Documents to 
impose upon the Borrower; 

U) Confirm and assure that the Project, equipment, buildings, plans, offices, 
apparatus, devices, books, contracts, records, documents and other papers relating thereto shall at 
all times be maintained in reasonable condition for proper audit and shall be subject to 
examination and inspection at reasonable times and upon reasonable notice by the Issuer, the 
Trustee or the Servicer or the duly authorized agent of any of them and shall keep copies of all 
written contracts or other instruments which affect the Project, all or any of which shall be 
subject to inspection and examination by the Issuer, the Trustee, the Servicer or the duly 
authorized agent of any of them; 

(k) [Reserved]; 

(1) Promptly notify the Issuer, the Trustee and the Servicer in writing of any 
(i) default by the Borrower in the performance or observance of any covenant, agreement, 
representation, warranty or obligation of the Borrower set forth in this Loan Agreement or any 
other Loan Documents or (ii) any event or condition which with the lapse of time or the giving of 
notice, or both would constitute an Event of Default under this Loan Agreement or any other 
Loan Documents; and commence, pursue and complete construction and equipping of the 
Improvements as provided herein and in the Construction Disbursement Agreement; 

(m) --'I'he Borrower covenants to-pay all third-party fees of-thg-financing, including but 
not limited to the following: 

(i) All taxes and assessments of any type or character charged to the Issuer or 
to the Trustee affecting the amount available to the Issuer or the Trustee from payments· 
to be· received hereunder or in any way arising due to the transactions contemplated 
hereby (including taxes and assessments assessed or levied by any public agency or 
gover:qg1,ental authority ()f whatsoever character having power to levy jC!xes or 
assessments) but excluding franchise taxes based upon the capital and/or income of the 
Trustee and taxes based upon· or measured by the net income of the Trustee; provided, 
that the Borrower shall have the right to protest any such taxes or assessments and to 
require the Issuer or the Trustee, at the Borrower's expense, to protest and contest any 
such taxes or assessments levied upon them and that the Borrower shall have the right to 
withhold payment of any such taxes or assessments pending disposition of any such 
protest or contest unless such withholding, protest or contest would adversely affect the 
rights or interests of the Issuer or the Trustee; 
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(ii) All reasonable fees, charges and expenses of the Trustee and the Servicer 
for services rendered under the Indenture and/or the Loan Agreement, including, but not 
limited to, the Trustee Expenses, as and when the same become due and payable; 

(iii) The Issuer Fee and the Issuer Annual Fee, payable to the City as set forth 
in the Regulatory Agreement, and the reasonable fees and expenses of the Issuer or any · 
agents, attorneys, accountants, consultants selected by the Issuer to act on its behalf in 
connection with this Loan Agreement, the Regulatory Agreement, the Bonds or the 
Indenture, including, without limitation, any and all reasonable expenses incurred in 
connection with the authorization, issuance, sale and delivery of the Bonds or in · 
connection with any litigation which may at any time be instituted involving this Loan 
Agreement, the Regulatory Agreement, other Issuer Documents, the Bonds or the 
Indenture or any of the other documents contemplated thereb.y, or in connection with the 
reasonable supervision or inspection ·of the Borrower, its properties, assets or operations 
or otherwise in connection with the administnition of the foregoing; and 
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effect notwithstanding repayment of the loan hereunder or termination of this Loan 
Agreement. 

The Borrower acknowledges that, to the extent that regulations of the Comptroller of the 
Currency o~ any other applicable regulatory agency require granting the Borrower the ~ight to 
receive brokerage confirmations of securities transactions as they occur, the Borrower 
specifically waives the right to receive such confirmations. 

ARTICLE3 

LOAN AND PROVISIONS FOR REPAYMENT 

Section 3.1 Issuance of Bonds and Delivery of Note and other Loan Documents. 

(a) In order to finance a portion of the costs of the acquisition, development, 
construction and equipping of the Project, the Issuer has, consistent with its duties and purpose 
under the Act, issued and caused the Trustee to authenticate and deliver th~ Bonds pursuant to 
the Indenture to the initial Owner. The Bonds shall bear interest and are payable as provided 
therein and in the Indentm;~. 'The Bonds shall_mature ·and all Outstanding principal of, interest 
and Additional Interest (if any) on the Bonds shall be due and payable in full ori the Maturity 
Date, all as provided more fully in the Bonds and the Indenture. 

(b) The Issuer agrees to lend the proceeds received from the sale of the Bonds to the 
Borrower, by causing such amounts to be deposited directly into the Project Fund, subject to the 
terms and conditions of the Indenture and this Loan Agreement, including the terms and 
conditions thereof and hereof governing the disbursement of proceeds of the Loan. 

(c) Pursuant to the Indenture, the Trustee shall make disbursements from the Project 
Fund created pursuant to the Indenture to pay or to reimburse the Borrower for costs of the 
acquisition, development, construction and equipping of the Project, subject to the conditions of 
the Indenture and this Loan Agreement. Upon receipt of a properly signed Requisition approved 
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by the Servicer (which approval of the Servicer is expressly subject to the satisfaction of the 
conditions precedent set forth in the Construction Disbursement Agreement), the Trustee is 

·authorized to act upon such Requisition without further inquiry, and, except for negligence after 
notice of facts to the contrary or willful misconduct of the Trustee, the Borrower shall hold the 
Trustee harmless against any and all losses, claims or liabilities incurred in connection with the 
Trustee's making disbursements from the Project Fund in accordance with such Requisition. 
Neither the Trustee nor the Issuer shall be responsible for the application by the Borrower of 
moneys properly disbursed from the Project Fund. 

(d) Concurrently with the sale and delivery of the Bonds, and to evidence further the 
obligation to repay the Loan in accordance with the provisions of this Loan Agreement, the 
Borrower has executed and delivered the Note and the other Loan Documents. The Note shall be 
in. the original aggregate principal amount of, and shall bear interest at the same rate per annum 

· · as, the Bond; 

Section 3.2 Loan Repayments and Other Amounts. 

(a) The Borrower shall pay to the Trustee, for deposit into the Revenue Fund, on the 
first day of each month commencing 1, 2020, and continuing until the Conversion Date, 
an amount equal to the sum of (i) the interest due on the Bonds on said date (after taking into 
account funds available for such purpose, if any, in the Capitalized Interest Account of the 
Project Fund), plus (ii) amounts required to be deposited into the Tax and Insurance Fund 
pursuant to Section 5.22 of this Loan Agreement as of such date. On and after the Conversion 
Date, the Borrower shall pay to the Trustee: (i) for deposit into the Revenue Fund, principal, 

. interest and other amounts due and payable pursuant to the terms of the Note at the times 
required thereby; and (ii) for delivery by the Trustee to CCRC, any amount then required to be 
deposited into the Replacement Reserve pursuant to Section 5.22(b) and Section 1(a) of the 
Replacement Reserve Agreement and any amount then required .to be deposited into the 
Operating Reserve pursuant-m-s-ection 5.22(c)-<md the Construction Disbursement Agreement. 
Amourifs so paid to the Trustee by the Borrower shall be in immediately available funds or shall 
be such that on the Bond Payment Date they are available funds. The Borrower shall pay to the 
Trustee, for deposit into the Revenue Fund, the principal of the Loan as provided in subsection 

. (g). 

(b) The Borrower understands that the interest rates applicable under the Note and 
with respect to the Bonds are based upon the assumption that interest income paid on the Bonds 
will be excludable from the gross income of the Owners under Section 103 of the Code (except 

·to the extent that an Owner is a "substantial user" of the Project within the meaning of 
Section 147(a) of the Code or a Related Person to such substantial user) and applicable state law. 
In the event that an Initial Notification of Taxability shall occur, then the interest nites on the 
Note and the Bonds, and on all obligations under this Loan Agreement (other than those to which 
the Default Rate applies) shall, effective on the date of such Initial Notification of Taxability, be 
increased to a rate equal to the Taxable Rate. The Borrower shall, in addition, pay to the Trustee, 
for deposit into the Revenue Fund, promptly upon demand from the Trustee or the Servicer, an 
amount equal to the Additional . Interest payable on the Bonds. The Borrower shall also 
indemnify, defend and hold the Owners harmless from any penalties, interest expense or other 
costs, including reasonable attorneys' fees (including all reasonably allocated time and charges 
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of Owners' and Trustee's "in-house" and "outside" counsel) and accountants' costs, resulting 
from any dispute with the Internal Revenue Service concerning the proper tax treatment of the 
Bonds and any interest payable to any Owner with respect to the Bonds. The obligations of the 
Borrower under this Section 3.2(b) shall survive termination of this Loan Agreement and the 
Note and repayment of the Loan. If, following any increase in interest rates pursuant to this 
Section 3.2(b), a final determination is made, to the satisfaction of the Owners, that interest paid 
on the Bonds is excludable from the Owners' gross income under Section 103 of the Code except 
to the extent that an Owner is a "substantial user" of the Project or a "related person" within the 
meaning of Section 147(a) of the Code) and applicable state law, the Owners shall promptly 
refund to the Borrower any Additional Interest· and other additional amounts paid by the 
Borrower pursuant to this Section 3.2(b ). 

(c) The Borrower agrees to pay the Trustee Fee and Trustee Expenses to the Trustee 
and agrees to pay the Issuer Fee and the Issuer Annual Fee to the Issuer. The Borrower also 
agrees to pay all fees, charges and expenses of the Trustee and the Issuer (including, without 
limitation, the reasonable, actually incurred fees and expenses c:if counsel to the Issuer, Bond 
Counsel and counsel lu Lhe Trustee), as and when th(;; same become due. The Borrovver also 

·agrees to pay the printing and engraving costs of the Bonds, inCluding any certificates required to 
be prepared for use in connection with any exchanges of Bonds for the cost of which Owners are 
not liable. The Borrower also agrees to pay the Loan Fees to the Bank on or before the Closing 
Date, to pay the fees of the Majority Owner and the Servicer, and to pay all reasonable costs and 
expenses incurred by the Majority Owner and the Servicer in connection with the .administration 
of the Bonds, the Loan or the collateral therefor, and any amendments, modifiCations or 
"workouts" thereof, including without limitation reasonable attorneys' fees and costs (including 
allocated costs of in-house attorneys), fees and costs of engineers, accountants, appraisers and 
other consultants,· title insurance premiums and recording costs upon receipt of written demand 
therefor. 

(d) The Borrower agrees to pay all Costs of Issuance (in addition to those -Costs of 
Issuance otherwise required to be paid by this Section 3.2). 

(e) The Borrower agrees to pay, as and when the same become due, to the Issuer, the 
Servicer or the Trustee any extraordinary expenses, including, without limitation, any costs of 
litigation, which may be incurred by the Issuer, the Servicer or the Trustee in connection with 
this Loan Agreement, the Bonds, or the Indenture, including the reasonable, actually incurred 
costs and feesof any attorneys or other experts retained by the-Issuer, the Servicer or the Trustee 
in connection therewith. 

(f) The Borrower agrees to repay the Loan at the times and in the amounts necessary 
to enable the Trustee, on behalf of the Issuer, to pay all amounts payable with respect to the 
Bonds, when due, whether at maturity or upon redemption, acceleration, tender, purchase or 
otherwise. 

(g) If Issuer has not received the full amount of any payment scheduled to be made 
under this Loan Agreement, other than the final principal payment, by the end of ten (10) 
calendar days after the date it is due, Borrower shall pay a late charge to Issuer in the amount of 
five percent (5%) of the overdue payment; provided, however, in no .event shall any late charge 
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be payable hereunder without Issuer first having provided Borrower with any notice required by 
applicable law. Borrower shallpay this late charge only once on any late payment. This late 
charge shall not be construed as in any way extending the due date of any payment, and is in 
addition to (andnot in lieu of) any other remedy Issuer may have. 

(h) · The Borrower agrees to pay any Prepayment Equalization Payments at the times 
and in the amounts the same become payable pursuant to the Indenture or the Note. 

Section 3.3 Payments Pledged and Assigned. It is understood and agreed that the 
Loan Documents and certain other documents and property and all payments required to be made 
by the Borrower pursuant hereto (except payments to be made to the Issuer· in respect of its 
Reserved Rights and payments to be made to the Servicer and the Trustee pursuant to 
Section 3.2(b) hereof) have been assigned to the Trustee simultaneously herewith pursuant to the 
Indenture as and for security for the Bonds. The Borrower hereby consents to such assignment 
and recognizes the Trustee as the assignee of the Issuer, to the extent of the assignment, for 
purposes of said documents and property. 

Section 3.4 Obligations of Borrower Hereunder Unconditional. The obligations of 
the Borrower to malce any.payments required by the terms of this Loan Agreement and the other 
Loan Documents, including, without limitation, the payments required in Section 3.2 hereof, and 
to perform and observe the other agreements on its part contained herein and in the other Loan 
Documents shall be absolute and unconditional and shall not be subject to any defense (other 
than payment) or any right of set off, counterclaim, abatement or otherwise anci, until such time . 
as the principal of and interest on the Bonds shall have been fully paid or provision for the 
payment thereof shall have been made in accordance with the Indenture. The Borrower (i) will 
not suspend or discontinue, or permit the suspension or discontinuance of, any payments 
provided for herein or in the other Loan Documents, (ii) will perform and observe all of its other 
agreements contained. herein and the other Loan Documents and (iii) will not suspend the 
performanc-e- of its obligations hereunder and under the other Loan Documents -:for any cause 
including, without limiting the generality of the foregoing, failure to complete construction and 
equipping of the Project, any acts or circumstances that may constitute failure of consideration, 
failure of or a defect of title to the Project or any part thereof, eviction or constructive eviction, 
destruction of or damage to the Project, commercial frustration of purpose, any change in the tax 
or other laws or administrative rulings of or ·administrative actions by the United States of 
America or the State or any political subdivision of either, or any failure of the Issuer to perform 
and observe any agreement, --whether express or implied, or any duty, liability -or obligation 
arising out of or connected with this Loan Agreement or the other Loan Documents. The 
Borrower may, at its own cost and expense and in its own name or in the name of the Issuer (if 
the Issuer is a necessary party and consents thereto), prosecute or defend any action or 
proceeding or take any other action involving third persons which the Borrower deems 
reasonably necessary in order to secure or protect its rights hereunder, and in such event the 
Issuer, subject to the provisions of the Indenture, hereby agrees to cooperate fully with the 
Borrower and to take all action (at the Borrower's cost and expense) necessary to effect the 
substitution of the Borrower for the Issuer in any such action or proceeding if the Borrower shall 
so request. 
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ARTICLE4 

ADVANCES 

Section 4.1 Requisition. At such time as the Borrower shall desire to obtain an 
advance from the Loan Account, the Insurance and Condemnation Proceeds Account, or, the 
Equity Account of the Project Fund, the Borrower shall complete, execute and ·deliver a 
Requisition to the Servicer. Each Requisition shall be signed on behalf of the Borrower and shall 
be in the form attached as Exhibit D to the Construction Disbursement Agreement. The Trustee 
may rely conclusively on the statements and certifications contained in any Requisition. The . 
Borrower shall not submit any Requisition directly to the Trustee. Each advance from the Loan 
Account, the Insurance and Condemnation Proceeds Account, or the Equity Account of the 
Project Fund by the Trustee shall be subject to prior approval of the Requisition by the Servicer. 
Upon approval, the Servicer shall forward each Requisition to the Trustee for payment. 

ARTICLES 

SPECIAL COVENANTS OF THE BORROWER 

Section 5~1 Commencement and Completion of Project. The Borrower will 
commence construction and equipping of the Improvements within thirty (30) days after the 
Closing Date, will diligently pursue construction and equipping of the Improvements, will attain 
Completion prior to the Completion Date, subject to force majeure delays, and will pay all sums 
and perform .all such acts as may be necessary or appropriate to complete such construction and 
equipping, all as more fully set forth in the Construction Disbursement Agreement. 

Section 5.2 Records and Accounts. The Borrower will (a) keep true and accurate 
records and books of account in which full, true and correct entries will be made in accordance 
witlreenerally Accepted-Accounting Principles, which records and books witl-rrot-be maintained-
on a consolidated basis with those of any other Person, including any Affiliate of the Borrower 
and (b) maintain adequate accounts and reserves for all taxes (including income taxes), 
depreciation and amortization of its properties, contingencies, and other reserves, all of which 
accounts shall not be commingled with accounts of any other Person, including any or Affiliate 
of the Borrower. 

Section 5.3 .Financial Statements and Information. The Borrower will deliver, or_ 
cause to be delivered, to the Issuer, the Trustee (only in the case of the information described in 
subsection (a) below) and the Servicer: 

(a) as soon as available, but in any event not later than one hundred eighty (180) days 
after the end of each fiscal year of the Borrower, beginning for the year in which construction of 
the Project is completed, the audited balance sheet of the Borrower at the end of such year, and 
the related audited statement of income, statement of retained earnings, changes in capital, and 
statement of cash flows for such year, and a statement of all contingent liabilities of the 
Borrower which are not reflected in such financial statements or referred to in the notes thereto, 
each setting forth in comparative form the figures for the previous fiscal year and all such 
statements to be in reasonable detail, prepared in accordance with Generally Accepted 
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Accounting Principles, and accompanied by an auditor's report prepared without qualification by 
the Accountant; provided, that no such financial reports shall be required to be delivered until the 
fiscal year during which an Event of Default occurs under any Loan Document or the Project 
receives a temporary Certificate of Occupancy, whichever comes first; 

(b). as soon as available, but in any event not later than one hundred eighty (180) days 
after the end of each fiscal year of the Guarantor, beginning for the year ended June 30, 2020, the 
audited balance sheet of the Guarantor at the end of such year, and the related audited statement 
of income, statement of retained earnings, changes in capital, and statement of cash flows for 
such year, and a statement of all contingent liabilities of the Guarantor which are not reflected in 
such financial statements or referred to in the notes thereto, each setting forth in comparative 
form the figures for the previous fiscal year and all such statements to be in reasonable detail, 
prepared in accordance with Generally Accepted Accounting Principles; and accompanied by an 
auditor's report prepared without qualification by the Accountant; 

(c) as soon as available, but in any event not later than forty-five (45) days after the 
end of each calendar month after the completion of Project construction, copies of the balance 
sheet of the Borrower as at the end of such month, and the related statement of income, statement 
of retained earnings, changes in capital, and statement of cash flows for the portion of the 
Borrower's fiscal year then elapsed, all in reasonable detail and prepared in accordance with 
Generally Accepted Accounting Principles, together with a certification by the chief financial 
officer of the Borrower that the information contained in such financial statements fairly present 

·the financial position of the Borrower on the date thereof (subject to year-end adjustments); 

(d) prior to the Conversion as soon as available, but in any event not later than forty-
five ( 45) days after the end of each calendar quarter after the completion of Project construction, 
copies of the balance sheet of the Guarantor as· at the end of such quarter, and the related 
. statement of income, statement of retained earnings, changes in capital, and statement of cash 

- "ilows for the- portion or-rtre-6uarantor' s nsc-a1 year then ela.psed, all irr .reasonable detail and ·--
prepared in accordance with Generally Accepted Accounting Principles, together with a 
certification by the chief financial officer of the Guarantor that the information contained in such 
financial statements fairly present the financial position of the Guarantor on the date thereof 
(subject to year-end adjustments); 

(e) within forty-five (45) days after the end of each calendar month after the 
construction of the Project is complete, (i)--a current rent roll and schedule of aging lease 
receivables as of the end of such month, in form and level of detail reasonably acceptable to the 
Servicer, detailing, with respect to each Lease, the tenant's name, the Lease date, the premises 
demised, the term, the rent, the security deposit and any rent paid more than one month in 
advance, (ii) a leasing report setting forth the Borrower's efforts to market and lease the then 
unleased space in the Improvements and the results of such efforts, accompanied by a certificate 
of the Borrower in the form attached hereto as Exhibit F, and (iii) an operating report for the 
Project for such month, in form and level of detail reasonably acceptable to the Servicer, together 
with a certification by the chief financial officer that the information in all of the items required 
pursuant to this Section 5.3(e) is true and correct; 
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(f) within 30 days following a request from the Bank, copies of the federal tax 
returns of the. Borrower, the general partner of the Borrower and the Guarantor for the most 
recently completed fiscal year of each such entity; 

(g) from time to time such other financial data and information related to the 
Borrower or the Project (including, without limitation, operating budgets for the Project) as the 
Issuer, the Trustee or the Servicer may reasonably request; and 

(h) on or before December 1 of each year, a copy of the Proposed Budget, and on or 
before January 30 of each year, a copy of the Approved Budget. 

Section 5.4 Insurance. 

(a) The Borrower will obtain and maintain insurance with respect to the Project and 
the operations of the Borrower as required from time to time by the Servicer. The insurance 
requirements require<i with respect to the Project and the operations of the Borrower shall be 
governed by the terms 0f the Cnnstrnction Disbursement Agreement. All renewal policies, with 
premiums paid, shall be delivered to the Servicer at least thirty (30) days before expiration of the 
existing policies. If any such insurance shall expire or be canceled, or become void or voidable 
by reason of the breach of any condition of coverage, or if the Servicer .determines that any 
coverage is unsatisfactory by reason of the failure or impairment of the capital of any insurance 
carrier, or if any insurance is unsatisfactory to the Servicer, in its sole judgment, the Borrower 
shall promptly place new insurance satisfactory to the Servicer. · 

(b) The Borrower will provide the Trustee and the Servicer with certificates 
evidencing such insurance upon the request ofthe Servicer. 

(c) If the Borrower fails to provide, maintain, keep in force· or deliver to the Servicer 
the policies of-insurance and certificates-required by thiS-Loan Agreement, the Servicer-may (but 
shall have no obligation to) procure such insurance, and the Borrower will. pay all premiums 
thereon promptly on demand by the Servicer, and until such payment is made by the Borrower, 
the amount of all such premiums shall bear interest at the Default Rate. 

Section 5.5 Liens and Other Charges. The Borrower will duly pay and discharge, 
cause to be paid and discharged, or provide a bond satisfactory to the Servicer to pay or 
discharge, before the same shall become overdue all claill1s for labor, materials, or supplies that 
if unpaid might by law become a lien or charge upon any of its property. 

Section 5.6 Inspection of Project and Books, Appraisals. 

(a) The Borrower shall permit the Issuer, the Trustee and the Servicer upon 
reasonable notice at reasonable times prior to the first occupancy of the Project by tenants and, 
thereafter, upon written notice of not fewer than seventy-two (72) hours, at the Borrower's cost 
and expense, to visit and inspect the Project and all materials to be used in the construction and 
equipping thereof and will cooperate with the Issuer, the Trustee and the Servicer during such 
inspections (including making available working drawings of the Plans and Specifications); 
provided, that this provision shall not be deemed to impose on the Issuer, the Trustee, and the 
Servicer any obligation to undertake such inspections. 
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(b) The Borrower shall permit the Issuer, the Trustee and the Servicer, upon 
reasonable notice at reasonable times, at the Borrower's cost and expense, to examine the books 
of account of the Borrower and the Project (and to make copies thereof and extracts therefrom) 
and to discuss the affairs, finances and accounts of the Borrower and the Project with, ahd to be 
advised as to the same by, its officers, partners, or trustees, all at such reasonable times and 
intervals as the Issuer, the Trustee and the Servicer may reasonably request; provided, that so 
long as no Event of Default shall have occurred and be continuing, the Borrower shall only be 
obligated to·pay the expenses associated with one (1) such investigation during any twelve (12) 
month period. 

(c) The Issuer, the Trustee and the Servicer shall have the right to obtain from time to 
time, at the Borrower's cost and expense, updated Appraisals of the Project; ·provided, that so 
long as no Event of Default shall have occurred and be continuing, the Borrower shall only be 
obligated to pay for the costs and expenses associated with one (1) such Appraisal during any 
thirty-six (36) month period. · 

(d) The costs and expenses incurred by the Issuer, the Trustee and the Serviccr in 
obtaining such Appraisals or performing such inspections shall be paid by the Borrower 
promptly upon billing or request by the Issuer, the Trustee and the Servicerfor reimbursement. 

Section 5.7 Compliance with Laws, Contracts,. Licenses, and Permits. The 
Borrower will comply with (a) all Legal Requirements, (b) the provisions of its Organizational 
Documents, (c) all applicable decrees, orders and judgments, and (d) all licenses and permits 
required by applicable laws and regulations for the conduct of its business or the ownership, use 
or operation of its properties, including all Project Approvals. 

Section 5.8 Use of Proceeds. In accordance with the Development Budget, the 
Borrower will use the proceeds of the Bonds solely for the purpose of paying for Qualified Costs 
of the-Project.· · 

Section 5.9 Borrower to Pay Excess Project Costs. The Borrower will pay when 
due all costs of acquisition, construction and· equipping of the Project in excess of the proceeds 
of the Bonds, regardless of the amount. If at any time, the Servicer shall in its sole but 
reasonable discretion determine that the remaining undisbursed portion of the Project Fund, 
together with the undisbursed balance of Required Equity Contributions, and any other sums 
previo_usly deposited or to.be deposited by the Borrower in connection with theJ'roject, is or will . _. 
be insufficient to complete the construction and equipping of the Improvements in accordance 
with the Plans and Specifications, to operate and carry the Project after Completion until 
Stabilization, to pay all other Project Costs, to pay all interest accrued or to accrue on the Bonds 
from and after the date hereof or until Stabilization, and to pay all other sums due or to become 
due under the Loan Documents (or any budget category or line item), regardless of how such 
condition may be caused, the Borrower will, within ten (10) days after written notice of such 
determination from the Servicer, deposit with the Trustee such sums of money in cash as the 
Servicer may require, in an amount sufficient to remedy the condition described in such notice, 
and sufficient to pay any liens for labor and materials alleged to be due and payable at the time in 
connection with the Improvements, and, at the Servicer' s direction, no further disbursements 

. from the Project Fund shall be made by the Trustee until the provisions of this Section have been 
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fully complied with. The Servicer may direct the Trustee· to enforce the Completion Agreement 
in accordance with its terms, and upon such direction, the Trustee shall proceed to enforce the 
Completion Agreement All such deposited sums shall constitute additional security under the 
Loan Documents and, prior to the occurrence of an Event of Default, shail be disbursed by the 
Trustee in the same manner as disbursements under the Indenture before any further 
disbursements from the Project Fund shall be made by the Trustee. Notwithstanding the above, 
in the event amounts deposited hereunder are actually in excess of the amount necessary to 
achieve Completion, such excess amounts shall be returned to the Borrower in accordance with 
Section 5.03 of the Indenture. 

Section 5.10 Laborers, Subcontractors and Materialmen. The Borrower will furnish 
to the Issuer, the Trustee or. the Servicer, upon reasonable request, and from time to time, 
affidavits listing all laborers, subcontractors, materialmen, and any other Persons who might or 
could claim statutory or common law liens and are furnishing or have furnished labor or material 
to the Project or any part thereof, together with affidavits, or other evidence satisfactory to the 
Issuer, the Trustee or the Servicer, showing that such parties have been paid all amounts then due 
for labor and materials furnished. tu ihe Pwject. The Borrower 'Nill also furnish to the Issuer, the 
Trustee, and the Servicer, ·at any time and from time to time upon reasonable request by the 
Issuer, the Trustee, or the Servicer, lien waivers bearing a then current date and prepared on a 
form satisfactory to the Issuer, the Trustee or the Servicer from the Contractor and such 
subcontractors or materialmen as the Issuer, the Trustee or the Servicer may designate. 

Section 5.11 Further Assurance of Title. If at any time the Servicer has reason to 
believe that any disbursement from the Project Fund is not secured or will or may not be secured 
by the Mortgage as a first priority mortgage lien and security interest on the Secured Property, 
then the Borrower shall, within ten (10) days after written notice from the Servicer, do all things 
and matters necessary, to assure to the satisfaction of the Servicer that any disbursement from the 
Project Fund previously made hereunder or to be made hereunder is secured or will be secured 
by the Mortgage -asa first priority mortgage lien and security interest on the Secured Property, 
and the Servicer, at its option, may decline to approve any further Requisitions until the Servicer 
has received such assurance. Nothing in this Section shall limit the right of the Servicer, at the 
Borrower's expense, to order searches of title from time to time and to require bring downs or 
endorsements extending the effective date of the Title Policy in connection with the making of 
advances as herein set forth. 

Section 5;12 Publicity. The-Borrower will permit the Servicer to obtain publicity in 
connection with the acquisition, development, construction and equipping of the Improvements 
through press releases and participation in such· events as ground brealdng and opening 
ceremonies and placement of signs on the Land. 

Section 5.13 Further Assurances. 

(a) Regarding Construction. The Borrower will furnish or cause to be furnished to 
the Issuer, the Trustee and the Servicer all instruments, documents, boundary surveys, footing or 
foundation surveys, certificates, plans and· specifications, title and other insurance, reports and 
agreements and each and every other document and instrument required to be furnished by the 
terms of this Loan Agreement ot the other Loan Documents, all at the Borrower's expense. 
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(b) Regarding Preservation of Collateral. The Borrower will execute and deliver to 
the Issuer, the Trustee and the Servicer such further documents, instruments, assignments and 
other writings, and will do such other acts necessary or desirable, to preserve and protect the 
collateral at any time securing or intended to secure the obligations of the Borrower under the 
Loan Documents, as the Issuer, the Trustee and the Servicer may require. 

(c) · Regarding this Loan Agreement. The Borrower will cooperate with, and will do 
such further acts and execute such further instruments and documents as the Issuer, the Trustee 
and the Servicer shall reasonably request to carry out to ·their sa!isfaction. the transactions 
contemplated by this Loan Agreement and the other Loan Documents, provided that no such 
further acts, instruments or documents shall expand the liability of the parties hereunder or 
materially change the terms of the Loan Documents. 

Section 5.14 Notices. The Borrower will. promptly notify the Issuer, the Trustee, the 
Investor Limited Partner and the Servicer in writing of (i) the occurrence of any Default or Event , 
of Defaultor event which, with the giving of notice or the passage of time, or both, would 
constitute a Default or Event of Default; (ii) the Borrower's receipt of notice from any 
Governmental Authority of any alleged violation of environmental laws or regulations or other 
Legal Requirements; (iii) any labor problems with respect to the Borrower or the Project; (iv) the 
occurrence of any other event which would have a material adverse effect on the Project or the 
business or financial condition of the Borrower; or (v) the receipt by the Borrower of any notiCe 
of def~ult or notice of termina~ion with respect to any contract or agreement re~ating to the 
ownership, construction, equipping, operation, or use of the Project. 

· Section 5.15 Solvency; Adequate Capital. The Borrower will: 

(a) ·Remain solvent and pay all of its indebtedness from its assets as the same become 
due; and 

(b) Maintain adequate capital for the normal obligations reasonably foreseeable for a 
business of its size and character and in light of its contemplated business operations. 

Section 5.16 Management Contract. 

(a) At all times during the term of this Loan Agreement, the ProjeCt shall be managed· 
pursuant to a management contract with the Manager, which contract shall be terminable with or . 
without cause by the Borrower or its successors as owners -of the Project and shall otherwise be 
in form and substance satisfactory to the Servicer. The Borrower acknowledges that the Issuer, 
the Trustee and the Servicer will rely on the Manager's experience in operating properties such 
as the Project as a means of maintaining the value of the collateral. In connection with the 
approval of the Manager, or any replacement management company: 

(i) the Manager or holder of the stock or partnership interest therein, shall be 
a Person whose character, financial strength, stability and experience is acceptable to the 
Servicer and who shall ·have experience managing properties of a type and size 
reasonably similar to the Project; and 
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(ii) the Manager shall deliver all organizational documentation and other 
materials evidencing its experience acceptable to the Servicer. 

(b) The Borrower shall, from time to time, obtain from the Manager such certificates 
of estoppel with respect to compliance by the Borrower with the terms of the management 
contract as may be requested by the Servicer, the Trustee and the Servicer. 

(c) The Project will be managed by the Manager pursuant to the Management 
Agreement. The Borrower acknowledges and agrees that Trustee, as mortgagee under the 
Mortgage, is and shall be a third-party beneficiary of the Management Agreement and any 
replacement management agreement. Any amendment to the Management Agreement or 
delivery of a replacement management agreement must be approved in writing by the Servicer. 

Section s;17 Negative Covenants of the Borrower. The Borrower covenants and 
agrees that, so long as the Loan is outstanding: 

(a) Restrictions on Fasements and (\wenants. Except for Permitted Encumbrances 
and matters permitted by Section 5.17( d), the Borrower will not create or suffer to be created or 
to exist any easement, right of way, restriction, covenant, condition, license or other right in 
favor of any Person which affects or might affect title to the Project or the use and occupancy of 
the Project or any part thereof without obtaining the prior written consent of the Servicer, which 
shall not be unreasonably withheld or delayed so long as the proposed action is necessary for the 
operation of the Project for the purposes contemplated hereby and the proposed action does not 
materially impair the validity or priority of the lien of the Mortgage. 

(b) No Amendments, Terminations or Waivers. Neither the Borrower nor the 
General Partner shall amend, supplement terminate or otherwise modify or waive any provision 
of its Organizational Documents or any documents relating to the contribution of equity by the 
partners-of the Borrower in a manner-that would have-a material adverse effect on the Issuer or 
the Owners without obtaining the prior written consent of the Servicer. 

(c) Restrictions on Indebtedness. Without obtaining the prior written consent of the 
Servicer, the Borrower will not create, incur, assume, guarantee or be or remain liable, 
contingently or otherwise, with respect to any Indebtedness other than: 

(i) Indebtedness arising under the!--oan Documents; 

(ii) current liabilities of the Borrower relating to the Project, incurred in the 
ordinary course of business but not incurred through (A) the borrowing of money, or 
(B) the obtaining of credit except for credit on an open account basis customarily 
extended and in fact extended in connection with normal purchases of goods and 
services; and 

(iii) Indebtedness relating to the Project, in respect of taxes, assessments, 
governmental charges or levies and claims for labor, materials and supplies to the extent 
that payment therefor shall not at the time be required to be made. 
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(d) Restrictions on Liens. The Borrower shall not subject the Project, or permit the 
Project to be subjected, to any Lien or encumbrance except as permitted pursuant to Article 6 of 
the Mortgage. 

(e) General Partner Removal. The removal of Borrower's general partner(s) shall be 
subject to Section 11 of the Regulatory Agreement. 

(f) Merger, Consolidation, Conversion and Disposition of Assets 

(i) The Borrower will not become a party to any merger or consolidation, or 
agree to or effect any asset acquisition or stock acquisition. 

(ii) The Borrower will not convert into any other type of entity. 

(iii) The Borrower will not seek the dissolution or winding up, in whole or in 
part, of the Borrower or voluntarily file, or consent to the filing of, a petition for 
bankruptcy, reorganization, assignment for the benefit of creditors or similar proceedings. 

(g) Sale and Leaseback. The Borrower will not enter into any arrangement, directly or 
indirectly, whereby the Borrower shall sell or transfer any property owned by it in order then or 
thereafter to lease such property or lease other property that the Borrower intends· to use for 
substantially the same purpose as the property being sold or transferred. 

(h) Preservation of Tax Exemption. The Borrower will not take any action that 
would adversely affect the exclusion of interest on the Bonds from gross income for purposes of 
federal income taxation, nor omit or fail to take any action required to maintain the exclusion of 
interest on the Bonds from gross income for purposes of federal income taxation (in each case, 
except to the extent that an Owner is a "substantial user" of the Project within the meaning of 
_Section 174(a) of the Code _Qt11J~.elated Person to such substantial user) .. __ 

Section 5.18 Arbitrage and Tax Matters. The :Borrower further represents, warrants 
and covenants as follows: 

(a) Qualified Residential Rental Project Exempt Facility Bonds. The Borrower shall 
assure that the proceeds of the Bonds are used in a mapner such that the Bonds will satisfy the 
requirements of section 142( d) of the Code relating to qualified residential rental projects·. 

(b) Federal Guarantee Prohibition. The Borrower shall not take any action or permit 
or suffer any action to be taken if the result of the same would be to cause any of the Bonds to be 
"federally guaranteed" within the ,meaning of sectiDn 149(b) of the Code. 

(c) Rebate Requirement. The Borrower shall take any and ·all actions ·necessary to 
assure compliance with section 148(f) of the Code, relating to the rebate of excess investment 
earnings, if any, to the federal government, to the extent that such section is applicable to the 
Bonds. 

(d) No Arbitrage. The Borrower shall not take, or permit or suffer to be taken by the 
. Trustee or otherwise, any action with respect to the proceeds of the Bonds which, if such action 
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had been reasonably expected to have been taken, or had been deliberately and intentionally 
taken, on the date of issuance of the Bonds would have caused the Bonds to be "arbitrage bonds" 
within the meaning of section 148 of the Code. 

(e) Maintenance of Tax-Exemption. The Borrower shall take all actions necessary to 
assure the exclusion of interest on the Bonds from the gross income of the owners of the Bonds 
to the same extent as such interest is permitted to be excluded from gross income under the Code 
as in effect on the date of issuance of the Bonds. 

(f) Private Activity Volume Cap. The Bonds upon issuance and delivery shall be 
considered "private activity bonds" within the meaning of the Code with respect to which the 
California Debt Limit Allocation Committee has transferred a portion of the State of California's 
private activity bond allocation (within the meaning of section 146 of the Code) equal to the 
principal amount of the Bonds. 

(g) Limitation on Issuance Costs. The Borrower covenants that, from the proceeds of 
the Bonds and investment earnings thereon, an EJ.mount not in excess of exceed two percent (2%) 
of the proceeds of the Bonds, will be used for costs of issuance of the Bonds, all within th\~' 
meaning of section 147(g)(1) of the Code. For this purpose, if the fees of the original purchaser 

·of the Bonds are retained as a discount on the purchase of the Bonds, such retention shall be 
deemed to be an expenditure of proceeds of the Bonds for said fees. 

(h) Limitation of Expenditure of Proceeds. The Borrower covenants· that not less · 
than 95 percent of the net proceeds of the Bonds (within the meaning of section 150(a)(3) of the 
Code) are paid for Qualified Project Costs. 

(i) Limitation on Land. The Borrower covenants that less than twenty-five percent 
(25%) of the proceeds of the Bonds shall be used, directly or indirectly, for the acquisition of 

---land. 

(j) Existing Facilities Limit. The Borrower covenants that no proceeds of the Bonds 
shall be used for the acquisition of any tangible property or an interest therein, other than land or 
an interest inland, unless the first use of such property is pursuant to such acquisition; provided, 
however, that this limitation shall not apply with respect to any building (and the equipment 
therefor) if rehabilitation expenditures (as defined in section 145(d) of the Code) with respect to 
such building~equal or exceed 15 percent of the portion of the cost of acquiring such_building 
(and equipment) financed with Proceeds; and provided, further, that this limitation shall not 
apply with respect •to any structure other. than a building if rehabilitation expenditures with 
respect to such structure equal or exceed 100 percent of the portion of the cost of acquiring such 
structure financed with the proceeds of the Bonds. 

(k) Certain Uses Prohibited. The Borrower covenants that no proceeds of the Bonds 
shall be used directly or indirectly to provide any airplane, skybox or other private luxury box, 
health club facility, facility used for gambling or store the principal business of which is the sale 
of alcoholic beverages for consumption off premises, and no portion of the proceeds of the 
Bonds shall be used for an office unless (i) the office is located on the premises of the facilities 
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constituting the Project and (ii) not more than a de minimis amount of the functions to be 
. performed at such office is not related to the day-to-day operations of the Project. 

(1) Regulatory ·Agreement. The Borrower agrees to comply with the Regulatory 
Agreement and the Tax Certificate. 

(m) Program Investment. The Borrower shall not purchase, and shall not permit any 
related party of the Borrower to purchase, the Bonds or any portion thereof in an amount related 
to the amount of the Loan or any other obligation acquired by the Issuer in furtherance of the 
governmental program (the "Program") of the Issuer to acquire investments to carry out the 
financing of qualified residential rental projects, being the governmental purposes of the 
Program. The Issuer has not waived its right to treat the Loan or the Bonds as a "program 
investment" within the meaning of the Code. 

Section 5.19 Indemnification. 

(a) To the fullest extent permitted by law, the Borrower agrees to indemnify, hold 
harmless and defend the Issuer, the Servicer, the Trustee, each Owner and each of their 
respective past, present and future officers, governing members, directors, officials, employees, 
attorneys and agents (each an "Indemnified Party"), against any and all losses, damages, 
claims, actions, liabilities, reasonable costs and expenses of any nature, kind or character 
(including, without limitation, reasonable attorneys' fees, litigation and court costs, amounts paid 
in settlement (to the extent that the Borrower has consented to such settlement) and amounts paid 
to discharge judgments) (the "Liabilities") to which the Indermiified 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, to the extent arising out of or based upon or in any way relating to: 

(i) The Bonds, Loan Documents and the Indenture or the execution or 
amendm~hereof or in GGnnection with transactions Gontemplated-thereby, inG-lwling 
the issuance, sale, transfer or resale of the Bonds, including any securitization thereof, 
any cancellation of the Bonds and any assignment or transfer of the Loan Documents 
pursuant to Section 4.08 of the Indenture; 

(ii) Any act or omission of the Borrower or any of its agents, contractors, 
servants, employees or licensees in connection with the Loan or the Project, the operation 
of the Project, or the conditi_on, environmentalg_r otherwise, occupancy, use, possession, 
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; 

(iii) Any lien (other than a permitted encumbrance} or charge upon paymen~s 
by the Borrower to the Trustee hereunder, or any taxes (including, without limitation, all 
ad valorem taxes and sales taxes), assessments, impositions and other charges imposed on 
the Issuer or the Trustee in respect of any portion of the Project; 

(iv) Any violation of any environmental law, rule or regulation with respect to, 
or the release of any toxic substance from, the Project or any part thereof; 
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(v) The enforcement of, or any action taken by the Trustee or th~ Servicer 
related to remedies under this Loan Agreement, the Indenture and the other Loan · 
Documents relating to the default by the Borrower; 

(vi) The defeasance and/or redemption, in whole or in part, of the Bonds; 

(vii) Any untrue statement or misleading statement or alleged untrue statement 
or alleged misleading statement of a material fact by the Borrower contained in any 
offering statement or document for the Bonds, the Indenture or any of the Loan 
Documents to which the Borrower is a party, or any omission or alleged omission from 
any offering statement or document for the bonds of any material fact necessary to be· 
stated therein in order to make the statements made therein by the Borrower, in the light 
of the circumstances under which they were made, not misleading, including without 
limitation any offering statement or disclosure document in connection with any 
securitization or other secondary market transaction with respect to the Bonds; 

(viii)· .~.D.~ny declaraliur1 of taxabilit)l of interest on the Bonds or allegations (or 
regulatory inquiry) that interest on the Bonds, is taxable for federal income tax purposes; 
or 

(ix) The Trustee's acceptance or administration of the trust of the Indenture, or 
the Trustee's exercise or performance of orfailure to exercise or perform any of its 
powers or duties thereunder or under any of the Loan Documents to which it is a party; 

except in the case of the foregoing indemnification of the Servicer or any related Indemnified 
· Party, to the extent such damages are caused by the gross negligence or willful misconduct of 
such Indemnified Party or any breach by such party of its obligations under the Indenture or any 
of the Loan Documents or any untrue statement or misleading statement of a material fact by 
such-Indemnified Party contain:efr-in any offering-statement or document forthe Bonds or any of 
the Loan Documents or any omission or alleged omission from any such offering statement or 
document of any material fact nec;essary to be stated therein in order to make the statements 
made therein by such Indemnified Party not misleading. In the case of the foregoing 
indemnification of the Issuer, or any related Indemnified Party, they shall not be indemnified by 
the Borrower with respect to liabilities arising from their own willful misconduct. In the case of 
the foregoing indemnification of the Trustee; or any related Indemnified Party, they shall not be 
indemnified by the Borrower with respect to liabilities arising from their own negligence or 
willful misconduct. 

(b) In the event that any action or proceeding is brought against any Indemnified 
Party with respect to which indemnity may be sought hereunder, the Borrower, upon written 
notice from the Indemnified Party (which notice shall be timely given so as not to materially 
impair the Borrower's right to defend), shall assume. the investigation and defense thereof, 
including the employment of counsel reasonably approved by the Indemnified Party, and shall 
assume the payment of all expenses related thereto, with full power to litigate, compromise or 
settle the same in its sole discretion; provided, that the Indemnified Party shall have the right to 
review and approve or disapprove any such compromise or settlement, which approval shall not 
be unreasonably withheld. Each Indemnified Party shall have the right to employ separate 

31 



counsel in any such action or proceeding and to participate in the investigation and defense 
thereof; provided, that the Issuer has the absolute right to employ separate counsel at the expense 
.of the Borrower. The Borrower shall pay the reasonable fees and expenses of such separate 
counsel; provided, that such Indemnified Party other than the Issuer may only employ separate 
counsel at the expense of the Borrower if and only if in such Indemnified Party's good faith 
judgment (based on the advice of counsel) a conflict of interest exists or could arise by reason of 
common representation except that the Borrower shall always pay the reasonable fees and 
expenses of the Issuer's separate counsel. 

(c) Notwithstanding any transfer of the Project to another owner in accordance with 
the provisions of this Loan Agreement or the Regulatory Agreement, the Borrower shall remain 
obligated to indemnify each Indemnified Party pursuant to this Section 5.19 if such subsequent 
owner fails to indemnify any party entitled to be indemnified hereunder, unless the. Issuer, the 
Trustee and the Servicer have consented to such transfer and to the assignment of the rights and 
obligations of the Borrower hereunder. 

(d) The rights of :my persons to indemnity hereunder and rights to payment of fees 
and reimbursement of expenses hereunder shall survive the final payment or defeasance 6f the 
Bonds and, in the case of the Trustee, any resignation or removal. The provisions of this Section 
shall survive the termination of this Loan Agreement. 

(e) Nothing in this Section 5.19 shall in any way limit (i) the Borrower's 
indemnific'ation and other payment obligations set forth in the Regulatory Agreement, or (ii) the 
Guarantor's payment obligations under the Payment Guaranty. 

Section 5.20 Agreements Between Borrower and its Affiliates. Borrower shall not 
enter into any agreement, written or otherwise, directly or indirectly relating to the Project with 
an Affiliate of the Borrower without the prior written consent of the Servicer. Servicer consents 

· ·-- to the Management Agreement with Chinatown Cemm.tmity Development Center, Inc. and to the 
Development Services Agreement with Swords to Plowshares: Veterans Rights Organization and 
the Option and Right of First Refusal Agreement with both Chinatown Community Development 
Center, Inc. and Swords to Plowshares: Veterans Rights Organization or their affiliates. 

Section 5.21 [Reserved]. 

Section 5.22 Tax and Insurance Fund; Replacement Reserve. 

(a) The Borrower acknowledges the creation of the Tax and Insurance Fund pursuant 
to the Indenture. Prior to the Conversion Date, the Tax and Insurance Fund shall be funded, and · 
moneys in it shall be disbursed, in accordance with the provisions of the Indenture and this 
Section 5.22. Upon deniand of the Servicer, following the occurrence of any failure of the 
Borrower to pay Impositions as the same become due, as required in Section 5.2 of the 
Mortgage, the Borrower ,shall deposit into the Tax and Insurance Fund, on each Interest Payment 
Date, a sum equal to one-twelfth of the annual amount of Impositions. The Borrower may make 
written request to the Servicer for disbursement of amounts in the Tax and Insurance Fund for 
payment of Impositions as they become due. Following receipt of any such request, the Servicer 
shall authorize the disbursement of funds from the Tax and Insurance Fund in amounts sufficient 
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to make the required payments. Notwithstanding anything to the contrary contained in this Loan 
Agreement, on and after the Conversion Date, tax and insurance payments shall be impounded in 
accordance with the requirements of the Construction Disbursement Agreement. 

(b) The Borrower shall establish, on or before the Conversion Date, and shall 
thereafter continuously maintain and fund, an account (the "Replacement Reserve") in 
accordance with the terms of the Replacement Reserve Agreement. Borrower shall continuously 
maintain and fund the Replacement Reserve in accordance with, and disbursements of funds 
deposited therein shall be governed by, the Replacement Reserve Agreement. 

(c) The Borrower shall establish, on or before the Conversion Date, and shall thereafter 
continuously maintain and fund, an account (the "Operating Reserve") in accordance with the 
terms of the Construction Disbursement Agreement. Disbursement of funds deposited in the 
Operating Reserve shall be governed by the Construction Disbursement Agreement. 

Section 5.23 Covenants Regarding Tax Credits. The Borrower hereby agrees to 
comply wilh all of the following covenants (each, a "Tax Credit Covenant"): 

(a) To observe and perform all obligations imposed on the Borrower in connection 
with the Tax Credits, including the obligation to have the Project "placed in service" (within the 
meaning given in Section 42 of the Code) in a timely manner; and to operate the residential units 
of the Project, and to use the Borrower's best efforts to cause all appropriate parties to operate 
the sam.~, in accordance with' all requirements, statutes, and regulations governing the Tax 
Credits; 

(b) To preserve at all times the. allocation and availability of the Tax Credits; 

(c) Not to release, forego, alter, amend; or modify its rights to the Tax Credits 
without-the- Servicer's prior written consent, which the Serv:icer-.may give or withhold in the· 
Servicer's reasonable discretion; 

(d) Not to execute any residential lease of all or any portion of the Project which does 
not comply fully with all requirements, statutes, and regulations governing the Tax Credits, 
without the Servicer' s prior written consent, which the Servicer may give or withhold in the 
Servicer' s sole and absolute discretion; 

(e) - To cause to -be kept all records, and cause to be made all--elections and 
certifications, pertaining to _the number and size of apartment units, occupancy thereof by 
tenants, income level of tenants, set-asides for low-income tenants, and any other matters now or 
hereafter required to qualify for and maintain the Tax Credits in connection with the low-income 
occupancy of the Project; 

(f) To comply with the appropriate minimum low-income set-aside requirements 
under the Code or applicable federal regulations (the "Federal Laws") and all laws and 
regulations of the State (the "State Laws") applicable to the creation, maintenance and continued 
availability of the Tax Credits; 
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(g) To certify compliance with the set-aside requirements and report the dollar 
amount of qualified basis and maximum applicable percentage, date of placement in service and 
any other information required for the .Tax Credits at such time periods as required by Federal 
Laws or State Laws for such Tax Credits; 

(h) To set aside the appropriate number of units for households with incomes meeting 
the required standards of the median income of the county in which the Project is located to 
qualify for the 'fax Credits (as determined pursuant to Section 42 of the Code and/or State 
Laws), adjusted for family size, and to operate and maintain all such units as "low-income units" 
qualifying for the Tax Credits under Section 42(i)(3) of the Code and/or State Laws (reserving 
one unit for a manager's unit); 

(i) To exercise· good faith in all activities relating to the operation and maintenance 
of the Project in accordance with the requirement of Federal Laws and State Laws; and 

(j) To promptly deliver to the Servicer true and correct copies of all.notices or other 
documents or communications received or given by the Borrower with regard to or relating in 
any way to the Borrower's partnership interests and/or the Tax Credits. Immediately upon 
receipt thereof, the Borrower shall deliver to the Servicer a copy of (i) the fully-executed 
preliminary reservation of Tax Credits for the Project; (ii) the basis audit (as required by Section 
42 of the Code) for the Project (including a certificate of the Borrower's accountant or attorneys 
if requested by the Servicer); (iii) the first annual income certification for all tenants of the 
Project showing that the tenants are qualified for purposes of the Borrower's obtaining Tax 
Credits, and (iv) the fully-completed Form 8609 (required by the Code) issued for the Project. 
The Borrower shall deliver promptly to the Servicer such other certificates, income certificates, 
reports and information as the Servicer may request. 

The Borrower understands and acknowledges that the Bank is purchasing the Bonds 
based, in part;-upon the value-e>f the Tax Credits, and -the-Tax Credits, directly or-indirectly, 
constitute part of Trustee's security on behalf of the Owners of the Bonds, for the obll.gations of 
the Borrower in connection with the Loan. The Borrower agrees to indemnify, defend, and hold 
the Servicer and the Owners harmless for, from, and against any and all actions, suits, claims, 
demands, liabilities, losses, damages, obligations, and costs or expenses, including litigation 
costs and reasonable attorneys' fees, arising from or in any way connected with the Borrower's 
failure to comply with one or more Tax Credit Covenants, excepting th,ose arising out of, or 
resulting, solely from the gross negligence or willful misconduct of the Servicer. 

Section 5.24 Leasing. 

(a) The Servicer (and all other parties whose approval is required) must approve the 
Borrower's standard form of residential lease or rental agreement prior to its use by the 
Borrower. The Borrower may not materially modify the approved standard form of residential 
lease without the Servl.cer's prior written consent in each instance (which consent shall not be 
unreasonably withheld), together with the approval of all other parties whose consent is required. 
Each lease, other than leases on the Borrower's standard form of residential lease, of any part of 
the Project is subjeCt to the Servicer' s written approval as to form and substance prior to 
execution and delivery. Despite the foregoing, the Borrower may enter into residential leases 
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(and am~ndments) in the ordinary course of business with bona fide third party tenants without 
the Servicer' s prior written consent if the Borrower uses the approved standard form of 
residential lease and: 

(i) Within fifteen (15) days after the Servicer's written request therefor, the 
' Servicer receives a copy of the executed lease (accompanied by all financial information 

and certificates obtained by the Borrower pertaining to the tenant); 

(ii) The Borrower, acting in good faith and exercising due diligence, has 
determined that the tenant qualifies as a low-income family for purposes of meeting the 
requirements for obtaining Tax Credits; 

(iii) The lease meets the standards required by Section 42 of the Code; 

(iv) · The lease meets the requirements of the Servicer, the Issuer, and the 
Investor Limited Partner; 

(v) The lease reflects an arm's-length transaction and, so long as the 
Construction Disbursement Agreement is in effect, conforms to the projections of the Pro 
Forma Schedule attached thereto; · 

(vi) The lease does not affect more than one (1) residential unit within the 
Improvements and is for a minimum term of six (6) months and a maximum term of 
twelve (12) months, unless otherwise agreed in writing by the Servicer; and 

(vii) So long as the Construction Disbursement Agreement is in effect, the 
lease, together with all leases previously executed; does not cause the Loan to become 
"out of balance" as that term is defined in Section 2.2 of the Construction Disbursement 
Agreement. 

(b) The Servicer in the exercise of its sole discretion may consider any executed lease· 
it receives to be unsatisfactory if the lease fails to meet any of the requirements of this Loan 
Agreement. ·If this happens, or if the Borrower at any time fails to submit any executed lease 
(and accompanying information) at the time required by this Section, or if any Event of Default 
has occurred and is continuing, the Servicer may make written demand on the Borrower to 
submit all future leases ·for the Servicer' s approval prior to execution. The Borrower must 
comply with any such demand by the Serv1Cer. ·· · 

(c) The Servicer' s approval of any lease is for the sole purpose of protecting the 
Servicer's security and preserving the Servicer's rights under the Loan Documents. No approval 
by the Servicer will result in a waiver of any default of the Borrower. In no event will the 
Servicer' s approval of any lease be a representation of any kind with regard to the lease, its 
enforceability or the financial capacity of any tenant or guarantor. 

(d) The Borrower must perform all obligations required to be performed by it as 
landlord under any lease affecting any part of the Land or any space within the Improvements. 

35 



Section 5.25 Compliance with Anti-Terrorism Regulations. 

(a) None of the Related Persons will be included in, owned by, controlled by, act for 
or on behalf of, provide assistance, support, sponsorship, or services of any kind to, or otherwise 
associate with any of the Persons referred to or described in any list of persons, entities, and 
governments issued by OFAC pursuant to Executive Order 13224 or any other OFAC List. 

(b) Borrower will comply at all· times with the requirements of Executive Order 
13224; the International Emergency Economic Powers Act, 5.0 U.S.C. Sections 1701-06; the 
Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and 
Obstruct Terrorism Act of 2001, Pub. L. 107-56 (the "PATRIOT Act"); the Iraqi Sanctions Act, · 
Pub. L. 101-513,. 104 Stat. 2047-55; the United Nations Participation Act, 22 U.S.C. 
Section 287c; the Antiterrorism and Effective Death Penalty Act, (enacting 8 U.S.C. Section 219, 
18 U.S.C. Section 2332d, and 18 U.S.C. Section 2339b); the International Security and 
Development Cooperation Act, 22 U.S.C. Section 2349 aa 9; the Terrorism Sanctions 
Regulations, 31 C.F.R~ Part 595; the Terrorism List Governments Sanctions Regulations, 31 
C.P.R. Part 596; the Foreign Terrorist Organizations Sanctions Regulations, 31 C.P.R. Part 597; 
the Bank Secrecy Act, Pub. L. 91-508, 84 Stat. 1114, 1118; the Trading with the Enemy Act, 50 
U.S.C. App. Section 1 et seq.; the laws relating to prevention and detection of money laundering 
in 18 U.S.C. Sections- 1956 and 1957 and any similar laws or regulations currently in force or 
hereafter enacted (collectively, the "Anti-Terrorism Regulations"). 

(c) If Borrower becomes aware or receives any notice t~at any of the Related Persons 
are named on any of the OFAC Lists (such occurrence, an "OFAC Violation"), Borrower will 
immediately (i) give notice to the Issuer, the Trustee and the Servicer of such OFAC Violation, 
and (ii) comply with all laws applicable to such OFAC Violation (regardless of whetqerthe party 
included on any of the OFAC Lists is located within the jurisdiction of the United States of 
. America), including, without limitation, the Anti-Terrorism Regulations, and Borrower hereby 
authorizes and consents to Issuer's, Trustee's and Servicer's taking any and all steps Issu·er; 
Trustee and 3ervicer deem necessary, .in the sole discretion of each of Issuer, Trustee and 
Servicer, to comply with all laws applicable to any such OFAC Violation·, including, without 
limitation, the requirements of the Anti-Terrorism Regulations (including the "freezing" and/or 
"blocking" of assets). 

(d) Upon Issuer, Trustee's or Servicer's request from time to time during the term of 
the Loan,. Borrower agrees deliver a certification confirming_ that the representations and 
warranties set forth in. this Loan Agreement remain true and correct as of the date of such 
certificate and confirming Borrower's compliance with this Section. Borrower also agrees to 
cooperate with each of Issuer, Trustee and Servicer, and to cause each Related Person to 
cooperate with Issuer, Trustee and Servicer, in providing such additional information .and 
documentation on Borrower's and such Related Person's legal or beneficial ownership, policies, 
procedures and sources of funds as Issuer, Trustee and Servicer deem necessary or prudent to 
enable each of them to comply with the Anti-Terrorism Regulations as now in existence or 
hereafter amended. From time to time upon the written request of Issuer, Trustee or Servicer, 
Borrower shall deliver to the requesting party a schedule of the name, legal domicile, address 
and jurisdiction of organization, if applicable, for each Related Party and each holder of a legal 
interest in any Borrower. 
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Section 5.26 Compliance with City Contracting Requirements. The Borrower 
covenants and agrees to comply with the provisions set forth in Exhibit H to this Loan 
Agreement. 

ARTICLE6 

OPTION AND OBLIGATIONS OF BORROWER TO PREPAY 

Section 6.1 Optional Prepayment. 

(a) The Note and amounts due under Section 3.2(a) hereof are subject to prepayment 
in order to effect the redemption of the Bonds under Section 4.03 of the Indenture at the option 
of the Borrower in whole or in part on any Interest Payment Date and at the redemption prices 
plus _accrued interest to the redemption date of the Bonds and Additional Interest, if applicable, 
as set forth in Section 4.03 of the Indenture. .. 

(b) To effect prepayment of the Note and reel emption of the Bonds as contemplated in 
subparagraph (a) above, the Borrower shall deliver to the Trustee and the Servicer, not less than 
ninety (90) days (or such lesser number of days acceptable to the Servicer and the Trustee) prior 
to the date on which Bonds are subject to redemption under said Section, a written certificate of 
the Borrower stating that the Borrower is prepaying the Note pursuant to this Section 6.1. The 
certificate from the Borrower shall certify the following: (i) the principal amount of the Note to 
be prepaid, (ii) that the amount to be prepaid on the Note shall be credited to redemption of the 
Bonds pursuant to Section 4.03 of the Indenture, (iii) the date for redemption of the Bonds, (iv) 
any conditions. to such prepayment. 

(c) The options granted to the Borrower iri this Section 6.1 shall be exercisable only 
(i) in the event and to the extent the Bonds are subject to redemption in accordance with the 
Indenture and (ii) if no Event of-Default under- any of the-betnl~-Documents s-hall have occurred 
and be then continuing or if all costs associated with any existing Event of Default (including, 
without limitation, late fees, penalties, costs of enforcement, protective advances and interest on 
such amounts) which are then due and owing under the Loan Documents are paid in full in 
connection with such prepayment. 

(d) Notwithstanding anything to the contrary contained in this Loan Agreement, on 
andq_fter the Conversion Date, optional prepayment of the Loan and the Bqnds shall only be ···
permitted at the times and upon the terms and requirements set forth in the Note. 

Section 6.2 Mandatory Prepayment. The Loan and amounts due under 
Section 3.2(a) hereof shall be prepaid in whole or in part in order to effect the mandatory 
redemption of the Bonds at the times and in the amounts specified in Section 4.01 of the 
Indenture. 

Section 6.3 Amounts Required for Prepayment. 

(a) The amount payable by the Borrower hereunder upon either (i) the exercise of the 
option granted to the B~:>rrower in Section 6.1 hereof, or (ii) the mandatory prepayment of the 
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Note by the Borrower in Section 6.2 hereof shall be, to the extent applicable and except· as 
otherwise provided, the sum of the following: 

(i) the amount of money necessary to pay the redemption price of the Bonds 
to be redeemed specified in Section 4.03 of the Indenture, in th.e case of optional 
redemption, and Section 4.02 of the Indenture in the case .Of niatfaatory redemption, 
together with all interest (including Additional Interest, if applicable) specified therein 
payable up to and including said redemption date, Prepayment Equalization Payment, if 
applicable, and all expenses of the redemption; plus -

(ii) in the event ·of a redemption in whole, an amount of money equal to the 
Trustee Fee, Trustee's Expenses and Issuer Annual Fee and expenses under the Indenture 
accrued and to accrue until the final payment and redemption of the Bonds; plus 

(iii) in the event of any prepayment during the existence and continuance of an 
Event of Default, the amounts described in Section 6.1 ( c )(ii) hereof. 

(b) Any prepayment made pursuant to Section 6.1 or 6.2 hereof shall be deposited 
into the Revenue Fund. No prepayment or investment of the proceeds thereof shall be made 
which shali cause the Bonds to be "arbitrage bonds" within the meaning of Section 148 of the 
Code. 

Section 6.4 .Cancellation at Expiration of Term. At the acceleration, termination or 
expiration of the term of this Loan Agreement and following full payment of the Bonds or 
provision for payment thereof in accordance with Article XI of the Indenture and of all other fees 
and charges of all parties having been made in accordance with the provisions of this Loan 
Agreement and. the Indenture, the Issuer shall deli vet to the Borrower any documents and take or 
cause the Trustee to· take such actions as may be necessary to effectuate the cancellation and 
eviden-G€Wh€ termination~of. this Loan Agreement_:and- the Loan Documents-(G.thgr than the 
Regulatory Agreement, which shall not terminate except in accordance with the terms thereof). 

ARTICLE7 

EVENTS OF DEFAULT AND REMEDIES 

Section 7.1 Events of Default. The following shall be "Events of Default" under this 
Loan Agreement, and the -term "Event of Default" shall mean, whenever it is used in this Loan 
Agreement, any one or more of the following events: 

(a) Failure by the Borrower to pay any amounts required to be paid on the Note or 
under Section 3.2 (a) or (b) hereof and the continuation of such failure for a period of fifteen ( 15) 
days after the same are due; or 

(b) Any failure by the Borrower to pay as and when due and payable any other sums 
to be paid by the Borrower under this Loan Agreement and the continuation of such failure for a 
period of fifteen (15) days after the same are due; or 
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(c) Any failure of any representation or warranty made in this Loan Agreement, the 
Construction Disbursement Agreement or any Requisition to be true and correct when made or 
renewed which has a material adverse effect on the Project or the Bonds; or 

(d) Any failure by the Borrower to observe and perform any covenant or agreement 
on its part to be observed or performed hereunder or thereunder, other than as referred tci in 
subsections (a) or (b) of this Section 7.1, for a period of thirty (30) days after written notice 
specifying such breach or failure and requesting that it be remedied, given to the Borrower by the 
Issuer, the Trustee or the Servicer; provided, that in the event such breach or failure be such that 
it can be corrected but cannot be corrected within said 30 day period, the same shall not. 
constitute an Event of Default hereunder if corrective action is instituted by the Borrower or on 
behalf of the Borrower within said 30 day period and is diligently pursued to completion 
thereafter (unless, in the opinion of Bond Counsel delivered to the Servicer, failure to correct 
such breach or failure within the cure period herein provided (or such shorter time as shall be 
established as a limitation on the period of time during which correction may be pursued) will 
adversely affect the exclusion from gross income of interest on the Bonds for federal income 
taxation purposes or violate State iaw, in which case the extension of cure period herein provided 
will not be available); or 

(e) Any Event of Default (as defined or otherwise set forth in the Indenture or any of· 
the Loan Documents, the General Partner Documents or the Guaranty) shall have occurred and 
shall rem~in uncured after any applicable notice and beyond any applicable cure period, provided 
in the applicable document; or 

(f) Any dissolution, termination, partial or complete liquidation, merger or 
consolidation of any Obligor or the General Partner of Borrower, or except as otherwise 
permitted under the terms of the Loan Documents, any sale, transfer or other disposition of the 
Project or of all or substantially all of the assets of Borrower (not including a transfer by the 
InvestofLimited Partner of its limited-partner interests in Borrowet)~or 

(g) Any failure by the Borrower to obtain any Project Approvals as required in order 
to proceed with the construction of the Project so as to complete the same by the Completion 
Date, or the revocation or other invalidation of any Project Approvals previously obtained; or 

(h) Any change in the legal or beneficial ownership of the Borrower or the General 
Partner other than as expressly permitted by the terrris hereof or by reason of the death ofthe 
owner of such interests; or 

(i) The General Partner ceases for any reason to act iri that capacity unless replaced 
by a transferee permitted pursuant to Section 5.17(e); or 

(j) Any failure by the Borrower to pay at maturity, or within any applicable period of 
grace, any Indebtedness, or any failure to observe or perform any material term, covenant or 
agreement contained in any agreement by which it is bound, evidencing or securing any· 
Indebtedness, for such period of time as would permit (assuming the giving of appropriate notice 
if required) the holder or holders thereof or of any obligations issued thereunder to accelerate the 
maturity thereof; or 
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(k) Any Obligor shall file a voluntary petition in bankruptcy under Title 11 of the 
United States Code, or an order for relief shall be issued against any such Obligor in any 
involuntary petition in bankruptcy under Title 11 of the United States Code, or any such Obligor 
shall file any petition or answer seeking or acquiescing in any reorganization, arrangement, 
composition, readjustment, liquidation, dissolution or similar relief for itself under any present or 
future federal, state or other law or regulation relating to bankruptcy, insolvency or other relief of 

. debtors, or such Obligor shall seek or consent to or acquiesce in the appointment of any 
custodian, trustee, receiver, conservator or liquidator of such Obligor, or of all or any substantial 
part of its respective property, or such Obligor shall make an assignment for the benefit of 
creditors, or such Obligor shall give notice to any governmental authority ot body of insolvency 
or pending insolvency or suspension of operation; or 

(1) An involuntary petition in bankruptcy. under Title 11 of the United States Code 
shall be filed against the Borrower or any Obligor and such petition shall not be dismissed within 
ninety (90) days of the filing thereof; or 

(m) A court of competent jurisdiction shall enter any order, judgment or decree 
approving a petition filed against any Obligor seeking any reorganization, arrangement, 
composition, readjustment, liquidation or similar relief under any present or future federal, state 
or other law or regulation relating to bankruptcy, insolvency or other relief for debtors,. or 
appointing any custodian, trustee, receiver, conservator or liquidator of all or any substantial part 
of its pr_operty; or 

(n) Any uninsured final judgment in excess of $25,000 shall be rendered against the 
Borrower and shall remain in force, undischarged, unsatisfied and unstayed, for more than thirty 
(30) days, whether or not consecutive; or 

( o) Any of the Loan Documents, the General Partner· Documents or the Guaranty 
shall be canceled,- terminated, revoked or-reseinded otherwise-than in accordance with -the terms 
thereof or with the express prior written consent of the Servicer, or any action at law, suit in 
equity or other legal proceeding to cancel, revoke or rescind any of the Loan Documents, the 
General Partner Documents or the Guaranty shall be commenced by or on behalf of any Obligor 
which is a party thereto, or any of their respective stockholders, partners or beneficiaries,· or any 
court or any other governmental or regulatory authority or agency of competent jurisdiction shall 
make a determination that, or issue a judgment, order, decree cir ruling to the effect that, any one 
or more of the Loan Documents, the General Partner Documents or the Guaranty is illegal, 
invalid or unenforceable in accordance with the terms thereof; or 

(p) Any refusal by the Title Insurance Company to insure that any advance is secured 
by the Mortgage as a valid lien and security interest on the Project and the continuation of such 
refusal for a period of twenty (20) days after notice thereof by Servicer to the Borrower; or 

( q) Any of the Indenture, this Loan Agreement; the Regulatory Agreement or the Tax 
Certificate shall be amended in a material manner (including without limitation any "automatic" 
amendments of the Regulatory Agreement) without the prior written consent of the Servicer; or 

(r) Completion shall not have been attained by the Completion Date; or 

40 



(s) Any cessation at any time in construction or equipping of the Improvements for . 
more than twenty (20) consecutive days except for strikes, acts of God, fire or other casualty, or 
other causes entirely beyond the Borrower's control or any cessation at any time in construction 
or equipping of the Improvements for more than ninety (90) consecutive days regardless of the 
cause thereof; provided, that such cessation may continue for a period of longer than ninety (90) 
consecutive days with the consent of the Servicer if the Borrower shall have requested and 
received an extension of the Completion Date in accordance with the provisions of the 
Construction Disbursement Agreement, in which case it shall not . be an Event of Default 
hereunder unless and until the period of cessation extends beyond the number of days for which 
the extension was granted; or 

(t) Bank owns any Bonds after the Scheduled Conversion Date. 

Section 7.2 · Remedies on Default. 

(a) Whenever any Event of Default referred to m Section 7.1 hereof shall have 
occurred and be contin11ing7 any oh11gation of the Servicer to approve Requisitions shall be 
terminated, and the Trustee (but only if directed to do so by · Servicer and, subject to the 
provisions of the Indenture) shall: 

(i) by notice in writing to the Borrower declare the unpaid indebtedness under 
the Loan Documents to be due and payable immediately, and upon any such declaration 
the same shall becorrie and shall be immediately due and payable; and · 

(ii) take whatever action at law or in equity or under any of the Loan 
Documents, the General Partner Documents or the Guaranty, as may appear necessary or 
desirable to collect the payments and other amounts then due and thereafter to become 
due hereunder or thereunder or under the Note, or to exercise any right or remedy or to 
enforce performance--and observance of any--eb:ltgation, agreement or covenant of the 
Borrower under this Loan Agreement, the Note or any other Loan Document (including 
without limitation foreclosure of the Mortgage), any General Partner Document or the 
Guaranty (including actions to enforce the Completion Agreement); and 

(iii) cause the Project to be· completed,· rehabilitated and equipped in 
accordance with the Plans and Specifications, with such changes therein as the Servicer 
may, from time to time, and in its sole discretion, deem appropriat~~ .. 

(b) Any amounts collected pursuant to action taken under this Section (other than . 
amounts collected by the Issuer pursuant to the Reserved Rights) shall, after the payment of the 
costs and expenses of the proceedings resulting in the collection of such moneys and of 'the 
expenses, liabilities and advances incurred or made by the Issuer, the Trustee or the Servicer and 
their' respective Counsel, be paid into the Revenue Fund (unless otherwise provided in this Loan 
Agreement) and applied in accordance with the provisions of the Indenture. No action taken 
pursuant to this Section 7.2 shall relieve the Borrower from the Borrower's obligations pursuant 
to Section 3.2 hereof. 

Section 7.3 No Remedy Exclusive. No remedy conferred herein or in any other Loan 
Document upon or reserved to the Trustee or the Servicer is intended to be exclusive of any other 
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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 Loan Agreement 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 default shall impair any such right or power or shall be construed to be a waiver 
thereof, but any such right and power may be exercised from time to time and as often as may be 
deemed expedient. In order to entitle the Trustee or the Servicer to exercise any remedy reserved 
to it herein or in any other Loan Document, it shall not be necessary to give any notice, other 
than such notice as may be herein expressly required. 

Section 7.4 Agreement to · Pay Fees and Expenses of Counsel. If an Event of 
Default shall occur under this Loan Agreement or under any of the other Loan Documents, and 
the Issuer, the Trustee, the Servicer should employ counsel or incur other expenses for the 
collection of the indebtedness or the enforcement of performance or observance of any 
obligation or agreement on the part of the Borrower herein or therein contained, the Borrower 
agrees that it will on demand therefor pay to any such party, or, if so directed by any such party, 
to its counsel, the reasonable actually incurred fees of such Counsel and all other out-of-pocket 
expenses incurred by or on behalf of the Issuer, the Tmstec, the Scrvicer. 

Section 7.5 No Additional Waiver Implied by One Waiver; Consents to Waivers. 
In the event any agreement contained in this Loan Agreement should be breached by- either party 
and thereafter waived by the other party, such waiver shall be limited to the particular breach so 
y;aived and shall not be .deemed to waive any other breach hereunder. No waiver shall be 
effective unless in writing and signed by the party making the waiver. 

Section 7.6 Remedies Subject to Applicable Law. All rights, remedies, and powers 
provided by this Article may be exercised only to the extent that the exercise thereof does not 
violate any applicable provisions of law, and all the provisions of this Article are intended to be 
subject to all applicable mandatory provisions of law which may ,be controlling in the Land and 
to--ue-thnited to the ~xtent necessary so that theywill not render this Loall.A:greement invalid~
unenforceable, or not entitled to be recorded, registered, or filed under the provisions of any 
applicable law. 

Section 7.7 Cure by Investor Limited Partner. The Issuer, the Trustee and the 
Servicer hereby agree that cure of any Event of Default made or tendered by the Investor Limited 
Partner shall be deemed to be a cure by the Borrower and shall be accepted or rejected on the 
same basis as if made or tendered by the Borrower. 

Section 7.8 Issuer Exercise of Remedies. Notwithstanding anything to the contrary 
contained herein, the Issuer may enforce its Reserved Rights under the Loan Documents and · 
exercise the permitted remedies with respect thereto against the Borrower; provided, that the 
Issuer shall not commence or direct the Trustee to commence any action to declare the 
outstanding balance of the Bonds or the Loan to be due and neither the Issuer nor the Trustee 
shall take any action in respect of Reserved Rights (i) to foreclose to take similar action under 
the Mortgage or otherwise in respect of any liens upon or security interests in the Project or other 
property pledged to secure the Borrower's obligations under the Loan Documents, (ii) to appoint 
a receiver, (iii) to enforce any similar remedy against the Project or other property pledged to 
secure the Borrower's obligations under the Loan Documents; or (iv) to enforce any other 
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remedy which would cause any liens or security interests granted under the Loan Documents to 
be discharged or materially impaired thereby. 

ARTICLES 

MISCELLANEOUS 

Section 8.1 General Provisions. The following provisions shall be applicable at all 
times throughout the term of this Loan Agreement: 

(a) The Issuer, .the Trustee and the Servicer shall, at all times, be free to establish 
independently to their respective satisfaction and in their respective absolute discretion the 
existence or nonexistence of any fact or facts the existence of which is a condition of this Loan 
Agreement or any other Loan Document. 

(b) The Bonds and the obligations and undertakings of the Issuer hereunder do not 
constitute a general obligation of the Issuer or the State or any political subdivision thereof, and 
recourse on the Bonds and on the instruments and documents executed and delivered by or on 
behalf of the Issuer in connection with the transactions contemplated hereby may be had only 
against certain moneys due and to become due under the Loan Documents (and not against any 
moneys due or to become due to the Issuer pursuant to the Reserved Rights). No recourse shall 
be had for the payment of the principal of or interest on the. Bonds, or for any claim based 
thereon or on this Loan Agreement or any other Loan Document, any Issuer Document or any 
instrument or document executed and delivered by or on behalf of the Issuer in connection with . 

. the transactions contemplated hereby, against the Issuer or any member, officer, employee or 
other elected or appointed official, past, present or .future, of the Issuer or any successor body, as 
such, either directly or through the Issuer or any such successor body, under any constitutional 
provision, statute or rule of law, or by the enforcement cif any assessment or penalty or by any 
legal or equitable-proceeding or-otherwise ·and all such liability of ·the Issuer or any-such 
incorporation, member, officer, director, employee, any other elected or appointed official or 
trustee as such is hereby expressly waived and released as a condition of and consideration for 
the adoption of the resolution authorizing the execution of the Issuer Documents and issuance of 
the Bonds and the delivery of other documents in connecti.on herewith. No member, officer, 
employee or other elected or appointed official past, present or future, of the Issuer or any 
successor body shall be personally liable on the Issuer Documents, the Bonds or any other 
documents in connection herewith, nor shall the issuance of the Bonds be considered as 
misfeasance or malfeasance in office. The Bonds and the undertakings of the Issuer under the 
Issuer Documents do not constitute a pledge of the general credit or taxing power of the Issuer, 
the State, or any political subdivision thereof, do not evidence and shall never constitute a debt of 
the State or any political subdivision thereof (other than the Issuer), and shall never constitute 
nor give rise to a pecuniary liability of the State or any political subdivision thereof, other than 
the Issuer. 

Section 8.2 Authorized Borrower Representative: Pursuant to written direction 
provided · on the Closing Date, the Borrower has appointed one or more Authorized 
Representative for the purpose of taking all actions and making all certificates required to be 
taken and made by the Authorized Representative under the provisions of theLoan Documents. 
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Whenever under the provisions of any Loan Document the approval of the B()frower is required 
or any party is required to take some action at the request of the Borrower, such approval or such 
request shall be made by the Authorized Borrower Representative, unless otherwise specified in 
this Loan Agreement, arid the Issuer, the Trustee and the Servicer shall be authorized to act on 
any such approval or request and the Borrower shall have no complaint against any such party as 
a result of any such action taken in conformity with such approval or request by the Authorized 
Borrower Representative. 

Section 8.3 Binding Effect. This Loan Agreement shall inure to the benefit of and 
shall be binding upon the Issuer, the Trustee and the Borrower and their respective successors 
and permitted assigns. The Borrower acknowledges and agrees that the Issuer has assigned or is 
assigning its rights under this Loan Agreement to the Trustee, and that, pursuant to the Indenture, 
Trustee will follow directions from the Servicer in implementing certain of the rights and 
remedies under this Loan Agreement The . Owners of the Bonds and the Servicer shall be 
express third party beneficiaries of this Loan Agreement, and shall have the right to enforce 
directly against Borrower or other persons· the rights and implement the rights and remedies 
provided to each of them hereunder, but not including the Reserved Rights; provided, that the 
rights of the Owners to bring actions and implement rights and remedies hereunder shall be 
subject to the same restrictions as are imposed with respect to actions, rights and remedies of the 
Owners under the Indenture. 

Section 8.4, Execution in: Counterparts. This Loan Agreement may be executed in. 
several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same instrument; provided, that for purposes of perfecting a lien or security interest in 
this Loan Agreement by the Trustee, whether under Article 9 of the Uniform Commercial Code 
of the State or otherwise, only the counterpart delivered to, and receipted by, the Trustee shall be 
deemed the originaL 

Section 8.5 Amendments,-elurnges and Modifications: Subsequent totheissuance -
of the Bonds and prior to payment or provision for the payment of the Bonds in full (including 
interest thereon) in accordance with the provisions of the Indenture and except as otherwise 
provided herein, the Loan Documents may not be amended, changed, modified, altered or 
terminated by the Issuer, the Trustee or the Borrower except in compliance with Article IX of the 
Indenture. 

Section 8.6 Severability. In the event any pro.vision of this Loan Agreement shall be 
held invalid or unenforceable by any court of competent jurisdiction, such holding shall not 
invalidate or render unenforceable any other provision hereof and such invalid or unenforceable · 
provision shall be deemed no longer to be contained in this Loan Agreement. 

Section 8.7 Notices. All notices, demands, requests, consents, approvals, certificates 
or other communications hereunder shall be effective if given in the manner required in Section 
10.08 of the Indenture. Copies of all notices which are sent to Borrower hereundershall also be 
sent to the Investor Limited Partner. 

Section 8.8 Applicable Law; Venue. This Loan Agreement shall be governed 
exclu.sively by and construed in accordance with the laws of the State. and any action arising out 
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of this Loan Agreement or the Bonds shall be filed and maintained in the City and County of San 
Francisco, California, unless the Issuer waives this requirement in writing. 

Section 8.9 Debtor Creditor Relationship. It is expressly understood and agreed that 
the relationship between the Issuer and the Borrower established by the transaction contemplated 

· by this Loan Agreement and by all of the other Loan Documents is exclusively that of creditor or 
lender, on the part of the Issuer, and debtor or borrower, on the part of the Borrower and is in no 
way to be construed as a partnership or joint venture of any kind. It is further understood that all 
payments by the Borrower under the Loan Documents shall be exclusively on account of the said 
debtor/creditor relationship. 

Section 8.10 Usury; Total Interest. This Loan Agreement is subject to the express 
condition, and it is agreed, that at no time shall payments hereunder, under the Note or under the 
other Loan Documents that are or are construed to be payments of interest on the unpaid 
principal amount of the Loan reflect interest that is borne at a rate in excess of the maximum 
permitted by law. The Borrower shall not be obligated o.i're.quired to pay, nor shall the Issuer be 
per11litted to charge or collect, i11terest borne at a rate in excess of s11ch maximum rate. If by the · 
terms of this Loan Agreement or the other Loan Documents, the Borrower is required to make 
such payments reflecting interest borne at a rate in excess of such maximum rate, such payments 
shall be deemed to be reduced immediately and automatically to reflect such maximum rate. It is 
further agreed that the total of amounts paid hereunder as interest on the Loan which is to pay 
interest on th~ Bonds, cumulative from the date of the Note, shall not exceed the sum of 5% per 
month, simple and non-compounded for each month from such date to the date of calculation 
(calculated on the basis of a 360-day year of twelve thirty-day months). Any such excess 
payment previously made in either case shall be immediately and automatically applied to the 
unpaid balance of the principal sum of the Loan and not to the payment of interest thereon. This 
Loan Agreement is also subject to the condition that amounts paid hereunder representing late 

·payment or penalty charges or the like shall only be payable to the extent permitted by law; 
c • 

Section 8.11 Term of this Loan Agreement. This Loan Agreement shall be in full 
force and effect from its date to and including such date as all of the Bonds issued under the 
Indenture shall have been fully paid or retired in accordance with their terms and the terms of the 
Indenture (or provision for such payment shall have been made as provided in the Indenture), 
except, however, that the covenants and provisions relating to the Reserved Rights of the Issuer 
and the covenants relating to the preservation of exclusion from gross income of interest on the 
Bonds for purposes of federal income taxation shall survive the termination hereof. 

Section 8.12 Non-Recourse .. Anything contained in any provision of this Loan 
Agreement, the Mortgage, the Regulatory Agreement, the Borrower's Tax Certificate or the Note 
notwithstanding, in the event of any proceeding to foreclose the Mortgage or otherwise to 
enforce the provisions of the Note, this Loan Agreement, the Mortgage or the Regulatory 
Agreement after the Conversion Date, neither the Issuer, nor the Trustee or other holder of the 
Note (collectively, the "Noteholder"), nor any Owner of Bonds, nor any beneficiary of the 
Mortgage shall be entitled to take any action to procure any personal money judgment or any 
deficiency decree against the Borrower or any partner of the Borrower or its or their heirs, 
personal representatives, successors and assigns, it being understood and agreed that recourse 
hereon and under the Mortgage, the Regulatory Agreement and the Note shall, following the 
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Conversion Date, be limited to the assets of the Borrower that are the security from time to time 
provided with respect to the Note and this Loan Agreement; provided, that nothing herein 
contained shall limit or be construed to limit or impair the enforcement against the Project or any 
other additional security as may from time to time be given to the beneficiary hereof as security 
for the performance of this Loan Agreement, the Mortgage, the Regulatory Agreement, the 
Borrower's Tax Certificate, the Note, or any other instrument now or hereafter securing the Note 
or this Loan Agreement, or the rights and remedies of the Trustee or the beneficiary, its 
successors and assigns, under this Loan Agreement, the Mortgage, the Regulatory Agreement, 
the Tax Certificate or the Note or any other instruments. Notwithstanding the foregoing, the 
provisions of this Section shall be null and void and have no force and effect to the extent of any 
loss suffered by the Issuer, the Trustee, any Owner or any beneficiary of or the trustee under the 
Mortgage as a result of the Borrower's: (a) committing any act of fraud; (b) misapplication of 
any condemnation award or casualty insurance proceeds; (c) failure to apply the revenues of the 
Project in the manner and for the purposes provided in the Bond Documents, whether before or 
after an .Event of Default; or (d) violation of any environmental laws. Nothing herein shall be 
deemed to prohibit the naming of the Borrower in an action to realize upon the remedies 
provided herein either al law or in equity, subject to the foregoing limitation against a personal 
money judgment or deficiency decree against the Borrower, the partners of the Borrower or their 
heirs, personal representatives, successors and assigns, or to prohibit the naming of any person in 
any action to realize upon the remedies provided in the General Partner Documents, the 
Guaranty or any other guaranty given in favor of the Issuer, the Trustee or the Servicer. 

- Section 8.13 Limitation on Liability of the Issuer; Issuer May Rely. 

(a) Notwithstanding anything herein or in any other instrument to the contrary, the 
Issuer shall not be obligated to pay the principal (or redemption price) of or interest on the 
Bonds, except from moneys and assets received by the Trustee on behalf of the Issuer pursuant 
to this Loan Agreement. Neither the faith and credit nor the taxing power of the State, or any 
political subdivisiOn thereof, nor the faith ancn::redit of the-Issuer is pledged to the payment of 
the principal (or redemption price) of or interest on the Bonds. The Issuer 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 with this Loan Agreement, the Bonds 
or the Indenture, except only to the extent amounts are received for the payment thereof from the 
Borrower under this Loan Agreement. · 

The Borrower hereby acknowledges that the Issuer's sole source of moneys to repay the 
Bonds will be provided by the payments made -by the Borrower pursuant to this Loan 
Agreement, together with investment income on certain funds and accounts held by the Trustee 
under the Indenture, and hereby agrees that if the payments to be made hereunder shall ever 
prove insufficient to pay all principal (or redemption .price) of and interest on the Bonds as the 
same shall become due (whether by maturity, redemption, acceleration or otherwise), then upon 
notice from the Trustee, 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 redemption price) of or 
interest on the Bonds, including, but not limited to, any deficiency caused by acts, omissions, 
nonfeasance or malfeasance on the part of the Trustee, the Borrower, the Issuer or any third 
party, subject to any right of reimbursement from the Trustee, the Issuer or any such third party, 
as the case may be, therefor. 
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(b) It is expressly understood and agreed by the parties to this Loan Agreement that: 

(i) the Issuer may rely conclusively on the truth and accuracy of any 
certificate, opinion, notice or other instrument furnished to the Issuer by the Trustee, any 
Owner or the Borrower as to the existence of a fact or state of affairs required under this 
Loan Agreement to be noticed by the Issuer; 

(ii) the Issuer 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 performed by the Borrower; and 

(iii) none of the provisions of this Loan Agreement shall require the Issuer to 
expend or risk its own funds (apart from the proceeds of Bonds issued under the 
Indenture) or otherwise endure financial liability in the performance of any of its duties 
or in the exercise of any of its rights under this Loan Agreement unless it first shall have 
. been adequately indemnified to its satisfaction against the costs, expenses and liabilities 
\vhich may be incurred by t~king any such :1ction. 

(c) No provision, representation, covenant or agreement contained in this Loan 
Agreement or in the Indenture, the Bonds, or any obligation herein or therein imposed upon the 
Issuer, or the breach thereof, shall constitute or give rise to or impose upon the Issuer a pecuniary 
liability (except to the extent of any Loan repayments, revenues and receipts derived by the 
Issuer 'pursuant to this Loan Agreement and other moneys held pursuant to the Indenture, other 
than in the Rebate Fund). Notwithstanding anything herein or in any other instrument to the 
contrary, no provision hereof shall be construed to impose a charge against the general credit of 
the Issuer, the State or any other political subdivision of the State, the taxing powers of the 
foregoing, Within the meaning of any Constitutional provision or statutory limitation, or any 
personal or pecuniary liability upon any official, director, officer, employee, agent or attorney of 
~~~. .. 

(d) All ·covenants, obligations and agreements of the Issuer contained in this Loan 
Agreement and the Indenture shall be effective to the extent authorized and permitted by 
applicable law. No such covenant, obligation or agreement shall be deemed to be. a covenant, 
obligation or agreement of any present or future official, director, officer, employee, agent or 
attorney of the Issuer in other than his official capacity, and no official executing the Bonds shall 
be liable personally on the Bonds or be subjecLto any personal liability or accountability by 
reason of the issuance thereof or by reason of the covenants, obligations or agreements of the 
Issuer contained in this Loan Agreement or in . the Indenture. No provision, covenant or 
agreement contained in this Loan Agreement, the Indenture or the Bonds, or any obligation 
herein or therein imposed upon the Issuer, or the breach thereof, shall constitute or give rise to or . 
impose upon the Issuer a pecuniary liability or a charge. No recourse shall be had for the 
enforcement of any obligation, covenant, promise, or agreement of the Issuer contained in this 
Loan Agreement or in any Bond or for any claim based hereon or otherwise in respect hereof or 
upon any obligation, covenant, promise, or agreement of the Issuer contained in any agreement, 
instrument, or certificate executed in connection with the Project or the issuance and sale of the 
Bonds, against any member of the governing board of the Issuer, its officers, counsel, financial 
advisor, employees or agents, as such, in his or her individual capacity, past, present, or future, 
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or of any successor thereto, whether by virtue of any Constitutional provision, statute, or rule of 
law, or by the enforcement of any assessment or penalty or otherwise; it being expressly agreed 
and understood that no personal liability whatsoever shall attach to, or be incurred by, any 
member of the governing board, officers, counsel, financial advisors, employees or agents, as 
such, in his or her individual capacity, past, present, or future, of the Issuer or of any successor 
thereto, either directly or by reason of any of the obligations, covenants, promises, or agreements 
entered into between the Issuer and the Trustee orthe Borrower to be implied therefrom as being 
supplemental hereto or thereto, and that all personal liability of that character against every such 
director, officer, counsel, financial advisor, employee or agent, is, by the execution of the Bonds, 
this Loan Agreement, and the Indenture, and as a condition of, and as part of the consideration 
for, the execution of the Bonds, this Loan Agreement, and the Indenture, expressly waived and 
released. 

Section 8.14 Waiver of Personal Liability. No member of the governing board, 
officer, agent or employee of the Issuer or any director, offiCer, agent or employee of the Issuer 
shall be individually or personally liable for the payment of any principal (or redemptionprice) 
f . h Tl rl ], h rl 1-. 1-.. 1 1' 1 ., • ' 0 or mterest on Le DOll-S or any Otuer sum uereunucr or uC SUuJeCt to any per~onal llaDlmy or 

accountability by reason of the execution and· delivery of this Loan Agreement; but nothing 
herein contained shall relieve any such member, director, officer, agent or employee from the 
performance of any official duty provided by law or by this Loan Agreement. 

Section 8.15 PATRIOT Act Notice. Issuer hereby notifies Borrower and Guarantor . ' 

that, pursuant to the requirements of the PATRIOT Act, it is required to obtain, verify and record 
information that identifies Borrower and Guarantor, which information includes the names mid . 
addresses. of Borrower and Guarantor and other information that will allow Issuer to identify 
Borrower and Guarantor in accordance with the PATRIOT Act. 

Section 8.16 Assignment and Transfer of Note and Loan Documents. Anything in 
the Note or the Loan Documents4:olhe contrary notwithstanding, none of the-Note or the Loan 
.Qocuments may be sold, assigned or transferred by the Owner separately from the Bonds, except 

· ·to the extent permitted by Section 4.08 of the Indenture. · 

[balance of page left blank intentionally] 
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IN WITNESS WHEREOF, the Issuer, the Trustee and the Borrower have caused this 
Loan Agreement to be executed in their respective names, all as of the date first above written. 

Approved as to form: 
DENNIS J. HERRERA 
City Attorney 

"Rv· 
~_r· -------------

Heidi Gewertz, 
·Deputy City Attorney 

1 

CITY AND COUNTY OF SAN FRANCISCO 

By: 

Daniel Adams · 
Acting Director, Mayor's Office of Housing 
and Community Development 



2 

U.S. BANK NATIONAL ASSOCIATION, 

as Trustee 

By: ______________ _ 

Authorized Signatory 



3 

MACEO MAY APTS, L.P., a California limited 
partnership 

By: CCDC-Maceo May Apts LLC, 
a California limited liability company, 
its co-general partner 

By: Chinatown Community 
Development Center, Inc., 
a California nonprofit public benefit 
corporation, its sole 
member/manager 

By: ____________________ __ 

Norman Pong, 
Executive Director 

By: Swords-Maceo May Apts LLC, 
a California limited liability company, 
its co-general partner 

By: Swords to Plowshares: Veterans 
Rights Organization, 
a California nonprofit public benefit 
corporation, its sole 
member/manager 

By: __________________ __ 

Michael Blecker, 
Executive Director 
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LEGAL DESCRIPTION OF REAL ESTATE 



EXHIBITB 

FORM OF PROMISSORY NOTE 

PROMISSORY NOTE SECURED BY DEED OF TRUST 
(Construction Loan Converting to Term Loan) 

$ _____ .00 February 1, 2020 San Francisco, California 

1. Borrower's Promise To Pav. 

FOR VALUE RECEIVED, MACEO MAY APTS, L.P., a California .limited partnership (the 
"Borrower"), promises to pay to the order of the CITY AND COUNTY OF SAN FRANCISCO, 
CALIFORNIA, a municipal corporation and chartered city and county duly organized and validly existing 
under its City Charter and the Constitution and the laws of the State of California ("Issuer"), at One South 
Van t~ess, 51h r!oor, San Francisco, California 941 03, or at such other place as the holder of this Note 

·may from time to time designate, the principal sum of up to and 
No/100 Dollars ($ .00) ("Maximum Loan Amount"), or such lesser amount as may be 
advanced and outstanding under this promissory note (the "Note"), plus interest as specified in this Note. 
Issuer shall not be required to make any advance if that would cause the outstanding principal of this 
Note to exceed the Maximum Loan Amount. · 

This Note is executed a~d delivered in connection with the issuance by the City and County of 
San Francisco, California of its Multifamily Housing Revenue Bonds (Maceo May Apartments), Series 
2020_ in the aggregate principal amount of $ .00 (the "Bonds") pursuant to that .certain Trust 
Indenture executed by U.S. Bank National Association ("Bond Trustee") and Issuer and dated as of even 
date herewith ("Indenture"). Pursuant to that certain Loan Agreement executed among Issuer, Bond 
Trustee and Borrower and dated as of even date herewith (the "Loan Agreement"), Issuer has agreed to 
lend to Borrower certain proceeds of the sale of the Bonds (the "Loan"). Silicon Valley Bank, as majority 
owner ("Majority Owner") has agreed to-f}YfGI:lase the Bonds-pursuant to that certain Construction 
Disbursement and Permanent Loan Agreement dated as of even date herewith ("Construction 
Disbursement Agreement"). Pursuant to the Indenture, certain rights of the Issuer in and to this Note, 
the Loan Agreement and the other Loan Documents have been assigned to Bond Trustee. 

Pursuant to the Loan Agreement, proceeds of the Bonds will be used to fund a construction loan 
to Borrower in the principal amount of and No/1 00 Dollars 
($ · .00) (the "Construction Loan Amount"). Upon the satisfaction of certain conditions, the 
construction loan will convert to a term loan in the principal amount of up to ___________ _ 
ahd No/100 Dollars($ .00) (the "Term Loan Amount"). The Construction-Loan Amount and 
the Term Loan Amount shall be collectively referred to herein as, the "Loan". 

The Note is secured by a Construction and Permanent Leasehold Deed of Trust with Assignment 
of Leases and Rents, Security Agreement, and Fixture Filing (the "Deed of Trust") covering certain real 
and personal property, as therein described (the "Property"). The obligations of Borrower under the Note 
may also be secured by other collateral: The Note, the Deed. of Trust, and the Loan Agreement, together 
with all of their exhibits, and all other documents which evidence, guaranty, secure, or otherwise pertain 
to the Loan collectively constitute the "Loan Documents." Some or all of the Loan Documents, including 
the Loan Agreement, contain provisions for the acceleration of the maturity of this Note. The Note is 
subject to the terms and conditions of the Loan Agreement. Capitalized terms used but not defined 
herein shall have the meanings set forth in the Indenture, or, if not defined in the Indenture, in the Loan 
Agreement or Construction Disbursement Agreement. 
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Subject only to completion of the Improvements and the other terms and conditions in the Loan 
Agreement and the Bond Purchase Agreemf1nt of even date herewith by and among Borrower, Majority 

. Owner and California Community Reinvestment Corporation, a California nonprofit public benefit 
corporation ("CCRC") ("Bond Purchase Agreement"), CCRC shall purchase a portion of the Loan from 
Majority Owner. Upon such purchase (the "Conversion Date"), the Loan will convert to a term loan as 
more fully described herein. If CCRC does not purchase the Loan for any reason whatsoever, no such 
conversion will occur, the Loan will remain a construction loan and the final payment date for the Loan 
shall remain the Initial Maturity Date or First Extended Initial Maturity Date, or Second Extended Initial 
Maturity Date as applicable, as set forth herein. 

2. Maturity Date. All principal and all accrued and unpaid interest and other sums due hereunder 
shall be due and payable on October 1, 2022 (the "Initial Maturity Date"), subject to possible extension 
to January 1, 2023 (the "First Extended Initial Maturity Date") in accordance with Section 2.9 of the 
Constructio.n Disbursement Agreement or April 1, 2023 (the "Second Extended Initial Maturity Date") in 
accordance with Section 2.10 of the Construction Disbursement Agreement. The period from the date of 
recordation of the Deed of Trust through the Initial Maturity Date (as it may be extended pursuant to 
Section 2.9 and Section 2.10 of the Construction Disbursement Agreement) is herein referred to as the 
"Construction Loan Period." If the Initial Maturity Date is so extended (i) all sums outstanding under the 
Loan will be due and payable on the First Extended Initial Maturity Date or Second Extended Initial 
MAturity Date, as app!icab!e; and (ii) a!! references herein and in the other Loan Documents to the "Initial 
Maturity Date" shall thereafter means the "First Extended Initial Maturity Date" or "Second Extended Initial 

· Maturity Date" as applicable. Upon the Conversion Date, the Initial Maturity Date, or First Extended Initial 
Maturity Date or Second Extended Initial Maturity Date, as applicable, shall be extended to the Final 
Extended Maturity Date (defined below). 

3. . Interest Rate and Payment Terms During the Construction Loan Period. 

3.1 Interest Only Payments. During the Construction Loan Period, Borrower shall make 
monthly interest only payments in arrears on the first day of each month beginning on March 1, 2020 .. 

3.2 Interest Rate During Construction Loan Period . 

. (a) During the Construction Loan Period, the Loan shall bear interest at a fixed rate 
of percent( __ %) per~annum through the Initial Matrnii:yiJate. 

. . 
(b) If the term of the Construction Loan is extended pursuant to Section 2.9 or 2.10 of 

the Construction Disbursement Agreement to the First Extended Initial Maturity Date, then from the first day 
following the Initial Maturity Date through the First Extended Initial Maturity Date or Second Extended Initial 
Maturity Date, as applicable, the unpaid balance of the Loan shall bear interest at a monthly adjustable rate 
equal to the greater of (x) the Treasury Rate as of the last business day of the preceding month plus one and 
thirty-five hundredths of one percent (1.35%) per annum or (y) three and seven hundredths of one percent 
(3.07%)_p_§Jr annum. The Trea~_ury Rate shall be determined once a calendar month as ofJb_e last business 
day ofthe preceding month, and the interest rate shall be adjusted as of the first day of each calendar month 
to reflect changes to the Treasury Rate. In the event that the First Extended Initial Maturity Date is further 
extended from the First Extended Initial Maturity Date to the Second Extended Initial Maturity Date, the 
unpaid balance of the Loan shall bear interest at a monthly adjustable rate equal to the greater of (x) the 
Treasury Rate as of the last business day of the preceding month plus one and thirty-five hundredths of one 
percent (1.35%) per annum or (y) three and seven hundredths of one percent (3.07%) per annum. The 
Treasury Rate shall be determined once a calendar month as of the last business day of the preceding 
month, and the interest rate shall be adjusted as of the first day of each calendar month to reflect changes to 
the Treasury Rate. As used herein, "Treasury Rate" means the annualized yield on securities issued by the 
United States Treasury having a maturity equal to a two year term, as quoted in Federal Reserve Statistical 
Release [h.15(519)] under the heading "U.S. Government Securities -Treasury Constant Maturities" (or a 
comparable rate as determined by Lender if such rate is no longer published). 
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4. Interest Rate and Payment Terms During the Term Loan Period. Effective on, and at all 
times following the Conversion Date, this Note shall be governed by the following terms: 

4.1 Interest Only Until Amortization Date. If the Conversion Date is a day other than the 
first day of a calendar month, Borrower shall pay interest on the Term Loan Amount (as defined in the 
Loan Agreement), in advance, at the rate set forth below for the Term Loan Period, from the Conversion 
Date to the first day of the first month following the Conversion Date (the "Amortization Date"). Accrued 
interest under this Section 4.1 shall be computed based on the actual number of days elapsed from the date 
that CCRC disburses the Term Loan Amount to the closing escrciw in anticipation of the Conversion Date 
(irrespective of when such Term Loan Amount is disbursed by the closing escrow to or for the benefit of 
Borrower) until the Amortization Date. On or after the Conversion Date, Majority Owner shall calculate the 
interest payable for the period from the Conversion Date to the Amortization Date and shall notify 
Borrower of the amount due. Borrower shall pay such interest promptly upon demand. 

4.2 Amortizing Payments. Beginning ·on the first day of the first month following the 
Amortization Date (or the Conversion Date if- such date is the first day of a calendar month), and 
continuing on the first day of each and every month thereafter until the Final Extended Maturity Date, 
Borrower shall make monthly installments of principal and interest as set forth below (each, a "Regular 
Payment"). All principal, interest, and all other amounts owing in connection herewith shall be paid by 
borrower in lawful money of the United States .of Amoric8., such th3t !ssuer has received immed!ate!y 
available funds for the credit of Borrower not later than 3:00 p.m. Pacific time on the date that such 
payment is due. Any payment made after 3:00 p.m. Pacific time shall be deemed received on the next 
Business Day. If any Payment becomes due on any day, which is not a Business Day, such Payment 
shall be made on the next succeeding Business Day. The term "Business Day" means those weekdays 
on which Issuer is open and conducting its customary transactions. 

4.3 Interest Rate During Term Loan Period. 

(a) If the Conversion Date occurs on or before ("Rate Lock 
Termination Date"), the interest on this Note from the Conversion Date shall be __ · % per annum 
("Initial Term Loan Period Interest Rate"), and shall continue in effect until the fifteenth (I 5th) 
anniversary of the Conversion Date ("Reset Date"). 

(b) --on the Reset Date, the lnitiarTerm Loan Period Interest Rate shall be adjustecr 
to a per annum interest rate determined as of the date ten (1 0) days prior to the Reset Date as the 
percentage obtained by adding two and twenty hundredths of one percent (2.20%) to the Index (as 
defined below) ("Reset Rate"); provided, however, that in no event shall the Reset Rate exceed the 
lesser of (i) three percent (3%) or (ii) the maximum amount permitted by law. 

(c) If the Conversion Date occurs after the Rate Lock Termination Date in 
accordance with any extension of the Initial Maturity Date as may be agreed to by Majority Owner and 
CCRC, then unless Majority Owner and CCBC otherwise conditions such extension, the Initial Term Loan 
Period Interest Rate shall be determined as of the date ten (1 0) days prior to the Conversion Date as the 
greater of (a) __ % and (b) the percentage obtained by adding __ percent (_%) to the Index (as 
defined below); provided, however, that in no event shall the Initial Term Loan Period Interest Rate 
exceed the lesser of (i) twelve percent (12%) per annum or (ii) the maximum rate permitted by law. 

As used herein, "Index" means the yield to maturity on a composite of national AAA rated, municipal tax 
exempt revenue bonds with a ten (1 0) yeQ.r term as reported on Bloomberg.com (or, if such report is 
discontinued, in a comparable industry source selected by CCRC), adjusted to a constant maturity, and 
as available forty-five (45) days prior to the date upon which the interest rate then in effect on this Note 
shall be determined. 

For the period beginning on the first day of the month following the month in which the Conversion Date 
occurs, and thereafter for the balance of the term of the Loan, Borrower shall pay to Lender equal 
monthly installments of principal and interest in the amount that would tully amortize Hie Loan as of the 
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Conversion Date over a twenty-five (25) year period. On the twenty-fifth (25th) anniversary of the date of 
the first Regular Payment Date following the Conversion Date (the "Final Extended Maturity Date"), the 
entire remaining principal balance hereunder, together with all accrued and unpaid interest thereon, shall 
be due and payable. · 

5. · General Interest Rate and Payment Terms. 

5.1. Note Rate. Each interest rate in effect from time to time under this Note is herein 
referred to as a "Note Rate." 

5.2 Effective Contracted Rate. Borrower agrees to pay an effective contracted rate of interest 
equal to the rate of interest resulting from all interest payable as provided in this Note f!.!!:!§. the additional rate 
of interest resulting from (a) the Construction Loan Fee (as such· term is defined in the Construction 
Disbursement Agreement), (b) the Term Loan Fee (as such term is defined in the Construction 
Disbursement Agreement), (c) the Prepayment Fee (as such term is defined below), if applicable, and (d) all 
Other Sums. For purposes hereof, the "Other Sums" shall mean all fees, charges, goods, things in action, or 
any other sums or things of value (other than interest payable as provided in this Note, the. Construction Loan 
Fee, the Term Loan Fee, and the Prepayment Fee (if applicable) paid or payable by Borrower, whether 
pursuant to this Note, any of the other Loan Documents, or any other document or instrument in any way 
pertaining to this !ending transaction, that may be deemed to be interest for the purpose of any law of the 
State of California that may limit the maximum amount of interest to be charged with respect to this lending 
transaction. The Other Sums shall be deemed to be interest and part of the "contracted for, rate of interest" 
for the purposes of any such law only. 

5.3 Usury· Savings Clause. It is expressly stipulated and agreed to be the intent of 
B,orrower and Issuer at all titl)es to comply with applicable state law or applicable United States federal 
law (to the extent that it permits Issuer to contract for, charge, take, reserve, or receive greater amount of 
interest than urider state law) and that this Section shall control every other covenant and agreement in 
this Note and the other Loan Documents. If applicable state or federal law should at any time be judicially 
interpreted so as to render usurious any amount charged, taken, reserved, or received with respect to the 
Loan, or if Issuer's exercise of the option to accelerate the maturity of the Loan at the direction of the 
Majority Owner, or if any prepayment by Borrower, results in Borrower having paid any interest in excess 
of that permitted by applicable law, then it is Issuer's express intent that all such excess amounts 

· ---theretofore collected by-tssuer shall be credited to the· principal balance -ot- this Note and all other---
indebtedness, and that the provisions of this Note and the other Loan Documents shall immediately be 
deemed reformed and the amounts thereafter collectible hereunder and thereunder reduced, without the 
necessity of the execution of any new documents, .so as to comply with the applicable law, but so as to 
permit the recovery of the fullest amount otherwise called for hereunder or thereunder. All sums paid or 
agreed to be paid to Issuer for the use, forbearance, or detention of the Loan shall, to the extent not 
prohibited by applicable law, be amortized, prorated, allocated, and spread throughout the full stated term 

· of the Loan until payment in full so that the rate or amount of interest on account of the Loan does not 
exceed the maximum lawful rate from time to time in effect and applicable to the Loan for so long as the 
Loan is outstanding. --- ---

5.4 Calculation of Interest. Prior to the Conversion Date, interest will be computed on the 
basis of a three hundred sixty (360) day year and actual days elapsed, which results in more interest than 
if a three hundred sixty-five (365) day year were used. Commencing on the Conversion Date, interest will 
be computed on the basis of a 360-day year, comprised of twelve (12) 30-day months and the early or 
late date of making a monthly payment will be disregarded for purposes of allocating the payment 
between principal and interest. For this purpose, the payment will be treated as though made on the date 
due. 

5.5 Payments. All amounts payable under this Note are payable in lawful money of the United 
States during normal business hours on a Banking Day. Checks and drafts constitute payment only when 
collected. All payments made under this Note shall be made without offset, demand, counter-claim, 
deduction or recoupment (each of which is hereby waived), and acceptance by Issuer of any payment in an 
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amount less than the amount then due shall be deemed an acceptance on account only, notwithstanding any 
notation on or accompanying such partial payment to the contrary, and shall not constitute a waiver by Issuer 
of any Event of Default. Except as otherwise set forth herein or in any other Loan Document, payments shall 
be applied in such order and manner as Issuer may determine in its sole and absolute discretion. A 
"Banking Day" means a day, other than a Saturday or Sunday, on which Majority Owner is open for 
business for all banking functions. 

6. Principal Prepayments. 

6.1 Defined Terms. Some of the defined terms set forth below may be inapplicable to this 
Note depending on the interest rate(s) and terms being offered. The following terms, if used in this Note, 
shall have the following meanings: 

(a) Final Regular Payment Date. "Final Regular Payment Date" means the date on 
which the final Regular Payment under this Note is due to the Issuer. 

(b) "Outstanding Balance." "Outstanding Balance" shall mean the principal balance 
of the Loan which has been advanced by or on behalf of the Issuer under the Loan Agreement, and has 
not been repaid by the Borrower to the Issuer as of the date of calculation of the Outstanding Balance. 

(c) Prepayment Date. "Prepayment Date" means a date on which Borrower pays all 
of the then outstanding principal balance of this Note, plus all interest accrued and unpaid ori the principal 
balance of this Note, plus all other sums then due under this Note, the Deed of Trust and any other 
documents. 

(d) .Prepayment Fee. "Prepayment Fee" means a prepayment consideration as 
defined in Section 6.3. 

(e) Prepayment Notice. "Prepayment Notice" means the written correspondence 
provided by Borrower to the Issuer, indicating the Borrower's intentions to prepay the then outstanding 
principal on.the Loan . 

. (f) Remaining Term. "Remaining Term" means the number of months remaining 
between -tl1ePrepayment Date and the Final Regular PaymentOate, whichever is sooner~ -----

(g) Treasury Rate. "Treasury Rate" means the annualized yield on securities issued 
by the United States Treasury having a maturity equal to the Remaining Term, as quoted in Federal 
Reserve Statistical Release [h.15(519)] under the heading "U.S. Government Securities - Treasury 
Constant Maturities", for the date most near two (2) weeks before the Prepayment Date (or a comparable 
rate as determined by Majority Owner if such rate is no longer published). 

· 6.2 Prepayment Conditions. Borrower may prepay all or part of the Outstanding Balance of 
the Note, subject to the following termsand conditions: 

(a) No Prepayment Fee Periods. Borrower may prepay all or a part of the 
Outstanding Balance of the Note without fee or premium during the following periods: 

(i) At any time prior to or on the Conversion Date, provided, however, that 
so long as the Bond PurchaseAgreement is in effect, any such prepayments shall not reduce the 
principal under the Bonds and this Note below $ .00, unless such prepayment is (i) 
with the prior consent of Majority Owner and CCRC, or (ii) unless CCRC requires a further 
paydown pursuant to the.terms of the Bond Purchase Agreement; or 

Date. 
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(b) Prepayment Conditions. Other than as set forth in Section 6.2(a), the 
Outstanding Balance of this Note may not be prepaid, in whole or in part, at any time, except that 
Borrower shall have the right to prepay the whole (but not less than the whole) of the Outstanding 
Balance of this Note on any scheduled payment date under this Note, upon and subject to the following 
terms and conditions: 

(i) Borrower shall give Majority Owner (with a copy to the Issuer) the 
Prepayment Notice not less than sixty (60) days prior to the Prepayment Date. If a Prepayment 
Notice is given, such notice shall be irrevocable, and the Outstanding Balance of this Note and all 
other sums required to be paid as set forth in Section 6.2(b)(ii) below shi:tll be due and payable 
on the Prepayment Date. 

(ii) Borrower shall pay to Issuer on the Prepayment Date the sum· of the 
following: (i) the Outstanding Balance of this Note plus (ii) all interest accrued and unpaid on the . 
Outstanding Balance of this Note to and including the Prepayment Date, plus (iii) all other sums 
then due under this Note, the Deed of Trust and any other loan documents, plus (iv) the 
applicable Prepayment Fee. 

(iii) Without limiting any of the provisions of this Section, Issuer shall not be 
obligated to accept any prepayment of the OutStanding 13alance of this t~ote unless it is 
accompanied by the Prepayment Fee due in connection therewith. 

(iv) Notwithstanding anything contrary herein, Lender and Borrower agree 
that any partial prepayment made by Borrower prior to or on the Conversion Date shall be applied 
first to pay off any Bonds which have been determined to be taxable pursuant to Section 4.38 of 
the Construction Disbursement Agreement, and then to pay off tax-exempt Bonds, in inverse , 
order of how they were drawn, in accordance with the terms of the Indenture and Loan 

·Agreement. 

6.3 Prepayment Fee. If a Prepayment Fee is required pursuant to Section 6.2 above, at. 
any time during the fifteen (15) years following the Conversion Date ("Yield Maintenance Period"), 
Borrower may only prepay all, but not less than all, of the principal balance of this Note upon giving Issuer 
not less than sixty (60) days' prior written notice thereof, and paying all of the unpaid principal balance of 
this~Note on the Business Day before the next scheduled monthty-payment date ·following such 60-day 
notice, and by also paying (in addition to the entire unpaid principal balance of this Note and all accrued 
interest and any other sums due Issuer at the time of prepayment) a prepayment premium equal to the 
greater of: 

(A) One percent (1 %) of the entire unpaid principal balance of the Note, or 

(B) The product obtained by multiplying (i) the amount of principal being prepaid, 
times (ii) the difference obtained by subtracting from the_interest rate then in_. 
effect on this Note the Yield Rate (as defined below) on the fifth (51h) Business 
Day preceding the date notice of prepayment is given to Issuer (where 
prepayment is voluntary), or the date Issuer accelerates the Loan, times (iii) the 
present value factor calculated using the following formula: 
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r ;::: Yield Rate 

n = the number of. months, and any fraction thereof, remam1ng 
between (1) either of the following, as applicable: (i) the 
prepayment date, if the prepayment is voluntary, or (ii) the date 
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on which Issuer accelerates any unpaid principal balance of this 
Note, and (2) the expiration of the Yield Maintenance Period 

"Yield Rate" means the yield calculated by interpolating the yields for the immediately shorter and 
longer term U.S. ''Treasury constant maturities" (as reported in the Federal Reserve Statistical 
Release H.15 Selected Interest Rates (the "Fed Release") under the heading "U.S. government 
securities") closest to the remaining term of the Yield Maintenance Period, as follows (rounded to 
three decimal places): 

(
(a-b) x(z- y))+b 
(x- y) 

Where: 

a= the yield for 
b= the yield for 
X= the term of 
y= the term of 

the 
the 
the 
the 

longer u.s. Treasury constant maturity 
shorter U.S. Treasury constant maturity 
longer u.s. Treasury constant maturity 
shorter u.s. Treasury constant maturity 

Z= "n" (as defined in the present vaiue factor caicuiation above) 
divided by 12 

Notwithstanding any provision to the contrary, if "i' equals a term reported ur1der the U.S. 
"Treasury constant maturities" subheading in the Fed Release, the yield for such term shall be 
used, and interpolation shall not be necessary. If publication of the Fed Release is discontinued 
by the Federal Reserve Board, Issuer shall determine the Yield Rate from another source· 
selected by Issuer. Any determination of the Yield Rate by Issuer will be binding absent manifest 
error. 

After the expiration of the Yield Maintenance Period and upon giving Issuer ninety (90) 
days prior written notice, Borrower may prepay the entire unpaid principal balance of the 
Note on the last Banking Day before a scheduled monthly payment date by paying the 
entire U!:I~Jd principal balance of th.e I'J.e>te and all accrued interest and any other s_!lm~ 
due Issuer at the time. of prepayment. No partial prepayment shall be permitted without 
the consent of Issuer in its sole discretion. · 

Borrower shall pay the prepayment premium due under this Note whether prepayment is 
voluntary or involuntary (in connection with Issuer's acceleration of the unpaid principal 
balance ofthis Note) or the satisfaction or release of the Deed of Trust by foreclosure 
(whether by power of sale or judicial proceeding), deed in lieu of foreclosure or by any 
other means. Notwithstanding any other provision herein to the contrary, Borrower shall 

, not be required to pay any prepayment premium in connection with any prepayment
occurring as a iesult of the application of insurance proceeds or condemnation awards 
under the Deed of Trust. · 

If the Loan is prepaid after the Conversion Date on any day other than the first day of a 
calendar month, whether such prepayment is voluntary, involuntary or upon full 
acceleration of the principal amount of the Loan by Lender following an Event of Default, 
Borrower shall pay to Lender on the prepayment date (in addition to all other sums then 
due and owing to Lender under the Note and the other Loan Documents) an additional 
prepayment charge equal to the interest which would otherwise have accrued on the 
amount prepaid (had such prepayment not occurred) during the period from and including 

. the prepayment date to and including the last day of the calendar month in which the 
· prepayment occurred. · 
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· 6.4 Default Prepayment Fee. Borrower agrees that any tender of payment by Borrower or 
any other party of all or any portion of the principal sum evidenced by this Note, other than as expressly 
set forth in Section 6.2 and Section 6.3 shall constitute a prohibited prepayment hereunder. Borrower 
further agrees that should: (i) any default be made in the payment of any amount due under this Note, or 
any other event of default have occurred, and (ii) the maturity hereof be accelerated, then a tender of 
payment by Borrower, or by any entity related to, or affiliated with, Borrower or by anyone on behalf of 
Borrower, of the amount necessary to satisfy all sums due under this Note, Deed of Trust and any other 
loan documents, including, without limitation, any sum due on any judgment rendered in any foreclosure 
action, or any amounts necessary to redeem the Property, made at any time prior to, during, or after, a 
judicial foreclosure or a sale pursuant to the exercise of a power of sale of the Property, shall constitute 
an evasion of the payment terms hereof and shall be deemed to be a prohibited prepayment hereunder. 
Borrower acknowledges that Issuer has relied upon the anticipated investment return under this .Note; 

_ therefore, the tender of any prohibited prepayment shall, to the extent permitted by law, include the 
Prepayment Fee. Borrower agrees that the Prepayment Fee represents the reasonable estimate of 
Issuer and Borrower of a fair average compensation for the loss that may be sustained by Issuer due to 
the prohibited prepayment of the indebtedness evidenced by this Note. Such Prepayment Fee shall be 
paid in the caseof any prohibited prepayment without prejudice to the right of the Issuer to collect any 
other amounts provided to be paid under the Note, Deed of Trust and any other loan documents. Nothing· 
herein contained shall constitute an agreement on the part of the Issuer to accept any prepayment, other 
than as expressly provided in Section 6.3 of this f'Jote. 
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6.5 Borrower Acknowledgment and Waiver. By its initials below, Borrower expressly 
waives any right under California Civil Code Section 2954. I 0 or otherwise to prepay the Loan except on 
the express terms set forth above. Borrower agrees to pay the Prepayment Fee even if the Prepayment 
is due to Issuer's acceleration of the Note by reason of a default by Borrower, by reason of any transfer 
giving Issuer the right to accelerate the maturity of this Note pursuant to the terms of the Deed of Trust or 
otherwise pursuant to IssUer's rights and remedies under the Loan Agreement. Borrower acknowledges 
that prepayment of the Loan may result in Issuer incurring additional losses, costs, expenses, and 
liabilities, including, but not limited, loss revenue and loss profits. Borrower agrees that the Prepayment 
Fee represents a reasonable estimate of the prepayment losses, costs, expenses, and liabilities Issuer 
may suffer on a prepayment. Borrower also acknowledges and agrees that Issuer's willingness to offer a 
fixed interest rate to Borrower is sufficient and independent consideration for this waiver. Borrower 
understands that Issuer would not offer a fixed interest rate to Borrower absent this waiver. 

Borrower's Initials: Borrower's Initials: 

[Rerriainder of Page !ntentfona!!jl Left Blank] 
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7. Late Payments; Default Rate. 

7.1 Late Charge for Overdue Payments. If Issuer has not received the full amount of any 
payment scheduled to be made under this Note, other than the finai principal payment, by the end of ten (1 0) 
calendar days after the date it is due, Borrower shall· pay a late charge to Issuer in the amount of five 
percent (5%) of the overdue payment; provided, however, in no event shall any late charge be payable 
hereunder without Issuer first having provided Borrower with any notice required by applicable law. 
Borrower shall pay this late charge only once on any late payment. This late charge shall not be 
construed as in any way extending the due date of any payment, and is in addition to (and riot in lieu of) 
any other remedy Issuer may have. 

7.2 Default Rate. Upon the occurrence of any Event of Default (subject to any applicable 
notice and cure periods), the Loan shall bear interest at the rate which is five percent (5%) above the 
current Note Rate (the "Default Rate"). Additionally, from and after the Initial Maturity Date, or the First 
Extended Initial Maturity Date or Second Extended Initial Maturity Date, as applicable, or the Final 
Extended Maturity Date if applicable, or such earlier date as all sums owing on this Note become due and 
payable by acceleration or otherwise, the Loan shall bear interest at the Default Rate. Accrued interest, 
at the Note Rate, if not paid when due, shall accrue interest at the Default Rate, as hereinabove provided, 
which may result in compounding of interest. Except as otherwise set forth herein or in any other Loan 
Document, payments under this Note or under any other Loan Document that arc due on demand, shall 
bear interest at the Default Rate (i) from the date costs or expenses are incurred by Issuer that give rise 
to the demand or (ii) if there is no such date, then from the date of demand, until Borrower pays the full 
amount of such payment, including interest. 

8. Events of Default. If any of the following "Events of Default" occur, any obligation of the holder 
to me3;ke advances under this Nqte terminates and, at the holder's option, exercisable ,in its sole and 
absolute discretion, all sums of principal and interest under this Note immediately become due and 
payable without notice of default, presentment, demand for payment, protest, or notice of nonpayment or 
dishonor, or other notices or demands of any kind or character: 

8.1 Borrower fails to perform any obligation under this Note to pay principal or interest and 
does not cure that failure within five (5) days after the date when due; or 

8.2 Borrower fails-:to perform any other obligattarrunder this Note-to pay money, and does 
not cure that failure within ten (1 0) days after written notice from Issuer; or 

8.3 Under any of the Loan Documents, a default or Event of Default (as defined in the 
applicable document subject to applicable notice and cure periods) occurs, except as provided in 
Section 9 below. 

Issuer agrees to provide notice of an Event of Default to the Investor Limited Partner at the address set 
__ j_orth in Section 8.3 QfJhe Construction Disbursement Agreement and Issuer hS'.LGby agrees that any_gure 

of any default or Event of Default made or tendered by Investor Limited Partner shall be deemed to be a 
cure by Borrower and shall be accepted or rejected on the same basis as if made or tendered by 
Borrower. Nothing herein shall operate to (A) allow Borrower to cure an Incurable Event of Default (as 
defined in the Loan Agreement) (other than cure by the Investor Limited Partner by removal and 
replacement of such General Partner as provided above), (B) extend the time for Borrower to cure any 
default or Event of Default, (C) delay or limit Majority Owner's right or remedies hereunder or under any 
Loan Document (except as specifically provided therein), or (D) extend the notice and cure rights of 
Investor Limited Partner contained Section 8.3 of the Construction Disbursement Agreement. 

9. Insolvency. It is an "Event of Default" under this Note if Borrower becomes the subject of any 
bankruptcy or other voluntary or involuntary proceeding, in or out of court, for the adjustment of debtor
creditor relationships ("Insolvency Proceeding"), and as to any involuntary Insolvency Proceeding, it 
either: (i) is consented to or (ii) has not been dismissed within ninety (90) days. Upon such an Event of 
Default, all sums of principal and inter~st under this Note automatically become immediately due and 
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payable without notice of default, presentment or demand for payment, protest or notice of nonpayment 
or dishonor, or other notices or demands of any kind or character. If Borrower becomes the subject of 
any Insolvency Proceeding, any obligation of the holder to make advances under this Note shall 
automatically terminate, and in the case of an involuntary Insolvency Proceeding which is dismissed 
within ninety (90) days, the holder's obligation to make advances under this Note shall resume upon the 
dismissal thereof. 

10. ·Miscellaneous. 

10.1 Waivers. Borrower hereby waives presentment, demand, notice of dishonor, notice of 
default or delinquency, notice of acceleration, notice of nonpayment, notice of costs, expenses, or losses 
and interest thereon; and notice of interest on interest and late charges. 

10.2 Delay In Enforcement. If Issuer delays in exercising or fails to exercise any of its rights 
under this Note, that delay or failure does not constitute a waiver of any of Issuer's rights, or of any 
breach, default or failure of condition of or under this Note. No waiver by Issuer of any of its rights, or of 
any breach, default or failure of condition is effective, unless the waiver is expressly stated in writing by 
Issuer. 

1 u.J Joint and Severai Liability. · If rnore than one· person or entity is slgn:r.g th!c ~Jete as 
Borrower, their obligations under this Note shall be joint and several. As to any Borrower that is a 
partnership, the obligations of Borrower under this Note are the joint and several obligations of each 
general partner thereof. 

10.4 Heirs, Successors, and Assigns; Participations. This Note inures to and binds the 
heirs, legal representatives, successors and assigns of Borrower and Issuer; . provided, however, 
Borrower may not assign this Note or any Loan funds, or assign or delegate any of its rights or 
obligations, without the prior written consent of Issuer in each instance, which consent is at the sole and 
absolute discretion of Issuer. Issuer, in its sole and absolute discretion, may transfer this Note, and may 
sell or assign participations or other interests in all or part of the Loan, on the terms and subject to the 
conditions of the Loan Documents, all without notice to or the consent of Borrower. Without notice to or 
the consent of Borrower, Issuer, its successors and assigns, may disclose to any actual or prospective 
purchaser of any securities issued or to be issued by Issuer or its affiliates, and to any actual· or 
prospectivel5Urchaser or assignee of aliyuparticipation or- other interest m this Note, the toah, or any 
other loans made by Issuer or Majority Owner to Borrower (whether evidenced by this Note or otherwise), 
any financial or other information, data or material in Issuer's possession relating to,Borrower, the Loan, 
or the Property, including any improvements thereon. If Issuer so requests, Borrower shall sign and 
deliver a new note, in the form and substance of this Note, to be issued in exchange for this Note. 

10.5 Cumulative Remedies. All of Issuer's remedies in connection with this Note or under 
applicable law are cumulative, and Issuer's exercise of any one or more of those remedies shall not 
constitute an election of remedies. __ 

10.6 Governing Law. This Note shall be governed by, and construed in accordance with, the 
laws of the State of California, without regard to the choice of law rules of that State, except ta- the extent 
that any of such laws may now or hereafter be preempted by Federal law. Borrower consents to the 
jurisdiction of any Federal or State court within the State of California, submits to venus in such state, and 
also consents to service of process by any means authorized by Federal law or the law of such state. 
Without limiting the generality cit the foregoing, Borrower hereby waives and agrees not to assert by way of 
motion, defense, or otherwise in such suit, action, or proceeding, any claim that (i) Borrower is not subject to 
the jurisdiction of the courts of the above-referenced state or the United States District Court for such state, or 
(ii) such suit, action, or proceeding is brought in an inconvenient forum, or (iii) the ·venue of such suit, action, 
or proceeding is improper. · 

10.7 Attorney's Fees and Costs. In any lawsuit, reference, or arbitration arising out of or 
relating to this Note, the Loan Documents or the Loan, the prevailing party will be entitled to recover from 
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each other party such sums as the court, referee, or arbitrator adjudges to be reasonable attorneys' fees 
· in the action, reference, or arbitration, in addition to costs and expenses otherwise allowed by law. In all 
other c:tctions or proceedings, including any matter arising out of or relating to any Insolvency Proceeding, 
Borrower agrees to pay all of Issuer's costs arid expenses, including reasonable attorneys' fees, incurred 
in enforcing or protecting Issuer's rights or interests. Fr.om the time(s) incurred until paid in full to Issuer, 
all such sums shall bear interest at the Default Rate. 

10.8 In-House Counsel Fees. Whenever Borrower is obligated to pay or reimburse Issuer for 
any attorneys' fees, those fees shall include the allocated costs for services of in-house counsel. · 

10.9 Holder's Rights. Borrower agrees that the holder of this Note may accept additional or 
substitute security for this Note, or release any security or any party liable for this Note, or extend or renew 
this Note, all without notice to Borrower and without affecting the liability of Borrower. 

10.10 Interpretation. As used in this Note, the terms" Issuer," "holder" and "holder of this Note" · 
are interchangeable. As used in this Note, the word "include(s)" means "include(s), without limitation,," and 
the word "including" means "including, but not limited to." · 

10.11 Time of the Essence. Time is of the essence with regard to all payment obligations under 
this Note. 

10.12 Amendments. This Note may not be modified or amended except by a written 
agreement signed by the parties. 

10.13 Counterparts. This Note may be executed in counterparts, and all counterparts 
constitute but one and the, same document. 

10.14 Intentionally Omitted. 

11. Limited Recourse. 

11.1 Limited Recourse. Subject to the prov1s1ons of this Section 11, notwithstanding 
'anything elsewhere in this Note to the contrary, during the Term Loan Period (as such term is defined in 
the· Loan Agreement}, Issuer agrees that Borrower's liability under--this Note shall only extend to the 
Property and other collateral given to secure the Loan, and Issuer shall not (i) seek nor obtain judgment 
against Borrower, or any general partner of Borrower, or (ii) enforce such liability against any other asset, 
property, or funds of Borrower, or any general partner of Borrower, for payment of principal or interest 
under this Note following a judicial foreclosure (or to the extent permitted by law, a non judicial 
foreclosure) of the Deed of Trust. Issuer acknowledges that it's sole recourse against Borrower, or any 
general partner of Borrower, for any default in such obligations is limited to Borrower's, and any general 
partner's, interest (if any) in the Property and/or any other collateral for the Loan. 

11.2 Exclusion for Delay in Enforcement of Issuer's Rights. The limitation of liability 
granted under this Section 11 above will be deemed void and have no force or effect if Borrower, or any 
general partner of Borrower, takes an action for the sole purpose of materially delaying any foreclosure by 
Issuer of the Deed of Trust or any other collateral for the Loan (an "Enforcement Delay"), or if Borrower, 
or any general partner of Borrower, claims that any Loan Document is invalid or unenforceable to an 
extent that would preclude foreclosure or affect or impair Issuer's rights and remedies thereunder. For 
purposes hereof, Borrower's, or any general partner of Borrower's, voluntary action, without the prior 
written consent of Issuer, to cause, allow, or file a bankruptcy proceeding against Borrower is deemed to 
be an Enforcement Delay. 

11.3 Exceptions to Limited Recourse Under Note. Notwithstanding anything in this 
Section 11 to the contrary, Borrower, and any general partner of Borrower, shall be liable for each and all of 
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the foregoing (each, a "Limited Recourse Exception", and collectively, the "Limited Recourse 
Exceptions"): 

(a) Any fraud or intentional misrepresentation or omission, or other causes of action, 
that are independent of liability under the Loan Documents. 

(b) Any waste or intentional destruction of any of the collateral securing the Loan. · 

(c) All insurance proceeds, condemnation awards, or other sums or payments 
attributable to the Property not applied in accordance with the terms of the Loan Documents, except to 
the extent that such sums were not applied in accordance with the terms of the Loan Documents solely 
because Borrower did not have the legal right to so apply such sums because of a bankruptcy, 
receivership, or similar judicial proceeding. 

(d) All rents, lease payments, profits, issues, products and other income from the 
Property received by or on behalf of Borrower or any guarantor following any Event of Default (as such 
term is defined in the. Loan Agreement) and not applied in accordance with the terms of the Loan 
Documents, except to the extent that such sums were not applied in accordance with the terms of the 
Loan Documents solely because Borrower or any guarantor (if applicable) did not hav~ the legal right to 
so apply such sums because of a bankruptcy, receivership, or sin1Har judicia! proceeding. 

(e) Any liability arising under or pursuant to the Borrower's Indemnity (as such term 
is defined in the Loan Agreement). 

11.4 No Impairment of Issuer's Rights. Except for the liability of Borrower, and any general 
partner of Borrower,. under this Note, this Section 11 shall in no way affect or impair Issuer's rights and 
remedies under the Loan Documents as against Borrower or any guarantor, or any other person 
whatsoever under the Loan, including without limitation, Issuer's rights against the collateral securing the 
Loan, including any trustee's sale or foreclosure of the Deed of Trust. · Borrower understands, 
acknowledges, and agrees that the limitation of liability set forth in this Section 11 does not prejudice or 
affect Issuer's right to do any or all of the following: 

(a) .Name Borrower, or any general partner of Borrower, as a party defendant in any 
ua-cfion, proceeding, reference, or arbitration, subject To the limitations of this Sectiorl:-. 

(b) Assert any unpaid amounts on the Loan as a defense or offset to or against any 
claim or cause of action made or alleged against Issuer by Borrower, or any general partner of Borrower, 
any guarantor, or any other party in connection with the Loan. 

(c) Exercise self-help remedies such as setoff or nonjudicial foreclosure against or 
sale of any real or personal property collateral or security. 

(d) Collect or recover rents, insurance proceeds, amounts payable under surety 
·bonds or letters of credit, condemnation or any other awards arising out of any public action, or any 
damages or awards arising out of any damage or injury to, or decrease in value of, all or part of the 
collateral for the Loan. ~: · 

(e) Collect or recover an amount from Borrower, or any general partner of Borrower, 
equal to any rents or other sums that are not applied as required by the Loan Documents after an Event 
of Default has occurred and while it is continuing. 

(f) Enforce and collect or recover all sums owing under any indemnity by Borrower, 
or any general partner of Borrower, or by any other party, any guaranties, completion agreements, other 
agreements, and any similar rights to payment and performance that have been or may be executed or 
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that have been or may be granted by Borrower, or any general partner of Borrower, or any other party in 
connection with the Loan. ' 

(g) Enforce any and all obligations under- the Loan Documents relating to preserving 
the condition of the Property or the priority of Issuer's interest in the Property, including obligations to pay 
all taxes and charges that may affect or become a lien on the Property, to maintain the Property and all 
insurance in accordance with the Loan Documents and to repay all sums advanced by Issuer for any 
such purposes. 

(h) Enforce any agreement· of Borrower, or any general partner of Borrower, any 
guarantor, or any other party (other than the Loan Documents) specifically stating that it is not subject to 
the limitation of liability contained in this Section. · 

(i) Recover any expenses, damages or costs, including attorneys' fees (including 
the allocated costs for services of in-house counsel), that Issuer may incur because of any fraud, willful 
misrepresentation, misapplication of funds, or waste or intentional damage of or to any collateral for the 
Loan .. 

(j) Enforce any indemnity or other obligation of Borrower, any general partner of 
Borrovver, or any other party, arising from or in connection VJith lssucr•s issuanco or performance of, Oi 

under any set aside letter, or the enforcement of any set aside letter against Issuer. · 

(k) Pursue Issuer's rights and remedies available at law or in equity, as against 
·Borrower, any general partner of Borrower, any guarantor, or any other person, whether arising by 
contract, in tort; or otherwise, for any fraud, intentional misrepresentation or omission, waste or intentional 
destruction of any of the collateral securing the Loan, wrongful. appropriation of insurance .or 
condemnation proceeds, rents, lease payments or other income, conversion of sums which Issuer is 
entitled to, or any other claims or causes of action. 

11.5 No Impairment; No Waiver: Nothing contained in this Section impairs the validity of any 
Loan Document or any lien or security interest created or perfected by it. Nothing herein shall be deemed 
to be a waiver of any right which Issuer may have under Sections 506(a), 506(b), 1111 (b) or any other 
provisions of the U.S. Bankruptcy Code to file a claim for the full amount of the debt secured by the Deed 

. of Trust, including the ·taB-face amount of this Not-e;orto require that-all of the Property and other--
collateral given to secure the Loan shall continue to secure the Loan. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, Borrower has duly executed a:nd delivered this Note to Issuer as of the date 
first above written. 

BORROWER: 

MACEO MAY APTS, L.P., 
a California limited partnership 

By: <;;CDC-Maceo May Apts LLC, 
a California limited liability company, 
its co-general partner 

By: Chinatown Community Development Center, Inc., 
a California nonprofit public benefit corporation, 
its sole member/manager . 

By: 
Norman Fong 
Executive Director 

By: Swords-Maceo May Apts LLC, 
a California limited liability company, 
its co-general partner 

By: Swords to Plowshares: Veterans Rights Organization, 
a California nonprofit public benefit corporation, 
its sole member/manager 

By: 
Michael Blecker 
Executive Director 
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EXHIBIT C 

PROJECT APPROVALS TO BE OBTAINED 

NONE 
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EXHIBITD 

FORM OF APPROVED RESIDENTIAL LEASE 

[TO BE ATTACHED] 
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EXHIBITE 

[RESERVED] 
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EXIDBITF 

FORM OF MONTHLY LEASE UP REPORT 

MOVE IN DATABASE 

Concession 
Certified or Total Given at 

Building #of 1f of Set- Security Lease- Move Lease Value of Description o Move In 
# Apt.# BR's BA's Aside Deposit Rent in Date Expiration Concessions Concession (YIN) 

I 

I 
L 

MOVE OUT DATABASE 

Building Apt.# #of #of Set-
Til 

Security Lease :\1ove Certified Lease 
# BR's BA's Aside Sec rity Deposit Rent Out or Move (enter an "x") 

Dep
1 

sit to Date in Date Skip Evicted Expired Other 
Tenant 

i I 
! 

---- ---- - --- - --- - - --- --- -- --
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EXHIBITG 

RESERVED 
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EXHIBITH 

CITY AND COUNTY OF SAN FRANCISCO 
MANDATORY CONTRACTING PROVISIONS 

The following provisions shall apply to this Loan Agreement as if set forth in the body 
thereof. Capitalized terms used but not defined in this Exhlbit H shall have the meanings given 
in the Loan Agreement. As used herein, the Borrower shall be known as the "Obligated Party". 

1. Nondiscrimination; Penalties. 

(a) Non Discrimination in Contracts. The Obligated Party shall comply with the 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. The Obligated 
Party shall incorporate by reference in· any subcontracts the provisions of Sections 12B.2(a), 
12R7.(c )-(k), and 12C.3 of the San Francisco Administrative Code and shall require any 
subcontractors to comply with such provisions. The Obligated Party is subject to the 
enforcement and penalty provisions in Chapters 12B and 12C. 

(b) Nondiscrimination in the Provision of Employee Benefits. San Francisco 
Administrative Code 12B.2. The Obligated Party does not as of the date of this Indenture, and 
will not during the term of this Indenture, in any of its 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, discriminate in the provision of employee benefits between employees with 
domestic partners and employees with spouses and/or between the domestic partners and spouses 
of such employees, subject to the conditions set forth in San Francisco Administrative Code 
Section 12B.2. 

(c) Condition to Contract. As a condition to the Indenture, the Obligated Party shall 
execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (form 
HRC:..12B-101) with supporting documentation and secure the approval of the form by the San 
Francisco Human Rights Commission. 

2. MacBride Principles-Northern Ireland. The provisions of San Francisco 
Administrative Code § 12F are inco1122rated by this refe~egce and made part of this Indenture. By 
entering into this Indenture, the Obligated Party confirms that it has read and understood that the 
City urges companies doing business in Northern Ireland to resolve employment inequities and 
to abide by the MacBride Principles, and urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles. 

· 3. Tropical Hardwood and Virgin Redwood Ban. Under San Francisco Environment 
Code Section 804(b), the City urges the Obligated Party not to import, purchase, obtain, or use 
for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or 
virgin redwood wood product. 

4. Alcohol and Drug-Free Workplace. The City reserves the right to deny access to, 
or require the Obligated Party to remove from, City facilities personnel of such Obligated Party 
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who the City has reasonable grounds to believe has engaged in alcohol abuse or illegal drug 
activity which in any way impairs the City's ability to maintain safe work facilities or to protect 
the health and Well-being of City employees and the general public. The City shall have the right 
of final approval for the entry or re-entry of any such person previously denied access to, or 
removed from, City facilities. lllegal drug activity means possessing, furnishing, selling, 
offering, purchasing, using or being under the influence of illegal drugs or other controlled 
substances for which the individual lacks a valid prescription. Alcohol abuse means possessing; 
furnishing, selling, offering, or using alcoholic beverages, or being under the influence of 
alcohol. 

5. Compliance with Americans with Disabilities Act. The Obligated Party shall 
provide the services specified in the Agreement in a manner that complies with the Americans 

. with Disabilities Act (ADA), including but not limited to Title IT's program access requirements, 
and all other applicable federal, state and local disability rights legislation. 

6. Sunshine Ordinance. The Obligated Party acknowledges that this Agreement and 
all records related to its formation, such Obligated Party's performance of ser\rices provided 
under the Agreement, and the City's payment are subject to the California Public Records Act, 
(California Government Code §6250 et. seq.), and the San Francisco Sunshine Ordinance, (San 
Francisco Administrative Code Chapter 67). Such records are subject to public inspection and 
copying unless exempt from disclosure under federal, state orlocallaw. 

7. Limitations on Contributions. By executing this Agreement, the Obligated'Party 
acknowledges that it is fainiliar 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 tinrt-in-dividual 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 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. The 
prohibition on contributions applies to each prospective party to the contract; each member of the 
Obligated Party's board of directors; the Obligated Party's chairperson, chief executive officer, 
chief-financial officer and chief operating officer; any person with an ownership interest of more 
than 20 percent in such Obligated Party; any subcontractor listed in the bid or contract; and any 
committee that is sponsored or controlled by such Obligated Party. The Obligated Party must 

·inform each such person of the limitation ori contributions imposed by Section 1.126 and provide 
the names of the persons required to be informed to City. 

8. Requiring Minimum Compensation for Covered Employees. The Obligated Party 
shall pay covered employees no less than the minimum compensation required by San Francisco 
Administrative Code Chapter 12P. The Obligated Party is subject to the enforcement and penalty 
provisions in Chapter 12P. By entering into this Indenture, the Obligated Party certifies that it is 
in compliance with Chapter 12P. 
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9. Requiring Health Benefits for Covered Employees. The Obligated Party shall 
comply with San Francisco Administrative Code Chapter 12Q. The Obligated Party shall choose 
and perform one of the Health Care Accountability options set forth in San Francisco 
Administrative Code Chapter 12Q.3. The Obligated Party is subject to the enforcement and 
penalty provisions in Chapter 12Q. 

10. Prohibition on Political Activity with City Funds. In performing the services 
provided under the Indenture, the Obligated Party shall comply with San Francisco 
Administrative Code Chapter 12G, which prohibits funds appropriated by the City for this 
Agreement from being expended to participate in, support, or attempt to influence any political 
campaign for a candidate or for a ballot measure. The Obligated Party is subject to the 
enforcement and penalty provisions in Chapter 12G. 

11. Nondisclosure of Pdvate, Proprietary or Confidential Information. If this 
Agreement requires the City to disclose "Private Information" to the Obligated Party within the 
meaning of San Francisco Administrative Code Chapter 12M, the Obligated Party shall use such 
information consistent vvi"th the restrictions stated in Chapter 12~,1 and in this L11.denture and only 
as necessary in performing the services provided under the Indenture. The Obligated Party is 
subject to the enforcement and penalty provisions in Chapter 12M. 

In the performance of services provided under the Indenture, the Obligated Party may 
have access to the City's proprietary or confidential information; the disclosure of which to third 
parties may damage the City. If the City discloses proprietary or confidential information to the 
Obligated Party, such information must be held by such Obligated Party in confidence and used 
only in performing the indenture. The Obligated Party shall exercise the same standard of care 
to protect such information as a reasonably prudent contractor would use to protect its own 
proprietary or confidential information. 

12. Consideration- of Criminal History irrHiring and Emptoyment Decisions. The 
Obligated Party agrees to comply fully with and be bound by all of the provisions of Chapter 
12T, "City Contractor/Subcontractor Consideration of Criminal History in Hiring and · 
Employment Decisions," of the San Francisco Administrative Code ("Chapter 12T"), including 
the remedies provided, and· implementing regulations, as may be amended from time to time. 
The provisions of Chapter 12T are incorporated by reference and made a part of this Indenture. 
The text of Chapter 12T is available on the web at http://sfgov.org/olse/fco. A partial listing of 

--some of the Obligated Party's obligations under Chapter 12T is set forth in this Section. The 
Obligated Party is required to comply with all of the applicable provisions of Chapter 12T, 
irrespective of the listing of obligations in this Section. Capitalized terms used in this·Section and 
not defined in this Indenture shall have the meanings assigned to such terms in Chapter 12T. 

The requirements of Chapter 12T shall only apply to the Obligated Party's operations to 
the extent those operations are in furtherance of the performance of this Indenture, shall apply 
only to applicants and employees who would be or are performing work in furtherance of this 
Indenture, and shall apply when the physical location of the employment or prospective 
employment of an individual is wholly or substantially within the City of San Francisco which 
excludes City property. Chapter 12T shall not apply when the application in a particular context 
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would conflict with federal or state law or with a requirement of a government agency 
implementing federal or state law. · 

13. Reserved .. 

14. Submitting False Claims; Monetary Penalties. The full text of San Francisco 
Administrative Code§§ 21.35, including the enforcement and penalty provisions, is incorporated 
into this Agreement. Under 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 r~cord or statement to get a false claim paid or approved by the City; (c) conspires to 
defraud the City by getting a false claim allowed or paid by the City; (d) knowingly makes, uses, 
or causes to be made or used a false· record or statement to conceal, avoid, or decrease an 
ohligation to nav or transmit monev or nronertv to the Citv: or (e) is a heneficiarv of an 

u .1.. .,1 "' J.. l. .I ..t ~ ' / "" 

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 within a reasonable time after discovery of 
the· false claim. . 

15. Conflict of Interest. By entering into the Indenture, the Obligated Party certifies 
that it" does not know of any fact which constitutes a violation of Section 15.103 of the City's 
Charter; Article III, Chapter 2 of City's Campaign and Governmental Conduct Code; Title 9, 
Chapter 7 of the California Government Code (Section 87100 et seq.), or Title 1, Division 4, 
Chapter 1, Article 4 of the California Government Code (Section 1090 et seq.), anq further 

. agrees promptly to notify the City if it becomes aware of any such fact durin&. the term of this 
Indenture. 

16. Assignment. The services provided under the Indenture to be performed by the 
Obligated Party are personal in character and neither this Indenture nor any duties or obligations 
may be assigned or delegated by the Obligated Party unless first approved by the City by written 
instrument executed apd approved in the same manner as this Indenture. Any purported 
assignment made in violation of this provision shall be null and void. 

17. Food_Service Waste Reduction Requirements. The Obligated Party shall comply 
with the Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment 
Code Chapter 16, including but not limited to the provided. remedies for noncompliance. 

18. .Cooperative Drafting. This Indenture has been drafted through a cooperative 
effort of the City and the Obligated Party, and all parties have had an opportunity to have the 
Indenture reviewed and revised by legal counsel. No party shall be considered the drafter of this 
Indenture, and no presumption or rule that an ambiguity shall be construed against the party 
drafting the clause shall apply to the interpretation or enforcement of this Indenture. 

19. Laws Incorporated by Reference. The full text of the laws listed in this Exhibit, 
including enforcement and penalty provisions, are incorporated into this Indenture by reference. 
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The full text of the San Francisco Municipal Code. provisions incorporated by reference in this 
Exhibit are available at www.sfgov.org under "Open Gov." 

20. Sugar-Sweetened Beverage Prohibition. The Obligated Party agrees that it will 
not sell, provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San 
Francisco Adrninistrati ve Code Chapter 101, as part of its performance of this Indenture. 

· ·21. First Source Hiring Program. The Obligated Party must comply with all of the 
provisions of the First Source Hiring Program, Chapter 83 of the San Francisco Administrative 
Code, that apply to this Indenture, and the Obligated Party is subject to the enforcement and 
penalty provisions in Chapter 83. 

Section 1. 22. Prevailing Wages. Obligated Party understands and agrees that all 
provisions of Section 1770, et seq., of the California Labor Code are required to be incorporated 
into every contract for any public work or improvement and are hereby incorporated into this 
Indenture. Obligated Party also understands and agrees that all provisions of Sections 6.22E and 
6.22F of the San Francisco i\dministrative Code are hereh'.;' incomorated into this Indenture. 

. L 

Obligated Party also understands and agrees that all appliCable provisions of the Davis-Bacon 
Act (40 U.S.C. §§3141 et seq.) are hereby incorporated into this Indenture. 
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REGULATORY AGREEMENT AND DECLARATION OF 
RESTRICTIVE COVENANTS 

This REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE 
COVENANTS (the "Regula~ory Agreement") is made and entered into as of January 1, 2020, by 
and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation and 
chartered city and county, duly organized and validly existing under its City Charter and the 
Constitution and laws of the State of California (together with any successor to its rights, duties 
and obligations, the "City"), acting by and thiough the Mayor's Office of Housing and 
Community Development, and MACEO MAY APTS, L.P., a California limited partnership (the 
"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 
amended and supplemented (collectively, the "Act"), the City is authorized to issue revenue 
bonds to finance the acquisition, construction and development of multifamily rental housing; 
and 

B. WHEREAS, the Board of Supervisors of the City has authorized the issuance of 
multifamily mortgage revenue bonds under the Act in connection with the acquisition and 
construction of a multifamily residential rental housing project located on the site described in 
Exhibit A hereto and to be known as Maceo May Apartments (the "Project"), which Project shall 
be subject to the terms and provisions hereof; and 

C. WHEREAS, in furtherance of the purposes of the Act and as a part of the City's 
plan of- financing affordable housin-g, the City is-issuing its revenue bonds designated "City and 
County of San Francisco, California Multifamily Housing Revenue Bonds (Maceo May 
Apartments), Series 2020_" (the "Bonds") pursuant to the terms of a Trust Indenture of even date 
herewith (the "Indenture"), among the City and [Trustee], as trustee (the "Trustee"), the proceeds 

. of which Bonds are to be loaned to the Owner (the "Loan") pursuant to a Loan Agreement, of 
even date herewith (the "Loan Agreement"), between the City and the Owner; and 

D. WHEREAS, the City hereby certifie~ that all things ne<::~ssary to make the Bonds, 
when issued as provided in the Indenture, the valid, binding and limited obligations of the City 
have been done and performed, and the execution and delivery of the Indenture and the issuance 
of the Bonds, subject to the terms thereof, in all respects have been duly authorized; and 

E. WHEREAS, the Internal Revenue Code of 1986 (as further defined below, the 
"Code") and the regulations 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, constructed, equipped, used and operated in accordance with 
the Code and the Act, the City and the Owner have determined to enter into this Regulatory 
Agreement in order to set forth certain terms and conditions relating to the acquisition, 
construction 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 which 
hereby are acknowledged, the City and the Owner agree as follows: 

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

"Act" - 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 
Health and Safety Code of the State of California, as now in effect and as it may from time to 
time hereafter be amended or supplemented. 

"Adjusted Income" - The adjusted income of a person (together with the adjusted income 
of all persons of the age of 18 years or older who intend to reside with such person in one 
residential unit) as calcnl:1terl in the manner prescribed pursuant to Section 8 of the Housing Act, 
or, if said Section 8 is terminated, as prescribed pursuant to said Section 8 immediately prior to 
its termination or as otherwise required under Section 142 of the Code and the Act. 

"Affiliated Party" - A (a) Person whose relationship with the Owner would result in a 
disallowance of losses under Section 267 or 707 (b) of the Code, (b) Person who' together with 
the Owner are members of the same controlled group of corporations (as defined in 
Section 1563(a) of the Code, except that "more than 50 percent" shall be substituted for "at least 
80 percent" each place it appears therein), (c) partnership and each of its partners (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, and (d) S corporation and each of its 
shareholders (and-their spouses and minor-c-hllilren),whose relationship with the Owner ~would 
result in a disallowance oflosses under Section 267 or 707 (b) of the Code. 

"Area"- The HUD Metro Fair Rent Market Area (HMFA), or successor area determined 
by HUD in which the Project is located. 

"Authorized Owner Representative"- Any person who at the time and from time to time 
may be c1~signated as such, by written certificate furnished to g~~e City and the Tru~1ee containing 
the specimen signature of such person and signed on behalf of the Owner by the general 
partner(s) of the Owner, which certificate may designate an alternate or alternates. 

"Available Units"- Residential units in the Project (except for not more than one unit set 
aside for a resident manager) 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 issuance of the Bonds is not an Available Unit and does not become an 
Available Unit until it has been occupied for the first time after such date, and (b) a residential 
unit that is 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 completion of the 
construction of the Project. 
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"Bond Counsel" - An attorney or a firm of attorneys of nationally recognized standing in 
matters pertaining to the issuance, sale and delivery of bonds issued by states and their political 
subdivisions including as the context requires matters pertaining to the Act and the Code; who is 
selected by the City and duly admitted to the practice of law before the highest court of the State. 

"Bonds" - City and County .of San Francisco, California Multifamily Housing Revenue 
Bonds (Maceo May Apartments), Series 2020_, issued pursuant to the Indenture. 

"CD LAC" - The California Debt Limit Allocation Committee . 

. "CD LAC Requirements" - The requirements described in Section 25 of this Regulatory 
Agreement. 

"CDLAC Resolution" - The Resolution described in Section 25 of this Regulatory 
Agreement. 

"Certificate of Continuing Program Compliance" - The Certificate with respect to the 
Project to be filed by the Owner with the City and the Program Administrator, which shall be 
substantially in the form attached to this Regulatory Agreement as Exhibit D, or such other form 
as is provided by the City and executed by an Authorized Owner Representative. 

"Certificate of Preference" - A· residential Certificate of Preference issued by the City 
pursuant to the City's Certificate of Preference Program, as further described in the Operational 
Rules attached hereto as Exhibit J. 

. "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 Offi~e of Housing and Co~~~J:lity Develop!llent and publish~d annually, based on the 
unadjusted area median income for. the Area, as determined. annually by HUD in a manner 
consistent with determinations of area median gross income under Section 8 of the Housing Act 
and Section 3009a of the Housing and Economic Recovery Act of ;W08 or, if said Section 8 is 
terminated, as prescribed pursuant to said Section 8 immediately prior to its termination, and 
being adjusted for family size but unadjusted for high housing costs. 

"Closing Date"- The date of the issuance of the Bonds, being January_, 2020. 

"Code" -The Internal Revenue Code of 1986, as in effect on the date of issuance of the 
Bonds or (except as ot~erwise referenced herein) as it may be amended to apply to obligations 
issued on the date of issuance of the Bonds, together with applicable temporary and final 
regulations promulgated, and applicable official public guidance published, under the Code. 

"Completion Certificate" - The certificate of completion of the construction of the Project 
· required to be executed by an Authorized Owner Representative and delivered to the City and 
the Lender by the Owner pursuant to Section 2(e) of this Regulatory Agreement, which shall be 
substantially in the form attached to this Regulatory Agreement as Exhibit C. 
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"Completion Date" - The date of completion of the construction of the Project, as that 
date shall be certified as provided in Section 2 of this Regulatory Agreement. 

"CTCAC" means the California Tax Credit Allocation Committee. 

"Facilities" - The multifamily buildings, structures and other improvements on the Site to 
be acquired, constructed, improved, and equipped, and all fixtures and other property owned by 
the Owner and located on the Site, or used in connection with, such buildings, structures and 
other improvements. 

"General Partner" - each of (i) CCDC Maceo May Apts LLC, a California limited 
liability company, and (ii) Swords-Maceo May Apts LLC, a California limited liability company, 
together with their permitted successors and assigns as generai partners of the Borrower, and/or 
any other Person that the partners of Owner, with the prior written approval of Lender (to the 
extent required pursuant to the Loan Documents), have selected to be a general partner of 
Owner, and any successor general partner of the Owner, in each case to the extent permitted 
under the Loan Documents and hereunder. 

"HAP Contract" - Project Rental Assistance Contract/Housing Assistance Payment 
contract [to be entered into] between the Owner and HUD. 

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

"Housing Law" means Chapter 7 of Part 5 of Division 31 of the California Health and 
Safety Code, as amended. 

"HUD" - The United States Department of Housing and Urban Development, its 
sucreB.SDIS. and assigns. __ 

"Income Certification Form" - A fully completed and executed Income Certification · 
Form substantially in the form attached to this Regulatory Agreement as Exhibit B, or such other 
form as may be provided by the City. 

"Indenture" - The Trust Indenture, of even date herewith, between the C!ty and the 
Trustee. 

"Inducement Date" - July 30, 2019, the date of adoption of the Inducement Resolution. 

"Inducement Resolution" - The resolution adopted by the Board of Supervisors of the 
City on the Inducement Date and approved by the Mayor, indicating its intention to issue tax

-exempt obligations to finance a portion of the Project. 

"Investor Limited Partner" - RJ MT MACEO MAY APTS L.L.C., a Florida limited 
liability company, and any successor or assignee investor limited partner of the Owner. 

"Lender" -Silicon Valley Bank and its successor and assigns. 
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"Loan" - The loan of the proceeds of the Bonds made to the Owner pursuant to the Loan . 
Agreement to provide financing for the acquisition and construction of the Project. 

"Loan Agreement" - The Loan Agreement, of even date herewith, between the City and 
the Owner, pursuant to which the Loan was made. 

"Low Income Tenant" means any Tenant whose Adjusted Income does not exceed sixty 
percent (60%) of the lower of City Median Inconie or Median Income for the Area; provided, 
however, if all the occupants of a unit are students (as defined under Section 152(f)(2) of the 
Code), rio one of whom is entitled to file a joint return under Section 6013 of the Code, such 
occupants shall not qualify as Low Income Tenants. The determination of a Tenant's status as a 
Low Income Tenant shall initially be made by the Owner on the b.asis of an Income Certification 
Form (a form of which is attached hereto as Exhibit B) executed by the Tenant upon such 
Tenant's occupancy of a unit in the Project and upon annual recertification thereafter. 

"Low Income Units" means the dwelling units in the Project required to be rented to, or 
designated for occupancy by, Low Income Tenants pursuant to Section 4 of this Regulatory 
Agreement. 

"Median Income for the Area" means the median gross income for the Area, as 
determined in a manner consistent with determinations of area median gross income under 
Section 8 of the Housing Act and Section 3009( a) of the Housing and Economic Recovery Act of 
2008 (Pub. L. 110-289, 122 Stat 2654) or, if said Section 8 is terminated, as prescribed pursuant 
to said Section 8 immediately prior to its termination or as otherwise required under Section 142 
of the Code and the Act, including adjustments for household size and high housing cost area. 

"Mortgage" - The [Construction and Permanent Leasehold Deed of Trust with 
Assignment of Leases and Rents, Security Agreement and Fixture Filing], dated for reference 

-- purposes as ofthe date h~gxecuted by tllg_Owner and granting a first-lien on the Project for 
the benefit of the City and assigned to the Lender, including any amendments and supplements 
thereto as permitted by the Indenture. 

"Owner" - Maceo May Apts, L.P., a California limited partnership, and its permitted 
successors and assigns. 

"Partnership Agreement" - The Amended and Restated Agreement of Limited 
Partnership relating to ·Owner, by and among the General Paiiner and the Investor Limited 
Partner. 

"Program Administrator" - A governmental agency, a financial institution, 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 multifamily housing projects, which shall be the City initially and, 
at the City's election, any other person or entity appointed by the City who shall enter into an 
administration agreement in a form acceptable to the City. 

"Project" - The Facilities and the Site. 
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"Project Costs" - To the extent authorized by the Code, the Regulations and the Act, any 
and all costs incurred by the Owner with respect to the construction 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 property, the removal or demolition of existing structures, the 
construction of housing and related facilities and improvements, and all other work in connection 
therewith, and all costs of financing, including, without limitation, the cost of consultant, 
accounting and legal services, other expenses necessary or inCident to determining the feasibility 
of the Project, contractor's and Owner's overhead and supervisors' fees and costs directly 
a11ocable 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 accrued during construction and prior to the 
Completion Date. 

"Qualified Project Costs" - 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 feden11 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 construction· 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 D(,l.te, and provided still further that if any portion 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 in constructing the Project (or any portion thereof), (b) any 
reasonable fees for supervisory services actually rendered by the Affiliated Party, and (c) any 
overhead exp~l!ses incurred by the ~ffiliated Party which ~e directly attributable _t~:Uhe 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 of the ProjeCt or payments received by such Affiliated Party due to early 
completion of the Project (or any portion thereof). 

"Qualified Project Period'' -The period beginning on the later of the Closing Date or the 
first day on which at least ten percent (1 0%) ofthe units in the Project are first occupied, and 
ending on the later of the following: 

(a) the date that is fifteen (15) years after the date on which at least fifty 
percent (50%) of the units in the Project are first occupied; 

(b) . the first date on which no Tax-Exempt private activity bonds with respect 
to the Project are Outstanding; 

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

(d) the date that is seventy-five (75) years after the Closing Date; or 
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(e) such later date as maybe provided in Section 5 or Section 25 hereof. 

"Regulations" - The income tax regulations promulgated by the United States 
Depci.rtment of the Treasury pursuant to the Code from time to time .. · 

"Regulatory Agreement" - This Regulatory Agreement and Declaration of Restrictive 
Covenants, together with any amendments hereto or supplements hereof. 

"Restricted Unit"- A Low Income Unit or a Very Low Income Unit. 

"Servicer"- Shall have the meaning assigned to such term in the Indenture. 

"Site" - The parcel or parcels of real property described in Exhibit A, which is attached 
hereto, and all rights and appurtenances thereto, and in which the Owner has a leasehold interest. 

_"State" - The State of California. 

·"Tax Certificate" - The Tax Certificate and Agreement, dated the Closin[? Date, executed 
by the City and the Owner. 

"Tax-Exempt" - With respect to the status of interest on- the Bonds the exclusion of 
interest thereon from gross income of the bondholder for federal income tax purposes pursuant to 
Section 103(a) of the Code (other than interest on any portion of the Bonds owned by a 
"substantial uset" of the Project or a "related person" within the meaning of Section 147 of the 
Code). 

"Tenant" means, at any time of determination thereof, all persons who together 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 unit, such unit shall be deemed to be occupied by a new 
Tenan~ - -

"Trustee" - Shall have the meaning assigned to such term in the Indenture. 

"Very Low Income Tenant" means any Tenant whose Adjusted Income does not exceed 
fifty percent (50%) of the lower of City Median Income or 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 joint return under Section 6013 of the Code, 
such occupants shall not qualify as Very Low Income Tenants. The determination of a Tenant's 
status as a Very Low Income Tenant shall initially be made by the Owner on the basis of an 
Income Certification Form (a form of which is attached hereto as Exhibit B) executed by the 

·Tenant upon such Tenant's occupancy of a unit in the Project and upon annual recertification 
thereafter. 

"Very Low Income Units" mem-is the dwelling units in the Project required to be rented 
to, or designated for occupancy by, Very Low Income Tenants pursuant to Section 4 of this 
Regulatory Agreement. 
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Unless the context clearly requires otherwise, as used in this Regulatory Agreement, 
words of the· masculine, feminine or neuter gender used in this Regulatory Agreement shall be 
construed to include each other gender when appropriate and words of the singular number shall 
be constru_ed to include the plural number, and vice versa, when appropriate. This Regulatory 
Agreement and all the terms and provisions hereof shall be construed to effectuate the purposes 
set forth herein and to sustain the validity hereof. 

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 terms shall be determined by reference to this Section 1 
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 convenience 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 construing 
this Regulatory Agreement or any provisions hereof or in ascertaining intent, if any question of 
intent shall arise. 

2. Acquisitior1 ar1d Cot1structio11 of the Proiect. The O'lv;;ner hereby represents, as of 
the date hereof, and covenants, warrants and agrees as follows: 

(a) The Owner has incurred, or will incur within six months after the Closing 
Date, a substantial binding obligation to a third party to expend at least 5% of the aggr~gate 
principal amount of the Bonds for the payment of Qualified Project Costs. 

(b) The Owner's reasonable expectations respecting the total cost of 
construction of the Project and the disbursement of Bond proceeds are accurately set forth in the 
Tax Certificate, which has been delivered to the City on the Closing Date. 

(c~-- The Owner will proceed-with due diligence to complete--the acquisitien
and construction of the Project and expects to expend the maximum authorized amount of the 
Loan for Project Costs within 3 years of the Closing Date. -

(d) [reserved] 

(e) On the Completion Date the Owner will submit to the City and the 
Lender a duly exec_"llted and complete<!_ Completion Certificate. 

(f) On the date on which fifty percent (50%) of the units in the Project are 
first rented, the Owner will submit to the City and the Lender a duly executed and completed 
Certificate as to Commencement of Qualified Project Period, in the form of Exhibit E hereto. 

(g) Money on deposit in any fund or account in connection with the Bonds, 
whether or pot 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 Bonds to be "arbitrage bonds" 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 Bonds from 
being "arbitrage bonds" under the Code. 
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(h) The Owner (and any person related to it within the meaning of 
Section 147(a)(2) of the Code) will not take or omit to take any action if such action or omission 
would in any way cause the proceeds from the sale of the Bonds to be applied in a manner 
contrary to the requirements of the Indenture, the Loan Agreement or this Regulatory 
Agreement. 

(i) On or concurrently with the final draw by the Owner of amounts 
representing proceeds of the Bonds, the expenditure of such draw, when added to all previous 
disbursements representing proceeds of the Bonds, will result in not less than 97 percent of all 
disbursements of Bond proceeds having been used to pay or reimburse the Owner for Qualified 
Project Costs and less than 25 percent of all disbursements having been used to pay for the 
acquisition of land or any interest therein. 

· (1} The statements made in the various certificates delivered by the Owner to 
the City on the Closing Date are true and correct. 

(k) All of the amounts received by the Owner from the proceeds of the 
Bonds and ei1rnings from the investment of such proceeds will be used to pay Project Costs; and 
no more than two percent (2%) of the proceeds of the Bonds shall be used to pay issuance costs 
of the Bonds, within the meaning of Section 147(g) of the Code. 

(1) The Owner will not knowingly take or permit, or omit to take or cause to 
be taken, as is appropriate, any action -that would adversely affect the exclusion froni gross 
income for federal income tax purposes of the Holder of the Bonds (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 Bonds or a "related person," as such 
terms are used in Section 147(a) of the Code), and, if it should take or permit, or omit to take or 
cause to be taken, any such action, it will take all lawful actions necessary to rescind or correct 
such actions or omis3ffifts-promptly upem-obtaining know ledge thereof~ 

(m) The Owner will take such action or actions as may be necessary, in the 
written opinion of Bond 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 Internal Revenue 
Service to the extent necessary to maintain the exclusion from gross income for federal income 
tax purposes of the Holder of the Bonds.(other than with resp_ect to interest on any portion of 
thereof for a period during which such portion is held by a "substantial user" of any facility 
financed with the proceeds of the Bonds or a "related person," as such terms are used in 
Section 147(a) of the Code). · 

3. Qualified Residential Rental Property. The Owner hereby acknowledges and 
agrees that the Project will be owned, managed 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)(l)(B) of the Code and the Owner hereby elects 
to comply with Section l42(d)(l)(B) of the Code. To that end, and for the term of this 
Regulatory Agreement, the Owner hereby represents, as of the date hereof, and covenants, 
warrants and agrees as follows: 
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(a) The Project is being acquired and constructed 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 a 
building or structure or several interrelated buildings or structures, together with any 
functionally related and subordinatefacilities, and no other facilities, in accordance with 
applicable provisions of Section 142( d) of the Code and Section 1.1 03-8(b) of the Regulations, 
and the Act, and in accordance with such requirements as may be imposed thereby on the 
Project from time to time. 

(b) All of the residential dwelling units in the Project will be similarly 
constructed units, 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 
area, bathing and sanitation facilities and cooking facilities equipped with a cooking range 
(which may be a countertop cooking range), refrigerator and sink. 

. . ~::..' 

(c) None of the residential dwelling units in the Pr6j ect will at any time be 
used on a transier1t basis (e.g., subject to leases that are less than 30 da)'S dtlration) (inc.l11ding 
use as a corporate suite), or be used as a hotel, motel, dormitory, fraternity house, sorority 
house, rooming house, nursing home, hospital, sanitarium, rest home, retirement house or trailer 
court or park. 

(d) No part of the Project will at any time be owned as a condominium or by 
a cooperative housing corporation, nor shall the Owner take any steps in connection with a . 
conversion to such ownership or U:ses. Other than obtaining a final subdivision map on the , 
Project and a Final Subdivision Public Report from the California Department of Real Estate 
and, 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 Bond Counsel that the interest 
on the ffohds will nofbecome 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 the City,- (iv) any other 
federal, State or local governmental agencies that imposes any additional tenant income and rent 
restrictions, (v) the Air Rights Lease and (vi) any other legal or contractual requirement.not 
excepted by clauses (i) through (v) of this paragraph, upon receipt by the Owner, the Trustee 
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 Bonds. 

(f) The Site consists of a parcel or parcels that are contiguous and all of the 
Facilities will comprise a single geographically and functionally integrated project for 
residential rental property, as evidenced by the ownership, management, accounting and 
operation of the Project. · 
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(g) No residential dwelling unit in the Project shall be occupied by the 
Owner. Notwithstanding the foregoing, if the Project contains five or more residential dwelling 
units, this subsection 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 personnel is not unreasonable given 
industry standards in the area for the number of residential dwelling units in the Project. 

(h) The Owner shall not discriminate on the basis of race, creed, religion, 
color, sex, source of inc.ome (e.g., AFDC, Section 8 or SSI), physical disability (including 
HIV/AIDS); age (except as required by the provisions of the Air Rights Lease), national origin, 
ancestry, marital or dom~stic 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 construction, operation and management of the Project, except to 
the extent required hereby. 

(i) 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 deed in lieu of foreclosure, change in a federallavv 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 Bonds or, if 

. permitted under the provisions of the Mortgage and the fudenture, apply any proceeds received 
· as a result of any of the preceding events to reconstruct the Project to meet the requirements of 

Section 42(d)ofthe Code and the Regulations. 

G) The Owner agrees to maintain the Project, or causethe Projec:t to be 
maintained, during the term of this Regulatory Agreement (i) in a reasonably safe condition and 
(ii) in good repair and in good operating condition, ordinary wear and tear excepted, making 

-from time to time all necessaryrepairs thereto and renewals-and replacem~nts thereof such that 
the Project shall be substantially the same condition at all times as the condition it is in at the 
time of the completion of the construction of the Project with the proceeds of the Bonds. 
Notwithstanding the foregoing, the Owner's obligation to repair or rebuild the Project in the 
event of casualty or condemnation shall be subject to the terms of the Loan Agreement and the 
Mortgage. 

(k) __ The Project will have 105 residential dwelling units, one of which will be 
a manager's unit. 

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

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

(a) Income and Rent Restrictions. fu addition to the requirements of 
Section 5, hereof, the Project shall comply with the income and rent restrictions of this Section 
4(a), and any conflict or overlap between any two or more of such provisions shall be resolved 
in favor of the most restrictive of such provisions. 
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(i) Very Low Income Units. Twenty-three (23) units in the Project 
shall be rented to and continuously occupied by households who qualify as Very Low-Income 
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. 

(ii) Eighty-one (81) units in the Project shall be rented to and 
continuously occupied by households who qualify as Low-Income Tenants. The monthly rent 
charged for all the Low Income Units shall not exceed one-twelfth of the amount obtained by 
multiplying 30% times 60% of the Median Income for the Area. 

(iii) Income Restrictions Pursuant to the Code. Pursuant to the 
requirements of Section 142( d) of the Code, for the Qualified Project Period, not less than forty . 
percent ( 40%) of the total number of completed units in the Project (excluding the manager's 
unit), or forty-two ( 42) units, shall be designated as affordable units and during the Qualified 
Project Period shall be rented to and continuously occupied by Tenants whose Adjusted Income 
does not exceed sixty percent (60%) of the lower of City Median Income or Median Income for 
the 1\.rea; provided, l10V1ever, if all the occupants of a unit are students (as defined ·under Section 
152(f)(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. The Owner 
shall satisfy the requirements of this Section 4(a)(iii) by complying with the requirements of 
Section 4(a)(i), to tb.e 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)(l)(B) of the Housing Law, for the Qualified Project Period, 
not less than forty percent ( 40%) of the total number of completed units in the Project 
(excluding the manager's unit), or forty-two (42) units, shall be designated as affordable units 

---a·nd during tlieQualifiedProject Period sha:lrbe rented to and continuously occupied byTenailts 
whose Adjusted Income does not exceed sixty percent (60%) of the lower of City Median 
Income or Median Income for the Area; provided, however, if all the occupants of a unit are 
students (as defined under Section 152(f)(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 the Section 52080(a)(1)(B) of the 
Housing Law, the monthly rent charged for such units shall not exceed one-twelfth of the 
amount obtained by multiplying 30% times 60% of the Median Income for the Area. The 
Owner shall satisfy the requirements of this Section 4(a)(iv) by complying with the 

. requirements of Section 4(a)(i), to the extent such compliance meets the requirements of Section 
52080(a)(l)(B) of the Housing Law. 

(v) CDLAC Requirements. To the extent the income and rent 
restrictions contained in the CDLAC Requirements are more restrictive, the Owner shall 
comply with the CDLAC Requirements. 

(vi) Income and Rent Restrictions in Event of Loss of Subsidy. If the 
HAP Contract related to the Project is terminated or substantially reduced, the occupancy and 
rent restrictions set forth in Sections 4(a)(i) and (ii) may be altered, but only to the minimum 
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extent 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 feasibility prior to the Closing Date, provided that, in any 
event, one hundred percent (100%) of the units formerly under the HAP Contract must at all 
times be occupied by Qualified Households whose Adjusted Income does not exceed eighty 
percent (80%) of Median Income and the monthly rent paid by the Qualified Households may 
not exceed (a) thirty percent (30%) of eighty percent (80%) of Median Income. To the extent 
financially feasible, as mutually determined by the Parties, any such rent increase will be 
limited to (or will be first implemented with) any vacant units. In such event, the City shall use 
good faith efforts to meet with Owner within fifteen (15) days after Owner's written request to 
meet. The relief provided by this section shall not be construed as authorizing the Owner to · 
exceed any income or rent restrictions imposed on the Project by CDLAC, CTCAC or other 
agreements, and the Owner represents and warrants that it shall have obtained any necessary 
approvals or relief from any other applicable income and rent limitations prior to implementing 
the relief provided by this Section. 

(b) Over-Income Tenants. Notwithstanding the foregoing provisions of 
Section 4(a), no Tenant qualifying as a Tenant upon initial occupancy shall be denied continued 
occupancy of a Restricted Unit in the Project because, after admission, the aggregate Adjusted 
Income of .all Tenants in the Restricted Unit increases to exceed the qualifying limit for such 
Restricted Unit 

' ' 
However, should the aggregate Adjusted Income of Tenants in a Restricted Unit, 

as of the most recent determination thereof, exceed one hundred forty percent ( 140%) of the 
applicable income limit for such Restricted Unit occupied by the same number of Tenants, the 
next available unit of comparable or smaller size must be rented to (or held vacant and available 
for immediate occupancy by) a Low Income Tenant or a Very Low Income Tenant. The unit 
occupied by such Tenants whose aggregate Adjusted Income exceeds such applicable income 
limiCshall continue to be treated as-occupied by- a Low Income-Tenant or a Very Low Inco=-m,-,-e.,--
Tenant for purposes of the requirements of Section 4(a) hereof unless and until an Available Unit 
of comparable or smaller size is rented to persons other than Low Income Tenants or Very Low 
Income Tenants. Moreover, a unit previously occupied by a Low Income Tenant or a Very Low 
Income Tenant and then vacated shall be considered occupied by a.Low Income Tenant or a 
Very Low Income Tenant until reoccupied, other than a reoccupation for a temporary period, at 
which time the character of the unit shall be re-determined. In no event shall such temporary 
period exceed thirty-one (31) days. --Because all of the units (except the manager's unit) in the 
Project are required by the City to be Restricted Units pursuant to Section 4(a), hereof, each next 
available unit must be rented to or held vacant for a Low Income Tenant or a Very Low Income 
Tenant. 

(c) Income Certifications. The Owner will obtain, complete and maintain on 
file Income Certifications for each Tenant (i) immediately prior to the initial occupancy of a 
Restricted Unit by such Tenant, and (ii) thereafter, annually, in each case in the form attached 
hereto as Exhibit B, together with such information, documentation and certifications as are 
required therein or by the City, in its discretion, to substantiate the Tenant's Income 
Certification. In addition, the Owner will provide such further information as may be required 
in the future by the State of California, the City (on a reasonable basis), the Program 
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Administrator and by the Act, Section 142( d) of the Code or the Treasury Regulations, as the 
same may be amended from time to time, or in such other form and manner as may be 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 each 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 (with a copy 
to the Trustee) a Certificate of Continuing Program Compliance (a form of which is attached 
hereto as Exhibit D). The Owner shall also timely provide to the City such information as is 
requested by the City to comply with any reporting requirements applicable to it with respect to 
the Bonds or the Project under any federal or State law or regulation, including without. 
limitation, CDLAC regulations. 

(e) Recordl<.eeping. The 0\x;ner \x;ill. maintain complete and acc.t1rate records 
pertaining to the Restricted Units, and will permit any duly authorized representative of the 
City, the Program Administrator (if other than the City), the Trustee; the Department of the 
Treasury or the Internal Revenue Service to inspect the books and records of the Owner 
pertaining tq the Project upon reasonable notice during normal business hours, including tl;10se 
records pertaining to the occupancy of the Restricted Units, but 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 other date as 
is required by the Secretary of the Treasury, a completed Internal Revenue Service Form 8703, 
and-shall provide a copy ofeach such form to theProgram Administrator a:ncrthe Trustee. · 
Failure to comply with the provisions of this paragraph will subject the Owner to penalty, as 
provided in Section 6652(j) of the Code. 

(g) Lease Provisions Regarding Income Certification Reliance. All leases 
pertaining to Restricted Units do and shall contain clauses, among others, wherein each Tenant 
who occupies a Restricted 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 and supporting 
information supplied by the Tenant in determining qualification for occupancy of the Restricted 
Unit, and that any material misstatement in such certification (whether intentional) will be cause 
for immediate termination of such lease or rental agreement; and (4) agrees that th~e Tenant's 
income is subject to annual certification in accordance with Subsection 4( c) hereof and that 
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failure to cooperate with the annualrecertification process reasonably instituted by the Owner 
pursuant to Subsection 4( d) above may provide grounds for termination of the lease. 

(h) Maintenance of Tenant Lists and Applications. All tenant lists, 
applications and waiting lists relating to the Project shall at all times be kept separate and 
identifiable from any other business which is unrelated to the Project and shall be maintained, as 
required from time to time by the Program Administrator on behalfof the City, in a reasonable 
condition for proper audit and subject to examination during normal business hours by 
representatives of the Project, the City or the Trustee. Failure to keep such lists and applications 
or to make them available to the City or the Trustee shall be a default hereunder. 

(i) Tenant Lease Subordination. All tenant leases or rental agreements shall 
be subordinate to this Regulatory Agreement. 

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

(i) encumber any portion of the Project or erant commercial leases of 
any part thereof, or permit the conveyance, transfer or encumbrance of any part of the Project 
(except for apartment leases), except (a) pursuant to the provisions of this Regulatory 

. Agreement and on a basis subordinate to the provisions of this Regulatory Agreement, to the 
extent applicable, (b) upon receipt by the Owner, the Trustee and the City of an opinion of Bond 
Counsel that such action will not adversely affect the Tax-Exempt status of interest on the 
Bonds, or (c) upon a sale, transfer or other disposition of the Project in accordance with the 
terms of this Regulatory Agreement; 

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

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

(k) Compliance with Regulatory Agreement. The Owner shall exercise 
· reasonable diligence to comply with the requirements of this Regulatory Agreement and shall 
notify the City within fifteen (15) days and correct any noncompliance within sixty (60) days 
after such noncompliance is first discovered or would have been discovered by the exercise of 
reasonable diligence, unless such noncompliance is not reasonably susceptible to correction · 
within sixty (60) days, in which event the Owner shall have such additional time as may be 
reasonably necessary to effect such correction provided the Owner has commenced 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 Restficted Unit 
shall be not less than one (1) year. 

(b) Limitation on Rent Increases. Annual rent increases on a Restricted Unit 
shall be limited to the percentage of the annual increase in the City Median Income or Median 
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Income for the Area, as applicable, for that Unit Rent increases which are permitted but not 
· made in a given year may not be carried forward and made in any subsequent year. 

(c) Appointment of Program Administrator. The Owner acknowledges that 
the City may appoint a Program Administrator (other than the City), at the sole cost and 
expense of the City, to administer this Regulatory Agreement and to monitor performance by 
the Owner of the terms, provisions and requirements hereof. In such event, the Owner shall 
comply with any reasonable request by the City to deliver to any such Program Administrator, 
in addition to or instead of the City, 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 Owner shall have the right to rely 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 Mercy 
TT ' .,. K ' r1 'Li L L1 • ' '++ + .(: +h (''+ h' h j- h 11 ..ttous1ng lVlanagerrleilL.uroup V/1ulout u1e pr1or Virltten.consent. O.t t.uC ._l!..y, \JV ... llcl.!. consent s_.!al.!. 
not be unreasonably withheld or delayed. 

(e) Certificate of Preference Program. To the fullest extent permitted by law, 
the Owner shall comply with the City's Certificate of Preference Program pursuant to S.F. 
Admin. Code Section 24.8, to the extent such compliance is not in conflict with any other 
requirements imposed on the Project pursuant to Section 142( d) of the Code, the Act, the 
CDLAC Resolution, or CTCAC. 

(f) 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 federal certificates or -vouchers forrenLsubsidies pursuant to the 
existing program under Section 8 of the Housing Act, or any successor program or similar State 
or local governmental assistance program. The Owner shall not apply selection criteria to 
Section 8 certificate or voucher holders that are more burdensome than criteria applied to all 
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 unit; 
three (3) persons for a one-bedroom unit; five (5) persons for a two-bedroom unit and seven (7) 
persons for a three-bedroom unit The Owner shall not collect any additional fees or payments 
from such a tenant except security deposits or other deposits required of all tenants. The Owner 
shall not collect security deposits or other deposits from Section 8 certificate or voucher holders 
in excess of that allowed under the Section 8 program. 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 tena~t's expenses have not increased materially). 
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(g) Overincome Provisions after Expiration of Qualified Project Period. 
Notwithstanding the provisions of Section 4(b), from and after the expiration of the Qualified 
Project Period, in the event that Owner's certification of the Tenant's income, pursuant to 
Section 4(c), indicates that the Tenant's income exceeds one hundred twenty percent (120%) of 
the Median Income for the Area, the Owner shall terminate such lease upon one hundred twenty 
(120) days prior written notice to the Tenant, and the lease for each Restricted Unit shall contain 
a statement to the foregoing effect. Notwithstanding the foregoing, the Owner shall not be 
required to terminate the Tenant's lease if any regulation or statute governing the Project or the 
financing thereof prohibits the termination of the TenaJ?.t' s lease in this manner. 

(h) Consideration for Restrictions. It 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. . . 

(i) Amendment or \Vaivcr by City;. Conflicting Provisions. The 
requirements of Section 4(a)(i) and of Section 5 hereof may be amended, modified or waived 
(but not increased or made more onerous), at the City's sole discretion, by written amendment 
signed by the City and the Owner, or expressly waived by the City in writing, but no such 
wa~ver by the City shall, or spall be deemed to, extend to or'affect any other provision of this 
Regulatory Agreement except to the extent the City and the Trustee have received an opinion of 
Bond Counsel to the effect that any such provision is not required by the Code or the Act and 
may be waived without adversely affecting the Tax Exempt status of interest on the Bonds. 
Any requirement of Section 4(a)(i) or Section 5 shall be void and of no force and effect if the 
City, the Trustee 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 

ustate or federal law. 

G) Extension of Qualified Project Period. 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 seventy-five (75) years after the Closing 
Date. 

(k) · Marketing Plan: Owner wilLmarket the Restricted Units in accordance 
with the marketing plan approved by the City. 

6. Additional Requirements of State Law. In addition to the requirements set forth 
above, pursuant to Section 52080 of the Housing Law, the Owner hereby agrees that it shall also 
comply with each of the following requirements, in each case, for the term of this Regulatory 
Agreement set forth in Section 12 hereof: 

(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, a:nd shall not permit any selection criteria to be applied to 
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Section 8 certificate or voucher holders that is more burdensome than the criteria applied to all 
other prospective tenants. 

(b) Availability on Priority Basis. The units reserved for occupancy as 
required by Section 4(a)(iv) shall remain available on a priority basis for occupancy at all times. 

(c) 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 Agreement. This Regulatory Agreement shall 
be recorded in the office of the county recorder of the City and County of San Francisco, 
California, and shall be recorded in the grantor-grantee index under the names of the Owner as 
grantor and to the name of the City as grantee.·. 

(e) Restricted Income Units of Comparable Quality. The Restricted Units 
shall be of comparable quality and offer a range of sizes and number of bedrooms comparable 
to those units which are available to other tenants and shall be distributed throughout the 
Project Notwithstanding the foregoing; the parties agree that this paragraph shall have no 
practical effect because 100% of the units in the Project are required to be Restricted Units 
pursuant to Section 4(a). 

(f) Availability Following Expiration of Qualified Project Period. Following 
the expiration or termin'ation of the Qualified Project Period, except in the event of foreclosure 
and redemption of the Bonds, deed in lieu of foreclosure, eminent domain, or action of a federal 

· agency preventing enforcement, units reserved for occupancy as required by Subsection 4(a)(iv) 
shall remain available to any eligible Tenant occupying a reserved unit at the date of such 
expiration or termination, at the rent determined by Subsection 4(a)(iv), until the earliest of 
(1) the household's income exceeds 140% of the maximum eligible income specified therein, 

---(2) the household volunffirily-moves or is evieted for good cause, as deemed in the Act; -
(3) seventy-five (75) years after the date of the commencement of the Qualified Project Period, 
and ( 4) the Owner pays the relocation assistance and benefits to households if required by 
Section 7264(b) of the California Government Code. 

(g) Availability Preceding Expiration of Qualified Project Period. During the 
three (3) years prior to the later of (i) the expiration of the Qualified Project Period or (ii) the 
date that is seventy-five (75) years after the date of commencem~nt of the Qualified Project 
Period, the Owner shall continue to make available to eligible households reserved units that 
have been vacated to the same extent that non-reserved units, if any, are made available to non
eligible households. 

(h) 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), (c), (d) and (e) thereof, and shall comply 
with all applicable requirements of Section 65863.11 of the California Government Code. 

(i) Syndication of the Project. As provided in Section 52080( e) of the 
· Housing Law, the City hereby approves the syndication of tax credits with respect to the 

Project, pursuant to Section 42 of the Code, to the Investor Limited Partner, or any affiliate 
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thereof or successor thereto, pursuant to the terms of the Owner's partnership agreement. Any 
syndication of tax credits with respect to the Project to an affiliate of the Investor Limited 
Partner shall not require the prior written approval of the City if the Owner's partnership 
agreement will not be amended, modified or supplemented in any material respect in connection 
with such syndication except to reflect such transfer of limited partnership interests; provided, 
however, that the Borrower shall provide to 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 
other amendment, modification or supplement to the Owner's partnership agreement will be 
effected in connection with such syndication, together with copies of any assignments of limited 
partn.ership interests and any other syndication documents. Any other 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 reduce or limit any of 
the requirements of the Act or regulations adopted or documents executed pursuant to the Act, 
(2) shall not cause any of the requirements of the City set forth in this Section 6 hereof to be 
subordinated to the syndication agreement, and (3) shall not result in the provision of fewer 
assisted units, or the reduction of any benefits or services, than were in existence prior to the 
syndication agreement. 

7. Indemnification. The Owner.hereby releases the City, the Lender and their 
respective officers, members, directors, officials and employees from, and covenants and agrees 
to indemnify, hold harmless and defend the City and the Lender. and the officers, members, 
directors, officials, agents and employees of each of them (collectively, the "Indemnified 
Parties," and each an "Indemnified Party") from arid against any and all claims, losses, costs, 
damages, demands, expenses, taxes, suits, judgments, actions and liabilities of whatever nature, 
joint and several (including, without limitation, costs of investigation, reasonable attorneys' 
fees, litigation and court costs, amounts paid in settlement, and amounts paid to discharge 
judgments), directly or indirectly (a) by or on behalf of any person arising from any cause 
whatsoever in connection with tra:i:isactions contemplated hereby or otherwis~ in connection. 
with the Project, the issuance, sale, transfer or resale of the Bonds, including any securitization 
thereof, any cancellation of the Bonds and any assignment or transfer of the Loan Documents 
pursuant to Section 4.08 of the Indenture, or the execution or amendment of any document 
relating thereto; (b) arising from any cause whatsoever in connection with the approval of 
financing for the Project or the making of the Loan or otherwise, including without limitation, 
any advances of the Loan, or any failure by the Lender, as defined in the Indenture, to make any 
advance thereunder; (c) arising from any act or omission of the Owner or any of its agents, 
servants, employees or licensees, in connection with the Loan or the Project; (d) arising in 
connection with the issuance and sale, resale or reissuance of any bonds or any certifications or 
representations made by any person other than the City or the party seeking indemnification in 
connection therewith and the carrying out by the Owner of any of the transaCtions contemplated 
by the Indenture; the Loan Agreement and this Regulatory Agreement; (e) ·arising in connection 
with the operation ofthe Project, or the conditions, environmental or otherwise, occupancy, use, 
possession, 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, the Trustee or the Servicer of their powers or 
duties under the Indenture, the Loan Agreement, this Regulatory Agreement or any other 
agreements in connection therewith to which either of them is a party; provided, however, that 
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this provision shall not require the Owner to indemnify (i) the Lender from any claims, costs, 
fees, expenses or liabilities arising from the negligence or willful misconduct of the Lender, or 
(ii) the City for any claims, costs, fees, expenses or liabilities 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 indemnity may be sought hereunder, the Owner, 'upon 
written notice from the Indemnified Party, shall assume the investigation and defense thereof, 
including the employment of counsel selected by the Indemnified Party; ahd the Owner shall 
assume the payment of all reasonable fees and expenses related thereto, with full power to 
.litigate, compromise or settle the same in its discretion; provided that the Indemnified Party 
shall have the right to review and approve or disapprove any such compromise or 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 Indenture, the 
Loan Agreement, the Bonds or any other agreement relating to the Bonds. 

The Owner also shall pay and discharge and shall indemnify and hold harmless the City 
and the Lender from (i) any lien or charge upon payments by the Owner to the City and the 
Lender hereunder and (ii) any taxes (including; without limitation, all ad valorem taxes and sales 

· ' • •·• .... 1 1 • , r • .r: 1 n • TC taxes), assessments, 1mpos1twns ana omer cnargcs m rcspecL many port10n 01 tile rroJect. H any 
such claim is asserted, or any such lien or charge upon payments, or any such taxes, assessments, 
impositions or other charges, are sought to be imposed, the City or the Lender shall give prompt 
notice to the Owner, and the Owner shall have the sole right and dl}ty to assume, and will 

. assume, the defense thereof, including the employment of counsel approved by the Indemnified 
Party in such party's reasonable discretion, and shall assume the payment of all expenses related 
thereto, with full power to litigate, compromise or settle the same in its discretion; provided that 
the Indemnified Party shall have the right to review and approve or disapprove any such 
compromise or settlement. If a potential conflict exists between Owner's defense and the 
interests of an Indemnified Party, then such Indemnified Party shall have the right to employ 
separate counsel in any such action or proceeding and participate in the. investigation and defense 
thereof, mid the-owner shall pay-thereasonable-fees and expenses-of such separate counsel. 

Notwithstanding any transfer of the Project to another Owner in accordance with the 
provisions of Section 10 of this Regulatory Agreement, the Owner shall remain obligated to 
indemnify the City pursuant to this Section 7 if such subsequent Owner fails to so indemnify the 
City, unless at the time of transfer the City has consented to the transfer to the extent such 
consent is required hereunder. 

The provisions of this Section 7 shall survive the term of the Bonds and this Regulatory 
Agreement, including termination of this Regulatory Agreement pursuant to the second 
paragraph of Section 11 hereof. 

The obligations of the Owner under this Section are independent of any other contractual 
obligation of the Owner to provide indemnity to the Indemnified Parties or otherwise, and the 
obligation of the Owner to provide indemnity hereunder shall not be interpreted, construed or 
limited in light of any other separate indemnification obligation of the Owner. The Indemnified 
Parties shall be entitled simultaneously to seek indemnity under this Section and any other 
provision under which it is entitled to indemnity. · 
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In addition thereto, the Owner will pay upon demand all of the fees and expenses paid or 
incurred by the Indemnified Parties in enforcing the provisions hereof. 

8. Consideration. The City has issued the Bonds 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, construct, 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 the use of the Project on the terms and conditions set forth herein. 

9. Reliance. The City 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 Bonds, and in the exclusion from gross 
income for federal income tax purposes of the i:t;1terest on the Bonds. In performing its duties 
and obligations hereunder, the City may rely upon statements and certificates of the Owner and 
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 conforwity ·with such opinion. 

10. Sale or Transfer of the Project. The Owner 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 (as defined in the Partnership Agreement)], and, 
except as otherwise provided herein, hereby covenants and agrees not to sell, transfer or 
Otherwise dispose pf the Project, or any portion thereof( other than for individual tenant use as 
contemplated hereunder and/or pursuant to the aforementioned option) or interest therein, 
including any interest in the Owner, without obtaining the prior written consent of the City, 
which consent shall not be unreasonably withheld, and receipt by the City of (i) evidence 
satisfactory to the City that the Owner's purchaser or transferee has assumed in writing and in 
full, th-e-<Jwner' s duties and-nbligations under this Regulatory Agreement, (ii) arropinion 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 are 
binding on the transferee, (iii) evidence acceptable to the City that either (A) the purchaser or 
assignee has experience in the ownership, operation and management of rental housing projects 
in. the City such as the Project without any record of material violations of discrimination 
restrictions or other state or federal laws or regulations applicable to such projects, or (B) the 
purchaser or assignee agrees to retain a property management firm with the experience and . 
record described in subparagraph (A) above or (C) if the purchaser or assignee does not have 
management experience, the City may cause the Program Administrator to provide on-site 
training in program compliance if the City determines such training is necessary, (iv) evidence 
satisfactory to the City that no event of default exists under this Regulatory Agreement, the 
Loan Agreement or any document related to the Loan, and payment of all fees and expenses of 
the City and the Trustee due under any of such documents is current, and (v) an opinion of 
Bond Counsel to the effect that such transfer will not, in itself, cause interest on the Bonds to 
become includable in the gross income of the recipients thereof for federal income tax purposes. 
It is hereby expressly stipulated and agreed that any sale, transfer or other disposition of the 
Project in violation of this Section 10 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 
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under this Regulatory Agreement. Nothing in this Section 10 shall affect any provision of any 
other document or instrument between the Owner and any other party which requires the Owner 
to obtain the prior written consent of such other party in order to sell, transfer or otherwise 
dispose of the Project. Not less than 60 days prior to consummating any sale, 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 
this Section 10 shall not apply to the granting of the Mortgage or transfer of all or any portion of 
(a) the limited partner interest of the Investor Limited Partner in the Owner (which is instead 
subject to paragraph (i) of Section 6, (b) the Managing General Partner interest to an affiliate of 
the Managing General Partner, or (c) the transfer of any non-managing member interest in the 
Investor Limited Partner. 

11. Term. Subject to the following paragraph of this Section 11, Section 7 hereof 
and to any other provision expressly agreed herein to survive the termination of this Regulatory 
Agreement, this Regulatory Agreement and 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) seventy-five (75) years after the date on which at least fifty 
percenl (.50%) of the units in the Project are first occupied: 

The terms of this Regulatory Agreement to the contrary notwithstanding, this Regulatory 
Agreement shall terminate and be of no further force and effect in the event of (i) involuntary 
noncompl,iance with the provisions of this Regulatory Agreement caused by fire,, seizure, 
requisition, change in a federal law or an action of a federal agency after the Closing Date, which 
prevents the City from enforcing such provisions, or (ii) foreclosure, exercise of power of sale, 
transfer of title by assignment of the leasehold interest in the Project in lieu of foreclosure, or 
condemnation or a similar event, but only .if, in case of the events described in either clause (i) or 
(ii) above, within a reasonable period, either the Bonds are paid in full or cancelled or amounts 
received as a consequence ofsuch event are used to provide a project that meets the requirements 
hereof; provided, however, that the preceding provisions of this sentence shall ceas-e to apply ·-an-d.,---
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 a 
deed in lieu of foreclosure or a similar event, the Owner or any related person (within the 
meaning of Section 1.103-1 0( e) of the Regulations) obtains an ownership interest in the ProJect 
for federal ineome tax purposes. The Owner hereby agrees that, following any foreclosure, 
exercise of power of sale, transfer of title by assignm~nt of the leasehold interest in the Project in 
lieu of foreclosure or similar event, neither the Owner nor any such related person as described 
above will obtain an ownership interest in the Project for federal tax purposes. Notwithstanding 
any other provisions of this Regulatory Agreement to the contrary, this entire Regulatory· 
Agreement, or any of the provisions or sections hereof, may be terminated upon agreement by 
the City' and the Owner subject to compliance with any of the provisions contained in this 
Regulatory Agreement only if there shall have been received an opinion of Bond Counsel that 
such termination will not adversely affect the exclusion from gross income for federal income 
tax purposes of the interest on the Bonds or the exemption from State personal income taxation 
of the interest on the Bonds. The Owner shall provide written notice of any termination of this 
Regulatory Agreement to the City. · 
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Upon the termination of the terms of this Regulatory Agreement, the parties hereto agree 
to execute, deliver and record appropriate instruments of release and discharge of the terms 
hereof; provided, however, that the execution and delivery of such instruments shall not be 
necessary or a prerequisite to the termination of this Regulatory Agreement in accordance with 
its terms. 

12. Covenants to Run With the Land. The Owner hereby subjects the Project to the 
covenants, reservations and restrictions set forth in this Regulatory Agreement. The City and 
the Owner hereby declare their express intent that the covenants, reservations and restrictions 
set forth herein shall be deemed covenants running with the land and 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 executed covering 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 restrictions, regardless of 
whether such covenants, reservations and restrictions are set forth in such contract, deed or 
other instruments. No breach of any of the provisions of this Regulatory Agreement shall defeat 
or render invalid the lien of a 1~1ortgage made in good faith and for value encumbering the Site. 

13. Burden and Benefit. The City and the Owner hereby declare their understanding 
and intent that the burden of the covenants set forth herein touch and concern the land in that the 
Owne( s legal interest in the ProJect is rendered less valuable thereby. The City and ~he Owner 
hereby further declare their understanding and intent that the benefit of such covenants touch 
and concern the land by enhancing and increasing the enjoyment and use of the Project by Low 
Income Tenants and Very Low Income Tenants, the intended beneficiaries of such covenants, 
reservations and restrictions, and by furthering thepublic purposes for which the Bonds were 
issued. 

14. --trniformity; Common Plan~4'he-covenants, reservations-and restrictions-hereof 
shall apply uniformly to the entire Project in order to establish and· carry out a common plan for 
the use, development and improvement of the Site. 

15~ Enforcement. If the Owner defaults in the performance 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 after written notice thereof shall 
have been given by the City to the Owner (provided, however, that the City may at its sol~ 

· option extend such period if the defal1lt is ofthe nature which would reasonably require more 
than 60 days to cure and if the Owner provides the City, if requested by the City, with an 
opinion of Bond Counsel to the effect that such extension will not adversely affect the exclusion 
from gross income for federal income tax purposes of interest on the Bonds), then the City may 
declare an "event of default" to have occurred hereunder, and, subject to the provisions of the 
Indenture, may take any one or more of the following steps: 

(a) by mandamus or other suit, action or proceeding at law or in equity, 
require the Owner to perform its obligations and covenants hereunder or enjoin any acts or 

· things which may be unlawful or in violation of the rights of the City hereunder; or 
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(b) have access to and inspect, examine and make copies of all of the books 
and records of the Owner pertaining to the Project; or 

(c) take such other action at hiw 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 
occurrence 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 Partner shall 
be deemed to be a cure by the Owner and shall be accepted or rejected on the same basis as if 
made or tendered by the Owner. 

16. 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, California and in such other places as the City 
may reasonably request. The Owner shall pay all fees and charges incurred in connection with 
any such recording. 

17. Payment of Fees. Notwithstanding any prepayment of the Loan and 
notwithstanding a discharge of the Indenture and/or the Loan Agreement, the Owner shall 
continue to pay the City's annual administrative fee as calculated and described below. Upon 
the occurrence of an event of default hereunder, the Owner shall continue to pay to the City 
compensation for any services rendered by any of them hereunder and reimbursement for all 
expenses incurred by it in connection therewith. 

The Owner shall pay to the City or to the Trustee, at the direction of the City, (i) on the 
Closing Date an Issuer Fee of$ (which is equal to one quarter of one percent (0.25%) of 
the maximum par amount of the Bonds) and (ii) on the Closing Date, an Issuer Annual Fee equal 
to one eighth of one percent (0.125%) of the maximum par amount of the Bonds, prorated based 
on the thirty-two month construction period, and, (iii) on each anniversary of the Closing Date 
after the Conversion Date through the remaining term of this Regulatory Agreement, an Issuer 

1 A11nual Fee equal tothe greater of $2,500 and one eighth of one percent (0,125%) of the Bonds. 
outstanding on such date. 

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 reasonable attorney's fees and other reasonable expenses incurred by the City, the Lender, 
and/or the Program Administrator in connection with such action. 

18. Governing Law. This Regulatory Agreement shall be governed by the laws of 
the State of California. 

19. Amendments. To the extent any amendments to the Act, the Regulations or the 
Code shall, in the written opinion of Bond Counsel filed with the City, the Trustee and the 
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Owner, impose requirements upon 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 Bonds, this Regulatory Agreement shall be 
deemed to be automatically amended to impose such additional or more restrictive 
requirements. Otherwise, this Regulatory Agreement shall be amended only by a written 
instrument executed by the parties hereto or their successors in title, and duly recorded in the 
real property records of the City and Co11nty of San Francisco, California, provided that any 
amendment to the CDLAC Requirements shall also be subject to the consent of CDLAC. 

20. 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 .. 

21. Notice. All notices, certificates or other communications shall be suffidently 
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 prepaid, 
addressed as follows: 

If to the City: 

With copies to: 

If to the Owner: 

Cit)' and County of San Francisco 
City Hall, 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 Commumty 
Development 
1 South Van Ness A venue, 5th Floor 
San Francisco, California 94103 
Attention: Director 

Office of the City Attorney 
City Hall, 1 Dr. Carlton B. Goodlett Place, Room 234 
San Francisco, California 94102 
Attention: Finance Team 

Maceo May Apts, L.P. 
Chinatown Community Development Center 
1515 Vallejo Street, 4th Floor 
San Francisco, CA 94109 

25 



With a copies to: 

and 

If to the Lender: 

With a copy to: 

And: 

If to the Trustee: 

Swords To Plowshares 
Veterans Rights Organization 
401 Van Ness Avenue, Suite 313 
San Francisco, CA 94102 . 

Gubb & Barshay LLP 
505 14th Street, Suite 1050 
Oakland, CA 94612 

RJ MT MACEO MAY APTS L.L.C., 
a Florida limited liability company 
c/o Raymond James Tax Credit Funds 
800 Carillon Parkway 
St. Petersburg, FL 33716 

Bocarsly Emden Cowan Esmail & Arndt, LLP 
633 West Fifth Street, 64th Floor 
Los Angeles, .CA ~0071 . 

Silicon Valley Bank 
Community Development Finance 
505 Howard Street, 3rd Floor 
San Francisco, CA 94105 
Attention: CDF Manager 

Silicon Valley Bank 
899 Adams Street, Suite G2 
St. Helena, CA 94574 ____ _ 
Attention: Denise Christensen 

California Community Reinvestment Corporation 
100 West Broadway, Suite 1000 
Glendale, CA 91210 

Sheppard Mullin, Richter & Hampton, LLP 
650 Town Centre Drive, lOth Floor 
Costa Mesa, CA 92626 
[Trustee] 

Any of the foregoing parties may, by notice given hereunder, designate any further or 
different addresses to which subsequent notices, certificates, documents or other communications 
shall be sent. 
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22. Severability. If any provision of this Regulatory Agreement shall be invalid, 
illegal or unenforceable, the validity, legality and enforceability of the remaining portions 
hereof shall not in any way be affected or impaired thereby. 

23. Multiple Counterparts. This Regulatory Agreement may be executed in multiple 
counterparts, all of which shall constitute one and the smne instrument, and each of which shall 
be deemed to be an original. 

24. Third-Party Beneficiaries. The parties to the Regulatory Agreement recognize 
and agree that the terms of the Regulatory Agreement and the enforcement of those terms are 
entered into for the benefit of various parties, including CD LAC. The parties hereto 
acknowledge that the Lender is a third party beneficiary of this Regulatory Agreement. 
CD LAC 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 CD LAC Resolution. In addition, CD LAC is intended to be and shall be a 
third-party beneficiary of this Regulatory Agreement. Notwithstanding the above, CD LAC 
shall be entitled solely to enforce the terms of the CD LAC Resolution, and any enforcement of 
the terms and provisions of the CDL,(A)..C Resolution by CDLl\.C shall not ad·versel:y affect the 
interests of the Lender, and shall otherwise be subject to the terms, conditions and limitations· 
otherwise applicable to the enforcement of remedies under this Regulatory Agreement.Pu:rsuant 
to Section 52080(k) of the Housing Law, the provisions of Section 4(a)(iv) hereof may be 
enforced either in ~aw or in equity by any resident, local agency, entity, or by any other person 
adversely affected by the Owner's failure to complywith that Section. 

25. CDLAC Requirements. In addition to the other requirements set forth herein and 
to the extent not prohibited by the requirements set forth in Sections 2 through 6 hereof, the 
Owner hereby agrees to comply with each of the requirements of CD LAC set forth in this 
Section 25, as follows: 

(a) The Owner shall comply with CDLAC Resolution No. 19-159 adopted 
on October 16, 2019, attached hereto as Exhibit F (the "CDLAC Resolution") and the CDLAC 
conditions set forth in Exhibit A thereto (collectively the "CDLAC Requirements"), which 

. conditions are incorporated herein by reference and made a part hereof. 

(b) The Owner acknowledges that the City shall monitor the Owner's 
compliance with the terms of the CD LAC Requirements._The Owner will cQoperate fully with 
the City in connection with such monitoring and reporting requirements as provided herein. 
Compliance with the terms of the CD LAC Requirements not contained within this Regulatory 
Agreement, but referred to in the CD LAC Requirements are the responsibility of the Owner to 
report to the City. 

(c) The Owner will prepare and submit to the City a Certificate of CDLAC 
Program Compliance pursuant to the terms of the CD LAC Requirements. The Owner 
acknowledges that the Owner will prepare and submit to the City, not later than February 1 of 
each year, until the Borrower has submitted to the City and CDLAC a Completion Certificate, 
and on Februm·y 1 every three (3) years thereafter until the end of the term of the CD LAC 
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Requirements, a Certificate of CDLAC Program Compliance in substantially the form attached 
hereto as Exhibit G, executed by an Authorized Owner Representative. 

(d) The Owner shall prepare and deliver an "On-going Compliance Self-
Certification" form pursuant to the terms of the CD LAC Requirements. The Owner 
acknowledges that the Owner will prepare and submit to the City, not later than February 1 of 
each year until the Owner has submitted to the City and CDLAC a Completion Certificate, and 
on March 1 every three (3) years thereafter until the end of the term of the CD LAC 
Requirements, a Self-Certificate form in the form provided by CD LAC. 

(e). Within thirty (30) days following the completion of the Project, the 
Owner will prepare and submit to the City, the Fiscal Agent, CDLAC and the Lender, a 
Completion Certificate, executed by an Authorized Owner Representative, certifying among 
other things to the substantial completion of the Project. 

(f) Except as otherwise provided in Section 11 of this Regulatory 
Agreement, this Regulatory Agreement shall terminate on the date seventy-five (75) years after 
the elate on '\~lhich at least 509{~ of the units in the Proiect .are first occunied or such later date as 

J L ' 

. the Qualified Project Period shall begin, as required by the CDLAC Requirements. 

(g) The Owner shall notify CDLAC in writing of: (i) any change in 
ownership of the Project, (ii) any change in the issuer of the Bonds, (iii) any change in the name 
of the Project or the Project manager, (iv) any default under the Trust Indenture, the Loan , 
Agreement or this Regulatory Agreement, including, but not Iirllited to, such defaults associated 
with the Tax-Exempt status of the Bonds and the income and rental requirements as provided in 
this Regulatory Agreement and the CD LAC Requirements, or (v) terniination of this Regulatory 
Agreement. 

(h) -CD LAC shall have the righE;-bttt~not the obligation, to deliver revised 
CD LAC Requirements to the Owner after the Closing Date, at any time, that are not more 
restrictive than the original CD LAC Requirements; provided however, that, with the prior 
written consent of the Lender, which will not be unreasonably withheld: (i) any changes in the 
terms and conditions of the CD LAC Requirements prior to recordation against the Project in the 
real property records of the County of San Francisco, California, of a regulatory agreement 
between the Owner and CTCAC (the "CTCAC Regulatory Agreement") shall be limited to such 
changes as are necessary to correct any factual errors or to otherwise conform the CD LAC. 
Requirements to any change in facts or circumstances applicable to the Owner or the Project; 
and (ii) after recordation of the CTCAC Regulatory Agreement, any changes in the terms and 
conditions of the CD LAC Requirements shall be made in compliance with Section 3 of the 
CDLAC Resolution. The Owner shall record or cause to be recorded in the real property 
records of the County of San Francisco, California, an amendment to this Regulatory 
Agreement containing such revised CD LAC Requirements, executed by the parties hereto or 

' ' 

their successor in title and pay any expenses in connection therewith. The Owner shall provide 
CD LAC with a copy of that recorded amendment reflecting the revised CD LAC Requirements. 
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26. California Debt and Advisory Commission Reporting Requirements. 

No later than January 31 of each calendar year (commencing January 31, 2021), 
the Owner, on behalf of the City, agrees to provide the California Debt and Investment 
Advisory Commission, by any method approved by such Commission, with a copy to the City, 
the annual report information required by Section 8855(k)(1) of the California Government 
Code. This covenant shall remain in effect until the later of the date (i) the Bonds are no longer 
outstanding or (ii) the proceeds of the Bonds and the Loan have been fully spent. 

[Signatures appear on next page] 
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IN WITNESS WHEREOF, the City ·and the Owner have executed this Regulatory 
Agreement by their duly authorized representatives, all as of the date first written hereinabove. 

Approved as to Form: 

DENNIS J. HERRERA 
City Attorney 

By 
Heidi Gewertz 

Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO 

By: 
Daniel Adams, 
Acting Director, Mayor's Office of Housing 
and Community Development 

[Signatures continue on following page.] 
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OWNER: 

MACEO MAY APTS, L.P., 
a California limited partnership 

By: CCDC-Maceo May Apts LLC, 
a California lirnitedliability company, 
its co-general partner 

By: 

By: 

Chinatown Community Development Center, Inc., . . 

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

l'J Orman Pong, 
Executive Director 

By: Swords-Maceo May Apts LLC, 
a California limited liability company, 
its co-general pmtner 

By: Swords to Plowshares: Veterans Rights Organization, 
a California nonprofit public benefit corporation, 

By: 

its sole member/manager 

Michael Blecker, 
Executive Director 

[Regulatory Agreement- Maceo May Apartments] 



EXHIBIT A 

LEGAL DESCRIPTION OF THE SITE 

All that certain real property situated in the City and County of San Francisco, State of 
California, more particularly described as follows: 
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EXHIBITB 

TENANT INCOME CERTIFICATION FORM 

(Form begins on the next page) 
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EXHIBIT C 

COMPLETION CERTIFICATE 

CITY AND COUNTY OF SAN FRANCISCO 
Mayor's Office of Housing and Community Development 
1 South Van Ness Avenue, 5th Floor 
San Francisco, California 94103 

The undersigned (the "Owner") hereby certifies that all aspects of the construction of the 
Project (as that term is used in the Regulatory Agreement and Declaration of Restrictive 
Covenants, dated as of January 1, 2020, by and between the City and County of San Francisco 
and the Owner (the "Regulatory Agreement")) were substantially completed and available for 
occupancy by tenants in the Project as of ______ _ 

1. The undersigned hereby certifies that: 

(a) the aggregate amount disbursed on the Loan (as that term is used in the 
RegulatoryAgreement) to date is $ ________ _ 

(b) all amounts disbursed on the Loan have been applied to pay or reimburse 
the undersigned for the payment of Project Costs (as that term is used in the Regulatory 
Agreement) and none of the amounts disbursed on the Loan has 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 expenditures 
for the Project and the source of the funds which were used to pay such costs), at least 
97 percent of the amounts disbursed on the Loan (as that term is used in the Regulatory 
Agre~emmt)_have been applied to pay or reimburse the~Dwner for the payment of_Qualified 
Project Costs (as that term is used in the Regulatory Agreement) and less than 25 percent of the 
amounts disbursed on the Loan, exclusive of amounts applied to pay the costs of issuing the 
Bonds, have been applied to pay or reimburse the Owner for the cost of acquiring land. 

[Signatures appear on next page] 
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OWNER: 

MACEO MAY APTS, L.P., 
a California limited partnership 

By: CCDC-Maceo May Apts LLC, 
a California limited liability company, 
its co-general partner 

By: Chinatown Community Development Center, Inc., 
a California nonprofit public benefit corporation, 
its sole membe1Jmanager 

By: 
Norman Fong, 
Executive Director 

"}::).,.7. CITT7r"'V11~;1,..., 1\Jf.-.. ....... ,.... ........ 1\Jf.-.. ... .,. A-+-.-. T T f""i '-J.J· \JYYU.LUC>-.LY.Lavi,.,U l.V.tay rtjJLC> L.LA..-, 

a California limited liability company, 
. its co-general pmtner 

~y: Swords to Plowshares: Veterans Rights Organization, 
a California nonprofit public benefit corporation, 

By: 

its sole m~ember/manager 

Michael Blecker, 
Executive Director 
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EXHIBITD 

CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE 

Project Name: Maceo May Apartments 

CDLAC Application Number(s): 19-552 

CDLAC Resolution Number(s): 19-159 

Property Address: 401 Avenue of the Palms, San Francisco, California 

Project Completion Date (if completed, otherwise mark NA): 

Name of Obligation: City and County of San Francisco, California Multifamily Housing Revenue 
Bonds (Maceo May Apartments), Series 2020_ 

The undersigned, being the authorized representatives of Maceo May Apts, L.P., a California 
limited partnership (the "Owner"), hereby certifies that he/she has read and is thoroughly fallliliar 
with the provisions of the various documents associated with the. Owner's participation in the City 
and County of San Francisco (the "City") Multifamily Housing Program, such documents including: 

1.. the Regulatory Agreement and Declaration of Restrictive Covenants, dated as of 
January 1, 2020 (the "Regulatory Agreement"), between the Owner and the City; and 

2. the Loan Agreement, dated as of January 1, 2020, between the City imd the Owner. 

The undersigned further certifies that: 

A. ---There have been no changes-to-the ownership-entity, principals or property---
management of the Project since the Bonds wer'e issued, or since the last certification was provided 
(as applicable), except as described below: 

(If so please attach a request to revise the CDLAC Resolution, noting all pertinent information 
regarding the change, otherwise state "NONE") 

If Proj~gt has not yet been placed in service, mark N/ A for th_e __ balance of the items below: 

· . B. During the preceding twelve-months (i) such Project was continually in compliance 
with the Regulatory Agreement executed in connection with such loan from the City and (ii) _% 
of the units in the Project were occupied by Low Income Tenants and Very Low Income Tenants 
(minimum of 100%, excluding the manager's unit). 

C. As of the date of this Certificate, the following percentages of completed 
residential units in the Project (as defined in the Regulatory Agreement) (i) are occupied by Low 
Income Tenants ·~nd Very Low Income Tenants (as such term is 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 a Low Income Tenants or a Very Low Income Tenant vacated 
such unit, as indicated below: 
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Occupied by Very Low Income Tenants: 

1 bedroom units: 

2 bedroom units: ---

3 bedroom units: __ _ 

4 bedroom units: ---

Unit Nos. 

Unit Nos. 

Unit Nos. 

Unit Nos. ----------------
Total percentage occupied by Very Low Income Tenants: ______ _ 

Held vacant for occupancy continuously since last occupied by a Very Low Income Tenant: 

__ %; Unit Nos. 

Vacant Units: 

__ %;Unit Nos. 

Occupied by Low Income Tenants: 

1 bedroom units: 

2 bedroom units: __ _ 

3 bedroom units: ---

4 bedroom units: ---

Unit Nos. 

Unit Nos. 

Unit Nos. 

Unit Nos. 

Total percentage occupied by Low Income Tenants: ______ _ 

Held vacant for occupancy continuously since last occupied by a Low Income Tenant: 

__ . _· %; Unit Nos. 

Vacant Units: 

__ %; Unit Nos. 

It hereby is confirmed that each tenant currently residing in a unit in the. Project has 
completed an Income Certification Form in the form approved by the City and that since 
commencement of the Qualified Project Period (as such term is defined in the Regulatory 
Agreement), not less than 100% of the occupied units in the Project (excluding the manager's unit) 
have been rented to (or are vacant and last occupied by) Very Low Income Tenants. The 
undersigned hereby certifies that the Owner is not in default under any of the terms and provisions of 
the above documents . 

• .• '>':' 

D. The units occupied by Low Income Tenants and Very Low Income Tenants are of 
similar size and quality to other t1nits and are dispersed throughout the Project. 
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E Select appropriate certification: [No unremedied default has occurred under this 
Regulatory Agreement, the Bonds, the Loan Agreement or the Mortgage.] [A default has occurred 
under the The nature of the default and the measures being taken to remedy such 
default are as follows: .] 

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

G. Select appropriate certification: The undersigned hereby certifies that the Project [has 
· satisfied all] [except as described below, has satisfied all] of the requirements memorialized in the 

Exhibit A of the CD LAC Resolution, a copy of which is attached hereto (i.e. qualifying project 
completion, qualifying depreciable 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 amenities) as presented to 
CD LAC. 

[Describe any requirements not satisfied: ____________ _ 

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

Please check the services that apply or write N/A where appropriate: 

__ After-school Programs 

__ Educational, health and wellness, or skill building classes 

. ______ Health_ and Wellness services andpr.Qgr_ams (not group classe-"-s)L__ _ 

_ ._Licensed Childcare provided for a minimum of 20 hours per week (Monday-Friday) 

__ - Bona-Fide Service Coordinator/ Social Worker 

1) For this reporting period, attached is evidence (i.e. MOUs, contracts, 
schedules, calendars, flyers, sign.:.up sheets, etc.) confirming that the above listed services are being 
provided and have metthe requirements of Exhibit A of the Resolution. 

2) If any of the above services requirements were not met, what corrective action 
is being taken to comply? 

(Please .also attach the completed project sponsor certification form as provided in the 
CDLAC Resolution) 

(Please also attach the completed Occupancy and Rent Information form attached hereto) 

I. 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 
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solely on the foregoing certifications and accompanying documentation, if any, in making its 
certification to CDLAC pursuanTto Section 5144 of the CDLAC Reg·ulations, and agrees to provide 
to the City such documentation or evidence, in support of the foregoing certifications, as the City or 
CDLAC may request. 

DATED: OWNER: 

MACEO MAY APTS, L.P., 
a Californialimited partnership 

By: CCDC-Maceo May Apts LLC, 
a California limited liability company, 
its co-general partner 

By: Chinatown Community 
Development Center, Inc., 

By: 

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

N orinan Fo~g, 
Executive Director 

By: Swords-Maceo May Apts LLC, 
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a California limited liability company, 
its co-general partner 

By: Sworano Plowshares: Veterans 
Rights Organization, 

By: 

a California nonprofit public 
benefit corporation, 

·its sole member/manager 

Michael Blecker, 
Executive Director 



EXHIBITE 

CERTIFICATE AS TO COMMENCEMENT OF QUALIFIED PROJECT PERIOD 

RECORDING REQUESTED BY . 
AND WHEN RECORDED RETURN TO: 

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

$[Principal Amount] 
. City and County of San Francisco, California 

Multifamily Housing Revenue Bonds (Maceo May Apartments), 
Series 2020_ 

The undersigned, being the authorized representative(s) of Maceo May Apts, L.P., a 
California limited partnership, hereby certifies that: (complete blank information):. 

> 

T~n percent(lO%) of tl;le dwelling units in the Project financed in part from the proceeds of 
the captioned Bonds were first occupied on · 

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

Acknowledged: 

City and County of San Francisco 

By: 
Name, Title 

OWNER: 

MACEO MAY APTS, L.P., 
a California limited partnership 

By: CCDC-Maceo May Apts LLC, 
a California limited liability company, 
its co-general partner 

By: Chinatown Community 
Development Center, Inc., 

By: 

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

Norman Fong, 
Executive Director 

By: Swords-Maceo May Apts LLC, 
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a California limited liability company, 
its co-general partner 

By: Swords to Plowshares: Veterans 
Rights Organization,· 

By: 

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

Michael Blecker, 
Executive Director 
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CDLAC RESOLUTION 
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EXHIBIT G 

CERTIFICATE OF COMPLIANCE (CDLAC RESOLUTION) 

Project Name: Maceo May Apartments 

CDLAC Application No.: 19-552 

Pursuant to Section 13 of Resolution No. 19-159 (the "Resolution"), adopted by the California 
Debt Limit Allocation Committee (the "Committee") on October 16, 2019, I, , an 
Officer of the Project Sponsor, hereby certify under penalty 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 . 
in the Resolution. 

I further certify that I have read and understand Section 3 of the Resolution, which specifies that 
once the Bonds are issued, the terms and conditions set forth in the Resolution shall be enforceable by the 
Committee through an action for specific performance or any other available remedy (as further explained 
in Section 12 of the Resolution). 

Please check or write N/A to the items listed below: 

___ The project is currently in the Construction or Rehabilitation phase. 

The project has incorporated the minimum specifications into the project design_ for all 
new construction and rehabilitation projects as evidenced by attached the applicable third party 
certification (HERS Rater, Green Point Rater or US Green Building Council.) For projects under 
construction or rehabilitation, the information is due following receipt of the verification but in no 
event shall the documentation be submitted more than two years after the issuance of bonds. 

For projects that received points for exceeding the minimum requirements please attach 
. the appropriate Califurnia_Energy Commission compliance form fQLthe project which shows the 

·.necessary .percentage improvement better than the appropriate standards. The compliance 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 N arne of Officer 

Title of Officer 

Telephone Number 

G-1 



EXHIBITH 

CITY AND COUNTY OF SAN FRANCISCO 
MANDATORY CONTRACTING PROVISIONS 

The following provisions shall apply to this Regulatory Agreement, referred to in this 
Exhibit as "Agreement," as if set forth in. the text thereof. Capitalized terms used but not defined 
in this Appendix shall have the meanings given in the Agreement. 

l. Nondiscrimination; Penalties. 

(a) Non Discrimination in Contracts. The Owner shall comply with the provisions of 
Chapters 12B and 12C of the San Francisco Administrative Code. The Owner shall incorporate 
by reference in any subcontracts the provisions of Sectionsl2B.2(a), 12B.2(c)-(k), and "12C.3 of 
the San Francisco Administrative Code and shall require any subcontractors to comply with such 
provisions. The Owner is subject to the enforcement and penalty provisions in Chapters 12B and 
12C. 

(b) Nondiscrimination in the Provision of Employee Benefits. San Francisco 
Administrative Code 12B.2. The Owner 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 property 
owned by San Francisco, or where work is being performed for the City elsewhere iii the United 
States, discriminate in the provision of employee benefits between employees with domestic · 
partners and employees with spouses and/or between the domestic partners and spouses of such 
employees, subject to the conditions set forth in San Francisco Administrative Code 
Section12B.2. 

----(c) Condition to Contr..ac-t.-As a conditiGn-to the Agreement, the Owner.shall execute 
the "Chapter 12B Declaration: Nondiscrimination iri Contracts and Benefits" form (form HRC-
12B-101) with supporting documentation and secure the approval of the form by the San 
Francisco Human Rights Commission. 

2. MacBride Principles-Northern Ireland. The provisions of San Francisco 
Administrative Code § 12F are incorporated by this reference and made part of this Agreement. 

. __ By entering into this Agreement, the Owner confi!_~s that it has read_and understood that the 
City urges companies doing business in Northern Ireland to resolve employment inequities and 
to abide by the MacBride Principles, and urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles. 

3. Tropical Hardwood and Virgin Redwood Ban. Under San Francisco Environment 
Code Section 804(b ), the City urges the Owner not to import, purchase, obtain, or use for any 
purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or virgin 
redwood wood product. 

4. Alcohol and Drug-Free Workplace. The City reserves the right to deny access to, 
or require the Owner to remove from, City facilities personnel of such Owner who the City has 
reasonable grounds to believe has engaged in alcohol abuse or illegal drug activity which in any 
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way impairs the City's ability to maintain safe work facilities or to protect the health and well
being of City employees and the general public. The City shall have the right of final approval 
for the entry or re-entry of any such person previously denied access to, or removed from, City 
facilities. lllegal drug activity means possessing, furnishing, selling, offering, purchasing, using 
or being under the influence of illegal drugs or other controlled substances for which the 
individual lacks a valid prescription. Alcohol· abuse means possessing, furnishing, selling, 
offering, or using alcoholic beverages, or being under the influence of alcohol. 

5. Compliance with Americans with Disabilities Act. The Owner shall provide the 
services specified in the Agreement in a manner that complies with the Americans with 
Disabilities Act (ADA), including but not limited to Title II' s program access requirements, and 
all other applicable federal, state and local disability rights legislation. 

6. Sunshine Ordinance. The Owner acknowledges that this Agreement and all 
.records related to its formation, such Owner's performance of services provided under the 
Agreement, and the City's payment are subject to the California Public Records Act, (California 
Government Code §6250 et. seq.), and the San Francisco Sunshine Ordinance, (San Francisco 
Administrative Code Chapter 67). · Such records are subject to public inspection and copying 
unless exempt from disclosure under federal, state or local law. 

7. Limitations on Contributions. By executing this Agreement, the Owner 
acknowledges its obligations under section 1.126 of the City's Campaign and Governmental 
Conduct Code, whish prohibits' any person who contracts with, or is seeldng a contract with, any 
department of 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, for a grant, loan or loan 
guarantee, or for a development agreement, from malting any campaign contribution to (1) a City 
elected official if the contract must be approved by that official, a board on which that official 
serves, or the board of a state agency on which an appointee of that official serves, (2) a 

-c-andidate for that City eleetive·-office, or (3) a co~ontrolled by suc-h elected-official or a 
candidate for that office, at any time from the submission of a proposal for the contract until the 
later of either the termination of negotiations for such contract or twelve months after the date 
the City approves the contract. The prohibition on contributions applies to each prospective party 
to the contract; each member of the Owner's board of directors;. the Owner's chairperson, chief 
executive officer, chief financial officer and chief operating officer; any person with an 
ownership inter~st of more than 10% in the Owner any subcontractor listed in the bid or contract; 

-and any committee that is sponsored or controlled by the Owner. The Owner certifies that it-has· 
informed each such person of the limitation on contributions imposed by Section 1.126 by the 
time it submitted a proposal for such contract, and has provided the names · of the persons 
required to be informed to the City department with whom it is contracting. 

8. Requiring Minimum Compensation for Covered Employees. The Owner shall -
pay covered employees no less than the minimum compensation required by San Francisco 
Administrative Code Chapter 12P. The Owner is subject to the enforcement and penalty' 
provisions in Chapter 12P. By entering into this Agreement, the Owner certifies that it is in 
compliance with Chapter 12P .. 
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9. Requiring Health Benefits for Covered Employees. The Owner shall comply with 
San Francisco Administrative Code Chapter 12Q. The Owner shall choose and perform one of 
the Health Care Accountability options set forthin San Francisco Administrative Code Chapter 
12Q.3. The Owner is subject to the enforcement and penalty provisions in Chapter 12Q. 

10. Prohibition on Political Activity with City Funds. In performing the services 
provided under the Agreement, the Owner shall comply with San Francisco Administrative Code 
Chapter 12G, which prohibits funds appropriated by the City for this Agreement from being 
expended to participate in, support, or attempt to influence any political campaign for a candidate 
or for a ballot measure. The Owner is subject to the enforcement and penalty provisions in 
Chapter 12G. 

11. Nondisclosure of Private, Proprietary or Confidential Information. If this 
Agreement requires the City to disclose ''Private Information" to the Owner within the meaning 
of San Francisco Administrative Code Chapter 12M, the Owner shall use such information 
consistent with the restrictions. stated in Chapter 12M and in this Agreement and only as 
necessary in performing the services provided under the Agreement. The Owner is subject to the 

In the performance of services provided under the Agreement, the Owner .may have 
access to the City's proprietary or confidential information, the disclosure of which to third 
parties may damage the City. If the City discloses proprietary or confidentia~ information to the 
Owner, such information must be held by such Owner in confidence and used only in performing 
the Agreement. The Owner shall exercise the same standard of care to protect such information 
as a reasonably prudent contractor would use to protect its own proprietary or confidential 
information. 

12. Consideration of Criminal History in Hiring and Employment Decisions. The 
Owner agrees-to comply fully with and be bound by all of the provisions of Chapter-1-2T, "City
Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment 
Decisions," of the San Francisco Administrative Code ("Chapter 12T"), including the remedies 
provided, and implementing regulations, as may be amended from time to time: The provisions 
of Chapter 12T are incorporated by reference and made a part of this Agreement. The text of 
Chapter 12T is available on the web at http://sfgov.org/olse/fco. A partial listing of some of the 
Owners' obligations under Chapter 12T is set forth in this Section. The Owner is required to 
comply with-all of the applicable provisions· of Chapter 12T, irrespective of the--listing of 
obligations in this Section. Capitalized terms used in this Section and not defined in this 
Agreement shall have the meanings assigned to such terms in Chapter 12T. 

The requirements of Chapter 12T shall only apply to the Owner's operations to the extent 
those operations. are in furtherance of the performance of this Agreement, shall apply only to 
applicants and employees who would be or are performing work in furtherance of this 
Agreement, and shall apply when the physical location of the· eniployment or prospective 
employment of an individual is wholly or substantially within the City of San Francisco which 
excludes City property. Chapter 12T shall not apply when the application in a particular context 
would · conflict with federal or state law or with a requirement of a government agency 
implementing federal or state law. 
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13. Reserved. 

14. Submitting False Claims; Monetary Penalties. The full text of San Francisco 
Administrative Code§§ 21.35, including the enforcement and penalty provisions, is incorporated 
into this Agreement. Under 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 getting a false claim allowed or paid by the City; (d) knowingly makes, uses, 

· or causes to be made or used a false record or statement to conceal, avoid, or decrease an 
obligation to pay or transmit money or. property to the· City; or (e) is a beneficiary of an 
inadvertent submission of a false claim to the City, subsequently discovers the falsity of the 
claim, and fails to disclose the false claim to the City within a reasonable time after discovery of 
the false claim. 

15. Conflict of Interest. By entering into the Agreement, the Owner certifies that it 
does not know of any fact which constitutes a violation of Section 15.103 of the City's Charter; 
Article III, Chapter 2 of City's Campaign and Governmental Conduct Code; Title 9, Chapter 7 of 
the California GovernJJ).ent Code (Section 87100 et seq.), or Title 1, Division 4, Chapter 1, 
Article 4 of the California Government Code (Section 1090 et seq.), and further agrees promptly 
to notify the City if it becomes aware of any such fact during the term of this Agreement. · 

16. Assignment. The services provided under the Agreement to be performed by the 
Owner are personal in character and neither this Agreement nor any duties or obligations may be 
assigned or delegated by the Owner unless first approved by the City by written instrument. 
executed and -approved in the sanre111anner as this Agreement:-Any purporte-d assignmentmade 
in violation of this provision shall be null and void. 

17. Food Service Waste Reduction Requirements. The Owner shall comply with the 
Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code 
Chapter 16, including but not limited to the provided remedies for noncompliance. 

18. Cooperative Drafting. This AgreemenLhas been drafted through a cooperative 
effort of the City and the Owner, and all pcuties have had an opportunity to have the Agreement 
reviewed and revised by legal counsel. No party shall be considered the drafter of this 
Agreement, and no presumption or rule that an ambiguity shall be construed against the party 
drafting the clause shall apply to the interpretation or enforcement of this Agreement. 

19. Laws Incorporated by Reference. The full text of the laws listed in this Appendix, 
including enforcement and penalty provisions, are incorporate/d into this Agreement by 
reference. The full text of the San Francisco Municipal Code provisions incorporated by 
reference in this Appendix are available at www.sfgov.org under "Open Gov." 
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20. Sugar-Sweetened Beverage Prohibition. The Owner agrees that it will not sell, 
provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco 
Administrative Code Chapter 101, as part of its performance of this Agreement. 

21. . First Source Hiring Program. The Owner must comply with all of the provisions 
of the First Source Hiring Program, Chapter 83 of the San Francisco Administrative Code, that 
apply to this Agreement, and the Owner is subject to the enforcement and penalty provisions in 
Chapter 83 .. 

22. Prevailing Wages. Services to be performed by the Owner under this Agreement 
may involve the performance of trade work covered by the provisions of Section 6.22(e) of the 
Administrative Code or Section 21C (collectively, "Covered Services"). The provisions of 
Section 6.22(e) and 21C of the Administrative Code are incorporated as provisions of this 
Agreement as if fully set forth herein and will apply to any Covered Services performed by the_ 
Owner. 
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EXHIBIT I 

FORM OF ANNUAL MONITORING REPORT 

[See Attached] 

I-1 Form of Annual Monitoring Report 
Maceo May Apartments 



EXHIDITJ 

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

The Operational Rules for San Francisco Housing Lotteries and Rental Lease Up Activities may be 
found in the current version of the Housing Preferences and Lottery Procedures Manual which is 
incorporated herein by this reference and may be downloaded from the Mayor's Office of Housing and 
Community Development website at the following link: 
http://sfmohcd.org/sites/default/files/Preferences%20Manual%20-%20%203.31.2017 _O.pdf. 
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How are utilities paid 
by the renter? 

Other fees and/or 
building rules 

Contact Person 
Phone 
Email 
Website 
How to obtain an 
application 
Application deadline 

-· 

Address to which 
application should be 
delivered 

Open House Dates (if 
applicable) 

Information Session 

EXHffiiTK 

MARKETING AND TENANT SELECTION PLAN 

. Renter pays own utility bills directly. 

-OR-

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

-OR-

All utilities are paid by the building. 

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

-

__ ,Spm 

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

-·-- -·· 

Office: 
Rental Manager Name: 
Address: 
City/State/Zip Code: 
Attn: 

Date: 
--- .. ---~-

Time: 

Date: 
Time: 

Date: 
Time: 

Enter date, time and location 
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Lottery . Enter date, time and location 

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

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

Special Note(s) 

II. Application/Selection Process and Timeline 
The City and County of San Francisco's requirements for the marketing, application 

process, lottery process, tenant selection process and tenant screening criteria are defined by 
Exhibits H, I, J, & 1<. 

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

. ····- .. ··- . _, ...... _. .. ----- \--·-· .... - -·'- .. . -·- -' 

. Task Name Date 

Submittal of Marketing Plan to MOHCD 

Marketing period (3 months) 

Copy of Advertisementsto required newspapers 

Applications Available to public 

Informational Workshop #1 

Informational Workshop #2 

Additional Community Outreach (if applicable) 

Application Deadline 

Lottery 
Demographic Summary- of all Applicants to MOHCD 

-- ---· ---· 

Certificate of Preference count to MOHCD 

Application Review I Approval Process- start date 

Lease-up process I time line 

Initial MOHCD approvals returned 

First Occupancy 

Construction start date- projected 

Project Closing- projected date 
~-~--
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III. Document Review 
I!We certify that I/we and all agents involved in the process of renting affordable units have read Exhibits, 
H, I, J & K. 
Representative (sign) 
Representative (print) -
Title (print) 
Company (print) 
Date (print) 
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Flyer Template 
(Sample) 

Affordable Homes for Rent in San Francisco 
Exterior Photo Interior Photo 

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

• New Units with Modem Design +Amenities 

• (2) Two-bedroom units for __ available to households at or under 55% of median 
mcome 

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

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

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

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

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

Units are monitored through the San Francisco Mayor's Office of Housing anq Community 
Development and are subject to rrmnitoring and other restrictions. Visit www.sfmohcd.org for program 
inform-ation. --

Information session 
Monday, June 2, 2013, 6pm 

123 Hyde Street 

Open House Dates 

June 2, 5-6pm; June 12, 12-1pm; June 25, 5-6pm All applicants are encouraged to apply. Lottery 
preference will be given to Certificate of Preference and Ellis Act Housing Preference-holders* and 
households that live or work in San Francisco. 
Unit# Bedroom Bath Square Floor 

Count Count Feet 

E113 Studio 1 448 1 
E114 1 1 605 1· 
E105 2 1 846 1 

Rent 

$939 
$1066 
$1192 

Income Minimum Deposit 
Maximum Monthly Required 

Household 
Income 
Required 

55% of AMI $2347.50 $939 
55% of AMI $2665 $1066 
55% of AMI $2980 $.1192 
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*Certificate of Preference holders are primarily households displaced in Redevelopment Project Areas 
during the 1960's and 1970's, but may also include other persons displaced by Agency action. Ellis Act 
Housing Preference holders are long term San Francisco tenants who were evicted because of the Ellis 

· Act. Contact 415-701-5613 for more information. 

G) 
~"ft;\lr.')l COP Postcard Template 

(sample) 

Affordable Homes for Rent in San Francisco 

'Exterior Photo Interior Photo 

3 two-bedroom ($rent amount)+ 3 three-bedroom ($rent amount) rental units available at Bayside 
Village, 1125 laurel Court 

• Renter Households must have a minimum monthly income of $ ___ _ 

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

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

55% of Median $39,650 $45,300 $51,000 $56,650 $61,200 
Income 2012 

*Certificate of Preference holders are primarily households displaced in Redevelopment Project Areas 
during the 1960's and 1970's, but may also include other persons displaced by Agency action. Ellis Act 
Housi~ference holder-S-are long term San Franciscotenants who were-evicted bew~jthe Ellis 
Act. Contact 415-701-5613 for more information. 

G) 
IW.4lR~ 

Side Two: 
Mayor's Office of Housing & Community Dev~lopment 
1 South Van Ness, 5th Floor 
San Francisco, CA 94103 
Applications must be received by 
Spm on Friday, April13, 2012 to: 
Makras Real Estate, 1193 Church St. 
San Francisco, CA 94114. 

· For more information & to apply Contact JM Rentals. 
(415) 282-8400 or victor@jmrentals.com or 
www.sfmohcd.org 
Information session 
Monday, June 2, 2012, 6pm 
123 Hyde Street 
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TRUST INDENTURE 

This TRUST lNDENTIJRE dated as of January 1, 2020 (this "Indenture"), by and between 
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA, a municipal corporation and chartered city 
and county duly organized and validly existing under the City Charter and the Constitution and 
the laws of the State of California (together with its successors and assigns, the "Issuer") and 
U.S. BANK NATIONAL ASSOCIATION, a national banking association organized and existing under 
and by virtue of the laws of the United States of America and being duly qualified to accept and 
administer the trusts created by this Indenture, as trustee (the "Trustee"), 

WITNESSETH: 

WHEREAS, pursuant to Section 9.107 of the Charter of the Issuer, and Article 1 of 
Chapter 43 of the San Francisco Administrative Code and, to the extent applicable, 
Section 52097.5 of the California Health and Safety Code (collectively, the "Act"), the Issuer is 
authorized to issue one or more series of its revenue bonds and to loan the proceeds thereof to 
finance the acquisition, development, construction and equipping of residential rental housing 
facilities to provide housing for persons of low and very low income; and 

WHEREAS, Maceo May Apts, L.P., a California limited partnership (the "Borrower"), 
has applied to the Issuer for financial assistance for the purpose of providing all or part of the 

· funds with which to pay-the cost of the acquisition, development, construction and equipping of 
a 105-unit affordable multifamily rental housing project to be located on an approximately 0.74-
acre parcel identified as Parcel C3.2 in the Treasure Island Master Plan, currently assigned the 
street address of 401 Avenue of the Palms, in the City and County of San Francisco, California, 
to be known as the Maceo May Apartments (the "Project"); and 

WHEREAS, the~ provision of the I .oan (as hereinafter defined), is authorize_d~bY the AcL_ 
and will accomplish a valid public purpose of the Issuer, and the Issuer has determined that it is 
in the public int~rest to issue its Multifamily Housing Revenue Bonds (Maceo May Apartments), 
Series 2020_, in the aggregate principal amount of$ (the "Bonds") for the purpose of 
providing funding necessary for the acquisition, development, construction and equipping of the 
Project; and 

WHEREAS, pursuant to a Loan Agreement dated as of even date herewith (the "Loan 
Agreement") among the Issuer, the Trustee and the Borrower, the Issuer has agreed to issue the 
Bonds and lend the proceeds thereof to the Borrower (the "Loan") and the Borrower has agreed 
to (i) apply the proceeds of the Loan to pay a portion of the costs of acquiring, developing, 
constructing and equipping the Project, (ii) make payments sufficient-to pay the principal of and 
interest on the Bonds when due (whether at maturity, by redemption, acceleration or otherwise), 
and (iii) observe the other covenants and agreements and make the other payments set forth 
therein; and 

WHEREAS, the Borrower has delivered to the Trustee, on behalf of the Issuer, its 
promissory note dated the date of issuance of the Bonds in an original principal amount equal to 
the aggregate original principal amount of the Bonds (as amended, modified or supplemented 

· from time to time, the "Note") evidencing its obligation to repay the Loan, and the Issuer has 



made the Loan to the Borrower, subject to the terms and conditions of the Loan Agreement and 
this Indenture; and 

WHEREAS, to secure its obligations under the Loan Agreement and the Note, the 
Borrower has executed a Construction and Permanent Leasehold Deed of Trust, with 
Assignment of Leases and Rents, Security Agreement, and Fixture Filing (as amended, modified 
or supplemented from time to time, the "Mortgage"), in favor of the Issuer, and (ii) an 
Assignment of Contracts, Plans and Specifications.(as amended, modified or supplemented from 
time to time, the "Assignment of Project Documents") and (iii) a Security Agreement 
(Assignment of Partnership Interests and Capital Obligations) (as amended, modified or 
supplemented from time to time, the "Security Agreement"), each dated as of even date with 
this Indenture, for the benefit of the Trustee, as secured party; 

NOW, THEREFORE, in consideration of the premises and the mutual promises, 
representations and agreements herein contained, and other good and valuable consideration, the 
receipt and sufficiency of which are acknowledged·, and intending to be legally bound, the parties 
hereto agree as follows: 

GRANTING CLAUSES 

The Issuer, in consideration of the premises, the acceptance by the Trustee of the trusts 
created by this Indenture, the purchase and acceptance of the Bonds by the Owners thereof, and 
of other good and valuable consideration, the receipt and sufficiency of which are aclmowl,~ged,' 
and in order to secure the payment of the principal of and interest on the Bonds according to their 
tenor and effect, and to secure the performance and observance by the Issuer of all the covenants, 
agreements and conditions herein and in the Bonds contained, does transfer, pledge and assign, 
without recourse, to the Trustee and its successors and assigns in trust forever, and does grant a 
security interest unto the Trustee and its successors in trust and its assigns, in and to all and 
singular the property-described in paragraphs (at,-(bTand (c) belowtsaid property being herein--· 
referred to as the "Trust Estate"), to wit: 

(a) All right, title and interest of the Issuer in and to the Note, the Mortgage, 
and the other Loan Documents (as that term is defined below), and all moneys from time 
to time paid by the Borrower pursuant to the terms of the Loan Documents and all right, 
title and interest of the Issuer (including, but not limited to, the right to enforce any of the 
terms thereof) under and pursuant to and subject to the provisions of the Loan Agreement 
(but excluding the Reserved Rights as defined in the Loan Agreement); and 

(b) All other moneys and securities from time to time held by the Trustee 
under the terms of this Indenture, excluding amounts required to be rebated to the United 
States Treasury under Section 148(f) of the Code, whether or not held in the Rebate 
Fund; and 

(c) Any and all property (real, personal or mixed) of every kind and nature 
from time to time hereafter, by delivery or by writing of any kind, pledged, assigned or 
transferred as and for additional security hereunder to the Trustee, which the Trustee is 



authorized to receive at any and all times and to hold and apply the same subject to the 
terms of this Indenture. 

TO HAVE AND TO HOLD, all and singular, the Trust Estate with all rights and 
privileges transferred, pledged, assigned and/or granted or agreed or intended so to be, by this 
Indenture, to the Trustee and its successors and assigns in trust forever; 

IN TRUST NEVERTHELESS, upon the terms and conditions herein set forth for the 
equal and proportionate benefit, security and protection of all present and future Owners of the 
Bonds Outstanding, without preference, priority or distinction as to participation in the lien, 
benefit and protection of this. Indenture of one Bond over or from the others, except as herein 
otherwise expressly provided; 

PROVIDED, NEVERTHELESS, and these presents are upon the express condition, that 
if the. Issuer or its successors or assigns shall well and truly pay or cause to be paid tbe principal 
of such Bonds with interest, according to the provisions set forth in the Bonds, or shall provide 
for the payment or redemption of such Bonds by depositing or causing to be deposited with the 
Trustee the entire a..mount · of funds or securi~ies requisite for payment or redemption thereof 
when and as authorized by the provisions of Article IX (it being understood that any payment 
with respect to. the principal of or interest on Bonds made by the Borrower shall not be deemed 
payment oi provision for the payment of the principal of or interest on Bonds, except Bonds 
purchased and canceled by the Trustee, all such uncanceled Bonds to remain Outstanding and the 
principal of and interest thereon payable to the Owners thereof), and shall also pay or cause to be 
paid all other sums payable hereunder by the Issuer, then these presents and the estate and rights 
granted by this Indenture shall cease, terminate and become void, and thereupon the Trustee, on 
payment of its lawful charges and disbursements then unpaid, on demand of the Issuer and upon 
the payment by the Issuer of the cost and expenses thereof, shall duly execute, acknowledge and 
deliver to the Issuer such instruments of satisfaction or rel~ase as may be necessary or proper to 

·--ctis-charge this·Imtenture ofrecord, and if necessary shall grant, reassignurrctdeliver to the-Issuer 
all and singular the property, rights, privileges and interests by it granted, conveyed and assigned 
by this Indenture, and all substitutes therefor, or any part thereof, not previously disposed ofor 

. released as herein provided; otherwise this Indenture shall be and remain in full force; 

THIS INDENTURE FURTHER WITNESSETH, and it is expressly declared, covenanted 
and agreed by and between the parties hereto, that all Bonds issued and secured hereunder are to 
be issued, authenticated and delivered . and that all the Trust Estate is to be held and. applied 
under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses 
and purposes as hereinafter expressed, and the Issuer agrees and covenants with the Trustee, for 
the benefit of the respective Owners from time to time of the Bonds as follows: 

ARTICLE I 

DEFINITIONS AND CONSTRUCTION 

Section 1.01. Det1nitions. The following capitalized terms, as used in this Indenture, 
shall have the meanings specified below unless the context otherwise shall require. All other 



capitalized terms which are defined in the Loan Agreement and not defined herein shall have the 
respective meanings ascribed to them iri the Loan Agreement. 

"Accounts" means the accounts established pursuant to Section 5.01 hereof. 

"Accredited Investor" means an "accredited investor" as that term is defined in 
Ruie' 50l(a)(l), (2), (3), (7) or (8) of Regulation D promulgated under the Securities Act of 1933, 
as amended. 

"Act" has the meaning set forth for that term in the Recitals above. 

"Affiliates" or "Affiliate" means, if with respect to an entity, (i) any manager, fllember, 
officer or director thereof and any Person who or which is, direGtly or indirectly, the 'beneficial 
owner of more than 10% of any class of shares or other equity security, or (ii) any Person which, 
directly or indirectly, controls or is controlled by or is under common control with such entity. 
Control (including the correlative meanings of "controlled by" and "under common .control 
with") means effective power, directly or indirectly, to direct or cause the direction of the 
mana

0
l!ement and nolicies of such Person. With respect to a partnership or venture, "Affiliate" 

L . L ~ ~ 

shall include, without limitation, any (i) general partner, (ii) general partner of a general partner, 
or (iii) partnership with a common g-eneral partner, and if any general paitner is a corporation, 
any Person which is an "Affiliate" (as defined above) of such corporation. With respect to a 
limited liability company, "Affiliate" shall include, without limitation, any member. 

"Approved Institutional Buyer" means (a) an Affiliate of the Owner that is a QIB, (b) a 
trust or custodial arrangement established by the Owner or its Affiliates, the owners of the 
beneficial interests in which are limited to QIBs, (c) an entity that is a QIB and a commercial 
bank having capital and surplus of $5,000,000,000, (d) a government sponsored entity (such as 
Fannie Mae or Freddie Mac), which is also a QIB or an "accredited investor" (as defined in Rule 
50l(a)(l~(-3), (7) or (8)-of Regulation D promulgated-under the Securities Aet-i3f-1933, as 
amended) or an entity in which all of the equity owners are "accredited investors" as so defined 
(the foregoing collectively, "Accredited Investors"), and (e) CCRC, so long as CCRC (or all of 
its shareholders or members) are, at the time of its purchase of any Bonds, a QIB. In addition, 
effective upon the Conversion Date, the term "Approved Institutional Buyer" shall also include 
(a) a limited partnership or limited liability company or other entity in which the Owner (or an 
Affiliate of the Owner) is the·sole managing general partner, managing member or manager and 
in which all other partners or_members, as applicable, are banks, insurance companies or other 
financial institutions (or Affiliates thereof) which are QIBs, and (b) any fund established and 
managed by the Owner, or by a limited liability company in which the Owner is the sole 
member, in which all investors/funders are banks, insurance companies or other financial 
institutions (or Affiliates thereof) which are QIBs. 

"Assignment of Project Documents" has the meaning set forth for that term in the 
Recitals above. 

"Assignment of Deed of Trust Documents" means the Assignment of Deed of Trust 
Documents, dated as of the date hereof, executed by the Issuer in favor of the Trustee. 



"Authorized Denomination" means the entire Outstanding principal amount _of the 
Bonds, provided, that for purposes of redeeming the Bonds (other than as expressly required in 
this Indenture), the. term "Authorized Denomination" means any integral multiple of $1.00. 

"Authorized Participant" means (a) a bank that purchases a participation interest in the 
Bonds and delivers to the Issuer an investor's letter; or (b) with respect to CCRC or its affiliates 
as owner of the Bonds, a member bank of CCRC that is an Approved Institutional Buyer or 
another permitted transferee. 

"Authorized Representative" means, (i) with respect to the Issuer, the Mayor of the 
City or the Director br the Housing Development Director of the Mayor's Office of Housing and 
Community Development, or any person or persons designated to act on behalf of the Issuer by a 
certificate filed with the Borrower, the Trustee and the Servicer containing the specimen 
signatures of such person or persons and signed on behalf of the Issuer by the Mayor of the City 
or the Director or the Housing Development Director of the Mayor's Office of Housing and 
Community Development; (ii) with respect to the Borrower, any person or persons designated to 
act on behalf of the Borrower by a certificate filed with the Issuer, the Trustee and the Servicer 
containing the specimen signatures of such person or persons and signed by the general partner 

· of the Borrower and (iii) with respect to the Servicer, any person or persons designated to act on 
behalf of the ServiCer by a certificate filed with the Borrower, the Issuer and the Trustee, 
containing the specimen signatures of such person or persons and signed on pehalf of the 
Serv:icer ~y its President,· Vice President or Secretary. Each such certificate may des~gnate an 
alternate or alternates, each of whom shall be entitled to perform all duties and exercise all 
powers ofan Authorized Representative. 

'~Bank': means Silicon Valley Bank, and its successors and assigns. 

"Bond" or "Bonds" has the meaning set forth for that term in the Recitals above. 

"Bond Counsel" means any attorney or firm of attorneys of nationally recognized 
standing in the ,field of municipal finance law whose opinions are generally accepted by 
purchasers of tax-exempt obligations and who is acceptable to the Issuer and the Servicer. 

"Bond Payment Date" means each date on which principal or redemption price or 
interest shall be payable on any of the Bonds according to their respective terms. . 

"Bond Purchase Agreement" means the Bond Purchase- -Agreement, dated as of 
_____ , 2020, by and among the Bank, CCRC and the Borrower, as it may be amended and 
supplemented according to its terms. 

"Business Day" means a day of the year which is not a Saturday or Sunday or any other 
day on which banks located in the city of New York, New York and banks located in the city in 
which the Principal Office of the Trustee is located are required or authorized by law to remain 
closed and on which The New York Stock Exchange is not closed. 

"Calculation Period" means the period commencing upon the first day of each month 
and ending on (and including) the last day of such month. 



"Capitalized Interest Account" means the account of that name established in the. 
Project Fund pursuant to Section 5.01 of this Indenture. 

"CCRC" means California Community Reinvestment Corporation, a California nonprofit 
public benefit corporation, or its successors and assigns 

"Closing Date" means January_, 2020, the date of issuance of the Bonds. 

"Code" means Internal Revenue Code of 1986 as in effect on the date of issuance of the 
Bonds or (except as otherwise referenced herein) as it may be amended to apply to obligations 
issued on the date of issuance of the Bonds, together with applicable proposed, temporary and 
final regulations promulgated, and applicable official public guidance published, under the Code. 

"Completion" shall have the meaning ascribed to such term in the Construction 
· Disbursement Agreement. 

"Completion Date" has the meaning ascribed thereto in the Loan Agreement. 

"Completion Guaranty" means that certain Completion Guaranty executed by the 
Guarantor in favor of the Issuer, and dated as of even date with this Indenture. 

"Condemnation Award" means the .total condemnation proceeds actually paid by the 
condemnor as a result of the· condemnation of all or any part of the property ·subject to the 
Mortgage less the actual costs incurred, including attorneys' fees, in obtaining such award. 

"Construction Disbursement Agreement" means the Construction Disbursement and 
Permanent Loan Agreement of even date with this Indenture between the Borrower and Bank, as 
the same niay be supplemented, amended or modified. 

"Control," "Controlled'; and "Controlling" means, with respecf to any Person, either 
(i) ownership directly or indirectly of more than 50% of all beneficial equity interest in such 
Person, or (ii) the possession, directly or indirectly, of the power to direct or cause the direction 
of the management and policies of such Person, through the ownership of voting securities, by 
contract or otherwise. 

"Conversion" has the meaning provided for that term in the Construction Disbursement 
Agreement: 

"Conversion Date" means the date upon which the Conditions to Convert (as defined in 
the Construction Disbursement Agreement) are satisfied. 

"Costs of Issuance" means "issuance costs" with respect to the Bonds within the 
meaning of Section 147(g) of the Code. 

"Costs of Issuance Fund" means the fund of that name established pursuant to Section 
5.01 of this Indenture. 



"Counsel" means an attorney or firm of attorneys acceptable to the Issuer, the Trustee 
and the Servicer, and may, but need not, be Bond Counsel, counsel to the Issuer, the Servicer or 
the Borrower. 

"Determination of Taxability" means (i) a determination by the Commissioner or any 
District Director of the Internal Revenue Service, (ii) a private ruling or Technical Advice 
Memorandum issued by the National Office of the Internal Revenue Service, (iii) a 
determination by any court of competent jurisdiction, or (iv) receipt by the Trustee, at the request 
of the Servicer, of an opinion of Bond Counsel to the effect that the interest on the Bonds is 
includable in gross income for federal income tax purposes of the Owners thereof or any former 
Owner thereof, other than an Owner who is a "substantial user" (within the meaning of 
Section 147(a) of the Code) of the Project or a "related person" (as defined in Section 147(a) of 
the Code) to such substantial user; provided that no such Determination of Taxability under 
clause (i), (ii) or (iii) shall be deemed to have occurred if (a) the Borrower and the Servicer have 
been afforded the opportunity to contest such determination, and (b) if the Borrower or the 
Servicer has elected to contest such determination in good faith and is proceeding with all 
applicable dispatch to prosecute such contest until the earliest of (A) a final determination from 

. which no appeal may be taken with respect to such determination, or (B) abandonment of such 
appeal by the Borrower or the Servicer. 

"Environmental Indemnity" means the Environmental Indemnity (Unsecured) dated as 
of .even date with this IndeJ?.ture, from the Borrower and the Guarantor for the benefit of the 
Issuer, Banlc and the Trustee, as the same may be modified, supplemented or amended from time 
to time. 

"Equity Account" means the account of that name established within the Project Fund 
pursuant to Section 5.01 of this Indenture. 

"Event of Default" means --any-of those events defined-as- Events of-Default by · 
Section 6.01 of this Indenture. 

"Extension Period" means the period, if any, after the Scheduled Conversion Date. 

"Fair Market Value" shall mean 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 cont!_(lCt to purchase OI"__§ell the investment becomes binding) if the investmen! 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 in a bona fide arm's length 
transaction (as referenced above) if (i)the investment is a certificate of deposit that is acquiredin 
accordance with applicable regulations under the Code, (ii) the investment is an agreement with 
specifically negotiated withdrawal or reinvestment provisions and a specifically negotiated 
interest rate (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, 
(iii) the investment is a United States Treasury Security-State and Local Government Series 

. . 

that is acquired in accordance with applicable regulations of the United States Bureau of Public 
Debt, or (iv) any commingled investment fund in which the Issuer and related parties do not own 
more than a 1 0% beneficial interest therein if the return paid by the fund is without regard to the 



source of the investment. To the extent required by the Regulations, the term "investment" will 
include a hedge. 

"Funds" means the funds established pursuant to Section 5.0lhereof. 

"Government Obligations" means direct obligations of, or obligations guaranteed by, 
the United States of America. 

"Guarantor" means collectively, Chinatown Community Development Center, Inc., and 
Swords to Plowshares: Veterans Rights Organization, each a California nonprofit public benefit 
corporation. 

"Guaranty" rrieans, collectively, the Completion Guaranty and the Payment Guaranty. 

"Indenture" has the meaning set forth for that term in the Recitals above: 

"Initial Notification of Taxability" means (i) Borrower receives notice from Majority 
Owner that Majority Owner. has discovered any facts, actions or failures to act by Borrower that 
would cause the Bonds not to be treated as tax-exempt (unless Borrower provides to 
Bondholders, within thirty (30) days after Borrower's receipt· of such notice from Majority 
Owner, an opinion from a nationally recognized bond counsel firm, acceptable to Issuer and the 
Bondholders that, notwithstanding any facts, actions or failures to act by Borrower, interest on 
the Bonds will be excludable from the Bondholders' gross income under Section 103 of the Code 
and applicable state law); or (ii) any Bondholder receives notice from the Internal Revenue 
Service or other government agency that interest payable on the Bonds is not tax-exempt, or that 
the Internal Revenue Service is challenging the status of the interest on the Bonds, except with 
respect to interest paid or payable to any Bondholder that is a "substantial user" or a "related 
person" to a "substantial user" as such terms are defined in Section 147(a) of the Code. 

"Insurance and Condemnation Proceeds Account"· means the account of that name 
established within the Project Fund pursuant to Section 5.01 of this Indenture. 

"Insurance Proceeds" means the total proceeds of insurance actually paid or payable by 
an insurance company in respect of the required insurance on the Project, less the actual costs 
incurred, including attorneys' fees, in the collection of such proceeds. 

"Interest Payment Date" means tlie~first day of each month commencing with the first --- -
month following the month in which the Closing Date occurs. 

"Investment Securities" means any one or more of the following investments, if and to· 
the extent the same are then legal investments under the applicable laws of the State for moneys 
proposed to be invested therein, and to the. extent that the same are acquired at Fair Market 
Value: 

(a) Bonds or other obligations of the State or bonds or other obligations, the 
principal of and interest on which are guaranteed by the full faith and credit of the State; 



(b) Bonds or other obligations of the United States or of. subsidiary 
corporations of the United States Government which are fully guaranteed by such 
government; 

(c) . Obligations of agencies of the United States Government issued by the 
Federal Land Bank, the Federal Home Loan Bank, the Federal Intermediate Credit Bank, 
and the Central Bank for Cooperatives; 

(d) Bonds or other obligations issued by any public housing agency or 
municipality in the United States, which bonds or obligations are fully secured as to the 
payment of both principal and interest by a pledge of annual contributions under an 
annual contributions contract or contracts with the United States government, or project 
notes issued by any public housing agency, urban renewal agency, or municipality in the 
United States and fully secured as to payment of both principal and interest by a 
requisition, loan, or payment agreement with the United States government; · 

(e) Certificates of deposit of national or state banks · which have deposits 
i'nsured hy the Federal Deposit Insurance Corporation and certificates of deposit of 
federal savings and loan associations and state building and loan associations which have 
deposits insured by the Savings Association Insurance Fund of the Federal Deposit 
Insurance Corporation, including the certificates of deposit of any bank, savings and loan 
association, or building and loan association acting as depositary, custodian, or trustee for 
any such bond proceeds. The portion of such certificates of deposit in excess of the 
amount insured by the Federal Deposit Insurance Corporation or the Savings Association 
Insurance Fund of the Federal Depo'sit Insurance Corporation, if any, shall be secured by 
deposit, with the Federal Reserve Bank of San Francisco, California, or with any national 
or state bank or federal savings and loan association or state building and loan or savings 
and loan association, of one or more the following securities in an aggregate principal 
amounrequal at least to the amount of-such excess: direct and general obligations of the 
State or of any county or municipal corporation in the State, obligations of the United 
States or subsidiary corporations included in paragraph (ii) hereof, obligations of the 
agencies of the United States Government included in paragraph (iii) hereof, or bonds, 
obligations, or project notes of public housing agencies, urban renewal agencies, or 
municipalities included in paragraph (iv) hereof; 

(f) Interest-bearing time deposits, repurchase agreements, reverse repurchase 
agreements, rate guarantee agreements, or other similar banking arrangements with a 
bank or trust company having capital and surplus aggregating at least $50 million or with 
any government bond dealer reporting to, trading with, and recognized as a primary 
dealer by the Federal Reserve Bank of New York having capital aggregating at least $50 
million or with any corporation which is subject to registration with the Board of 
Governors of the Federal Reserve System pursuant to the requirements of the Bank 
Holding Company Act of 1956 and whose unsecured or uncollateralized long-term debt 
obligations of which are rated in the one of the two highest letter rating categories of S&P 
or Moody's or whose unsecured and uncollateralized short-term debt obligations are 
rated in one of the two highest letter rating categories of S&P or Moody's at the time of 
purchase, provided that each such interest-bearing deposit, repurchase agreement, reverse 



repurchase agreement, guarantee agreement, or other similar banking arrangement shall 
permit the moneys so placed to be available for use at thetime provided with respect to 
the investment or reinvestment of such moneys; 

(g) · Any and all other obligations of investment grade and having a nationally 
recognized market, including, but not limited to, rate guarantee agreements, guaranteed 
investment contracts, or other similar arrangements offered by any firm, agency, 
business, governmental unit, bank, insurance company or other entity; provided, that each 
such obligation shall permit moneys so placed to be available for use at the time provided 
with respect to the investment or reinvestment of such moneys; -

(h) Shares of a money market mutual fund or other collective investment fund 
registered under the Investment Company Act of 1940, whose shares are registered under 
the Securities Act of 1933, having assets of at kast $100,000,000 and rated in the one of 
the two highest letter rating categories of S&P or Moody's; and 

(i) Any other investment approved in writing by the ServiceL 

"Investor Limited Partner" means RJ MT MACEO MAY APTS L.L.C., a Florida 
limited liability company, and its successors and assigns. 

"Issuer" has the meaning set forth for that term in the Recitals above. 

"Issuer Documents" means, collectively, this Indenture, the . Loan Agreement, the 
Regulatory Agreement and the Tax Certificate. 

"Legal Requirements" means any legal requirements, including any local;;
41
,state or 

federal statute, law, ordinance, code, rule or regulation, now or hereinafter in effect (including 
environmentaLlaws) or order, judgment, decree, injunction, permit, license, authorization,· 
certificate, franchise, approval, notice, demand, direction or determination, of any Governmental 
Authority and all legal requirements imposed upon the Land, or upon the owner(s) of the Land 
from time to time, pursuant to any applicable covenants, conditions, easements, servitudes and 
restrictions and any applicable ground lease. 

"Loan" has the meaning set forth for that term in the Recitals above. 

·· -- "Loan Account" means the account of that name--established within-the Project Fund 
pursuant to Section 5.01 of this Indenture. 

"Loan Agreement" means the Loan Agreement dated as of even date herewith, among 
the Issuer, the Trustee and. the Borrower, as the. same may be supplemented, amended or 
modified. Upon CCRC' s purchase of the Bonds (or the Loan, if CCRC implements the Loan 
Purchase Option), pursuant to the Bond· Purchase Agreement, the Loan Agreement shall be 
amended pursuant to its terms. 

"Loan Documents" means, collectively, the Loan Agreement, the Note, the Regulatory 
Agreement, the Construction Disbursement Agreement, the Mortgage, the Assignment of Project 
Documents, the Security Agreement, the Environmental Indemnity, the Guaranty, the Tax 



Certificate, the Subordination Agreement, and the Assignment of Deed of Trust Documents, 
together with all other documents or instruments executed by the Borrower which evidence or 
secure the Borrower's indebtedness under such documents and all other documents and 
instruments delivered simultaneously herewith or required under the Loan Documents. to be 
delivered during the term of the Loan. 

"Loan Purchase Option" shall have the meaning given such term in the Construction 
Disbursement Agreement. 

"Majority Owner" means the Person who owns at least fifty-one percent (51%) in 
aggregate principal amount of Outstanding Bonds, or, if no single person owns at least fifty-one 
percent (51%) in aggregate principal amount of Outstanding Bonds, the person who is designated 
in writing to exercise the powers of "Servicer" and "Majority Owner" hereunder by persons who 
collectively own at least fifty-one percent (51%) in aggregate principal amount of Outstanding 
Bonds. 

' 
"Maturity Date" means the Initial Maturity Date, the Initial Extended Maturity Date, or 

the Extended :Maturity Date, pursuant to the terms of the Note. 

"Moody's" means Moody's Investors Service, Inc., a Delaware corporation, its 
successors and assigns, and, if such corporation shall be dissolved or liquidated or shall no 
longer perform the functions of a securities rating agency, "Moody's" shall be deemed to refer to 
any other nationally recognized securities rating agency designated by the Issuer, with the 
consent of the Borrower an:d the Servicer. 

"Mortgage" has the meaning set forth for that term in the Recitals above. 

"Note" means that certain Promissory Note Secured by Deed of Trust evidencing the 
Loa!l,_dated as ofJ anuary _· , 2020,made by Borrower to the order of the Issuer,_as assigned by 
the Issuer to the Trustee. 

"Notice Address" means, with respect to the Issuer, City and County of San Francisco, 
California, City Hall, 1 Dr. Carlton B. Goodlett Place, Room 316, San Francisco, California 
94102, Attention: City Controller; with a copy to City and County of San Francisco, Mayor's 
Office of Housing and Community Development, 1 South Van Ness Avenue, 5th Floor, San 
Francisco, California 94103, Attention: Director, with respect to the Investor Limited Partner, RJ 
MT MACEO MAY APT~n-'.L.C., a Florida limited liability company, c/o Raymond James Tax 
Credit Funds, Inc., 880 Carillon Parkway St. Petersburg, Florida 33716, Attention: Steven J. 
Kropf, President ; with respect to the Borrower, c/o· Chinatown Community Development 
Center, 1515 Vallejo Street, 4th Floor, San Francisco, CA 94109, Attention: Asset Management, 
and c/o Swords to Plowshares 1060 Howard Street, San Francisco, CA 94103, Attention: 
Executive Director, with a copy to the Investor Limited Partner at its Notice Address; with 
respect to the Trustee, U.S. Bank National Association, 1 California Stre~t, Suite 1000, San 
Francisco, California 94111, Attention: Corporate Trust Services; with respect to the initial 
Servicer and · Majority Owner: Silicon Valley Bank, 505 Howard Street, 3rd Floor, San 
Francisco, CA 94105, Attention: Community Development Finance, with a copy to California 
Community Reinvestment Corporation, 100 West Broadway, Suite 1000, Glendale, California 



91210, Attention: President; with respect to any future Servicer or Majority Owner, such address 
as may be shown in the records of the Trustee. 

"Outstanding" means, when used with respect to Bonds, as of any date, all Bonds 
theretofore authenticated and delivered under this Indenture except: 

(a) any Bond canceled or delivered to the registrar for cancellation on or 
before such date; · 

(b) any Bond specified as not Outstanding in paragraph (b) of Section 4.05 
hereof; 

(c) any Bond in lieu of or in exchange for which another Bond shall have 
been authenticated and delivered pursuant to Article II of this Indenture; 

(d) 
·Indenture; 

any Bond deemed to have been paid as provided in Article IX of this 

(e) any Bond owned or held by or for the account of the Issuer or the 
Borrower, as provided in Section 10.11 of this Indenture, for the purpose of consent or 
other actiori or any calculation of outstanding Bonds provided for in this Indenture, and · 

(f) · any undelivered Bond (except for purposes of receiving the purchase price 
thereof upon surrender in accordance with this Indenture). 

"Owner" or "Owners" means the registered owner, or owners, of the Bonds. 

"Payment. Guaranty" means that certain Payment Guaranty executed by the Guarantor 
in favor of the Issuer and dated as of even date with this Indenture. 

"Person" means any natural individual; corporation, partnership, trust, unincorporated 
association, business or other legal entity, and any government or governmental agency or 
political subdivision thereof. 

"Prepayment Equalization Payment" means the "Prepayment Fee" as that term is 
defined in the Note. 

"Principal Office" means, with respect to any party, the office designated as such in, or 
as designated by the respective party in writing pursuant to, this Indenture. 

"Project" has the meaning set forth for that term in the Recitals above. 

"Project Fund" means the fund of that name established pursuant to Section 5.01 of this 
Indenture. 

"QIB" means "qualified institutional buyer" as defined in Rule 144A promulgated under 
the Securities Act of 1933, as amended. 



"Qualified Project Costs" means costs paid with respect to the Project that meet each of 
the following requirements: (i) the costs are properly chargeable to the capital account (or would 
be so chargeable with a proper election by the Borrower or but for a proper election by the 
Borrower to deduct such costs) in accordance with general Federal income tax principles and in 
accordance with United States Treasury Regulations §1.103-8(a)(1), provided, however, that 
only such portion of interest accrued during rehabilitation or construction of the Project (in the 
case 6f rehabilitation, with respect to vacated units only) shall be eligible to be 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 interest accruing after the date of completion of the 
Project shall not be a Qualified Project Cost; and provided still further that if any portion of the 
Project is being constructed or rehabilitated by an Affiliate or persons or entities treated as 
related to the Borrower within the meaning of Sections 1504, 267 and 707 of the Code (whether 
as a general contractor or a subcontractor), Qualified Project Costs shall include only (A) the 
actual out-of-pocket costs incurred by such Affiliate in constructing or rehabilitating the Project 
(or any portion thereof), (B) any reasonable fees for supervisory services actually rendered by 
the Affiliate, and (C) any overhead expenses incurred by· the ·Affiliate which are directly 
attributable to 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 rehabilitation or construction of the Project or 
payments received by such Affiliate due to early co~pletion of the Project (or any portion 
thereof); (ii) the costs are paid with respect to a qualified residential rental project or projects 
within.the meaning of Section L42(d) of the Code, (iii) the costs are paid after the earlier of 60 
days prior to the date of a declaration of "official intent" to reimburse costs paid with respect to. 
the Project (within the meaning of §1.150-2 of the United States Treasury Regulations) or the 
date of issue of the Bonds, and (iv) if the Project costs were previously paid and are to be 
reimbursed with proceeds of the Bonds such costs were (A) costs of issuance of the Bonds, (B) 
preliminary capital expenditures (within the meaning of United States Treasury Regulations 

____ §1.150-2(:f2(2)) with respect to the Pr()ject_(such a~ architectural,_~_gg_iJ!:eering and soil testigg __ 
services) incurred before commencement of acquisition or construction of the Project that do not 
exceed twenty percent (20%) of the issue price of the Bonds (as defined in United States 
Treasury Regulations §1.148-1), or (C) were capital expenditures with respect to the Project that 
are reimbursed no later than eighteen (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). · 

"Rating Agency" shall mean S&P-or Moody's. 

"Rebate Analyst" means any Person, chosen by the Borrower and acceptable to the 
Issuer, and at the expense of the Borrower, qualified and experienced in the calculation of rebate 
payments under Section 148 of the Code and compliance with the arbitrage rebate regulations 
promulgated under the Code, which is engaged for the purpose of determining the amount of 
required deposits to the Rebate Fund, if any, pursuant to the Tax Certificate. 

"Rebate Fund" means the fund of that name established pursuant to Section 5.01 of this 
. Indenture. 



"Record Date" means, with respect to each Bond Payment Date, the close of business. on 
the day preceding such Bond Payment Date, whether or not such day is a Business Day. 

"Regulatory Agreement" means the Regulatory Agreement and Declaration · of 
Restrictive Covenants, dated as of even date herewith, by and between the Issuer and the 
Borrower, as the same may be amended, modified or supplemented from time to time. 

"Required Equity. Funds" means the amounts required to be deposited in the Equity 
Account of the Project Fund pursuant to Section 1.1 of the Construction Disbursement 
Agreement and Section 5.9 of the Loan Agreement. 

· "Requisition" means a requisition in the form of Exhibit D, together with all invoices, 
bills of sale, schedules and other submissions required for the making of an advance from the 
Loan Account or the Equity Account of the Project Fund. 

"Resolution" means the resolution of the Issuer adopted on , 20_, and executed 
by the Mayor of the Issuer on , 20_, authorizing, among other things, the execution and 
delivery by the Issuer of the Issuer Documents and the Bonds and the performance of its 
obligations thereunder. · 

"Revenue Fund" means the fund of that name established pursuant to Section 5.01 of 
this Indenture. 

"S&P" means Standard & Poor's, a division of The McGraw-Hill Companies, Inc., its 
successors and assigns, and, if such corporation shall be dissolved or liquidated or shall no 
longer perform the functions of a securities rating agency, "S&P" shall be deemed to refer to any 
other nationally recognized securities rating agency designated by the Issuer, with the consent of 
the Borrower and the Servicer. 

"Scheduled Conversion Date" means ____ 1, 20_. 

"Secured Property" has the meaning ascribed to such term in the Mortgage. 

"Security Agreement" has the meaning set forth for that term in the Recitals above. 

"Servicer" means the servicer of the Loan, if any, appointed pursuant to Section 7.11 
hereof. During any period in which no servicer has--been appointed pursuant to Section 7.11 
hereof, all references herein and in the Loan Documents .to the Servicer shall be deemed to refer 
to the Majority Owner. 

"State" means the State of California. 

"Subordination Agreement" means the subordination agreement executed by the . 
Borrower· and the Issuer in favor of the Trustee, as the same may be amended, modified or 
supplemented from time to time. 



"Supplemental Indenture" means any indenture hereafter duly authorized and entered 
into between the Issuer and the Trustee in accordance with Article VIII hereof, amending, 
modifying or supplementing this Indenture. 

"Tax and Insurance Fund" means the. fund of that name established pursuant to 
Section 5.01 of this Indenture. 

"Tax Certificate" means, collectively, (i) the Certificate as to Arbitrage, executed by the 
Issuer and the Borrower, dated the Closing Date, and (ii) the Certificate Regarding Use of 
Proceeds, executed by the Borrower, dated the Closing Date. 

"Trust Estate" Iileans the trust estate pledged by the Issuer and described in the Granting 
Clauses of this Indenture. 

"Trustee" has the meaning set forth for that term in the Recitals above, and includes any 
successor trustee appointed pursuant to Section 7 .08. 

"Trustee Fee" means the annual fee of the Trustee in the amount of $2,500, the first such 
payment due on the Closing Date. Thereafter, the Trustee's Fee is payable annually in arrears on 
each January 1, commencing January 1, 2021, so long as any of the Bonds are Outstanding. 

"Trustee Expenses" means the fees and expenses of the Trustee set forth in Section 7.04 
·of this Indenture. 

Section 1.02. Construction. In this Indenture, unless the context otherwise requires: 

(a) Articles and Sections referred to by number shall mean the corresponding 
Articles and Sections of this Indenture. · · 

(i) -Tlie-terms "hereby," "hereof,''''Iiereto," "herein," "hereunder" and·· 
any similar terms referto this Indenture, and the term "hereafter" shall mean after, and 
the term "heretofore" shall mean before, the date of adoption of this Indenture. 

(ii) Words of the masculine gender shall mean and include correlative 
words of the female and neuter genders, and words importing the singular number shall 
mean and include the plural number and vice versa. 

(iii) Words importing the redemption of a Bond or the calling of a 
Bond for redemption do not include or connote the payment of such Bond at its stated 
maturity or the purchase of such Bond. 

(iv) References in this Indenture to particular sections of the Code, the 
Act or any other legislation shall be deemed to refer also to any successor sections thereto 
or other redesignation for codification purposes. 

(v) The terms "receipt," "received," "recovery," "recovered" and any 
similar terms, when used in this Indenture with respect to moneys or payments due the 



Issuer, shall be deemed to refer to the passage of physical possession and control of such 
moneys and payments to the Issuer, the Owners of the Bonds or the Trustee on its behalf. 

ARTICLE II 

REPRESENTATIONS AND COVENANTS OF THE ISSUER 

Section 2.01. Representations by the Issuer. The Issuer represents and warrants to the 
Trustee and the Owners of the Bonds that: 

(a) The Issuer is a municipal corporation and chartered city and county duly 
organized and validly existing under the City Charter and the Constitution and the laws of the 
State of California. 

· (b) The Issuer has power and lawful authority to adopt the Resolution, to 
execute and deliver the Issuer Documents; to issue the Bonds and receive the proceeds of the 
Bonds; to apply or cause to be applied the proceeds of the Bonds to make the Loan; to assign the 
teve11ues derived ar1d ·to be deriv'"cd b;r the Issuer from the Loan to the Trustee; and to perform 
and observe the provisions of the Issuer Documents and the Bonds on its part to be performed 
and observed. 

(c) The Issuer has duly authorized the execution and delivery of the Issuer 
Documents and the 'issuance, execution, sale and delivery of the Bonds, and the performance of · 

· the obligations of the Issuer thereunder. · 

(d) To the best knowledge of the Issuer, there is no litigation pending or, to 
the knowledge of the Issuer, threatened, in any court, either state or federal, calling into question 
(i) the creation, organization or existence of the Issuer, (ii) the validity of the Issuer Documents 

----Dr the Bonds,-~iii)- the authority of the Issuerto adopt, make or perform,as the case ma-y-be, the 
Issuer Documents or to issue, execute and deliver the Bonds or (iv) the exclusion from gross 
income of interest on the Bonds for purposes of federal income taxation. 

(e) All actions on the part of the Issuer necessary for the execution and 
delivery of the Issuer Documents, the issuance, execution, sale and delivery of the Bonds and the 
performance by the Issuer of its obligations thereunder have been duly and effectively taken. To 
the best knowledge of the Issuer, no consent, authorization or approval of, or filing or 

------·· ---- ·-··----

registration with, any governmental or regulatory body is required on the part of the Issuer for 
the execution and delivery of the Issuer Documents, the issuance, execution, sale and delivery of 
the Bonds, or the performance by the Issuer of its obligations under the Issuer Documents or the 
Bonds, except the aforesaid action on the part of the Issuer which has been duly and effectively 
taken. 

· (f) The Issuer makes no representation or warranty, express or implied, that 
the proceeds of the Bonds will be sufficient to finance the construction and equipping of the 

. Project or that the Project will be adequate or sufficient for the Borrower's intended purposes. 

(g) The Issuer has used no broker in connection with the execution of, and the 
transactions contemplated by, this Indenture. 



Section 2.02. Covenants of the Issuer. The Issuer agrees with the Owners from time to 
time of the Bonds that, so long as the Bonds remain unpaid: 

(a) The Issuer will pay or cause to be paid the prinCipal of and the interest on 
the Bonds as the same become due, but solely to the extent provided in Section 10.02 hereof. 

(b) The Issuer will do, execute, acknowledge, when appropriate, and deliver 
from time to time at the request of the Owners of the Bonds or the Trustee, and at the expense of 
the Borrower, such further acts, instruments, financing statements and other documents as are 
necessary or desirable to better assure, transfer, pledge or assign to the Trustee, and grant a 
security interest unto the Trustee in and to the Trust Estate and the other properties and revenues 
herein described and otherwise to carry out the intent and purpose of the Issuer Documents and 
the Bonds. 

(c) The Issuer shall assure that the proceeds of the Bonds are used in a manner 
such that the Bonds will satisfy the requirements of section 142(d) of the Code relating to 
qualified residential rental projects .. 

(d) The Issuer shall not take any action or permit or suffer any action to be 
taken if the result of the same would be to cause any of the Bonds to be "fed~rally guaranteed" 
within the meaning of section 149(b) of the Code. 

(e)· The Issuer shall take any and all actions necessary to assure compliance 
with section 148(£) of the Code, relating to the rebate of excess investment earnings, if any, to _ 

· the federal government, to the extent that such section is applicable to the Bonds. 

(f) The Issuer shall not take, or permit or suffer to be taken by the Trustee or 
otherwise, any action with respect to the proceeds of the Bonds which, if such action had been 
reasonably expected to have been taken, or hadbeen deliberately_and intentionally taken;_o.nihe __ 
date of issuance of the Bonds would have caused the Bonds to be "arbitrage bonds" within the 
meaning of section 148 of the Code. 

(g) The Issuer shall take all actions necessary to assure the exclusion of 
interest on the Bonds from the gross income of the ownors of the Bonds to the same extent as 
such interest is permitted to be excluded from gross income mider the Code as in effect on the 
date of issuance of the Bonds. 

(h) The Bonds upon issuance and delivery shall be considered "private 
activity bonds" within the meaning of the Code with respect to which the California Debt Limit 
Allocation Committee has transferred a portion of the State of California's private activity bond 
allocation (within the meaning of section 146 of the Code) equal to the principal amount of the 
Bonds. 

(i) The Issuer covenants that, from the proceeds of the Bonds and investment 
earnings thereon, an amount not in excess of exceed two percent (2%) of the proceeds of the 
Bonds, will be used for costs of issuance of the Bonds, all within the meaning of section 
147(g)(l) of the Code. For this purpose, if the fees of the original purchaser are retained as a 



discount on the purchase of the Bonds, such retention shall be deemed to be an expenditure of 
Proceeds of the Bonds for said fees. 

(j) The Issuer covenants that not less than 95 percent of the net proceeds of 
the Bonds (within the meaning of section 150(a)(3) of the Code) are paid for Qualified Project 
Costs. 

(k) The Issuer covenants that less than twenty-five percent (25%) of the 
proceeds of the Bonds shall be used, directly or indirectly, for the acquisition of land. 

(1) The Issuer covenants that no proceeds of the Bonds shall be used for the 
acquisition of any tangible property or an interest therein, other than land or an interest in land, 
unless the first use of such property is pursuant to such acquisition; provided, however, that this 
limitation shall not apply with respect to any building (and the equipment therefor) if 
rehabilitation expenditures (as defined in section 145(d) of the Code) with respect to such 
building equal or exceed 15 percent of the portion of the cost of acquiring such building (and 
equipment) financed with Proceeds; and provided, further, that this limitation shall not apply 

• .• . • 1 1 1.. .,...:~· ·.., 1.-. 'h..,. · ;r · h "t'vVltn respect to any structure otr1er tua11 a uU11u1ng l.t rc11au111tatlon expen-...1tures \Vlt. .... respect to 
such structure equal or exceed 100 percent of the portion of the cost of acquiring such structure 
financed with the proceeds of the Bonds. 

(m) The Issuer covenants that no proceeds of the Bonds shall be used directly 
or indirectly' to provide any airplane, skybox or other private luxury box, health club facility, 
facility used for gambling or store the principal business of which is the sale of alcoholic 
beverages for consumption off premises, and no portion of the proceeds of the Bonds shall be 
used for an office unless (i) the office is located on the premises of the facilities constituting the 
Project and (ii) not more than a de minimis amount of the functions to be performed at such 
office is not related to the day-to-day operations of the Project. 

(n) For pur:Poses of Section 142(d) of the Code, the Issuer hereby elects to 
have the Project meet the requirements of section 142(d)(l)(B) of the Code in that forty percent 
( 40%) or more of the residential units in the Project shall be occupied by persons or families 
whose Adjusted Income (as defined· in the Regulatory Agreement) is sixty percent (60%) or less 
of Median Income for the Area (as defined in the Regulatory Agreement), adjusted for household 
size. 

(o) The Issuer agrees to comply with the Regulatory Agreement. 

(p) The Issuer shall not permit the Borrower to purchase, and shall not permit 
any related party of the Borrower to purchase, the Bonds or any portion thereof in an amount 
related to the amount of the Loan or any other obligation acquired by the Issuer in furtherance of 
the governmental program (the "Program") of the Issuer to acquire investments to carry out the 
financing of qualified residential· rental projects, being the governmental purposes of the 
Program. The Issuer has not waived its right to treat the· Loan or the Bonds as a ':program 

. investment" within the meaning of the Code. 

In making the covenants set forth in Section 2.02(c) through (p) above, the Issuer is 
relying exclusively on the covenants and representations of the Borrower in the Loan Agreement 



and the Tax Certificate and any default by the Borrower thereunder shall.not constitute a default 
by the Issuer hereunder with respect to the covenants in Section 2.02 (c) through (p) above. 

ARTICLE III 

AUTHORIZATION AND ISSUANCE OF BONDS 

Section 3.01. Authorization of Bonds. 

(a) There is authorized, established and created by this Indenture an issue of 
Bonds of the Issuer to be known and designated as the "City and County of San Francisco, 
California Multifamily Housing Revenue Bonds (Maceo May Apartments), Series 2020_" in 
the original aggregate principal amount of up to $ . No additional bonds shall be 
authorized or issued under this Indenture. The Bonds shall be issued for the purpose of making 
the Loan by depositing such amounts in the various accounts of the Project Fund established 
hereunder. · 

(b) The Bonds are authorized to be issued as draw-down Ronrls. The Owners 
of the Bonds shall fund the purchase price of the Bonds in installments. The initial installment 
for the purchase of the Bonds shall be funded from the purchase price of the Bonds in the amount 
of$ to be advanced by the Owners of such Bonds and received by the Trustee on the 
Closing Date, which purchase price shall be deposited in the Project Fund for application as 
provided i'n Section 5.02 hereof. Provided that the conditions to advance contaim~d in the 
Construction Disbursement Agreement are either satisfied or waived by the Servicer, the balance 
of the purchase price of the Bonds shall be advanced in subsequent installments by the Owners 
(if more than one Owner, pro rata based on the respective maximum face principal amounts of 
such Bonds). The purchase price of the Bonds so advanced shall be allocated to the payment, or 
reimbursement for the payment, of Qualified Project Costs. Upon receipt of a Funding Notice 

·-described below, the Trustee-shall provide the Owners-with written directions to fund a portion -----
of the purchase price of the Bonds not less than three (3) Business Days prior to the date when 
such funds are required from the Owners, which such notice shall describe the amount of the 
purchase price to be funded and the purposes to which the proceeds of the Bonds so purchased 
will be applied. Upon the payment of any portion of the purchase price of the Bonds by the 
Owners in accordance with the terms of this Section 3.0l(b ), such payment shall be deposited by 
the Trustee in the Project Fund as designated in the corresponding funding notice received by the 

-Trustee from the .. Servicer (each, a "Funding Notice") and thereafter-immediately applied in 
accordance with the corresponding Requisition pursuant to Section 5.02 hereof. The Trustee 
shall maintain in its books a log (which may be maintained through the bond record-keeping 
system utilized by the Trustee) which shall reflect from time to time the payment of the purchase 
price of the Bonds by the Owners in accordance with the provisions of this Section 3.0l(b). If 
presented to the Trustee by any Owner, amounts funded by the Owners in accordance with the 
provisions of this Section 3.0l(b) shall be noted on Schedule A attached to the applicable Bond 
so presented to the Trustee. Notwithstanding any provision in Section 3.06 hereof to the 
contrary, the Bonds shall bear interest as provided in Section 3.06 hereof upon the deposit with 
Trustee by the Owners of the amount of purchase price of the Bonds so paid in accordance with 
the provisions of this Section 3.0l(b ). 



Anything herein to the contrary notwithstanding, to the extent that all the full 
authorized amount of the Bonds has not been purchased by December 31, 2023, the remaining 
authorized principal amount of the Bonds shall be issued on and as of such date, unless the 
Borrower delivers to the Trustee and the Issuer an opinion of Bond Counsel to the effect that a 
failure to purchase the remaining principal amount of Bonds prior to December 31, 2023 will 
not, in and of itself, adversely affect the exclusion of interest on the Bonds from gross income for 
federal income tax purposes. 

Section 3.02. Conditions Precedent to Authentication and Delivery of Bonds. Prior 
to the initial authentication and delivery of the Bonds, the Trustee shall have received each of the 
following: 

(a) the original executed Note, and executed original counterparts of this 
Indenture, the other Issuer Documents and the Loan Documents; 

(b) confirmation from the Servicer or its counsel that the conditions to the 
initial purchase of Bonds contained in the Construction Disbursement Agreement have been 

. satisfied or v~iai·ved by Servicer; 

(c) a certified copy of the Resolution; 

(d) evidence of the payment of the initial installment of the purchase priCe of -
the Bonds and deposit of the Borrower funds required pursuant to Section 5:0l(c) of this 
Indenture; 

(e) an opinion of Bond Counsel substantially to the effect that the Bonds 
constitute legal, valid and binding obligations of the Issuer and that under existing statutes, 
regulations, rulings and court decisions, the interest on the Bonds is not includable in gross 
income of-the Owners (other than an-Owner who is a "subst-antial-user" of the-I'roject ora 
"related person" to a "substantial user," as defined in Section 147(a) of the Code) for federal 
income tax purposes; 

(f) an opinion of Counsel to the Borrower addressed to the Issuer, the Bank 
and the Trustee, in form and substance satisfactory to tbe Issuer and the Bank; and 

(g) an original investor letter executed by the initial purchaser(s) of the Bonds, 
in substantially the form set forth in Exhibit B hereto. 

Section 3.03. Registered Bonds. The Bonds shall be in fully registered form and shall 
be payable in accordance with the provisions hereof and of the· Bonds to the Owner thereof as 
shown on the records maintained by the Trustee. 

Section 3.04. Loss, Theft, Destruction or Mutilation of Bonds. In the event a Bond is 
mutilated, lost, stolen or destroyed, the Issuer may execute and the Trustee may authenticate and 
deliver a new Bond bearing a notation indicating the principal amount outstanding, in exchange 
for the mutilated Bond, or in substitution for a Bond so destroyed, lost or stolen. In every case of 
exchange or substitution, the applicant shall furnish to the Issuer and the Trustee (i) such security 
or indemnity as may be required by them to save them harmless from all risks, however remote, 



and (ii) evidence to their satisfaction of the mutilation, destruction, loss. or theft of a Bond and of 
the ownership thereof. Upon the issuance of a Bond upon such exchange or· substitution, the 
Trustee may require the payment of a sum sufficient to cover any tax or other governmental 
charge that may be imposed in relation thereto and any other expenses, including counsel fees, of 
the Issuer and the Trustee. In case a Bond shall become mutilated or be destroyed, lost or stolen, 
the Trustee may, instead of authenticating a Bond in exchange or substitution therefor, pay or 
authorize the payment of the same (without surrender thereof except in the case of a mutilated 
Bond} if the applicant for such payment shall furnish to the Issuer and the Trustee such security 
or indemnity as they may require to save them harmless and evidence satisfactory to them of the 
mutilation, destruction, loss or theft of the Bond and of the ownership thereof. 

Section 3:05. Terms of Bonds Generally. 

(a) Registration; Denomination. The Bonds sha11 be issuable initially in 
Authorized Denominations as specified by the initial Owner. Thereafter, the Bonds shall be 
issuable in any Authorized Denomination required to effect transfers, exchanges or redemptions 
permitted or required by this Indenture. The Bonds shall be substantially in the form of 
EJ~h.ibit ... 4. hereto, \Vith such amendments and changes as the -officer executing the same shall 
deem appropriate. 

(b) . Date and Maturity. All Bonds shall be dated the Closing Date. The Bonds 
shall bear interest until paid in full, payable for the periods, in the amounts, at the rates, and as 
provided in Section 3.06 hereof. The Bonds shall mature on the Maturity Date, unless sooner 
redeemed or accelerated. 

(c) Payment. The principal of and interest on the Bonds shall be payable in 
lawful money of the United States of America by check or draft of the Trustee. Payments of 

·interest and of principal upon redemption pursuant to Section 4.01(±) hereof shall be mailed by 
first-class mai1-te--the Owners -ef-the Bonds at their addresses-appearing-on the rec~f-the 
Trustee; provided, however, that the payment to the Servicer shall, upon written request of the 
Servicer, be transmitted by the Trustee by wire transfer or other means requested in writing by 
the Servicer. Payment of the principal (other than upon redemption pursuant to Section 4.01(±) 
hereof) of a Bond shall only be made upon surrender of the Bond at the Principal Office of the 
Trustee. Notwithstanding anything in this Indenture to the contrary, all payments of principal and 
interest with respect to Bonds owned by the Majority Owner shall, at the written request of the 
Majority Owner, be made by wire transfer to the Majority Owner without the requirement of 
surrender of such Bonds under any circumstances, except upon the final maturity or payment or 
redemption in full of the Bonds. 

(d) Notice of Payment of Principal. Within five Business Days of each 
payment by the Trustee of principal on the Bonds the Trustee will notify the Issuer by mutually 
acceptable electronic means, with receipt confirmed by the Trustee, of the aggregate principal 
amount of Bonds that remain Outstanding or that no Bonds remain Outstanding. 



Section 3.06. Interest on the Bonds. 

(a) General. The cumulative principal amount of the Bonds for which 
installment purchase payments have been received by the Trustee shall bear interest at the 
applicable rate provided in the Note. On each Interest Payment Date, interest accrued for the 
previous Calculation Period shall be payable. Interest on the Bonds shall be computed on the 
same basis as interest is computed on the Note. 

(b) Additional Interest. The Owners of the Bonds shall also be entitled to 
Additional Interest, which amount, if any, shall be deposited in theRevenue Fund pursuant to the 
provisions of Section 3. 2(b) of the Loan Agreement. 

(c) Usury. Notwithstanding any provision of this Indenture to the contrary, in 
no event shall the interest contracted for, charged or received in connection with the Bonds 
(including any other costs or considerations that constitute interest under the laws of the State · 
which are contracted for, charged or received p11rsuant to this Indenture) exceed the maximum 
rate of nonusurious interest allowed under the laws of the State as presently in effect and to the 
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for, charged or received on the Bonds shall be allocated over the entire term of the Bonds, to the 
end that interest paid on the Bonds does not exceed the maximum a.mount permitted to be paid 
thereon by law. Excess interest, if any, provided for in this Indenture, or otherwise, shall be 
canceled automatically ;;ts of the date of such acceleration or, if theretofore paid, shall be credited 
as principal paid on the Bonds. 

Section 3.07. Payment of Principal of and Interest on the Bonds. Principal of and 
interest on the Bonds shall be payable in the following manner: (i) commencing the first day of 
the first month after the month in. which the Closing Pate occurs and continuing on each Interest 
Payment Date before the Conversion Date, and on the Conversion Date, interest on the 

--eutstanding principal bal-ance-of the Bonds -(which amount shall reflect-so-much of the-purchase 
price as shall have been paid pursuant to Section 3.01(b)) at the applicable interest rate for the 
Bonds shall be due and payable in arrears; (ii) on the Conversion Date, the amounts due pursuant 
to Section 4.0l(e) hereunder; (iii) on the Conversion Date, a single payment of interest in 
advance for the period beginning on the Conversion Date to the first day of the month following 
the Conversion Date shall be due and payable; (iii) commencing on the first day of the month 
following the first full month after the Conversion Date and continuing on each Interest Payment 
Date thereafter until the Maturity Date, payments of principal-and interest in arrears on the 
Bonds shall be due and payable in amounts that correspond to the amounts payable pursuant to 
the terms of the Note; and the entire unpaid principal balance of the Bonds, the Prepayment 
Equalization Payment (if any) and all accrued and unpaid interest (including any Additional 
Interest) shall be due and payable in full on the Maturity Date, if not paid earlier.· 

Section 3.08. Execution and Authentication of Bonds. 

(a) The Bonds· shall be executed on behalf of the Issuer by the manual or 
facsimile signature of the Mayor of the Issuer and may be attested by the manual or facsimile 
signature of the Clerk of the Issuer or the Clerk's duly authorized ·representative. 



(b) In case any officer of the Issuer whose signature or facsimile signature 
shall appear on any of the Bonds shall cease to be such officer before the Bonds so signed shall 
have been actually delivered, such Bonds may, nevertheless, be delivered as herein provided, and 
may be issued as if the persons who signed such Bonds had not ceased to hold such offices or be 
so employed. Any Bond may be signed on behalf of the Issuer by such persons as, at the actual 
time of the execution of such Bond, shall be duly authorized or hold the proper office in or 
employment by the Issuer, although at the date of the Bonds such persons may not have been so 
authorized nor have held such office or employment. 

(c) · No Bond shall be valid or obligatory for any purpose or shall be entitled to 
any right or benefit under this Indenture unless there shall be endorsed on such Bond a certificate 
of authentication in the form set forth in such Bond duly executed by the Trustee, by the manual 
signature of an authorized signatory thereof, and such certificate of the Trustee upon any Bond 
executed on behalf of the Issuer shall be conclusive evidence that the Bond so authenticated has 
been duly issued under this Indenture and that the Owner thereof is entitled to the benefits of this 
Indenture. 

Section 3.09. Negotiability, Transfer and Registry of Bonds. 

(a) All the Bonds issued under this Indenture shall be negotiable, subject to 
the provisions for registration and transfer contained in this Indenture and in the Bonds. So long 
as this Indenture remains in force, the Trustee, as registrar, shall maintain and keep books for the 
recordation of the taxpayer identification number of each of the Owners of the Bonds and the 
registration, transfer, and exchange of Bonds. Each Bond shall be transferable only upon the 
books of registration. The Trustee is appointed registrar, to act as agent of the Issuer for the 
registration and transfer of Bonds and the maintenance of the books of registration. The Issuer 
may appoint a successor registrar upon notice by mail to the Trustee and the Owners of the 
Bonds. 

(b) Upon a partial redemption of the Bonds, the Issuer shall execute and the 
Trustee shall authenticate and deliver new certificates representing the unredeemed portion of the 
Bonds .to be so redeemed in part, in exchange for the certificates representing the Bonds to be so 
redeemed in part. Surrender of Bonds for execution, authentication and delivery of new 
certificates shall not be a precondition to the redemption of Bonds pursuant to Section 4.0l(f) 
hereof. If a Bond shall be transferred in part, such Bond shall be delivered to the registrar, and 
the Trustee shall, on behalf of the Issuer, deliver two Bonds in replacement therefor, ~having the 
same maturity and interest provisions and in the same aggregate principal amount as the Bond so 
delivered. 

(c) Upon surrender of the Bonds at the Principal Office of the Trustee with a 
written instrument of transfer satisfactory to the Trustee, duly executed by the Owner or his 
attorney duly authorized in writing, such Bonds may, at the option of the Owner thereof, be 
exchanged for an equal aggregate principal amount of Bonds in Authorized Denominations. 

(d) The Borrower shall bear all costs in connection with any transfer or 
exchange of Bonds, including the reasonable fees and expenses of the Issuer, Bond Counsel and 
the Trustee and of any required indemnity for the Issuer and the Trustee; provided that the costs 



of any tax or other governmental charge imposed upon such transfer or exchange shall be borne 
by the Owner of the Bond. 

(e) Bonds shall be transferred upon presentation and surrender thereof at the 
Principal Office of the Trustee by the Owner thereof or his attorney duly authorized in writing 
with due endorsement for transfer or accompanied by a written instrument of transfer in form 
satisfactory to the Trustee. All Bonds surrendered in any exchanges or transfers shall forthwith 
be canceled. For every such exchange or transfer of Bonds, there shall be made a charge 
sufficient to pay any tax or other governmental charge required to be paid with respect to such 
exchange or transfer, which sum or sums shall be paid by the Owner requesting such exchange 
or transfer as a condition precedent to the exercise of the privilege of making such exchange or 
transfer. The Trustee shall not be obligated to (i) authenticate, exchange or transfer any Bond 
during a period beginning at the opening of business on any Record Date and ending at the close 
of business on the next succeeding Interest Payment Date, (ii) authenticate, exchange or transfer 
any Bond during a period beginning at the opening of business 15 days next preceding any 

· selection of Bonds to be redeemed and ending at the close of business on the date of the first 
giving of notice of such redemption, or (iii) transfer or exchange any Bonds called or being 
called for redemption in whole or in part. 

(f) The Bonds may be transferred in whole by their Owner only as follows: 

. (i) to the Borrower, any subsidiary of the initial Owner, any Affili~te 
of the Owner, any entity arising out of any merger or consolidation of the Owner, or a 
trustee in bankruptcy of the Owner; 

(ii) to any Accredited Investor, or any entity in which all of the equity 
owners are Accredited Investors, or any "qualified institutional buyer" (as defined in 
Rule 144A promulgated under the Securities Act of 1933, as amended, a "QIB"); 

(iii) to any bank, savings institution or insurance company (whether 
acting in a trustee or custodial capacity for any Accredited Investor or "qualified 
institutional buyer" as defined in clause (ii) above, or on its own behalf); or 

(iv) to CCRC, or its member banks, limited partnerships, limited 
liability companies or other entities in which CCRC (or an affiliate of CCRC) is the sole 

. _managing generaLpartner, managing member or manager and in which_ajJ other partners 
or members, as applicable, are banks, insurance companies or other financial institutions 
(or affiliates thereof) who are QIBs. 

Any transfer of Bonds described in clauses (ii), (iii), or (iv) of this Section 3.09(f) shall be 
conditioned upon delivery by the proposed transferee to the Trustee of an investor letter in 
substantially the form set forth in Exhibit B hereto. 

(g) In addition to any transfer permitted by Section 3.09(f), the Bonds may be 
transferred, in whole or in part to one or more Owners upon receipt by the Issuer, each Owner 
making such transfer, and the Trustee of (i) any disclosure document which is prepared in 
connection with such transfer, (ii) evidence that the Bonds of such series are rated "A" or better 
by a Rating Agency, and (iii) an opinion of Counsel to the effect that (A) the exemption of the 



Bonds or any securities evidenced thereby from the registration requirements of the Securities 
Act of 1933, as amended, and the exemption of this Indenture from qualification under the Trust 
Indenture Act of 1939; as amended, will not be impaired as a result of such transfer, and (B) such 
transfer will not adversely affect the exclusion of interest accrued on the Bonds from gross 
income of the Owners thereof (other than an Owner who is a "substantial user" of the Project or 
a "related person'' to a "substantial user," as defined in Section 147(a) of, the Code) for federal 
income tax purposes. 

(h) Nothing contained in this Section 3.09 shall limit or otherwise restrict the 
sale by any Owner of participation interests in any Bond; provided that (i) such Owner is CCRC 
or any Authorized Participant who is selling interests to an Authorized Participant, or (ii) (A) · 
such Owner shall remain the Owner of record of such Bond following the sale of any such 
participation interest, (B) the purchaser of the participation interest is a QIB(in which case such 
Owner shall remain an Owner of the applicable Bond for all purposes of this Indenture), (iii) any 
such participation shall be in a principal amount of at least $250,000, and (iv) the purchaser of 
such, participation interest shall provide an investor letter to the. Issuer substantially similar in 
content to Exhibit B attached hereto. 

Section 3.10. Ownership of Bonds. The Issuer, the Trustee and any other Person may 
treat the registered owner of any Bond as the absolute owner thereof, whether such Bond shall be 
overdue or not, for the purpose of receiving payment of, or on account of, the principal or 
redemption price of and interest on such Bond and for all other purposes whatsoever, and 

' ' 
payment of the principal or redemption price, if any, of and interest on any such Bond shall be 
made only to, or upon the order of, such registered owner. All such payments to such registered 
owner shall be valid and effectual to satisfy and discharge the liability of the Issuer upon such 
Bond to the extent of the sum or sums so paid, and neitherthe Issuer nor any Trustee shall be 
affected by any notice to the contrary. 

-s-ernon 3.11. Payments on Bonds Due on Non-;;Business Days. In any case where any 
Bond Payment Date shall be a day other than a Business Day, then payment of the Bonds 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 the Bond Payment Date, and no interest shall accrue for the period 
from and after such date. 

Section 3.12. Registration of Bonds in the Book-Entry Only System. 

(a) Notwithstanding any provision herein to the contrary, the provisions of 
this Section 3.12 and the Representation Letter (as defined below) (i) shall only apply if the 
Bonds are rated "A" or better by a Rating Agency, and (ii) shall apply with respect to any Bond 
registered to Cede & Co. or any other nominee of The Depository Trust Company ("DTC") 
while the Book-Entry Only System (meaning the system of registration described in paragraph 
(b) of this Section 3.12) is in effect. The Book-Entry Only System shall become effective thirty 
(30) days after the Owners of all the Bonds provide notice in writing to the Trustee, th~ 
Borrower, and the Issuer that they are requesting that the Bonds be held in a Book-Entry Only 
System, subject to the provisions below concerning termination of the Book.:.Entry Only System. 
Until all of the Owners of the Bonds provide such notice, the Book~Entry Only System shall not 
be in effect. In addition, the Bonds shall not be held in a Book-Entry Only System unless the 



Issuer and the Trustee shall have received written evidence that the Bonds are rated "A" or better 
by a Rating Agency. 

(b) Upon the effectiveness of the Book'-Entry Only System, the Issuer shall 
execute and deliver, and the Trustee shall transfer and exchange Bond certificates for a separate 

. single authenticated fully registered Bond for each stated maturity in substantially the form 
provided for in E:xhibit A hereto. Any legend required to be on the Bonds by DTC may be added . 
by the Trustee. On the date of delivery thereof, the Bonds shall· be registered in the registry 
books of the Trustee in the name of Cede & Co., as nominee of DTC as agent for the Issuer in 
maintaining the Book-Entry Only System. With respect to Bonds registered in the registry books 
kept by the Trustee in the name of Cede & Co., as nominee of DTC, the Issuer, the Borrower, 
arid the Trustee shall have no responsibility or obligation to any Participant (which means 
securities brokers and dealers, banks, trust companies, clearing corporations and various other 
entities, some of whom or their representatives own DTC) or to any Beneficial Owner (which 
means, when used with reference to the Book-Entry Only System, the Person who is considered 
the Beneficial Owner of the Bonds pursuant to the arrangements for book entry determination of 
ownership applicable to DTC) with respect to the following: (i) the accuracy of the records of 
DTC, Cede & Co. or any Participant with respect to any ownership interest in the Bonds, (ii) the 
delivery to or from any Participant, any Beneficial Owner (as defined pursuant to the Book-Entry 
Only System or any other Person, other than DTC, of any notice with respect to the Bonds, 
including any notice of redemption or tender (whether mandatory or optional), or (iii) the 
payment to any Participant, any Beneficial Owner or any other Person, other than DTC, of any 
amount with respect to the principal or premium, if any, or interest on the Bonds. The Trustee 
shall pay all principal of and premium, if any, and interest on the Bonds only to or upon the order 
of DTC, and. all such payments shall be valid and effective fully to satisfy and discharge the 
Issuer's obligations with respect to the principal of any premium, if any, and interest on Bonds to 
the extent of the sum or sums so paid. No Person other than DTC or its agent shall be entitled to 
receive an authenticated Bond evidencing the obligation of the Issuer to make payments of 
principal-and premium, if any, and interest--pursuant to this Indenture-:-Upon delivery by DTC_t_o __ 
the Trustee of written notice to the effect that DTC has determined to substitute a new nominee 
in place of Cede & Co., the words "Cede & Co." in this Indenture shall refer to such new 
nominee of DTC. 

(c) Upon receipt by the Trustee of written notice from DTC to the effect that 
DTC is unable or unwilling to discharge its responsibilities, the Issuer shall issue and the Trustee 
shall transfer and exchange Bonds as-requested by DTC · in appropriate amounts and in 
authorized denominations, and whenever DTC requests the Issuer and the Trustee to do so, the 
Trustee and the Issuer will, at the expense of the Borrower, cooperate with DTC in taking 
appropriate action after reasonable notice (i) to arrange for a substitute bond depository willing 
and able upon reasonable and customary terms to maintain custody of the Bonds or (ii) to make 
available for transfer and exchange Bonds registered in whatever name or names and in whatever 
authorized denominations as DTC shall designate. 

(d) In the event the Beneficial Owners subsequently determine that the 
Beneficial Owners should be able to obtain Bond certificates, the Beneficial Owners may so 
notify DTC and the Trustee, whereupon DTC will notify the Participants of the availability 
through DTC of Bond certificates. In such event, the Issuer shall issue and the Trustee shall, at 



the expense of the Beneficial Owners, transfer and exchange Bond certificates as requested by 
DTC in appropriate amounts and in authorized denominations. Whenever DTC requests the 
Trustee to do so, the Trustee will, at the expense of the Beneficial Owners, cooperate with DTC 
in taking appropriate action after reasonable notice to make available for transfer and exchange 
Bonds registered in whatever name or names and in whatever authorized denominations as DTC 
shall designate. 

(e) Notwithstanding any other provision of this Indenture to the contrary, so 
long as any Bond isregistered in the name of Cede & Co., as nominee of DTC, all payments 
with respect to the principal of, premium, if any, and interest on such Bond and all notices with 
respect to such Bond shall be made and given, respectively, to DTC as provided in the Letter of 
Representation to be delivered by the Borrower and the Trustee to DTC. 

(f) Notwithstanding any provision herein to the contrary, so long as the Bonds 
outstanding are held in the Book-Entry Only System, if less than all of such Bonds of a maturity 
are to be redeemed upon any redemption of Bonds hereunder, the particular Bonds or portions of 
Bonds to be redeemed shall be selected by DTC in such manner as DTC may determine. 

(g) So long as the Book-Entry Only System is in effect, a Beneficial Owner 
who elects to have its Bonds purchased pursuant to this Indenture shall effect delivery by causing 
a Participant to transfer the Beneficial Owner's interest in the Bonds pursuant to the Book-Entry 
Only System. The requirement for physical delivery of Bonds in connection with a demand for 
purchase or a mandatory purchase will be deemed satisfied when the ownership rights in the 
Bonds are transferred in accordance with the Book-Entry Only System. 

ARTICLE IV 

REDEMPTION OF BONDS 

Section 4.01. Mandatory Redemption. The Bonds shall be subject to mandatory 
redemption, and shall be redeemed prior to maturity, as follows: 

(a) in whole or in part on the first Interest Payment Date for which notice can 
be given in accordance with· this Indenture after the Completion Date to the extent of excess 
funds on deposit on such date in the Loan Account of the Project Fund, determined as provided 
in Secti9_1!.5.03 of this Indenture; or 

(b) in whole or in part on the first Interest Payment Date for which adequate 
notice can be given in accordance with this Indenture after and to the extent that Iri.surance 
Proceeds or a Condemnation Award in connection with the Project are deposited in the Insurance 
and Condemnation Account of the Project Fund and are not to be used to repair or restore the 
Project (which unused Condemnation Award or Insurance Proceeds shall be applied to the 
redemption of Bonds, unless all of the Owners shall have approved a proposed alternative 
application of such funds and the Trustee and the Servicer shall have received an opinion of 
Bond Counsel to the effect that such proposed alternative application of such funds will not 
·adversely affect the exclusion from gross income of Owners (other than an Owner who is a 



"substantial user"· of the Project or a '.'related person" to a "substantial user," as defined in 
Section 147(a) of the Code)); or 

(c) in whole on the first Interest Payment Date for which notice can be given 
to the Owners in accordance with this Indenture following receipt by the Trustee of notice from 
the Servicer demanding such redemption, following a Determination of Taxability; or 

(d) in whole or in part, on any day on or after the Conversion Date, from the 
proceeds of a prepayment of the Loan from any source of funds, including without limitation 
proceeds of any refunding or refinancing received by the Borrower, if so directed by the 
Borrower in a writing delivered to the Trustee at least 12 Business Days prior to the Conversion 
Date, subject to the terms of the Note; or 

(e) on the Conversion Date, in an amount sufficient to reduce. the aggregate 
principal amount of Outstanding Bonds to the amount necessary to achieve cmnpliance with the 
Conditions to Convert set forth in the Construction Disbursement Agreement; or 

(f) in part, in amounts corresponding to the principal payments of the Loan 
· made pursuant to the terms of the Note; or 

. . 

(g) in whole, following receipt by the Trustee of notice from the Servicer 
stating that an Event of Default has occurred under the Loan Agreement or the Construction 
Disbursement Agreement mid demanding redemption of the Bonds, on any date selected by the 
Servicer, specified in a notice in writing delivered to the Borrower at least ten (10) days prior to 
such date. 

Section 4.02. Redemption Price of Bonds Redeemed Pursuant to Mandatory 
Redemption. Any Bonds being redeemed before maturity in accordance with Section 4.0l.of 
-this.-Indenture shall be redeemed at a redemption pri~al to the principal amount of the 
Bonds being redeemed, together with accrued interest to the date of redemption, plus (i) the 
Prepayment Equalization Payment, if redemption is under Section 4.0l(a), (b), (c), (d) or (g), and 
(ii) any Additional Interest, if redemption is under Section4.0l(c). 

Section 4.03. Optional Redemption. The Bonds shall be subject to redemption from 
the proceeds of an optional prepayment of the Loan by the Borrower at a redemption price equal 
t()_J:pe principal mnmmtof the Bonds being redeemed, plus the Prepayment _§_qualization PaymeJ:lt 
upon the terms set forth in the Note. 

Section 4.04. Purchase in Lieu of Redemption. At the election of the Borrower upon a 
redemption in whole of the Bonds, by written notice to the Trustee and the· Servicer given not 
less than five (5) Business Days in advance of such redemption date, the Bonds will be deemed 
tendered for purchase in lieu of the redemption on such date. The purchase price of Bonds so 
purchased in lieu of redemption shall be the principal amount thereof together with all accrued 
and unpaid interest to the date of redemption and shall be payable on the date of redemption 
thereof. Bonds so purchased in lieu of redemption shall remain Outstanding and shall be 
registered to or upon the direction of the Borrower. 



Section 4.05. Notice of Redemption. 

. (a) Notice of redemption shall be given by the Trustee to the Owners and the 
Borrower by facsimile transmission or other similar electronic means of communication, 
promptly confirmed in writing, not less than ten (10) Business Days prior to the date fixed for . 
redemption; provided, that no notice of redemption shall be required to be given to Owners for a 
redemption pursuant to Section 4.0l(e), (f) or (g) of this Indenture. Receipt of such notice of 

·redemption shall not be a condition precedent to such redemption, and failure to so notify any of 
such registered Owners shall not affect the validity of the proceedings for the redemption of the 
Bonds. 

(b) Notice of redemption having been given as provided in subsection (a) of 
this Section 4.05 and all conditions precedent, if any, specified in such notice having been 
satisfied, the Bonds or portions thereof so to be redeemed shall become due and payable on the 
date fixed for redemption at the redemption price specified therein plus any accrued interest to 
the redemption date, and upon presentation and surrender thereof at the place specified in such 
notice, such Bonds or portions thereof shall be paid at the redemption price, plus any accrued 
interest to the redemption date. On and after the redemption date (unless funds for the payment 
of the redemption price and accrued interest shall not have been provided to the Trustee), (i) such 

. Bonds shall cease to bear interest and (ii) such Bonds shall no longer be considered as 
Outstanding under this Indenture. 

S~ction 4.06. Selection of Bonds To Be Redeemed. 

(a) Except as otherwise expressly set forth herein, if less thim all the Bonds 
are to be redeemed, the particular Bonds or portions of Bonds to be redeemed shall be selected 
by the Trustee, in such manner as the Trustee in its sole discretion may deem fair and appropriate 
so that Bonds are redeemed, as nearly as practicable, from each Owner, if there is more than one 
Owner,on- a pro rata bas-is- according to the principal-amount of Bonds represented-by each Bond-· 
Outstanding. 

(b) In making such selection, the Trustee niay treat each Bond to be redeemed 
as representing that number of Bonds of the lowest Authorized Denomination as is obtained by 
dividing the principal amount of such Bond by such Authorized Denomination. 

Section 4.07. Partial Redemption of Registered Bonds. 

In case part but not all of a Bond shall be selected for redemption, upon 
presentation and surrender at the Principal Office of the Trustee of such Bond by the Owner 
thereof or his attorney duly authorized in writing (with due endorsement for transfer or 
accompanied by a.written instrument of transfer in form satisfactory to the Trustee), the Issuer 
shall execute and the Trustee shall authenticate and deliver to or upon the order of such Owner, 
without charge therefor, for the unredeemed portion of the principal amount of the Bond so 
surrendered, a Bond or Bonds, at the option of such Owner, of any Authorized Denomination of 
like tenor; provided, however, that such surrender of Bonds shall not be required for payment of 
the redemption price pursuant to Sections 4.01(f) or 4.0l(g) hereof. Bonds so presented and 
surrendered shall be canceled in accordance with this Indenture. 



· Section 4.08. Assignment of Loan and Tender of Bonds. 

(a) Notwithstanding anything to the contrary in the Bonds or this Indenture, 
the Bonds shall be subject to optional tender for cancellation by the Owner in accordance with 
the provisions of this Section 4.08. 

(b) Upon receipt by the Owner of notice by the Loan Purchaser of its election 
to exercise the Loan Purchase Option, the Owner shall provide written notice to the Issuer and 
the Borrower, in the manner specified in Section 10.08 of this Indenture and Section 8.7 of the 
Loan Agreement, at least 30 days prior to the specified tender date ("Tender Notice"), of its 
election to tender for cancellation the outstanding Bonds as of such date (the "Tender Date") and 
to transfer all of its right, title and interest in, to and under the Note, the Deed of Trust and the 
other Loan Documents to the Loan Purchaser on the Tender Date (the "Loan Purchase"). 

(c) On the Tender Date, Bonds tendered for cancellation pursuant to Section 
4.08(b) (but not the Note, the Deed of Trust or the other Loan Documents) shall be deemed paid 
in full and retired and shall be . cancelled on the books of the Trustee, upon surrender of the 
"T'l. 1 1 r11 1- ~ - .. --- ., • ....- -1 • 1 11 1 • 1 • ,..::1 • h 
nor1US t9 tr1e 1rustee. Vn the ·render Uate, thiS lnacnturc sna11 oe terrr11r1atea 111 accoruan~e Vllt.1 

Section 9.01 of this Indenture, subject to any indemnification or other rights expressly intended 
to survive termination as set ~orth in this Indenture. On the Tender Date, the Owner shall 
transfer all of its right, title and interest in, to and under the Note, the Deed of Trust and the other · 
Loan Documents to ,the Loan Purchaser. Upon such Loan Purchase, cancellation of the Bonds, 
and termination of the Indenture,· the Issuer and the Trustee shall have no further interest in the 
Loan or the Loan Documents, subject to any indemnification or other rights expressly intended 
to survive termination as set forth in the Loan Documents, including without limitation (i) all of 
the rights and interests of the Issuer under the Regulatory Agreement, which shall remain in full 
force and effect in accordance with its terms and (ii) rights to indemnification, to the payment of 
fees and expenses, to the computation and payment of reb<~te with respect to the Bonds, and with 
respect to post-Issuance compliance under tlie Tax Certificate.~To effect the foregoing, the 
parties shall execute and deliver an Assignment and Assumption Agreement, substantially in the 
form attached to the Bond Purchase Agreement· as Exhibit A, and. the Loan Purchaser shall 
execute and deliver an Investor Letter, substantially in the form attached to that Agreement. The 
Issuer and the Trustee shall take such other actions as may be reasonably requested, at the 
expense of the Borrower, in order to effect the Loan Purchase; and the cancellation of the Bonds 
and the termination of the Indenture in connection therewith, in accordance with this Section. 

(d) At any time prior to the Tender Date, at the written request of the Owner 
and Loan Purchaser, delivered to the Issuer, the Trustee and the Borrower, given in the same 
manner as the Tender Notice, the Tender Notice may be cancelled and rescinded, provided that 
Borrow~r shall still be responsible for any expenses of the Issuer or the Trustee incurred pursuant 
to the Tender Notice. 



ARTICLEV 

ESTABLISHMENT OF CERTAIN FUNDS AND ACCOUNTS, 
. APPLICATION THEREOF AND SECURITY THEREFOR 

Section 5.01. Establishment of Funds and Accounts; Application of Proceeds of the 
Bonds; and Other Amounts. 

·(a) . The following Funds and Accounts are created and established as special 
trust funds: 

(i) the Project Fund, consisting of: 

(A) the Loah Account; 

(B) the Insurance and Condemnation Proceeds Account; 

(C) the Equity Account; and 

· (D) the Capitalized Interest Account; 

(ii) the Costs of Issuance Fund; 

(iii) the Tax and Insurance Fund; 

(iv) the Revenue Fund; and 

(v)- the Rebate Fund. 

---(b) All the Funds and-Aeeounts created-l:>y subsection (a) of this Seetion 5.01 
shall be held by the Trustee in trust for application only in accordance with the provisions of this 
Indenture. 

(c) The initial installment for the sale of the Bonds ($. _ __:_ __ ), shall be 
applied as follows: 

(i) $ , representirig_!_~e proceeds of t~e_jnitial sale of the 
Bonds, shall be deposited in the Loan Account of the Project Fund [and transferred on the 
same date to · , as set forth in that certain closing memorandum dated __ 
of Ross Financial and acknowledged by the Issuer and the Borrower]. 

Section 5.02. Project Fundand Costs of Issuance Fund. 

(a) Deposit of Moneys. 

(i) Deposit of Moneys to Project Fund. The amount specified in 
Section 5.0l(c) shall be deposited in the account of the Project Fund named therein. The 
Loan Account of the Project Fund shall be funded from time to time as and when 
installments of the purchase price of the Bonds are paid by the Owners pursuant to 



Section 3.01(b) hereof in accordance with the direction of the Owners accompanying 
such installments. The Capitalized Interest Account of the Project Fund shall be funded 
from time to time as and when installments of the purchase price of the Bonds are paid by 
the Owners pursuant to Section 3.0l(b) hereof, in accordance with the direction of the 
Owners accompanying such installments. Any amounts received by the Trustee from the 
Guarantor, and any amounts received by the Trustee from the Borrower in response to 
demands by the Trustee or the Servicer for deposits of Borrower's funds shall be 
deposited in the Equity Account of the Project Fund. All Condemnation Awards and 
Insurance Proceeds shall be deposited in the Insurance and Condemnation Proceeds 
Account of the Project Fund. Any other funds directed by the Issuer, the Servicer or the 
Borrower to be deposited in the Project Fund which are not required to be otherwise 
deposited or disbursed shall be so deposited by the Trustee upon receipt of funds ·and 
such direction. 

(ii) Deposit of Moneys to Costs of Issuance Fund. ·On the Closing 
Date, the Borrower shall deposit or cause to be deposited with the Trustee, for deposit in 
the Costs of Issuance Fund, from Borrower equity, the amount of$---,---

(b) Use of Moneys in Project Fund. 

(i) Loan Account and Equity Account. The Trustee shall make 
paymt?nts from the Loan Account for the purpose of paying the Qualified Project ~osts. 

· The Trustee shall make payments from the Equity Account to pay (A) all costs of 
construction and equipping of the Project other than Qualified Project Costs and (B) to 
the extent amounts on deposit in the Loan Account are insufficient for such purposes, 

· Qualified Project Costs. Disbursements from the Loan Account and the Equity Account 
shall be made by the Trustee upon receipt of a Requisition, executed by an Authorized 
Representative of the Borrower and approved by an Authorized Representative of the 

· Servicer. -----

(ii) Capitalized Interest. On or prior to the last Business Day· 
immediately preceding each Interest Payment Date up to and including the Completion 
Date, the Trustee shall transfer any funds on deposit in the Capitalized Interest Account 
to the Revenue Fund to pay interest on the Bonds accruing up to and including the 
Completion Date. without submission of any Requisition. After the Completion Date, 
amounts held in .the Capitalized Interest Account shall be applied to pay Qualified Project 
Costs or, to the extent such moneys represent proceeds of the Bonds, transferred to the 
Revenue Fund for application to the redemption of Bonds pursuant Section 4.01(a), and 
otherwise, as provided in Section 5.03 hereof, released to the Borrower, in each case, 
upon the written direction of the Servicer to the Trustee (a copy of which shall be 
provided to the Borrower by the Servicer). · · 

(ii1) Insurance and Condemnation Proceeds Account. The Trustee shall · 
make all disbursements from the Insurance and Condemnation Proceeds Account only 
upon the receipt by the Trustee of the written request of the Borrower accompanied by 
the written approval of the Servicer and in accordance with the provisions of Section 5.04 
hereof. 



(iv) Acceleration. Upon the occurrence and continuation of an Event 
of Default hereunder and an acceleration of the Bonds pursuant thereto, all moneys and 
investments in the Project Fund shall be transferred to the Revenue Fund and applied to 
the payment of the Bonds. 

(c) Use of Moneys in Costs of Issuance Fund. Amounts in the Costs of 
Issuance Fund shall be disbursed by the Trustee to pay Costs of Issuance on the Closing Date or 
as soon as practicable thereafter as follows: moneys on deposit in the Costs of Issuance Fund 
shall be applied to pay Costs of Issuance at the written direction of the Authorized Borrower 
Representative, countersigned by the Majority Owner, in the form attached hereto as Exhibit E. 
Any interest earnings on amounts on deposit in the Costs of Issuance Fund shall remain in the 
Fund. Any moneys remaining in the Costs of Issuance Fund (including investment proceeds) 
after the.earlier of (i) the payment of all costs of issuance as certified in writing to the Trustee by 
the Borrower or (ii) a period of six (6) m<::mths after the Closing Date, shall be paid to or at the 
direction of the Borrower and the Costs of Issuance Fund shall be closed. 

(d) Requisitions. The Trustee may rely fully on the representations of the 
Borrower contained in any Requisition, and upon the written approval of the Servicer set forth on 
any Requisition, delivered pursuant to the Loan Agreement, this Indenture and the Construction 
Disbursement Agreement, and shall not be required to make any investigation or inspection of. 
the Project in connection therewith. 

Section 5.03. Use of Moneys Following Completion. Moneys (including investment 
proceeds but net of amounts to be retained to pay Qualified Project Costs (i) incurred but not 
then due and payable or (ii) allocated to construction contingency, marketing or operating 
expenses after the Completion Date, but only to the extent permitted by the Tax Certificate) held 
in the Loan Account shall be transferred immediately after the Completion Date to the Revenue 
Fund for application to the redemption of Bonds pursuant to Section 4.0l(a) ofthis Indenture. 

-Mmreys held in the-equity Account shall be released to orupun the orderofihe Borrower;when 
the Servicer has notified the Trustee that all of the following conditions have been satisfied or 
waived by the Servicer: (i) the Borrower has obtained, and applied to costs of the Project in 
accordance with the requirements of the Construction Disbursement Agreement, all funds 
required to be paid by the Borrower pursuant to the Construction Disbursement Agreement; and 
(ii) the Conditions to Convert set forth in the Construction Disbursement Agreement have been 
satisfied. 

Section 5.04. Condemnation Awards and Insurance Proceeds. 

(a) Moneys representing a Condemnation Award or Insurance Proceeds shall 
be deposited into the Insurance and Condemnation Proceeds Account of the Project Fund, and 
notice of such deposit thereof shall be given by the Trustee to the Servicer. 

(b) To the extent there has been a determination pursuant to the Loan 
Documents to restore the Project, such Condemnation Award or Insurance Proceeds as have been 
approved for disbursement by the Servicer shall be disbursed by the Trustee to or for the account 
of the Borrower, in accordance with terms, conditions and procedures specified by the Servicer 



to the Trustee, for application by the Borrower for such purposes in accordance with the 
provisions of the Loan Documents. 

(c) In the event there is a determination pursuant to the Loan Documents not 
to restore the Project, such Condemnation Award or Insurance Proceeds shall be either 
(i) transferred to the Revenue Fund and applied to the redemption of Bonds. in accordance with 
Section 4.0l(c) hereof, or (ii) released to the Borrower if the Borrower obtains, and delivers to 
the Trustee, the Issuer and the Ser-Vicer an opinion of Bond Counsel that such release will not 
affect the excludability of the interest on the Bonds frorri gross income of Owners (other than an 
Owner who is a "substantial user" of the Project or a "related person" to a "substantial user," as 
defined in Section 147(a) of the Code) fot federal income tax purposes, all in accordance with 
written direction of the Servicer to the Trustee and subject to the provisions of the Loan 
Documents. 

Section 5.05. Tax and Insurance Fund; Replacement Reserve; Operating Reserve. 
There shall be deposited in the Tax and Insurance Fund all moneys received for such purpose by 
the Issuer or the Trustee from the Borrower pursuant to Section 5.22 of the Loan Agreement or 
transferred pursuant to Section 5.06 of this Indenture. Moneys in the Tax and Insurance Fund 
shall be disbursed by the Trustee with the consent of the Servicer, as provided in Section 5.22 of 
the Loan Agreement. 

. Moneys ~elivered by the Borrower to the Trustee pursuaf!.t to Section 
5.22(b) of the Loan Agreement shall be paid over by the Trustee to CCRC, for deposit by CCRC 
in the Replacement Reserve maintained by CCRC pursuant to . the Replacement Reserve 
Agreement. Moneys delivered by the Borrower to the Trustee pursuant to Section 5.22(c) of the 
Loan Agreement shall be paid over by the Trustee to CCRC, for deposit by CCRC in the 
Operating Reserve maintained by CCRC pursuant to the Construction Disbursement Agreement. 

Secti<JII-Y.06. Revenue-Fund. 

(a) There shall be deposited in the Revenue Fund all amounts transferred from 
the Project Fund or received from the Borrower pursuant to Section 3.2 of the Loan Agreement 
with respect to the Loan Documents or from the Guarantor under the Guaranty, including 
payments of interest and principal and voluntary and involuntary prepayments of the Lmm and 
investment earnings on investments held in the Funds and Accounts created by this Indenture 

. (except as otherwise provided inSection 5.07 and Section 5.09). 

(b) Amounts in the Revenue Fund shall be applied to the following items in 
the following order of priority: 

(i) on each Interest Payment Date, to the payment of interest on the 
Bonds; 

(ii) on each Bond Payment Date, to the payment of the principal of or 
redemption price (or purchase price in the event of an election by Borrower under 
Section 4.04) of, interest on, and any Additional Interest due with respect to, the Bonds; 



(iii) on the first day of each month, to the payment of any required 
deposit in the Tax and Insurance Fund; 

(iv) on the first day· of each month, to the payment of the fees of the 
Issuer, the Trustee, the Majority Owner and the Servicer, if any (including any extension 
fee due and owing under Section 3.2(b) of the Loan Agreement), due and owing under 
the Loan Documents, the Regulatory Agreement and this Indenture; 

(v) on the first day of each month following the Conversion Date (as 
the Conversion Date is noticed to the Trustee by CCRC), to CCRC the amount of the 
Monthly Replacement Reserve Deposit (as defined in the Replacement Reserve 
Agreement and as confirmed from time to ti~e·by CCRC in writing to the Trustee), for 
deposit by CCRC in the Replacement Reserve established pursuant to Section l(a) of the 
Replacement Reserve Agreement; 

(vi) on the first day of each month, to the payment of any other 
amounts then due and owing under the Loan Documents; and 

(vii) on the first day of each month, to the Borrower or such other party 
as may be legally entitled thereto; 

provided, that amounts transferred from the Loan Account pursuant to Section 5.03 shall only be 
applied to the redemption of Bonds pursuant to Section 4.0l(a). 

(c) Amounts paid as interest under clauses (i) and (ii) of this subsection (b) 
shall be paid ratably to the Owners of Outstanding Bonds entitled to receive such payments 
according to the amounts due to such Owners, without preference or priority or distinction 
among Outstanding Bonds. Amounts paid as Additional Interest or as a Prepayment Equalization 
PaymenLshall be paid _to the Owners of Bonds entitkcLto receive_such payments. ____ _ 

(d) Upon the payment in full of the Bonds and the fees and expenses of the 
Issuer and the Trustee and the payment of amounts payable to the United States pursuant to 
Section 5.07 hereof, any amounts remaining in the Revenue Fund (except amounts held for 
future payment to the United States pursuant to Section 5.07 hereof) shall be paid to the 
Borrower as soon as practicable. 

Section 5.07. Rebate Fund. 

(a) The Rebate Fund shall be held and applied as provided in this 
. Section 5.07. All money at any time deposited in the Rebate Fund shall be held by the Trustee in 
trust for payment, to the extent required under the Code and as calculated by the Rebate Analyst, 
for payment to the United States Government. None of the Issuer, the Borrower or the Owners 
shall have any rights in or claim to such moneys. All amounts deposited into or on deposit in the 
Rebate Fund shall be governed by this Section and by the Tax Certificate. 

(b) .The Trustee shall make information regarding the Bonds and the 
investments hereunder available to the Borrower promptly upon written request, shall make 
deposits to and disbursements from the Rebate Fund in accordance with the directions receive<;l 



from the Authorized Representative of the Borrower, shall invest moneys in the Rebate Fund 
pursuant to said directions and shall deposit income from such investments pursuant to said 
directions, and shall make payments to ·the United States of America in accordance with written 
directions received from the Borrower. 

(c) Notwithstanding any provlSlon of this Indenture to the contrary, the 
Trustee shall not be liable or responsible for any calculation or determination which may be 
required in connection with or for the purpose of complying with Section 148 of the Code or any 
applicable Treasury regulation (the "Arbitrage Rules"), including, without limitation, the 
calculation of amounts required to be paid to the United States under the provisions of the 
Arbitrage Rules and the fair market value of any investment made hereunder, it being understood 
and agreed that the sole obligation of the Trustee with respect to investments of funds hereunder 
shall be to invest the moneys received by the Trustee pursuant to the written instructions of the 
Authorized Representative of the Borrower given in accordance with Section 5.08 hereof. The 
Trustee shall have no responsibility for determining whether or not the investments made 
pursuant to the direction of the Borrower or any of the instructions received by the Trustee under 
this.Section comply with the requirements of the Arbitrage Rules and shall have no responsibility 
for monitoring the obligations of the Borrower or the Issuer for compliance wiLh lhe pruvisiuu:, 
of the Indenture with respect to the Arbitrage Rules. 

(d) Notwithstanding any provision of this Indenture to the contrary, the 
. obligation to remit pay!Tlent of the rebate amount to the United States and, to comply with all 

other requirements of this Section 5.07 shall survive the defeasance or payment in full of the 
Bonds. 

(e) Any funds remaining in the Rebate Fund after redemption and payment of 
all of the Bonds and payment and satisfaction of any Rebate Requirement, or provision made 
therefor satisfactory to the Trustee, shall be withdrawn and remitted to the Borrower. 

(f) The Trustee shall obtain and keep such records of the computations made 
pursuant to this Section 5.07 as are required under Section 148(f) of the Code. The Trustee shall 
keep and make available to the Borrower such records concerning the investments of the gross 
proceeds of the Bonds and the investments of earnings from those investments as may be 
requested by the Borrower in order to enable the Borrower to cause the Rebate Analyst to make 
the aforesaid computations as are required under Section 148(f) of the Code. 

(g) Notwithstanding the foregoing, the computations and payments of rebate 
amounts referred to in this Section 5.07 need not be made if there shall have been delivered to 
the Trustee, the Issuer and the Servicer an opinion of Bond Counsel to the effect that such 
withdrawal and payment are n'ot necessary in order to establish or maintain the exclusion from 
gross income of Owners (other than an Owner who is a "substantial user" of the Project or a 
"related person" to a "substantial user," as defined in Section 147(a) of the Code) of interest on 
the Bonds. In the event Bond Counsel so opines, the moneys on deposit in the Rebate Fund shall 
be applied to such purpose as the Borrower shall direct, provided that the Borrower shall deliver 
to the Issuer, the Trustee and the Servicer an opinion of Bond Counsel to the effect that such 
application will not adversely affect the exclusion from gross income of Owners (other than an 
Owner who is a "substantial user" of the Project or a "related person" to a "substantial user," as 



defined in Section 147(a) of the Code) of interest on the Bonds for purposes of federal income 
taxation. 

Section 5.08. Moneys Held in Trust; Investment of Moneys. 

(a) All moneys from time to time received by the Trustee and held in the 
Funds and Accounts (other than the Rebate Fund) shall be held in trust as security for the benefit 
of the Owners of the Bonds. All such moneys, including the moneys held in the Rebate Fund, 
shall be invested as provided in this Indenture. · 

(b) Any money held as part of the funds and accounts shall be invested or 
reinvested by the Trustee solely pursuant to written direction from the Borrower, and reasonably 
consented to in writing by the Majority Owner, in Investment Securities (the Trustee may rely 
upon the written direction of the Borrower that such investments are Investment Securities). All 
such Investment Securities shall mature or be subject to withdrawal or redemption without 
discount or penalty prior to the next Bond Payment Date. In addition, following receipt by a 
written notice of an Event of Default (as defined in the Loan Agreement), the Trustee shall invest 
and reinvest the money it holds as part of the funds and accounts at the written direction of the 
Majority Owner. Except as described below, any investment made with money on deposit in a 
Fund. or Account shall be held by or under control of the Trustee and shall be deemed at all times 
a part of the Fund or Account where such money was on deposit, and the interest and profits 
realized from such investment shall be credited to such Fund or Account and any loss resulting 
from such investment shall be charged to such Fund or Account. In the absence of the receipt of 

_ any investment instructions as provided herein, the Trustee shall invest all money under its 
control in investments described in clause (h) of the definition of Investment Securities. 

(c) Any investment of money may be made by the Trustee through its own 
bond department, investment department or other commercial banking department or Affiliate of 

--the Trustee previding investment services~Tlie Trustee, any such--department or the-'frustee's ~-- · 
Affiliates may receive. reasonable and customary compensation in connection with any 
investment made under this Indenture. 

(d) · The Trustee shall have no liability or responsibility for any depreciation of 
the value of any investment made in accordance with the provisions of this Section or for any 
loss resulting from such investment or redemption, sale or maturity thereof except for any loss 
that is the result of gross negligenc~-or willful misconduct of the Trustee. 

(e) Unless otherwise confirmed in writing, an account statement delivered by 
the Trustee to the Borrower or the Majority Owner, as the case may be, shall be deemed written 
confirmation by said party that the investment transactions identified therein accurately reflect 
the investment directimis given to the Trustee by said party, unless said party notifies the Trustee 
in writing to the contrary within thirty (30) days of the date of receipt of such statement. 

(f) The Issuer and the Borrower (by their execution of the Loan Agreement) 
each acknowledge that to the extent regulations of the Oftlce of the Comptroller of the Currency 
or other applicable regulatory entity grant the Issuer or the Borrower the right to receive 
brokerage confirmations of security transactions as they occur, the Issuer and the Borrower 



specifically waive receipt of such confirmations to the extent permitted by law. The Trustee will 
furnish to the Issuer, the Majority Owner and the Borrower periodic cash transaction statements 
that shall include detail for all investment transactions made by the Trustee hereunder. 

(g) Except as otherwise provided in subsection (h) of this Section, the Issuer 
and the Borrower (by their execution of the Loan Agreement) each covenant that all investments 
of amounts deposited in any fund or account created by or pursuant to this Indenture, or 
otherwise containing Gross Proceeds of the Bonds (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 
Indenture or the Code) at Fair Market Value. 

(h) The Issuer and the Borrower (by their execution of the Loan Agreement) 
each covenant that investments in funds or accounts (or portions thereof) that are subject to a 
yield restriction under applicable provisions of the Code and (unless valuation is undertaken at 
least annually) investments in any reserve fund shall be valued at their present value (within the 
meaning of Section 148 of the Code). 

Interest Account, the Loan Account, the Equity Account, and the Insurance and Condemnation 
Proceeds Account shall be retained in the Capitalized Interest Account, the Loan Account, the 
Equity Account, and the Insurance and Condemnation Proceeds Account, respectively, for 
application pursuant to Sections 5.02, 5.03, 5.04 and5.05 hereof. Earnings on all investments 
held in the Rev~nue Fund shall be retained in the Revenue Fund for application pursuant to 
Section 5.06 hereof. Earnings on investments held in the Tax and Insurance Fund and in the 
Rebate Fund shall be retained therein and applied in the manner prescribed by Sections 5.05 and 
5.07 hereof, respectively. 

Section 5.10. Covenants Respecting Arbitrage and Rebate. The Trustee shall keep 
· and mak:ecrvailable to th~-Borrower such records--concerning the investment of the gross 
proceeds of the· Bonds and the investments of earnings from those investments as may be 
requested by the Borrower in order to enable the Borrower to fulfill the requirements of 
Section 148(f) of the Code. 

Section 5.11. Records. The Trustee. shall keep and maintain adequate records 
pertaining to the Funds and Accounts established hereunder, including all deposits to and 
disbursements from said _funds and accounts.-. The Trustee shall retain in its possession all 
certifications and other documents presented to it, all such records and all records of principal 
and interest paid on the Bonds, subjectto the inspection of the Borrower, the Issuer, the Trustee 
and the Owners of the Bonds and their representatives at all reasonable times and upon 
reasonable prior notice. 

Section 5.12. Reports From the Trustee. The Trustee shall, on or before the tenth 
(1Oth) day of each month and annually on- or before January 1, file with the Servicer, the 
Borrower and the Issuer a statement setting forth in respect to the preceding calendar month or 
year: 



(a) the amount withdrawn or transferred by it and the amount deposited 
Within or on account of each Fund and Account held by it under the provisions of this Indenture, 
including the amount of investment income on each Fund and Account; 

(b) the amount on deposit with it at the end of such month to the credit of each 
Fund and Account; 

(c) a brief description of all obligations held by it as an investment of moneys 
in each such Fund and Account; 

(d) the amount applied to the purchase or redemption of Bonds and a 
description of the Bonds or portions of Bonds so purchased or redeemed; and 

(e) any other information which the Borrower, the Servicer or the Issuer may 
reasonably request and to which the Trustee has access in the ordinary course of its operations. 

Upon the written request of any Owner 'or Owners of twenty-five percent (25%) or more in 
aggregate principal amount of Bonds then Outstanding, the Trustee, at the cost of the Borrower; 
shall provide a copy of such statement to the Owners of the Bonds. All records and files 
pertaining to the Trust Estate shall be open at all reasonable times to the inspection of the 
Servicer and i.ts agents and representatives upon reasonable prior notice. 

ARTICLE VI 

DEFAULT PROVISIONS; REMEDIES 

Section 6.01. Events of Default. Each of the following events is declared an "Event of 
Default" urider this Indenture: 

··-------

(a) The failure to pay any installment of principal or the redemption price of 
any Bond or any Prepayment Equalization Payment when and as the same shall become due and 
payable, whether at maturity or by call for redemption or otherwise; 

(b) The failure to pay any installment of interest on any Bond when and as the 
same shall become due and payable; 

(c) The failure by the Issuer-to perform or observe any other covenant, 
agreement or condition on its part contained in this Indenture or in the Bonds, and such failure 
shall continue for a period of sixty (60) days after written notice thereof to the Issuer and the 
Borrower by the Trustee or by the Owners of not less than twenty-five percent (25%) in principal 
amount of the Bonds Outstanding; or 

(d) Default in the timely payment of any installment of the fees payable to the 
Issuer pursuant to the Regulatory Agreement, and the continuance thereof for a period of thirty 
(30) days after written notice to the Trustee, the Borrower and the Servicer has been given by the 
Issuer, which default shall not be subject to waiver by the Servicer or the Trustee; or 



(e) The Trustee shall have received written notice from the Issuer that a 
default under the Regulatory Agreement has occurred and is continuing past any applicable 
notice and cure periods. · 

Section 6.02. Remedies. 

(a) Except as otherwise provided in this Article, the Trustee shall take only 
such actions in respect of an Event of Default as it shall be directed in writing to take by the 
Servicer (or in the case of an Event of Default arising under Section 6.0l(d) or (e), the Issuer). 
Such actions may include the following: 

(i) Declaration of all Outstanding Bonds to be immediately due and 
payable, whereupon such Bonds shall become and be immediately due and payable, 
anything in the Bonds or in this Indenture to the contrary notwithstanding. In such event, 
there shall be due and payable on the Bonds an amount equal to the total principal 
amount of all such Bonds, plus all interest accrued thereon and which will accrue thereon 
to the date of payment and all unpaid interest on the Bonds on the date of payment; 

(ii) Implementation of actions for the recovery of the amounts due on 
the Note, the Loan Agreement and the other Loan Documents; 

(iii) . Foreclosure or realization upon the collateral held by the Borrower 
fof the obligations of the Borrower under the Loan Documents; and 

(iv) Implementation of such other rights and remedies as may be 
. available under the Loan Documents, the Guaranty or appliCable law. 

(b) At any time after the principal of the Bonds shall have been so declared to 
_be due and payable .and before the entry_oi_final judgmenLor decree in any suit, ac_tion or 
proceeding instituted on account of such default, or before the completion of the enforcement of 
any other remedy under this Indenture, the Trustee, if so directed by the Servicer (or in the case 
of an Event of Default arising under Section 6.0l(d) or (e), the Issuer), shall annul such 
declaration and its consequences with respect to any Bonds not then due by their terms. In such 
event, the Issuer, the Borrower, the Trustee and all of the Owners shall be restored to the same 
position as before the occurrence of the Event of Default. No such annulment shall extend to or 
affect (lll)' subsequent Event of Default or impair any right cog~~quent thereon. · 

Section 6.03. Additional Remedies arid Enforcement of Remedies. Upon the 
occurrence and continuation of any Event of Default, the Trustee, if and to the extent directed by 
the Servicer (or in the case of an Event of Default arising under Section 6.0l(d) or (e), the 
Issuer), may proceed forth wit!]. to protect. and enforce its rights and the rights of the Owners 
under the Act, the Bonds and this Indenture by such suits, actions or proceedings as the Servicer, 
in its sole discretion, shall deem expedient. 

Section 6.04. Application of Revenues and Other Moneys After Default. 

(a) If an Event of Default shall occur and shall not have been· remedied, the 
Trustee shall transfer to the Revenue Fund (i) forthwith, all moneys and securities then held in 



any other Fund or Account under this Indenture other than amounts held in the Rebate Fund and 
(ii) as promptly as practiCable after receipt thereof, all revenues and other payments or receipts 
pledged under this Indenture and all proceeds realized as a result of remedial action under the 
Loan Documents and the Guaranty. 

(b) During the continuation of an Event of Default, the Trustee shall apply 
such moneys, securities, revenues, payments and receipts and the income therefrom as follows 
and in the following order: 

(i) To the payment of Trustee Expenses; 

(ii) To the payment of the amounts required to reimburse the Owners 
of the Bonds and the Issuer for any reasonable legal or other out of pocket costs incurred 
by them in connection with such remedial action and the reasonable fees and. expenses of 
the Issuer in carrying out this Indenture or the Loan Documents; 

(iii) To the payment of the interest and principal installments or 
f'"P.rlPrn-nt1nn nr11'"'A thA-.'tl rfll,Cl. t:lnrf "Y'\f"l"{T'""ll"hlo r'\.'1"\ t-ho 0,...,......,..-1..., nn .f'..--.11..--.w•n• 
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(A) Unless the principal of all of the Bonds shall have become 
or have been declared due and payable; · 

First: To the payment to the Persons entitled thereto of all 
installments of interest then due and payable in the order of the maturity of 
such installments, and, if the amount available shall not be sufficient to 
pay in full any installment or installments maturing on the same date, then . 
to the payment thereof ratably, according to the amount~ due thereon to 
the Persons entitled thereto, without any discrimination or preference; and 

Second: To the payment to the Persons entitled thereto of the 
unpaid principal installments or redemption price of any Bonds which 
shall have become due and payable, whether at maturity or by call for 
redemption, in the order of their due dates, and if the amounts available 

. shall not be sufficient to pay in full all the Bonds due and payable on any 
date,· then to the payment thereof ratably, according to the amounts of 
principal installments or redemption price due on such date, to the Persons 
entitle-dthereto, without any discrimination or preference. -··--

(B) If the principal of all of the Bonds shall have become or 
have been declared due and payable, to the payment of the principal and interest 
then due and unpaid upon the Bonds without preference or priority of principal 
over interest or of interest over principal, or of any installment of interest over any 
other installment of interest, or of any Bond over any other Bond, ratably, 
according to the amounts due respectively for principal and interest, to the 
Persons entitled thereto without any discrimination or preference (except as to any 
difference as to the respective rates of interest specified in the Bonds); 

(iv) To the payment of fees then due and owing to the Issuer; and 



(v) Notwithstanding anything contained herein to the contrary, the 
Servicer may by written notice to the Trustee direct the application of funds other than in 
the manner set forth above (except that the priority of payment of Trustee Expenses shall 
not be altered), including, without limitation, the application of funds between the 
principal of or interest on the Bonds. Any such determination by the Servicer of shall be 
deemed conclusive, and the Issuer and the Trustee shall have no liability for the tax 
consequences of said determination. 

Section 6.05. Remedies Not Exclusive. No remedy by the terms of this Indenture 
conferred upon or reserved to the Trustee or the Owners of the Bonds is intended to be exclusive 
of any other remedy, but each and every such remedy shall be cumulative and shall be in 
addition to every other remedy given under this Indenture or existing at law or in equity or by 
statute (including the Act) on or after the date of adoption of this Indenture. 

Section 6.06. Remedies Vested in Trustee and Servicer. All rights of action 
(including the right to file proof of claims) under this Indenture or under any of the Bonds may 
be enforced by the Trustee and the Servicer without the possession of any of the Bonds or the 
production thereof in any trial or other proceedings relating lherelo. Subject to the rights of the 
Servicer to direct proceedings hereunder, any such suit or proceeding instituted by the Trustee 
shall be brought in its name .under the authority herein granted without the necessity of joining as 
plaintiffs or defendants any Owners of the Bonds. Any recovery of judgment shall be for the 
eq1.1al benefit of the Owners Qf the Outstanding Bonds. 

· Section 6.07. IndividualBond Owners Action Restricted. 

(a) No Owner of any Bond other than the Servicer (if it is the Owner of any 
Bond) or the Majority Owner shall have any right to institute any suit, action or proceeding in 
equity or at law for the enforcement of t)lis Indenture or for the execution of any trust under this 
Indenture or for any remedy under this Indenture;------

(b) Nothing contained in this Indenture shall affect or impair, or be construed 
to affect or impair, the right of the Owner of any Bond (i) to receive payment of the principal of 
or interest on such Bond on or after the due date thereof or (ii) to institute suit for the 
enforcement of any such payment on or after such due date; provided, however, no Owner of any 
Bond may institute or prosecute any such suit or enter judgment therein, if, and to the extent that, 
the institution or prosecution of such suit orthe entry of judgment therein, under applicable law,-- . 
would result in the surrender, impairment, waiver or loss of the lien of this Indenture on the 
moneys, funds and properties pledged under this Indenture for the equal and ratable benefit of all 
Owners of the Bonds appertaining thereto. · 

Section 6.08. Termination of Proceedings. In case any proceeding taken by the 
Servicer or by the Trustee at the direction of the Servicer on account of any Event of Default 
shall have been discontinued or abandoned for any reason or shall have been determined 
adversely to the Owners of the Bonds, the Issuer, the Trustee, the Borrower and the Owners of 
the Bonds shall be restored to their former positions and rights under this Indenture, and all 
rights, remedies and powers of the such parties shall continue as if no such proceeding had been 
taken. 



Section 6.09. Waiver and Non-Waiver of Event of Default. 

(a) No delay or omission of the Trustee, the Servicer or the Owners of the 
Bonds 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 an 
acquiescence therein. Every power and remedy given by this Article VII to any party may be 
exercised from time to time and as often as may be deemed expedient. 

(b) In case of any waiver by the Trustee, acting upon the direction of the 
Servicer, of an Event of Default under this Indenture, the Issuer, the Trustee and the Owners of 
the Bonds shall be restored to their former positions and rights under this Indenture, respectively, 
but no such waiver shall extend to any subsequent or other Event of Default or impair any right 
consequent thereon. 

Section 6.10. Servicer. Controls Proceedings. If an Event of Default shall have 
occurred and be continuing, notwithstanding anything in this Indenture to the contrary, the 
Servicer shall have the right, at any time, by an instrument in writing executed and delivered to 
the Trustee, to direct the method and place of conducting any proceedings to be taken in 
connection with the enforcement of the terms and conditions of this Indenture or any other 
proceedings under this Indenture and subject to Section 7.02 of this Indenture; provided, 
however, that such direction is in accordance with law and the provisions of this Indenture; 
provided that nothing in this Section 6.10 shall impair the right of the Trustee in its discretion to 
take any other action under this. Indenture which it may deem proper and ·which is not 
inconsistent with such direction by the Servicer, nor shall it impair the Issuer's right to direct the 
Trustee to the extent permitted by Section 6.02. 

ARTICLE VII 

--CONCERNING-THETRUSTEE -------

Section 7.01. Trustee; Appointment and Acceptance of Duties. 

(a) The Issuer appoints U.S. BANK NATIONAL ASSOCIATION as trustee 
hereunder. The Trustee shall signify its acceptance of the duties and obligations imposed upon it 
b~ this Indenture by executing this Indenture. 

(b) Unless otherwise proV1ded, the corporafetrust offices of the Trustee are 
designated as the respective offices or agencies of the Trustee for the authentication and delivery 
of Bonds. 

Section 7.02. Responsibilities of Trustee. 

(a) The recitals of fact herein and in the Bonds contained (other than the 
certificate of authentication) shall be taken as the statements of the Issuer and the Trustee 
assumes no responsibility for the correctness of the same. The Trustee makes no representations 
as to the validity or sufficiency of this Indenture or of any Bonds issued hereunder or as to the 
security afforded by this Indenture, and the Trustee shall incur no liability in respect thereof. The 
Trustee shall be under no responsibility or duty with respect to the application of any moneys 



properly paid to it except as provided herein or as otherwise expressly agreed by the Trustee. 
Except for a declaration of acceleration under Section 6.02 hereof or the payment of principal 
and interest on the Bonds from moneys on deposit with the .Trustee, the Trustee shall be under no 
obligation or duty to perform any act that would involve it in expense or liability or to institute or 
defend any suit in respect of this Indenture or to advance any of its own moneys, unless 
indemnified to its reasonable satisfaction. Subject to the provisions of subsection (b) of this 
Section 7 .02, the Trustee shall not be liable in connection with the performance of its duties 
under this Indenture except for its own negligence or willful misconduct. 

(b) The Trustee, prior to the occurrence of an Event of Default and after the 
curing or waiver of all Events of Default that may have occurred, undertakes to perform such 
duties and only such duties as are specifically set forth in this Indenture. In case an Event of 
Default has occurred (and has not been cured within any applicable grace period or waived). and 
subject to the rights of the Servicer with respect to control of remedies following an Event of 
Default hereunder, the Trustee shall exercise such of the rights and powers vested in it by this 
Indenture. and use the same degree of care and skill in their exercise as a prudent person would 
exercise or use under the circumstances in the conduct of such person's own affairs. Any 
provisions of this Indenture relating to action taken or to be taken by the Trustee or lo evidence 
upon which the Trustee may rely shall be subject to the provisions of this Section 7 .02. 

(c) The Trustee shall cooperate fully with the Servicer in the enforcement and 
protection of the rigpts of the Owners of the Bonds to the fullest extent possible under this 
Indenture, the Loan Documents and applicable law. Toward this end, the Trustee shall take such 
action as directed by the Servicer, including foreclosure of the Secured Property under the 
Mortgage, suit for specific . performance of the Loan Documents or for damages for · 

. nonperformance thereof and assignment of the Loan Documents to the Owners of the Bonds for 
purposes of enforcing the rights of the Owners of the Bonds; provided, that without the prior 
written consent of the Issuer, the Servicer shall give the Trustee no direction as to ·the 
enforcemenC6Tthe Reserved Rights, which shall, except with theprior written consent of the --· 

·Issuer, be enforceable only by the Issuer. 

(d) The Trustee shall not take any discretionary action under the Loan 
Documents (although approval or disapproval of disbursement of Loan proceeds and investment 
earnings thereon under the Loan Agreement shall be made in accordance with the terms of 
Article V hereof) without the writte'ri.approval of the Servicer and shall, subject to the proviso of 
paragraph (c) of this section, take such discretionary action permitted or required under the Loan 
Documents, as may be directed in writing by the Servicer. 

(e) The Trustee shall notify the Servicer of any notification received by the 
Trustee under or pursuant to the Loan Documents promptly after receipt of said notice. 

(f) If any Event of Default occurs and is continuing hereunder and if the 
Trustee has received written notice thereof or is deemed to have notice pursuant to this 
Indenture, the Trustee shall give to all Owners, the Issuer and the Borrower written notice of 
such default or Event of Default within thirty (30) days after receipt of such information. For the 
purpose of this Section 7.02 only, the term "default" means any event which is, or after notice or 
lapse of time or both would become, an Event of Default under Section 6.01 hereof. 



(g) · Promptly upon receipt of notice of the occurrence of a Determination of 
Taxability, the Trustee shall give immediate telephonic notice, promptly confirmed in writing, to 
the Borrower, the Issuer, the Owners and former Owners (provided that the Trustee shall not be 
obligated to maintain records of such former Owners or to retain records relating to such former 
Owners for more than six years). 

(h) .· The Trustee shall not be required to take notice or be deemed to have 
. notice of any Event of Default hereunder or under the Loan Agreement except for a default or 
Event of Default referred to in Section 6.0l(a), (b) or (c) hereof, unless the Trustee shall have 
received written notice of such Event of Default by the Issuer, the Borrower, the Servicer or by 
the Owners of not less than 25% in aggregate principal amount of the Bonds then Outstanding. 

(i) The Trustee shall have no responsibility for, and makes no representations 
with respect to, any information, statement; or recital in any official statement, offering 
memorandum or any other disclosure material prepared or distributed with respect to the Bonds. 

(j) The Trustee is authorized and directed to execute in its capacity as Trustee · 
the Regulatory Agreement, the T "oan Agreement, the Tax Certificate and the Subordination 
Agreement and, in acting pursuant to such agreements, shall be entitled to the limitations from 

. liability and protections afforded to the Trustee under this Indenture, 

(k) Anything to the contrary notwithstanding, the Trustee shall not be required 
to enter, take possession of, or take any other action whatsoever with respect to the Project and' 
the La:nd, and shall not be required to initiate foreclosure proceedings with respect to the Project · 
and the Land and the Mortgage unless the Trustee is satisfied that the Trustee will not be subject 
to any liability under any local, state or federal environmental laws or regulations of any ldnd 
whatsoever or from any circumstances present at the Project and the Land relating to the 
presence, use, management, disposal of, or contamination by any environmentally hazardous 
materials or substances of any kind-whatsoever.--

(1) No provision of this Indenture, the Loan Agreement or any other 
document related hereto shall require the Trustee to risk or advance its own funds or otherwise 
incur any financial liability in the performance of its duties or the exercise of its rights hereunder. 

(m) The. immunities extended to the Trustee also extend to its directors, 
offic~!:§t employees and _<t_g~nts. 

(n) The Trustee shall not be liable for any action taken or not taken by it in 
accordance with the direction of the Servicer relating to the exercise of any right, power or 
remedy available to the Trustee. 

( o) The permissive dght of the Trustee to do things enumerated in this 
Indenture shall not be construed as a duty. 

Section 7.03. Evidence on Which Trustee May Act. 

(a) The Trustee, upon receipt of any notice, resolution, request, consent, 
order, certificate, report, opinion, bond, or other paper or document furnished to it pursuant to 



any provision of this Indenture, shall examine such instrument to determine whether it conforms 
to the requirements of this Indenture and shall be protected in acting upon any such instrument 
believed by it to be genuine and to have been signed or presented by the proper party or parties. 
The Trustee may consult with counsel selected by it in respect of any action taken or suffered by 
the Trustee under this Indenture and shall be protected in acting or not acting in good faith 
reliance on the opinion or advice of such counsel. 

(b) Except as otherwise expressly provided in this Indenture, any request, 
order, notice or other direction required or permitted to be f~.unished pursuant to any provision of 
this Indenture by the Issuer to any Trustee shall be sufficiently executed if executed in the name 
of the Issuer by an Authorized Representative of the Issuer. 

Section 7.04. Compensation. The Borrower shall pay to the Trustee, as provided in the 
Loan Agreement, from time to time reasonable compensation for all services rendered under this 
Indenture and also all reasonable expenses, charges, counsel. fees and other disbursements, 
including those of its attorneys, agents, and employees, incurred in and about the performance of 
their powers and duties under this Indenture. 

Section 7.05. Certain Permitted Acts. The Trustee may become the owner or pledgee 
of any Bonds with the same rights it would have if it were not the Trustee. To the .extent 
permitted by law, the Trustee may act as depository for, and permit any of its officers or 

·directors to ac~ as a member of, or in any other capacity with respect to, any committee forlll;ed to 
. protect the rights of Owners of the Bonds or to effect or aid in any reorganization growing out of 
the enforcement of the Bonds or this Indenture, whether or not any such committee shall 
represent the Owners of a maJority in principal amount of the Bonds then Outstanding. 

Section 7.06. Resignation of Trustee. The Trustee may resign at any time and be 
discharged of the duties and obligations created by this Indenture by giving not less than sixty 

---(-60)-days' written-nutice to the Issuer, the Borrower and the-Owners of the Bonds, providedt:hat 
no resignation shall become effective until the acceptance of appointment by a succ:essor Trustee 
as provided in Section 7.08 of this Indenture. If an instrument of acceptance by a successor 
Trustee shall not have been delivered to the Trustee within 60 days after the giving of such 
notice of resignation, the retiring Trustee may petition, at the expense of the Borrower, any court 
of competent jurisdiction for the appointment of a successor Trustee. 

Section 7.07. Removal of Trustee. The Trustee may be removed at any time by. an 
instrument or concurrent instruments in writing, signed by the Issuer or by the Servicer (subject 
to the prior written consent of the Issuer, which consent shall not be unreasonably withheld or 
delayed, if such removal is not for cause) and filed with the Trustee and the Borrower; provided 
that no removal shall become effective until the acceptance of appointment by a successor 
Trustee as provided in Section 7.08 of this Indenture. 

Section 7.08. Appointment of Successor Trustee; Temporary Trustee. In case at any 
time the Trustee shall resign or shall be removed or shall become incapable of acting, or shall be 
adjudged bankrupt or insolvent, or if a receiver, liquidator or conservator of the Trustee, or of its 
property, shall be appointed, or if any public officer shall take charge or control of the Trustee, or 
of its property or affairs, the Issuer shall appoint a successor Trustee. 



Section 7.09. Transfer of Rights and Property to Successor Trustee. Any successor 
Trustee appointed under this Indenture shall execute, acknowledge and deliver to its predecessor, 
and also to the Issuer, the Servicer and to any Owner which shall request the same, an instrument 
·accepting such appointment and thereupon such successor Trustee, without any further act, deed 
or conveyance, shall beco_me fully vested with all moneys, estates, properties, rights, powers, 
duties and obligations of such predecessor Trustee, with like effect as if originally named; but the 
Trustee ceasing to act nevertheless, shall execute, acknowledge and deliver such instruments of 
conveyance and further assurance and do such other things as reasonably may be required for 
more fully and certainly vesting and confirming in such successor all the right, title and interest 
of the predecessor Trustee in cmd to any property held by it under this Indenture, and shall pay 
over, assign and deliver to the successor Trustee any money or other property subject to the 

. trusts and conditions set forth in or pursuant to this Indenture. Should any deed, conveyance or 
instrument in writing from the Issuer be required by such successor Trustee for more fully and 
certainly vesting in and confirming any such estates, rights, powers and duties, any and all such· 
deeds, conveyances and instruments in writing, on request and so far as may be authorized by 
law, shall be executed, acknowledged and delivered by the Issuer. 

Section 7.10. lVI~rg~r ur Cunsuiidatiun of Trustee. Any company into which the· 
Trustee may be merged or converted or with which it may be consolidated- or any company 
resulting from any merger, conversion or consolidation to which it may be party or any company 
to which the Trustee may sell or transfer all or substantially all of its corporate trust business, 
provided su~h company shall be a bank or trust company organized under the laws of any state 

. of the United States or a national banking association, and shall be authorized by law to perform 
all the duties imposed upon it by this Indenture, shall be the successor to the Trustee without the 
execution or filing of any paper or the performance of any further act. 

Section 7.11. Servicer. The Majority Owner may (but shall not be obligated to) appoint 
(with prompt notice thereof to the Issuer and the Borrower) a mortgage servicer to service the 

------ Loan for ·an or a portwn of the termorthe Loan: Any Servicerappointed hereunder may be 
removed at any time, with or without cause, by the Majority Owner, by written notice to the 
Issuer, the Trustee, the Borrower and the Servicer. At any time when a Servicer has not been 
appointed or when a Servieer has been removed without appointment of a successor Servicer, 
pursuant to this Section 7.11, all references in this Indenture and in the Loan Documents to the 
Servicer shall be deemed to refer to the Majority Owner. The Servicer may, with the prior 
written consent of the Majority Owner, appoint an agent as subservicer to perform the duties of 
the Servicer. Notwithstanding the foregoing, in the event that CCRC purchases the Bonds on the 
Conversion Date and becomes the Majority Owner, CCRC shall be the Servicer effective as of 
the Conversion Date without requirement of any further action. 

Section 7.12. City Contracting Provisions. The Trustee covenants and agrees to 
comply with the provisions set forth in Exhibit C to this Indenture. 



ARTICLE VIII 

AMENDMENTS AND SUPPLEMENTAL INDENTURES; 
AMENDMENTS OF ISSUER DOCUMENTS 

Section 8.01. · Supplemental Indentures Not Requiring Consent of Owners of Bonds. 
The Issuer and the Trustee may, without the consent of, or notice to, the Owners of any Bonds 
(but only with the prior written consent of the Servicer, if any one person or entity owns at least 
fifty-one percent (51%) in aggregate principal amount of the Outstanding Bonds, and with notice 
to the Servicer and the Borrower}, enter into one or more Supplemental Indentures for any one or 
more of the following purposes: 

(a) to cure any ambiguity or formal defect or omission in this Indenture; 

(b) to grant to or confer any additional benefits, rights, remedies, powers or 
authorities that may lawfully be granted to or conferred upon the Owners of the Bonds or the 
Trustee, or to make any change which, in the judgment of the Servicer, is not to the prejudice of 
the Owner~ of the Bonds; 

(c) to subject to the pledge and lien of this Indenture additional revenues, 
properties and collateral; 

(d) to. evidence the appointment of a separate Trustee or co-Trustee or the 
succession of a new Trustee; or · 

(e) to modify, amend or supplement the provisions of this Indenture or any 
Supplemental Indenture in such manner as the Issuer may deem necessary or desirable to 
maintain the exclusion from gross income of Owners (other than an Owner who is a "substantial 
user'.'_of-the Project or a "related-p.~n" to a "substantial user," as defined in-Section 147(a) of 
the Code) for purposes of federal income taxation of interest on the Bonds. 

Section 8.02. Supplemental Indentures Requiring Consent of Owners of Bonds. 

(a) Exclusive of Supplemental Indentures covered by Section 8.01 of this 
Indenture and subject to the terms and provisions contained in this Section 8.02, and not 
otherwise, neither the Issuer nor the Trustee shall enter into any amendment, change· or 

-~-modification of this Indenture without the prior wiltteri consent of the Owners of not less than 
two thirds in aggregate principal amount of the Bonds then Outstanding; provided, however, that 
nothing in this Section 8.02 contained shall permit, or be construed as permitting, without the 
consent of the Owners of all of the Bonds, (i) an extension of the maturity date of the principal of 
or the interest on any Bond, (ii) a reduction in the principal amount of any Bond or the rate of 
interest thereon, (iii) change in a privilege or priority of any Bond or Bonds over any other Bond 
or Bonds, (iv) a reduction in the percentages of the Owners of the Outstanding Bonds required 
for consent to such Supplemental Indenture, (v) the creation of any lien other than a lien ratably 
securing all of the Bonds at any time Outstanding or (vi) any reduction of the trusts, powers, 
rights, obligations, duties, remedies, immunities and privileges of the Trustee. 



(b) If at any time the Issuer and the Trustee shall desire to execute and deliver 
a Supplemental Indenture for any of the purposes of this Section 8.02, the Trustee shall, upon 
being provided with reasonably satisfactory arrangements for payment of its fees and expenses, 
cause notice of the proposed execution of such Supplemental Indenture to be mailed by 
registered or certified mail to each Owner of the Bonds. Such notice shall briefly set forth the 
nature of the proposed Supplemental Indenture and shall state that copies thereof are on file at 
the Principal Office of the Trustee for inspection by all Owners of the Bonds. If within 60 days 
or such longer period as shall be prescribed by the Issuer following the giving of such notice, the 
Owners of not less than two-thirds in aggregate principal amount of the Bonds Outstanding at the 
time of the execution of any such Supplemental Indenture shall have consented to and approved 
the execution thereof as herein provided, no Owner of any Bond shall have any right to object to 
any of the terms and provisions contained therein, or the operation thereof, or in any manner to 
question the propriety of the execution thereof, or to enjoin or restrain the Issuer from adopting 
the same or from taking any action pursuant to the provisions thereof. Subject to Section 8.04 
hereof, upon the execution of any such Supplemental Indenture as in this Section 8.02 permitted 
and provided, this Indenture shall be and be deemed to be modified and amended in accordance 
therewith. 

Section 8.03. Reliance on Opinion of Counsel. The Trustee and the Issuer shall be 
entitled to rely upon an opinion of Counsel stating that a Supplemental Indenture is authorized or . 
permitted by this Indenture, and prior to the execution and delivery of any Supplemental 
Indepture, the Trustee, the I~suer, the Servicer shall be furnished with an opjnion of Bond 
Counsel stating that the provisions of such Supplemental Indenture will not cause the interest on 
the Bonds to be includable in gross income of Owners (other than an Owner who is a 
"substantial user" of the Project or a "related person" to a "substantial user," as defined in 
Sec~ion 147(a) of the Code) for purposes of federal ~ncome taxation. 

Section 8.04. Consents Required. Anything herein to the contrary notwithstanding, a 
-supplemental Indenture described in Sectfoh 8.02 hereof wfuch advers-ely affeetsqa:ny rights of 
the Borrower, the Servicer or the Trustee shall not become effective unless and until the affected 
party shall have consented in writing to the execution and delivery of such Supplemental 
Indenture. In this regard, the Trustee shall cause notice of the proposed execution and delivery of 
any Supplemental Indenture together with a copy of the proposed Supplemental Indenture to be 
mailed as provided in Section 4.05 with respect to the redemption of Bonds to the Borrower and 
the Servicer at least ten ( 10) days before the date of its proposed execution and delivery. 

Section 8.05. Amendments of Loan Documents Not Requiring Consent of Owners 
of Bonds. The Issuer, the Trustee and the Borrower may, without the consent of or notice to any 
of the Owners of Bonds (but only with the consent of the Servicer) enter into any amendment, 
change or modification of any of the Loan Documents as may be required (a) by the provisions 
of the Loan Agreement or this Indenture, (b) for the purpose of curing any ambiguity or formal 
defect or omission therein, (c) so as to add additional rights and remedies for the benefit of 
Owners of the Bonds, or (d) in connection with any other change therein which, in the judgment 
of the Trustee, is not to the prejudice of the Trustee or, in the judgment of the Servicer, the 
Owners of the Bonds .. 



Section 8.06. Amendments of Loan Documents Requiring Consent of Owners of 
Bonds. Except for the amendments, changes or modifications as provided in Section 8.05 
hereof, none of the Issuer, the Trustee or the Borrower shall enter into any other amendment, 
change or modification of the Loan Documents without the mailing of notice and the written 
approval or consent of the Owners of not less than 66 2/3% in aggregate principal amount of the 
Outstanding Bonds; provided, however, that nothing in this Section or Section 8.05 hereof shall 
permit or be construed as permitting without the consent of the Owners of all of the Bonds (a) an 
extension of the time of the payment of any amounts payable under the Loan Documents, or (b) a 
reduction in the amount of any payment or in the total amount due under the Loan Documents. If 
at any time the Issuer, the Trustee or the Borrower shall desire the consent to any such proposed 
amendment, change or modification, the Trustee shall, upon being satisfactorily indemnified 
with respect to fees and expenses, cause notice of such proposed amendment, change or 
modification to be mailed in the same manner as provided herein with respect to redemption of 
Bonds. Such notice shall briefly set forth the nature of such proposed amendment, change or 

. modification and shall state that copies of the instrument embodying the same are on file at the 
Principal Office of the Trustee for inspection by all Owners of Bonds. If, within sixty (60) days, . 
or such longer period as shall be prescribed by the Trustee as the case may be, following the 
mailing of such notice, the Owners of 66 2/3% in aggregate principal amount of the Bonds 
Outstanding at the time of the execution of any such amendment, change or modification shall 
have consented to and approved the execution thereof as hereto provided, no Owner of any Bond 
shall have any right to object to any of the terms and provisions contained therein, or the 

. operation thereof, or in any manner to question the propriety of the execution thereof, or to 
enjoin or restrain the Borrower or the Issuer or the Trustee, as the case may be, from executing 
the same or from taking any action pursuant to the provisions thereof. The Issuer, or the Trustee 
as the case may be, shall have the right to extend from time to time the period within which such 
consent and approval may be obtained from Owners of the Bonds. Upon the execution of any 
such amendment, change or modification as in this Section permitted and provided, the Issuer 

__ ......cDocuments_shall be and be deemedlQ_Qy modifieci,_changed and amended in_£!CCQrdance 
therewith. 

ARTICLE IX 

DISCHARGE 

Section 9.01. Discharge of Indenture.. If the Issuer shall pay, or there shall otherwise 
be paid, to tne·-owners of all Borrds the principal or redemption price, if applicable, and interest . 
due thereon, at the times and in the manner stipulated therein and in this Indenture and if all 
Trustee Expenses and all amounts payable to the Issuer for its own account (including expenses 
and indemnification) shall be paid in full, then the pledge of revenues, other moneys and 
securities under this Indenture, and all covenants, agreements and other obligations of the Issuer 
to the Owners of Bonds, shall thereupon cease, terminate and become void and be discharged 
and satisfied. In such event, the Trustee shall cause an accounting for such period or periods as 
shall be requested by the Issuer to be prepared and filed with the Issuer and, upon the request of 
the Issuer, shall execute and deliver to the Issuer and the Borrower all such instruments as may 
be requested by the Borrower to evidence such discharge and satisfaction, and the Trustee shall 
pay over or deliver as provided in Article V hereof all moneys or securities held by them 
pursuant to this Indenture (except as otherwise specified in Section 5.07) after the payment of 



principal or redemption price, if applicable, of or interest on Bonds. Notwithstanding the 
foregoing, upon such discharge the provisions of this Indenture relating to the Rebate Fund and 
Section 5 .18( d) of the Loan Agreement shall continue in effect. 

Section 9.02. Discharge by Delivery. The obligation to pay the principal of and 
interest on all or any portion of the Bonds (the "Bond Obligations") may be discharged by the 

·. delivery of the Bonds to the Trustee accompanied by written direction from the Owner(s) thereof 
to cancel such Bonds without payment (except as provided hereafter in this Section 9.02), and 
upon such delivery, such Bond Obligations shall be canceled and deemed paid. In the event only 
a portion of the Bond Obligations shall be canceled and deemed paid pursuant to the terms of 
this Section 9.02, those Bond Obligations which are not so canceled and deemed paid shall 
remain Outstanding for all purposes of this Indenture; provided that if all Outstanding Bonds 
shall be delivered to the Trustee in accordance with the terms of this Section 9.02 and all of the 
requirements for the discharge of this Indenture (other than the payment of Bond Obligations) 
shall be paid and satisfied in full, then the Trustee shall discharge and release the lien of this 
Indenture, assign to the Owner(s) of the Bonds all right, title and interest of the Trustee in and to 
the Note, the Loan Agreement and the other Loan Documents, deliver to the Owner(s) of the 
Bonds all moneys and securities held by the Trustee pursuant to this Indenture (except as 

. otherwise specified in Section 5.07) up to an amount necessary to pay in full all of the principal 
of and interest on the Bonds through such cancellation and any other amounts due under the 
Loan Documents, and execute and deliver such releases or other instruments requisite to release 
the lien hereof. 

Section 9.03. Discharge by Deposit. The obligation to pay the principal of and interest 
on all or a portion of the Bonds may be discharged if the Issuer or the Borrower has deposited or 
caused to be deposited, as trust funds, with the Trustee cash and/or Government Obligations 
which do not permit the redemption thereof at the option of the issuer thereof, the principal of 
and interest on which when due (or upon the redemption thereof at the option of the Owner), 
will~ without rem vestment, pro viae cash whieli together with tliecash, if any, -on deposit w1th tli.e 
Trustee at the same time, shall be sufficient, to pay and discharge the entire indebtedness on 
Bonds not theretofore canceled by the Trustee or delivered to the Trustee for cancellation by the 
payment of interest on and principal of the Bonds which have become due and payable or which 
shall become due at their stated maturity or redemption date, as the case may be (the 
"Defeasance Collateral"), and which are to be discharged under the provisions hereof, and has 
made arrangements satisfactory to the Trustee for the giving of notice of redemption, if any, by 
the Trustee in the name, and at the· expense, of the Borrower. If the period over which payments 
will be made from the Defeasance Collateral is greater than ninety (90) days, the Borrower must 
also deliver to the Trustee a verification report prepared by a certified public accountant, with 
respect to the sufficiency of the Defeasance Collateral to make such payments. In addition, to 
discharge the obligation to pay the principal and interest on the Bonds pursuant to this 
Section 9.03, the Issuer or the Borrower must (i) obtain an opinion of Bond Counsel addressed to 
the Issuer and the Trustee to the effect that all actions have been taken to cause the defeasance of 
this Indenture and such actions will not adversely affect the excludability of interest on the 
Bonds forfederal income tax purposes under existing law, and (ii) provide writtennotice to the 
Servicer of such discharge at least thirty (30) days in advance. 



ARTICLE X 

MISCELLANEOUS 

Section 10.01. Evidence of Signatures of Bond Owners and Ownership of Bonds. 

(a) Any request, consent, revocation of consent or other instrument that this 
Indenture may require or permit to be signed and executed by the Owners may be in one or more 
instruments of similar tenor, and shall be signed or executed by such Owners in person or by 
their. attorneys appointed in writing. The fact and date of the execution by any Owner of the 
Bonds or his attorney of such instruments may be proved by a guaranty of the signature thereon 
by a bank, trust company or national banking association or by the certificate of any notary 
public or other officer authorized to take acknowledgments of deeds, that the person signing such 
request or other instrument acknowledged to him the execution thereof, or by an affidavit of a 
witness of such execution, duly sworn to before such notary public or other offiCer. Where such 
execution is by an officer. of a corporation or association or a member of a partnership, on beh~ilf 

. of such corporation, association or partnership, such signature guaranty, certificate or affidavit 
also shall constitute sufficient proof of his authority. 

(b) The ownership of Bonds and the amount, numbers and other 
identification; and date of holding the same, shall be proved by the registry books maintained by 
the Trustee. 

(c) Any request or consent by the Owner of any Bond shall bind all future 
owners of such Bond in respect of anything done or suffered to be done by the Issuer or any 
Trustee in accordance therewith. 

Section 10.02. Bonds Not an Obligation of the State or Any Political Subdivision. 

(a) Notwithstanding anything herein or in any other instrument to the 
contrary, the Bonds ary limited obligations of the Issuer, payable solely from the Trust Estate and 
other funds and moneys pledged and assigned hereunder. None of the Issuer, the State, any 
political subdivision thereof (except the Issuer, to the limited extent set forth herein) or any 
public agency shall in any event be liable for the payment of the principal of, premium (if any) or 
interest on the bonds or for the performance of any pledge, obligation or agreement of any kind 
whatsoever except as set forth herein, and none_Qf the Bonds or any_gf the Issuer's agreements or 
obligations shall be construed to constitute an indebtedness of or a pledge of the faith and credit, 
or taxing power of, or a loan of the credit of, or a moral obligation of any of the foregoing v1ithin 
the meaning of any constitutional or statutory provision whatsoever. 

No agreements or provisions contained in. this Indenture nor any agreement, 
covenant or undertaking by the Issuer contained in any document executed by the Issuer in 
connection with the Project, or the issuance, sale and delivery of the Bonds shall give rise to any 
pecuniary liability of the Issuer or a charge against the, general credit of the Issuer, or shall 
obligate the Issuer financially in any way except as may be. payable from the repayments by the 
Borrower under the Loan Agreement and the proceeds of the Bonds and other amounts pledged 
hereunder as part of the Trust Estate. No failure of the Issuer to comply with any term, condition, 



covenant or agreement herein or in any document executed by the Issuer in connection with the . . 
issuance and sale of the Bonds shall subject the Issuer to liability for any claim for damages, 
costs or other financial or pecuniary charge except to the extent that the same can be paid or 
recovered from the repayments by the Borrower under the Loan Agreement or proceeds of the 
Bonds and other amounts pledged hereunder as part of the Trust Estate. Nothing herein shall 
preclude a proper party in interest from seeking and obtaining, to the extent permitted by law, 
specific performance against the Issuer for any failure to comply with any term, condition, 
covenant or agreement herein, provided that no costs, expenses or other monetary relief shall be 
recoverable from the Issuer except as may be payable from the repayments by the Borrower or 
the proceeds of the Bonds and other amounts pledged hereunder as part of the Trust Estate. 

(b) No recourse may be had for the enforcement of any obligation, promise or 
agreement of the Issuer contained herein, in any other Issuer Document, in the Loan Documents 
or in the Bonds or for any claim based hereon or thereon or otherwise in respect hereof or thereof 

.against any officer, agent, attorney or employee, as such, in his.individual capacity, past, present 
or future, of the Issuer or of any successor entity, either directly or through the Issuer or any 
successor entity whether by virtue of any constitutional provision, statute or rule of law, or by the 

· enforcement of any assessment or penalty otherwise. No personal liability whatsoever will attach 
to, or be incurred by, any officer, agent, attorney or employee as such, past, present or future, of 

· the Issuer or of any successor entity, either directly or through the Issuer or any successor entity, 
under or by reason of any of the obligations, promises or agreements entered into in the Bonds or 
between the Issl)er and the Trustee, whether contained herein or to be implied herefrom as bejng 
supplemental hereto;· and all personal liability of that character against every such director, 
member, officer, agent, attorney and employee is, by the execution of this Indenture and as a 
condition of, and as. part of the consideration for, the execution of this Indenture, expressly 
waived and released. 

(c) Anything in this Indenture to the contrary notwithstanding, it is expressly 
···-- U:ridetsto.od and agreed-bfTh.e parties hereto that (1) the Issuer may rely conClusively on the trutn ___ _ 

and accuracy of any certificate, opinion, notice, or other instrument furnished to the Issuer by the 
Trustee or the Borrower as to the existence of any fact or state of affairs required hereunder to be 
noticed by the Issuer; (ii) the Issuer shall not be under any obligation hereunder to perform any 
record keeping or to provide any legal services; and (iii) none of the provisions of this Indenture 
shall require the Issuer to expend or risk its own funds or otherwise incur financial liability in the 
performance of any of its duties or in the exercise of any of its rights or powers hereunder, unless 

- it shall first have· been adequately indemnified to its satisfaction against the cost, expenses, and 
liability which may be incurred thereby. 

Section 10.03. Preservation and Inspection of Documents. All documents received by 
any Trustee under the provisions of this Indenture shall be retained in its possession and shall be 
subject at all reasonable times and upon reasonable prior notice to the inspection of the Issuer, 
any other Trustee, and any Owner of the Bonds and their agents and their representatives, ariy qf 
whom may make copies thereof. 

Section 10.04. Parties Interested Herein. Nothing in this Indenture expressed or 
implied is intended or shall be construed to confer upon, or to give to, any Person, other than the 
Issuer, the Trustee, the Servicer, the Borrower and the Owners of the Bonds, any right, remedy 



or claim under or by reason of this Indenture or any covenant, condition or stipulation of this 
Indenture; and all the covenants, stipulations, promises and agreements in this Indenture shall be 
for the sole and exclusive benefit of the Issuer, the Trustee, the Servicer, the Borrower and the 
Owners of the Bonds. 

Section 10.05. No Recourse on the Bonds. No recourse shall be had for the payment of 
the principal or redemption price or purchase price of or interest on the Bonds or for any claim 

· based thereon or on this Indenture or any other Issuer Document or the Loan Documents against 
any member, officer, employee or agent of the Issuer or any person executing the Bonds. 

Section 10.06. Severability of Invalid Provisions. If any one or more of the covenants 
or agreements provided in this Indenture on the part of the Issuer or any Trustee to be performed 
should be contrary to law, then such covenant or covenants or agreement or agreements shall be 
deemed severable from the remaining covenants and agreements, and in no way shall affect the 
validity of the other provisions of this Indenture. 

Section 10.07. Successors. Whenever in this Indenture the Issuer is named or referred to, 
• ... "11'11 '11 ... 1 • • 1 1 • 1 ...l t... • • 1 +: • r1 1t snail ue aeemea to Incluue any .cr1t1ty tilat 111ay succeeu to t11e pr1nc1pa_;_ .i.unct1ons anu. po.'lJ'ers 
of the Issuer under the Act, and all the covenants and agreements contained in this Indenture by 
or on behalf of the Issuer shall bind and inure to the benefit of said successor whether so 
expressed or not. 

SeCtion 10.08. Notices, Demands and Requests. Except· as otherwise provided in 
Section 4.05, all notices, demands and requests to be given or made under this Indenture to or by 
the Issuer or the Trustee shall be in writing·and shall be sufficiently given and shall be deemed 
given (a) three days after mailing by certified mail, first-class, postage prepaid; (b) the Business 
Day after sending by expedited overnight delivery service; (c) the date of receipt if delivered by 
personal delivery; (d) if sent by facsimile transmission, the date of transmission, if receipt of 
such transmission is telephonically-confirmed on such day anda:ddressed to the Notice Address 
of the respective addressee. Either the Issuer or the Trt}stee may change the Notice Address 
.listed for it at any time upon written notice of such change sent by United States mail, postage 
prepaid, to the other party, which charge shall be effective upon receipt. 

Section 10.09. Applicable Law; Venue. This Indenture shall be governed exclusively 
by the applicable laws of the State, and any action arising out of this Indenture or the Bonds shall 
be filed-and maintained in -the City and County of San Francisco, California, unless the Issuer 
waives this requirement in writing. 

Section 10.10. Table of Contents and Section Headings Not Controlling. The Table of 
Contents and the headings of the several Articles and Sections of this Indenture have been 
prepared for convenience of reference only and shall not control, affect the meaning of, or be 
taken as an interpretation of any provision of this Indenture. 

Section 10.11. Exclusion of Bonds. Bonds owned or held by or for the· account of the 
Issuer or the Borrower shall not be deemed Outstanding for the purpose of consent or other 
action or any calculation of Outstanding Bonds provided for in this Indenture, arid the Issuer and 
the Borrower shall not be entitled with respect to such Bonds to give any consent or take any 



other action provided for herein, unless all of the Outstanding Bonds are then owned by such 
Person. 

Section 10.12. Exempt from Individual Liability. No covenant, condition or agreement 
contained herein shall be deemed to be a covenant, agreement or obligation of any present or 
future officer, director, employee or agent of the Issuer or the Trustee in his individual capacity, 
and neither the officers, directors, employees or agents of the Issuer or the Trustee executing the 
Bonds or this Indenture shall be liable personally on the Bonds or under this Indenture or be 
subject to any personal liability or accountability by reason of the issuance of the Bonds or the 
execution of this Indenture. , 

Section 10.13. Effective Date. This Indenture shall take effect immediately upon the 
execution and delivery by all of the parties hereto. 

Section 10.14. Certain Provisions Relating to CCRC. 

(a) , Upon Conversion, the Issuer shall execute such instruments of assignment 
and transfer related to the Note and the related collateral as shall be required by the Bond 
Purchase Agreement. 

(b) If CCRC and the Bank shall so elect by notice to the Issuer, the Trustee 
and the Borrower, upon the Conversion Date, CCRC shall purchase the Loan, the Bonds shall be 
delivered to the Trustee and cancelled, and the Bank shall transfer and assign to CCRC all of its 
right, title and interest in, to and under the Note, the Loan Agreement, the Mortgage and the 
other Loan Documents and the related collateral. Upon such election and purchase and transfer 
of the Loan and Loan Documents and cancellation of the Bonds, neither the Issuer nor the 
Trustee shall have any further interest in the Loan or the Loan Documents, and this Indenture 
shall be terminated in accordance with Section 9.02 hereof, subject to the survival of any rigbts 

. ~expressly -agr-€00-to survive inGluding without limitation-tl:le-survival of~the indeml±iiiGation of 
the Issuer by the Borrower pursuant to the Loan Agreement and the obligations of the Borrower 
under the Regulatory Agreement until the termination thereof. Upon an election and purchase of 
the Loan by CCRC as described in this Section 10.14, the Issuer and the Trustee shall execute 
and deliver any additional documents and take any other actions that are reasonably necessary in 
order to effect the cancellation of the Bonds and the transfer of the Loan and Loan Documents to 
CCRC. 



IN WITNESS WHEREOF, the Issuer has caused these presents to be executed in its 
name by its duly authorized official; and to evidence its acceptance of the trusts created by this 
Indenture, the Trustee has caused these presents to be executed in its corporate name, as of the 
date first above written. 

Approved as to form: 

DENNIS J. HERRERA 
City ~A~ttorney 

By: __________________________ _ 

Heidi Gewertz, 
, Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO 

By: __ ~------------~-----------
Daniel Adams, 
Acting Director, Mayor's Office of Housing 
and Community Development 

'.<;·.· 



U.S. BANK NATIONAL ASSOCIATION, as Trustee 

. By:--------------
Authorized Signatory 

··- ·-. 



Exhibit A 

FormofBond 

SUBJECT TO THE EXCEPTIONS SET FORTH IN ··THE INDENTURE 
(HEREINAFTER DEFINED), THE PURCHASER . OF THIS BOND MUST BE AN 
"ACCREDITED INVESTOR" WITHIN THE MEANING OF RULE 501(a)(1), (2), (3), (7) 
or (8) OF REGULATION D UNDER THE SECURITIES ACT OF 1933, AS AMENDED 
OR A "QUALIFIED INSTITUTIONAL BUYER" WITHIN THE MEANING OF RULE 
144A UNDER THE SECURITIES ACT OF 1933 AND WILL BE REQUIRED TO 
EXECUTE AND DELIVER AN INVESTMENT LETTER AGREEMENT THAT WILL, 
AMONG OTHER THINGS, RESTRICT TRANSFER OF THIS BOND. 

No. R-1 

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 
MULTIFAMILY HOUSING REVENUE BONDS 

(1\r!A~EO ~!A Y APARTIVIEl'-~TS)7 
SERIES 2020_ 

Dated Date CUSIP 

January_, 2020 None 

$ ___ _ 

Maturity Date 

--r-.::-;-:---:-:- 1' 20_. 
(subject to extension 

as provided in the 
Note) 

REGISTERED OWNER: 

PRINCWALAMOUNT: ________________________________________ __ 

DOLLARS ------~---~-----------------------~-------------------------------------------------------------------

The CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA (hereinafter called 
the "Issuer"), a municipal corporation and chartered city and county duly organized and validly 
existing under the City Charter and the Constitution and the laws of the State of California (the 
"State"), for value received promises to pay (but only from the sources and as hereinafter 
provided) to the Registered Owner specified above, or registered assigns, the principal amount of 
-------------~---- Dollars ($ ), or so much. of 
such maximum authorized principal amount as may have been purchased by the Owner of this 
Bond from time to time in accordance with the terms of this Bond and the Indenture (described 



below) On the Maturity Date specified above, upon presentation and surrender of this Bond at the 
corporate trust office of U.S. Bank National Association, or its successor as trustee (the 
"Trustee"), under the Indenture, and to pay (but only from the sources and as hereinafter 
provided) interest on said principal amount · at the applicable interest rate set forth in the 
Indenture, from and including the dated date hereof until the principal amount shall have been 
paid in accordance with the terms of this Bond and the Indenture, as and when set forth below, 
but only from the sources and as hereinafter provided, by wire transfer if there be one Owner of 
all of the Bonds or otherwise by check or draft mailed to the record Owners of Bonds ·as the 
same appear upon the books of registry to be maintained by the Trustee, as registrar. 

This Bond is one of an authorized issue of Bonds of the Issuer designated City and 
County of San Francisco, California, Multifamily Housing Revenue Bonds (Maceo May 
Apartments), Series 2020_, and issued in the aggregate principal amount of up to$. ___ _ 
(the "Bonds"). The Bonds are issued for the purpose of funding a loan to Maceo May Apts, L.P;, 
a California limited partnership (the "Borrower"), in order to finance a portion of the costs of the 
acquisition, development, construction and equipping of a ·105-unit affordable multifamily 
residential housing project in the City and County of San Francisco, California (the "Project"). 

THIS BOND IS BEING ISSUED AS A DRAW-DOWN BOND, IN THAT THE 
HOLDERS OF THE BONDS. WILL PURCHASE THE PRINCIPAL AMOUNT OF THE 
BONDS IN INSTALLMENTS, AT PAR, IN ACCORDANCE WITH THE TERMS OF AND 
AS REQUIRED BY THE INDENTURE. ACCORDINGLY, THE PRINCIPAL AMOUNT OF, 
THE BONDS WHICH HAVE BEEN PURCHASED BY THE HOLDERS AND ARE 
OUTSTANDING AT ANY GMN TIME MAY BE LESS THAN THE MAXIMUM 
PRINCIPAL AMOUNT OF THE BONDS AS SET FORTH ON THE FACE OF THIS BOND. 
UPON EACH PURCHASE OF A PORTION OF THE PRINCIPAL AMOUNT OF THE 
BONDS IN ACCORDANCE WITH THE TERMS. OF THE INDENTURE, THE TRUSTEE 
WILL NOTE ON A LOG MAINTAINED BY TUE TRUSTEE FOR SUCH PURPOSE THE 
PRINCIPAL AMOUN!DF THE- BONDS so-PURCHASED-;--THE DA!:DOF SUCH--
PURPOSE AND THE IDENTITY OF SUCH PURCHASER. THE RECORDS MAINTAINED 
BY THE TRUSTEE IN SUCH REGARD WILL BE CONCLUSIVE EVIDENCE OF THE 
PRINCIPAL AMOUNT OF THE BONDS WHICH HAVE BEEN PURCHASED AND ARE 
OUTSTANDING. IF PRESENTED TO THE TRUSTEE BY THE HOLDER OF THIS BOND, 
THE PRINCIPAL AMOUNT OF THE BONDS PURCHASED BY THE OWNER OF THIS 
BOND WILL BE NOTED BY THE TRUSTEE ON SCHEDULE 1 ATTACHED TO THIS 
BOND. 

PAYMENT OF THE PRINCIPAL OF AND INTEREST ON THIS BOND IS 
REQUIRED TO BE MADE DIRECTLY TO THE REGISTERED OWNER HEREOF 
WITHOUT NOTATION HEREON. IT CANNOT BE DETERMINED FROM THE FACE OF 
THIS BOND WHETHER ALL OR ANY PART OF THE PRINCIPAL OF OR INTEREST ON 
THIS BOND HAS BEEN PAID. 

This Bond is issued under and pursuant to the Trust Indenture dated as of January 1, 2020 
between the Issuer and the Trustee (as amended· and supplemented from time to time, the 
"Indenture"), and the Act (as that term is defined in the Indenture). Reference is made to the 
Indenture and the Act for a full statement of their respective terms. Capitalized terms used herein 



and not otherwise defined herein have the respective meanings accorded such terms in the 
Indenture, which is incorporated herein by reference. The Bonds issued under the Indenture are 
expressly limited to $ in aggregate principal amount at any time Outstanding and are 
all of like tenor, except as to numbers and denominations. Pursuant to a Loan Agreement (the 
"Loan Agreement") and the Promissory Note (the "Note") dated as of even date herewith, the 
Borrower has agreed to make payments to the Trustee in amounts equal to amounts of principal 
of and interest on the Bonds. · 

THE BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER, PAYABLE SOLELY 
FROM THE TRUST ESTATE AND OTHER FUNDS AND MONEYS PLEDGED AND 
ASSIGNED UNDER THE INDENTURE. NEITHER THE ISSUER, THE STATE OF 
CALIFORNIA (THE "STATE"), NOR ANY POLITICAL SUBDIVISION THEREOF 
(EXCEPT THE ISSUER, TO THE LIMITED EXTENT SET FORTH IN THE INDENTURE) 
NOR ANY PUBLIC AGENCY SHALL IN ANY EVENT BE LIABLE FOR THE PAYMENT 
OF THE PRINCIPAL OF, PREMIUM (IF ANY) OR INTEREST ON THE BONDS OR FOR 
THE PERFORMANCE OF ANY PLEDGE, OBLIGATION OR AGREEMENT OF ANY 
KIND WHATSOEVER EXCEPT AS SET FORTH IN THE INDENTURE, AND NONE OF 
THE BONDS OR ANY OF THE lSSUER;S AGREEJVIENTS OR OBLIGATIONS SHALL BE 
CONSTRUED TO CONSTITUTE AN INDEBTEDNESS OF OR A PLEDGE OF THE FAITH 
AND CREDIT, OR TAXING POWER 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. 

THE OBLIGATIONS OF THE ISSUER ON THIS BOND ARE EXPRESSLY 
LIMITED TO AND ARE PAYABLE SOLELY FROM (I) THE PAYMENTS MADE BY THE 
BORROWER PURSUANT TO THE LOAN AGREEMENT AND THE· NOTE, AND THE 

I . 

SECURITY THEREFOR PROVIDED BY THE MORTGAGE AND THE SECURITY 
AGREEMENT (AS THOSE TERMS ARE DEFINED IN THE INDENTURE) AND ANY 
OTHER COLLATERALSECURITYFROMTlME TO TIMtr-HE[D BY THE TRUSTEE, 
AND (II) ANY ADDITIONAL SECURITY PROVIDED IN THE INDENTURE. 

Interest Rates. This Bond shall bear interest at the applicable rate for any applicable 
period set forth in the Iridenture. 

Usury. Notwithstanding any provision of this Bond to the contrary, in no event shall the 
interest contracted for, charged or received in connection -with this Bond (including any other 
costs or considerations that constitute interest under the laws of the State which are contracted 
for, charged or received pursuant to this Bond) exceed the maximum rate of nonusurious interest 
allowed under the laws of the State as presently in effect and to the extent of any increase 
allowable by such laws. To the extent permitted by law, interest contracted for, charged or 
received on this Bond shall be allocated over the entire term of this Bond, to the end that interest 
paid on this Bond does not exceed the maximum amount permitted to be paid thereon by law. 
Excess interest, if any, provided for in this Bond, or otherwise, shall be canceled automatically as 
of the date of such acceleration or, if theretofore paid, shall be credited as principal paid on this 
Bond .. 



Registration and Transfer. THIS BOND IS SUBJECT TO THE TRANSFER 
RESTRICTIONS SET FORTH IN THE INDENTURE. This Bond is transferable by the 
registered owner hereof in person or by his attorney duly authorized in writing at the office of the 
Trustee as registrar, but only in the manner, subject to the limitations and upon payment of the 
charges provided in the Indenture, and upon surrender and cancellation of this Bond. Upon such 
transfer a new registered Bond or Bonds, of any authorized denomination or denominations, of 
the same maturity and for the same aggregate principal amount will be issued to the transferee in 
exchange herefor. The Bonds are issuable as fully registered Bonds in Authorized 
Denominations as provided in the Indenture. The Issuer, the Trustee, and any other person may 
treat the person in whose name this Bond is registered on the books of registry as the Owner 
hereof for the purpose of receiving payment as herein provided and for all other purposes, 
whether or not this Bond be overdue, and no person shall be affected by notice to the contrary. 

Redemption of Bonds. This Bond is subject to optional and mandatory redemption (and 
purchase in lieu of redemption by the Borrower) prior to maturity as a whole or in part at such 
time or times, under such circumstances; at such redemption prices and in such manner as is set 
forth in the Indenture. 

Enforcement. Only the Servicer shall have the right to direct the Trustee to enforce the 
provisions of this Bond or the Indenture or to institute any action to enforce the covenants herein 
or therein, or to take any action with respect to any Event of Default under the Indenture, or to 
institute, appear in or defend any suit or other proceedings with ·respect thereto, except as 
provided in the Indenture. If an Event of Default occurs and is continuing, the principal of all 
Bonds then outstanding may be declared due and payable by the Servicer and, under certain 
conditions specified in the Indenture, the Issuer, upon the conditions and in the manner and with 
the effect provided in the Indenture. As provided in the Indenture, and to the extent permitted by 
law, interest and a penalty rate of interest shall be payable on unpaid amounts due hereon. 

Disclrarge~·The Indenture prescril:res-tlre manner in wlrtch it maybe discharged-an-d-after , 
· which the Bonds shall be deemed to be paid and no longer be secured by or entitled to the 
benefits of the Indenture, except for the purposes of registration and exchange of Bonds and of 
such payment. 

Modifications. Modifications or alterations of the Indenture, or of any supplements 
thereto, may be made only to the extent and in the circumstances permitted by the Indenture. 

This Bond shall not be valid or obligatory for any purpose until it shall have been signed 
on behalf of the Issuer by the officer, and in the manner, provided in the Indenture, and 
authenticated by a duly authorized officer of the Trustee, as Authenticating Agent. 

It is certified and recited that all conditions, acts and things required by the statutes of the 
State or by the Act or the Indenture to exist, to have happened or to have been performed 
precedent to or in the issuance of this Bond exist, have happened and have been performed and 
that the issue of the Bonds, together with all other indebtedness of the Issuer, is within every debt 
and other limit prescribed by said statutes and said Act. 



In the event of any inconsistency between the provisions of this Bond and the provisions 
of the Indenture, the provisions of the Indenture shall control. 



IN WITNESS WHEREOF, the City and County of San Francisco has caused this Bond to 
be executed in its name by the manual or facsimile signature of its Mayor as of the Closing Date. 

CITY AND COUNTY OF SAN FRANCISCO 

By: ____________ ~------------
Mayor 



FORM OF CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds described in the within mentioned· Indenture and issued under the 
provisions of the within mentioned Indenture. 

Date of Authentication: 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By: ____________________________ ___ 

Authorized Signatory 



FORM OF ASSIGNMENT 

For value received the undersigned sells, assigns and transfers unto 

· (Name, Address and Tax; Identification or Social Security Number of Assignee) 

the within-registered Bond · and irrevocably const~tute(s) and , appoints(s) 
-----------------.,.-------,---attorney, to transfer the same on the 
registration books of the Trustee with full power of substitution in the premises: 

Dated: _____ _ 

Signatures Guaranteed: 

Note: Signature(s) must be guaranteed by an eligible 
guarantor. 

Note: The signatures(s) on this Assignment must 
correspond with the name(s) as written on the 
face of the within Bond in every particular 
without alteration or enlargement or any 
change whatsoever. 



Date 

I 

SCHEDULE A 

$ __ _ 
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 

MULTIFAMILY HOUSING REVENUE BONDS 
(MACEOMAY APARTMENTS) 

SERIES 2020_ 

SCHEDULE OF DRAWINGS 

Outstanding 
Draw Amount Principal Amount Signature of Bank 

' 

-

- ··--. 

---- . - ·- .. --

.. ' 

~. ~ .. 



ExhibitB 

Form of Investor Letter 

[Closing Date] 

City and County of San Francisco, California 
City Hall 
1 Dr. Carlton B. Goodlett Place, Room 316 
San Francisco, California 94102 
Attention: City Controller 

U.S. Bank National Association, as Trustee 
1 California Street, Suite 1000 
San Francisco, California 94111 
Attention: Corporate Trust Services 

Attention: 

Re: · $ Maximum Principal Amount 
City and County of San Francisco, California, 
Multifamily Housing Revenue Bonds (Maceo May Apartments) 
Series 2020_ ---

Ladies and Gentlemen: 

The undersigned (the "Investor") acknowledges receipt of $ ____ in aggregate principal 
amount of the above-referenced bonds (the "Bonds"). 

·The undersignedacknowledges thatthe Bonds were issued for the purpose of making a mortgage 
loan to assist in the financing of the acquisition, development, construction and equipping of a 
certain 105-unit affordable residential rental housing project located in the City and County of 
San Francisco, California (the "Project"), as more particularly described in that certain Loan 
Agreement dated as of Januar~ 1, 2020 (the "Loan Agreement'), by arid among the City and 
County of San Francisco, California (the "Issuer"), Maceo May Apts, L.P., a California limited 
partnership (the "Borrower"), and the Trustee (hereinafter defined). The undersigned further 
acknowledges that the Bonds are secured by a Trustindenture dated as of January 1, 2020 (the 
"Indenture"), between the Issuer and U.S. Bank National Association, as trustee (the "Trustee"), 
which creates a security interest in the trust estate described therein (the "Trust Estate") for the 
benefit of the Owners of the Bonds. 



In connection with the purchase of the Bonds by the Investor, the Investor makes the 
following representations upon which you may rely: 

1. The Investor has authority to purchase the Bonds and to execute this letter and 
any other instruments and documents required to be executed by the Investor in connection with 
the purchase of the Bonds. 

2. The Investor is (i) an "accredited investor" (as defined in Rule 501(a)(l), (2), (3), 
(7) or (8) of Regulation D promulgated under the Securities Act of 1933, as amended) or an 
entity in which all of the equity owners are "accredited investors" as so defined (the foregoing 
collectively, "Accredited Investors") or a "qualified institutional buyer" (as defined in 
Rule 144A promulgated under the Securities Act of 1933, as amended); or (ii) a bank, savings 
institution or insurance company (whether acting in a trustee or custodial capacity for any 
Accredited Investor or "qualified institutional buyer," each as defined in clause (i) above, or on 
its own behalf). 

3. The Bonds are being acquired by the Investor for investment and not with a view 
- . .. • . • . • ., 1" "1 • ..£: 1 Tl .-1 ,.1 1.-. • rl to, or tor resale 1n conn·cct1on w1tn, any Uistr1out1ot~ 01 t11e nonus, anu tu.c Investor 1ntenus to 

hold the Bonds for its own account and for an indefinite period of time. The Investor understands 
that it may need to bear the risks of this investment for an indefinite time, since any sale prior to . 
maturity:rhay not be possible. 

4. ' The Investor understands that the Bonds are not registered under the Securities 
Act of 1933 and that such registration is not legally required as of the date hereof; and further 
understands that the Bonds (a) are not being registered or otherwise qualified for sale under the 
"Blue Sky" laws and regulations of any state, (b) will not be listed in any stock or other 
securities exchange, (c) will not carry a rating from any rating service and (d) will be delivered in 
a form which is not be readily marketable. 

5. The Investor understands that (a) the Bonds are not secured by any pledge of any 
moneys received or to be received from taxation by the Issuer, the State of California or any 
political subdivision thereof, (b) the Bonds do not and will not represent or constitute a general 
obligation or a pledge of the faith and credit of the Issuer, the State of California or any political 
subdivision thereof; and (c) the liability of the Issuer with respect to the Bonds is limited to the 
Trust Estate as set forth in the Indenture. · 

· 6. The Investor has either qeen supplied with or been given access to information, 
including financial statements and other financial information, to which a reasonable investor 
would attach significance in rriaking investment decisions, and the Investor has .had the 
opportunity to ask questions and receive answers from knowledgeable individuals concerning the 
Borrower, the Project and the Bonds. The Investor has not relied upon the Issuer for any 
information in connection with its purchase of the Bonds. 

7. The Investor acknowledges that neither the Issuer nor the Borrower has prepared 
. an offering document with respect to the Bonds. 

8. The Investor has made its own inquiry and analysis with respect to the Bonds and 
the security therefor, and other material factors affecting the security and payment of the Bonds. 



The Investor is aware that the business of the Borrower involves certain economic variables and 
risks that could adversely affect the security for the Bonds. 

9. Subject to the exceptions set forth in Section 3.09 of the Indenture, the Investor 
acknowledges that it has the right to sell and transfer the Bonds, in accordance with the terms of 
the Indenture, subject to the delivery to the Trustee of an investor's letter from the transferee in 
substantially the form attached to the Indenture as Exhibit B, with no revisions except as may be 
approved in writing by the Issuer. 

. _ .. .,.~ 

10: The Investor agrees.to indemnify and hold harmless the Issuer with respect to any 
claim asserted against the Issuer that is based upon the sale, transfer or disposition of the Bonds 
by the Investor other than as permitted by the Indenture. 

Capitalized terms used herein and not otherwise defined have the meanings given to such 
terms in the Indenture. 

Very truly yours, 

[INVESTOR] 

By: ______________ _ 

Printed N arne 

Title 



Exhibit C 

City and County of San Francisco 
Mandatory Contracting Provisions 

The following provisions shall apply to this Indenture as if set forth in the body thereof. 
Capitalized terms used but not defined in this Exhibit C shall have the meanings given in the 
Indenture. As used herein, the Trustee shall be known as the "Obligated Party". , 

1. Nondiscrimination; Penalties. 

(a) Nondiscrimination in Contracts. The Obligated Party shall comply with the 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. The Obligated 
Party shall incorporate by reference in any subcontracts the provisions of Sections 12B.2(a), 
12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code and shall require any 
subcontractors to comply with such provisions. The Obligated Party is subject to the 
enforcement and penalty p~ovisions jrl Cl1apters 12.B and··t2C. 

(b) Nondiscrimination in the Provision of Employee Benefits. San Francisco 
Administrative Code 12B.2. The Obligated Party does not as of the date of this Indenture, and 

· will not during the term of this Indenture, in any of its 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, discriminate.in the provision of employee benefits between employees with 
domestic partners and employees with spouses and/or between the domestic partners and spouses 
of such employees, subject to the conditions set forth in San Francisco Administrative Code 
Section 12B.2 .. 

(c) CGndition to Contract.. As a-ooooition to the Indenture, the-Obligated Party-Shall 
execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (form 
HRC-12B-101) with supporting documentation and secure the approval of the form by the San 
Francisco Human Rights Commission. 

2. MacBride Principles-Northem Ireland. The provisions of San Francisco 
Administrative Code § 12F are incorporated by this reference and made part of this Indenture. By 
entering in.!_o_ this Indenture, the Obligated Party confirms that it__h~s read and understo()d that the 
City urges companies doing business in Northern Ireland to resolve employment inequities and 
to abide by the MacBride Principles, and urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles. 

3. Tropical Hardwood and Virgin Redwood Ban. Under San Francisco Environment' 
Code Section 804(b ), the City urges the Obligated Party not to import, purchase, obtain, or use 
for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or 
virgin redwood wood product. 

4. Alcohol and Drug-Free Workplace. The City reserves the right to deny access to, 
or require the Obligated Party to remove from, City facilities personnel of such Obligated Party 
who the City has reasonable grounds to believe has engaged in alcohol abuse or illegal drug 



activity which in any way impairs the City's ability to maintain safe work facilities or to protect 
the health and well-being of City employees and the general public. The City shall have the right 
of final approval for the entry or re-entry of any such person previously denied access to, or 
removed from, City facilities. illegal drug activity means possessing, furnishing, selling, 
offering, purchasing, using or being under the influence of illegal drugs or other controlled 
substances for which the individual lacks a valid prescription. Alcohol abuse means possessing, 
furnishing, ·selling, offering, or using alcoholic beverages, or being under the influence of 
alcohol. 

5. Compliance with Americans with. Disabilities Act. The Obligated Party shall 
provide the services specifiedin the Agreement in a manner that complies with the Americans 
with Disabilities Act (ADA), including but not limited to Title II' s program access requirements, 
and ·all other applicable federal, state and local disability rights legislation. 

6. Sunshine Ordinance. The Obligated Party acknowledges that this. Agreement and 
all records related to its formation, such Obligated Party's performance of services provided 
under the Agreement, and the City's payment are subject to the California Public Records Act, 
(California Government Code §6250 et. seq.):, and the San Francisco Sunshine Ordinance, (San 
Francisco Administrative Code Chapter 67). Such records are subject to public inspection and 
copying unless exempt from disclosure under federal, state or local law. 

7. . Limitations on Contributions. By executing this Agreement, the Obligated Party 
acknowledges that it is faniiliar 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 ·ap-p·ointee of that individucrl--s~rves, (2) a:~candidate for the office hetd~by such·· ·· 
individual, or (3) a committee controlled by such individual, at any time from the 
commencement of negotiations for the contract until the later of either the termination . of 
negotiations for ·such contract or six months after the date the contract is approved. The 
prohibition on contributions applies to each prospective party to the contract; each member of the 

. Obligated Party's board of directors; the Obligated Party's chairperson, chief executive officer, 
chief financial officer and chief operating officer; any person with an ownership interest of more 
than 20 percent in such Obligated Party; any subcontractor listed in the bid or contractt-and any 
committee that is sponsored or controlled by such Obligated Party. The Obligated Party must 
inform each such person of the limitation on contributions imposed by Section 1.126 and provide 
the names of the persons requiTed to be informed to City. 

8. Requiring Minimum Compensation for Covered Employees. The Obligated Party 
shall pay covered employees no less than the minimum compensation required by San Francisco 
Administrative Code Chapter 12P. The Obligated Party is subject to the enforcement and penalty 
provisions in Chapter 12P. By entering into this Indenture, the Obligated Party certifies that it is 
in compliance with Chapter 12P. 



9. Requiring Health Benefits for Covered Employees. The Obligated Party shall 
comply with San Francisco Administrative Code Chapter 12Q. The Obligated Party shall choose 
and perform one of the Health Care Accountability options set forth in San Francisco 
Administrative Code Chapter 12Q.3. The Obligated Party is subject to the enforcement and 
penalty provisions in Chapter 12Q. · 

10. Prohibition on Political Activity with City Funds. In performing the services 
provided under the Indenture, the Obligated Party shall comply with San Francisco 
Administrative Code Chapter 12G, which prohibits funds appropriated by the City for this 
Agreement from being expended to participate in, support, or attempt to influence any political 
campaign for a candidate or for a ballot measure. The Obligated Party is subject to the 
enforcement and penalty provisions in Chapter 12G. · 

11. Nondisclosure of Private, Proprietary or Confidential Information. If this 
Agreement requites the City to disclose "Private Information" to the Obligated P~rty within the 
meaning of San Francisco Administrative Code- Chapter 12M, the Obligated Party shall use such 
information consistent with the restrictions stated in Chapter 12M and in this Indenture and only 
as necessary in performing the services provided under the 11denture. The Obligated Pa...'iy is 
subject to the enforcement and penalty provisions in Chapter 12M. 

In the performance of services provided under the Indenture, the Obligated Party may 
have access to the City's proprietary or confidential information, the disclosure of which to third. 
parties may damage the City. If the City discloses proprietary or confidential information to the 
Obligated Party, such information must be held by such Obligated Party in confidence and used 
only in performing the Indenture. The Obligated Party shall exercise the same standard of care 
to protect such information as a reasonably prudent contractor would use to protect its own 
proprietary or confidential information. 

· 12. Consideration of Criminal History irr~Hiring and Employmerrr:Becisions. The--
Obligated Party agrees to comply fully with and be bound by all of the provisions of Chapter 
12T, "City Contractor/Subcontractor Consideration of Criminal History in Hiring and 
Employment Decisions," of the San Francisco Administrative Code ("Chapter 12T"), including· 
the remedies provided, and implementing regulations, as may be amended from time to time. 
The provisions of Cl;lapter 12T are incorporated by reference and made a part of this Indenture. 
The text of Chapter 12T is available on the web at http://sfgov.org/olse/fco. A partial listing of 
some of the Obligated Party's obligations under Chapter 12T is set forth in this Section. The --·
Obligated Party is required to comply with all of the applicable provisions of Chapter 12T, 
irrespective of the listing of obligations in this Section. Capitalized terms used in this Section and 
not defined in this Indenture shall have the meanings assigned to such terms in Chapter 12T. 

The requirements of Chapter 12T shall only apply to the Obligated Party's operations to 
the extent those operations are in furtherance of the performance of this Indenture, shall apply 
only to applicants and employees who would be or are performing work in furtherance of this 
Indenture, and shall apply when the physical location of the employment or prospective 
employment of an individual is wholly or substantially within the City of San Francisco which 
excludes City property. Chapter 12T shall not apply when the application in a particular context 



would conflict with federal or state law or with a requirement of a government agency 
implementing federal or state law. 

13. Reserved. 

14. Submitting False Claims; Monetary Penalties. The full text of San Francisco 
Administrative Code§§ 21.35, including the enforcement and penalty provisions, is incorporated 
into this Agreement. Under 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 getting a false claim allowed or paid by the City; (d) knowingly makes, uses, 
or causes to be made or used a false record or statement to conceal, avoid, or decrease an 
obligation to pay or transmit money or property to the City; or (e) is a beneficiary of an 
inadvertent submission of.,a false claim to the City, subsequently discovers the falsity of the 
claim, and fails to disclose the false claim to the City within a reasonable time after discovery of 
the false claim. · 

15. Conflict of Interest. By entering into the Indenture, the Obligated Party certifies 
that it does not know ofany fact which constitutes a violation of Section 15.103 of the City's 
Charter; Article III, Chapter 2 of City's Campaign and Governmental Conduct Code; Title 9, 
Chapter 7 of the California Government Code (Section 87100 et seq.), or Title 1, Division 4, 
Chapter 1, Article 4 of the California Government Code (Section 1090 et seq.), and further 
agrees promptly to notify the City if it becomes aware of any such fact during the term of this 
Indenture. 

16. · Assignment. The services provided under the Indenture to be performed by the 
Obligated Party are personal in character and neither this Indenture nor any duties or obligations 
may be assigned or delegated by the Obligated Party unless first approved by the City by written 
instrument executed and approved in the same manner as· this Indenture. Any purported 
assignment made in violation of this provision shall be null and void. 

17. Food Service Waste Reduction_Requirements. The_Obligated Party shall comply 
with the Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment 
Code Chapter 16,jncluding but not limited to the provided remedies for noncompliance. 

18. Cooperative Drafting. This Indenture has been drafted through a cooperative 
effort of the City and the Obligated Party, and all parties have had an opportunity to have the 
Indenture reviewed and revised by legal counsel. No party shall be considered the drafter of this 
Indenture, and no presumption or rule that an ambiguity shall be construed against the party 
drafting the clause shall apply to the interpretation or enforcement of this Indenture. 

19. Laws Incorporated by Reference. The full text of the laws listed in this Exhibit, 
including enforcement and penalty provisions, are incorporated into this Indenture by reference. 



The full text of the San Francisco Municipal Code provisions incorporated by reference in this 
Exhibit are available at www.sfgov.org under "Open Gov." 

20. Sugar-Sweetened Beverage Prohibition. The Obligated Party agrees that it will 
not sell, provide, or otherwise distribute Sugar-Sweetened ·Beverages, as defined by San 
Francisco Administrative Code Chapter 101, as part of its performance of this Indenture. 

21. First Source Hiring Program. The Obligated Party must comply with all of the 
provisions of the First Source Hiring Program, Chapter 83 of the San Francisco Administrative 
Code; that apply to this Indenture, and the Obligated Party is subject to the enforcement and 
penalty provisions in Chapter 83. 

22. Prevailing Wages. Obligated Party understands and agrees that all provisions of Section 
1770, et seq., of the California Labor Code are required to be incorporated into every contract for 
any public work or improvement and are hereby incorporated into this Indenture. Obligated 
Party also understands and agrees that all provisions of Sections 6.22E and 6.22F of the San 
Francisco Administrative Code are hereby incorporated into this Indenture. Obligated Party also 
undcrstan·ds and agrees that all applicable provisiOns of the Davis-Bac011 ... t\.ct (40 U.S.C. §§3141 
et seq.) are hereby incorporated into this Indenture. 



Exhibit D 

Form of Project Fund Requisition 

BORROWER: __________________ _ 
PROJECT: 
REQUISITION NO.: __ _ 
In the Amount of$.-': ____ _ 

TO: 

U.S. Bank National Association (the "Trustee") 
· 1 California Street, Suite 1000 
San Francisco, California 94111 
Attention: Corporate Trust Services 

Silicon Valley Bank (the "Majority Owner") 
Community Development Finance 
555 Mission Street, Suite 900 

. San Francisco, CA 94105 
· Attention: Lo,an Administration 

The Borrower requests payments in the following amounts, from the following sources and to be 
made to the following parties, all as set forth on the Borrower's Request for Payment attached to 
this Requisition: · · 

Amount· Source 

[identify name of Account 
& Fund in Indenture or 
Capital Contributions] 

Requisition - Contents andAttachments 

D Borrower's Request for Payment 

Payable to: 

[Borrower's account #] 
[third. party payment/win; 
instructions must be · 
attached] 

D Contractor's Application and Certification for Payment (AlA Form G-702) 
including change orders if applicable 

D Paid Invoices Supporting Application-(AIA Form G-702), as appropriate 
D Paid Invoices Supporting Borrower's Request for Payment, as appropriate 
D Lien Waivers 
D Architect's Certificate (If required by Majority Owner) 
D Borrower's Representations and Warranties 



The Borrower requisitions the funds described above, and makes the representations and 
warranties attached hereto to the Issuer and the Trustee. 

"Borrower": 

MACEO MAY APTS, L.P., a California limited 
partnership 

[insert signature block] 

The foregoing Requisition is approved by the Majority Owner. 

"Majority Owner": 

SILICON VALLEY BANK 

By: 

Name: -----------------
Title: 



Exhibit E 

Form of Costs of Issuance Fund Requisition 

TO: 

.BORROWER: 
PROJECT: 
REQUISITION NO.: ---,---
In the Amount of$--.,------

U.S. Bank National Association (the "Trustee") 
1 California Street, Suite 1000 
San Francisco, California 94111 
Attention: Corporate Trust Services 

Silicon Valley Bank (the "Majority Owner") 
Community Development Finance .. 
555 Mission Street, Suite 900 
San Francisco, CA 94105 
Attention: Loan Administration 

The Borrower requests payments from the Costs of Issuance Fund in the following amounts, 
from the following sources and to be made to the following parties: 

Amount Source 

Costs of Issuance Fund 

Requisition - Contents and Attachments 

D Borrower's Request for Payment 

Payable to: 

[Borrower's account #] 
[third party payment/wire 
instructions must be 
attached] 

. D Contractor's Application and Certification for Payment (AlA Form G-702) 
including change orders if applicable 

D Paid Invoices Supporting Application-(AIA Form G-702), as appropriate 
D Paid Invoices Supporting Borrower's Request for Payment, as appropriate 
D Lien Waivers 
D Architect's Certificate (If required by Majority Owner) 
D Borrower's Representations and Warranties 

.The Borrower requisitions the funds described above, and makes the representations and 
warranties attached hereto to the Trustee and the Majority Owner. 



"Borrower": 

MACEO MAY APTS, L.P., a California limited 
partnership 

[insert signature block] 

The foregoing Requisition is approved by the Majority Owner. 

"Majority Owner": 

SILICON VALLEY BANK 

By: 
I~ arne: -----------------
Title: 





PUBLIC DISCLOSURES RELATING TO CONDUIT REVENUE OBLIGATIONS 

Pursuant to California Government Code Section 5852.1, the borrower (the "Borrower") identified 
below has provided the following required information to the City and County of San Francisco 
(the "City") prior to the City's regular meeting (the "Meeting") of its Board of Supervisors (the 
"Board") at which Meeting the Board will consider the authorization of conduit revenue obligations 
(the "Bonds") as identified below. 

1. Name of Borrower: Maceo May Apts, LP, a California limited partnership. 

2. Board of Supervisors Meeting Date: January 14, 2020. 

3. Name of Bond Issue I Conduit Revenue Obligations: City and County of San Francisco 
Multifamily Housing Revenue Bonds (Maceo May Apartments) Series 2020C. 

4. _ Private Placement Lender or Bonds Purchaser, _ Underwriter or X Financial Advisor 
(mark one) engaged by the Borrower from which the Borrower obtained the following 
required good faith estimates relating to the Bonds: 

(A) The true interest cost of the Bonds, which means the rate necessary to discount 
the amounts payable on the respective principal and interest payment dates to the 
purchase price received for the new issue of Bonds (to the nearest ten-thousandth 
of one percent): 3.90% (estimated as of 11/24/19; rate to be set shortly before 
closing anticipated to occur in late January 2020. 

(B) The finance charge of the Bonds, which means the sum of all fees and charges 
paid to third parties: $1,112,846 ($856,829 estimated to be paid upfront, 
$186,017 estimated to be paid during the term of the Bonds and $70,000 
estimated between Bond repayment and the end of the Regulatory 
Agreement compliance period}. 

(C) The amount of procee_d_S_received by the public body for sale of the Bonds less the 
finance charge of the Bonds described in subparagraph (B) and any reserves or 
capitalized interest paid or funded with proceeds of the Bonds: $42,815,000 
($42,815,000 estimated initial par less !Q of estimated capitalized interest; all 
finance charges funded from a source other than Bond proceeds). 

(D) The total payment amount, which means the sum total of all payments the 
Borrower will make to pay debt service on the Bonds plus the finance charges of 
the Bonds described in subparagraph (B) not paid with the proceeds of such Bonds 

· (which total payment amount shall be calculated to the final maturity of such 
Bonds): $51,698,330 (consisting of: (a) estimated principal and interest 
payments of $50,585,484 with respect to the Bonds and b) estimated finance 
charges identified in (B)}. 

This document has been made available to the public at the Meeting of the Board. 

Dated: December 6, 2019 



CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE 

9 i 5 Gapitql Mall, Room 311 . 

Sacramento, GA 95814 
p (916) 653-3255 
f (916) 655-6827 
c91ac@treastinir.ca.gov 
'WNI.treasurer.ca,gov/qdlac 

October 16, 20 19 

Daniel Adams 
Acting Director 
City and Coui1ty ot' San Francisco. 
I South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 

MEMflERS 

FIONA MA, CPA, CHAIR 
STATS .TREASURER 

GAVIN NEW!)OM' 
GOVERNOR. 

6EITi"T. '(EE 
STATE"CONTRPlli:tR 

EXECUTIVE DIRECTOR 

lARRY fLOOD 

B.E: RESOI,UTION ATTESTING TO THE TRANSFER OF PRIVATE ACtiVITY BOND ALLOCATION 

DeatMr. Adams: 

Encl.osed is ri c0py ofResoh.itioii No~ 19-159;adopted by the California Debt Liinit Allocation Com1nittee (the "Committee") on 
October 16, 2019, authorizing ihe City and County of San Francisco {the "Applicant") to use $41,277,500 ofits unused . · 
Carryforward A)Jocation, and transferring $3,337;500 ofthe 2019 State Ceiling on Qualified Private Activity Bonds to the City and 
County of San Francisco for the Maceo May Apartments Project on a carryforward basis. .. 

The Resoluti<,m esta~11ishes the terms and conditions under which the allocation has been granted .. Pleio\se read jtct1refu]ly and keep ' 
a copy in your permanent file.~;. You are advised to.ccmsulf bond counsel regarding the malting of a carryfonvard eleCtion 
ptirsnant to the rilles of .tire Interiial Revenue Service. 

The toll owing is agdithmal inl<mnation,pertainirig to the use ofthe allocation for• this Project: 

1. Performance Deposit: Pmsuant to Secti6i15050 of the Committee's Regulatim'ls, the pei'fonmince deposit 
certifieq in support of this project ($190,000) is, to re!'nahi on deposit until you receive written. authorization from the; Coinmittee 
tlwt it niaybereleased. Thi$ written i·eleasewill be p1·ovided m'lce the Committee receives the "Repoi-t ofActionTaken"Jorm 
mJicath1gthqttbe i!llocation tt'imsfe!Ted was used. for 1;he issuance Of bonds for the specitic Project, a copy of the conformed. 
regulatol'y agreement and the payment of the second installment of'the CD LAC filing f~e. A copy of the conformed regulatory 
agrt<ement should be.se11t electrcinicc<lly to CDLAC@treasurer.ca,gov. The full amount of the depos'it will he released upon the 
Cotnmittee's upj)t'ovallf at least 80% of the allocation is usee! for the issuanc.e of bonds~ lf an amount less. than 80% of the 
allocation is ll~ed to isstte bonds, a proportionate amount oftbe deposit will be subjec.t to forfeiture . 

. 2. IRS Ce1;ti:fication: The IRS~ required certi11oation will be prepared and s.cnt to bond counsel once the Committee 
· re¢eives the ''Repoit of Action Taken" form. 

3, Second InstaUment ofFilim! Fee: .Enclosed is an invoice for this Project. The invoice attached het"ein shouid be 
considered final; due and payable upon the issuance of bonds. 
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4. Compliance: The Certification of Compllancc II or equh•alent fgrm is to be submitted by the Project Sponsor to the 
Applicant by the Applicant's specified deadline, but no late1· than March 1st annually until the project's CertlHcatc of CoJnpletion 
has been submitted to the Applicant. Following the submission of the Certificate of Completion or equivalent fol'm to the 
Applicant, the Certit1cation of Cciinpllance II is to be submitted March l st every three (3) yem's thereafter. In addition, an An nun! 
Applicant P\.lblic Bei1efits and On-going Compliance Self-Certification (Self Ccrti±icatiqn) form must be sul;J,mitted by the 
Applicant onli11e evei·y year until the Certificate ofCompletion has been submitted to the Applicant After the completion of the 
project. has been reported, the Self Certification will be required to be submitted tvhtrch l,st every three year~ thereafter pursuant to 
Section.5144 pfthe CD LAC Regulations. Verificationto CDLAC oflncomeand rental intormation is not required in advance of 
the submission of the Certificate of Completion. A copy of the Certification of Compliance fl and the Certificate of Completion 
forms may be found. at this \Vebsite location: http://www.treasurer.ca.gov/cd!ac. Pailure to submit compliance may result in 
dis,iualiiicatli:m from .future program participation. . 

Please const\lt the Committee's Regulations for a full explanation oft he use of allocation. Do not hesitate to contact l)le shon!d 
you have questions. 

Enclosures 

cc: Faith Kirkpatrick, City and County of San Francisco 
Ronald E. Lee, Esq., Jones Hall, A Prt'lfessi(lnal Law Corporation 
Joanmi.Ladd,Maceo May AptsLP 

·"'-··-! 



THE CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE 

.RESOLUTION NO. ~9-159 

A RESOLUTION TRANSFERRING A PORTION OF TH.E 2019 STATE CEILING 
ON QUALIFIED PRIVATE ACTIVITY BONDS AND 

AUTHORIZING THE MAKiNG OF A CARRYFORWARD ELECTION FOR A 
QUALIFIED RESlDENTIAL RENTAL PROJECT 

WHEREAS, the California Pebt LimitAilopation Committee ("Committee") has received an application 
("Application") ti·om the City and County of San Frmicisco ("Applicant") for the transfcJ' lei the Applicant of a portion of the 2019 
State Ceiling on Qualified Pdvate Activit)' Bonds u11der Section 146 of the Internal Revenue Code Of 1986, as amended, for use l?)' 
the Applicant to issue bonds or other obligations ("Bonds") for a Project as speeifically described in Exhibit A ("Project") 
(capitalized terms used herein and not otherwise defin~d shall have t~e meaningsascribed theretq in the Regulations ofthe 
Cq1i1mittee iniplementing the Allot:atlon ofthe State Ceiiilig on Qualitie~ Private Aetiyity Bonds); and 

WHEREAS, the Project Sponsor has represented and the Applicant has confirmed in the Application certain facts arid 
inthmation concerning the. Pr.oject; and 

WHEREAS, in eval\til:ting the Project and allocating a portioiwfthe State. Ceiling on Qualified Private Activity Bonds 
to the Applicantfor the l:)enefit of the Project, the Committee has re!Jed upon ihe written facts and information represented in the 

WHEREAS; it is appropriate for the Committee to n1<!ke a transfer of a pot'tion of the 2019 State Ceiling On Qualified 
Pdvate Activity Bonds~("Allocation1') in order to benefit such Project described i11 the Application; and 

. WHEREAS, the Cornmiitee has deteri11ined that it is -appl'qpriate to authorize the Applicant to make an election to 
carryforwarcl Allocation to calendar year 2020 viithr(!spect to the Project described in the AppUcation, 

NOW, THEREFORE, the California Debt Limit Allocation Committee l'esolves as follO\Vs: 

Section 1. There is hereby transferred to the Applicant authorization to use $3,337,500 
of the 2019 State Ceiling on Qmilificd Pdvate Activity Bonds and $41,277,500 of the Applicai1t's remaining Carryforward 
Allocation for the Project. Such Allocation may be used only by the Applicant and only .for the issuance of Bonds tor the Project, 
as specificaily described in Exhibit A~of'thetenns and conditions ofExhibit.A are incorporated herein as though set forth in 
full (this resolution! together with Exhibit A are heteatler referred to collectively as this "Resolution''). 

Section 2, The tet·ms .and conditions ofthis Resolution sha\1 be Incorporated in appropriate documents relating to the 
Bonds; Tbe'Project Sponsor andthe Applicant1and all their respective successors and assignees, will be bi.lund by such tenns and 
e.onditions. The Appiica11t shall monitor the Project for complim1ce with the terms and conditions of this Resolution. In addition, 
the Project shall be subject to the il1onitol'ing provisions of California Code ofRegtilations,Title 4, SectiO);l I 0~37(c) an,d Section 
5220 ofthe Committee'.s Regulations. 

· Section 3. Any modification to the Project made prior to the issuance ofthe Bonds that impacts the resolution mllst l:Je 
reported to the Executive Director and, if the Executive Director determines such modification to be material in tight of the 
Committee's RegL!lations, shall require reconsideration by the Committee before the Ailocation may be used tor the Project. After 
Bonds are issL1ed, the terms and conditions set forth in this Resolution shall be enforceable by the Committee thtough an action for 
specific performa11ce or ahy other available rernedy, In addition, after bonds are issued, changes to Items #1, #6, #7, #1Q tlmi #12, 
#14 thru # 16, #i 8 thru #26, and #31 of the Exhibit A requii·e Committee or Executive Directorappi·oval for the term of 
commitment; changes to item#2, #13, #17, #27, and#39 thru #41 oj'theExhibit A cm1not be altered; changes to Items #3 thru 115 
of the Exhibit A require no Committee or Executive Director approval but any alteratkins must be i·eported i9 CD LAC staff for the 
affordability period; changes to Items #8 and #9 of the Exhibit A req~1ire no CD LAC notification; and changes to Items #28 thru 
1136 and #38 of the Exhibit A require Comrnittee or Executive Director approval only prit1r to tbe.Project being Placed in Service 
by theCA Tax Credit Allocation Committee (rCA C). . 
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Section 4. Any materiai chat1ges in the structure ofthe bond sale prior to the is$Uilnce of the Bohds ant] not previously 
apptoved by the Coh1mittee shall require approval ofthe.Con1mittee Chairor the Ex<;Jcutive Direetqr, 

SectionS. The tl:ansferpf proceeds ft•om the sale of bonds to a projec,t other than the. Projectsqbject to this Resolution is 
ailciw.able only with: the prior approval Of the Executive Director in const1ltation with tlw Chair, except whenJhe Project is unable 
to utilize any of its allocation and the Applicant .is requesting the transfer of the entire Allocation to different project(s) •. In such 
case, prior approval ofthe Committee. must be obtained. Any transfer made pursuantto this section may tHJly be made to. 
another/other project(s) ofthe same issuer that .has been previously approved by the C'o:til\11\ttee. 

Section 6. The Applic&nt isauthoriz!;l,q\o U'\e the. Allocution transferred hereby to make a carryforward elt:!dion with 
respecfto the Project. The Applicant is,not authorized to transferthe Carryforward Alloc.ution to l.li1Y gov.crnmental unit in the 
State otherthan the Committee. 

Section 7• The Allocation tt'imsfettecl herein fo the Applicant ilhali autom!jtically revert to this Commitiee unless 
the .Applicant h~ )ssuedBpnd$ for the Project; by the qlose of business on April27, 2020. 
Upoti the di!Jcretioii of the Executive:Directot;, the .expiration m11y be extended pt!rsmmt \o the provisions in Chapter i, Article 8 of 
the Coinnititee's Regi.tlaticins; . ·· 

SectionS. Pl'ior to being stibrriitted to the IRS, draft C~rryfonvard Elections mu~f be ewailed to CD LAC at 
cdlac@tr.e!lsiu:er,ca.gov ho Jat<;rthah February L, 2020 for· CD LAC approval of election amountS. 

Section 9. Within twenty~four (24) hours of using the Allocation to issue Qua!i±1ed Private Activity Bonds, the 
Applicant shall notify the Con1mlttee at CDLAC@treasurer.ca.goil that the Allocatiot1 has been use'd. This noticeshallldentify t(1e. 
Applkant; the project or program, the date the Allocation was used, and the amount of Allocation used. 

Section 10. . Within fifl:een (! 5) ca!endat· days ofthe Bond closing, the Applicant or Its cottl1sel shall formally transmit to 
the Committei'l information regardingthe issuance of the Bonds by submitting a completed Report of Action 'fak.en in a form 
prescribed by and made available by the Committee. . 

Section 11. Any differences between the amount ofBonds issued and ·the amount of the Carryforvvai'd Allocation 
granted in Section 1 of this Resolution shall be retained by the Applicant for the period allowed by Section 146(f)(3)(A) of the 
Internal Revenue Code regard!:ng carryforward elections. Vse of any unused Can·ytbrward Allocatkm shall be hi accordance with 
Section 5132 of the Committee'sRegnlations regarding carryforward elections. 

Sectioii 12. The st~ff of the Cqmmittee isauthorizecj and directed to trfl.nsmit a copy of this Resol.utfon to the Applicant 
together with. ar9qpestthat the App)jcant retain a copy a (this Reso!utii.m in the Applicant's ofiicialrecords for the term of the 
Bonds under thil\ Carryfonvar<;l Allocation or. the terniofthe income. and rental restrictions whichever i& longer. The Committee 
staff is1brther directed to retafn a. copy ofthis Resolution in the files of the Con1mittee (or any successor thereto) for the same 
period oftime~ 

Section 13. In cbt1sidei·atioil oftheAllocatlcin transfened to the Aprilicant and the Project Sponsor, the Applicant and 
the Project,Spohsor shall comply \Vith all of the terms and conditio11s contained in' this Resolution and ensure that tl~ese terms and 
coriditicms areiticl\Jded iii the c~qcuinents telated to the Bonds .. further, the Applicant and the Project Sponsor expressly agree that 
the terms ttnd cohditions oftl1is Resolution m4Y be enforced by the Committee throvgh an action for specific performance or any 
other available remedy, provided however, that the Committee agrees not. to take such action or enforce any such remedy that · 
wo.ulcl be materially aclverseto th~ interests ofl3ondholders, In addition, the Applicant and the Project Sponsor shall' ensure that 
the.Bond documents, as appropriate, expressly provide that the Committee is a.third party beneficiary of the terms and conditions 
set forth in this Resolution. · 
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Section 14. The Certification ofCom['lliance II or equivalent forri1 is to be submitted by the Project Sponsor to the 
Applicant by the Applicant's specified deadline, but no later than March 1st annually until the project's Cei'titicate of Completion 
has been submitted to the A,pplicant. Followin:g the submission ofthe Certificate of Completion or equivalent form to the 
Applicant, the Certification of Compliance II ls to be submitted March lst every three years thereafter. In addition, an Annual 
Applicant Public Benefits and On~going Compliance Self-Certification (SelfCerlilication) form must be submitted by the 
Applicant online every year until the Certii1cate ot' Completion bas been submitted to the Applicant. After the completion of the 
project has. been reported, the Self Certification will be required to be submitted March I st every three years thereafter pmsuant to 
Section 5144 of the CD LAC Regulations. Veritication to CD LAC of income and rental information is not required in advance of 
the submission of the Certiticate of Completion. A copy of the Certitication of Compliance n and the Certit1cate of Conipletion 
forms mu)' be found at this website location: http;//www.treasurer.ca.gov/cdlac. Failure to submit c01i1pliance may result in 
disqual.itl.cation from future program participation. 

Section 15. This Resolution shaH take effect immediately upon its adoption. 

* * * 
CERTIFICATION 

I, Larry f}lood, Executive Director of the California Debt Liinit Allocation Committee, hereby certify that the above is a full, true, 
and correct copy· of the. Resolution adopted at a i!1eeting of the Con1n1iltee hetJ in the St~h; I\;rc;onnel Board BuUding, 
SQI Capitol Mall, Roam 150, Sacramento, Califoi·nia 95814, on October 16,2019 at 10:11 a,m. with the following votes recorded: 

AYE;S: 

NOES: 
ABSTENTIONS: 
ABSENCES: 

Date: October 16, 2019 

.Iovan Agee for State Treasurer Fiona Mu, CPA 
Gayle Miller for Governor Gavin Newsom 
Anthony Sertich for State Coi1lroller BettyT. Yee 

None 
None 
None 

Larry Flood, Exlecutive Director 



1. 

2. 

3. 

5. 

6. 

7. 

8. 

Applicant: 

Application No.: 

Project .Sponsor: 

ProjectManagement Co,: -

Project Name:. 

Type OfProJect: 

Location: 

Private P!acem~:mt Purchaser: 
Cash Flow Bond; 

RESOLUTION NO. 19-159 

(QUALIFIED RESIDENTIAL RENTALPRO.fECT) 

EXHIBIT A 

City and County of San Francisco 

Maceo MayApts; 'LP (CCDC-Maceo May AptsLLC; and Sw'ords~Macep May Apts 
LLC) 

Chinatown Community Development Center 

rVIaceoMay Apartments 

Ne\\1 Construction/Family 

San Francisco, CA 

JpMorgan Chase Bani<, N.A. 
Not Applicable 

AH uitlts identified in the CD LAC re~ululiun, inducting both \ht: Federaliy Bond-Restricted Units and the Other Restricted 
Un'its, will bt:l incorporated into the.Bond Regulatory Agreement Assumptions to be included in the Bond Regulatory 
Agreementregarding the OtherRestr\cte<J Units wilt include the AMI as outlined inthe CD LAC resolution, ·a limitation that 
tenants pay no more than 30% of tlieii' income and i .5 persons. per bedt·oom occupancy standard to determine the applicable 
rent. 

9. Public Sale: Not Applicable 
Ci·editEnhancement Provider: Not Applicable 

1 Q, Total Number ofUnits: 104 plus 1 unrestricted manager unlt . 

11. Total Number ofRestrlctedRental Units: 104 

i2. The tetm of the income. and rental restdctions ibrtbe Project will be at least 55 years from the date 50% occupancy is 
achieved or:whyn the project is. otherwise placed ii1 service. 

13. The Regulator/Agreemet1t,shaU not terrninate prft1t· to. the end C)fthe CD LAC Resolution affordabilityterm in the event of 
Joi·ec!asure, exercise of power of sale,. an<:]/ or transfer of title by deed in li{lu of forec!ppure in conneCtion with a deed of tnlst 
dire,etly .or indirectly securing.th~ . .i:epayment of Cash Flow Permanent Bonds. 

14 The Project wiil utilize Gross Rents as defined in Section 5170 of the Committee's Regulations. 
Applicable 

15. Incmne and Rental Restrictiort9: 
a. Federaliy Bo11d-Restdcted Set-usideUnits: 

At leaSt 40% of the total units wiil be restricted at 60% of the Arei1 Median Income, 

b. Othet· Restrictec! Units 
For the ~:;ntire term ofthc income and rental restrictions, the Project will have: 

At le<tst 23 Qt1a!ified Residential units rented or held vacant for rental for persons or families Whose income 
is at or below 50% of the AI'Cfl. Median Income. 

At least 81 Qualified Residential uriltsrented or held vacant for rental foi: persons or famliies whose income 
is at or below 60% ofthe Area Median Income. 
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16. 10% of the units will be restricted to households with incomes f!O greater than 50'7<> of the Area M~dhm Income in 
accordance With Section 5191 ofthe Committee's Regulatioi1s. These units will be 4istributed as follows: 
Applic:ible 
Studios.: 3 
One-bedroom: 5 
Two-hedrooni: 3 
Three-bedroom: o 
Four-bedroom: 0 · 
Five-bedroom 0 

17, Foi' acquisition and rehabilitation projects, a ti.1inimum of $15,000 in hai·d construction costs will be expended for each 
Project unit. 
NotAppiicable 

l S. A nilpiriwm of$0,000 of public funds will be expended f()r the Project. 
Not Applicable 

19. At a minih1um, the financing tor the Project shall include a Taxable Tail in the amount of$0,000; 
Taxable debt rnay on:iy be utilized for Pioject rel,t.te,d expens·es, not rur the c:o~t of iSsuauct for vvhich tl)c.T\vjcct .SpOtlsOr 
could. otherwise have used tax-exempt financing. 
Not Applicable 

20, Ifthe Proje<;t received points for having large family units for the entire tertn ofthe income and rental restrictions, 
the Project will have at least 0, three-bedroom or larger units. 
N'otApplicable 

21. i:'or a period ofl1fteeri (15) years after the Project is placed in use, theProje\)t will provide to Project residents higb~speed 
hitcmet or \;vireless (WiFi) service in each Pt'oject unit. 

·Not Applicabl~ 

22, For a period of fifteen ( 15) years after the Project is placed in use, the Project will offer to Project residents an after sc)1ool 
.Program of an ongoing-1mture-otHite, m· there must bean after school program available' to Project residents within 1/2 i:ni!e'\ --
ofthe Projec[ except where the Project will provide no cost round trip transportation. The program shall include; but is not 
limited to: tutoring, montoring, ho~1eworkclub,art, atid recreation act:i\iities to be provided weekdays throughout the school 
year 1t1r at least ten (1.0) hours per week. 

Not Applicable 

23, For a period oftlfleeri (15) years after the Project is placed in usc, the Project 1.Vill ot1:er t,o Project residents insti·uctor-led 
educational, health tmci wellness, or skilL building classes. 111e classE:s shall ii'tclude, l:)ut are not limite() to: t1nanchilliteracy; 
cl>inputer training, i1oin~-buyer edncation,GED, resun1~ building, ESL, nutrition, exercise, health information/awareness, 
art, pnrenting, oi1.:site food cultivation & preparatioh, ai1d smoking eessatioit Classes shall be provided at a minimum of 84 
hciursper year ( di·op-in computer labs, mohitol'ing and technical assistance shall not qualify) and be located within 1/2 mile 
ofth~ ProjeCt Of except \;vhere [~roJect will pri.1vide no cost rourid trip iransportation. 

Not Appiicahhi 

24. For a period ofl1fteen (15) years after the Project is placed iii use, the Pt'oject wiii offer tli ProJect residents 20 houi's or 
more per week of licensed childcare on-sltc or there must be 20 hours or in ore per week of licei1sed childcare available to 
Project residents within l/2 miie ofthe Project except where Project \Vill provide n() cost round trip transportation. 

NotApplicahle 
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25. For a period of fifteen (15) years.afterthe Project is placed in use, the hoject will offer to Project residents health anc] 
w~llness services and programs \Vi thin 1/2 mile. of' the Project or except when': the Project will provide no. cost round tdp 
trunsportation. Such services and programs shall provide individualized support for tenants (not group clasl;es} but .he.ed to 
be provided by lice11sed individuals or organizations. The services shall inchtde, but are nQt limited to: visiting nurses 
programs, h1tergerierational vi:Slting programs and senior companion programs. Services shall be·p:rovided for aminhmnn of 
100 hours pet· year. 

Not Applicable 

26. for a period of fifteen (15) yeats .after the Project is placed hi nse, the Project wll! offer to Project i'e$ident$ a bqna tlde 
service coordinator. The responsibiJitles must itlclude; bnt are not limited to:. (a) providing tena\ltS with information about 
available servi.ces in the.ccimm:unit:y, (b) assisti11g tenants with access services tln'oi.tgh referral ai1d apvqcacy, and (c) 
organizing comn1uriity-bullding and/or emichtnentactivities. for tenants (such as holic!ay evelits, t¢nant council, etc.)_. 

N otApplicable 

27. Mihiinuni sustainable specification~ will be inc()rponited into the project design per Secti:on 5205 ofthe CD LAC 
Regulations. . . · · ·· 

App.licable 

Scctio.n \V~.iv~d;: 

Energy Efficiency 
Lal'tdscaping 
Roofs 
Exteri'or Doors. 
Appfianc¢S (ENERGY STAR) 
Wlhdow Covel'irlgs 
Water Heatei' 
Floor Coverings 
Insulation. (Greengard Emission Criteria) 

28. The Project .commits to becoming certifiedui10er any one ofthef<J!lowihgpl'ograms upon completion; 
a. Leadership-in E'llet'gy & Ei1vironnwntal Desig1~D foi· Homes) Not Applicable 
b. Green Comn~Unith~s Not Applicable 
c. Passive House Institute US (PHI US) Not Applicable 
d. Passive House Not Applicable 
e. Living Building Challenge Not Applicable 
f. N~t'ional Greet1 Btlilding Standard ICC I ASRAE "- 700 silver or higher Not Applicable 

[·a:ting 
g. Green Point Rated tvrultifamily Guidelines 
h. WELL 

N()t Applicable 
NotApplicable . 

29. The Project is aNew Cotistruction or Adaptive Reuse Project that commits to Energy Efficiency (including heating, cooling, 
fan energy, and \\'uter heat\ng bttt not.the :following end.use.s: lighting, plug load, appliances, orpro.cess energy) beyo11d the 
requirements in Title 24; l:'art 6 of California Building Code(Pen::entage Better than the 2016 Standards): 

a. 7% NotApplicable 
b. 12o/o NotApplicable 
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30. The Project is 'I New constructilm or Adaptive Reuse Project that commits to Energy Eftlciency. The. local bui !ding 
department has determined that building permit applications submitted on or before December 3 1, 20 i 6 are complete at'ld 
energy effiCiency beyond the requh~ements in the 2013 Title 24; 'Part 6, oftbe California Building Code (the 2013 Sttmdards) 
for the projectas a whole shall be awarded. 

a. 9% Nof Applicable 
b. 15% NotApplicablc 

31, The Prqject is a Ne\v Coilstt'uctibt1 or A~laptive Reuse.Pmjecr that commits to Energy Et1kiency with renewabl.e energy thitt 
pi·ovid.cs. the toll owing percent~gcs of project tenants' energfloads (Oftset of Tenants' Load): 

a, 20% NotApplk:ible 
b. 30% Not Applicable 
c. 4b% NoiApplicable 

32. The Pi'ojec;t is a Home Energy Rating System (HERS H) Rehabilitation Project that commits to improve energy efficici1cy 
above the current modeled "netgy consumptitm of the project as a whole l';ly: 

a. 15% Not Applicable. 
b. 20% Not Applic;tble 

33. The Project is a Reha]Jilitation Project thnt commits to developihg, and/or managing the Projectwith the following 
Photovoltaic generation or splarenergy: 

a. Photovoltaic geneniti0t1 that offsets tenants loads Not Appiicahle · 
b; Photovoltuic generation that offsets 50% of comlnon a1·ea load Not Applicable 
c. So tat hot water fot' all tenants who have individual water meters Not Applita:hle 

34. The Pi'oject is a Rebabilitation Pt'ojeet and v;ill implement sust;ainahle building manageti1ent practices that include: 
I) dcvelo11ment ofa ptQiect-specii1c maintenance manual including replacement specifications imd operating inJbrmation on 
all el'!ergy arid greoi1 building features; imd 2) undertaking formal building systems commissim1ing, retro-commissioning ot· 
re-commissioning as appropriate (continuous commissioning is not required). 

NotApplicable 

35.----The Project is aRehabilitatiO.n project that indi,iidually meters or suh-meters-ettrrently master-metered gas, electricity or 
centt·al hot water systems foi' all.tenants. 

37. 

38, 

~ot Applicable 

The pr'a,ject 'NiH commit to use .no irrigation at all, irrigate.orily with rec.lirinied· water, greywater, oi· raimvater (excepting 
water used forComn1unity Gardens).ot irrigate with reclaimed water, greywater or railiwater in an amount that annually 
equals io,ooo gallons or 150 gallot!s'pe:r unit whichever is [es~. 
Not Applicable 

· The Pt'ojcct will conmiitto having at least.one ( 1) nonsn:Wking building. Ifthe Project only has one ( l) building, lt willbe 
subject tci a policy developed by the Sponsor that prohibits smoking in c:pntiguous desigt1ated units. These restt·ictions will 
be incorporated into th 00 l.ease agreements for the appropriate llnits. 

Not Appiicable 

The Project will commit to having a parking ratio equivalent to or less than one ( l) parking stall per single room occupancy 
or one-bedroom restricted rental unit and 1.5 parking stalls per two-bedroom or larger restricted renta[ unit. 
Not Applicable 
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· 39.. · As specit1ed ii'r Section 5 I 44(b} ofthe Committee's Regulutions, · spot1soi·s v.iJll be required to uWizeTCAC's Compliance 
Manual specifically Seetim1 VI: Qualify Tenants for Low Incoine Housing Tax Credit Units, to verify tenant income in 
conjm1ction with initial occupt~ncy. No less ihan every three (3) years after the project is completed, the Sponsor must 
collect ni1~ retain the fol!owingfncome and verification documentation related to all the Federally Bond-Restricted units 
iQen(ified i!1 the Committee Resolution: TCAC Taxlncome Calculation (TIC) or equivalent documentation, all associated 
sl)urce income docl1mentafion, .evidence of the verifying income computation and uniUease. 

Applicable 

40. As specified in Section 5144(c) of the Commlttee;s Regulations, compliance with the income and t'entalt'equit•emefits ofthe 
Federally Bond-Restl'icted Units identified ih the Cotnrriittee Resolution and the Bond Regulatory Agreement must be 
demonstrated bytheApplicanls initial i"eview of20% Of all management files associated ~~lih the Federally ~ond"Restricted 
units and subsequent review every three (3) years of:?.O% of'a:tl managemet1t tll es associated with the Fcilerally Bond· 
Restricted units. 

Applicable 

41. As specified in Section 5144(d) of the Cot11nlittee's Regulations, applitants are required to ensure an onsite ilisjJec\ion all 

well as an on-site review ofthe20% Federally Bortd~Restrlcted units is pertDtnied every three (3).yeai's after the Qualified 
Project .Pedud has cotntnd1t:e1.L 
Thefollowing entity will conduct the site and file ii11:1pectl()ns: 
Not Applicable 



S"Lt\ TE OF CALIFORNIA 
CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE 

ACCOUNTING SERVICES 
915Capitql Mail, Room 311 

Sacramento, CA 95814 
(916) 653-3255 

FILING FEE INVOICE 

PAYMENT IS DUE WITHIN 30 DAYS OF BOND CLOSING 

Dati): October 16, 2019 

To: Faith Kirkpatrick 
Project tvlanager 
City and Co11nty of San Francisco 
1 SoJith Van Ness. Avenue, 5th Floor 
San f.7rancisco; CA 94103 

NAME OF ISSUER: 

NAIYIE OF PROJECT: 

ALLOCATION AWARD DATE: 

ALLOCATION A WARD AMOUNT: 

AMOUNT DUE: 

City an:d County oi'San Francisco 

Maceo May.Apaitments 

October 16,2019 

$44,615,()00 

Allocation a\Nard x .00035 
Less initial application fee 

Amount Due 

Issuer o1· .aond Trustee to complete the foilowing (please use ink): 

BOND ISSUANCE DATE: 

PRINClP AL AlvfOUNTOF BOND lSSUE: $ 

AMOUNT OF BOND ALLOCATION USED: $ 

Invoice No:: FY 19-089 
Application No.: 19-5.52 
Analyst Initials: SL 

s 15,615.25 
s 1,200.00 
$ 14,415.25 

The application fee is based on the amol)llt of allocation used to issue bonds. Please complete the follO\ving only if the amount ·of 
allocation used is less than the amotint of <1llocation awarded, and remit tlw revised amount due. 

REVISED AMOUNT DUE: Amount issued x .00035 
Less initial application fee 

Revised Amount Due 

$ 
-$ i,200;00 
$ 





CERTIFICATE OF TEFRA PUBLICATION 
Maceo May (401 Avenue of the Palms) 

This Certificate of Publication is·' executed this day for the purposes of demonstrating 
compliance with Section 147(f) ofthe Internal Revenue Code of 1986, as Amended (the "Code") 
and applicable Treasury Regulations (the "Regulations"). The undersigned, as a duly qualified 
and appointed representative ofthe City.and County of San Francisco (the "Issuer"), hereby 
certifies as follows: 

1. . A Notice of Public Hearing, attached as Exhibit A, with respect to the issuance of 
tax-exemptbonds/obligations (the "Bonds") of the Issuer for the benefit if the project described . 
therein (the "Project") was published on the Issuer's primary website address of 
https:/sfmohcd.org/notices-0 on June 17,2019. 

2. The Notice of Public Hearing was posted in an area of the Issuer's website that is 
used to inform its residents about events affecting the residents and which is clearly identified and 
accessible to members of the general public seeking information concerning the issuance of the 
Bonds and the Pmject. 

3. Evidence of the website publication of the Notice of Public Hearing is attached 
hereto as Exhibit B. This Issuer will maintain records showing that the Notice of Public Hearing 
containi~g the requisite information was timely posted on the Issuer's website. 

4. The Notice of Hearing remained published on the Issuer's website for a period of 
eight consecutive days and the Issuer held the hearing as described in theN otice of Public Hearing 
on Wednesday, June 26,2019 at 12:00PM. 

5. · · Following the hearing, the Issuer submitted the request for approval of the Issuance 
~of _the Bonds_ and Project to the applicable ~kcted representative of the Is~suer as required by 
Section 147(f) of the Co~e and the Regulations. 

Dated: Wedn~sday, Jun:e 26,2019 at 12:00PM. 
CITY AND COUNTY OF SAN 
FRANCISCO 

~--} . 
--~~- / // 

ljf:~-:-~;::/Zz:_ __ 
Name: Faith Kirkifa:trick 
Title: Senior Project Manager 
Mayor's Office of Housing and Community 
Development 



EXHIBIT A 

NOTICE OF PUBLIC HEARING 



NOTICE OF PUBLIC HEARING 

NOTICE IS HEREBY GIVEN that on Wednesday, June 26, 2019, at 12:00 p.m., in the Mayor's 

Office ofH,ousing and Community Development, 1 South Van Ness A~enue, 5th Floor, Sari Francisco, CA 

94103, the qity and County of San Francisco (the "City") will conduct a public hearing (the "Public 

Hearing") at which time the City will hear and consider information concerning the proposed sale and 

issuance by the City of multifamily affordable housing mortgage revenue bonds (the "Bonds") in an 

aggregate principal amount not to exceed Fifty Million Dollars ($50,000,000). The proceeds of the Bonds 

will be loaned to Maceo May Apts, L.P. (or another entity of which one or more of the general partners is. 

Chinatown Community Development Center, Inc., CCDC Maceo May Apts LLC, Swords to Plowshares: 

Veterans Rights Organization, or an affiliate or successor of any of them) (the "Borrower"), pursuant to a 

loan agreement (the "Loan Agreement"). The proceeds of the Bonds loaned to the Borrower will be used 

. to finance the development and construction of approximately 105 units of residential rental hous1ng (the 

"Project"). The_.Project is to be situated on an approximately 0.74-acre parcel identified as Parcel C3.2 in 

the Treasure Island Master Plan. The current street address is 401 A venue of the Palms, San Frai).cisco, 

California, but the westernmost border of the parcel is approximately 500 feet northeast of the intersection 

of Avenue of the Pa.lms and 5th Street. After new streets are constructed, the parcel will be located at the 

corner of Seven Seas A venue and Cravath Street, and will eventually have a new street address on Cravath 

Street. The Project will be owned and operated by the Borrower. 

The Bonds will be paid entirely by the Borrower from the revenues of the Project, in accordance 

with the Loan Agreement. Neither the full faith and credit nor the taxing power of the City, the State of 

California (the "State") or any other-po1iiical corporation, subdivision or agency of the Stateis pledged to 

the payment .of the principal, premium, if any, or interest on the Bonds, nor shall the City, the State or any 

other political corporation, subdivision or agency of the State be liable or obligated to pay the principal, 

premium, if any, or interest on the Bonds. 

The Public Hearing is intended to comply with the public approval requirements of Section 147(f) 

ofthdnternal Revenue Code_of 1986, as amended. 

All those interested in matters related to the issuance of the Bonds and to the financing of the Project 

are invited to attend and be heard at this hearing. Interested parties may appear in person at the time and 

place indicated above or submit written comments, which must be received prior to the Public Hearing, to 

the City, Attention: Faith Kirkpatrick, Mayor's Office of Housing and Community Development, at the 

address indicated above. 

Date: June 17, 2019 

CITY AND COUNTY OF SAN FRANCISCO 
Kate Hartley, Director, Mayor's Office of Housing and Community Development 



EXHIBITB 

EVIDENCE OF PUBLICATION 



\fotices I Mayor's Office of Housing and Community Development https://sfmohcd.org/notices-0 

') Af' Ci 

I 

Home > Vision & impact > Plans & Progress Reports > Noticeis 
I 

otices 

General Notices 

• April:L.2Q.l.~ordable Housing Bond Wqrklng Group Publi Meeting Notice [farticle/affordab!e-hous'Jg-bond-working-group-public-meeting-noticeJ . · j . 
• !] May 21, 2019. ·· Notice of Public Hearing- 500-520 Turk and 555 Larkin Street TEFRA Hearing rtsites/defau!t!fi!es/TEFRA%20Ad 500%20Turk%20-%2019-0520%20final.pdfl 

;....,, 
• bil May 2.1, 2019- Notice of Public Hearing- 1064-1068 Mission Street TEFRA He~ring [!sites/default!f!)es/TEFRA%20Ad 10G4%20Mission%20Fina!%2005%2017%2019.pdf] 

r~ . 
• I:JJNotice of Public Hearing (Posted lune 17, 2019)- Maceo May (401 Palms Ave) TEFRA Hearing on lune 26, 2019 rtsites/default/files/Documents/MOH/Announcements 

/TEFRA%20Ad iv1aceo%20Mfly%20for%20posting%206%2017%2019 O.pdfJ 

Community Development Meeting Agendas & Minutes 

. o blt.i.;;.(;G:;;_(:..QJJJJI.li:t.J;s;~_QO._(Q.!JJ.o::L\JO.ifYJ)ey£;].Qpim~DJ;.ILrneeting?L1JJ 

o SoMa Fund Community Advisory Committee (lsoma-f1Jnd-meeting-informationl 

Archived meetings (pre-2015) » [farchived-meetingsl 

E..nvi:ronrnental Reviews [/environmental-reviews] 

MOHCD performs environmental reviews for all public buildings in San Francisco. 

6/17/2019,2:53 PM 



Rent Own Services Vision & Impact Partner Resources 

H·:.:ane. ~" \l'is~..:m & Impact >· Pl:.a:ns & Prog:resS Reports ~" ·ricfiC::-'<'S. 

General Notices 

• spri! 1. 2019 -Affordable Housing Boncl Wor·king Grou;;• Public Meeting Notice 

• hll May 21, 2019- Notice of Public Hearing- 500-520 Turk and 555 Larkin-Street TEFRA Hearing_ 

• hllMaY. 2L 2019- Notice ofPubHc Healing- 1064-1 0681vlission StreetTEFRA Hearing_ 

• Gil Notice uf Public Hearin~_(Posted june 17.~j- Maceo Mav (401 Paims AirenEFRA Ht:artng.QI!june 25, 20!9 

I 

Community .Development Meeting Agendas & 

Minutes 

o Cft~zen's Corn~ittee on Community Develogment 

" 5ol\-1i1 Fund Cornmunity Advisory committee 

Archived meetjngl(ore-2015j~ 

Relocation Appeals Board, 

Environmental Reviews 

MOHCD performs environmental reviews for all public buildings in 

San Fr·andsco. 

San Francisco mat/ occasionaliy displace residents and businesses when building neV<i developments, The Cty will offer a relocation package 
tn th,n.<;;:p ;rp,jfl,::::::o.r·d·.;;: And hiiCirn::::•-c<::AC }f\~!"lll ;::.r~ rfit:'c;::.t-ittfier! H.rith :tho. r.oLr.r"::l>Hr..n on~rk.'>.,..o. ,. ... _,...,, ~ rc:t,., .rr......,_,w,....-+-+1...,,...... n,..,.J-.-.,.....,.+J,..,...., .~>.-...., ..... ~;!,.... n~ ......... ..J 



OFFICE OF THE MAYOR 
SAN FRANCISCO 

LONDON N. BREED 
MAYOR 

TO: 
FROM: 
RE: 

DATE: 

Angela Calvillo, Clerk of the Board of Supervisors 
Sophia Kittler 
[Multifamily Housing Revenue Bonds - Maceo May Apartments - Not to 
Exceed $44,615,500] 
Tuesday, December17,2019 

Resolution authorizing the issuance and delivery of multifamily housing revenue 
bonds in an aggregate principal amount not to exceed $44,615,500 for the 
purpose of providing financing for the acquisition, development, construction 
and equipping of a 1 05-unit, affordable multifamily residential rental housing 
project located within the City on an approximately 0.74-acre parcel identified as 
Parcel C3.2 in the Treasure Island Master Plan, currently assigned the street 
address of 401 Avenue of the Palms, San Francisco, California; approving the 
form of and authorizing the execution of a trust indenture providing terms and 
conditions of the bonds; approving the form of and authorizing the execution of a 
regulatory agreement and declaration of restrictive covenants; approving the 
form of and authorizing the execution of a loan agreement; authorizing the 
collection of certain fees; ratifying and approving any action heretofore taken in 
connection with the bonds and the project; granting general authority to City 
officials to take actions necessary to implement this resolution; and related 
matters. 

Should you have any questions, please contact Sophia Kittler at 415-554-6153. 

1 DR. CARL TON B. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 941 02-4681 

TELEPHONE: (415) 554-6141 



DocuSign Envelope ID: A3138C72-7 AEB-41 B5-8AD5-42EBBOBCD95E 

San Francisco Ethics Commission 
Received On: 

25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100. Fax: 415.252.3112 
ethics.commission@sfgov.org. www.sfethics.org 

File#: 
191299 

Bid/RFP #: 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code§ 1.126(f)4) 
A Public Document 

Each City elective officer who approves a contract that has a total anticipated or actual value of $1001 000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee ofthe City elective officer serves. For more information, see: https://sfethics.org/compliance/city
officers/ contract -a p prova 1-city-office rs 

TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

O(iginal 
AMENDMENT DESCRIPTION- Explain reason for amendment 

Board of supervisors Members 

NAME OF FILER'S CONTACT TELEPHONE NUMBER 

Angela Calvillo 415-554-5184 

FULL DEPARTMENT NAME EMAIL 

office of the clerk of the Board Board.of.supervisors@sfgov.org 

NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

Amy chan 415-701-5508 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

MYR MOHCD amy.chan@sfgov.org 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.l2.7.18 



DocuSign Envelope ID: A3138C72-7AE8-41 B5-8AD5-42EBBOBCD95E 

NAME OF CONTRACTOR TELEPHONE NUMBER 

Maceo May Apts, L.P. 415-929-0759 

STREET ADDRESS (including City, State and Zip Code) EMAIL 

1515 vallejo street, 4th Floor joanna.ladd@chinatowncdc.org 

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) ORIGINAL BID/RFP NUMBER FILE NUMBER(// applicable) 

191299 

DESCRIPTION OF AMOUNT OF CONTRACT 

Not to Exceed $44,615,500 

NATURE OF THE CONTRACT {Please describe} 

Authorizing the issuance and delivery of multifamily housing revenue bonds in an aggregate 
principal amount not to exceed $44,615,500 for the purpose of providing financing for the 
acquisition, development, construction and equipping of a 105-unit, affordable multifamily 
residential rental housing project located within the city on an approximately 0.74-acre 
parcel identified as Parcel C3.2 in the Treasure Island Master Plan, currently assigned the 
street address of 401 Avenue of the Palms, san Francisco, california. 

D 
THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES 

Board of supervisors 

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 

D 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.l2.7.18 2 



DocuSign Envelope ID: A3138C72-7 AEB-41 B5-8AD5-42EBBOBCD95E 

List the names of (A) members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY /SUBCONTRACTOR FIRST NAME TYPE 

1 chin Gregory Board of Directors 

2 chin Jane Board of Directors 

3 chin Philip Board of Directors 

4 craig catherine Board of Directors 

5 Fong Mark Board of Directors 

6 Galvin Benjamin Board of Directors 

7 Jew clayton Board of Directors 

8 Leadbetter Julie Board of Directors 

9 Lee Winston Board df Directors 

10 Lin Barbara Board of Directors 

11 Lin wendell Board of Directors 

12 McGray James Board of Directors 

13 Nguyen James Board of Directors 

14 Quock Lindsey Board of Directors 

15 Rosenquest Nils Board of Directors 

16 Ruiz santiago Board of Directors 

17 Tse Janet Board of Directors 

18 Tse Nigel Board of Directors 

19 wong susan Board of Directors 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.12.7.18 3 



DocuSign Envelope ID: A3138C72-7 AES-41 B5-8AD5-42EBBOBCD95E 

List the names of (A) members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 wu Jade Board of Directors 

21 zhang Mary Board of Directors 

22 zoubi Mary Board of Directors 

23 cane Julie Board of Directors 

24 Dekshenieks Michael Board of Directors 

25 Fassler Michael Board of Directors 

26 Buzaid Felipe Board of Directors 

27 cox Paul Board of Directors 

28 Edwards Erik Board of Directors 

29 Houlberg Rick Board of Directors 

30 Kennedy Ronan Board of Directors 

31 Marquez John Board of Directors 

32 Plath Stephen Board of Directors 

33 seymour Deleano Board of Directors 

34 Thiel Michael Board of Directors 

35 Trevor row Robert Board of Directors 

36 Richardson Kate Board of Directors 

37 Fong Norman CEO 

38 Blecker Michael CEO 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.l2.7.18 4 



DocuSign Envelope ID: A3138C72-7AE8-41 B5-8AD5-42EBBOBCD95E 

List the names of (A) members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY /SUBCONTRACTOR FIRST NAME TYPE 

39 Gansen Karen CFO 

40 Frost Karen CFO 

41 Winston Leon coo 

42 wu cindy other Principal Officer 

43 Yeung Malcolm other Principal officer 

44 

45 

46 

47 

48 

49 

50 

D Check this box if you need to include additional names. Please submit a separate form with complete information. 
Select "Supplemental" for filing type. 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete. 

I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

BOS clerk of the Board 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.l2.7.18 

DATE SIGNED 

5 


