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FILE NO. 191299 RESOLUTION NO.

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

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
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;
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 agreément 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 broject; granting general authority to City officials
to take actions necessary to implement this Resolution; and related matters, as defined

herein.

WHEREAS, The Board of Supervisors of the City and County of San Francisco (the
“Board”) desires to provide for a portion of the costs of the acquisition, development,
construction and equipping by Maceo May Apts, L.P., a California limited partnership (the
“Borrower”), of a 105-unit residential rental housing development located on an approximately
0.74-acre parcel identified as Parcel C3.2 in the Treasure Island Master Plan, currently
designated the street address of 401 Avenue of the Palms, San Francisco, California (the
“Project”), through the issuance of multifamily housing revenue bonds; and

i
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WHEREAS, The City and County of San Francisco (the “City”) is authorized to issue
revenue bonds for such purpose pursuant to the Charter of the City, Article | of Chapter 43 of
the Administrative Code of the City and, to the extent applicable, Chapter 7 of Part 5 of
Division 31 (commencing with Section 52075) of the Health and Safety Code of the State of
California (“Health and Safety Code”), as now in effect and as it may from time to time
hereafter be amended or supplementéd (collectively, the “Act”); and

WHEREAS, Any Bonds (hereinafter defined) to be issued to finance the Project will be
limited obligations of the City, the sole source of repayment for which shall be payments made
by the Borrower or collateral security pledged by or for the Borrower, together with investment
income on certain funds and accounts; and

WHEREAS, The interest on the Bonds may qualify for tax exemption under Section
103 of the Internal Revenue Code of 1986, as amended, (the “Code”), only if the Bonds are
approved in accordance with Section 147(f) of the Code; and _

WHEREAS, This Board is the elected legislative body of the City and is the applicable
elected representat}ive required to approve the issuance of the Bonds within the meaning of
Section 147(f) of the Code; and

WHEREAS, On June 17, 2019, the City published a notice on the City’s website
regarding its intent to hold a public hearing with respect to the issuance of multifamily housing
revenue bonds in an amount nof to exceed $50,000,000 to finance the Project, and said
hearing was held on June 26, 2019, by the Mayor’s Office of Housing and Community
Development and an opportunity was provided for persons to comment on the issuance of the
Bonds and the financing of the Project; and |

WHEREAS, Thereafter, on July 30, 2019, pursuant to Resolution No. 374-19, this
Board approved the issuance of multifamily housing revenue bonds, in an amount not to

exceed $50,000,000 for the purposes of Section 147(f) of the Code, declared its intent to

Mayor Breed; Supervisor Haney
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issue multifamily housing revenue bonds and authorized officers of the City to submit an
application and related documents to the California Debt Limit Allocation Committee
(“CDLAC”) and take other actions in connection with the proposed financing of the Project;
and

WHEREAS, On October 16, 2019, CDLAC, in its Resoiution No. 19-159, allocated
$44,615,000 in qualified private activity bond velume cap to the Project; and

WHEREAS, There has been prepared and presented to this Board for consideration at
this meeting the documentation required for the issuance of the Bonds, and such
documentation is on file with the Clerk of the Board of Supervisors (the “Clerk of the Board”);
and

WHEREAS, It appears that each of the documents which is now before this Board is
substantially in appropriate form and is an appropriate instrument to be executed and
delivered for the purposes intended; and

WHEREAS, This Board finds that public interest and necessity require that the City at
this time make arrangements for the sale of the Bonds; and

WHEREAS, The City has engaged Jones Hall, A Professional Law Corporation, and
Amira Jackmon, Attorney at Law, as co-bond counsel with respect to the Bonds (“Co-Bond
Counsel”); and

WHEREAS, Silicon Valley Bank has expressed its intention to purchase, or cause an
affiliate to purchase, the Bonds authorized hereby; now, therefore, be it

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

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

recitals are true and correct.

Mayor Breed; Supervisor Haney
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Section 2.  Approval of Issuance of Bonds. In accordance with the Act and the

Indenture (hereinafter defined), the City is hereby authorized to issue and deliver revenue
bonds of the City, such bonds to be issued in one or more series, and designated as “City and
County of San Francisco Multifamily Housing Revenue Bonds (Maceo May Apartments),
Series 2020__,” or such other designation as may be necessary or appropriate to distinguish
such series from every other series of bonds of the City, in an aggregate principal amount not
to exceed $44,615,500 (the “Bonds”), with an interest rate not to exceed twelve percent (12%)
per annum for the Bonds, and which shall have a final maturity date not later than forty-five
(45) years from the date of issuance of the Bonds. The Bonds shall be in the form set forth in
and otherwise in accordance with the Indenture, and shall be executed by the manual
signature of the Mayor of the City (the “Mayof”) and as further provided in the Indenture.

Section 3.  Indenture. The Trust Indenture (the “Indenture”), by and between the City
U.S. Bank National Association, as trustee (the “Trustee”) to be selected] by the Director of
the Mayor's Office of Housing and Community Development (the “Director”), in the form
presented to this Board, a copy of which is on file with the Clerk of the Board, is hereby
approved. Each of the Mayor, the Director or any other Authorized City Representative (as
such term is defined in the Indenture) of the City (collectively, the “Authorized Officers”) is
hereby authorized to execute the Indenture in said form, together with such additions thereto
and changes therein as the City Attorney and Co-Bond Counsel may approve or recommend
in accordance with Section 7 hereof.

Section 4. Requlatory Agreement and Declaration of Resftrictive Covenants. The

Regulatory Agreement and Declaration of Restrictive Covenants (the “Regulatory
Agreement”), by and between the City and the Borrower, in the form presented to this Board,
a copy of which is on file with the Clerk of the Board, is hereby approved. Each Authorized

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

Mayor Breed; Supervisor Haney
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such additions thereto and changes therein as the City Attorney and Co-Bond Counsel may
approve or recommend in accordance with Section 7 hereof.

Section 5. Approval of Loan Agreement. The Loan Agreement (the “Loan

Agreement”), by and between the City and the Borrower, in the form presented to this Board,
a copy of which is on file with the Clerk of the Board, is hereby approved. Each Authorized
Officer is hereby authorized to execute the Loan Agreement in said form, tbgether with such
additions thereto and changes therein as the City Attorney and Co-Bond Counsel may
approve or recommend in accordance with Section 7 hereof.

Section 6. Issuer Fees. The City, acting through the Mayor's Office of Housing and
Community Development, shall charge a fee for the administrative costs associated with
issuing the Bonds (the “Issuance Fee”) in an amount not to exceed 0.25% of the maximum
aggregate principal amount of the Bonds. Such fee shall be payable at closing and may be
contingent on the issuance of the Bonds. The City shall also charge an annual fee (the
“Annual Fees”) for monitoring compliance with the provisions of the Regulatory Agreement in
an amount not to exceed 0.125% of the outstanding aggregate principal amount of the Bonds,
but no less than $2,500 annually, for the term of the Regulatory Agreement. The Board
hereby authorizes the Mayor's Office of Housing and Community Development to charge and
collect, or appoint an agent, which may be the Trustee, to collect on behalf of the City, the
fees described in this section. Notwithstanding the foregoing provisions of this Section, the
City, acting through the Mayor’s Office of Housing and Community Development, is
authorized to charge an Issuance Fee or Annual Fees, or both, that is or are lower than the
fees prescribed in this Section if, upon the advice of Co-Bond Counsel, lower fees are
necessary or advisable to ensure that the Bonds do not become “arbitrage bonds” within the

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

Mayor Breed; Supervisor Haney
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interest on the Bonds does not become includable in gross income for federal income tax
purposes.

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

Indenture, the Loan Agreement or the Regulatory Agreement (collectively, the “City
Agreements”), in consultation with the City Attorney and Co-Bond Counsel, is hereby
authorized to approve and make such modifications, changes or additions to the City
Agreements as may be necessary or advisable, provided that such modification does not
authorize an aggregate principal amount of the Bonds in excess of $44,615,500 provide for a
final maturity on the Bonds later than forty-five (45) years from the date of issuance of the
Bonds, or provide for the Bonds to bear interest at a rate in excess of twelve percent (12%)
per annum. The approval of any modification, addition or change to any of the City
Agreements shall be evidenced conclusively by the execution and delivery of the document in
question. |

Section 8.  Ratification. All actions heretofore taken by the officers and agents of the
City with respect to the sale, issuance and delivery of the Bonds, as consistent with the City
Agreements and this Resolution, are hereby approved, confirmed and ratified.

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

to the Authorized Officers, are hereby authorized and directed, for and in the name and on
behalf of the City, to do any and all things and take any and all actions and execute and
deliver any and all certificates, agreements and other documents (including but not limited to
any certificates necessary to allocate a portion of the previously-obtained voter approval of
low rent housing projects pursuant to Article 34 of the State Constitution to the Project, if
applicable), subordinations, assignments, tax documents and those documents described in
the City Agreements, which they, or any of them, may deem necessary or advisable in order

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

Mayor Breed; Supervisor Haney
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thereof and of the City Agreements. Any such actions are solely intended to further the
purposes of this Resolution, and are subject in all respects to the terms of the Resolution. No
such actions shall increase the risk to the City or require the City to spend any resources not
otherwise granted herein. Final versions of any such documents shall be provided to the
Clerk of the Board for inclusion in the official file within 30 days of execution by all parties.
Section 10.  File. All documents referenced herein as being on file with the Clerk of

the Board are located in File No.

14, which is hereby declared to be a part of this

Resolution as set forth fully herein.

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

Byl o AT
‘ Heidi Gewertz
Deputy City Attorney
n:\financ\as201941900588101412895.docx

Mayor Breed; Supervisor Haney
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C1TY 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__

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 fac1ht1es to
prov1de housing for persons 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 interest on the Bonds when due (whether at maturity, by
redemption, acceleration or otherwise), and (iil) 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 eéqual 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”) ev1dencmg 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 (i) 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 1

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 requires. 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)-of-the-Code) 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 Pfoposed Bﬁdget aﬁpréved by the Servicer.
“Architect” means Mithun, Inc., as the architect for the Project.

“Architect’s Contract” means that certain agreement, dated December 20, 2018, by and
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. :



“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” means 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 Engmeer shall have the meaning ascribed to that term in the Constructlon
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 ownershlp of voting securities, by
contract or otherwise.

“Default” 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 such by Section 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 w1th the terms hereof -and the
Construcuon D1sbursement 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 Spe01f1cat10ns

“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 (1) 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.



“General Partner Documents” means the Partnership Assignment and the Environmental
Indemmty ‘

“Generally Accepted Accounting Principles” means the pr1nc1ples 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 Pr1nc1plcs) as to financial statements in whu,h such pr1n01ples have been
properly applied.

“Governmental Authority” 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 administrative junctions 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.

“Improvement’s” 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
Generally Accepted 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, brokerdge 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



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 RT 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, fights 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 J uly
30, 2019, between the Borrower and the Manager, and any substitute agreement relating to the
management of the Proj ect.

“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 therefor).

“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
Partnersh1p of the Borrower dated as of January 1 2020, among the General Partners, the



withdrawing initial hmrted partner, and the Investor Limited Partner, as the same may be
amended, modified or supplemented from time to time, subject to the terms hereof.

“Partnershlp Documents” means, collectively, the Partnership Agreement and any 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 Specrﬁcatrons means the plans and specifications for the Project prepared by
the Architect and more particularly described in the Construction Disbursement Agreement, 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 and operation of the Project
and the Improvements, 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 to 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 of leases, and (v) interest earnings.

“Proposed Budget” means the proposed capital and operating budget for the Project,
submitted to the Servicer for approval.



“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(H), 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), 7.4, 7.8, 8.1, 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, which are retained and not assigned to the Trustee pursuant to the Indenture.

“Secured Property” shall have the meaning ascribed to such term in the Mor.tgage.

“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;-
(iit) keeps its own books and records and its own accounts, separate and apart from the books,
records and accounts of any other Person; and (1V) holds itself out as bemg a legal entity,
separate and apart from any other Person.

. “Survey” means an. instrument survey of the Land and the Improvements prepared in
accordance with the Servicer’s survey requirements, such survey to be reasonably satlsfactory to
the Serv1cer 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 form 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



approve, and containing such endorsements and affirmative insurance as the Servicer in its
dlscretlon may require. -

Section 1.2 Constructlon 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 terms “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 Agreement.

(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 part‘icular 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.

ARTICLE 2
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 cofpdré?ien 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.

©) 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 the case may 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 actlon on the part of the Issuer which has been duly and effectively
taken

® 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 equ1pp1ng of the Project or that the Project will be adequate or sufficient for the Borrower’s
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(2) 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 Bortower 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 Improvements;-operate the Project; enter into this Loan Agreement and the Loan Documents;
~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.

() 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



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.

(©) 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 proceedmg 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 registtation with, any
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governmental authority (except with respect to any state sccuritics 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

(¢) "~ 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 Aprts, 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 Closmg 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.

(1) 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 Borrower 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.

(G)  The Project is located wholly within the City and County of San Franc1sco
California, and within the jurisdiction of the Issuer :

(k) ~ There is no Event of Default on the part of the Borrower or any Obligor 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 Requ1rements or
Project Approvals.

— () 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.

(0) 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.F.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 proh1b1ted‘
by Legal Requlrements or any Loan Document :

oBl
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( q') The Borrower is not (i) an “investment company” o
an “investment company,” within the meanmg of the Investment Company Act of 1940, as
amended; (i) 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 law' or regulation which purports 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 interit 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

—Decuments, exceed—the Borrower’s total -liabilities, including suberdinated, 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 therem in the light of the circumstances under which they were
made, not misleading. B
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®) ‘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
all 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, il any, aie ieflected in the audited financial
statements described therein. The Borrower enjoys the peaceful and undisturbed possession of
all of the premises upon Wthh itis operatmg its facilities.

(w) 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 serv1c1ng of the Project for its
‘intended purposes.

(V) ~ The rights of way for all roads necessary for the 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 Authorlty and after the completion thereof, shall
be maintained at all tlmes for the Project. :

(w)  The acquisition, construction, equipping, use 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 become 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. '

) 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 ail
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 Development 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 area-identified as an area having-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 omission affording any Governmental Authority the
right of forfeiture as against the Project or any part thereof any moneys pald 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
Jmprovements 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
(“OFAC”) 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 OFAC or any other department or agency of the
United States of America (collectlvely, the “OFAC Lists”).

Sectlon 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 least thirty (30) days prior to the
closing thereof of any 1ntended refinancing of the Project to the Issuer, the Trustee and the
Servrcer :

(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 Authorrty and’
any claims of violations thereof;

(©) 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;

()  Deliver to the Servicer and the Issier copies of all leases (other than leases to
residential tenants in the ordinary course of business in the form set 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;

® Not enter into,-cancel or amend 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 exclusmn from gross income of interest on the Bonds from federal income
* taxation;

1) 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;

0 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];

(D 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) --The Borrower covenants to-pay all third-party fees of-ieh@imancmg, mcludmg but
not limited to the following:

(1) 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
governmental authority of whatsoever character having power to levy taxes 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 thereby, or in connection with the
reasonable supervision or inspection ‘of the Borrower, its properties, assets or operations
or otherwise in connection with the administration of the foregoing; and

{iv)  Thesc obligations and thosc in Section 5.19 shall remain valid and in
effect notwithstanding repayment of the loan hereunder or termmatlon of this Loan
Agreement. '

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

ARTICLE 3

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 the Bonds pursuant to
the Indenture to the initial Owner. The Bonds shall bear interest and are payable as provided
therein and in the Indenture. The Bonds shall mature and all Outstanding prin'cipal of, interest
and Additional Interest (if any) on the Bonds shall be due and payable in full on the Maturlty
Date, all as provided more fully i 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 fo 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 pursuantto-Section 5.22(c) and the Construction Disbursement Agreement.
Amourits 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

(8.

(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 rates 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)

(©) 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 of counsel to the Issuer, Bond

Counsel and counsel to the Trustee), as and when thic samc become due. The Borrower 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 (m addltlon to those Costs of
Issuance otherwise requlred 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 fees of 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 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 not 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 T rustee pursuant to
Section 3.2(b) hereof) have been assigned to the Trustee snnultaneously 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 ass1gnment for
purposes of said documents and property.

Section 3.4  Obligations of Borrower Hereunder Unconditional. The obligations of
the Borrower to make 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 and, 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 - hérein and the other Loan Documents and (iii) will not suspend the
performance of its obligations hereunder and under the other-Toarmr 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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ARTICLE 4

ADVANCES

Section 4.1  Regquisition. 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.

ARTICLE 5

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
with Generally Accepted-Accounting Principles, which records and books will ot 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 commmgled 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:

() 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 comnletion of Drmpn‘r conctriiction conies of the balance
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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);

(@) 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

—flows for the portion of the Guarantor’s fiscal year then elapsed, allim.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) «_Wrthm 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;

(2) from time to time such other financial data and information related to the
Borrower or the Project (including, without limitation, operatmg 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 required with respect to the Project and the operations of the Borrower shall be
governed by the terms of the Construction 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
ev1denc1ng such i insurance upon the request of the Servicer.

(c) If the Borrower fails to. provide, maintain, keep in force or deliver to the Servicer
the policies:of insurance and certificatesrequired 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 claims 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 thérefrom)
and to discuss the affairs, finances and accounts of the Borrower and the Project with, and 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.

(©) 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 W1th one (1) such Appraisal during any
~ thirty-six (36) month period.

(d) The COQtQ and expenses 1nC wrred bv the chuer the Trustee and the Servicer in

promptly upon billing or request by the Issuer, the Trustee and the Servicer for reimbursement.

~ Section5.7 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 Quahfled 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
previously deposited or to be deposited by the Borrower in connection with the Project, 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, shall 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 {urnished to ihe Project. The Borrower will 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 as a 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 bringdowns 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 breaking 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 or the other Loan Documents, all at the Borrower’s expense.
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(b) Regarding Preservatlon 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.

(¢)  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 satisfaction 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 Default ‘or 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 default or notice of termination with respect to any contract or agreement relating 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:

1) 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 :

26



(i)  the Manager shall deliver all organizational documentat1on 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 5.17 Negative Covenants of the Borrower. The Borrower covenants and
agrees that, so long as the Loan is outstanding: '

(a) Restrictions on Easements and Covenants. Except for Permitted Encumbfances
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
: matenally 1mpa1r the validity or pnonty 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.

(©) 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: '

(1) Indebtedness arising under the Loan Documents;

(i)  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. Theé Borrower shall not subject the Project, or permit the
Project to be subjected, to any L1en or encumbrance except as permitted pursuant to Artlele 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. '

® Merger, Consolidation, Conversion and Disposition of Assets

1 The Borrower will not become a party to any merger or consolldatlon or
agree to or effect any asset aequ151t10n or stock acquisition.

(i)  The Borrower will not convert mto 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 bemg sold or transferred.

(h) . Preservauon 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 or a Related Person to such substantial user).

Sectlon 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 manner such that the Bonds will satisfy the
requlrements of section 142(d) of the Code relatmg to qua11f1ed resuientlal 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 section 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 sectlon 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 ' arb1trage bonds"
Wlthm 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.

® 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
pr1n01pa1 amount of the Bonds. :

(g)  Limitation on Issuance Costs. The Borrower 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, w111 be used for costs of issuance of the Bonds, all within the
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) * Limifation 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.

) Limitation on Land. The Borrower covenants that less than twenty-five percent
(25%) of the proceeds of the Bonds shall be used, dlrectly or 1nd1rect1y, for the acqu151t1on of
land. — o s — :

) 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 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 with respect ‘to any structure other than a building if rehabilitation expendltures 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.

(D 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.

() 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 “Indemmnified 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 Indemnified Parties, or any of them,
may become subject under federal or state securities laws or any other statutory law or at
common law or otherwise, to the extent arising out of or based upon or in any way relating to:

(D) The Bonds, Loan Documents and the Indenture or the execution or

.- amendment-thereof or in connection with transactions- contemplated-thereby, including

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;

(i)  Any act or omission of the Borrower or- any of its agents, contractors,
servants, employees or hcensees in connectlon with the Loan or the Project, the operat1on
conduct or management of work done -in or about, or from the plannmg, des1gn,
acquisition, installation or construction of, the Project or any part theréof;

(i)  Any lien (other than a permitted encumbrance) or charge upon payments
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 the 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;

(vil) ~ Any untrue statement or misleading statement or alleged untrue statement
or alleged mlsleadmg 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;
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(ix)  The Trustee’s acceptance or administration of the trust of the Indenture, or

the Trustee’s exercise or performance of or.failure to exercise or perform any of its
powers or duties thereunder or under any of the Loan Documents to Wthh it is a party;

except in the case of the foregoing indemnification of the Serv1cer 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 contained-in any offering-statement or document for-the Bonds or any of
the Loan Documents or any omission or alleged omission from any such offering statement or
document of any material fact necessary 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 mlsconduct

(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
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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
obhgatlons of the Borrower hereunder
(d)  The rights of any persons to indemnity hereunder and rights to payment of fees
and reimbursement of expenses hereunder shall survive the final payment or defeasance of 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
indemnification and other payment obligations set forth in the Regulatory Agreement, or (ii) the
Guarantor’s payment obligations under the Payment Guaranty.

4 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 Cemmunity 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; Reblacement 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 demand 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 requiest 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 1mpounded in
accordance with the requirements of the Construction Disbursement Agrecment

(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 Resérve”) in accordance with the
terms of the Construction Disbursement Agreement. Disbursement of funds deposited in the
Operatmg Reserve shall be governed by the Construction Disbursement Agreement.

Section 5.23 Covenants Regarding Tax Credits. The Borrower hereby agrees to

N ~Af s FAT At

comply with 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 partles to operate
the same, in accordance with'all requirements, statutes, and regulations governing the Tax
Cred1ts

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

(©) Not to release, forego, alter, amend, or modify its rights to the Tax Credits
without-the- Servicer’s prior written-consent, which the Servicermay 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; '

()  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 mamtam 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 as1de the approprlate 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 Tax 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);

(1) 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

) 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-of 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 obligations 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 those 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 Servicer’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 amendments) 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 ' '

1 Within fifteen (15) days after the Servicer’s written request therefor, the
’ Serv1cer receives a copy of the executed lease (accompanied by all financial information
and certificates obtained by the Borrower pertaining to the tenant);

- (i)  The Borrower, acting in good faith and exercising due diligence, has
determined that the tenant qualifies as a low-iricome 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 Serv1cer the Issuer and the
Investor Limited Partner; ' '

(v) The lease reflects an arm’s- length transaction and, so long as the
Constructlon 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 pI’lOI' to execution. The Borrower must
comply Wlth any such demand by the Servicer.

©) 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..
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Section 5.25 Compliance with Anti-Terrorism Regulations.

() 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, 50 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 Iragi 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 US.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.F.R. Part 596 the FOI‘CIQI‘I TGWOTIQT ()rffﬂnlzaflnnc Sanctiong Regula‘rlguo’ 31 CFR. 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”). .

(©) If Borrower becomes aware or receives any notice that 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 (i1) comply with all laws applicable to such OFAC Violation (regardless of whether the 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 amd" Servicer’s taking any and all steps Issuer;
Trustee and Servicer 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 Regulatlons (including the freezmg and/or
“blocking” of assets)

(@ 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 Exhlbzt H to this Loan
Agreement. :

ARTICLE 6

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)  Toeffect prepayment of the Note and redemption 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.

©) The options granted to the Borrower in this Section 6.1 shall be exercisable only
(1) in the event and to the extent the Bonds are subject to redemption in accordance with the
Indénture and (ii) if no Event of -Pefault under any of the-Eoan Documents shall 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 intérest 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 L.oan Agreement, on
and after the Conversion Date, optional prepayment of the Loan and the Bonds shall only bew,
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.

() The amount payable by the Borrower hereunder upon either (i) the exercise of the
option granted to the Borrower 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 éxcept‘as
otherwise provided, the sum of the following: '

(1) 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 the case of optional
redemption, and Section 4.02 of the Indenture in the case of mandatory redemption,
together with all interest (including Additional Interest, if applicable) specified therein
payable up to and including said redemption date, Prepayment Equahzatlon 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)  inthe event of any prepayment during the existence and continuance of an
Event of Default the amounts descnbed 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 shall 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 térm of this' Loan Agreement and following full payment of the Bonds or
provision for payment thereof in accordance with Article XTI 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 deliver to the Borrower any documents and take or
cause the Trustee to take such actions as may be necessary to effectuate the cancellation and
evidence-the termination-of this Loan Agreement and-the Loan Documents—(other than the .
Regulatory Agreement, which shall not terminate except in accordance with the terms thereof).

ARTICLE 7

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 “Bvent of Default” shall mean, whenever it is used in this Loan
Agreement, any one or more of the followmg 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 penod 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 L.oan Agreement and the continuation of such fallure 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 to 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 vioiate State law, in which case ithie extension of cure ymud hcwm 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 remain uncured after any applicable notice and beyond any applicable cure period provided
in the applicable document; or

() 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
Investor Limited Partner of its limited partner interests in Borrower) 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 chaﬂge in the legal or beneficial ownership of the Borrower or the General
Partner other than as expressly permitted by the terms hereof or by reason of the death of the
" owner of such interests; or :

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

Q) 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
maturlty 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,
cormposition, 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 or body of insolvency
or pending insolvency or suspension of operation; or

. 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 property; 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 :

(0) Any of the Loan Documents, the General Partner- Documents or the Guaranty
- shall be canceled,-terminated, revoked orreseinded 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 or 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 C‘ompany 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

(@) 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
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(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 extensmn was granted; or

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

Section 7.2 -~ Remedies on Default.

() Whenever any Event of Default referred to in Section 7.1 hereof shall have
cceurred and be continuning, any obligation 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:

) by notice in writing to the Borrower declare the unpaid indebtedne.ss under
the Loan Documents to be due and payable immediately, and upon any such declaration
the same shall become and shall be immediately due and payable; and :

(i)  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

S enforce performance-and observance of any-ebligation, 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
L may, from time to time, and in its sole discretion, deem appropriate.

(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 Indénture. 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 Trustee, the Servicer.

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
waived 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 thé 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-belimited to the extent necessary so that they will not render this LoaTrzﬂrgreement invalid;—
unenforceable, or not ent1tled 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 (1) 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

42



remedy which would cause any liens or security interests granted under the Loan Documents to
be discharged or materially impaired thereby.

ARTICLE 8

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 gencral 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
morieys 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 en 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 of any assessment or penalty or by any
legal or equitableproceeding or—otherwise and all such liability of the Issuer or amysuch
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 connection 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 p011t1ca1 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 the Loan Documents.
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Whenever under the provisions of any Loan Document the approval of the Borrower 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, and 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 Representatrve

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 hercundcr, 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; Changes and Modifications: Subsequent to-the issuance
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 provision 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 hereunder shall also be
sent to the Investor Limited Partner.

Section 8.8 Applicablev Law; Venue. This Loan Agreement shall be governed
exclusively 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 sald
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 or required to pay, nor shall the Issuer be
permitted to charge or collect, interest borne at a rate in cxcess of such 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 the 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.

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.

~ Secfion 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 and credit of the Tssuer 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)  Itisexpressly understood and agreed by the parties to this Loan Agreement that:

1 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 affalrs required under this
Loan Agreement to be noticed by the Issuer;

- (i)  the Issuer shall not be under any obligation to perferm 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 sat1sfact10n agamst the costs, expenses and liabilities

(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 Tssuer, 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 11ab111ty upon any offlclal dlrector ofﬁcer employee agent or attomey of
“the Issuer— -

(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 subject.to 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 redemption price)
of or interest on the Bonds or any other sum hereunder or be subject to any personal liability 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 requlrements of the PATRIOT Act, it is required to obtain, Venfy and record
information that identifies Borrower and Guarantor, which information includes the names and |
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 L.oan Documents. Anything in
the Note or the Loan Documents to-the contrary notwithstanding, none of the Note or the Loan
Documents 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.

CITY AND COUNTY OF SAN FRANCISCO

By:

Daniel Adams
Acting Director, Mayor’s Office of Housing
- and Community Development

Approved as to form:
DENNIS J. HERRERA

City Attorney

By:
Heidi Gewertz,
‘Deputy City Attorney



U.S. BANK NATIONAL ASSOCIATION,

as Trustee

Authorized Signatory



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 Fong,
Executive Director

: Swords-Maceo May Ap£s 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 B

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 Pay.

FOR VALUE RECEIVED, MACEO MAY APTS, L.P., a California limited partnership (the
"Borrower"), promises to pay fo 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 (“lssuer”), at One South

Van Ness, 5% Floor, San Francisco, California 94103, 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 thlS'
Note to exceed the Maximum Loan Amount.

This Note is executed and 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-purchase 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/100 Dollars
$ 00) (the "Construction Loan Amount"). Upon the satisfaction of certain conditions, the
construction Ioan 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
hefein shall have the meanings set forth in the Indenture, or, if not defined in the Indenture, in the Loan
Agreement or Construction Disbursement Agreement.

‘ -2 Promissory Note
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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 Agreement 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 Inmal
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
Construction 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 applicable; and (i) all references herein and in the other Loan Documeiits 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 Flnal
Extended Maturity Date (defined below).

3. . Interest Rate and Pavment Terms Durinq the Construction Loan Period.

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

3.2 Interest Rate During Construction Loan Perlod

- (a) During the Construction Loan Period, the Loan shall bear interest at a f:xed rate
of T percent (___ %) perannum through the Initial Matarity Date. T

(b) If the term of the Construction Loan is extended pursuant to Section 2.9 or 2.10 of
the Construction Disbursement Agresment 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
(8.07%) 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. 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 escrow 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
Boerrower) 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

C 42 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 "Reqular
Payment ) Ali principal interest, and all other amounts owing in connection herewith shall be paid by
Borrower in iawiul money of the United States of America, such that lssuer has receivad immediately
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 paymeéent 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 ljurinq 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 contlnue in effect until the fifteenth (15t)
anniversary of the Conversion Date (“Reset Date”).

(b) ~On the Reset Date, the Initial Teérm Loan Périod Interest Rate shall be adjusted”
to a per annum interest rate determined as of the date ten (10) 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
CCRQC, then unless Majority Owner and CCRC otherwise conditions such extension, the Initial Term Loan
Period Interest Rate shall be determined as of the date ten (10) 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 (i) 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 (10) year 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 beginnihg 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 instaliments of principal and interest in the amount that would fully amortize the 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 Ratg and Payment Terms.

51 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 plus 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 lending transaction, that may be deemed to be interest for the purpose of any law of the
State of Cahfomla 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
Borrower and Issuer at all times 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 under 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-tsster shall be credited to the-principal balance-of 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 ¢alled 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 apphoable to the Loan for so Iong as the
Loan is outstandmg

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 inapplieable 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) "Quistanding 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 on the principal
balance of this Note, p!us all other sums then due under this Note the Deed of Trust and any other
documents.

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

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

) Remaining Term. “"Remaining Term" means the number of months remaining
between the Prepayment Date and the Final Regular Payment Date, whichever is sooner.

(9) Treasury Rate. “Treasury Rate" means the annualized yield on securities issued
by the United. States Treasury having a matutity 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).

N B 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
Outstandmg 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 Purchase Agreement 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

(if) Within the ninety (90) day period prior to the Final Extended Maturity
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. H 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 shall be due and payable
on the Prepayment Date.

(i) Borrower shall pay to Issuer on the Prepayment Date the sum' of the
following: (i) the Outstanding Balance of this Note plus (i) all interest accrued and unpaid on the .
Outstanding Balance of this Note to and including the Prepayment Date, plus (jii) 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

obl'gated to accept any prepayment of the Cutstanding Balance of this Note 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
thisNote on the Business Day before the next scheduled monthtypayment date foltowing 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 [ssuer 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,
o , 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 (5%) 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

1-(1 4y
r
f= Yield Rate
n= the number of. months, and any fraction thereof, remaining

between (1) either of the following, as applicable: (i) the
prepayment date, if the prepayment is voluntary, or (i) 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 vield 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 Mainténance Period, as follows (rounded to
three decimal places): ’ : :

_ ((a~b)x(z—y)J+b
(x=) B

Where:

as= the vyield for the longer U.S. Treasury constant maturity
= the yield for the shorter U.S. Treasury constant maturity
= the term of the longer U.S. Treasury constant -maturity

y= the term of the shorter U.S. Treasury constant maturity
z= “n” (as defined in the present vaiue facior caicuiation abovej
divided by 12 :

. Notwithstanding any provision to the contrary, if “Z’ equals a term reported under 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. |f 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 unpaid principal balance of the Note and all accrued interest and any other sums
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 of this 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 conhection with any prepayment-- -
occurring as a result 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 Defauit,
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, ot 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 case of any prohibited prepayment without prejudice to the right of the Issuer to collect any
other amounts provided to be paid underthe 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 Note

f=e o] LA Masd U LTI 1 NLD.
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6.5 Borrower Acknowledgment and Waiver. By its initials below, Borrower expressly
waives any right under California Civil. Code Section 2954.10 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 reéason of any transfer
giving Issuer the right to accelerate the maturity of this Nete 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 |nitials:
[Remainder of Page Intentionally 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 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 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 addmon to (and not 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 are due on

med aha
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bear interést at the Default Rate (i) from the date costs or expenses are incurred by Issuer that give rise
to the demand or (i) 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 make advances under this Note 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

82 Borrower fails~to perform any other obligationunder this Note to pay money, and does
not cure that failure within ten (10) days after written notice from lssuer of

8.3 Under any of the Loan Documents, a default or Event of Default (as defined in the

épphoable 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
__forth in Section 8.3 of the Construction Disbursement Agreement and Issuer hegreby agrees that any cure
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 Pariner 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 interest under this Note automatically become immediately due and

B S _ Promissory Note
SMRH:4827-2147-9852.2 : (Maceo May)



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. :

i0.3 dJoint and Severai Liability. If more than one person or entity is signing this Note 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 thls Note are the joint and several obligations of each

general partner thereof

104 Heirs, Successors, and Assigns; Participations. This Note inures to and binds the
heirs, legal representatives, successors and assigns of Borrower and lIssuer; . 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 securltres lssued or to be |ssued by Issuer or rts afﬂllates and to any actuel'or

other loans made by Issuer or Majority Owner to Borrower (whether evrdenced by this Note or otherwrse)
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 Bemedies. All of Issuer's remedies in connection with this Note or under
applicable law are cumulative, and Issuer's exerorse of any one or more of those remedies shall not
constitute an. eIec’uon 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 to- 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 venue 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 of 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 1mproper

10.7  Attorney's Fees and Costs. [n 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 actions or proceedings, including any matter arising out of or relating to any Insolvency Proceeding,
Borrower agrees to pay all of Issuer's costs and expenses, including reasonable attorneys' fees, incurred
in enforcing or protecting Issuer's rights or interests. From 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 mvay be executed in couhterparts, and all counterparts
. constitute but cne and the,same document. : - :

10.14 Intentionally Omitted.

11. Limited Recourse.

. 111 Limited Recourse. Subject to the provisions 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 o the
Property and other collateral given {o 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 pariner 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 énything 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 foregomg (each, a "Limited Recourse Exceptlon and collectively, the "Limited Recouree
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 suoh 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 (n‘ apphcable) did not have the legal right to

50 apply such sums because of a bankrupicy, lcucwclolup, of simitar Judw.u. proceeding.

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

114  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 fo!lowmg

(a) Name Borrower, or any general partner of Borrower, as a party defendant in any

“action, prooeedlng, reference; of arbitration, subject 1o the limitations of this Section.

(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 sélf-help remedies such as setoff or nonjudicial foreclosure agamst or
sale of any real or personal property collateral or security.

(d) Collect or recover renis, 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.

() . 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 par‘[y in
connecnon with the Loan. .

(9) 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) speolﬁcally stating that it is not subject to
the limitation of liability contained in this Sec’uon

: () Recover any expenses, damages or costs, including attornéys' fees (including
the allocated costs for.services of in-house counsel), that Issuer may incur because of any fraud, willful

mlsrepresentatlon misapplication of funds, or waste or intentional damage of or to any collateral for the
Loan. .

) Enforce any indemnity or other obligation of Borrower, any general partner of
Borrower, or any other party, arising from or in connecticn with Issuer's issuance or performance of, or

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 wh:ch 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 full face amount of this Note; orto require thatall of the Property and other—"

collateral given to secure the Loan shall continue to secure the Loan.

[Remainder of Page Intentionally Left Blank]

) -15- Promissory Note
SMRH:4827-2147-0852.2 ) : (Maceo May)



IN WITNESS WHEREOF, Borrower has duly executed and delivered this Note to Issuer as of the date
first above written.

BORROWER:

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 Fong
Executive Director
By:  Swords-Maceo May Apts LLC,

a California limited liability oompany,
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



EXHIBIT C

PROJ ECT APPROVALSTO BE OBTAINED

NONE



EXHIBIT D

FORM OF APPROVED RESIDENTIAL LEASE

[TO BE ATTACHED]
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EXHIBIT E

[RESERVED]
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EXHIBIT F

FORM OF MONTHLY LEASE UP REPORT

MOVE IN DATABASE
. Concession
. . Certified or Total Given at
Building # of # of Set- Security Lease- Move Lease Value of  |Description off. Move In
' # Apt. # BR’s BA’s Aside Deposit Rent in Date Expiration | Concessions | Concession (Y/N)
MOVE OUT DATABASE
Building | Apt. # #of # of Set- Total Security Lease Move Certified Lease
# BR’s - BA’s - Aside S_ecuEity Deposit " Rent Out or Move (enter an “x”)
S Deposit to Date in Date Skip | Evicted | Expired | Other
S Tenant
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EXHIBIT G
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EXHIBIT H

CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

The following prbvisions shall apply to this Loan Agreement as if set forth in the body
thereof. Capitalized terms used but not defined in-this Exhibit H shall have the meanings given
in 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),
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 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) Cond1t1on to Contract Asa condmon to the Indenture the Obhgated 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 incorporated by this reference 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. 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 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 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 familiar with section 1.126 of the City’s Campaign and Governmental
Conduct Code, which prohibits any person who contracts with the City for the rendition of
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease
of any land or building, or for a grant, loan or loan guarantee, from making any campaign
contribution to (1) an individual holding a City elective office if the contract must be approved.
by the individual, a board -on which that-individual serves; or the board of a state agency on
which an appointee of that individual serves, (2) a candidate for the office held by such
* individual, 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 on 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. Requmng 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 requires the City to disclose “Private Information” to the Obligated Party within the
meaning of San Franc:1sco 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 prov1ded 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.

S 12.  Consideration of Criminal History tmHiring and Employment Decisiohs. 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 12T7), 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 w1th a requirement of a government agency
1mplement1ng 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 claimi 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 C1ty 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.), and further

_agrees promptly to not1fy 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 provisibn’ shall be null and void.

17. . Food Service Waste Reduction Requirements. The Obhgated 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 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.

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 Administrative Code are hPrP].’\V mnm‘gnmfpd into this Indenture.

Obligated Party also understands and agrees that all apphcable 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 “Regulatory 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 through 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 revenne
bonds to finance the acqulsmon construction and development of multifamily rental housing;
and

B. WHEREAS, the Board of Supervisors of the City has authorized the issuancé 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 housing, 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 certifies that all things necessary 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 calculated 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-children) whose relationship ‘with the Owner -would

result in a disallowance of losses 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 designated as such, by written certificate furnished to the City and the Trustee 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 Projecf (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.



“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 Franciécd, California Multifamily Housing Revenue
Bonds (Maceo May Apartments), Series 2020_, issued pursuant to the Indenture.

. “CDLAC” - The California Debt Limit Allocation Committee.

“CDLAC 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
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 2008 or, if said Section 8 is
terminated, as prescribed pursuant to said Section 8 immediately prior to its termination, and
being adjusted for fannly 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 otherwise 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.



“Completion Date” - The date of completibn 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 buﬂdmgs 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 general 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 perrmtted
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. - A

“Housing Léw” 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
successors 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 City 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.



“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 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 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 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.

“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 of:the date hereof, executed by the 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 Cahforma 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 Partner 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 Crty who shall enter into an
administration agreement in a form acceptable to the City.

“Project” - The Facilities and the Site.



“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
allocable to the Project, administrative and other expenses necessary or incident to the Project
and the financing thereof (including reimbursement to any municipality, county or entity for
expenditures made for the Project), and interest accrued during construction and prior to the
Complet1on 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
Pfoje'ct for federal income tax and financial accounting purposes, or would be so chargeable
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- either with a proper election b y the Owner or but for the proper © clection b Y 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 Date, 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 expenses incurred by the Affiliated Party 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 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 (10%) of the umts in the Project are first occupied, and
ending on the later of the following: ‘ o T

(a) the date that is fifteen (15) years after the date on wh1ch at least f1fty
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



(e) such later date as may be provided in Section 5 or Section 25 hereof.

“Regulations” - The income tax regulations promulgated by the United States -
Department 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 Closmg Date executed
by the City and the Owner.

“Tax-Exempt” — Wlth 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
Tenant. o

“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(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 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” means 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.



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 construed 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 1n ascertaining intent, if any question of
~intent shall arise.
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_the date hereof, and covenants, warrants and agrees as follows:

(a) - The Owner has incurred, or will incur within six months after the Closmg
Date a substantial binding obligation to a third party to expend at least 5% of the aggregate
pr1n01pa1 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 dﬂigencé to complete-the acquisition— -
and construction of the Project and expects to expend the maximum authonzed 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 C1ty and the
Lender a duly executed and completed Completion Certificate.

(f) On the date on Which fifty percent (50%) of the onits 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.

(2) Money on deposit in any fund or account in connection with the Bonds,
whether or not such money was derived from other sources, shall not be used by or under the
direction of the Owner in a manner which would cause the 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.



(h) The Owner (and any person related to it within the meaning of
Section 147(2)(2) of the Code) will not take or omit to take any action if such action or omission
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 thls Regulatory
Agreement.

‘ 1) 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.

Gy 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 recewed by the Owner from the proceeds of the
Bonds and earnings from the investment of such proceeds will be used to pay Project Costs; and
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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.

@ The Owner will not knowingly take or permit, or omit to take or cause to
be taken, as is appropriate, any dction 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 omissiens-promptly upen-obtaining knowledge 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 respect fo 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)(1)(B) of the Code and the Owner hereby elects
to comply with Section 142(d)(1)(B) of the Code.. To that end, and for the term of this
 Regulatory Agreement, the Owner hereby represents, as of the date hereof, and covenants,
warrants and agrees as follows: '




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

(©) None of the residential dwelling units in the Project will at any time be
uscd on a transient basis {e.g., subject to leascs that are less than 30 days duration) (including
use as a corporate suite), or be used as a hotel, motel, dormitory, fratermty house, sorority
house, rooming house, nursing home hospltal sanitarium, rest home, retlrement house or trailer
court or park

(d) No part of the Pro;ect 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 uses. 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 1nterest

- on the Bonds will not become taxable thereby undet 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,

-(ii1) 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.

) 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
opera‘aon of the Project.
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_ (2) 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 income (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 ongm
ancestry, marital or domestic partner status, sexual preference or gender identity in the rental,
‘lease, use or occupancy of the Project or in connection with the employment or application for
employment of persons for the 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 federal law or an action of fadaral

daecd 1n fieu Ioreciosure, cnange in a reGlras 1aw Or an action of a fcderal

agency-after the Closmg 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 Indenture, apply any proceeds received

as a result of any of the preceding events to reconstruct the PIOJect to meet the requlrements of
SGCUOII 42(d) of the Code and the Regulations.

) The Owner agrees to maintain the Project, or cause the Project to be
maintained, during the term of this Regulatory Agreement (1) in a reasonably safe condition and
(i) in good repair and in good operating condition, ordinary wear and tear excepted, making

“~from time to time all necessary repairs thereto and renewalsand replacements thereof such that T

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 condemnatlon shall be subject to the terms of the Loan Agreement and the
Mortgage.

S k) — The Project will have 105 resideritial dwelling units,.one of which will be.
a manager’s unit, . ' '

O 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. In 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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) 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.

(ity  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 obtamed by
multlplymg 30% times 60% of the Median Income for the Area.

(111) 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 Area; provided, however, if all the occupants of a unit are students (as defined nnder 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 the extent such compliance meets the requirements of Section 142(d)(1)(B) of |
the Code. :

(iv)  Income and Rent Restrictions Pursuant to the Act. Pursuant to the
requirements of Section 52080(a)(1)(B) of the Housing Law, for the Qualified Project 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 t6 and contifitiously occupied by Ténants
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)(1)(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

12



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 1mplement1ng
the relief provided by this Section.

(b) Over-Income Tenants. Notwithstanding the foregoing provisions of

1 1y et ehall e damiad Al oo
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
limitshall continue to be treated as occupied by a Low Income Teénant or a Very Low Income™
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.

(¢)  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

13



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.
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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 to the Project upon reasonable notice during normal business hours, including those
records pertaining to the occupancy of the Restricted Umts 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
18 required by the Secretary of the Treasury, a completed Internal Revenue Service Form 8703,
andshall provide a copy of €ach such form to thie Program Administrator and the 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 the 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 énnual_recertificatiori 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 behalf of 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

G 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 grant. 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;

_ (i)  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

(111) 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 [.ease Term. The term of the lease for any Restricted 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. '

@ Management Agent. The Owner shall not enter into any agreement
prov1d1ng for the management or operation of the Project with any party other than Mercy
Housing Management Group without the prior written consent of the City, which consent shall

nsent of the City, which
- 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.

§3) 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,
personswho are recipients of federal certificates or vouchers forrentsubsidies pursuant to the-
existing program under Section 8 of the Housing Act, or any successor program or similar State
orlocal 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 tenant’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 Tenant’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 alloca‘uon of private activity bond volume cap
from CDLAC.
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(1) Amcendment or ¥ aiver uy \,ny., \/ng,hbull}: L£T0 vmiuub 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
waiver by the City shall, or shall 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 requlrement would be in conflict with the Act or any other applicable
“state or fed-efﬁfl?a"w B

¢ 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 will.market 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, and 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 cr1ter1a 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.

A (©) 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).

€3] Availability Following Expiration of Qualified Project Period. Following

the expiration or termination 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 voluntarily-moves or is evicted 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 Ouahfled Project Period. Durmg 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 commencement 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 avaﬂable 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.

(1) Syndication of the Project. As provided in Section 52080(¢) of the
Housmg 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 agre’emént. 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
partnership 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 and against any and all claims, losses, costs,
damages, demands, expenses, taxes, suits, judgments, actions and liabilities of whatever nature,
joint and several (including, without 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 transactions contemplated hereby or othérwise 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 dgents,

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; (¢) arising in connection
with the operation of the 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

19



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
(i1) 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 selécted by the Indemnified Party; and 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 (1) 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
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such claim is asserted, or any such lien or charge upon payments, or any such taxes, assessments,
impositions or other charges, are sotght to be imposed, the City or the Lender shall give prompt
notice to the Owner, and the Owner shall have the sole right and duty 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, and the Owner shall pay the reasonable fees and expenses of such separate counsel.

Notwithstanding any transfer of the Project to another Owner in accordance with the
provisions of Section 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.

20



In addition thereto, the Owner will pay upon demand all of the fees and expenses p’aid 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 interest 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
herennder in gQQd"‘faith and in conformityv with such oninion. ' '
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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 of 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, the-Owner’s duties and obligations under this Regulatory Agreement, (ii) amropimion 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
percent (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 nio further force and effect in the event of (i) involuntary
noncompliance with the provisions of this Regulatory Agreement caused by fire, seizure,
requisition, change in a federal law or 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
(i) above, within a reasonable period, either the Bonds are paid in full or cancelled or amounts

received as a consequence of such event are used to provide a project that meets the requirements

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 1.103-10(e) of the Regulations) obtains an ownership interest in the Project
for federal income tax purposes. The Owner hereby agrees that, following any foreclosure,
exercise of power of sale, transfer of title by assignment 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 prov131ons of this Regulatory Agreement shall defeat
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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
Owner’s legal interest in the Project is rendered less valuable thereby. The City and the 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 furthermg the public purposes for which the Bonds were
issued.

14. -~ Uniformity; Common Plarmr—TFhe 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 1mprovement 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 sole

" option extend such period if the default is of the 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 prov1s1ons 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,

4 requ1re 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 law or in equity as may appear necessary or
desirable to enforce the obligations, covenants and agreements of the Owner hereunder.

Notwithstanding anything contained in this Regulatory Agreement to the contrary, the
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
specrfled 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

- Annual Fee equal to the greater of $2,500 and one erghth 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 Adrninistrator 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 Agreemerit shall be amended only by a written
instrument executed by the parties hereto or their successors in title, and duly recorded in the
real property records of the City and County of San Francisco, 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 sufficiently
given and shall be deemed given on the date personally delivered or on the second day
following the date on which the same have been mailed by first class mail, postage prepaid,
addressed as follows: '

If to the City: City and County of San Francisco
City Hall, 1 Dr. Carlton B. Goodlett Place, Room 316
San Francisco, California 94102

Attention: City Controller

With copies to: ' 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 Comm “_uﬁ‘fc‘y : T
Development :

1 South Van Ness Avenue 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

If to the Owner: Maceo May Apts, L.P.
Chinatown Community Development Center
1515 Vallejo Street, 4th Floor
San Francisco, CA 94109
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With a copies to: 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

RIMT MACEO MAY APTSL.L.C.,
a Florida limited liability company
c/o Raymond James Tax Credit Funds
800 Carillon Parkway

St. Petersburg, FL. 33716

and o - Bocarsly Emden Cowan Esmail & Arndt, LLP
' 633 West Fifth Street, 64th Floorv
Los Angeles, CA 90071

If to the Lender: Silicon Valley Bank »
- Community Development Finance
505 Howard Street, 3rd Floor
San Francisco, CA 94105
Attention: CDF Manager

With a copy to: ' 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 '

And: Sheppard Mullin, Richter & Hampton, LLP
650 Town Centre Drive, 10th Floor
Costa Mesa, CA 92626
If to the Trustee: [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 Reguldtory Agreement may be executed in multiple
counterparts, all of which shall constitute one and the same instrument, and each of which shall
be deemed to be an orlglnal

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 CDLAC. The parties hereto
acknowledge that the Lender is a third party beneficiary of this Regulatory Agreement.
CDLAC shall accordingly have contractual rights in this Regulatory Agreement and shall be
entitled (but not obligated) to enforce, in accordance with Section 16 hereof, the terms hereof.
- and the terms of the CDLAC Resolution. In addition, CDLAC is intended to be and shall be a
third-party beneficiary of this Regulatory Agreement. Notwithstanding the above, CDLAC

shall be entitled solely to enforce the terms of the CDLAC Resolution, and any enforcement of
‘ tarme and r\rr\xnstr\ﬁ af tha CTT /\h Raacnliitian hy f‘hT A chall nat sdvercaly affert the
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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.Pursuant
to Section 52080(k) of the Housing Law, the provisions of Section 4(a)(iv) hereof may be
enforced either in law or in equity by any resident, local agency, entity, or by any other person
adversely affected by the Owner S faﬂure to comply with 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 CDLAC 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”), wh1ch

-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 CDLAC Requirements. The Owner will cooperate fully with
the City in connection with such monitoring and reporting requirements as provided herein.
Compliance with the terms of the CDLAC Requirements not contained within this Regulatory
Agreement, but referred to in the CDLAC Requirements are the responsibility of the Owner to
report to the City. ' '

(©) The Owner will prepare and submit to the City a Certificate of CDLAC
Program Compliance pursuant to the terms of the CDLAC 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 February 1 every three (3) years thereafter until the end of the term of the CDLAC
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Requirements, a Certificate of CDLAC Program Compliance in substantially the form attached
hereto as EXhlblt 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 CDLAC 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 CDLAC
Requirements, a Self-Certificate form in the form provided by CDLAC.

(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

A Completion Certificate, executed by an Authorized Owner Representatrve certifying among

other things to the substantial completion of the Project.

3] Except as otherwise provided in Section 11 of this Regulatory
Agreement, this Regulatory Agreement shall terminate on the date seventy-five (75) years after
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~ the Qualified Project Period shall begin, as required by the CDLAC Requrrements

(2) 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 limited 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 CDLAC Requirements, or (v) termination of this Regulatory
Agreement.

(h) -CDLAC shall have the Il tha&tenot the obligation, to deliver revised
CDLAC Requirements to the Owner after the Closing Date, at any time, that are not more
restrictive than the original CDLAC 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 CDLAC 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 CDLAC..

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 CDLAC 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 CDLAC Requirements, executed by the parties hereto or
their successor in title and pay any expenses in connection therewith. The Owner shall provide
CDLAC with a copy of that recorded amendment reflecting the revised CDLAC 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 WHEREOQOF, the City and the Owner have executed this Regulatory
Agreement by their duly authorized representatives, all as of the date first written hereinabove.

CITY AND COUNTY OF SAN FRANCISCO

By:

Daniel Adams, 4 , .
Acting Director, Mayor’s Office of Housing
and Community Development

Approved as to Form:

DENNIS J. HERRERA
City Attorney

‘By

Heidi Gewertz
Deputy City Attorney

[Signatures cbntinue on following page.]-

[Regulatory Agreement - Maceo May Apartments]



OWNER:

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

By:

By:

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

. By:

Chinatown Cbmmunity Develdpment Center, Inc.,
a California nonprofit public beneﬂt corporation,
its sole member/manager '

Norman Fono
4 YA/ 1134483 1 \/1‘.16’

Executive Director

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

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:



EXHIBIT B
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
Regulatory Agreement) to date is $ ' :

2

(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

(©) 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
Agreement) have been applied to pay or reimburse the Owner for the payment of Qualified
Project Costs (as that term is used in the Regulatory Agreement) and less than 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 appe;ir on next page]



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 corporat1on
its sole member/manager

Norman Fong,
Executive Director
Swords-Maceo I‘ua_y nptS LLC,
a California limited liability company,
. its co-general partner »

o
=

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

Michael Blecker,
Executive Director
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EXHIBIT D
CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE
Project Name: Maceo May Apartments

CDLAC Application Number(s): =~ 19-552

CDLAC Resolution Nunlber(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 familiar
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 and the Owner.

The undersigned further certifies that:

- A.  —There have been no changes*ttrthe ownership-entity, principals or property——-
management of the Project since the Bonds were issued, or since the last certification was prov1ded
(as appheable) 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 Project has not yet been placed in service, mark N/A for the balance of the items below:

- B. During the preceding twelve months (1) such Project was continually in comphance
with the Regulatory Agreement executed in connection with such loan from the City and (i) ___ %
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 ‘and Very Low Income Tenants (as such term is defined in the Regulatory
Agreement), or (ii) are currently vacarnt 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 un1t as indicated below: -



Occupied by Very Low Income Tenants:

1 bedroom units: Unit Nos.
2 bedroom units: ' Unit Nos.
3 bedroom units: Unit Nos.
4 bedroom units: Unit Nos.

Total percentage occupied by Very Low Income 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: Unit Nos.
2 bedroom units: Unit Nos.
3 bedroom units: A Unit Nos.
4 bedroom units: Unit Nos.

Total percentage occupied by Low Income Tenants:

Held vacant for occupaﬁcy 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 units and are dispersed throughout the Project.
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E  Select appropriate certification: [No unremedied default has occurred under th1s
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: _ , 1
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 CDLAC 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 requlrements (excluding service amemtles) as presented to
CDLAC.

[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 ‘;hat’ apply or Write N/A where appropriate:
| —___ After-school Programs

____; Educational, health and wellness, or skill building classes

______Health and Wellness services and programs (not group classes) o

. Licensed Childcare provided for a miniﬁmm 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 bemg
provided and have metthe requirements of Exhibit A of the Resolution. —

2) If any of the above services requirements were niot met, what corrective action
1s 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)

L The representations set forth herein are true and correct to the best of the undersigned’s
knowledge and belief; and the undersigned acknowledges and agrees that the City will be relying
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solely on the foregoing certifications and accompanying documentation, if any, in making its
certification to CDLAC pursuarit to Section 5144 of the CDLAC Regulations, and agrees to provide
to the City such documientation or evidence, in support of the foregoing certifications, as the City or

CDLAC may request.

DATED:

OWNER:

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

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

By:

By:

Chinatown Community
Development Center, Inc.,

a California nonprofit public
benefif corporation,

its sole member/manager

Norian Fong,
Executive Director

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

By: .

By:

Swords to Plowshares: Veterans

Rights Organization,
a California nonprofit public
benefit corporation,

its sole member/manager

— Michael Blecker,

Executive Director



EXHIBIT E
- CERTIFICATE AS TO COMMENCEMENT OF QUALIFIED PROJECT PERIOD

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

City and County of San Francisco

Mayor’s Office of Housing 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 -
Mult1farmly 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):

Ten percent (10%) of the dwelling units in the PI‘OJCCt financed in part from the proceeds of
the captioned Bonds were first occupied on

’

Fifty percent (50%) of the dwelli_ng units in the Project financed in part from the proceeds of
the captioned Bonds were first occupied on '




DATED:

City and County of San Francisco

By:

OWNER:

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

By:

By:

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

By:

By:

Chinatown Community
Development Center, Inc.,
a California nonprofit public

‘benefit corporation,
its sole member/manager

Norman Fong,

- Executive Director

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

Michael Blecker,
Executive Director



EXHIBITFE

CDLAC RESOLUTION



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 avallable 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 California Energy Commission compliance form for_the 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 A Date

Printed Name of Officer

Title of Officer -

Telephone Number
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EXHIBIT H

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.

1. Nondiscrimination; Penalties.

(@) 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 Sections12B.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

2L N

(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 inn 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. '

m_(C) Condition to Contract.—As a condition-to the Agreement, the Owner-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 incorporated by this reference and made part of this Agreement.
__By entering into this Agreement, the Owner confirms. that it has read and understood that the
City urges companies doing business in Northern Treland 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 uiges 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. 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 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
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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, which prohibits any person who contracts with, or is seeking 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 making 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
“—candidate for that City electiveoffice, or (3) a committegcontrolled by such 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 interest 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 forth in 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
neeessary in performing the services provided under the Agreement. The Owner is subject to the

enforcement and yuuu.u Yy PO visions in Chapter 12M.

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 confidential 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 agreesto 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 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 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 requrrernent of a government agency
1rnp1ernent1ng 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 bé 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 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 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 sanre manner as this Agreement=Any purported assignmernt Trade
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 Agreement has been drafted through a cooperative
effort of the City and the Owner, and all parties 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 incorporated into this Agreement by
reference. The full text of the San Francisco Municipal Code prov151ons 1ncorporated by
reference in this Appendlx 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. :




EXHIBIT I

FORM OF ANNUAL MONITORING REPORT

[See Attachéd]

I-1 Form of Annual Monitoring Report
Maceo May Apartments



EXHIBIT J

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_0.pdf.

J-1
Operational Rules for.San Francisco
Housing Lotteries and Rental Lease Up Activities
Maceo May Apartments



EXHIBIT K

MARKETING AND TENANT SELECTION PLAN

How are utilities paid
by the renter?

. Renter pays own utility bills directly.
-OR-

Renter is charged‘ aflatrate of S____ by a third party vendor for the following
utilities: on a monthly basis. '

-OR-

Al utilities are paid by the building.

Other fees and/or
building rules

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

Contact Person

Phone

Email

Website

How to obtain an
application

Application deadline

—_5pm
Applications must be received in paper form (no faxes or emails) by 5pm on
the date of the deadline.

Address to which

Office:

application shouid be Rental Manager Name:
delivered Address:
City/State/Zip Code:
Attn:
Open House Dates (if Date:
applicable) Time: )
Date:
Time:
Date:
Time:

Information Session

Enter date, time and location

J-1 Operational Rules for San Francisco
Housing Lotteries and Rental Lease Up
Activities



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)

I. 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, 1, J, & K.

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

lunumu—- of Entire Process | ndu -nfﬁ as neede

- Task Name ' : Date
Submittal of Marketing Plan to MOHCD
Marketing period {3 months)
Copy of Advertisements to required. newspapers
“Applications Available to public
informational Workshop #1
informational Workshop #2
Additional Community Outreach (if applicable)
Application Deadline
Lottery

Certificate of Preference count to MOHCD
Application Review / Approval Process- start date
Lease-up process / timeline

Initial MOHCD approvals returned

| First Occupancy

Construction start date- projected

Project Closing- projected date

J-2 Operational Rules for San Francisco
Housing Lotteries and Rental Lease Up
Activities

Demographic Summary of all Applicants to MOHCD o o '



ITI. Document Review ' :

I/We certify that I/we and all agents involved in the process of renting affordable units have read Exhibits,
HLJ&K.

Representative (sign)

Representative (print)
Title (print) -
Company (print) -
Date (print) -

J-3 Operational Rules for San Francisco |
Housing Lotteries and Rental Lease Up
Activities



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 :
e New Units with Modern Design + Amenities

o (2) Two-bedroom units for ____
income

available to households at or under 55% of median

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

Household Size bne 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 apphcatnon and
information on the units and view the full unit posting at www.sfmohcd.org.

Units are monitored through the San Francisco’ Mayor’s Office of Housing and Community

Development and are subject to momtormg and other restrictions. Visit www. sfmohcd org for “program

mformatlon

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 | Rent | Income Minimum Deposit
Count Count | Feet _ | Maximum Monthly Required
' ’ ' Household
Income
. Reduired

E113  |Studio 1 448 1 $939 | 55% of AMI | $2347.50 $939

E114 |1 1 7 1605 1 $1066 | 55% of AMI | $2665 $1066

E105 - |2 ‘ 1 846 1 $1192 | 55% of AMI | $2980 $1192

J-4 Operational Rules for San Francisco
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*Certificate of Preféerence 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. ' : '

Lol COP Postcard Template
: (sample)

Affordable Homes for Rent in San Francisco

‘Exterior Photo - _ : Interior Photo

3 two-bedroom ($rent amount)+ 3 three bedroom (Srent amount) rental units available at Bayside
Village, 1125 Laurel Court

T e 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

Housing-Preference holders-are long term San Francisco tenants who were ewcted bewuse@f the Ellis - —— . .

Act. Contact 415-701-5613 for more information.

SHGRRAY

Side Two:

Mayor’s Office of Housing & Community Development

1 South Van Ness, 5% Floor

San Francisco, CA 94103

Applications must be received by - R— —

5pm on Friday, April 13, 2012 to:

Makras Real Estate, 1193 Church St.

San Francisco, CA 94114,

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

.Information session
Monday, June 2, 2012, 6pm
123 Hyde Street

J-5 Operational Rules for San Francisco
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TRUST INDENTURE

This TRUST INDENTURE dated as of January 1, 2020 (this “Indenture”), by and between
CrTy 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”),

WITNESSET H:

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, curreritly assigned the
street address of 401 Avenue of the Palms, in the City and County of San Franc1sco California,
to be known as the Maceo May Apartments (the “Project”); and

WHEREAS, the provision of the T.oan (as hereinafter defined), is authorized by the Act._.

-and will accomplish a valid public purpose of the Issuer, and the Issuer has determined that it is

in the public interest 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 Issuér, 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 mtendmg 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 acknowlgdged,
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 (a);(b)y-and (c) below(said 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 L.oan 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 the 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 amount of funds or securities requisite for pavment or redemption thereof
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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 or 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 release as may be necessary or proper to
——discharge this Tndenture of record, and if necessary shall grant, reassigmand-deliver to the Tssuer
- 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 of or
_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:

ARTICLEI

DEFINITIONS AND CONSTRUCTION

Section 1.01. Definitions. 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 herem shall have the
respective meanings ascribed to them in 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

Rule 501(a)(1), (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, (1) any manager, member,
officer or director thereof and any Person who or which is, directly 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
management a and nnhmpc of such Person. With respect to a nar’[nﬂ‘shn or venture, “Affiliate”

shall include, w1thout limitation, any (i) general partner (ii) general partner of a general partner,
or (iii) partnership with a common general partner, and if any general partner 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
- 501(@)(1-)5-(3), (7) or (8)-of Regulation D promulgated-under the Securities Aet-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”), 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, (1) with respect to the Issuer, the Mayor of the
City or the Director or 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:
buruauung the SpCCiman mgnatares of such pei‘SOI‘r Or persons and brgucu b y the gcucrcu partiier
- 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 behalf of the
Servicer by its President, Vice President or Secretary. Each such certificate may designate an
alternate or alternates, each of whom shall be entltled to perform all duties and exercise all
powers of an 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 redemptron price or
interest shall be payable on any of the Bonds according to their respectrve 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 Ihterest_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 Janvary __, 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 ascnbed to such term in the Constructlon
" Disbursement Agreement. '

“Completion Date” has the meaning ascribed thereto in the Loan Agreement.

“Completioh 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 may be supplemented, amended or modified.

“Control,” “Controlled” and “Controlling” means, with respect to any Person, either
(1) 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 ownersh1p of voting securities, by
contract or otherw1se :

“Conversion” has the meaning provided for that term in the Constructlon Dlsbursement
Agreement. . — _

“Conversion Date” means the date upon which the COHdlthIlS 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 Serv1cer 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 aeterrmnauon 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 Indenture, from the Borrower and the Guarantor for the benefit of the
Issuer, Bank and the Trustee as the same may be modlfled supplemented or amended from time
to time.

A “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 contract to purchase or sell the investment becomes binding) if the investment is traded
on an established securities market (within the meaning of Section 1273. of the Code) and,
otherwise, the term “Fair Market Value” means the acquisition price in a bona fide arm’s length
transaction (as referenced above) if (i) the investment is a certificate of deposit that is acquired in
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 10% 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 5.01 hereof.

“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” means, 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.

“Inmsurance and Condemmnation 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 the 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

corp'orauons of the United - States Govemment 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
insured by the Federal Deposit Insurance Corporation and certificates of deposit of
federal savings and loan associations and state bu11d1ng 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 Deposit 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-
-amountequal at leasttothe 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 agenc1es or
municipalities included in paragraph (iv) hereof;

63) 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 the time provided with respect to .

the investment or reinvestment of such moneys;

(g) - Any and all other obligations of investment grade and having a nationally
recogmzed 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 prov1ded
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 least $100,000,000 and rated in the one of

the two highest letter rating categories of S&P or Moody’s; and
L Any other investment approved in writing by the Servicer.

“Invesfor Limited Partner” means RJ MT MACEO MAY APTS L.L. C.,a Flonda

. limited liability company, and its successors and a551gns

“Issuer” has the meaning set forth for that term in the Recitals above.

“Issuer Documents” means, collectlvely, this Indenture, the Loan Agreement the
Regulatory Agreement and the Tax Certificate. »

“Legal Requirements” means any 1ega1 requirements, mcludmg any - local, state or
federal statute, law, ordinance, code, rule or regulation, now or hereinafter in effect (1nclud1ng

environmental laws) 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 apphcable 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 Optlon '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, Ythe Initial Extended Maturity Date, or
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“Moody’s” means Moody’s Investors Service, Inc., a Delaware corporation, its
successors and assigns, and, if such corporation shall be dlssolved or liquidated or shall no
longer perform the functions of a securitiés rating agency, “Moody’s” shall be deemed to refer to
any other nafionally recognized securities rating agency de&gnated by the Issuer, w1th the
consent of the Borrower and 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
Loan, dated as of January __ ", 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 APTS L.L.C., a Florida limited liability company, ¢/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.Street, 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 thls Indenture;

(d) . any Bond deemed to have been paid as provided in Article IX of this
‘Indenture;

(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 action or any calculation of outstanding Bonds provided for in this Indenture, and

: () 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 Offlce means, Wlth 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 pursuént 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 of 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 trom 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 completion 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 142(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(f)(2)) with respect to the Project (such as architectural, engineering and soil testing ’

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. o

“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 PIOJect 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
deliv ery ky the Issuer of the Tesner nnmmpme and the Ronds and the nerfnrmnnce of its

obhga‘nons thereunder.

“Revenue Fund” means the fund of that name estabhshed pursuant to Section 5.01 of
th1s Indenture.

“S&P” means Standard & Poor’s, a division of The McGraw-Hill Companies, Inc.,
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 Conversmn 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 Maj orlty 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 thlS 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 Regardmg Use of
Proceeds, executed by the Borrower, dated the Closing Date.

“T'rust Estate” means the trust estate pledged by the Issuer and described in the Granting
Clauses of this Indenture. :

~

4 “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 J anuary 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) Atticles and Sections referred to by number shall mean the corresponding
Articles and Sections of this Indenture. - '

(1)  The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and -
any snmlar terms refer to this Indenture, and the term “hereafter” shall mean after, and
the term “heretofore” shall mean before, the date of adoptlo_n of this Indenture.

(i) ~ 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.

(i) ~ 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.

2% 4 2 &8

W 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: ‘

() The Issuer is a municipal corporation and chartered city and county duly
orgamzed 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 Resolutlon 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 an:’z to be derived by the Issuer from the Loan to the Tranpp and to nprfm‘m

CLAVOAUL Uy Uiy assuty

and observe the provisions of the Issuer Documents and the Bonds on 1ts 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 dehvery 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
(1) 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-the case may-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

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.

(D) 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 unpald

, (@)  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 relatmg 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 "federally 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(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.

(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 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.

(g) The Issuer 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.

: (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 pr1nc1pa1 amount of the
Bonds.

(1 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)(1) 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.

§)) The Issuer covenants that not less than 95 percent of the net proceeds of
the Bonds (within the meaning of section lSO(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.

Q) 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
with respect to any structure other than a building if rchabilitation 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.

(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
offrce is not related to the day -to- day operatlons of the PrOJect

() For purposes of Section 142(d) of the Code, the Issuer hereby elects to
have the Project meet the requirements of section 142(d)(1)(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. ‘

(0) 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 TII

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 Bonds. 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 in Section 5.02 hereof. Provided that the conditions to advance contained 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 direetions 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 requlred 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 3.01(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 3.01(b). If
presented to the Trustee by any Owner, amounts funded by the Owners in accordance with the
provisions of this Section 3.01(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 3.01(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 mterest on the Bonds from gross income for
federal i 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 recewed each of the

followmg

| (2) the original executed Note, and executed original counterparts of th1s
Indenture, the other Issuer Documents and the Loan Documents;

(b) confirmation from the Servicer or its counsel that the conditions to the
1n1t1a1 purchase of Bonds contalned in the Construction Disbursement Agreement have been

(c)  acertified copy of the Resolution;

(d) evidence of the payment of the initial installment of the purchase price of .

the Bonds and deposrc of the Borrower funds required pursuant to Section 5.01(c) of thlS
Indenture; o

(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 “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;

63) an opinion of Counsel to the Borrower addressed to the Issuer, the Bank
and the Trustee, in form and substance satisfactory to the Issuer and the Bank; and

(g) an or1g1na1 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.

Sectiqn 3.05. Terms of Bonds Generally.

(a) Registration; Denomination. The Bonds shall 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 substantlally in the form of

catrma ochall
Exhibit A hereto, with such amendments and changes as the -officer exccuting 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(f) hereof shall be mailed by
first-class matt-to-the Owners-of-the Bonds-at their addresses-appearing-on the records-of-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(f)
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 the Revenue Fund pursuant to the
provisions of Section 3.2(b) of the Loan Agreement.

(© 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 pursuant to this Indenture) 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 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 amount permitted to be paid
thereon by law. Excess interest, if any, provided for in this Indenture, or otherwise, shall be
. canceled automatically as 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 Date occurs and continuing on each Interest
Payment Date before the Conversion Date, and on the Conversion Date, interest on the

—Outstanding principal balanceof the Bonds (which amount shall reflectso-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 4.01(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 3.98. 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.



~ Bonds.

(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.

() 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. Negotiabil tv ansier and Registrv of Bonds.

. (@) 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

(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 4.01(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. ’

(©) Upon surrender of the Bonds at the Prmmpal 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 or 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.

® The Bonds may be transferred in whole by their Owner only as follows:

) to the Borrower, any subsidiary of the initial Owner, any Affiliate
of the Owner any entity arising out of any merger or consolidation of the Owner, or a
trustee in bankruptcy of the Owner;

(i)  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 Secuntres Act.of 1933, as amended a “QIB”)

. (1ii)  to any bank, savings 1nst1tut10n 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 CCRQC) is the sole
or members as apphcable 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 mvestor letter in
substantially the form set forth in Exhibit B hereto.

(2) 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 neither the Issuer nor any Trustee shall be
affected by any notice to the contrary.

- “Section 3.11. Payments on Bonds Dude on Non=-Business Days. In anycase 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, the
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 Exhibit 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,

and 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
pr1n01pal and premium, if any, and interest pursuant to this Indenture. Upon delivery by DTC to
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,

(©) 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 tequested 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 denommauons as DTC shall designate.

(d) In the event the Beneflclal 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 is registered 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.

® 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. .

- ( 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 ownershlp rights in the

Bonds are transferred in accordance with the Book-Entry Only System.
ARTICLE IV

REDEMPTION OF BONDS

‘ Sectlon 4 01 Mandatorv Redemption. The Bonds shall be subject to mandatory
redemption, and shall be redeemed prlor 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 Section 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 Insurance
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

(¢) . in whole on the first Interest Paynient 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 Busmess 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
pr1nc1pal amount of Outstanding Bonds to the amount necessary to achieve comphance with the
Cond1t10ns to Convert set forth in the Construction Disbursement Agreement; or
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" made pursuant to the terms of the Note; or

(2) in whole, foHowing 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 and 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 4.01 .of
-this-Indenture shall be redeemed at a redemption price-equal 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 4.01(a), (b), (c), (d) or (g), and
(i1) any Additional Interest, if redemption is under Section 4.01(c).

Section 4.03. Optional Redemption. The Bonds -shall be subject to redemption frofn

the proceeds of an optional prepayment of the Loan by the Borrower at a redemption price equal
to the principal amount of the Bonds being redeemed, plus the Prepayment Equalization Payment
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 4.01(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 Vahdlty 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 con51dered as
Outstanding under this Indenture.

Section 4.06. Selection of Bonds To Be Redeemed.

(a) Except as otherwise expressly set forth herein, if less than 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 basis according to the prmmpal amount of Bonds represented-by each Bond—- -
Outstanding.

(b)  In making such selection, the Trustee may 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 4.01(g) hereof. Bonds so presented and
surrendered shall be canceled in accordance with this Indenture.



“Section 4.08. Assignment of L.oan 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
Bonds to the Trustee. On the Tender Date, this Indenturc shall be terminated in accordance with
Section 9.01 of this Indenture, subject to any indemnification or other rights expressly intended
to survive termination as set forth 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 rebate with respect to the Bonds, and with
respect to post-iSSuance complianice under the: 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
Borrower shall still be responsible for any expenses of the Issuer or the Trustee incurred pursuant
to the Tender Notice. :



ARTICLE YV

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: '

(1) the Project Fund, consisﬁng of:
(A)  the Loan Account;
(B)  the Insurance and Condemnation Proceeds Account;
(C)  the Equity Account; and |

(D) . the Capitalized Interest Account;

(ii) 4 the Costs of Issuance Fund_;b |

(i) - | the Tax and Insurance Fund;

@iv) fhe Revenue Fund; and

(v).  the Rebate Fund.

——(b) - All the Funds and-Aecounts created-by 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: A ‘ .
- @) $ i , representing_@q prdce_eds of the initial 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 Fund and Costs of Issuance Fund.

(a) ~ Deposit of Mbnevs.

@ Deposit of Moneys to Project Fund. The amount specified in
Section 5.01(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

N




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 3.01(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. ’

(1)  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.

@) Loan Account and Equity Account. The Trustee shall make
- payments from the Loan Account for the purpose of paying the Qualified Project Costs.
- 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 Authorlzed Representatwe of the
“ Servicer. T

(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). ' '

(iii)  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) months 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 4.01(a) of this Indenture.
—Mm’reys held in the"Equity Account shall be released to or-upon the orderofthe 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 Dlsbursement Agreement; and
(ii) the Condmons to Convert set forth in the Construction Disbursement Agreement have been
satisfied.

Section 5.04. Condemnatlon 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
prov181ons 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 4.01(c) hereof, or (ii) released to the Borrower if the Borrower obtains, and delivers to
the Trustee, the Issuer and the Servicer an opinion of Bond Counsel that such release will not
affect the excludability of the interest on the Bonds 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) for 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 Imsurance 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 delivered by the Borrower to the Trustee pursuant to Section
5. 22(b) of the Loan Agreement shall be paid over by the Trustee to CCRC, for deposit by CCRC
in the Replacément 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.

Sectionr5:06. RevenueFund., B S E—

() 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 Loan and
investment earnings on investments held in the Funds and Accounts created by this Indenture

-(except as otherwise provided in.Section 5.07 and Section 5.09).

(b)  Amounts in the Revenue Fund shall be apphed to the following items in
~ the following order of prlonty

€y on each Interest Payment Date, to the payment of interest on the
Bonds; : : ‘

- (i)  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;



: - (i)  on the first day of each month, to the payment of any reqmred‘
dep051t 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 time.-by CCRC in writing to the Trustee), for
deposit by CCRC in the Replacement Reserve established pursuant to Section 1(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 redemptmn of Bonds pursuant to Section 4.01(a).

(c) Amounts paid as interest under clauses (i) and (11) 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 Equahzatlon
Payment shall be pald to the OWH&ISJ)ﬂBOHdS entitled to 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 pracucable :

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)y . 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 received



therefor satisfactory to the Trustee, shall be withdrawn and remitted to the Borrower.

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.

(©) Notwithstanding any provision 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 compiiance wiil the provisions

- of the Indenture with respect to the Arbitrage Rules.

(d) Notwithstanding any provision of this Indenture to the contrary, the

_ obligation to remit payment 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

O 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.

(2) 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 not 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. Monevs 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 mvested as prov1ded in this Indenture. '

(b) Any money held as part of the funds and accounts shall be invested or
remvested 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.

(©) 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

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 negligence 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 directions 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.

) The Issuer and the Borrower (by their execution of the Loan Agreement)
each acknowledge that to the extent regulations of the Office 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

the Trustee previding investment services—The Trustee; any siich-department or the-Trustee’s - -



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.

€] 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 annuaily) investments in any reserve fund shall be valued at their present Value (within the
meaning of Section 148 of the Code).

Section 5.05. Investnient nariings. LCarnings on investments held in the Capitalized
Interest Account, the Loan Account, the Equity Account, and the Insurance and Condemnatlon
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 and 5.05 hereof. Earnings on all investments
held in the Revenue Fund shall be retained in the Revenue Fund for application pursuant to
Section 5.06 hereof. Earnings on investments held in the Tax and Insurancé Fund and in the

Rebate Fund shall be retained therein and apphed in the manner prescribed by Sections 5.05 and

5.07 hereof, respectrvely

~ Section 5.10. Covenants Respecting Arbitrage and Rebate. The Trustee shall keep
"and makeavailable to ‘the~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, subject to 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
(10th) 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

‘ w1th1n 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;

(©) 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 infofmation which the Borrowér, 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 inépection of the

Servicer and its 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 6f}5rincipal 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;

(©) 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 unhder the Regulatory Agreement has occurred and is continuing past any apphcable
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 6.01(d) or (e), the Issuer).
Such actions may include the following:

) 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) Implementatron of actions for the recovery of the amounts due on
the Note, the Loan Agreement and the other Loan Documents

(111) . Foreclosure or realization upon the collateral held by the Borrower
for the obligations of the Borrower under the Loan Documents and

(iv)  Implementation of such other rlghts and remedies as may be B

- 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 of final judgment or decree in any suit, action. 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 6.01(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 any subsequent Event of Default or impair any right consequent thereon. ‘

Section 6.03. Additional Remedies and 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 6.01(d) or (e), the
Issuer), may proceed forthwith 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 Bvent of Default shall occur and shall not have been remedied, the
Trustee shall transfer to the Revenue Fund (1) 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
(i) 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 followmg order:

(i) To the payment of Trustee Expenses;

(i)  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; ‘

(i) To the payment of the interest and principal installments or
i 2] 3. as follows:

uondo, as
A (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 amounts 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 redemptlon 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
entitled thereto, 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 fax
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 ihercio. Stbject to the righis 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
equal benefit of the Owners of the Outstanding Bonds.

" Section 6.07. Individual Bond Owners Agtion Restricted.

() = 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 this Indenture or for the execution of any trust under th1s
Indentare 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 (i) 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 or.the 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 Pr()ceedings. 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
Serv1cer 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 rlght to direct the
Trustee to the extent permitted by Section 6.02.

- ARTICLE VII

e ——— CONCERNING THE TRUSTEE ~ ——

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
by this Indenture by executing this Indenture.

(b)  Unless otherwise provided, the corporate trust 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 theréof. 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 Trastee 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 (o evideice
upon which the Trustee may rely shall be subject to the provisions of this Section 7.02. '

(©) The Trustee shall cooperate fully with the Servicer in the enforcement and
protection of the rights 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

enforcement of the Reserved Rights, which shall, except with the prior written consent of the |

‘Issuer, be enforceable only by the Issuer.

@ 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 written 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.

§9) 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 relatmg 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 6.01(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.

A 1) 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.

M The Trustee is authorized and directed to exécute in its capacity as Trustee -
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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,

the Regulatory Agreement, the T.oan Agreement, the Tax Certificate and the Subordination

(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 Land, 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 kind
whatsoever or from any circumstances present at the Project and the Land relating to the
presence, use, management, disposal of; or contamination by any env1ronmentally hazardous
materials or substances of any kind-whatsoever:— - E— Lo S

) 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 1ts dlrectors
officers, employees and agents. o

(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. :

(0) The permissive right 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 furnished pursuant to any provision of

 this Indenture by the Issuer to any Trustee shall be suffrcrently executed if executed in the name
of the Issuer by an Authorrzed 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 act as a member of, or in any other capacity with respect to, any committee formed to

_protect the rrghts 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’ writtennotice to the Issuer, the Borrower and the-Owners of the-Bonds, provided-that
no resignation shall become effective until the acceptance of appointment by a successor 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 Jurlsdrctron 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 become 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 and 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. Merger or Consolidation of Trusiee. 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 such 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
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 Servicer 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:

€) 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 Owners of the DUIlUb,

(c) to subject to the pledge and lien of this Indenture additional revenues,
properties and collateral;

(d to evidence the appomtment 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-person” 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 written 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, (iil) 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 andprivileges 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 Cbunsel. 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
-Indenture, the Trustee, the Issuer, the Servicer shall be furnished with an opinion 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
Section 147(a) of the Code) for purposes of federal income taxation.

‘Section 8.04. Consents Required. Anything herein to the contrary notwithstanding, a
““Supplemental Indenture described in Section 8.02 hereof which adversely affects any 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 Iésuer, 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:
Documents_shall be and be deemed to_be modified, changed and amended in_accordance _

therewith.
ARTICLE IX

DISCHARGE

Section 9.01. Discharge of Indenture. If the Issuer shall pay, or there shall otherwise

be paid, to the"Owners of all Bonds 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 contmue in effect.

Section 9.02. Discharge bv 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 othér 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 obhgat1on to pay the principal of and intérest
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 reinvestment, provide cash which together with the cash, if any, on deposit with the
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 for federal income tax purposes under existing law, and (ii) provide written notice to the
Servicer of such discharge at least thirty (30) days in advance.




ARTICLE X

MISCELLANEOUS

Section 10.01. Evidence of Signatures of Bond QOwners 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 behalf
. of such corporation, association or partnership, such signature guaranty, certificate or affidavit

also shall constitute sufficient proof of his authority. ~

(b) The ownershipl 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.

(©) 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 SllblelSl()n

(a) Notw1thstand1ng anything . hcrem or in any other instrument to the
contrary, the Bonds are lirnited 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 cxcept as set forth herein, and none of the Bonds or any of the Issuer’s agreements or
obligations shall be construed to constitute an indebtedness of or a plcdge 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 wi thin
the meaning of any constitutional or statutory prov1s1on whatsocvcr

No agreements or provisions contamed 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 amount$ 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 Issuer and the Trustee, whether contained herein or to be implied herefrom as being

“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, itis expressly
and accuracy of any certlflcate 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 sat1sfactton against the cost, expenses, and
liability which may be incurred thereby.

Section 10.03. Preservati(in 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 representatlves any of
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 Borrowe: 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.

Seetion 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
Vahdlty of the other provisions of this Indenture.

Section 10.07. Successors. Whenever in this Indenture the Issuer is named or referred to,
it shall be deemed to include any cutity that may succeed to the principal functions and powers

of the Tssuer 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 and-addressed to the Notice Address

of the respective addressee. Either the Issuer or the Trustee 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 meamng 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, and the Issuer and
the Borrower shall not be entitled with respect to such Bonds to give any consent or take any




other action prov1ded for herein, unless all of the Outstandlng Bonds are thén owned by such
Person. :

Section 10.12. Exempt from Ind1v1dual 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 coﬂaferal as shall be rPnUerd by the Rond
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 rights

- —expressly -agreed-to survive-including without limitation-the-survival of-the indemnification 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 WHEREOQOF, 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. : ' ’ :

C11Y AND COUNTY OF SAN FRANCISCO

By:

Daniel Adams -
Acting Director, Mayor’s Office of Housing
and Community Development

Approvéd avs to form:

DENNIS J. HERRERA

City Attorpey

By:

Heidi Gewertz,
- Deputy City Attorney



U.S. BANK NATIONAL ASSOCIATION, as Trustee

~By:

Authorized Signatory



Exhibit A

Form of Bond

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.

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE BONDS

(?\/f[.‘\ ppn MAVY A A PA T)’T‘T\/TI{‘]\T’I‘Q\

I‘Iw L2\ / 3
SERIES 2020__
No. R-1 S o S8
Dated Date CUSIP Maturity Date

J January __, 2020 None 1, 2'0;__
o T o ~ (subject to extension

as provided in the

Note)

REGISTERED OWNER:

 PRINCIPAL AMOUNT:
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
prov1ded) to the Reglstered 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 GIVEN 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 THE TRUSTEE FOR SUCH PURPOSE THE

PRINCIPAL. AMOUNT OF THE  BONDS SO PURCHASED, THE DATE OF 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. s

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 ]NTEREST 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 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 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
SECURITY THEREFOR PROVIDED BY THE MORTGAGE AND THE SECURITY
AGREEMENT (AS THOSE TERMS ARE DEFINED IN THE INDENTURE) AND ANY

OTHER COLLATERAL SECURITY FROM TIME TO TIME HELD 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 Indenture. ' .

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 redemptlon prices and in such manner as i§ 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 unpald amounts due hereon.

Discharge.~ The Indenture prescribesthe manner in which it may be discharged and 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 reglstratlon 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 plwif‘l‘)(-)ée 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 WHEREQOF, 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 - constitute(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 Note:  The signatures(s) on this Assignment must
guarantor. 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. '



SCHEDULE A

‘ $
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
- MULTIFAMILY HOUSING REVENUE BONDS
(MACEO MAY APARTMENTS)
SERIES 2020__

SCHEDULE OF DRAWINGS

Outstanding
Date Draw Amount Principal Amount Signature of Bank




Exhibit B

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)
Ser1es 2020__ ’

Ladies and Gentlemen:

The undersigned (the “Investor”) acknowledges receipt of $ in aggregate principal
amount of the above-referenced bonds (the “Bonds”).

‘The undersigned acknowledges that.the 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 January 1, 2020 (the “Loan Agreement’), by and 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 Trust Indenture 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)(1), (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). ' :

The Bonds are being acquired by the Investor for investment and not with a view

T N na E thae RAande and +h T
to, or for résale in conncction with, any distribution of the Bonds, and the Investor intends 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 mdehmte t1me since any sale prior to .

maturlty may 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, () will not carry a rating from any rating service and (d) will be dehvered in
a form Wthh is not be readﬂy 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 been supphed with or been given access to information,
including financial statements and other financial information, to which a reasonable investor
would attach significance in making 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 offermg 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 dlsposmon of the Bonds
by the Investor other than as permitted by the Indenture. : '

Capltahzed terms used herein and not otherw1se defined have the meanlngs g1ven to such
terms in the Indenture. '

Very truly yours,

- [INVESTOR]

By:

Printed Name




Exhibit C

City and CountV 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 “Obhgated Party”.

1. Nondlsonmmatmn, Penalnes.

(@) 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 provisions in Chapters 12B and12C,
: (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 incorporated by this reference 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

corporat1ons that ablde 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, tr0p10a1 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 specified in the Agreement in a manner that complies Wwith the Americans
with Disabilities Act (ADA), including but not limited to Title II’s program access requirements,
~ and all other apphcable federal, state and local disability nghts 1eg1slatlon

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 executmg this Agreement the Obligated Party
acknowledges that it is familiar with section 1.126 of the City’s Campaign and Governmental
Conduct. Code, which prohibits any person who contracts with the City for the rendition of
_personal services, for the furnishing of any material, supplies or equipment, for the sale or lease
of any land or building, or for a grant, loan or loan guarantee, from making any campaign
contribution to (1) an individual -holding a City elective office if the contract must be approved
by the individual, a board on which that individual serves, -or the board of a state agency on

which an ~appointee of that individual—serves, (2) a candidate forthe 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 pereent 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 on contributions imposed by Section 1.126 and prov1de
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. '



0. 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 Party 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 Indenture. The Obligated Party is
subject to the enforcement and penalty provisions in Chapter 12M.

In- the performance of services provrded under the Indenture, the Oblrgated 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 in~Hiring and Employment-Pecisions. 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



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; Monetaty Penalties. The full text of San Francisco
Administrative Code §§ 21.35, including the enforcement and penalty provisions, is incorporated
mto 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. 4 '

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.), 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 Envirqnment
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.



The full text of the San Francisco Municipal Code provrsrons 1ncorporated by reference in this
Exhrbrt are available at www.sfgov.org under “Open Gov.”

20. Sugar-Sweetened Beverage Prohibition. The Obligated Parfy 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
provrsrons 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 provrsrons 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 6.22F and 6.22F of the San
Francisco Administrative Code are hereby incorporated into this Indenture. Obligated Party also
understands and agrees that all applicable provisions of the Davis -Bacon Act (40 U.S.C. §8§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 Assomatlon (the “Tr ustee”)
"1 California Street, Suite 1000

San Francisco, California 9411 1

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 in the following amounts, from the following sources and to be

made to the following parues all as set forth on the Borrower's Request for Payment attached to
this Requisition:

Amount- : Source ‘ Payable to:

[1dent1fy name of Account  [Borrower's account #]

& Fund in Indenture or [third party payment/wire
Capital Contributions] instructions must be
. attached]

A
|

equisition - Contents and Attachments

Borrower's Request for Payment
Contractor's Application and Certification for Payment (AIA Form G- 702)
including change orders if applicable
Paid Invoices Supporting Application-(AIA Form G-702), as appropriate
Paid Invoices Supporting Borrower's Request for Payment as appropnate
Lien Waivers
- Architect's Certificate (If required by Majority Owner)
Borrower's Representations and Warranties

I



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 approve.d by the Majority Owner.

“Majority Owner”:

- SILICON VALLEY BANK'

By:
Name:
» Title:




Exhibit E

Form of Costs of Issuance 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: 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 followmg parties:

Amount ~ Source o Payable to:

Costs of Issuance Fund [Borrower S account #]
[third party payment/wire
instructions must be
attached] -

Requisition - Contents and Attachments

Borrower's Request for Payment '
~ Contractor's Application and Cert1f1cat1on for Payment  (AIA Form G-702)

including change orders if applicable

Paid Invoices Supporting Application-(ATA Form G-702), as appropriate

Paid Invoices Supporting Borrower's Request for Payment, as appropriate

Lien Waivers:

Architect's Certificate (If requlred by Majority Owner)

Borrower's Representations and Warranties

OO0 OO

- 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:
Name:

ariiu,

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.
2.
3.

Name of Borrower: Maceo May Apts, LP, a California limited partnership.

Board of Supervisors Meeting Date: January 14, 2020.

Name of Bond Issue / Conduit Revenue Obligations: City and County of San Francisco
Muitifamily Housing Revenue Bonds (Maceo May Apartments) Series 2020C.

__ 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
closmg anticipated to occur in late January 2020.

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 pald during the term of the Bonds and $70,000

estimated between Bond repayment and the end of the Regulatory
Agreement compliance period).

The amount of proceeds 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 $0 of estimated capitalized interest; all
finance charges funded from a source other than Bond proceeds).

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
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1 South Van Ness Avenue, Sth Floor
San Fl ancisco, CA 94103

- RESOLUTION ATTESTING TO THE TRANSFER OF PRIVATE ACTIVITY BOND ALLOC ATION

© Dear Mr., Addms;

Enclosed is'd copy of Resolutiofi No, 19-159, adepted by the California Debt Limit Allocation Committee (the "Commitiee”} on
October 16, 2019, authorizing the City and County of Sen Francisco:(the "Applicant”) to use $41,277,500 of itsunused
Carryforward Alloeation, and transferring $3,337;500 of the 2019 State Ceiling on Qualified Private Activity Bonds to'the City and
County of San Francisco for the Maceo May Apartments Project en a carryforward basis. '

The Resolution establishes the terins dnd conditions under which the allocatior has been granted, Pleass read it carefully and keep *

a copy in your pernianent files. You are advised to ¢onsult bond counsel regarding the malkdng of a éarryforward electmn
puvsuant to the rules of the Intemak Revenire Servxee

The following is agditional information pertainirig to the use of the allocation for this Project:

1. Performance Depdsit: Pursuant fo Section 5050 of the Committee’s Regulations, the performance depdsit
certified in support of this project {$100,000) is.to reritain on deposit uniil ydu receive written authgrization from the Commitice
it may'bereléased. This writtén releass will be provided once the Commitiee receives the "Reporit of Action Taken form
mdxcatmg that thie allocation transferred was hsed for the issuance of bonds for the specific Prdject, a copy of the conformed
regulatory agreement and the payment of the second installment of the CDLAC filing Tee. A copy of the-conformed regulatory
agreement should be sent electronically to CDLAC@treasurer.ca,gov. The full amount of the deposit will be released upon the-
Committee’s approval if at least 80% of the allocation is used for the issuance of bonds, If an-amount less than 80% of the
allocation is-used fo issue bonds, a proportionate amount of the deposit will be subject fo forfeiture,

2. IRSCertification: The IRS-required certification will be prepared and sent to band counsel once the Committee
‘regcefves the “Repoit of Action Taken™ form, '

3, Second Installment of Filing Fee: Enclosed is au fuvoice for this Project. The Invoice aﬁa;hed heretn should be
considered final, due and payable upon the issuance of bonds.




Daniel Adams
October 16, 2019
Page 2

4. Compliancé: The Certification of Compliance Il or equivalent form is to be submitted by the Project Sponsor to the
Applicant by the Applicant's specified deadline, but no later than March 15t annually untif the project’s Certificate of Completion
has beén submitted to the Applicant, Following the submission of the Certificate of Completion or equivalent form to the
Applicant, the Certification’'of Compliance IT'is to be submitted March Ist every three (3) years thereafter, In addition, an Annual
Applicait Public Benefits and On-going Compliance Self~Certification (Self Certification) form must be submitted by the
Applicant online every year until the Certificate of'Completion has been submiited o the Applicant. After the completion of the
. project hias been. reported, the Self Certification will be required to be submitted March | st every fhree years thereafter pursuant (o
~Section. 5144 of the CDLAC Regulations, Verification to CDLAC of income and vental information is not required in advance of

the submission of the Certificate of Complstion. A copy of the Certification of Compliance IT and the Certificate of Completion .
forms may be found at this website location: http://www.treasurer.ca.gov/edlac, Failure to submit compliance may result in
dtsquahmatlon from future progra 'tm participation.

Please consult the Committee’s Regulmom for a full explanation of the use of allocation. Do not hesitate to contactme shou§d
you have questions.

Sinceraly,

Layry Flood
Executive Director

Enclosures
cer  Faith Kirkpatrick, City and Cotinty 0 San Franciseo

Ronald E. Lee, Esq., Jones Hall, A Proféssional Law Corporation
Josana Ladd, Maceo May Apis LP




THE CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE

RESOLUTION NO. 19-159

A RESOLUTION TRANSFERRING A PORTION OF THE 2019 STATE CEILING
ON QUALIFIED PRIVATE ACTIVITY BONDS AND
AUTHORIZING THE MAKING OF A CARRYFORWARD ELECTION FOR A
QUALIFIED RESIDENTIAL RENTAL PROJECT

WHEREAS, the California Debt Limit Allocation Committee ("Committee") has received an a‘ppkicatibn
("Application”) from the City and County of San Fraricisco ("Applicant™) for the transfer to the Applicant of a portion of the 2019
State Ceiling on Qualified Private Activity Bonds under Séction 146 of the Internal Revénue Codeé 6f 1986, as amended, for use by
the Applicant to issue:bonds or othier obligations (”Bonds”) for a Project as specificatly described in Exhibit:A ("Projeéct”)
(capitalized terms-used herein and not dtherwise defined shall have the meanings ascribed thereto in the Reguldtions of the
Commmittee iniplementing the Allocation of the State Cexlmg on Qualitied Private Activity Bouds): and

WIIEREAS the Project 'Sponsm has mp:uscntc,d and the Applicant has confirmed in the Application certain facts 'md
information coneerning the. Project; and ‘

WHEREAS, in evaluating the Project and allocating a portion.of the State Celling on Gualified Private Activity Bonds
to the Applicant for the benefit of the Project, the Committee has relied upen the wiiften facts and Information represented in the

{-u)p(u ,upu\ }1}1 n‘n; PI_QJL."'Z'_' p&yu\tn-r ana 1!":? :A ;_'_

WHEREAS, it {8 appropriate for the Committee to make.a transter of & portion of the 2019 State Ceiliig On Quahhed
P\ ivate Activity Bonds ("Aliowtlon") in order to benefit such Project desciibed i the Application; and

. WHEREAS, the Commitiee has deferinined that itisappropriate to authorize the Applio_anf to make an election to
carryforward Allocation to calendar year 2020 with respect to the Projéct described in-the Application, o . 33

NOW, THEREFORE, the California Debt Limit Allocation Committee resolves as follows: o

Section £, There is hereby transferred to the Applicant authorization to use $3,337,500
of the 2019 State Ceiling on Qualified Private Activity Bonds and $41,277,500 of the Applicant's remaining Carryforward
Allocation for the Project. Such Allocation may be used only by the Apphcant and only for the issuance of Bonds for the Project,
-as-specifically deseribad in Exhibit A—Attofthe terms and conditions of Exhibit A are incorporated herein as though set forth in —
full {this resolation, together with Exhibit A are hereafter referred to collectively as this *Resolution®): ‘

Section 2. The terms.and cﬁnditiqns of'this Resolution shall be incorporated in appropriate documents relating to the
Bonds. TheProject Sponsor and.the Applicant, and all their respective successors and assignees, will be bound by such terms and
eonditions. The Applicant shall monitor the Project for uomphance with the terms and conditions of this Resclution. In addition,

thie Project shall be sibject to the monitoring provisions ot California Code-of Regulations, Title 4, Section 103;7((:) and Sectioh
5220 of the Committee’s Regulations, :

" Section3, Any modification to the Project made prior to-the issuance ofithe Bonds that impacts the resolufion nust be
reported to the E\ecuuve Director-and, if the Exgeutive Director detelmmes such modification to be material in light of the
Committee’s Regulations, shall require reconsideration by the Committee before the Allocation may be used for the Pl()j()(/[ After
Bondsare issiied, the terms and conditions set forth in-this Resoluuon shall be enforceable by the Committée through an action for
specific perfmmanue or any other available remedy. In addition, after bonds are issued, changes to Tlems 1,46, #7, #10 thra #12,
#14thra hl6, #18 thiru #26, and #37 of thie Exhibit A réquive Committee or Executive Director approval for the term of
commitment; L‘nanges to ftem #2, #13,#17, #27, and #39 thra #41 of the Exhibit A cannot be altered; changes to Htems #3 theu #5
of thie E\hlblt A require no Committee or Executive Divector approval but any alterations must be ieported to COLAC stal¥ for the
affardability period; changes to Tiems #8 and #9 of the Exhibit A requive no CDLAC notification; and changes to Items #28 thru
#36 and #38 of the Exhibit A require Commitiee or Executive Director approval (m]y prior to the Project being Placed in Service
by the CA Tax Credit Allocation Committee (TCAC).



RESOLUTION NO. 19-159
Paige 2 of 3

Sectiond.  Any material changes in the structure-of' the bond sale prior to the issuance of the Bonds and not previously
approved-by the Coimmittee shall require approval of the Committes Chaiir or the ExecutiveDirector.

Section 5, Thi transfer of proceeds from the sale of bonds to a project other than the Project subjeet fo this Resolution is
allowable only with the prior approval of the Exécutive Director in consultation with the Chair, except when the Project i3 unable

“to utilize any of its allocation and the Applicantis requesiing the. transfer of the entire Allocation to different project(s). In such
case; prior approval of the Commiitee must be obfained, Any transfer made pursuant o this seclion miay only be made to.

an_oth,er/othm proj g:ot(s) of the samie issuerthat has been pr ewous])} approved by the Committee,

Section 6. The Applicant is.authorized 1o use the Allocation transférréd hereby to ﬁlakc;: a cacryforward. eleckion with

tégpect ta the Project. "The Applicanit is not authoiized to transter the Carryforward Allocation to any governmental unit in the

Stafe other than the Commitige,

Seetion 7,  The Alloca‘cxon tiansferied herem to the Applicant shall automstically revert to this Commitiee unless
the Applicant has issued Bonds for the Project by the close of business on  April 27,2020,

Upoti the discretion of the Bxéettive: Dxrectm the prfratxon may be extended pul suant to the provisions in Chapter 1, Article 8 of
the Contmitiec's Regulations;

Section 8. Prior'to beingsibmitied to the IRS, draft Caityforward Eléctions must be emailed to CDLAC at
cdlac@ieasurer.ca.gov o later than February 1, 2020 for CDLAC approval of election amounts.

Section 9. Within twenty-four (24) hours of using the-Allocation to issue Qualified Private Actmty Bond‘% the
Applicant shalt notify the Committee at CDLAC()trewsmer ca.gov that the AHlocation has Been uséd. This notice shall identify the.
Applicant, the project or program, the date the Allocation was used, and the amount ¢f Allocation used.

Secﬁdn 10. Within {ifteen (15) calendar days of the Bond closing, the. Apphcant orits counse¥ shall formally transmit to

‘the Committes information regar ding, the issuance of the Bonds by submitting a completed Report of Action Taken ind form -

prescribed by and made available by the Commitee,

Section 11, Anydifferences between the'amount of Bondsissued and the amount of the Carryforward Allocation
granted in-Section 1 of this Resolution shall be retained by the. Agpplicant for the period allowed by Section 146(5)(3)(A) of the
Internat Revenue Code mgaxdmg carryforward elections, Use of any unused Carryforward Allocation'shall be i accordance with
Section 5132 of the Committee’s-Regulations regarding carryforward elections.

Sectxon 12. The staf T QF the Commitfee-is. authorwod and directed to transmit 8 copy of thxs Resolution to.the Appl mzmt
together with 4 réquest that the-Applicant refain a copy of this Resolution in the- Applicant’s official tecords for the term of the
Bonds under this Carryforward Allocation orthe term of the income and rental restrictions whichever is longer. The Committee
staff isfurther directed to retain-a copy of this Resolution in the files of the Commiitice {or any successor thereto). for {fte same
period ofttime.

Section 3. In consideration of the Allecatlon transferred to the Applicant and the Project Sponsor, the Applicant and
the Praject.Sponsor shall cogiply with all of the terms and conditiots contained. in' this Resolution and ensure that these terms and
conditions aré included 1 the documents related to the Bonds. Further, the Applicant and the Project Sponsor expressly agree that
the ferms #nd conditions of fhis Resolution may be enforced by the Committes ihrough an action for specific performance orany
other available remedy, provided however, that the Committee agrees not to take such action or enforce any, such remedy that
would be materially adverse to the interests of Bondholders, In addition, the Applicant and the Project Sponsor shalf ensure that

the. Bond documents, as approprie iate, expressly pr ovzde that the Committee is a.third party beneficiary ofthe terms and canditions
set-forth in’ thxs Resolution.. -




RESQLUTION NO. 19-159
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Section 14, The Certification of Compliance 11 of equivalent form is fo be submitted by the Project Sponsor to the -
Applicant by the Applicant's specified deadling, but no later than March st annually until the project’s Certificate of Completion
has been subrmiited to the Applicant. Following the submission of the Cestificate of Completion or equivalent form to the.
Applica‘nt, the Certification of Compliance II is'to be subnitted March Ist every three years thereafter. In addition, an Annual
Applicant Public Benefits and On-going Compliance Self-Certification (Self Cerlification) form must be submitted by the
Applicant online every year until the Certificate of Completion has been submitted to the Applicant, After the éompletion of the
project has been reported, the Self Certification will be required to be submitted March Ist every three years thereafter pursuant to-
Section 5144 of the CDLAC Regulatipns, Verification to CDLAC of income and rental information is not required in advance of
the submission of the Cetificate of Completion. A copy of the Certification of Compliance Tl and the Certificate of Comipletion
forms may be found at this website location: http/Awww.treasurer.ca.gov/cdlac, Failure to submit compliance raay result in
disqualification from future program participation.

Section 15.  This Resolution shall take effect immediately upon its adoption.

* * *
CERTIFICATION

I, Larry Flood, Exécutive Director of the California Debt Limit Allocation Committee, hereby certify that the above is'a full, true,

and coriect copy-of the Resolution adopted at a meeting of the Committee held in the Stale Personnel Board Bullding,

801 Capitol Mall, Room 150, Sacramerto, California 95814, on October 16, 2019 at 10:11 a.m. with the following votes recorded:

AYES: } Jovan Agee for State Treasurer Fiona Ma, CPA
~ Gayle Miller for Governor Gavin Newsom
‘ Anthony Sertich for State Controller Betty T. Yee
NOES; None .
ABSTENTIONS: None . P
ABSENCES: _ None /} & } :
: : \'{”me»w—wwg‘”zjwwm%«wz ’ :

Larty Flood, Executive Dirsctor

Date: October 16, 2019




4;

L

10

11.

13.

14

15,

RESOLUTION NO. 19-159
(QUALIFIED RESIDENTIAL RENTAL PROJECT)

EXHIBIT A

A;}pliGﬂL}t: " Gity and County of San Francisco
Applieation No.: - 19-552

Projéct Sponsor: M%co M'1y Apts,LP (CCDC Maceo May Apts LLC; and 5wmds~Maceo May Apts

LLG)

I’r_ojéét.Man‘a_gement Co,: - Chinatown Community Devéiopme‘nt Center
'PfQjéCﬁ‘NﬂlUﬁ'i. . Maceo, May Aﬁm‘tments

Type‘ QEP;'Gj'éct: New Construction/Family

Location: . San Francisco, CA
. Pr;ivatei:?iagement Purchasers : 3’1’Morg_an~ Chase Bank, N.A.

Cash -Flow Baond; Not Applicable

el aS i Val

All units identified in the COLAC resolution, including both the Federally Bond-Restricted Units and the Other Restricted
Units, will berincorporated into the Bond Regulatory Agreement. Assumptions te be included in the Bond Regulatory
Agreement regarding the Other Restr icted Units will include the AMI as outlined in‘the CDLAC resolution, a limitation that,
tenants pay no more.than 30% of theéir income: and 15 persons-per bedroom occupancy standard to-determine the wpphcable

rent,

Public Sale: ‘ Not Applicable

Credit Enhancement Provider: Not Applicable

Total Number'of Units: 104 plus 1 amrestricted manager unit .

Total Number of Restricted Rental Units: 104

The- telm of the incoms and rental lB“»(llLthnS !01 the Project will be at least 53 years fmm the date 50% ocuupancy is
achieved of' when the projectis otherwige plfu,ed in service.

Thie Reguilatory Agreement shall not terminate prior to the erd of the CDLAC Resolution affordability term in the event of
foreclosure, exercise of power of sale, and/ar fransfer of title by deed in lisu of forsclogure in cormecuon with a deed of trust

directly or hidiregtly securing. the fepayment of Cash Flow Permanent Bonds.

“The Project will utilize Gross Rents 45 defined in Section 5170 of thie Commitiee's Regulatlons

Applicable - ) - -

Income ¢ and Rental Restrictions:

a. Federally Bond-Restricted Set-gside Units;

At least 40% of the total units will be restricted at 60% of the Area Medmn inuome

b, Other Restricted Units

For-the entire term of the income /md rental restrictions, the Project will have;

Atleast 23 Qualified Residential units rénted of held vacant for rental for persons or families whess income
is at'or below 50% of the Area Median Income.

Atleast 81 Qualified Residential units rented or held vacant for rental for persons or families whose income
is-at of below 60% of the Area Median Income;




RESOLUTION NO. 19-15%-
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16.

17

19,

20,

21.

22,

23.

10% of the units will be restricted to households with incomes no greater thaa 50% of the Area Médian Income in
aceordance with Section 5191 of the Committee’s Regulations. These unifs will be distributed as follows:
Applicible :

Studios;
Oue-bedroom:
Two-bedrooni:
Three-bedroom:
Fourbedroom;
Five-bedreom.

For acquisition and rehabilitation pmjects d minimum of $15,000 in haid construction. costs will be expended for each
Project unit.

Not'Applicable

A minitqum of $0,000 of public funds will be expended for the Project.
Not-Applicable

Ata miniium, the financing for the Proiect shall include-a Taxable Tail in the amount of $0,000:

Taxable debt may Uni) be utilized for 7 1UJLm mxmcu expnses, not for the Cost of issuance for which Lu\z T lUJbb p'(}“l'aui‘-
could otherwise have used tax-exenipt financing,

Not Applicable

If the Project received points for having large family units for the entire te1 m of the income and xcntal restrictions,.

the Project will have at least 0 three-bedroom or largerunits,

Not -Apphcable

Fora penod of ifteen: (15) years after the Project is p]aced in use, the Project w1U provide to Projett residents high-s )eLd
Intertiet or wircless (WIFD) service i edch Project tmit.

*Not Applicable

For a period of fifteen (15) years-afier the Project is placed in use, the Project will offer:to Project residents an after school

program-of an ongoing nature-on-site, or there must be an after school program available to Project residents within 1/2 mife

of the Project except where the Project will provxde ng cost round trip transportation. The program shall incfitde, butis not
limited to? tutoring, munlormg homework tlub, art, atid récreation activities 16 be provided weekdays thraughott the school
year for at least ten (103 hours per week..

Not Applicable

For a period of fificen (15) years-after the Project is placed in tise, the Project will offer to Project residents instructor-led

educational, health-and wellness, or skill building classes. The classes shall ihclude, buf ave not Hmifed to: finaneial literacy,
‘computer training, hotrg-buyer educatxon GED, resume biilding, ESL, nutrition, exercise, hiealth informalion/awareness,

art, pareriting, on-site food cultivation & preparation, and smoking cessation: Clagses shall be provided at a minimum of 84
hours'per year (drop-in computer labs, monitoring and technical assistance shall riot qualify) and be located within 1/2 mile
offthe Project of extept wheré Project will provide no cost round trip fransportation. '

Not Applicable

For a period of fifteen (15) years after tlie Project is placed in use, the Projest will offer to Project residents 20 houis or
more per week of licensed childeare on-site or there must be 20 hours oriore per w reck of licensed clifldeare availablé to
Project residents within 172 mile of the Project except where Praject will provide no sost round tvip transportation.

Not Applicable '
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25.

26,

27.

28,

29,

For a period of'fi ttuen (15) years after-the Project is placed in-use, the Project will offer to Project residents health and
wellness setvices and programs within 1/2 mile.of the Project or except where the Project will providé no cost vound t ip

transportation. Such services and. programs shall provide individualized support Tor tenants (not group classesy but nedd fo
‘beprovided by licerised individuals or organizations. The sérvices.shall include, but are not limited to%visiting nurses

programs, mtergenez ational \'lsxtmg programs and senjor compdnion programs. Services shall be: provxdcd Tor a minimum of
100 hours per year,

Nat Apphcable

. For a periol of fifteen (15) yeats.after the Project is placed in use; the Project will offer to Projéct residents a bona fide

service coordinator. The 1espmmbxhtles wust incluile, but avé-not limited to: (a) providing tenants with information about
avaifable services in the. community, (b) assisting tenants witls.access servicts throtigh teferral and advoeacy, and (c)

or gamzmg community-building and/or enrichment activities for ténants (such as holiday events, nant couneil, ete.),
Not-ApphcabIe '

- Mifitipum sustamabk speeifications will be mcorporatecf into the pr()j(ﬁbt design per-Section 5205 ofithe CDLAC

Regulations.
Applicable:
SCvu fi‘v‘»"dx\f'uu
[ ] Energy Efficiency
|| Landstaping:
|| Roofs
Exterfor Doors. .
| Appliances (ENERGY STAR)
Window Coverinigs
| Water Heater : o : '
|| Floor Coverings '
t Insulation. (Greengaxd Emission C‘utma)

The Project comniils to becoming cértified witder any one of the Tollowing programs upon completion:

a. Leadershipin Energy & Fiivironmental Desigh-(EEED for. ilomes) — NotApplicable - T
b, Green Comminities Not Applieable

o Passive House Institute US (PHIUS) ) Not Applicable

d.  Passive House Not Applicable -

e. Living Building-Challenge Not Applicable

f,  National Gr cen Building Standard ICC / ASRAE -~ 700 silver or tigher - Not Applicable

faitlng o
g. Green Point Rated Mulufdm ily Guidelines . Not Applicable
h. WELL ’ : - Not Applicable:

The Project is a New Constriction or Adaptive Reuse Pr oject that commits to Ener gy Efficiency (including heating, cooling,
fan energy, and witer heating but ndt the following end.uses: lighting, plug load, apphances, or process energy) beyond the
réquirements in Title 24, Part 6 of Californta Building Code {Per wntwge Better than the 2016 Standards)

a 7% Not Applicable

b 12% ‘Not Applieable
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30,

3L

%)
»

34,

35,

36.

38,

The Project is a New construction or Adaptive Reuse Project that commits to Energy Efficiency. The-locdl building
departmént has detenmined that building per 'mit applications submitied on or before December 31, 2016 aré complete aiid
energy efficiency beyond the requirements in the 2013 Title 24, Part 6, of the Cahiomla Building Code {the 2013 Standaxds}
for the project as a whole shall be-awarded.

a 9% - Not Applicable

b, 15% Not Applicable

The Project is a Netv Constructiof or Adaptive Rease Projéct that commits o Energy Efficiency with renewable energy that
provides the following percentages of project tenants' energy loads (Offset of Tenants' Load):

a, 20% Not Applicable
. 30% - Not Applicable
e 40% Not Applicable

The Pioject is 3 Home Energy Rating System (HERS II) Rehabilitation Project that commits to, improve energy efficiency
above the durrent mpdeled engigy consumption of the project as a whole by:

a 15% . Not Applicable
b 20% Not Applicable

Theé Projéct s a Rehabilitation Projéct that commits to developing, and/or managing the Pl()] ect with the following
Phétovoltaic generation or solar énergy:

4. Photovoltaic generation that offsets tenants loads Not AppIicable ’
b: Photovoltaic generation that offsets 50% of common area load Not Applicable
c.  Solar hiot-water for all tenants who have individual water meters Not Applicable

Thie Pitoject is a Rehabilitation Project and will implement sustainable building managethent practices that include:

1) devglopment of a project-specific maintenance manual including replacement spemﬁcat:ons and operating information on
all edgrgy and green building Téatures; and 2) undertaking formal building sysiems commissioning, retro-commissioning or

re-commiissiofiing as appropriate fcontinuous commissioning is not required).

Not Applicable -

“The Project is a Rehabilitation project that iridividually meters or-sub—mefefs?eurrenﬂy master-metered gas, eleetricity or

cedtial hot water systems fof all tenants,
Not Applieable

“The project will comimit to use no irrigation at all, irrigate only with reclainied water, greywater, of rainwater (excepting

water used for Community Gardens) of irrigate with reclaimed water, gréywater or rainwater inan amount that.annuatly
équals 10,000 gallons or 150 gallons'per unit whicheveris less.

Not Applicable

" The Project will commilt to having at Jéast one (1) nonsmoking building, Ifthe Project oly has one (1) building, it will be

subject to g policy developed by the Sponsor that prohifbits smoking in contigucus designated units. These restrictions will
be incorpgrated into the leass agreeients for the appropriate units.
Not Applicable

The Project will commit to having a parking ratio equivalent to or less than one (1) parking stall per single room occ,u,p‘ancy
or one-bedroom resfricted rental unit and 1 5 pakag stalls per two-bedroom or larger restricted rental unit.
Not Applicable ~
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39

40,

41.

As gpecitied inSection 5144(b) of the Cominiitee’s Répulations, sponsors will be required to wilize TCAC’s Compliance

Madnugl spectfically Section VE Qualify Tenants for Low Incoine Housing Tax Credit Units, to-verify tenant income in

conjunction with initial oocupanéy, No less than every three (3) years after the project is-completed, the'Sponsar must
collect and retain the following Thcome and verification documentation related to all the Federally Bond-Restricted uniits
identified in the Committee Resolution: TCAC Tax Income Caleulation (TIC) or cguivalent documx.nt'ttxon, all assocmted

sourcé income docuinentation, evidence of the verifying insome computmon and unit legse.
‘Applicable

As specified in Section 5144(c) of the Committee’s Regulations, compliance with the income and rental vequirements of the
Federally Bond-Restricted Units identified in the Commities Resolution and the Bond Regulatm y Agréément must be
demonstrated by the Apphwms initial review.of 20% of all mianageiment files associated with the Federally Bond-Restricted
units-and subseguent mvrew every three (3) years of 20% of all management files dssociated with the Federally Bond-
Restricted units, ' .

Applicable

As specified in Section 5144(d) of the Committee’s Regulations, applicants are required to'ensure an onsite infspettion as.
well as ari on-site review of the 20% Federally Bond-Restricted units is perfornied every three (3) years after the Qualified
Project Pefiod has colnmenced, :

The following entity will conduct the site and file inspections:

Not Applicable




STATE OF CALIFORNIA

.CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE

ACCOUNTING SERVICES
915 Capitol Mall, Room 311
Sdcramento, CA 95814
(916) 653-3255

FILING FEE INVOICE

PAYMENT IS DUE WITHIN 30 DAYS OF BOND CLOSING

Dater  October 16, 2019

To: Faith Kirkpatrick
Project Manager
City and County of San Francisco

{ Suth Vin Ness Avenue, 5th Floor -

San Francisco, CA 94103

Invoice Noit
Application No.:
Analyst Initials:

FY. 19-089
19-552

- SL

na NURAPINY & DOSIrRp SN o (S .S -
nsiatinioni of fee levied i

L%
.

NAME OF ISSUER:

NAME OF PROJECT:

ALLOQCATION AWARD DATE:

AMOUNT DUF:

City and.County of San Francisco

-Macgo May. Apartments

" October 16,2019

$44,615,000

Al}ocation. award x..00035
Less initial application fee
Amount Dueg

“Issuer or Bond Trustee to completethe following (pléase use ink):

BOND.ISSUANCE DATE:

PRINCIPAL AMOUNT-OF BOND ISSUE:

AMOUNT OF-BOND ALLOCATION USED:

$
b

11t 1 Scotion 889,00 of the Californin Governnont Code:
ait tg Section S660.M of the Coliforig Governmeant Code:

L

15,615.25
-$ 1.200.00
$ 1441525

The application fee is based on the amosynt-of allocation used to issue bonds. Please complete the following only if the ameunt of
allocation used is Tess than the amotint of allocation awarded, and remit the revised amount due.

REVISED AMOUNT DUE:

Ameunt issued x .00033
Less initial application fee
Revised Amount Due

73; 1,200.00 -







CERTIFICATE OF TEFRA PUBLICATION
" Maceo May (401 Avenue of the Palms)

This Certificate of Publication is’éxecuted this day for the purposes of demonstrating
compliance with Section 147(f) of the Internal Revenue Code of 1986, as Amended (the “Code”)
and applicable Treasury Regulations (the “Regulations”). The undersigned, as a duly qualified

~ and appointed representative of the 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-exempt bonds/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

Aoy mad &

DONAs and LnU L'IUJGUL

‘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
containing 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 the Notice of Public Hearing
on Wednesday, June 26, 2019 at 12:00PM.

5 Followmg the hearing, the Issuer submitted the request for ‘approval of the Issuance

 Section 147 (f) of the Code and the Regulations.

Dated: Wednesday, June 26, 2019 at 12:00PM.
‘ CITY AND COUNTY OF SAN
FRANCISCO

Name Faith Ku‘kp“ trlck

Title: Senior Project Manager

Mayor’s Office of Housing and Community
Development
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NOTICE OF PUBLIC HEARING

- NOTICE IS HEREBY GIVEN that on Wednesday, June 26, 2019, at 12:00 p.m., in the Mayor's
Office of Housing and Community Dévelopment, 1 South Van Ness AVenue, 5% Floor, San Francisco, CA
94103, the City and County of San Francisco (the "City") will conduct a public hearing (the "Public
Heaﬁng") 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 LL.C, 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 housing (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 Avenue of the P‘alms, San Francisco,
California, but the westernmost border of the parcel is approximately 500 feet northeas;c of the intersection
‘of Avenue of the Palms and 5th Street. After new streets are constructed, the parcel will be located at 'the
corner of Seven Seas Avenue and Cravath Street, and will eventually have a new street address on Cravath
Street. The Project will be owned and operated by the Borrower. » o v
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 téxing ﬁower of the City, the State of -
California (the "State") or any other political corporation, subdivisimgency of the State is pledged to
the payment of the principal, premium, if any, or intérest on the Bonds, nor shall the City, the State or any
other pcﬂitical éorporation, subdivision or agency of the State be liable or obliga‘céd to pay the principal,
premiﬁm, if any, or interest on the Bonds.
_ The Public Hearing is intended to comply with the public approval requirements of Section 147(f)
of the Internal Revenue Code.of 1986, as amended. ,_
All those interested in matters related to the issuance of the Bonds and to the financing of the Prbj ect
are iﬁvited to attend and be heard at this hearing. Interested parties may appear in person at the time and
place indicated above or submit written commenfs, 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 indiéated abové. ‘ | |
© . Date: June 17, 2019

' CITY AND COUNTY OF SAN FRANCISCO : _
Kate Hartley, Director, Mayor’s Office of Housing and Community Development
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Notices | Mayor's Office of Housing and Community De\?/el‘opment _ . ‘ ' https://sfmohcd.org/notices-0

Home > Vision & lmpact > Plans & Progress Reporis > Noticeis

Notices

General Notices

o Apritd, 24}1@ - Aff

e xiiMay 21, 2019 - Notice of Public Hearing - 500-520 Turk and'555 Larkin Street TEFRA Hearing [/sites/default/files/TEFRA%20A 500%20Turk20-%2019-0520%20final.pdf]

e iMay 21, 2019 - Notice of Public Hearing - 1064-1068 Mission Street TEFRA Hearing sites/default/files/TEFRA%20Ad_1064%20Mission%20Final%2005%2017%2019.0df]
> '

| Notice of Public Hearing (Posted fune 17, 2019) - Maceo May (401 Palms Ave) TEFRA Hearing on June 26, 2019 ysites/default/files/Documents/MOH/Announcements
[TEFRAY%:204d Mageo¥%20Ma %20for%20posting%206%2017%2019 0.pd .

]

E

Community Development Meeting Agendas & Minutes

. o Citizen's Committee on Community Development [meetings/111

Archived meetings {pre-2015) » [farchived-meetings]

Environmental Reviews [/environmental-reviews]

MOHCD performs environmeéntal reviews for all public buildings in San Francisco.

7 Af2 ' ‘ : 6/17/2019, 2:53 PM
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OFFICE OF THE MAYOR LONDON N. BREED

SAN FRANCISCO MAYOR
| A
TO: Angela Calvillo, Clerk of the Board of Supervisors
FROM: Sophia Kittler '
RE: [Multifamily Housing Revenue Bonds - Maceo May Apartments - Not to
Exceed $44,615,500]
DATE: Tuesday, December 17, 2019

Resolution authorizing the issuance and delivery of multifamiily 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
proiect 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. -

(e}
ja

k]

1 DR. CARLTON B. GOODLETT PLACE, Room 200
SAN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: (415) 554-6141



DocuSign Envelope ID: A3138C72-7AE8-41B5-8AD5-42EBBOBCDY5E

. ) L. Received On:
San Francisco Ethics Commission

25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #:
Phone: 415.252.3100 . Fax: 415.252.3112

. : 191299
ethics.commission@sfgov.org . www.sfethics.org

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 $100,000 or
more must fite 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 of the City elective officer serves. Formore information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers

" TYPE OF FILING

'DATE OF ORIGINAL FILING (for amendment only)

TR |
urigifndl

AMENDMENT DESCRIPTION — Explain reason for amendment

NAM

Board of Supervisors Members

N

CON 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.12.7.18 1



DocuSign Envelope 1D: A3138C72-7AE8-41B5-8AD5-42EBBOBCDISE

NAME OF CONTRAQTOR 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.Tadd@chinatowncdc.org

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) | ORIGINAL BID/RFP NUMBER | FILE NUMBER (If 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 3.2 in the Treasure Island Master Plan, currently assigned the
street address of 401 Avenue of the Palms, San Franciscoj California.

This contract was approved by:

THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

L]

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES

Fl

Board of supervisors

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS

SAN FRANCISCO ETHICS COMMISSION ~ SFEC Form 126(f)4 v.12.7.18 2



DocuSign Envelope ID: A3138C72-7AE8-41B5-8AD5-42EBBOBCDI5E

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/ENT!TY/SUBCONfRACTOR FIRST NAME TYPE

1 Chin Gregory Board of Directors

2 chin “Jane Board of Directors

3 Chin PhiTip Board of Directors

4 Craig 7 Catheri‘hé ; Board of Directors

5 Fong Mark Board of D1: rectors

6 Golvin Benjamin Board of Directors

7 Jew Clayton Board of Directors

8 Leadbetter Julie Bo"ar‘d of Directors

9 Lee winston Board:-of Directors
10 Lin Barbara Board of Directors
11 Lin wendel1l 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
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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/SVUBCONTRACTOR FIRST NAME TYPE
20 wu : Jade Board of Directors
21 Zhang Mary Board of Directors
22 Zoub'i ‘Mary Board of Directors
23 Cane Julie.: Board of Directors
24 | Dekshenieks Michael s Board of Directors
25 Fassler Michael ; Board of Directors
26 Buzaid Felipe ‘ Board of Directors
27 cox paul “Board of Directors
28 | Edwards ‘ Erik | Bo"aFd of Directors
29 Houlberg Rick Board of Directors
30 Kennedy Ronan Board of Directors
31 Marguez John Board of Directors
132 Plath Stephen Board of Directors
33 Seymour Deleano Board of Directors
34 Thiel Michael Board of Directors
35 Trevorrow Robert Board of Directors
36 Richardson Kate Board of Directors
37 | Fong Norman CEO
3g Blecker Michael CEO

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 i 4
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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 Co0

42 | wu Cindy.! other Principal officer

43 Yeung MalcoTm Other Principal officer

44

45

46

47

48

49

50

[:' 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. | have reviewed this statement and to the best of my
knowledge the information | have provided here is true and complete.

| 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

DATE SIGNED

SAN FRANCISCO ETHICS COMMISSION ~ SFEC Form 126(f)4 v.12.7.18



