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FILE NO. 190978 RESOLUTION NO. 

1 [Multifamily Housing Revenue Bonds - 385 Eddy Street (Hamlin Hotel) - Not to Exceed 
$26,967,500] 

2 

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

4 in an aggregate principal amount not to exceed $26,967,500 for the purpose of 

5 providing financing f6r the acquisition and rehabilitation of a 67~unit, affordable 

6 multifamily rental housing project located at 385 Eddy Street (Hamlin Hotel) within the 

7 City; approving the form of and authorizing the execution of a trust indenture providing 

8 terms and conditions of the bonds; approving the form of and authorizing the · 

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

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

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

12 connection with the bonds and the project, as defined herein; granting general 

13 authority to City officials to take actions necessary to implement this Resolution, as 

14 · defined herein, and related matters, as defined herein. 

15 

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

17 "Board") desires to provide for a portion of the costs of the acquisition and rehabilitation by 

18 Hamlin Hotel2019, L.P., a California limited partnership (the "Borrower"), of the Hamlin Hotel, 

19 a 67 -unit rental housing development located at 385 Eddy Street, San Francisco, California 

20 (the "Project"), through the issuance of multifamily housing revenue bonds; a·nd 

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

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

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

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

25 California ("Health and Safety Code"), as now in effect and as it may from time to time 
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hereafter be amended or supplemented (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 shaH 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 representative required to approve the issuance of the Bonds within the meaning of 

Section 147 (f) of the Code; and 

WHEREAS, On January 30, 2019, the City published a notice in a newspaper of 

general circulation regarding its intent to hold a. public hearing with respect to the issuance of 

multifamily housing revenue bonds in an amount not to exceed $35,000,000 to finance the 

Project, and said hearing was held on February 15, 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 March 19, 2019, pursuant to Resolution 148-19, this Board 

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

$26,967,500, for the purposes of Section 147(f) ofthe Code, declared its intent to 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 ("CD LAC") and take 

other actions in connection with the proposed financing of the Project; and 

WHEREAS, On July 17, 2019, CDLAC, in its resolution number 19-081, allocated 

$26,967,500 in qualified private activity bond volume cap to the Project; and 
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1 WHEREAS, There has been prepared and presented to this Board for consideration at 

2 this meeting the documentation required for the issuance o'f the Bonds, and su·ch 

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

4 and 

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

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

7 delivered for the purposes intended; and 

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

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

10 WHEREAS, The City has engaged Jones Hall, A Professional Law. Corporation, and 1. 

11 Fox .Rothschild LLP, as co-bond counsel with respect to the Bonds ("Co-Bond Counsel"); and 

12 WHEREAS, JPMorgan Chase Bank, N.A. has expressed its intention to purchase·, or 

1 ;3 cause an affiliate to purchase, the Bonds authorized hereby; now, therefore, be it 

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

15 follows: 

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

17 recitals are true and correct: 

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

19 lndentu.re (hereinafter defined), the City is hereby authorized to issue and deliver revenue 

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

21 County of San Francisco Multifamily Housing Revenue Bonds (Hamlin Hotel), Series 2019H," 
. . 

22 or such other designation as may be necessary or appropriate to distinguish such series from 

23 every other series of bonds of the City, in an aggregate principal amount not to exceed 

24 $26,967,500 (the "Bonds"), with an interest rate not to exceed twelve percent (12%) per 

2.5 annum for the Bonds, and which shall have a final maturity date not later than forty-five (45) 
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1 years from the date of issuance of the Bonds. The Bonds shall be in the form set forth in and 

2 otherwise in accordance with the Indenture, and shall be executed by the manual signature of 

3 the Mayor of the City (the "Mayor") arid as further provided in the Indenture. 

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

5 and a Trustee (the "Trustee") to be selected by the Director of the Mayor's Office of Housing 

6 and Community Development (the "Director"), in the form presented to this Board, a copy of 

7 which is on file with the Clerk ofthe Board, is hereby approved.· Each of the Mayor, the 

8 Director or any other Authorized City Representative (as such term is defined in the Indenture) 

9 of the City (collectively, the "Authorized Officers") is hereby authorized to execute the 

10 Indenture in said form, together with such additions thereto and changes therein as the City 

11 Attorney and Co-Bond Counsel may approve or recommend in accordance with Section 7 

12 hereof. 

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

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

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

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

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

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

19 approve or recommend in accordance with Section 7 hereof. 

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

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

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

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

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

25 approve or recommend in accordance with Section 7 hereof. 
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1 Section 6. Issuer Fees. The City, acting through the Mayor's Office of Housing and 

2 · Community Development, shall charge a fee for the administrative costs associated with 

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

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

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

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

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

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

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

1 0 collect, or appoint an agent, which may be the Trustee, to collect on behalf of the City, the 

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

12 City, acting through the Mayor's Office· of Housing and Community Development, is. 

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

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

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

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

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

18 purposes. 

19 Section?. Modifications, Changes, Additions. Any Authorized Officer executing the 

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

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

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

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

24 authorize an aggregate principal amount of the Bonds in excess of $26,967,500, provide for a 

· 25 final maturity on the Bonds later than forty-five (45) years from the date of issuance of the 
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Bonds, or provide for the Bonds to bear interest at a rate in excess of twelve percent (12%) 

per annum. The approval or 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 antl 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 necessar-Y 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 

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. 

Ill 

Ill 

II I 

Ill 
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1 Section 1 0. File. All documents referenced herein as being on file with the Clerk of 

2 the Board are located in File No. ,cwuo , which is hereby declared to be a part of this 

3 Resolution as set forth fully herein. 

4 

5 APPROVED AS TO FORM: 
DENNIS J. HERRERA 

6 City Attorney · 

7 

By: -----~-----;-;__,'UNV~\Jj},o;--·. _Y_~-+-/-
Kenneth D .. Roux 
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9 · Deputy City Attorney 
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LOAN AGREEMENT 

THIS LOAN AGREEMENT (as supplemented and amended from time to time, the '1Loan 
Agreement~'), dated as of November 1, 2019, is by and between the City and County of San 
Francisco, California, a municipal corporation duly organized and existing pursuant to its 
charter and the laws and corutitution of the State of California (the "City"), and Hamlin Hotel 
2019, L.P., a California limited partnership (the "Borrower"). 

For and in consideration of the mutual agreements hereinafter contained, the .Parties 
hereto agree as follows: 

ARTICLE I 

DEFINITIONS AND INTERPRETATION 

Section 1.1. Definitioru. Capitalized terms· used in this Loan Agreement and not 
otherwise defined herein have the meanings given to such terms in the Indenture of Trust, 
dated as of November 1, 2019, between the City and U.S. Bank National Association, as trustee. 
In (l.ddition, the following capitalized terms as used in this Loan Agreement have the following 
meanings unless the context or use otherwise requires: 

"Act of Bankruptcy" means the filing · of a petition in bankruptcy (or other 
commencement .of a bankruptcy or similar· proceeding) by. or against the Borrower; or any 
guarantor ~f the Borrower, under any applicable bankruptcy, insolvency or similar law now or 
hereafter in effect. · · 

"Adjusted Income" has the meaning given to such term in the Regulatory Agreement. 

"Affiliated PartY" has the meaning given to such term in the Regulatory Agreement. 

"Area" has the meaning given to such term in the Regulatory Agreement. 

"Area Median Gross Income" has the meaning given to the term '~Median Income for 
the Area" in the Regulatory Agreement. 

"County" means the City and County of San Francisco, California: 

~'Event ~fDefault" means ·arty of the events des.~rib~d as an event ot default in Section 
~h~oof· ·· · . . · 
j ~ ! 

"Extended Use Agreement" means the [TCAC Regulatory Agreementl dated as of the 
date hereof, by and between the and the . 

11Inducement Date" has the meaning given to such term in the Regulatory Agreement. 

"Issuance Costs" has the meaning given to the term in the Indenture. 

-1-
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//Loan" means the mortgage loan origmated hereunder by the City to the Borrower in an 
amount up to [Twenty-Six Million Nine Hundred Sixty-Seven Thousand Five Hundred Dollars 
($26,967,500)1, for the purpose of financing· the acquisition and rehabilitation of the Project by 
the Borrower. 

"Loan Agreement" means this Loan Agreement, as amended and supplemented from 
time to time in accordance with the terms of this Loan Agreement. 

"Loan Doq.tments" means this Loan Agreement, the Construction Disbursement 
Agreement, the Indenture, the Regulatory Agreement, the Note, the Deed of Trust and any 
other documents that are "Loan Documents" as such term is defined in the Construction 
Disbursement Agreement. 

''Low Income Tenants" has the meaning given to such term in each Regulatory 
Agreement. 

1'Project Costs" has the meaning given to such term in the Regulatory Agreement. 

"Qualified Project Costs// has the meaning given to such term in the Regulatory 
Agreement. 

"Qualified Project Period/{ has the meaning given to such term in the Regulatory 
Agreement. 

1'State" means the State of California. · 

"Very Low Income Tenants'/ has the meaning given to such term in each Regulatory 
Agreement. 

Section 1.2. Interpretation. Unle.ss th~ context clearly requires otherwise, words ·of 
masculine gender shall be construeQ. to include correlative words of the feminine and neuter 
genders and vice versa, .and words of the singular number shall 'be construe·d to include 
correlative words of the plural number and vice versa. This Loan Agreement and all the terms 

· anQ. provisions hereof shall bt: construed to effectuate the purpose set forth herein and to 
sustain the validity hereof. · 

Section 1.3. Recitals, Titles and Headings. The tenns and phrases used' in the recitals of 
this Loan Agreement have been included for convenience ·of reference only, and the meaning/ 
construction and interp;retation of. all such te;rms and phrases for purposes of this L0an 
Agreement shall be deterrr:U.D.ed by references to Section 1.1 hereof. The titl~s and headings of 
the articles and sections of ·this Loan 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 and shall never be considered or given any effect 
in mnstruing this Loan Agreement or any provision hereof or in ascertaining intent, if any 
question of intent should arise. 

-2-
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ARTICLE II 

REPRESENTATIONS AND WARRANTIES 

Section 2.1. Representations and Warranties of the City. The City represents, warrants 
and covenants that: 

(a) The City is a municipal corporation, duly organized and validly existing 
under its charter and the constitution and laws of the State. l.Jnder the provisions of the 
Act, the City has the power. to enter into the transactions on its part contemplated by 
this Loan Agreement, the Indenture and the Regulatory Agreement (collectively, the 

· "City Documents") and ·to carry out its obligations hereunder and thereunder: The 
financing of the Project constitutes and will constitute a perri:Ussible publi~ purpose 
under the Act. By proper action, the City has authorized the execution, delivery and due 
P,erformance of its obligations under the City Documents. · . 

(b) Neither·the execution and delivery of the Bonds and the City Documents, 
nor the City's compliance with the terms, conditions. or provisions on the part of the 
City in the Bonds and the City Documents, to the knowledge of the City without· 
investigation, conflicts in any material respect with or results in a material breach of any 
of the terms, conditions or provisioJ;lS of any constitution or statute of the State, or of a:ny 
agreement, instrument, judgment, order or decree to which the City is now a party or by 
which it is bound or constitutes a material default by the City under any of the 
foregoing. 

(c) The City has not created and will not create any debt, lien or charge upon 
the asset and monies explicitly pledged to the repayment of the Bonds under the· 
Indenture, and has not made and will not make any pledge or assignment of or create 
any encumbrance thereon, other than the pledge and assignment thereof under tJ::te 
Indenture. 

(d) The City has complied and will comply with all material provisions of 
the Act to be complied with by the City applicable to the Bonds and the transactions 
contemplated by this Loan Agreement and the other City Documents. 

(e) The Bonds are being issued under the Indenture, and are ;ecured:by the 
Indenture pursuant to which the C1ty' s interest in this Loan Agreement (other than the 
Reserved Rights) is pledged and assigned to the Trustee: The City covenants that it has 
not piedged and will not.pledge or assign its interest in this Loan Agreement other .than 
to the Trustee U:nder the Indentute. ' · ,, ., · 

(f) No litigation .or-administrative action of any nature has been served on 
the City and is now pending (i) seeking to restrain or enjoin the execution and delivery 
of the Indenture, this Loan Agreement or the Regulatory Agreement, or in any manner 
questioning the proceedings or authority of the City relating thereto or otherwise 
affecting the validity of the Bonds, or (ii) challenging the existence or·authority of the 
City or that of the members of the -Board of Supervisors o,r its officers and, to the 
knowledge of the City, none of the foregoing are threatened. ' 

-3-
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.The City makes no .representation or warranty that the Proj~ct will be adequate or 
sufficient for the purposes of the Borrower. Nothing in this Loan Agreement shal(be construed 
as requiring the Author1ty to provide any financing for the Project· other than the proceeds of 
the Bonds. · · · · 

Section 2.2. Representations, Warranties and Covenants of the Borrower. The Borrower 
represents, warrants and covenants that: 

(a) The Borrower is a California limited partnership, organized and existing 
under. the laws of the State, is in good standing in the State, and has full legal right, 
power and authority under the laws of the United States of America and the State (i) to 
enter into this Loan Agreement and the other Loan Documents to which it is a party; (ii) 
to perform its obligations hereunder and thereunder; and (iii) to consummate the 
transactions on its part contemplated by the Lqan Documents. 

(b) Upon the execution and delivery thereof by the parties thereto, each of the 
Loan Documents to which it is a party will constitute valid and binding obligations of 
the Borrower, enforceable upon the Borrower in accordance with its respective terms, 
except as limited by bankruptcy, insolvency, reorganization, m·oratorium or other 
similar laws or judicial decisions affecting creditors' rights generally and by judicial 
discretion in the exercise of equitable remedies. 

(c) The execution and delivery of the Loan Documents to which it is a party, the 
performance by the Borrower of its obligations hereunder and thereunder and the 
consummation of the transactions contemplated hereby and thereby will not violate the 
Borrower's partnership agreement, or any law, regulation, rule or ordinance or any 
order, judgment or decree of any federal, state or local covrt and do not conflict with, or 
constitute a breach ot or a default under, any document, instrument or commitment to . 
which the Borrower is a party or by which the Borrower or any of its property is bound. 

(d) There is no action,. suit, proceeding, inquiry or investigation by or before any 
court, governmental agency or public board or body pending or threatened against the 
Borrower which (i) affects or seeks to prohibit, restrain or enjoin the loaning of the 
amounts set forth herein to the Borrower. or the execution and delivery of this Loan 
Agreement or the other Loan· Documents, (ii) affects or questions the validity or· 
enforceability of this Loan Agreement or the other Loan Documents, (iii) questions the 
power or authority of · the Borrower to carry out the transactions on its part 
contemplated by, or to perform its obligations under, !his Loan Agreemenf and the 
·other Loan Documents to which it is a party,. or the powers of the Borrower to own, 
rehabilitate, equip or operate the P'roject. 

(e) The Borrower is not in default under any document; instrument or 
commitment to which the Borrower is a party or to which it or any of its property is 
subject which default would or could affect the ability of the Borrower to carry out its 
obligations under this Loan Agreement and the other Loan Documents. 
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(f) Any certificate signed by an Authorized. Borrower Representative and 
delivered pursuant to this Loan Agreement or the other Loan Documents shall be 
deemed a representation and warranty by the Borrower as to the statements made 
therein. 

(g) The Project is located wholly within the City. 

(h) The Borrower will obtain all necessary certificates, approvals, permits and 
authorizations with respect to the acquisition, rehabilitation and operation of the Project 
from applicable local governmental ag~ncies and agencies of the State and the federal 
government. · 

(i) The Borrower sha11 make no changes to the Project or to the operation thereof 
which would affect the qualification of the Project under the Act or impair the exclusion· 
from gross income of the owners thereof for federal income tax purposes of the interest 
on the Bonds (other than a "substantial user'' of the Project or a "related person," as 
such terms are ]J.sed in Section 147(a) of the Code). The Borrower intends to utilize all of 
the units that comprise the Project as multifamily rental housing during the Qualified 
Project Period . 

. (j) 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, will be used for costs of issuance of the Bonds, all within the meaning of 
section 147(g)(l) of the Code. For this purpose, if the fees of the original purchaser of 
the Bonds are retained as a disqmnt on the purchase of the Bonds, such retention shall 
be deemed to be an expenditure of Proceeds of the Bonds for said fees. 

(k) The acquisition, rehabilitation and ope~ation of the Project. in the in~nner 
· presently contemplated and as described hereill, in the Construction Disbursement 

Agreement and in the Regulatory Agreement will not conflict with any zoning, water or 
ail;' pollution or other ordinance, order, law or regulation applicable thereto. The 
Borrower will cause the Project to be operated in all material respects in accordance 

·. with all applicable federal, state and local laws or ordinances (including rules and 
regulations) relating to zoning, building, safety and environmental quality. 

(1) The Borrower acknowledges, represents and warrants that it understands the 
nature 'and str'ucture of the Project; that it is familiar with the provisions of all of the 
documents and instruments relating to the financing of the Project to which it is a party; 
that it understands the risks .inherent in .such transactions, including without limitation 
the risk of loss of the Project; arid that it has not relied on the City for any guidance or 
expertise in analyzing the financial or- other consequences of sucli. financing transactions 
or otherwise. relied.<on the City in. any maimer except to issue the .Bonds in. order to. 
provide funds to make the Loan. . .. 

(m) The J3orrower intends to hold the Project for its own account, has no current 
plans to sell and has not entered into any agreement to sell any of the units that 
comprise. the Project It is hereby acknowledged, however, that the Borrower's 
partnership agreement does refer to certain rights of one or more of its partners to 
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acquire the Project, and for the possible acquisition of the.Project following the fifteen­
year tax credit compliance period as referenced in the Borrower's partnership 
agreement, and those provisions shall not result in a breach of this Section 2.2(m). 

(n) In the event the Loan proceeds are not sufficient to complete the acquisition 
and rehabilitation of the Project and the payment of all Issuance Costs, the Borrower 
will furnish any additional· moneys necessary to complete the acquisition and 
rehabilitation of the Project and pay all Issuance Costs. 

(o)All of the proceeds from the Loan plus the income from the investment of the 
proceeds of the Loan will be used to pay or reimburse the Borrower for Project Costs, 
and at least 97% of the proceeds of the Loan will be used to pay or reimburse the 
Borrower for Qualified Project Costs and less than 25% of such amo1int will be used to 
pay or reimburse the Borrower, directly or indirectly, for the cost of acquiring land or 
any interest therein. The Borrower shall assure that the proceeds of. the Loan are 
expended so as to satisfy the requirements of section 142(d) of the Code relating to 
qualified residential rental projects. 

(p) The estimated total cost of the financing of the acquisition and rehabilitation 
of the Project is equal to or in excess of the principal amount of the Loan. 

(q) The Borrower has not knowingly taken or permitted to be taken and will not 
knowingly take or permit to be taken any action which would have the effect, directly or 
indirectly, of causing interest on any of the Bonds to be included in the gross income of 
the owners thereof for purposes of federal income taxation (other than a "substantial . 
user" of the Project or a "related person/' as such terms are used in Section 147(a) ofthe 
Code). 

(r} The Borrower covenants that it shall not take, or knowingly 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 niasonab1y 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 Se(::tion 148 of the 
Code. . 

(s) 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 .... 

(t) 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 allecation (within the meaning of section 146 of the Code) equal to the 
principal amount of the Bonds. 

(u) 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 
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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 sectio~ 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) fmariced with Proceeds ; and provided, 
further, tha:t this limitation shall not apply with respect to. any structure other than a 
building if rehabilitation expenditUres with respect to such structure equal or exceed 100 
percent of the portion of the cost of acquiring .such structure financed with the proceeds 
of the Bonds · 

Section 2.3. Hazardous Waste Covenant. In ~ddition to· and without limit<ition of any 
other representations, warranties and covenants made by the Borrower. under this Loan 
Agreement and. under the other Lo.an Documents, the Borrower further represents, warrants 
and covenants that the· Borrower will not use or permit Hazardous Materials (as defined 
hereinafter) on, from, or affecting the Project (a) in any manner which violates federal, state or 
local laws, ordinances, rules, or regulations governing the use, . storage, treatment, 
transportation, manufacture, refinement, handling, production or disposal of Hazardous 
Materials, or (b) in a manner that would create a m~terial adverse effect on the Project. Without 
limiting the foregoing, the Borrower shall not cause or permit the Project w any part thereof to 
be used to generate, manufacture, refine, transport, treat, store~ handle, dispose, transfer, . 
produce or process Hazardous Materials, except in compliance with all applicable federal, state 
and local laws or regulations, nor shall the Borrower cause or knowingly permit1 as a result of 
any intentional or unintentional act or omission on the part of the Borrower or any tenant or 
subtenant, a release of Hazardous Materials on to the Project or on to any other property in a 

·.manner which violates federat state1 or local iaws, ordinances1 rules or regulationS or in a 
manner that would create a material adverse effect on the Project. The Borrower shall comply 
with and require compliance by all tenants and subte~ants with all applicable federal, state and 
local laws, ordinances1 rules and regulations1 and shall obtain and comply with1 and require 
that all tenants and subtenants obtam and comply with/ arty and all approvals/ registrations or 
permits required thereunder. The Borrower shall conduct and complete all investigations, 
studies, sampling, and testing~ . and all remedial1 removal, and other action required by a. · 
governmental authority tinder an applicabl~ statute or regulation to clean up and remove all 
Hazardous Materials, on, from, or affecting the Project in accordance with aU applicable. 
federp.l, state, and local laws, ordinances, rules, and regulations. 

The Borrower shall defend, indemnify, and hold harmless the City from and against any 
claims, demands, penalties, fines, liabilities, settlements, damages; costs, or expenses. of 
whatever kind or nature, known or unknown,· c.!?ntingent or otherwise, arisjng out of, or in any 
way related to, (a) the presence1 disposal, release, or threatened release of any Hazardous 
Materials which are on or from thEY Project which aJfect; the soit water, vegetation; 'buildings~ ,, . 
personal property, persons, animals, or otherwise;,(b) any.personal injury (including wrongfhl. : .~ 

· 9,eath) or property damage (real or perwnal) arising out of or related· to such }Iazar'dou's ·, · 
. Materials on or from the Project and/or (c) any violation of laws, orders, regulations, 
requirements or demands of government authorities, or written requirements of the City, 
which are based upon or in any way related to such Hazardous Materials including, without 
limitation, attorney and consultant fees, investigation and laboratory fees, court costs, and 
litigation expenses. In the event the Project is foreclosed upon, or a deed ill lieu of foreclosure is 
tendered, or this Loan Agreement is terminated, the Borrower shall deliver the Project in a 
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manner and condit1cin that shall conform with all applicable federat state and local laws, 
ordinances, rules or regulations affecting the Project. . . 

For the purposes of this Section 2.3 and Section 2A "Hazardous Materials" includes, 
without limit, any flammable explosives, radioactive materials, hazardous materials, hazardous 
wastes, hazardous or toxic substances, or related materials defined in the Comprehensive 

· Environmental Response, Compensation, and Liability Act of 1980, as amended (42 U.S.C.. 
Sections 9601, et seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C. 
Sections 1801 et seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C. 
Sections 9601 et seq.), and in the regulations promulgated pursuant thereto, or any other 
federal, state or local environmental laws, ordinances, rules, or regulations. The provisions of 
this Section 2.3: (a) shall not apply to substances routinely ·used in the ordinary course of 
business, (b) shall be in addition to any and all other obligations and liabilities the Borrower 

· may have to the City at common law, and (c) with respect to any liability or costarising as a 
result of acts or omissions of the Borrower during the term of this Loan Agreement, shall · 
survive the termination of this Loan Agreement. This Section 2.3 shall not obligate the 
Borrower in any way with respect to any acts or omissions of any entity that succeeds the 
Borrower as· owner of the Project. · 

The indemnifications and protections set forth in· this Section 2.3 (i) shall be extended, 
with respect to the City,· to the members of its Board of Supervisors, officers, employees, agents 
and servants and persons under the City's control or supervision, and (ii) shall be for the full 
and equal benefit of the Trustee, as assignee of the City under the Indenture. 

Anything to the contrary in this Loan Agreement notwithstanding, the covenants of the 
Borrower c:onta:in:ed in this Section 2.3 shall remain in full force and effect after the termination 
of this Loan Agreement until the later of (i) the expiration of· the period stated in the applicable 
statute of limitations during which a claim or cause ofactionmaybe brought, and (ii) payment 
in full or the satisfaction of such claim or cause of action and of all expense and charges 
incurred by the City relating to the enforcement of the provisions herein specified. 

For the purposes of this Section 2.3, the Borrower shall not be deemed an empioyee, 
. agent or servant of the City or person under City's control or supervision. 

Section 2.4. Additional Environmental Matters. (a) The Borrower shall require in any 
management agreement for the Project that the management company shall operate and 
maintain the Project in material compliance with all applicable federat state, regional, county 
or local laws, statutes, rules, regulations or ordinances, concerning the environment, including, 
but not limited to, the Comprehensive Environmental Response, Compensation and Liability 

· Act of 19.80, as amended by the Supei:fund Amendm'ents and Reauthorization Act of 1986, 42 . 
i ,ZJ.S.C.. Section 9601 et seq., the Solid Waste Disposal Act, as amended by the Resource 

Conservation and Recovery Act of 1976, as amended by the Hazardous and Solid Waste 
Amendments of 1984, 42 U.S:C. Section 6901 et seq., the Emergency Planning and Coriununity 
Right-to-Know Act of 1986, 42 U.S.C. Section 11001 et seq., and the Clean Air Act of 1970, 42 
U.S.C. Section 4321, and all rules, regulations and go..:tidance documents promulgated or 
published thereunder, and any state, regional, county or local statute, law, rule, regulation or 
ordinance relating (i) to releases, discharges, e:rrUssions or disposal of Hazardot1s Materials to · 
air, water, land or ground water, (ii) to the withdrawal or use of ground water, (iii) to the use, 
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handling or disposal or polychlorinated biphenyls ("PCBs"), asbestos or urea formaldehyde, 
(iv) to the trea,tinent,. storage, disposal or management of hazardous substances (including, 
without limitation, petroleum, its derivatives, crude oil or any fraction thereof) and any other 
solid, liquid or gaseous substance, exposure to which is prohibited, limited or regulated, or may 
or could pose a hazard to the health and safety of the occupants of the Project or the property 
adjacent ·to or surrounding the. Project, (v) to the exposure of persons to toXic, hazardous or 
other tontrolled,. prohibited or regulated substances or (vi) to the transportation, storage, 
disposal, management Or r~lease of gaseous. or liquid substances and any regulation, order, 
injunction, judgment, declaration, notice or demand issued thereunder. 

(b) The Borrower shall keep the Project free and cleat of any liens or encumbrances 
securing payment of the costs of any response, removal or remedial action or cleapup of 
Hazardous Materials (as defined in Section 2.3). 

(c) The Borrower c'ovenants and agrees that it will not knowingly conduct or aUow to be 
conducted any business, operations or activity cin the Project, or employ or use the ·Project to 
manufacture, . treat, store (except with respect to storage in the ordinary operation of the 
Projectt or dispose of any Hazardous Materials (including, without limitation, petroleum; its 
derivatives, crude oil or any fraction thereof), or any other substance the disposal of which is 
prohibited, controlled or regulat~d under applicable law, .or which poses a threat or nuisance to 
safety, health or the environment, inCluding, without limitation, any business, operation or 
activity which would violate the Resource Conservation and Recovery Act of 1976, as amended 
by the Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. Section 6901 et seq., or cause . 
or knowingly allow to be .caused, a release or threat of release, of a non-diminimis quantity of 
hazardous substances on the Project as defined by, and within the ambit of,.the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, as amended by the 
Superfund Amendments and Reauthorization Act of 1986, 42 US. C. Section 9601 et seq., or any 
similar state, county, regional or local statute providing for financial responsibility for cleanup · · 
for the release or threatened release of substances provided for thereunder. 

(d) The Borrower covenants and agrees that it shall take all appropriate re.<1ponse action/ 
including any'removal ;;md remedial action,·in the event of a release, emission, discharge or 
disposal of Hazardous Materials in, on, under or about the Project for which the Borrower is 
liable under state, federal or local environmental rules or regulations .. 

(e) The Borrower shall, as soon as practicable and in any event within 15 days. of its 
receipt thereof, notify the City and the Bon downer of any notice, letter, citation, order, warning, 
complaint, claim or· demand that. (i) the Borrower or any tenant has violated, or is about to· 
violate, any federal, state, regional, county or local environmel).tat heaLth or safety statute, law, 

... rule, r~gul.aiion, ordinance/. judgment or order; (ii) there has been a release, or there is a threat. 
·G>f release,. of. Hazardous Materials (including, without limitation, petroleum, its derivatives, 
crude oil or any fra~.tion thereof) frcum the Project;· (iii) the Borrqv,ver or any tenant may be or is 
liable, ln whole or in part, for the costs· of cleaning up, remediating, removing or responding to · 
a release of Hazardous Materials. (including, without limitation, petroleum, its derivatives, 
crude oil or any fraction thereof); or (iv) the Project is subject to a lien in favor of any 
governmental entity for any environmental law, rule or regulation arising from or costs 
incurred by such governmental entity in response to a release of a Hazardous Materials 
(including, without limitation, petroleum, its derivatives, crude oil or any fraction thereof). 
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(f) During the period in which this Loan Agreement is in effect, the Borrower hereby 
grants the City and the Trustee, and their respective agents, attorneys, employees, consultants 

. and contraCtors,· an irrevocable license and authorization upon reasonable notice of not less 
than 24 hours to enter upon and inspect the Project and perform such tests~ including, without 
limitation, subsurface testing, soils and ground .water testing, and other tests which ma.y 
physically invade· the Project, as the City or the Trustee, in their respective reasonable 
discretion, determine are necessary. to protect the lien created by the Deed of Trust. The 
provisions of this Section 2.4 shall be. for the full and equal benefit of the City, and of the 
Trustee as assignee of the City under the Indenture. 

ARTICLE ill 

THE LOAN 

· Section 3.1. Closing of the Loan. The closing of the Loan shall not occur until the 
following conditions are met:· 

(a) the City shall have received an original executed counterpart of this Loan 
Agreement, the Note, the Tax Certificate, the Regulatory Agreement and the Deed of 
Trust, together with evidence satisfactory to the City of the recordation of the 
Regulatory Agreement and the ·Deed of Trust in the offiCial records of the County 
Recorder of the County, which may be by telephonic notice from a title company (or 
that such documents have been delivered to an authorized agent of the title company 

. for recordation under binding recording instructions from Bond owner's counsel or such 
other counsel as may be acceptable to the City and Bondowner); 

(b) no Event of Default nor any event which with the passage of time and/ or the 
giving of notice would constitute an Event of Default under this Loan AgreerrLent shall 
have occurred and the Borrower shall have so certified in writing; 

(c) all legal matters incident to the transactions contemplated by this Loan 
Agreement shall be concluded to the reasonable satisfaction of counsel to the City; 

(d) counsel to the Borrower shall have delivered an opinion in form 
$atisfactory to counsel to the City, Bond Counsel and counsel to the Bondowner 
regarding the enforceability. against the Borrower of each of the documents to which the 
Borrower is a party; · 

,..'-'' '·\'' . 

•' (e) delivery to the Trustee or into escrow-with the title company (or separate 
escrow company, if applicable) of q_ll amounts required to be paid in connection with 
the origination of the Loan and any underlying real estate transfers or transactions, as 
specified in written instructions. delivered to the title company by counsel to the 
Bondowner (or such other counsel as may be acceptable to the Bondowner) and/ or as 

. specified in a closing memorandum of the Bondowner; and 
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(f) the Construction Disbursement Agreement shall have been executed by the 
parties thereto, and all conditions to the purchase of the Bonds provided therein shall 
have been satisfied as evidenced by the· advancement by the Bond owner of the Initial 
Disbursement. · · 

Section 3.2. Commitlnent to Execute the Note. The Borrower. agrees to execute and 
deliver the Note, the Construction Disbursement Agreement, the Regulatory Agreement, the 
Tax Certificate and the Deed of Trust simultaneously with the execution of this Loan 
Agreement. 

. Section 3.3. Making of the Loan. The City hereby makes to the Borrower and agrees to 
fund, and the Borrower hereby accepts from the City, upon the terms and conditions set forth 
herein and in the Construction Disbursement Agreement, the Loan and agrees to have the 
proceeds of the Loan applied and disbursed in accordance with the provisions of this Loan 
Agreement and the Construction Disbursement Agreement. 

Section 3.4. Disbursement of Loan Pr.oceeds. (a) The City hereby authorizes and directs 
the first funding and disbursement of the Loan on the Closing Date in an amount equal.to the 
Initial Disbursement, subject to the conditions set forth in Section 3.1 ab()ve and the conditions 

. set forth in the Construction Disbursement Agreement. Subject to the foregoing, the Borrower 
hereby authorizes the City to disburse on the date of execution and delivery of the Note, the · 
Initif.ll Disbursement representing the first advance of the principal amount of Loan to be 
transferred to or for the benefit of the Borrower to be used to pay Qualified Project Costs. 

(b) The Trustee shall make disbursements of the remaining principal amount of the 
. Loan directly to or for the benefit of the Borrower subject to.Section 3.03 of the Indenture, and 
on ·the terms and subject to the conditions set forth in the Construction Disbursement 
Agreement. 

ARTICLEN 

LIMITED LIABILITY 

Section 4.1. Limited Liability. Notwithstanding p.nything herein or in any other 
instrument to the contrary, the. City 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 any of the otl1_er Loan Documents, except 
only to the extent amounts are received for the payment thereof from the .. Borrower under this 
Loan Agr:eeme)it. All obligations· and ·any liability of the ·c;\ty.·shall be further 'liinited: as · 
·provided in Sections 5.01, ~.12, 7.10 a1:1d 11.09 of the Ind:nture: 

. . . . i : . .;·~ . " ' 
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ARTICLEV 

REP AYMENI OF THE LOAN 

Section 5.1. I,gan Repayment. (a) The obligations of the Borrower for repayment of the 
princip~l of the Loan and for payment of interest thereon and premium, if any, with respect 
thereto shall be evidenced by the Note which shall be executed by the Borrower in the form 
required by the Construction DisbUl:sement Agreement. The Borrower agrees to pay to the 

. Trustee, the principal ot interest on and premium with respect to the Loan at the times, in the 
manner, in the amount and at the rate or rates of interest provided in the Note and in the other 
Loan Doctunents; provided that at all times the repayment of the Loan shall be in time and 
amount sufficient to make timely payments of amounts due on the Bonds. 

(b) The Borrower further agrees to pay all taxes and assessments, general or specialr 
including, without limitation, all ad valorem taxes, concerning or in any way related t~ the 
Project, or any part thereat and any other governmental charges ·and impositions whatsoever, 
foreseen or unforeseen, and all utility and other charges and assessments with respect thereto; 
provided, however, that the Borrower reserves the right to contest in good.faith the legality of 
any tax or governmental charge concerning or in any way related to the Project. In addition, the 
Borrower agrees to pay any loan fee, processing fee arid all title, escrow, recording and closing 
costs and expenses, any appraisal costs and all other reasonable fees and costs associated with 
or required in connection with the Bonds, the Regulatory Agreement ·and Indenture; including 
but not limited to any such amounts described in Section 8.06 of the Indenture. · 

(c) The Borrower hereby acknowledges and consents to the assignment by the City to 
the Trustee and the Bond.owner of the Issuer's rights under the Note, the Deed of Trust, this 

·Loan Agreement (excepting only the Reserved Rights) and the other Loan Documents, and the 
appointment of the Trustee as agent of the City to collect the payments on the Loan, all as set 
forth in the Indenture. 

(d) The Borrower hereby agrees to pay the City fees and expenses described in Section 
18 of the Regulatory Agreement. 

(e) The Borrower agrees to pay to the City within fifteen (15) days after receipt of 
request for payment thereof, all expenses of the City (including salaries and wages of City 
employees) related to the Project and the financing thereof that are not otherwise required to b~ 
paid by the Borrower under the terms of this Loan Agreement and are not paid from 
disb~sements of the Loan, including, without limitation; legal fees and expenses incurred in 
connection with the interpretation, performance, enforcement or amendment of any.documents 
relating to the Proje<;:t or the Bonds.. · . ' 

(f) The Borrower agrees to pay to the Trustee, immediately upon demand for ,payment 
thereof, its fees and all reasonable out-of-pocket expenses of the Trustee in connection with its 
serving as Trustee under the Indenture that are not otherwise required to be paid by the 
Borrower under the terms of this Lmm Agreernent, including, without limitation, legal fees and 
expenses incurred. in connection with the interpretation,· performance, enforcement or 
amendment of any documents relating to the Project or the Bonds. 

-12-

1823 



Se!2tion 5.2. Nature of the Borrowds Obligations. The Borrower shall repay the Loan 
pursuant to the terms of the Note and the Construction Disbursem~nt Agreement irrespective 
of any rights of set-off, recoupment or counterclaim the Borrower might otherwise have against 
the City or any other person. The Borrower will not suspend, discontinue or reduce any such 
payment or (except as. expressly provided herein) terminate this Loan Agreement for any cause, 
including, without limiting the generality of the foregoing, (i) any delay or interruption in the 
acquisition, rehabilitation or operation of the Project; (ii) the failure to obtain any permit, order 
or action of any kind from any governmental agency relating to the Loan or the Project; (iii) any · 
event constituting force majeure; (iv) any acts or circumstances that may constitute commercial 
frustration of purpose; (v) any ·change in the laws of the United States of America, the State or 

. any political subdivision thereof; or (vi) any failure of the City or the Borrower to perform or 
observe· any covenant whether expressed or implied, or to discharge any duty, liability or 
obligation arising out of or connected with the Note; it being the intention of the parties that, as 
long as the Note or any portion thereof remains outstanding and unpaid, the obligation of the 
Borrower to repay the Loan and provide such moneys shall continue in aJl events. This Section 
5.2 shall not be construed to release the Borrower from any of its obligations hereunder, or, 
except as provided in this Section 5.2, to prevent or restrict the Borrower from asserting. any 
rights which it may have against the City under the Note or the Deed of Trust or under any 
provision of law or to prevent or restrict the Borrower, at its own cost and expense, from 
prosecuting or defending any action or proceeding by or against the City, the Bondowner or the 
Trustee or. taking any other action to protect or secure its rights. Nothing in this Section 5.2 or 
any other provision of this Loan Agreement, shall limit the rights o{ the City as provided in . 
Section 7.3 hereof. 

Section 5.3. No Encumbrances. The Borrower shaJl not create, permit, file or record 
against the Project without the prior written consent of the Bondowner any deed of trust lien or 
other lien, inferior or superior to the lien of the Deed of Trust, other than Permitted 
Encumbrances· (as defined in the Construction Disbursement Agreement) and any lien created 
under any of the Subordinate Loan Documents (as defined in the Construction Disbursement 
Agreement). · 

ARTICLE VI 

FtJRTHER AGREEMENTS 

Section 6.1. Successor to the CitY. The City will at all times use its· best efforts to 
maintain the powers, functions, duties and obligations now ~eposed in it pursuant to law or 

_ assm;.e the assm:nptions of* o~ligations hereunder by any p!lblic.tr.ustor politieal subdivision 
succeeding·toitspowers .. • ,",' 0 

.;', !. 
0 

;. ' 0 ... - i:'' .:·,J . ,. 

:.: Section 6.2 .. Borrower'Not to Dispose of Assets; Conditions Under Which Exceptions 
Permitted. The Borrower agrees that during the term of this Loan Agreement it will not dispose · 
of all or substantially all of its assets nor consolidate with nor merge into any entity unless (i) 
the disposition is permitted under the applicable provisions of the Construction Disbursement 
Agreeme~t, (ii) the City and the Bondowner shall consent to the disposition, consolidation: or 
merger, (iii) the acquirer of its assets or the entity with which it shall consolidate c:ir intQ which 
it shall merge shall be an individual or a corporation, partnership or other. legal entity 
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organized and existing under the laws of the United States of America or one of the states of the 
United States of America and shall be qualified and admitted to do business in the State; and 
(iv) such acquiring or remaining entity shall assume in writing all of the obligations of the 
Borrower upder this Loan Agreement and the other Loan Documents to which the Borrower is · 
a party.· 

Section 6.3. Cooperation in Enforcement of Regulatory Agreement. In order to maintain 
the exclusion from gross income of the owners of the Bonds under federal tax law of interest on 
the Bonds (other than any owner which a "substantial user" of the Project or a "related person," 
as such tenns are used in Section 147(a) of the Code) and to assure compliance with the laws of 
the State (including the Act), the.Borrower hereby agrees that it shall, concurrently with or 
before the execution and delivery of the 'Bonds, execute and deliver the Regulatory Agreement 
and cause it to be recorded in the County Recorder's office. The Borrower hereby covenants and 
agrees as follows: 

(a) to comply with all provisions of the Regulatory Agreement; 

(b) to advise the City in writing promptly upoh learning of any default with 
respect to the covenants, obligations and agreements of the Borrower set forth in the 
Regulatory Agreement; 

(c) upon written direction by the City, to cooperate fully andpromptly with the 
City in enforcing the terms and provisions of the Regulatory Agreement; and 

(d). to file in accordance with the time limits established by the Regulatory 
Agreement all reports and certificates required thereunder, and the Certification to the 
Secretary of the Treasury required by Section 4(e) of the Regulatory Agreement. 

Subject to any applicabl~ laws, including privacy laws, the books and records of the Borrower 
pertaining to the incomes of Low Income Tenants and Very Low Income Tenants residing in 
the Project shall be open to inspection by any authorized representative of the City and the 
Bondowner, including any Income Certifications (as defined in the Regulatory Agreement) 
obtained from tenants . 

. The City shall not incur any liability in the event of any breach or violation of the 
Regulatory Agreement by the Borrower, and the Borrower agrees to indemnify the City from 
any claim or liability for such breach pursuant to Section 8 of the Regulatory Agreement. 

Section. 6.4. Additional. Instruments. The Borrower hereby cqvenants. to execute and 
deliver such additional instruments and to perform such additional acts as may bE;.necessary, jn 
the opinion of .the City,· to tarry out the intent of the Loan Documents or to perfect or give 
furthe;r assurances of any. of the rights granted or provided for in theL'o.an Documents and the 
Note. · 

Section 6.5. Books altd Records. The Borrower hereby covenants to permit the City, the 
Trustee and the Bondowner or their duly authorized representatives access during normal 
business hours to the books and records or the Borrower pertaining to the Loan and the Project, 

· and to n:mke such books and records available for audit cu:{d inspection, at reasonable times and 
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under reasonable conditions to the City, the Bondowner, the Trustee and their duly authorized 
representatives and at the sole expense of the Borrower. 

Secti.on 6.6. Notice of Certain Events. The Borrower hereby covenants to advise the City 
and the Bondowner promptly in writing of the occurrence of any Event of Default hereunder or 
any event which, with the passage of time or service of notice, or both, would constitute an 
Event of Default hereunder, speCifying the nature and period of existence of such event and the 
actions being taken .or proposed to be taken with respect thereto. In addition, the Borrower 
hereby covenants to advise the City and the Bondowner promptly ~n writing of th~ occurrence 
of any Act of Bankruptcy. · · · 

Section 6.7. Indemnification of the City and Trustee. The Borrower agrees to indemnify 
the City ari.d the Trustee as provided in Section 8 of the Regulatory Agreement. The rights of 
any persons to indemnity thereunder" and rights to payment of fees and reimbursement of 
expenses purs~ant to Sections 5.1 and 7.4 hereof 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 6.7 shall survive .the termination of thls Loan Agreement. 

Section 6.8. Consent to Assignment. The City has made an assignr:nent under the 
Indenture of all rights and interest of the City in and to this Loan Agreement (except its 
Res~rved Rights), the Note, the Deed of Trust and the other Loan Documents and the Trustee is 
authorized to collect the p·ayments by the Borrower on the Loan;· and the Borrower hereby 
consents to all such assignments and such appointment. · 

Section 6.9. Compliance with Usury Laws. Notwithstanding any other provisio~ of this· 
Loan Agreement, it is agreed and understood that in no event shall this Loan Agreement, with . 

·respect to the Note or other instrument of indebtedness, be construed as :r:equiring the Borrower 
or any other person to pay interest ·and other costs or considerations that constitute interest 
under any applicable law which are contrp.cted for, charged or received pursuantto this Loan 
Agreement in an amount in excess of the maximum ·amount of interest allowed und.er any 
applicable law. · · · 

In the event of any acceleration of the payment of the principal amount of the Note or 
other evidence of indebtedness/that portion of any interest payment in excess of the maximum 
legal rate of interest, if any, provided for in. this Loan Agreement or related documents shall be 
cancelled automatically as of the date of such acceleration, or if theretofore paid, credited to the 
principal amount. 

. The provisions of this Section 6.9 prevail over any, other provision. of' this Loan 
Agreement. 

<· 

·' ! Section 6.10. Fee Simple Interest in the Project Site·. The Borr6wer shall concurrently · 
with the clo'sing of the Loan have a fee simple interest iri the Project site free and clear of any 
lien or encumbrance except for (i) liens for non-delinquent assessments and taxes not yet due;. 
(ii) the Deed of Trust; (iii) the Regulatory Agreement; and (iv) any other encumbrances 
approved in writing by the Bondovvnet in the .Extended Use Agreement. Concurrently with the 
closing of the Loan, the Borrower shall cause to be delivered to the Bondowner one or more title 
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policies, naming the Bondowner as the insured, as its interests may appear, with endorsements 
specified in the Bond owner's esc:cow instructions. 

Section 6.11. Payment of Taxes. The Borrower has filed or caused to be filed all federal, 
state and local tax returns or information returns which are required to be filed with respect to 
the Project arid of which Borrower has knowledge, and has paid or caused to be paid all taxes 
·as shown on said returns or on any assessment received by iti to the extent that such taxes have 
become due and payable. 

Section 6.12. No Untrue Statements. Neither this· Loan Agreement nor any other 
document, certificate or statement furnished to the City, the Trustee or the Bondowner by or on 
behalf of the Borrower, contains to the best of the Borrower's knowledge any untrue statement 
of a material fact or omits to state a material fact necessary in order to make the statements 
contained herein and therein not misleading or incomplete as of the date hereof. It is 
specifically understood by Borrower that all such statements, representations and warranties 
shall be deemed to have been relied upon by the City as an inducement to make the Loan, and 
by the Bondowner as an ·inducement to buy the Bonds, and that if any such statements, 
representations and warranties were materially incorrect at the time they were made, the City 
may consider any such misrepresentation or breach an EventofDefault. 

Section 6.13. Insurance. The Borrower shall provide policies of property damage (fire, 
extended coverage, vandalism and malicious mischief), loss of rent, public liability and 
worker's compensation insurance with respect to the Project and the operation.thereof reqUired 
under the Deed ofTrust and the Construction Disbursement Agreement. 

Section 6.14. Tax Exempt Status of the Bonds. 

(a) It is the intention of the City and the Borrower that interest on the Bonds shall 
be and remain exc:ludable from gross income of the owners thereof for federal income 
taxation purposes (other than a "substantial user" ofthe Proje.ct or a "related person/' as 
such terms are used in Section-147(a) of the Code), and to that end the covenants and 
agr~ements of the Borrower in this Section 6.14 are for the benefit of the Bondowner and 
the City. 

(b) The Borrower covenants and agrees that it will not (i) use.or permit the use of 
any of the funds provided by the City hereunder or any other funds of the Borrower, 
directly or indirectly, in such manner as would, or (ii) take or omit to take any other 
action that would, in each case cause the Bonds to be "arbitrage bonds" within the 

. meaning of Section 148 of the Code. · 

. (c) In ,the event that at any time the Borrower is of the opinion or becomes 
otherwise aw~re.that for purposes of this Section 6.14 it is necessary to restrict or to limit. 
the yield on the investment of any moneys held under the Indenture or under the 
Construction Disbursement Agreement, or otherwise by the Bondowner, the Borrower · 
shall determine the limitations and so instruct the Trustee or Bondowncr, as applicable, 
in writing and cause the Trustee. or the Bondowner, as applicable, to comply with those 
limitations under the Indenture or the . ConstructiOn Disbursement Agreement, 
respectively. 

-16-

1827 



(d) The B.orrower will take such action or actions as may be reasonably necessary 
ill the. opinion of Bond Counsel, o.r of which it otherwise· becomes aware, to fully 
comply with Section 148 of the Code· as applicable to the Bonds. 

(e) The Borrower further agrees that it shall not discriminate on the basis of race, 
creed, color, sex, sexual preference, source of income (e.g. AFDC, SSI), physical 
disability, national origill or marital status in the lease, use or occupancy of the Project 
or in connection with the employment or application for employment of persons for the 
operation and management ·of the Project, to the extent required by applicable State or 
federal law. 

(f)· The Borrower further warrants an:d covenants that it has not executed and 
will not execute any ot~er agreement, or. any amendment or supplement to 'any other 
agreement, with provisions contradictory to, or in opposition to,. the provisions, of this 
Loan. Agreement and of the Regulatory Agreement, and that in any event, the 

. requirements of this Loan .Agreement and the Regulatory Agreement are paramount 
and controlling as to the rights and obligations herein set forth and supersede any other 
requirements in conflict herewith and therewith. 

(g) The Borrower will use due diligence to complete the acquisition and 
rehabilitation of all of the units comprising the Project and reasonably expects to fully 
expend the entire $[26,967,500] authorized principal amount of the Loan.by March 1, . 
2022]. . 

. (h) The Borrower will take such action or actions as necessary to ensure 
compliance with Sections 2.2(j), (o), (p), (g) and (r) hereof. 

(i) 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. The Borrower wili make 
timely payment of any rebate amount due to the federal government by reason of 
Section 148(f) of the Code, as applicable to the Bonds. 

Section 6.15. Recordation of Amendments to Regulatory Agreement. The Borrower 
agrees to cause any amendments to any Regulatory Agreement to be recorded in the 
appropriate official public records of the County. · 

.. Sectio11 6.1_6.. Useful Life .. The Borrower hereby repr.es\')nts and Wqrrants that, within the 
meaning bf 'Seetion.r147(a)(l4) of the Code, the average maturity' of;the Bohds does·not exceed 
120 .percent of the average reasonably expected econ0mic Jife oLthe facilities being financed 
with the pro'ceeds of the Bonds. · ·· ; · r: 

. . 

Section 6.17. Federal Guarantee Prohibition. The Borrow~r shall take no action, nor 
permit nor suffer any action to be taken if the result of the same would be to cause the Bonds to 
be "federally guaranteed" within the meaning of Section 149(b) of the Code. 
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Section 6.18. Prohibited Facilities. The Borrow<:;r represents and warrants that no portion 
of the proceeds of the Loan shall be used to provide any airplane, skybox or other private 
luxury box, health club facility, facility primarily used for gambling, or store the principal 
business of which is the sale of alcoholic beverages for const1mption off prerrlises, and no 
portion of the proceeds of the Note shall be used for an office unless (i) the office is located on 
the premises of facilities constituting a portion of the Project and (ii) not more than a de 
minimis amount of the functio~s to be performed at such office is not related to the day-to-day 
operations of the Project. 

Section 6.19. Election of Applicable Income Limit. The City 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 comprising each Project (as such term is used in each Regulatory. 
Agreement) shall be occupied by persons or families whose Adjusted Income is sixty percent 
( 60%) or less of Area Median Gross Income, adjUBted for household size .. 

Section 6.20. City Contracting Requirements. The Borrower covenants and agrees to 
comply with the provisions set forth in Exhibit A to this Loan Agreement, which is 
incorporated in and made a part of this Loan Agreement by this reference. 

ARTICLE VII 

EVENTS OF DEFAULT AND REMEDIES 

Section 7.1. Events of Default. The occurrence of any one or more of the following events 
or conditions shall constitute an "Event of Default" under this Loan Agreement: 

(a) Any failure by the Borrower to pay any amounts.required to be paid on· the 
Note when due; 

(b) Any £allure by the Borrower to pay as and when due and payable any other 
sums required to be paid by the Borrower under this Loan Agreement and the 
continuation of such failure for a period of five (5) days after the same are due; or 

(c) Any failure of any representation or warranty made in this Loan Agreement,· 
the Construction· Disbursement Agreement or any requisition requesting disbursement 
of Loan proceeds to be true and correct; or 

(d) Any failure by the Borrower t() observe .9-nd perfonn. any covena,nt or 
\lgreement oh its,paxt to be observed or performed her~under or under any of the other 

. Loan Documents, other than as referred to in subsecti'ons (a) or (b) of this Section 7.1, for 
a period of thirty '(30) days after written notice ·specifying such· breach br failure and 
requesting that it be remedied, given to the Borrower. by the City or the Bondowner; 
prov1ded, however, that in the event such breach or failure be such that it can be 
corrected but carm.ot be correcten 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, is diligently pursued 
to completion thereafter and in any event is cured within 90 days after the initial notice 
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of such failure is given to Borrower (provided; however, .that, notwithstanding the 
foregoing, to the extent that a lesser or greater cure period is set forth in any Loan 
Document, the foregoing 30-day cure period shall not apply and such lesser or greater 
cure period shall govern and control with respect to defaults occurring thereunder); or 

(e) Any Event" of Default (as defined or otherwise set forth in the Indenture or 
any of the other Loan Documents) shall have occurred and shall remain uncured 
beyond any applicable cure period provided in the applicable' document; or 

. (f) Any dissolution, termination, partial or complete liquidation, merger or 
consolidation of Borrower occurs, or any sale, transfer or other disposition of the Project 
or of all or substantially all of the ass~ts of Borrower occurs, other than as permitted 
under the applicable provisions -of the Construction Disbursement Agreement and the 
Regulatory Agreement;.or · 

(g) Any. failure by the Borrower to obtain any governmental approvals as 
required in order to proceed with the rehabilitation of the Project so as to complete the 
same by the Completion Date (as defined in the Construction Disbursement 
Agreement), or the revocation or other invalidation of any such a,pprovals previously. 
obtained; or · 

(h) Any change in the legal or beneficial ownership of the Borrower other than as 
expressly permitted by Section 7(i) and Section 1.1 of the Regulatory Agreement, by the 
terms hereof or by reason of the death of the owner of such interests; or 

(i) 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 pound, 
evidencing or securing any Indebtedness, for ·such period of ·time as would permit 
(assumirig the giving of ·appropriate notice if required) the holder or holders thereof or 
of any obligations issued thereunder to accelerate the maturity thereof; or . · 

(j) The Borrower or its general partner (each an "Obligor" and collectively the 
"Obligors") shall file a voluntary petition in bankruptcy under Title 11 ofthe United 
States Code, or an order for relief shall be issued against any such Obligor in any 
involuntary petition in bankruptcy under Title 11 of the United States ·code, or any such 
Obligor shall file any petition or answer seeking or acquiescing in any reorganization, 
arrangement, composition, readjustment, liqUidation, dissolution or similar relief for 
itself u;nder any present or future federal, state or other law or regu.J,ation relating. to 

·.- .. ~ ' ~~15arikruptcy/uiso1V"ericy -or. oth~r relief of debtors, or' suth Obli'gor sh~iFseek or ·cons~nt 
. : to o:r acquiesce in. ihe appointment C?f any custodian, trustee, receiver, com:servator or 

' Wquid'ator· of-such Obligor, or of all or any substahtial pdrt of i~s respedive·property, or 
such Obligor shall make an assignment for the benefit of creditors, or such Obligor shall 
give ri~tice to any governmental authority or body of insolvency or pending insolvency 
?t suspension of operation; or · 
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(k) An involuntary petition in bankruptcy,under Title 11 of the United States 
Code shall be filed against any Obligor and such petition shall not be dismissed within 
ninety (90) days of the filing thereof; or . 

. (1) 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 

(m) Any of the events c;lescribed in Section (j)' or (k) occurs with respeCt to the. 
Investor Limited Partner (as defined in the Borrower's partnership agree~ent) prior to 
funding by the Investor Limited Partner of all of the capital contributions required in 
order to permit the timely occurrence of the Maturity Date; or · 

(n) Any of the Loan Documents shall be canceled1 terminated, revoked or 
rescinded otherwise than in accordance with the terms thereof or with the express prior 
written consent of the Bondowner (ln its sole and absolute discretiont or any action at 
law~ suit in equity or other legal proceeding to cancel, revoke or rescind any of the Loan 
Documents shall be commenced by or on behalf of any Obligor which is a party thereto, 
or any of thel.r 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, 
· a:I:Ly one or more of the Loan Documents 1s illegal, invalid or unenforceable in 
accordance with the terms thereof. 

Section 7.2. Remedies on Default 

(a) Whenever any Event of Default referred to in Section 7.1 hereof shall have occurred, 
any obligation of the Bondowner to approve further disbursements of the Loan shali be 
terminated, and the Bondowner shall have the right (but not the obligation) to exercise any one 
and/ or more of the following rights and remedies:· 

(i) by notice in writing to the Borrower, declare the entire unpaid indebtedness 
under the Note and the other Loan Documents to be due and payable immediately; and 
upon any such declarationthe same shall become and shall be immediately due.and 
payable; and 

. (ii) tqke whatever action at law· or in equity or under any of the Loan Doeuments, 
as may appear .nec·ess.ary· .. or desirable to Bondowner to collect the payments and other 
amoli\ltS then due.ail.d thereafter to become due hereunder or under the Note, and/ or to 

. exercise any right or remedy or to enforce performance and observance of any 
· obligation, agreement or covenant of the Borrower under this Loan Agreement, the 
Note or any other Loan Document. 

(b) Any amounts collected pursuant to action taken under this Section 7.2 (other than 
amounts collected by the City pursuant to the Reserved Rights) shall, after the payment of the 
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costs and expenses of the proceedings resulting it\ the collection of such money.') and of the 
expenses, liabilities and advances incurred or made by the City, the Trustee or the Bondowner 
and their respective counsel, be paid into the Bond Fund (unless otherwise provided in this 
Loan Agre~ment) and applied in accordance witl;l the provisions of the Indenture. No action 

· taken pursuant to this Section 7.2 shall relieve the Borrower from the Borrower's obligations 
pursuant to Section 6.14 hereof. 

Secti~n 7.3. No Remedy Exclusive. No remedy conferred herein or in any other Loan 
Document upon or reserved to the City or Bondowner is intended to be exclusive of any other 

. avaHable remedy or remedies, but each and every such remedy shall be cumulative and shall be 
in addition to every other remedy given urider this Loan Agreement artd each other Loan 
Document, 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 shall1mpair any such right or power 
· or shall be construed to be a waiver thereof1 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 City or the 
Bondowner to exercise any remedy reserved to it herein or in any other Loan Document, it shall 
not be necessary to give a,ny notice, other than such notice as may be herein expressly required. 

Section 7.4. Attorneys' Fees and Expenses. If an Event of Default ·occurs and 1£ the City1 

the Trustee or the·Bondowner shouid employ attorneys or incur expenses for the enforcement 
of any obligation or agreement of the Bor~ower contained herein, the Borrower on demand will 
pay to the City, the Trustee and/or the BondowneT the reasonablefees of such attorneys and 
the reasonable expenses so incurred, including court' appeals: 

Section 7.5. City Exercise· of Remedies. Notwithstanding anything to the contrary 
contained herein,. Bondowner shall have the sole and exclusive right to exercise, and direct the 
exercise of, all rights and remedies available to City, the Trustee or Bondowner; provided, 
however, that the City may enforce its Reserved Rights under the Loan Documents and exercise 
the permitted remedies with respect thereto against the Borrower; provided. that the City shall 
not comm~nce or direct the Trustee or the Bondowner to commence any action (a) to declare 
the outstanding balance of the Bonds or the Loan to be due, (b) to foreclose or to take similar 
action under the Deed of Trust or otherwise in respect of any liens upon or securif:yinterests in 
the Project ot other property pledged ·to secure the Borrower's obligations under the Loan 
Documents, (c) to appoint a receiver, (d) to enforce any similar remedy against the Project or 
other property pledged to secure the Borrower's obligations under the Loan Documents; or (e) 

. to enforce any other remedy which would cause any liens or security interests granted under . , 
the Loail Documents to be discharged or ~aterially impaired thereby. 

Section 7.6. No Additional Waiver implied by One Waiver. In the event any agreement· 
or covenant· contained in: this -L6an Agr~ement should be brea·ched by the Borrowfi'r and 

. i0:~reaft~r wa~ved by the qty or:,J!he Bondo~ner,_;Such wffive:q~all be limitedto _t~e pa_rticular 
·.breach sp"wmved and ,shaU,.;not 'I:!e .. d~yp:ted to Waive any other,.br,each hereunder lJ;l.cly.d:t:ng, ~y 

other breach of the same agreement or covenant. 

Section 7.7 Limited Partner Cure Right. Notwithstanding anything contained in this 
Article VII to the contrary/ the City agrees that any cure of any default made or tendered by the 

·limited partner of the Borrower' 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. 
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ARTICLE VIII 

MISCELLANEOUS 

Section 8.1. Entire Agreement. This Loan Agreement, the Construction Disbursement 
Agreement, the Note, the Regulatory Agreement, the Deed of Trust and the other Loan 
Documents constitute the entire agreement and · supersede all prior agreements and 

. understandings,both written and oral, between the City and the Borrower with respect to the 
subject matter hereof. 

Section 8.2. Notices. All notices, certificates or other co:i:nmunications by the Borrower or 
the City under this Loan Agreement shall be provided at the address and as otherwise set forth 
in Section 11.06 of the Indenture. 

Section 8.3. Assignments. This Loan. Agreement may not be assigned by any party 
without the prior Written consent of the other, except that the City shall assign its rights m1.der 
this Loan Agreement pursuant to the Indenture, and except also that the Borrower rnsy sssign 
to any transferee its rights under this Loan Agreement as providedby Section 6.2. 

Section 8.4. Severability. If any provisi~~ of this Loan Agreement shall be held or 
deemed to be or shallrin fact, be illegal, inoperative or unenforceable, the same shall not affect 
any other provision or provisions herein contained or render the same il:walid, inoperative, or 
unenforceable to any extent whatever. ·. 

Section 8.5. Execution of 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. 

Section 8.6. Amendments, Changes and Modifications. Except as otherwise provided in 
this LoC).n Agreement, subsequent to the issuance of the Note and prior to its payment in full (or 
provision for payment thereof having been made· in accordance with the provisions of the 
I:p.denture), this Loan Agreement may not be effective1y amended, changed, modified, altered 
or terminated without the written consent of the parties hereto and the written consent of the 
Bondowner. 

Section 8.7. Governing Law. This Loan Agreement shall be governed exclusively by and 
construed in accordance with the laws of the State applicable to contracts made and performed 
in the State. · 

· Section 8.8. Term of Agreement. This Loan Agreement shall be in full force and effect 
. from the date of execution and delivery hereof by the City and the Borrower until such time as 

the Note shall have been fully paid or provision made for such payment. Time is of the essence 
in this Loan Agreement. 

Section 8.9. Survival of Agreement. All agreements, representations and warranties 
made herein shall survive the making of the Loan. 
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Section 8.10. Conflicts. If any term or condition of this -Loan Agreement conflicts with 
any term or. condition of any other Loan Docuinent, the term or condition which imposes any 
greater or stricter duties or obligations upon Borrower, or grants or affords City or Bondowner 
any greater rights or remedies, shall prevail. 

Section 8.11. Binding Effect; Third Party Beneficiaries. This Loan Agreement shall inure 
to the benefit of and shall be binding upon the City, the Borrower and their respective 
successors and assigns. The Bondowner and the Trustee are intended third party beneficiaries 
of this Loan Agreement. · 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the parties hereto have executed this Loan Agreement, all as 
of the date first above written. 

Approved as to form: 

DENNISJ. HERRERA 
. City Attorney 

CITY AND COUNTY OF SAN FRANCISCO, 
CALIFORNIA 

By: _____________ _ 

Daniel Adams, 
Acting Director, Mayor's Office of Housing 

and eommunity Development 

By: ___________ _ 
Kenneth Roux 

Deputy City Attorney 

[Signature Page to Loan Agreement- Hamlin Hotel] 
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HAMLINHOTEL2019, LP., 
a California limited partnership 

By: Hamlin Hotel LLC, a Califorrua limited 
iiability company, its general partn,er. 

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

By:-----------
NormanFong 
Executive Director 

[Signature Page to Loan Agreement- Hamlin Hotel] 
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EXHIBIT A 

.CITY AND COUNTY OF SAN FRANCISCO 
. MANDATORY CONTRACTING PROVISIONS 

The following provisions shall apply to this Loan Agreement as if set forth in the text 
hereof. Capitalized terms used but not defined in this Exhibit shah have the meanings given in 
this 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 thisLoan Agreement, and will not 
during the term of this ·Loan 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 in 
the United States, discriminate in the provision of employee benefits between employees with 
domestic p<;irtners ·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) ConditiOJ1 to Contract. As a condition to the Loan Agreement, 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. prov1s10ns of San francisco 
Administrative Code §12F are incorporated by this reference and made part of this Loan 
Agreement. By entering into this Loan Agreement, the Obligated Party confirms that it has read 
and understood that the City urges companies doing business in Northern Ireland to resolve 
employinent inequities and to abide by the MacBride Principles, and urges San Francisco 
·companies to do business with corporations that abide. by. the MacBrid~ Principles.. · 

3. Tropical Hardwood and Virgin Redwood Ban. Under San Francisco 
E!lvironment 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 Cily 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 
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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, purchasing1 using or being under the influence of illegal drugs or other controlled 
substances for which the individual lacks a valid prescription. Alcohol abuse mean·s possessing, 
furnishing/ selling, offering, or using alCoholic beverages1 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, ~tate 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 .f;.greement, a:J;ld the City's payment are subject to the Caiifornia Public 
Records Act, (California Government Code §6250 et. seq.), and the San Francisco Sunshine . 
Ordinance, (San Francisco.Aduilit.istrative Code Chapter 67). Such records are subject to public 
inspection and copying unless exempt from discloswe under federaC state or local law. 

7. Limitations on Contributions. By executing this Agreement the Obligated Party 
aCknowled.ges 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 material1 supplies or equipment, for the sale or lease 

· of any land or building1 or for a grant, loan or loan guarantee, from making any campaign 
contribution fo (1) an individlJ.al 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 
individua11 or (3) a committee controlled by such individuat at any time' from the 
commencement of negotiations for the contract until the later of dther the termination df 
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, chieffinancial officer and chief operating officer; any persr~m with an ownership interest 
of more than 20 percent in such Obligated Party; any subcontractor listed in the bid or contrac::t; 
and any cominittee 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 Compensatibn for Covered Employees. The Obligated 
Party shall pay cover~d employees nd•les.s. than· the minimum compensati?r:- required by San 
Francisco AdmiiUstrative Code Chapter 12P. The Obligated Parry is subjecttto 'the enforcement 
and penalty provisions in Chapter 12P. By entering into this Loan Agreement, the Obligated 
Party certifies that it is in compliance with Chapter 12P. · · · 

9. Requiring Health Benefits for Covered Employees. The. Obligated Party shall 
comply with ·san Francisco Administrative Code Chapter 12Q. The Obligated Party shall 
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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 Loan Agreement, . 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 9. 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 Francisco Administrative Code Chapter 12M, the Obligated Party shall use 
such information consistent with the restrictions stated in Chapter. 12M and in this Loan 
Agreement and only as necessary in performing the services provided under ·the Loan· 
Agreement. The Obligated Party is subject to ·the enforcement and p~nalty provisions in 
Chapter 12M. 

In the performance of services provided under the Loan Agreement, the Obligated P~rty 
may have access to the City's proprietary or confidential infQrmation, 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 Loan Agreement. 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 Decisions. The 
Obligated Party agrees to comply fully with _and be bound by all of the provisions of 
Chapter 12T, "City Contractor/Subcontractor Consideration of Criminal History in Hiring and 
Employment Decisions/' of the San Francisco Administrative Code ("Chapter 12T"), including 
the remedies provided, and implementing regulations, as may be amended from time to time. 
The provisions of Chapter 12T are incorporated by reference and made a part of. this Loan 
Agreement. 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 lerms used in 
this Section and not defined in this Loan Agreement 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 
.ithe extent those operations are in furtherance of the performance of this Loan Agreement, shall 
apply only to applicants and employees who would be or are performing· Work in furtherance 
cif this Loan 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:. Chapler 12T shall nol apply when Lhe application in a 
particular context would conflict with federal or ·state law or with a requirement. of a 
government agency implementing federal or state law. 
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13. Reserved. 

14. Submitting False Claims; Monetary Penalties. The full text• of San Francisco 
Administrative Code §§ 21.35, including the enforcement and penalty provisions, is 
incorporated into this Agreement. Under San Francisco Administrative Code .§21.35, any 
contractor, subcontractor or consultant who submits· a false claim shall be liable to the City for 
the statutory penalties set forth in that section. A contractor, subcontractor or co'nsultant wlll 
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) kp.owingly 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 qmses 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 im 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 Loan Agreement, 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 ~onduct 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 
Loan Agreement. · 

16. Assignment. The services provided under the Loan Agreement to be performed 
by the Obligated Party are personal in character and neither this Loan Agreement 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 Loan 
·Agreement. Any purported ·assignment made in violation of this provision shail 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 iri San Francisco Environment 
Code Chapter 16, including but not limited to the provided remedies for noncompliance. 

18. . Cooperative Drafting .. This Loan Agreement has been drafted through a 
cooperative effort of the City and the Obligated Party, and all parties have had an opportunity 
. to. have the Loan Agreement reviewed and revised. by legal counsel. No paity shall be 
. c_prtsidered the drafter of. this Lo.an.Agreement, and no presumption or rule that an ambiguity 
.l ~hall be· construeq against the. party drafting the clause .. shall apply to the interpretation or . 
enforcement of this Loan Agreement. · 

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

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

22. Prevailing Wages. Obligated Party understands and agrees that all provisions of 
Section 1770, et seq., of the California Labor Code are required to be incorporated into every 
contract for any public work or improvement and are hereby incorporated into this Loan 

. Agreement. Obligated Party also understands and agrees that all provisions of Sections 6.22E 
and 6.22F of the San Francisco Administrative Code are hereby incorporated into this Loan 
Agreement. Obligated Party also understands and agrees that all applicable provisions of the 
Davis-Bacon Act ( 40 U.S.C. §§3141 et seq.) are hereby incorporated into this Loan Agreement. 

;' 
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INDENTURE OF TRUST 

by and between the 

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA, 
as Issuer 

and 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

dated as of November 1, 2019 

relating to: 
$[26,967,500] 

City arid County of San Francisco, California 
Multifamily Housing Revenue· Bonds 

(Hamlin Hotel) · 
Series 2019H 
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INDENTURE OFTRUST 

This INDENTURE OF TRUST, dated as of November 1, 2019 (this "Indenture"), is by and 
between the City· and County of San Francisco, a municipal corporation duly organized and 
existing pursuant to its charter and the laws and constitution of the State of California (herein 
called the 11City:'), and U.S.' BaTik National Association, a national banking association organized 
and existing under the laws of the United States of America, as Trustee hereunder (herein called 
the "Trustee1

'). · 

RECITALS: 

WHEREAS;. pursuant .to Section 9.107 of the Charter of the City, and ·Article I of 
Chapter 43 of the City's Administrative Code and, to the extent applicable, Chapter 7 of Part 5 of 
Division 31 (commencing with Section 52075) of the California Health and Safety Code 
(collectively, the u Act"), the City proposes to issue its City and County of San Francisco, 
California, Multifamily Housing Revenue Bonds (Hamlin Hotel), Series 2019H (the '1Bonds"); and 

WHEREAS, the proceeds of the Bonds will be used to fund a loan to Hamlin Hotel 2019, 
L.P., a California limited partnership (the "Borrower") pursuant to the Loan Agreement, dated as 
of November 1, 2019 (the "Loan Agreement"), between the City and the Borrower, and. as 
provided in the Construction Disbursement and Permanent Funding Agreement, dated as of 
November 1, 2019 (the /{Construction Disbursement Agreement")r between the Borrower and the 
owner of the Bonds, all in order to provide .financing for the acquisition and-rehabilitation of a 
multifarllily rental housing project known as "Hamlin Hotel/' conststing of 67 affordable housing 
units, located at 385 Eddy Street in San Frandsco, California (the "Project"); and 

WHEREAS, in order to provide for the authentication and de4very of the Bonds, to 
establish and declare the terms and conditions upon which the Bonds are to be issued and secured 
and to secure the payment of the principal thereof and of the interest and premiu~, if any, 
thereon, the City has authorized the execution and delivery-of this Indenture; and 

WHEREAS, all conditions, things and acts required by the Act, and by all other laws of 
the State of California, to exist, have happened and have been performed in satisfaction of 
conditions precedent to and in connection with the issuance of the Bonds exist, have happened, 

· and have been perfonned in due time, form and manner as required by law, and the City is now 
duly authorized and empowered, pursuant to each and every requirement of law, to issue the 

· Bonds for the purpose, in the manner and upon the terms herein provided; and 

. . 

WHEREAS, all acts and proceedings required by law necessary to make the Bonds, when . 
. executed by the City, authenticated and delivered by the Trustee and duly issued, the valid~. · 
binding and legal limited obligations of the City, and to constitute this Indenture a valid and 
binding agreement for the uses and purposes herein set forth, in accordance with its terms, hav.e 
been done and taken; and the execution ~md delivery of this IndentUre have been in all respects 
duly authorized. 
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AGREEMENT: 

NOW, THEREFORE, THIS INDENTURE WITN,ESSETH, that in order to secure the 
payment of the principal of, and the interest and premium, if any, on, all Bonds at any time issued 
and Outstanding under this Indenture, according to their tenor, and to secure the performance 
and observance of all the covenants and conditions therein and herein set forth, and to declare 
the terms and conditions upon and subject to which the Bonds are to be issued arid received, and 
for and in consideration of the premises and of the mutual covenants herem contained a:t;ld of the 
purchase and acceptance of the Bonds by the owners thereof, and for other valuable consideration 
the receipt and sufficiency of which is hereby acknowledged, the City covenants and agrees with . 
the Trustee, for the equal and proportionate benefit of the respective registered owner or owners 
from time to time of the Bonds, as follows: 

I '· 
..• l·· 
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ARTICLE I 

DEFINITIONS AND GENERAL PROVISIONS 

Section 1.01.Definitions. Unless· the context otherwise requires, the terms defined in this 
·Section 1.01 shall, for all purposes of this Indenture and ofanyindenture supplemenhi.lhereto or 
agreement supplemental thereto, have the meanings herein specified, as .follows: 

The term;, Act" shall mean, collectively, Section 9.107 of the Charter of the City, Article I 
of Chapter 43 of the San Francisco Administrative Code of the City and County. of San Francisco, 
and, to the extent applicable, Chapter 7 of Part 5 of Division 31 (commencing with Section 52075) 
of the California Health and Safety Code. · 

The term "Administrator". shall mean the City, or any substitute or replacement 
administrator appointed by the City as agent of the City in the administration of the Regulatory 
Agreement. · · · 

The term "Agreement" or· "Loan Agreement" shall mean the Loan Agreement, dated as · 
of November 1, 20191 between the City and the Borrower, pursuant to which the City agrees to' 
lend the proceeds of the Bonds to the Borrower, as originally executed or as it may from time to 
time be supplemented or amended in accordance with its terms. · 

The term II Authorized Amount" shall mean $[26,967,500], the authorized maximum 
principal amount of the Bonds. 

The term "Authorized Borrower Representative" shall m~an any person who ·at the time 
and from ti:tne to time may be designated as such1 by written certificate furnished to the City, the 
Bondowner and the Trustee containing the speciinen signature of such person and signed on 
behalf of the Borrower by any officer of the manager of the general partner of the Borrower, as 
applicable, which certificate may designate an alternate or alternates. 

The term!' Authorized City Representative" shall mean the Mayor of the City, the Director 
or the Deputy Director of the Mayor's Office of Housing and Community Development, or any 
other person designated to act in such capacity by a Ce:dificate of the City containing the specimen 
signature of any of such persons which certificate may designate an alternate or alternates. · 

The term "Bond Counsel". shall mean (i) Jones Hall, A Professional Law Corporation and 
Fox Rothschild, LLP, or (ii) any attorney at law qr other firm of attorneys selected by the City, of 
nationally recognized standing in matters pertaining to the federal tax status of interest on bonds 
issued by states al'\d political subdivisions, and duly admitted to practice law before the highest 
court of any state of the United States of America1 but shall not include counsel for the Borrower. 

The term i'Bond Fund11 shall mean the fund by that name established pursuant to Section 
5.02 hereof.· . . 

The term "Bonds" shall inean the City and County of San Francisco, California· 
Multifamily Housing Revenue Bonds (Hamlin Hotel), Series 20191-i, issued and Outstanding. 
hereunder. 
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. The term ''Bondowner," "Holder/' "holder," "Bondholder," "OWner of the Bonds," or 
"owner of the Bonds" shall mean the person. in whose name the Bonds are registered in the Bond 
register maintained by the Trustee under Section 2.06. 

The term "Borrower" shall mean Hamlin Hotel 2019, L.P., a California limited 
partnership, and its successors and assigns under the provisions of Section 6.2 of .the Loan 
Agreement ari.d under the applicable provisions of the Construction Disbursement Agreement. 

The term "Business Day" means a day of the week (but not a Saturday, Sunday, or. 
holiday) on which the offices of Trustee are open to the public for carrying on substantially all of 
Trustee's business functions. · 

The term "Certificate of the City" shall mean a certificate of the City signed 'by an 
Authorized City Representative. 

The term '1Certified Resolution// shall mean a copy of a resolution of the City, certified by 
the Clerk of the Board of Supervisors 'of the City1 to have been duly adopted by the City and to 
be in full force ·and effect on the date of such certification. 

The term 'Tity" shall mean the City and Cou..."lty of San Francisco1 California1 a municipal 
corporation, duly organized and existing under its charter and the laws and constitution of the 
·State of California, the issuer of the Bonds hereunder1 and its successors and assigns. 

The term :uClosing Date" shall mean November [_] 1 2019, the date of initial delivery of 
the Bonds and funding cif the Initial Disbursement. 

The term 11Code" or 11Inter~al Revenue Code" means the Internal Revenue Code of 1986, 
as ainended1 and with respect to a· specific section thereof, such reference· shall be deemed to 
include (a) the regulations promulgated by the United States Department of the Treasury under 
such section/ (b). any successor provision of similar import hereafter enacted1 (c) any 

· corresponding provision of ahy subsequent Internal Revenue Code/ and (d) the regulations 
pr.omulgated under the provisions described in (b) and (c). 

The term 11 Construction Disbursement Agreement" shall mean the Construction 
Disbursement and Permanent Funding Agreementr dated as of November 1, 20191 betvveen the 
Bondowner and the Borrower, as origin~lly executed or as it may from time to time be 
supplemented or amended in accordance with its terms. · . 

. The term //Construction Ftmd" shall mean the fund by that name established pursuant to 
Section 3.03 hereof. · · 

The term "Conversion" shall ]:lave the meaning ascribed thereto in the Construction 
Disbursem,ent Ag~eement. , . 

',\ .. -' 
The term 'T)~bt S~rvice" means the mferest payable· on the Bonds ·on each Interest. 

Payment Date and the interest and principal payable on the Maturity Date. 

The term 11Deed of Trust" shall mean h\e Construction Deed of Trust with i\ssignment of 
Rents, Security Agreement and Fixture Filing, executed by the Borrower in favor of the C:ity, for 
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the purpose cif securing the obligations of the Borrower under the Loan·Documents, as such deed 
of trust rriay be originally executed or as from time to time supplemented or amended. 

The term "Default Rate" means the· interest rate then in. effect on the Bonds plus four 
percent (4%), not to exceed the Maximum Rate permitted by law. . 

The term 'iDisbursed Amount" means the portion of the Bonds funded and Outstanding 
from time to time, as indicated on the Bonds and in the records of the Trustee. 

· The term "Event of Default" as used herein other than with respect to defaults under the 
Loan Agreement shall have the meaning specified in Section 7.01 hereof, and as used in the Loan 
·Agreement shall have the meaning specified m Section 7.1 thereof. 

The term "Fair Market Value" means the price at which a willing buyer would purchase 
the investrne1;1.t 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 bincj.ing) 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 (a) the investment is a certificate of deposit that is acquired in 
accordance with applicable regulations under the Code, (b) 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 acqufred in accordance with applicable regulations under the 
Code, (c) the investment is a United States Treasury Obligation-State and Local Govemn:i.ent 
Series that is acquired in accordance with applicable regulations of the United States Department 
of the Treasury, Bureau of Public Debt, ~r (d) the investment is the Local Agency Invesm;_ent 
Fund of the State of California~ but only if at all time.s during which the inve~tment is held its 
y:leld is reasonably expected to be equal to or gre.ater than the yield on a reasonably comparable 
direct obligation of the United States. 

The term "Indenture" shall mean this Indenture of Trust, as originally executed or as it. 
may from time to time be supplemented, modified or amended by any supplemental indenture 
entered into pursuant to the provisions hereof. . · · 

The term "Initial Disbursement" means the initial advance of the proceeds of the Bonds 
on the Closing Date, in the amount specified in a Receipt for Promissory Note and 

. Acknowledgement of Funding of Bonds executed by the Trustee on the Closing Date. 

The term "Interest Payment Date" shall mean the tenth calendar day of each month, 
commendng [December] 10,2019. · 

, · The term "Investment Securities" shall mean any of the following (including any funds 
.i .c,amprised of the following, which may be funds maintained or managed by the Trustee and its 

affiliates), but only to the extent that the same are acquired at Fair Market Value: 

(a} direct and general obligations of the United States of America; 
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(b) obligations of any agency or instrumentality of the United States of America 
the timely payment of the principal of and intere~t on which are fully unconditionally 
guaranteed by the full faith and credit of the United States of America; · 

(c) senior debt obligations of the Federal Home Loan Mortgage Corporation, a 
shareholder owned government sponsored enterprise organized and existing under the 
laws of the United States of America, and its successors and assigns; 

(d) senior ·debt obligations of the Federal National Mortgage Association, a 
shareholder owned government sponsored enterprise organized and existing under the 
laws of the United States of America, and its successors and assigns; 

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

(f) shares or units in any money market mutual fund rated "Aaa" /" AAA" by 
Moody's or s&P· (or if a new rating scale is implemented, the equivalent rating category 
given by the applicable rating agency (i.e., Moody's or S&P) for that general category of 
security) (including mutual funds of the Trustee or its affiliates or for which the Trustee 
or an affiliate thereof serves as investment advisor or provides other services to such. 
mutual fund and receives reasonable compensation therefor) registered under the. 
Investment Company Act of 1940, as amended, whose investl:r\ent portfolio consists solely 
of (A) direct obligations of the government of the United States of America,. or (B) tax­
exempt obligations; 

. (g)(i) tax-exempt obligations rated in. the highest short-term rating category by 
Moody's or S&P,' or (ii) shares of a tax-exempt municipal money :p.1arket mutual fund or 
other collective investment fund registered under the federal Investment Company Act of 
1940, whose shares are registered under the federal Secwiti~s Act of 1933, having assets 
of ~t least $100,0QO,OOO, and having a rating of" Aaa" /"AAA" by Moody's or S&P (or if a 
new rating scale is implem~nted, the equivalent rating category given by the applicable 
rating agency (i.e., Moody's or S&P) for that general category of security), for which at 
least 95% of the income paid to the holders on interest in such money market fund will be . 

. exc;ludable from gross·.in\=Qme·u!,lder Section 103 of ,the Cpde, including,money market 
,. ,funds for which the r~usho;e .or it:;;, qffiliates receive a f~e for investment advis.ory or other. 

services to the fund; · 

(h) the Pooled Investment Fund of tb.e City; or 

(i) any other investments approved in writing by the Bondowner with the written 
consent of the City. 
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. For purposes of this definition of "Investment Securities", the 11hlghest rating1
' shall mean 

a rating of at lE~ast "VMIG-1" I 11 A-1 +1
' for 'obligations with less than one year maturity; at least 

"Aaa" /"VMIG~1" I 11 AAN' I '1 A-1 +u for obligations with a maturity of one year or greater but less 
than three years; and at least 11 Aaa" I 11 AAN1 for obligations with a maturity of three years or 
greater. Investment Securities must be limited to instru:r;nents that have a p~edetermined 
fixed-dollar. amount of principal due at maturity that cannot :vary or change and interest, if tied 
to an.index, shall be tied to a single interest rate index plus a single fixed spread, if any, and move 
proportionatelywith such index. · 

The term "Issuance Costs" means all costs and expenses of issuance of the. Bonds, 
including, but not limited to: (a) purchaser's discount and fees; (b) counsel fees/ including bond 
counsel and Bmrower' s counsel/ as well as any other spedalized counsel fees incurred in 
connection with theissuante of the Bonds or the Loan; (c) the City's fees and expenses incurred 
in. connection with the issuance of the Bonds, including fees of any counsel or advisor to the City, 
and the 'City administr~hve fee for processing the request of the Borrower to issue the Bonds; (d) 
fees of the Bondowner and its counsel; (e) Trustee's fees and.Trustee's counsel fees; (f) paying· 
agent's and. certifying and authenticating agent's fees related to issuance of the Bonds; (g) 
accountant; s fees related to issuance of the Bonds; (h) publication costs associated wlth the ' 
financing proceedings; and (i) costs of engineering and feasibility studies. necessary to the 
issuance of the Bonds. 

The term //Loan". shall mean the loan of the proceeds of the Bonds made by the City to the 
Borrower pursuant to the Loan Agreement and the Construction Disbursement Agreement for . 

· the purpose of financing the acquisition and rehabilitation by the Borrower of the Project. 
. . ·. 

The ter:tTl '1Loan Agreemenf' shall mean the Agreement/ as defined herein. 

The term 11Loan Documents// shall have the meaning given such term in the Loan 
Agreement. 

The term 11Maturity Date" means (.----~-]. 

The term 11Maximum Rate11 means 12% per annum. 

1'Moody1s" means Moodts Investors Se~vice1 Inc:, its successors and assigns, if such 
successors and assigns continue to perform the services of a securities rating agency. . 

The term '1Note" means the promissory note evidencing the obligation of the Borrower to 
repay the Loan, in the form required :by the Construction Disbursement Agreement, as ·amended 
or supplemented from time to time. 

Tlie term 110pinion of Counsel" shall mean ·a writte'n opinion of counsel, who may be 
cotinsel for the City, Bond Counset.counsel for the Trustee or counsel for the Bondowner. 

The term //Outstanding,'/ when used as of any particular time with reference to Bonds, 
shall, subject to the provisions of Section 11.08(e), mean all Bonds theretofore authenticated and 
delivered by the Trustee under this Indenture except: · 

(a) Bonds theretofore canceled by the Trustee or surrendered to the Trustee 
for cancellation; 
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(b) Bonds for the payment or redemph~n of which moneys or securities in the 
necessary amount (as provided in Section 10.01) shall have theretofore been deposited 
with the Trustee (whether upon or prior to the maturity or the redemption date of such 
Bonds); and· 

(c) Bonds in lieu of or in substitution for which other Bonds shall have been 
authenticated and delivered by the Trustee pursuant to the terms of Section 2.05. 

The term "person'' shall mean an individual, a limited liability company, a corporation1 a 
partnership; a limited partnership, a limited liability partnership, a trust1 an unincorporated 
organization or a government or any agency or political subdivisionthereof. 

The term "Principal Office" shall mean the office of the Trustee located at the address set 
forth in Section 11.06 hereot or at such other place as the Trustee shall designate by notice given 
under said Section 11.06. · 

The terin "Principal Payment Dat~" shall mean any date on which principal of the loan 
is due and payable under the Note. 

Tlu~ tcrrrl "Project" has the meanirlg set forth irl t.~e Recitals. 

The term "Project Costs" has the meaning given such term in the Regulatory Agreement. 

The term "Qualified Project Costs" shall have the meaning ascribed thereto in the 
Regulatory Agreement.. 

The term "Record Date" means1 with respect to any Interest Payment Date or date for 
payment of the Bonds upon the redemption thereat the calendar day of the month immediately 
preceding such Interest Payment Date or date of redemption, respectively/ whether or not such 
day is a Business Day. 

The term "Redemption Date" shall mean any date designated ~sa date upon which Bonds 
are to be redeemed pursuant to this Indenture.. · 

The term "Regulations// II1.eans the Income Tax Regulations promulgated or proposed by 
the Department of the Treasury pursuant to the Code .from time to time or pursuant to any 
predecessor statute to the Code. 

The term '/Regulatory Agreemenf' shall mean the Regulatory Agreement and Declaration 
of Restrictive Covenants of even date herewith, by and between the City and the Borrower, as in 
effeet on the Closing Date and as thereafter amended in accordance with its terms. 

. . : ' ·. •. '• ' \:·; .••• ! . Jf} .' •' 

The term "Reserved Rights1
' m~ans those certam rights of fue City under the Loan . 

. Agre.e~ent to indenmificatron ·and to·payment or reimbursement of fees and expenses. ;f the, City, . 

. including· the City's arinus.i' fee a~: w~ll as the fees . and··experises o( counsel, and inde:inmty 
payments, its right to give andreceive notices and to enforce notice and reporting requirements 
and" restrictions on transfer of ownership, its right to inspect and audit the books, records and 
prernJ.ses of the Borrower and of the Projcct1 its right to collect attorney's fees and related 
expenses1 its right to specifically enforce the Borrower's covenant to comply with applicable 
federal tax law and State law (including the Act and the rules and regulations of the City)1 its 

-8-

1853 



right to receive notices under the Lo.an Agreement, its rights to give or withhold consent to 
amendments, changes, modifications and· alterations to the Loan Agreement as specifically set 
forth herein, and to the extent not included above, the .rights specifically reserved by {;he City 
under Section 5.04 of this Indenture. · 

. The term "Responsible Officer" of th~ Trustee shall mean any officer of the Trustee 
·assigned to administer its duties hereunder. · 

The term "Revenues" means all amounts pledged hereunder to the payment of principal 
of and premium, if any, and interest on the Bonds, consisting of any repayments of the Loan 
'required or permitted to be made by the Borrower pursuant to Section 5.1(a) of the. Loan 
Agreement and the provisions of theN otej but such term shall not include payments to the United 
States, the City or the Administrator pursuant to Sections 2.3, 2.4, 5:1(d), 5.1(e), 5.1(£), 6.7, 6.14(i) 
or 7.4 of the Loan Agreement, Sections 6.07 or 8.06 hereof or Sections 2, 8 or 18 of the Regulatory 
Agreement. · 

· ·The term "S&P" shalimean S&:P Global Ratings, or lts successors and assigns or, if such 
entity shall be dissolved or liquidated or shall no longer perform the functions of a securities 
rating agency, any other nationally recognized rating ~gency designated by the City._ · 

The term "Security Agreement" means that certain Collateral Assignment 9f Rights to Tax 
Credits and Partnership Interests of even date herewith executed by the Borrower. 

The terJ;n "Sophisticated Investor" means a II qualified institutional buyer" as defined in . 
Rule 144A prorimlgated under the Securities Act of 1933; as amended, or an" accredited investor" 
as defined in Rule 501 promulgated under the Secmiti.es Act of 1933; as amended. 

The term 11supplemental indenture" or "indenture supplemental hereto" shall mean any 
indenture hereafter duly authorized and entered into between the City and the Trustee in 
accordance with the provisions of this 'Indenture. . · 

The term "Tax Certificate'~ means, collectively, (i) the Certificate as to Arbitrage executed· 
by the City and the Borrower, and (ii) ·the Certificate Regarding Use of Proceeds, executed by the 
Borrower, in each case delivered in connection with the Bonds on the Closing Dat~. 

The term "Trustee" means· (a) U.S. Bank National Associ~tion~ a national banking 
association organized under the laws of the United States of America1 or (b) any successor Trustee 
under the provisionS of Section 8.08 or 8.09 hereof. 

The tt~rm "Variable Rate" means the rate of interest on the Note1 as in effect from time to 
time1 in accordance with the terms of the Note: 

The 'terms ''Written Consent," "Written Demand," ,;Written Direction," · "Written 
Election," '~~Writt·e~ Notice;" "Written Order," ''Written 'Reqiiest;,• and "Wntte'O. Requisition" of 
the City or the Borrower shall mean, respectively/ a written consent, demand, direction, election1 

notice1 order, request or requisition signed on behalf of the City by· an Authorized City 
Representative, or on behalf of the Borrower by an Authorized Borrower Representative. 

Section 1.02. Rules of Construction. (a) The singular form of any word used herein, 
including the terms defined in Section 1.01, shall include the plural/ and vice versa1 unless the 
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context other-Wise requires, The use herein of a pronoun of any gender shall include correlative 
words of the other genders. 

(b) All references herein to" Articles/' "Sections" and other subdivisions hereof are to· 
the corresponding Articles, Sections or subdivisions of this Indenture as originally executedi and 
the words "herein/' "hereof/' "hereunder" and other words of similar import refer to this 
Indenture as a whole and not to any particular Artide, Section or subdivision hereof .. 

'(c) The headings or titles of the several Articles and Sections hereof, and any tabl~ of 
contents appended to copies hereof, shall be solely for convenience of ref~rence and shall not 
affect the meaning, construction. or ef£ect of this Indenture. 

.f , ... , 
) • J ~ 

~· ,. .I· . 

. ,,.,..,,I •'.' 
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ARTICL;E II 

THE BONDS 

Section 2.01. Authorization. There are hereby authorized to be issued bon.ds of the City 
designa:ted. as "City and County of San Fra~cisco, California Multifamily Housing Revenue 
Bonds (HarPlin Hotel), Series 2019H" in the initial aggre.gate principal amount of up to the· 

·Authorized Amount subject to funding over tilJ,le, as provided herein. No Bonds may be issued 
hereunder except in accordance with this Article II. The maximum aggregate principal amount 
of Bonds which may be issued and Outstanding under this Indenture shall not exceed the 
Authorized Amount. · · 

Section 2.02: Terms of Bonds.· The Bonds shall be substantially in the form set forth in 
Exhibit A hereto with necessary or appropriate variations, omissions and insertions as permitted 
or required by this Indenture, including any supplemental indenture. · 

The Bonds shall be issuable only as fully registered Bonds, without coupons, in the form 
of a single Bond in the principal amount equal to the aggregate of the purchase price of.the Bonds 
advanced from time to time by ·the owners of the Bonds (which pril1.cipal amount shall be, on the 
Closing Date, equal to the amount. of the Initial Disburseme.nt). The Bonds shall be dated the 
Closing Date, shall .mature on the Maturity Date, and shall be subject to redemption prior to 
maturity as provided in Article N. 

The Bonds shall bear interest C).t the same rate of interest as that of the Note. In furtherance 
of the foregoing, the Bonds shall bear interest at the same rate as the Note which rate will be as 
described in,. and determined urtder the conditions of and in accordance. with the Note. 
Notwithstanding the foregoing, upon·the occurrence of an Event of Default hereunder or under 
the Loan Agreement, or the occurrence of an event of default under any of the other Loan 
Documents, the ·Bonds shall bear interest at the Default Rate. Interest on the Bonds shall be 
computed on the basis of a 360~day year and actual days elapsed. 

The Bonds shall bear interest from the date to which interest has bee~ paid ·on the Bonds 
next preceding the date of its authentication,. unless it is authenticated as of an Interest Payment 
Date for which interest has been paid, in which event it shall bear interest from such Interest 
Payment Date, or unless it is authenticated on or before the first Interest Payment Date, in which 
event it shall bear interest from the Closing Date. 

Section 2:03. Payment of Bonds. Payment of the principal of and interest on any Bond 
shall be made in .lawful money of the United St~t~s to the p~rson appearing. on the Bond 
registration book? of the Trustee as the registered owner thereof on the R~cord Date immediately 
preceding suchr .h1.terest Payment Date or other date fpr. payment of .the Bonds· upon the 
redemption thereof, such .principal and interest· to be paid by check mailed on the Interest 
Payment Date·by first class mail, postage prepaid, to the registered owner at its address as it 
appears on such registration books, except that the Trustee may, at the request of-any registered 
owner of Bonds, make payments of principal arid interest on such Bonds by wire transfer to the 
account within the United States designated by such ovvner to the Trustee in writing, any such 
designation to remain' in effect until withdrawn in writing. 
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Section 2.04. Execution of Bonds. The Bonds shall be signed in the name and on behalf of 
the City with the manual or facsimile signature of its Mayor. The Bonds shall then be delivered 
to the Trustee for authentication by the Trustee. In case any officer who shall have signed any of 
the Bonds shall cease to be such officer before the Bonds so signed shall have been authenticated 
or deliverec?- by the Trustee or issued by the City, such Bonds may nevertheless be authenticated, 
delivered and issued and, upon such authentication, delivery and issuance, shall be as binding 
upon the C:lty as though the officer(s) who signed the same had continued to be such'Officer(s) of 
the City. Also, any Bond may be signed on behalf of the City by such person(s) as on the actUal 
date of the execution of.such Bond shall be the proper officer(s) a1though on the nominal date of · 

. such Bond any such person shall not have been such officer. 

Only such of the Bonds as shall bear thereon a certificate of authentication in the form set 
forth in Exhibit A, manually executed by the Trustee, shall be valid or obligatory for any purpose 
or entitled to the benefits of this fudenture and such certificate of the Trustee shall be conclusive 
evidence that the Bonds so authenticated have been duly authenticated and delivered hereunder 
and are entitled to the benefits of this Indenture. 

Section 2.05. Transfer of Bonds. (a). Any Bond may, in accordance with the terms Of this 
Indenture but in any event subject to the provisions of Section 2.05(b) hereofr be transferred upon . 
the bOoks of the Trustee required to he kept pursuant to the ·provisions of Section 2.06, by the 
person in whose name it is registered, in person or by his duly authorized attorney, upon 
surrender of such Bond for cancellation at the Principal Office of the Trustee, accompanied by a 
written :irlstrument of transfer in a form acceptable to the Trush~e, duly executed. Whenever any 
Bond shall be surrendered for transfer, the City shall execute and the Trustee shall authenticate 
and deliver a new1 fully registered Bond .. 

(b) The following shall apply to all transfers of the Bonds after the initial delivery of 
the Bonds: 

(i) the Bonds, in the form attached hereto as Exhibit A, shall be physical certificated 
instruments, and shall not be held in a book-entry only system unless approved in 
advance in writing by the City in its sole discretion; and · 

(ii) the Bonds shall be transferred only in whole, to an entityth;:1t is a Sophisticated 
Investor, which must execute and deliver the form of Investor's Letter in the form attached 
hereto as Exhibit B. 

· · The Trustee shall not authenticate or register a Bond unless the foregoing conditions of 
this Section 2.05(b) have been satisfied. Failure to comply with this Section 2.05(1)) shall cause 
any purported transfer to be null and void. .i· · 

(c) The Trustee· shall require the payment by the Bondholder requesting any such 
transfer of any tax, fee or other governmental charge required to be paid with respect to such 
transfer; but any sud1. transfer shall otherwise be made without cb.argc to the Bondholder 
requesting the same. The cost of printing any Bonds and any serv1ces rendered or any expenses 
incurred by the Tr:ustee in connection therewith shall be paid by the Borrower. 
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(d) The Trustee shall rrot transfer the Bonds without prior written notice to the City 
·(which may be in the form of transmittal of the executed Investor's Letter to the City, together 
with~ indica.tion of the date of the proposed transfer). . 

Section 2.06. Bond Register. The City hereby appoints the Trustee as registrar and 
authenticating agent for the Bonds. The Trustee will keep or cau,se to be kept at its Principal 
Office sufficient books for the transfer of the Bonds, which shall at all reasonable times upon 
reasonable notice be open to inspection by the City and the Borrower~ and, upon presentation for 
such purpose, the Trustee as registrar shall, under such reasonable regulations as it may 
prescribe, transfer or cause to be transferred, on said bookS,_ Bonds as hereinbefore provi.ded. 

The ownership of registered Bonds shall be proved by the bond registration books held 
by·the Trustee. The Trv.stee ·and the City may conclusively assume that such ownership continues 
until written notice to the contrary is served upon the Trustee. Th~ fact and .the date of execution 
of any reques( con~ent or other instrument and the amount and distinguishing numbers ,o.f Bonds 
held by the person so executing such request, consent or other instrument may.also be proved in 
any other manner which the Trustee may deem sufficient. The Trustee may nevertheless, in its 
discretion, require further proof ;in cases where it may deem further proof desirable. 

Any request, consent, or other instrument or writing of the Holder of any Bond shall bind 
every future Holder of the same Bond and the Holder of ·every Bond issu~d in exchange thereof . 
or in lieu thereof, m respect of anything done or suffered to be done by the Trustee or the City in 
accordance therewith or reliance thereon. . 
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ARTICLE III 

ISSUANCE OF BONDSi APPLICATION OF PROCEEDS 

Section 3.01. Authentication and Delivery of the Bonds. Upon the execution and delivery 
of this Indenture, the City shall execute the Bonds and deliver them to the Trustee. Upon payment 
of the initial issuance fee described in Section 18 of the·Regulatory Agreement and satisfaction of 
the conditions set forth in this Section 3.01, and without any further action on the part of the City, 
the Trustee shall authenticate the Bonds in an aggregate principal amount not exceeding the 
Authorized Amount, and shall deliver them pursuant to the Written Order of the City hereinafter 
mentioned. Prior to the authentication and delivery of any of the Bonds by the Trustee, there 
sha~l have been delivered to the Trustee each of the fol~owing: 

(a) the original executed Note, and executed original counterparts of this 
Indenture, the other documents to be executed and delivered. by the City, and each of the other' 
Loan Documents; 

· (b) il1e Construction Disbursement Agreemen,t, as executed by the parties 
thereto, and all conditions to the purchase of the Bonds provided therein shall have been satisfied 

. as evidenced by the advan~ement by the Bondowner of the Initial Disbursement; 

(c) the Certified Resolution; 

. (d) evidence of the payment of the initial installment of the purchase price of 
the Bonds and deposit of the Borrower funds required pursuant to this Indenture, if any; 

. (e) an: opinion 9f Bond Counsel substantially to the effect that the Bonds 
constitute legal, valid and binding obligations of the City and that under existing statUtes, 
regulations, rulings and court d~cisions, the interest on the Bonds is not includable in gross 
income of the owners of the Bonds (other than a bond owner who is a II substantial user" of the 
Project or a "related person" to a "substantial us.er/' as defined in Section 147(a) of the Code) for 
federal income tax purposes; · 

(f) an opinion of . counsel to the Borrower addressed to the City, the 
Bondowner and the Trustee, in form and 'substance satisfactory to the City and the Bondowner, · 
regarding the enforceability against the Borrower of each of the documents to which the Borrower 
is a party; and 

... ·: .•: .. <;,_.' .. "• . I :'''"·1 • '(gf1 ' : arf'ot:tginal inv~stor letter execured''Dj'the initial puf~haser(S)' ofthe Bonds, 
. insubstantially the fo~m set.forthinExhibit B hereto. 

1 ·: 

Section 3.02. Application of Proceeds 6f Bonds. the Initial Disbursement and subsequent 
disbursements of the proceeds received from the sale of the ·Bonds shall be disbursed in 
accordance with Section 3.03 of this Indenture. The Bondowner will fundthe purchase price of 
the Bonds from time to time by auvancing fun.ds lo the Trustee, which amounts so advil.L"l.ced shail 
be deposited by the Trustee into the Construction Fund in accordance withSection 3.03(a) Of this 
Indenture. The Trustee shall note such amount in its records, and the Trustee (if it holds the 
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Bonds) or the Bondowner (if it holds the Bonds) shall note such amount on the Schedule of 
. Drawings attached tO the Bond. Such amounts shall constitute the Disbursed Amount, and shall 
begin to accrue interest only upon disbursement by the Bondowner to the Trustee fox deposit in . 
the Construction F1.1Ild. The Trustee, or the Bondowner, as applicable, shall note on the Schedule 
of Drawings attached to the I3ond the date and amo1mt of each advance by the Bondowner. 
Notwithstanding anything herein to the contrary, the aggregate purchase price of the Bonds 
fwi.ded by the Bondowner may not exceed the Authorized Amount (and the Trustee, if it holds 
the Bonds, or the Bondowner, if it holds the Bonds, shall m~ke no notation on the Schedule of . . . . 

Drawings qttached to the Bonds evidencing a principal amount of the Borids exceeding such 
amount) and no additional advances of the purchase price of the Bonds may be f1mded on or after 
the first to occur of (i) the Maturity Date (as defin~d in the Loan Agreement), or (ii) December 31, 
2022. . 

. Section 3.0:3. Disbursement of Bond Proceeds; Establishme~t of Construction Fund. There 
is hereby created and established with the Trustee a separate fund which shall be designated the 
"Construction Fund/ which fund shall be applied only as provided in this Section 3.03. The 
· Lnitial Disbursement on the Closing Date shall be deposited by the Trustee in the Construction 
F:und for payment to or upon the order of the Borrower of Project Costs and/ or Issuance Costs. 

(a) ·The Bondowner shall advance the purchase price of the Bonds from time to 
time, provided the.date and amotmt of such aavance is duly noted by the Trustee (if it 
holds the Bonds) or the Bondowner (if it holds the Bonds) on the Schedule of Payments 
set forth as Exhibit A to the Bonds. The Trustee shall deposit the proceeds of each advance 
of the purchase price of the Bonds into the Construction Fund. Funds on deposit in the 
Construction Fund, and any interest earnings thereon, shall be transferred by the Trustee 
to the Borrower for the payment of Project Costs as described inSection 3.03(b) below. · 

. (b) The City hereby authoriz;es and directs the disbursement by the Trustee of 
amounts in the Cc)Ilstruction Fund in accordance with this Indenture to or upon the order 
of the Borrower from time to time upon receipt by the Trustee of a written request of the 
Borrower, in the form attached hereto as Exhibit C, accompanied by a determination of 
the Bond owner (evidenced by its approval of the written request of the Borrower) that the 
conditions to disbursement contained in the Construction Disbursement Agreement have 
been satisfied or waived, provided that no written request of the Borrower shall be 
required solely for the payment of interest on the Bonds, it being understood that only the 
request of the Bondowner shall be required for such disbursement. . 

(c) The Trustee shall maintain, or c~use to be maintained, complete and accurate 
· · remtds regarding the disbursement of the proceeds of the Bonds in accordance with 

Section 3.02 hereof, and shall provide copies thereofto the City and ~he Borrower upon 
· their written request Additionally, the Trustee sli.all.provide the City with a monthly 

statement ·regarding activity in each of the funds and· accounts created under this 
Indenture, including the Construction Fund and the Bond Fund in the immediately 
preceding month. . . · . 
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(d) None of the Trustee, the Bondowner or the City shall be responsible for the 
applicatic)Il by the Borrower of monies disbursed. to the Borrower in accorda~ce with this 
Section 3.03. · 

If an Event of Default under and as defined ill the Loan Agreement occurs and the 
maturity of the Bonds is accelerated in accordance with Section 4.01(b) hereof, the Trustee will, 
to the extent necessary, use moneys in the Construction Fund and Bond Fund to im1ke payments 
on the Bonds. · 

'<, ... _:, 

J :. ' ~: , r ./ .. 
'•' ; -
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ARTICLE IV 

REDEMPTION OF BONDS 

Section 4.01. Circumstances of Redemption. The Bonds are subject to redemption upon 
the circumstances, on the dates and at the prices set forth as follows: 

. (a) The Bonds shallbe subject to redemption in whole or in part on any date, at a 
price equal to the principal amount of Borids to be redeemed plus interest accrueq thereon 
to the date fixed for redemption, plus a premium equal in ·amount to any premium 
payable pursuant to the Note or the (onstruction Disbursement Agreement in connection 
with the voluntary prepayment of the Note in whole or in part by the Borw~er, ·as 
permitted thereini provided, however, that any other charges then due and payable 
pursuant to the Note or the Loan Agreement shall be paid in full (or, in connection with a 
partial redemption of the Bonds, paid in proportion to the· amount of Bonds being so 
redeemed) on the redemption date: 

(b) The Bonds shall be subject to mandatory redemption in whole upon the 
occurrence of an Event of Default under and as defined in the Loan Agreement o.r the 
occurrence o·f an event of default und~r any other of the L~an Documents (subject to all 
applicable notice and cure provisions contained therein), but only at the written direction 
of the Bon downer, at a redemption price equal to the principal amount of all of the Bonds 
then Outstanding, plus accrued interest thereon to the date- of redemption, plus any 
applicable prepayment premium, as may be provided in the Note or the Construction 
Disbursement Agreement. · 

(c) The Bonds shall be subject to mandatory redemption, at the direction of the 
Bon downer (given in accordance with the Loan Agreement or the Deed of Trust), in whole 
or in part on any date, from insl1Tance proceeds received in connection with a partial or 
total casualty loss of the Project or a condemnation award in connection with a partial or 
complete taking of the Project, but only to the extent such proceeds or award are not used 
to repair, replace or restore the Project, at a price equal to the principal amount of Bonds 
to be redeemed plus interest accrued thereon to the date fixed for redemption. 

(d) The Bonds shall be subject to redemption without notice as and to the extent of 
any principal payments received under the Note on or prior to the Maturity Date or in 
connection with the Conversion. 

The B.ondowner is.herebyauthorized ~d directed,. CJ.nd hereby·agrees, by written notice 
to the Trustee, the Borrower and the City, to fix the date .for anY such redemption, q.nd, if. 

·Revenues are available, the Trustee shall redeem the Bonds so called on the date so fixed by the 
Bondowner. If for any reason there is more than one Bondowner as of any date of-redemption, · 

· Bonds shall be redeemed pro rata among the Bondowners.- So long· as there is only one 
Bondowner, the Bondowner need not surrender its Bond in connection with any redemption of 

. :Sands unless the Bonds are redeemed in whole. 
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Section 4.02. No Notice of Redemption. No notice of redemption of the Bonds need be 
given to the Bondowner by the Trustee, but the Bondowner shall give notice of any redemption 
under Section 4.01 to the City and the Borrower at the same time such notice is given to the 
Trustee. ' 

Section 4.03. Effect of Redemption. If moneys for payment of the redemption price of the 
Bonds. are being held by the Trustee, the Bonds so called for redemption shall, on the redemption 
date selected by the Bondowner, l;Jecome due and payable at the redemption price specified 
herein, interest on the Bonds so called for redemption shall cease to accrue, said Bonds shall cease 
to be entitled to any lien, benefit or security under this Indenture, and the holders of the Bonds 
shall have no rights in respect thereof except to receive payment of the redemption price thereof. 

.: I 

,.,1 .•. ,_ .• ··.' '·' 
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ARTICLEV 

REVENUES 

Section 5.01. Pledge of Revenues. All ofthe Revenues are hereby irrevocably pledged to 
the punctual payment of the principal of, premium, if any, and interest on the Bonds. The City 
also hereby transfers in trust, grants a security interest in and assigns to the Trustee, for the benefit 
of the Bondowner, all of its right, title and interest in (a) the Revenues, but excluding any amounts 
calculated ~s excess investment earnings under Section 6.07 hereof, (b) all amounts on deposit in 
any fund· or account created hereunder and held by the Trustee, but excluding any amounts 
calculated as excess investment earnings under Section 6.07 hereof, (c) the· Loqn Agreement 

·(except for the Reserved Rights), (d) the Note, and (e) any other·amounts or agreements 
referenced in the Loan Agreement as security for the r.epayment of the Bonds. 

All Revenues received by the Trustee .and all amounts on deposit in the ~ds and 
accounts created hereunder and held by the Trustee shall be held in trust for the benefit of the 
holders from time to time of the Bonds, but shall nevertheless.be disbursed, allocated and applied 
solely for the uses and purposes hereinafter set forth in this Article V. 

None of the City, the members of the Board of Supervisors, the directors, officers, officials, 
employees, attorneys or agents of the City, or any person executing the Bonds is liable personally 
on the Bonds or subjec~ to any personal liability or accountability by reason of their issuance. The 
Bonds are limited obligations of the City, payable only as provided herein, and are not a general 
obligatioUr nor are they secured by a pledge of the faith and credit, of the City, the State or any of 
its _political subdivisions, n,or are the Bonds payable out of any funds or properties other than 
those of the City expressly pledged for the payment thereof under this Indenture. The Bonds do 
not constitute indebtedness within the meaning'of any constitutional or statutory'debt limitation. 
The issuance of the Bonds shall not directly, mdirectly, or contingently obligate the City, State of 
California or any political subdivision thereof to levy or to pledge any f?rm of taxation whatever 
therefor .or to make any appropriation for their payment. 

· No recourse shall be had for the payment of the principal of or premium or interest on the 
Bonds against any past, present or future supervisor, officer, official, director, employee or agent 
of the City, or of any successor thereto, as such, either directly or through the City or any successor 
to the Ci-ty, under any rule of law or equity, statute or constitution or by the enforcement of any . 
assessment or penalty or otherwise, and all such liability of any such supervisors, office;rs, 
officiaJs, directors, employees or agents, as such, is hereby expressly waived. and released as a · 
condition of, and consideration for, the execution and issuance of the Bonds. 

The City shall not be liable forp<:!yment of the principal of or interest on the Bonds or any 
other costs, expenses, losses, damages, claims or"actions, of any conceivable kind on a11.y 
concel.vable theory, under or by reason of or in connection with this Indenture, the Bonds ·or any 
other documents, except only to the extent amounts are received for the payment thereof from 
the Borrower under the Loan Agreement. 
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Section 5.02. Bond Fund. There is hereby created and established with the Trustee a 
separate fund which shall be designated the "Bond Fund/' which fund shall be applied only as 
provided in this Section 5.02. · · 

The Trustee shall credit to the Bond Fund from time to time, upon receipt thereof,· all 
Revenues, including (i) income received from the investment of moneys on deposit in the Bond 
Fund, and (ii) any other Revenues, including insurance proceeds,. condemnation awards and 
other Loan payments or prepayments received from or for the account of the Borrower.· 

Except as provided in Section 10.02, moneys in the Bond Fund shall be used solely for the 
payment of the principal of and premium, if any, and interest on the Bonds as the same shall 
become due, whether at maturity or upon redemption or acceleration or otherwise. 

On each date on which principal ot premium, if any, or interest on the Bonds is due and 
payable, the Trustee shall pay such amount from the Bond Fund. · 

Section 5.03. Investn\ent of Moneys. Except as otherwise provided in this Section 5.03, 
any moneys in any of the funds and acc~unts to be established by the Trustee pursuant to this 
Indenture shall be invested by the Trustee in Jnvestment Securities selected and cllrected in a 
Written Request executed by an Authorized Borrower Representative, with respect to which 
payments of principal thereof and interest thereon are scheduled or otherwise payable not later 
than one day prior tb the date on which it is esti:rnated that such moneys will be requited by the . 
Trustee. In the absence of such a Written Request, the Trustee shall invest such moneys in the 
Investment Securities described in clause (f) of the definition of such term, provided, however, 
that any such investment shall be made by the Trustee only if, prior to the date on which such 
investment is to be made, the Trustee shall have received written direction of an Authorized . 
Borrower Representative specifying a specific money market fund thaJ satisfies the requirements 
of such subsection 1n which such investment is to be made and, if no such written direction is so 
received, the Trustee shall hold such moneys uninvested. The Trustee shall have no liability or 
. responsibility for any loss resulting from any investment made in accordance with this Section 
5.03. . 

Except as 'otherwise provided in the next sentence, 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. Investments in funds or accounts (or portions thereof) that are subject to a yield 
restriction under applicable provis:lons of the Code shall be valued at their present value (w1thin 
the: meaning of Section 148 of the Code). The Trustee shall have no duty to determine Fair Market 
Value or present value hereunder. 

~·i . d. 

For the . purpose of determinmg the amount in any fund or account1 all Investment 
. Securities credited to such fund or account shall be valued at the lower of cost or par (which shall 

be measured exclusive of accrued in.terest) after the first payment of interest following purchase. 

Any interest1 profit or loss on such investment of moneys in any fund or account shall be 
credited or charged to the respective funds or accol:mts from which such investments are made. 
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Subject to the requirements of the Tax Certificate, the Trustee may sell or present for redemption 
any obligations so purchased whenever it shall be necessary in order to provide moneys to meet 
any payment,.and the Trustee shall not be liable or responsible for any loss resulting from such 
sale or redemption. 

The Trustee may-make any and all investments permitted under this Section5.03 through 
·its own trust or banking department or any affiliate and may pay said department reasonable, 
·customary fees for placing s.uch investments. The .Trustee and its affiliates may act as .Principal, 
agent, sponsor, advisor or depository with respe,ct to Investment Securities under this Section. 
5.03. 

The City (and the Borrower by its execution of the Loan Agreement) acknowledges th~t 
to the extent regulations of the Comptroller of the Currency or other applicable regulatory entity 
grant ·the City or the Borrower the right to receive brokerage confirmations of security 
transaction.s as they occur, the City and the Borrower will not receive such confirmations to the 
extent permitted by law. The Trustee will' furnish the .Borrower and the City (to the extent 
requested by it)· periodic cash transaction statements which include detail for all investment 
transactions, if any, made by the Trustee hereunder. . 

· Section 5.04. Assignment to Trustee; Enforcement of Obligations. The City hereby 
transfers, assigns and sets over to the Trustee, for the benefit of the Bondowner, and the Trustee 
hereby accepts,.all of the Revenues, all moneys at any time held in the funds and accounts 

· established hereunder and any and all rights and privileges the City has under the Loan 
Agreement, the Deed of Trust and the other'Loan Documents (except fbr the City's rights under 
Sections 2.3,2.4,4.1,5.1(d),5.1(e), 62, 6.3, 6.5, 6.6,6.7, 6.14, 7.4, 8.2 and 8.3 of the.LoanAgreement 
and except for amounts payable to the United States of America pursuant to Section 6.14(i)' of the 

· Loan Agreement); and any Revenues which are collected or receiyed by the City shall be deemed 
to be held, and to have been collected or received, by the City as the agent of the Trustee, and 
shall forthwith bepaid by the CitY to the Trustee. 

Upon the occurrence of an Event of Default, the Bondowner shall be entitled in its sole 
discretion to take all steps, actions and proceedings: (a) to enforce theterms, c~venants and 
conditions of, and preserve and protect the priority of its interest in and under, the Loan 
Agreement, the Construction Disbursement Agreement, the Regulatory Agreement, the Deed of 
Trust and any other Loan Documents, and (b) to request compliance with all covenants, 
agreements and conditions on the part of the City contained in this Indenture with :i:es.pect to .the 
Revenues. 

·.·.r·-· . . .'.') ...· \ •\•. !I ~ ·) , r' I 
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ARTICLE VI 

COVENANTS OF THE CITY 

Section 6.01. Payment of Principal and Interest. The City shall punctually pay1 but only 
out of Reveimes as herein provic:Led1 the principal and the interest (and premium1 if any) to 
become due in respect of the Bonds issued hereunder at the times and places and in the manner 
provided herein and in the Bonds1 according· to the true intent and meaning thereof. When and 
as paid in full, the Bonds shall be delivered to the Trustee and shall forthwith be destroyed. 

Section 6.02. Preservation of Revenues; Amendment of Documents .. The City shall not 
take any action to interfere with or impair the pledge and assignment hereunder of Revenues and 
the assignment to the Trustee of rights of the City under the Loan Agreement and the Deed of 
Trust and other collateral documents, or the Bond owner's enforcement of any rights hereunder 
or thereunder, shall not take any action to impair the validity or enforceability of the Loan 
Agreement, the Deed of Trust or the other Loan Documents, and shall not waive any of its rights 

. under or any other provision of or permit any amendment of the Loan Agreement, the Deed of 
Trust or the other Loan Documents, without the prior written consent of the Bondowner. 

Section 6.03. Compliance with Indenture. The City shall not issue, or permit to be issued, 
any Bonds secured or payable in any ·manner out of Revenues other than in accordance with the 
provisions of this Indenture; it being understood that the City reserves the right to issue 
obligations payable from and secured by sources o!fer than the Revenues and the assets assigned 
herein. The City shall faithfully observe and perform all the covenants, conditions and 
requirements hereof. So long as any Bonds are Outstanding, the City shall not create any pledge, 
lien or charge of any type whatsoever upon all or any part of the Revenues1 other than the lien of 
this Indenture. 

Section 6.04. Further Assurances .. Whenever and so often as requested so to do by the 
Trustee, the City, at the expense of the Borrower, shall promptly execute aJ,Ld deliver or cause to 
be executed and delivered all such-other and further instruments, documents or assurances, and 
promptly do or cause to be done all such other and further things, as may be necessary or 
reasonably required in order to further and more fully vest in the Trustee and the Bondholders 
all of the rights, interests; powers, benefits1 privileges and advantages conferred or intended to 
be conferred upon them by this Indenture and to perfect and maintain as perfected such rights, 
interests, po"'W;ers, benefits, privileges and advantages. 

Section 6.05. No. Arbitrage. The City shall not take1 nor knowingly permit nor suffer to be 
.. ±.ak!iin)?.y,.±he.Trustee or otlt.erwise,.3J..ty:actiQJ1:~Witbt r.esp:ecUo.fl;:tB gross proceeds of th~·Bonds' 
·which if such action had been reafionably expected to have been taken, or had been deliberately 

,;;_ andintentiQnally taken; on the date of the iss:uanceiof the Bonds would have caused the Bonds tc.D . ). 
be "arbitrage bonds" ~within the meaning of Section 148(a) of the Code· and Regulations 
promulgated thereund:r. 

Section 6.06. Limitation of Expenditure of Proceeds. To the best knovvledge of tl:1c City1 

not less than 97 percent of the amount advanced as the purchase price of the Bonds, plus premium 
(if any) paid on the purchase of the Bonds by the original purchaser thereof from the City, less 
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original issue discount, will be used for Qualified Project Costs and less than 25 percent of such 
amount will bE; used1 directly or indirectly, for the acquisition of land or an intere_st in land. 

Section 6.07. Rebate of Excess Investment Earnings to U:riited States. The City hereby 
covenants to cause the Borrower (solely by the inclusion of Section 6.14(i) in the Loan Agreement 
and Section 2(g) in the Regulatory Agreement)- to calculate or cause to be calculated excess 
investment earnings to the extent required by Section 148(f) pf the Code and the Borrower shall 
cause payment of an· amount equal to excess investment earnings to the United States in 
accordance with the Regulations/ all at the sole expense of the Borrower.· 

Section 6.08. Limitation on Issuance Costs. The Issuer covenants that, from the proceeds 
of the Bonds and investment earnings thereon1 an amount not in excess of exceed two percent 
(2%) of the proceeds of the Bonds, will be used forcosts of issuance of the Bonds, all within the 
meaning of section 147(g)(l) of the Code. For this purpose, if the fees of the original Bondowner 
ar~ retained as a dis~ount on the purchase of the Bonds1 such_ retention shall be deemed to be an 
expenditure of Proceeds of the Bonds for said fees: 

Section 6.09. Federal Guarantee Prohibition. The City 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) cif the Code .. 

Section 6:10. Prohibited Facilities. The City 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) nof 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. · . . 

.Section 6.11. Use Covenant. The City shall assure that the proceeds of the Bonds are used 
in a manner such that the Bonds will satisfy the requirements of section 142(d) of the Code 
relating to qualified residential rental projects. The City shall assure 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. The City shall assure 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 secti~n 145(d) of the Code) With respect to" such 

... ·building equal or exceed 15 ·percent of the pbrtion':of. t:he cost of acquiring such building (and.. 
equipment) financed with Proceeds; and provided, further,· that this limitation shall not apply 

. . t · with respect to any structure other than a building if rehabilitation expenditures with respect to. 
such structure equal or exceed 100 percent of the portion of the cost of acquiring such structure · 
financed with the proceeds of the Bonds.· 

·section 6.12. Income Targeting. The City hereby elects to have the .Project meet the 
requirements of section 142(d)(l)(B) of the Code in that forty percent (40%) or more of the 
residential units in the Project shall be occupied bypersons or families whose Adjusted Income 
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(as defined in the Regulatory Agreement) is sixty percent ( 60%) or less of Median Jnc;:ome for the 
Area (as defined in the Regulatory Agreement), adjusted for household size. The· City shall 
comply with the Regulatory Agreement. 

Section 6.13. Maintenance of Tax Exemption. The City 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 interestis permitted to be excluded from gross income.Lmder the Code 
as in effect on the date of issuance of the Bonds. 

Section 6.14. Immunities and Limitations of Responsibility of City. 

(a) The City shali be entitled to the advice of counsel (who, except as otherwise. 
provided, may be counsel for any Bondholder), and the City shall be wholly protected as 
to action taken or omitted in good faith in reliance on such advice. The City may rely 
conclusively on any communication or other docurn~nt furnished to it hereunder and 
reasonably believed by it to be genuine. The City shall not be liable for any action (a) 
taken by it in good faith a~d reasonably believed by it to be within its discretion or powers 
hereunder, or (b) in good faith omitted to be taken by it because such action was 
reasonably believed to be beyond its discretion .or powers hereunder, or (c) taken by it 
pursuant to any direction or instruction by which it is governed hereunder, or (d) omitted 
to be taken by it by reason of the lack of any direction or instruction required hereby for 
such action; nor shall it be responsible for the consequences of any error bf judgment 
reasonably made by it. The City shall in no event be liable for the application or 
misapplication of funds or for other acts or defaults by any person, except its own officers 
and employees. When any payment or consent or other action by it is called for hereby, 
it may defer such action pending receipt of such evidence (if any) as it may require in 
support thereof. The City shall not be required to talce any remedial action (other than. 
the giving of notice) Unless indemnity in a form acceptable to the City is furnished for any 

·expense or liability to be incurred in connection with such remedial action, other than 
liability for failure to meet the standards set forth in this Section 6.14. The City shall be 
entitled to reimbursement from the Borrower for its expenses req.sonably incurred or 
advances reasonably made, withinterest at the rate of interest on the Bonds, in the exercise 
of its rights or the performance of its obligations hereunder, to the extent that it acts 
without previously obtaining indemnity. No permissive right or power to act which the 
City may have shall be construed as a requirement to act; and no delay in the exercise of 
a right or power shall affect its subsequent exercise of the right or power. 

(b) ill furtherance of the covenants in Sections 6.05, 6.06, 6.07, 6.08, 6.09, 6.10, 
6.11,. 6.12, 6.13 and.6.14 hereof, the City and the Borrower shall execute, deliver and 
comply with the provisions of the Tax Certificate, which are by this reference incorporated 
into 'this Inaenture and made a part of thi<s Indenture as if set forth in this Indenture in . 
fulL In the event of ;a conflict between the terms of this Indenture and the Tax Certificate, 
the terms of the Tax Certificate shall control. In making the representations and 

. agreements set forth in Sections 6.05, 6.06, 6.08, 6.09, 6.10, 6.11, 6.12, 6.13 and 6.14 hereof, 
the City is relying solely uponthc r~prcscntations and warranties of the Borrower in the 
Loan Agreement, in the Regulatory Agreement and in the Tax Certificate. A default by 
the Borrower in any of its covenants, representations and agreements in the. Loan 
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Agreement, Regulatory Agreement or Tax Certificate upon which the City is relying in 
the various· sections of this Article VI shall not be considered a default hereunder by the 
City. 

(c) The Borrower has indemnified the City against certain acts and events as 
set forth in Section 8 of the Regulatory Agreement. Such indemnity shall survive payment 
of the Bonds and discharge of the Indenture. · · 

. ~· •' i ' 
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ARTICLE VII 

DEFAULT 

Section 7.01. Events ofDefault; Acceleration; Waiver of Default. Each of the following 
events shall constitute·an "Event of Default" hereunder: 

(a) failure to pay interest on the Bonds when due; 

(b) failure to pay the principal of the Bonds on the date fixed for payment thereof, 
whether upon the maturity thereof or pursuant to Section 4.01 hereof; and 

(c) failure by the City to perform or observe any other of the covenants, agreements 
or conditions on its part in this Indenture or in the Bonds contained, and the continuation 
of such failure for a period of thirty (30) days after written notice thereof, specifying such 
default and requiring the same to be remedied, shall have been given to the City, the 
Borrower and the Trustee by the Bondowner. 

No default specified in (c) above shall constitute an Event of Default unless the City or the 
Borrm·ver shall have failed to correct such default within the applicable period; provided, 
however, that if the default shall be such that it cannot be corrected within such period, it shall 
not constitute an Event of Default if corrective action is instituted by the City or the Borrower 
within the applicable period and diligently pursued until the default is corrected; ~d provided,.· 
. further, that the time elapsed until completion of corrective action shall not exceed sixty (60) days 
without the consent of the Bond owner, which consent shall not be unreasonably withheld. With 
regard to any alleged default concerning which notice is given to the Borrower under the 
provisions of (c) above, the City hereby grants the Borrower full authority for the account ()f the 
City to perform any covenant or obligation the non-performance ofwhichis alleged in said notice 
to constitute a default in the name and stead o.f the City with full. power to do any and all things 
and acts to the same extent that the City could do and perform any such things and acts and with 
power of substitution. 

The Investment Limited Partner (as defined iri. the Borrower's partnership agreement) 
shall be entitled (but not obligated) to cure any Event of D~:fault hereunder within the time frame 
provided to the Borrower hereunder. The Issuer and the Trustee agree that cure of any default 

. or Event of Default made or tendered by the Investment 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. · 

. Following the o'ccurrence of an Event of Default, the Bondowner may, (i) by notice in 
.. writing to the. Trustee, the City and the Borrower1 declare the principal of all th~ Bonds thert 

Outstanding/ and the interest accri1ed there·on1 to be due and payable immediately/ and upon any 
·such declaration the same shall become and shall be immediately due and payable, anything in 
thi.s Iri.denture or in the Bonds contained to the contrary notwithstanding, and/ or (ii) pursue such 
uther rem.edies as are permitted under applicable law. Upon any such declaration of acceleration/ 
the Trustee, at the direction of the Bondowner1 shall fix a date for. payment of the Bonds. 
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The preceding paragraph/ however1 is subject to the condition that if, at any time afterthe 
principal of the Bonds shall have been so declared due and payable, and before anyjudgment or 
deere~ for the payment of the moneys due shall have been obtained or entered as hereinafter 
provided, there shall have been deposited with the Trustee a sum sufficientto pay ali the principal 
of the Bonds matured or required tci be redeemed prior to such declaration and all matured 
installments of interest (if any) upon all the Bonds1 with interest on such overdue installments of 
principal, and the reasonable fees and expenses of the Trustee, its agents and counsel, and any 
and all other defaults. actually known to a Responsible Officer of th~ Trustee (other than in the 

·payment of principal of and inte~est on· the Bonds due and payable solely by reason of such 
declaration) shall have been made good or cured to the satisfactiQn of the Trustee or provision 
deemed by the Bond owner to be· adequate shall have been made therefor, then the Bondowner1 

by written notice to the City and the Trustee, may rescind and apnul such declaration and its 
consequences and waive such default; but no such rescission, annulment or waiver shall extend 
to or shall affect any subsequent default, or shall impair or exhaust any right or power consequent 
thereon. · 

Section 7.02. Institution of Legal Proceedings by Bondowner Representative. If one or 
more of the Events of Default shall occur, the Bondownet in its discretion may proceed to protect 
or enforce its rights as owner of the Bonds under the Act or under this Indenture, the Note and/ or 
the Loan Agreement, by a suit in equity or. action at law, either for the specific performance of 
any covenant or ~greement contained herein or therein, or in aid of the execution of any power 

· herein or therein granted, or by mandamus or other appropriate proceeding for the enforcement 
··of any other legal or equitable remedy as the Bohdowner shall deem most· effectual in s~pport of 
any of its rights or duties hereunder: · 

Section 7.03 .. Application of Moneys Collected by Bondowner or Trustee. Any moneys 
collected by the Bondowner or the Trustee pursuant to Section 7.02 shall be deposited with the 
Trustee and applied in· the order following, at the date or dates fixed by the )3ondowner with . 
written notice to the Trustee and, in the case of distribution of such moneys on account of 

. principal (or premium1 if any) or interest, upo~ presentation of the Bonds and stamping thereon 
the payment, if only partially paid, and upon surrender thereof to the Trustee, if fully paid: 

(. 

First: For payment of all amounts due to the Trustee under Section 8.06. 

· Second: For deposit in the Bond Fund to be applied to payment of the principal of 
all Bonds then due and unpaid and interest thereon with application as between principal 
arid interest as the Bondowner shall deter:i:rrine in its sole discretion. 

· ·Third: For payment of all other amounts due fmm the Borrower to·· any person 
hereunder or·under the Loan Agreement. ·': 

.~ : 

Fourth: To the Borrower. 

Section 7.04. Effect of Delay or Omission to Pursue Remedy. No delay or omission of the 
. Trustee or of any owner of the Bonds to exercise any right or power.a:rising from any default shall 
impair any such right or power or shall be construed to be a waiver of any such defaUlt or 
acquiescence therein, and every power and remedy given by this Article VII to the Trustee or to 
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any-owner of the Bonds may be exercised from time to t1me and as often as shall be deemed by 
the Bondowner to be expedient. In case the Bond owner shall have proceeded to enforCe any right 
under this Indenture, and such proceedings shall have been discontinued or abandoned because · 
of waiver or for any other reason, or shall have been determined adversely to the Bondown:er, 
then and in every such case the City, the Trustee. and the owner of the Bonds, severally and 
respectively, shall be restored to their former positions and rights heremi.der in respect to the trust 
estate; and all remedies, rights and powers of the City, the Trustee and the owner of the Bonds 
shall continue as though no such proceedings had been taken. 

Section 7.05. Remedies Cumulative. No.remedy herein conferred upon or reserved to the 
Trustee or to any owner of the Bonds hereunder is intended to be exclusive of any other reinedy, 
but each and every su~ remedy shall be cumulative and. shall be in addition to every other 
remedy given hereunder or now or hereafter existing at law or in equity. 

Section 7.06. Covenant to Pay Bonds in Event of Default. The City covenants that, upon . 
. the happening.of any Event of Default, the City will pay to the Trustee upon demand, but only 
out of Revenues, for the benefit of the holders of the Bonds, the whole amount then due and 
payable thereon (by declaration or otherwi~e) for interest 0~ for principat or both, as the case may 
be, and all other sums which may be due hereunder or secured hereby, including reasonable 
compensation to the Trustee, its agents and counsel, and any expenses or liabilities incurred by 
the Trustee or the Bondowner hereunder. In case the City shall fail to pay the same forthwith 
upon such demand, the Trustee, at the written direction of the Bondowner, as trustee of an 
express trust, and upon being indei:nnified by the Bondowner to its satisfaction, shall be entitled 
to institute proceedings at law or in equity il1. any court of competent jurisdiction to recover 

. judgment for the whole amount due and unpaid, together with costs and reasonable attorneys' 
fees, subject, however, to the condition that such judgment, if any, shall be limited to, and payable 
solely out of Revenues and any other assets pledged, transferred or assigned to the Tr~stee under 
Section 5.04 as herein provided and not otherwise. The Bondowner shall be entitled to recover 
such judgment as aforesaid, either before or after or during the pendency of any proceedings for 
the enforcement of this Indenture, and the right of the Bondowner to recover such judgment shall 
not' be affected by the exercise of any other right, power or remedy for the enforcement of the 
provisions of this Indenture. 

Section 7.07. Appointment of Servicer. The City and the Trustee acknowledge and agree 
that Bondowner shall have the right to appoint a servicer (the 11Servicer11

) to service and 
administer the Loan and act as Bondowner's agent with respect to its interests, rights and 
obligations as set forth in the Construction Disbursement Agreement and.other Loan Documents 
and with respect to the Bonds. The Bondowner shall deliver written notice of any such 
appointment to the City, the: Trustee:,and the Borrower; together with notice of any an:d all rights . 
and ·duties assigned and delegated by the Bondowner to the Servicer in connection therewith. 
The Bondowner inay, in its sole discretion, terminate o:t replace the Servicer and shall deliver 
notice thereof to tl1e City, the Trustee and the Borrower. Neither the City nor the Trustee shall be 
responsible for monitoring the performance of the Servicer or for any acts or omissions of fue 
Servicer. · 

Section 7.08. Power of Bondowner to Control Proceedings. Notwithstanding any other 
provision of this Indenture, the Bondovvner shall have exclusive control of the remedies set forth 
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herein upon an Event of Default by the Borrower or the City. In the event that the Bondowner, 
upon the happening of an Event of Default, shall have taken any action, by judicial proceedings 
or otherwise, pursuant to its duties hereunder, it shall have full power, in the exercise of its sole 
discretion for the best interests of the holders of the Bonds, with respect to the continuance, 
discontinuance, withdrawal, compromise, settlement or other disposal of such action. 

Section 7.09. Limitation on Trustee's Right to Sue. The Trustee shall not have the right to 
institute any suit, action or proceeding at law or in equity, for any remedy under or upon this 
Indenture, except upon the written consent or direction of the Bond owner. The right of the owner 
.of the Bonds to receive payment of the principal of (and premium, if any) and interest on. such 
Bond out of Revenues, as herein and therein provided, on and after the respective due dates 
expressed in such Bond shall not be impaired or' affected without the consent of the Boridowner, 
notwithstanding the·foregoing or·any other provision of this Indenture. 

Section 7.10. Limitation of Liability to Revenues. Notwithstanding ariythillg herein or in 
any other instrument to the contrary; the City shall not be required to advance any moneys 
derived from the proceeds of taxes collected by the City, by the State of California or by any 
political subdivision thereof or from a~y source of inco:rne of any of the foregoing other than the 
Revenues for any of the purposes mentioned in this' Indenture, whether for the payment of the 
principal of or interest on the Bonds or for any other purpose of this Indenture. The Bonds are 
limited obligations of the City, and are payable from and secured by the Revenues only. 

" '·· '; 

::, .f.•. 
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ARTICLE VIII 

THE TRUSTEE AND AGENTS 

Section 8.01. Duties, Immunities and Liabilities of Trustee. In consideration of the recitals 
hereinabove set forth and for other valuable consideration, the City hereby agrees to employ the 
Trush?e to receive, hold, invest and disburse the moneys received pursuant to the Loan 
Agreement for credit to the various funds and accounts established by this Indenture; to execute, 
deliver and transfer the Bonds; and to apply and disburs.e the payments received from the 
Borrower pursuant to the Loan Agreement to the Owners of Bonds; and to perform certain other 
functions; all as herein provided and subject to the terms and conditions of this Indenture. The 
Trustee shall perform such· duties and only such duties as are specifically set forth· in this 
Indenture and no additional covenants or duties of the Trustee shall be implied in this Indenture . 

. The Trustee shall, duriri.g the existence of any Event of Default (whlch has not been cltred 
or waived), 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 reasonable persons familiar with such matters would 
exercise or use under similar circumstances _in the conduct of their owri affairs. 

No provision of this Indenture shall be construed to relieve the Trustee from liability for 
its own negligentaction.or its own negligent failure to act, except that:. . · 

(a) The duties and obligations of the Trustee shall be determined solely by the 
express provisions of this Indenture, the Trustee shall not be liable except for the 
performance of such duties and obligations as are specifically set forth in this Indenture/ 
and no implied covenants or obligations shall be read into this Indenture against the 
Trustee; and in the absence of bad faith on the part of the Trustee, the Trustee may 

. conclusively rely1 as to the truth of the statements and the correctness of the opinions 
expressed therein1 upon any certificate or opinion furnished to the Trustee conforming to 
the requirements of this Indenture; 

(b) At all times (1) the Trustee shall not be liable for any error of judgment made 
in good faith by a Responsible Officer or officers or by any agent or attorney of the Trustee 
appointed with due care unless (except as otherwise provided .in Section 8.02(e)) the 
Trustee was negligent in ascertaining the pertinent facts; and (2) the Trustee shall not be 
liable with respect to any action taken or oinitted to be taken by it in good faith in 
accordance with the direction of the City, accompanied by an opinion of Bond Counsel as 
provided herein or in accordance. with the directions of the holders of not less than a 

·. ,, majority; or,su~:;h ofuer,pe;rtenta§e .. as .may be required hereunder;: in aggregate. principal 
·amount of the·Bonds at the time Outstanding relating to the time1 method and place of 
·conducting any proceeding for any remedy available to the Trustee, or exercising any.trust 

· · ' · or power conferred upon the Trustee under this Indenture; 

(c) The Trustee shall not be required to take notice or be deemed to have notice of 
(i) any default hereunder or under tt\e Loan Agreement1 except defaults under 
Section 7.01(a) or (b) hereof, unless a Responsible Officer of the Trustee shall be 
specifically notified in writing of such default by the City or the owners of at least a 
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majority in aggregate principal amount of all Bonds then Outstanding, or (ii) any default 
under the Regulatory Agreement unless a Responsible Officer of the Trustee shall be 
specifically notified in writing of such default by t~e City; 

(d) Before taking any action under Article VII hereof or this Section 8.01 at the 
request or direction· of the Bondholders~ the Trustee may require that a satisfactory 
indemnity bond be furnished by the Bondholders, for the reimbursement of all expens~s 
to which it may be put and to protect it against all liability, except liability which is 
adjudicated to have resulted.from its negligence or willful misconduct in connection with 
any action so taken; · 

(e) Upon any application or request by the City or the Bondowner to the Trustee 
to take any action under any provision: of this Indenture, the City or Bondowner, as 
appli<;:able, shall furnish to the Trustee a certificate stating that all conditions precedent, if 
any, provided for in this Indenture relating to the proposed action have been complied 

· with, and an Opinion of Counsel stating that in the opillion of such counsel ·all such 
conditions precedent, if any, have been complied with, except. that in the case of any such 
application· or request as to which the furnishing of such documents is specifically 

. required by any provision of this Indenture relating to such particular application or 
request, no additional certificate or opinion need be furnished; 

(f) The Trustee may exemte any of the powers he~eunder or perform any duties 
hereunder either directly or through agents or attorneys; · 

. . 
(g) Neither the City nor the Borrower shall be·deemed to be agents of the Trustee 

for any purpose, and the Trustee shall not be liable for any noncompliance of any of them 
-in connection w'ith their respective duties hereunder or in connection with the transactions 
contemplated. hereby; 

(h) The Trustee shall be entitled to rely upon telephonic notice for all purposes 
whatsoever so long as the Trustee reasonably believes such telephonic notice has been 
given by a person a-qthorized to give such notice; . 

(i) The immunities extended to the Trust~e also extend to its dire~tors, officers and 
employees; 

· G) Under no circumstances .shall the Trustee be liable in its individual capacity for 
the obligations evidenced by the Bonds, it being the sole obligation of the Trustee to 
.administe;r, for the. benefit. of the Bohdholders,.the various funds a;nd accblints established 
here~·d:eb ·. · . . .· · · · . ,, . . 

(k) No.permi~sive power, right or remedy conferred upon the Trustee hereunder 
shall be construed to impose a duty to exercise such power, right or remedy; 

(1) The Trustee shall not be liable for any action taken or not ·taken by it in 
accordance with the direction of the Bondowner relateQ. to the .exercise of any right, power 
or remedy available to the Trustee; and 
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(m) The Trustee shall have no duty to review ari.y financial statements or budgets 
filed with it by the Borrower under the Loan Agreement. 

(n:) The Trustee acknowledges that Borrower has an obligation to pay certain fees 
to the City pursuant to Section 18 of the Regulatory Agreement. The Trustee further 
acknowledges that in order t~ preserve the tax-exempt ~tatus of the Bonds; the Borrower 
must comply with requirements for rebate of excess investment earnings to the federal 
government to the extent applicable. The Trustee agrees to send the Borrower a 
notification or reminder of theBorrower's obligation to rebate excess·investment earnings 
by t.he date which is sixty (60) days after the earlier of the Bond maturity date or date the 
Bonds are paid in full, said notice to be given by the Trustee on the earlier of the maturity 
date or date of payment in full of the Bonds. However, in no event shall the Trustee be 
liable to the City, the Bondowner.or the Borrower for the failure to so notify or remind the 
Borrower. 

(o) Without limiting the duties of the Trustee expressly setforth in this Indenture, 
the. Trustee shall have no obligation or r~sponsibility whatsoever in connection with (i) 
any federal or state tax-exempt status of the Bonds or the interest thereon; (ii) the 
consequences of investment or non-investment of any funds or acco1ints relating to the 
Bonds under Section 148 of the Code; (iii) the calculation of any amount required to be · 
rebated to the United States under Section 148 of the Code; or (iv) compliance by the City 
or·the Borrower with the provisions ofthe Tax Certificate. 

None of the provisions contained in this Indenture .shall require the Trustee to expend or 
risk its own funds or otherwise incur individual financial liability in the performance of any of 
its duties as Trustee or in the exercise of any of its rights or powers. as Trustee. Whether or not 
therein expressly so provided, every provision of this Indenture, the Loan Agreement, the 
Regulatory Agreement or any other document relating to the conduct, powers or duties ot or 
affecting the'liability of, or affording protection to, the Trustee shall be subject to the provisions 
of this Article VIII. 

Section 8.02. Right of Trustee to Rely Upon Documents, Etc. Except as otherwise provided 
in Section 8.01: 

'·.·.·· 

(a) The Trustee may rely and shall be protected in acting or refraining from acting 
upon any resolution, certificate, statement, instrument, opinion, report, notice, request, 
consent, order, bond or other paper or document reasonably believed by it to be genuine 

- ':"~ancr to:have been):igned-and1presented·by the-proper p-arty"of parties; , ... ,. ,. : ·.~· '- · . · · 

. . (b1· Any consenti demand, direction, election, notice, ordei· or request of the City 
mentioned herein shall be sufficiently evidenced by a Written Cons.ent, Written Demand,. 
Written Direction, Written Election, Written Notice, Written Order or Written Request of 
. the City, and any resolution of the City may be evidenced to the Trustee by a Certified 
Resolution; 
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(c) ·The Trustee may consult with counsel (who may be counsel for the City, 
munsel for the Trustee or Bond Counsel) and the opinion of such counsel shall be full and 
complete authorization and protection in respect of any action taken or suffered by it 
hereunder in good faith and in accordan~e with the opinion of such·counsel; 

(d) Whenever in the administration of this Indenture the Trustee shall deem it 
necessary or desirable that a matter be proved or established prior to taking or suffering 
any action hereunder, such matter (unless other evidence in respect thereof be herein 

· specifically prescribed) may, in the absence of negligence or bad faith on the part of the 
Trustee1 be deemed to be conclusively proved and established by a Certificate of the City; 
and such Certificate of the City shall, in the absence of negligence or bad faith on the part 
of the Trustee, be· full warrant to the Trus.tee for any action taken or suffered by it under. 
the provisions of this Indenture upon the faith thereof; and · 

. (e) The Trustee shall not be bound to make any investigation into the facts. or 
matters stated in any resolution, certificate, statement, instrument, opinion, report,. notice, 
request, direction, consent, order, bond, debenture or other paper or document but.the 
Trustee, in its discretion, may make such further inquiry or investigatic::m into such facts 
or matters as it may see fit. 

Section 8.03. Trustee Not Responsible for Recitals .. The recitals contained herein and in 
the Bonds shq.ll be taken as the statements of the City, and the Trustee assumes no responsl.bility 

· for the correctness of .the same or for the correctness of the recitals in the Loan Agreement or the 
Regulatory Agreement. The Trustee shall have no responsibility with respect to any information, 
statement or recital in any offering memorandum or other disclosure material prepared or 
distributed with respect to the Bonds: The Trustee makes no representations as to the value or 
condition of any assets pledged or assigned as security for the Bonds, or as to the right, title or 
interest of the City therein, or as to the security provided thereby or by this fudenture, the Loan 
Agreement, the Deed of Trust or the other Loan Documents, or as to the ·compliance of the Project 
with the Act or as to the tax-exempt status of the Bonds, or as to. the technical or financial 
feasibility of the Project, or as to the validity or sufficiency of this Indenture as an instrument of 
the City or of the Bonds as obligations of the City. The Trustee shall not be accountable for the 
use or application by the City of any of the Bonds authenticated or delivered hereunder or of the 

. use or application of the proceeds of such Bonds by the City' or tl1e Borrower or their agents. 

Section 8.04. Intervention by Trustee. The Trustee may intervene on behalf of the owners 
of the Bonds in any judicial proceeding to which the City is a party and which, in the opinion of 
the Trustee and its counsel, has a substantial bearing on the interests of owners of the Bonds and, 
subject to the· provisioJ:lS· of Section 8.01(d), but shall do so ·ohly if. requested in-writing by the 

· Bondowners. · 

Section 8.05. Moneys Received by Trustee to be Held in Trust. All moneys received by the 
Trustee shall; until used or applied as herein provided, be held in trust for the purposes for which 
they were received, but need not be segregated from othedunds except to the extent required by 
law or as otherwise provided herem. The Trustee shall be i.mder no liability for interest on any 
moneys received by it hereunder except such as it may agree· with the· City to pay thereon. 
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Section 8.06: Compensation and Indenm:ification of Trustee and Agents. 

(a) The Trustee shall be entitled to receive compensation from the Borrower for its services 
as Trustee, as provided in Section 5.1(f) of the Loan Agreement, and shall be indenmified by the 
Borrower as provided in Section 8.ofthe Regulatory Agreement, The Trustee acknowledges and 
agrees that, unless otherwise specifically agreed to in writing by the City (in the City's sole and 
absolute discretion), the City shall not be responsible for the fees and expenses of the Trustee, and 
is providing no indemnification to the Trustee. . 

(b) If any property, other than cash, shall at any time be held by the Trustee subj.ect to this 
Indenture, or any supplemental indenture, as.security'for the Bonds; the Tru.stee, if and to the 
extent authorized by a receivership, bankruptcy.or other court of competent jurisdiction or by the 
instrument subjecting such property to the provisions of this Indenture as such security for the 
Bonds, shall be entitled to but not obligated to make advances for the purpose of preserving such 
property or of discharging tax liens or other prior liens or encumbrances thereon. The rights of · 
the Trustee to compensation for services and to payment or reimbursement for expenses, 
disbursements, liabilities andadvances shall have and is hereby granted a lien and a security 
interest prior to the B.onds in respect of all property and funds held or collected by the Trustee as 
such, ~xcept funds held in trust by the Trustee in the Bond F:und, 1vhich amounts shall be held 
solely for the benefit of me Bondholders and used only. for the payment of principal of and 
premium, ·if any, and interest on the Bonds. The Trustee's rights to in:lmunities, indenmities and 
proteotion from liability hereunder and its rights to payinent of its fees and expenses shall survive 
the Trustee's resignation or removal and final payment of the Bonds. 

Section 8.07. Qualifications of Trustee. There shall at all times be a trustee hereunder, 
which shall be· a corporation, banking association or trust company, in each case having trust 
pqwers, doing business and having a principal corporate trust office iri. California and shall · 

(a) either (i) have a combl.ned capital and surplus of at least $100,000,000 and be 
·subject to supervision or examination by federal or state authority, or (ii) be a wholly­
owned subsidiary of a bank, trust company or bank holding company meeting on an. 
aggregate basis the tests set out in clause (i); and 

(b) be able to comply with the terms and conditions of this Indenture, including, 
without limitation, Section8.11 and Exhibit D, and to co;rnply with the terms of the Loan 
Agreement applicable thereto. · 

If such corporation, banking association, or trust company publishes reports of conditions 
"-'•'··q,t,,J .. ~a(;lt .9m.ll!-a.I.lyn,.J2-u~·s1J~h. to ~av.v or to the .. tequirg,t:r:L~il.ts .. of ~y .sup~.rvisiqg, . .or, examining 

apthority abqve :t;eferred to, then . .for. the purposes of this .Section 8.07 the co)::nbined capital and 
surplus of ~~ch C9rpcrrration, banking association or trust company. shc:-11 be,;deemed to, be jts 
combined capital ~d smplus as set forth in its most recent report of co_J;LditioTI' so published. fu 
case at any time the Trustee shall cease to be eligible in accordance with the provisions of this 
Section 8.07, the Trustee shall resign immediately in the manrier and with the effect specified in 
Section 8.08(b) below. 
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Section 8.08. Removal, Resignation and Appointment of Successor Trustee. 

(a) Removal of Trustee. The City may' remove the Trustee at any time unless an Event of · 
Default occurs and is then continuing, and shall remove the Trustee if at any time requested to 
do so by an instrument or concurrent instruments in writing signed by the Bondowner (or its 
attorney duly authorized in writing) or if at any time the Trustee shall cease to be eligible in 

·accordance with Section 8.07 hereof, or shall become incapable of acting, or shall be adjudged 
bankrupt or insolvent, or a receiver of the Trustee or its property shall be. appointed, or any public 
officer shall take control or charge of the·. Trustee or. of its property or any substantial portion 
thereof or· affairs for the purpose of rehabilitation, conservation or liquidation, in each case by 
giving written notice of such. removal to the Trustee and thereupon the City shall appoint a 
·successor. Trustee by an instrument in writing. Any successor Trustee appointed by the City 
under Section 8.08(c) of this Indenture shall.be subject to the approval of the Bondowner; which 
approval shall not unreasonably be withheld or delayed. 

(b) Resignation of Trustee. The Trustee may at any time resign by giving written notice of 
such resignation by first class mail, postage prepaid, to the City' and to the Bondowner. Upon 

. receiving such notice of resignation, the City shall app0int a successor Trustee by an instrUlilent 
in writing. The Trustee shall not be relieved of its duties until such successor Trustee has accepted 
appointment, other than pursuant to comt order. · 

(c) Appointment of Succes.sor Trustee. Any remove3.l or resignation of the Trustee and 
. appointment of a successor Trustee shall become effective upon the acceptance of appointment 

of the successor Trustee; provided, however, that under. any Circumstances i:he successor Trustee 
shall be qt:.talified as provided in subsection (a) of this Section 8.08. ·If n~ qualified successor 
Trustee shall have been. appointed and have accepted appointment within 45 days following 
giving notice of removal or notice of resignation as aforesaid,· the resigning Trustee . or the 
Bondholder may petition any court of competent jurisdiction for the appointment of a successor 
Trustee, and such court may thereupon, after such·notice (if any) as it may deem proper, appoint 
such successor Trustee. Any successor Trustee appointed under this Indenture shall signify its 
acceptance of such appointment by executing and delivering to the City and its predecessor 
Trustee a written acceptance thereof, and such successor Trustee, without any further act, deed 
or conveyance,· shall become vested with all the, moneys, estates, properties, rights, powers, trusts, 
duties and obligations of such predecessor Trustee, with like effect as if originally named Trustee 
herein; but, nevertheless at the written request of the City or the request of the successor Trustee, 
such predecessor Trustee shall execute and deliver any and all instruments of conveyance, 
including a quitclaim deed, and fur_ther assurance ~d do such other things as mily reasonctbly be 
required for more fully and certainly vesting in and confir:rnirig tci such successor Trustee all the 
right, title and. interest of such predecessor Trustee in and to· any property' held by it under this 
Indentur~ and shall pay over, transfer, assign and deliver to the successor Trustee any money or 
other property subject to th~· trust and conditions herein set forth. Upon: request 0£ the successor 
Trustee, the City shall execute and deliver any and· all instruments as may be reasonably required 
for more fully and certainly vesting in and confirming to such successor Trustee moneys, estates, 
properties, rights, powers, trusts, duties and obligations. Upon acceptance of appointment by a 
successor Trustee as provided in this subsection, the successor Trustee shall m,ail, by first class 
mail, postage prepaid, a notice of the succession of such Trustee to the trusts hereunder to the 
Bondholders at the addresses shown on the registration books. 
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Section 8.09. Merger or Consolidation of Trustee. Any corporation or association into 
which the Trustee may be merged or with which it may be consolidated, or any corporation or 
association resulting from any merger or consolidation to which the Trustee shall be a party, or 
any 'corporation or association succeeding to the corporate trust business of the Trustee, shall be 
the successor of the Trustee'hereunder without the execution or filing of any paper or any further 
act on the part of any of the parties hereto, anything herein to the contrary notwithstanding, 
provided that such successor Trustee shall be eligible under the provisions of .the first sentence of 
Section 8.07. 

Section 8.10. Paying Agents. The Trustee, with the written approval of the City and the 
Bondowner, may appoint and at all times have one or more paying agents in·such place or p:[aces 
as the Trustee may designate, for the payment of the principal of, and the interest (and preinium, 
if any) on, the Bonds. It shall be the duty of the Trustee to make such arrangements with any 
such paying agent as. may be necessary and feasible to assure, to the extent of the moneys held 
by the Trustee for such payment, the availability of funds for the prompt payment of the principal 
of and interest and premium, if any, on the Bonds presented at either place of payment. The 
paying agent initially appointed hereunder is the Trustee. 

Section 8.11. City Contracting Provisions. The Trustee covenants and agrees to comply 
with the provisions set forth in Exhibit D to this Indenture. 

:!'"- . ~""'--~ ' .. ' .:. ,;, .. _,, ·-.•,·· ··'··' . '. ·-~·· ' ~ -~ :-.~ ... ,( :'' .. 
·' . ~-

'•,_,, I I •' • I ' ~._., :..J • • I 
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ARTICLE IX 

MODIFICATION OF INDENTURE. 

Section 9.01. Modification of Indenture. The City and ·the Trustee, with the prior writtE:n 
consent of the Bondowner, may from time to time and at any time enter into an indenture or 
indentures supplemental hereto for the purpose of adding any provisions tool;' changing in any 
manp_er or eliminating any of the provisions of this Indenture or of any supplemental indenture. 
Upon rec~ipt of the consent of the Bondowner thereto1 the City and the Trustee may execute, any 
such supplemental indenture, unless such supplemental indenture affects the rights or 
obligations of the Borrower or any general partner or litrrited partner of the Borrower hereunder 
or under the Loan Agreement or any other document, in which case the City and the Trustee may 
enter into such supplemental indenture only if they have received the Borrower's, or such general 
partner's or limited partner's, as applicable, written consent thereto. 

Notwithstanding the foregoing, the City and· the Trustee may make amendments to 
Exhibit D hereto at any time, without any requirement for the consent of the Bor.tdowner thereto. 

Section 9.02. Effect of Supplemental Indenture. Upci!l the execution of any supplemental­
indenture pursuant to the provisions of this Article IX, this Indenture shall be and be deemed to 
be modified and amended in accordance therewith, and the respective rights, duties and 
obligations under this Indenture of the City, the Trustee, and all owners of Outstanding Bonds 
shall the:t:eafter be determined, exercised and enforced hereunder subject in all respects to such 
modifications and amendments, and all the terms and conditions of any such supplemental 
indenture shall be part of the terms and conditions of this Indenture for any and. all purposes.· 

. . 

Section 9.03. Opinion of Counsei-as to Supplemental Indenture. Subject to the provisions 
of Section 8.01, the Trustee shall be entitled to receive, and shall be fully protected in relying upon, 
an Opinion of Counsel ·as conclusive evidence that any supplemental indenture executed 
pursuant to the provisions of this Article IX is authorized and permitted by this Indenture. 

Section 9.04. Notation of Modification on Bonds; Preparation of New· Bonds. Bonds 
authenticated and delivered after the execution of any supplemental indenture pursuant to the . 
provisions of this Article IX may bear a notation, in form approved by the City as to any matter 
.provided for in such supplemental indenture, and if such supplemental indenture shall so 
provide, new Bonds, so modified as to conform, in the opinion of the City, to any modification of 
this Indenture contained in any such supplemental indenture, may be prepared and executed by 
the City and authenticated by the Trustee and delivered without cost to the holders of the Bonds 
then Outstanding, upon surrender for cancellation of such Bonds irJ-. equal aggregate pdncipal 
amounts. 
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:··.1'·.'-···· . 

ARTICLE X 

DEFEASANCE 

Section 10.01. Discharge of Indenture. If the entire indebtedness on all Bonds Outstanding 
· shall be paid and discharged in any one or more of the following ways: . 

(a) by the payment of the principal of (including redemption premium, if any) and 
interest on all Bonds Outstanding; or . . 

(b) by the delivery to the Trustee:, for cancellation by it, of all Bonds Outstanding; 

and if all other sums payable hereunder by the City shall be paid and discharged, then and in 
that case this Indenture shall cease, terminate and become null and void, and the Trustee shall 
forthwith execute proper instruments acknowledging satisfaction of and discharging this 
Indenture, The fees, expenses and charges of the Trustee (including reasonable counsel fees) must 
be paid in order to effect such discharge. The satisfaction and discharge of this Indenture shall 
be without prejudice to the rights of the Trustee to charge and be reimbursed by the Borrower for 
any expenditures which it may thereafter incur in connection herewith. 

The City or the Borrower may at any time surrender to the Trustee for cancellation by it 
any Bonds previously authenticated and delivered which the City or the Borrower lawfully may 
have acquired in any manner whatsoever1 and.such Bonds upon such surrender and cancellation 
shall be deemed to be paid and retired. 

Section 10.02. Payment of Bonds after Discharge of Indenture. Notwithstanding any 
provisions of this Indenture, any moneys deposited with the Trustee or any paying agent in trust 
for the payment of the principal of, or interest or preniium on, any Bonds remaining unclaimed 
for two (2) years after the principal of all the Outstanding Bonds has become due and payable 
(whether at maturity or upon call for redemption or by declaration as provided in this Indenture), 
shall then be paid to the.City, and the holders of such Bonds shall thereafter be entitled to look 
only to the City for payment thereof, and only to the extent of the amount so paid to the City, and 
all liability of the Trustee or any paying agent with respect to such moneys shall thereupon cease. 
In the event of the payment of any such moneys to the City as aforesaid, the holders of the Bonds 

·in respect of which such moneys were deposited shall thereafter be deemed to be unsecured 
creditors of the City for amounts equivale~t to the respective amounts deposited for the payment 
of such Bonds and so paid to the City (without interest thereon). 

;:.C.:· ... : ,.•, 

-:r I , ~ . 

.%'' 
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ARTICLE XI 

MISCELLANEOUS 

Section 11.01. Successors of City. All the covenants, stipulations, prorruses and 
agreements contained in this fudenture, by or on behalf of the City, shall bind and inure to the 
benefit of its-successors and assigns, whether so expressed or not. If any of the powers or duties 
of the City shall hereafter be transferred by any law of the State of California, and if such transfer 
shall relate to any matter or thing permitted or required to be done under this Indenture by the 
City, then the body or official'who shall succeed to such powers or· duties shail act and be 
obligated in the place and stead of the C1ty as in this Indenture.provi.ded. 

Section 11."02. Limitation of Rights to Parties and Bondholders. Nothing_in this Indenture 
or'in the Bonds expressed or implied is intended or shall be. construed to give to any person other 
than the City, the Trustee, the Borrower and the Bondowner any ~egal or equitable right, remedy 
or claim under or in respect. of this Indenture or any covenant, condition or provision therein or 
herein containedi and all :Such covenants, conditions and provisions are and shall be held to be 
for the sole and exciusive benefit of the City, the Trustee, the Borrower and the Bondowner. The 
Bondowner is an intended third party beneficiary-of this Indenture. 

Section 11.03. Waiver" of Notice. Whenever in this Indenture the giving of notice by mail 
or otherwise is required, the giving of such notice may be waived in writing by the person entitled 
to receive such notice and in any such case the giving or receipt of sucl:J. notice shall not be a 
condition precedent to the validity of any action taken in reliance upon such waiver. 

Section 11.04. Destruction of Bonds. Whenever in this Indenture provision is made for the 
cancellation by the Trustee and the delivery to the City of any·Bonds, the Trustee !Ilay, in lieu of 
such ca,ilcellation and delivery, destroy such Bonds and deliver a certificate of such destruction 
to.the City. 

Section 11.05. Separability of lnvalid Provisions. In case any one or inore of theprovisions 
contained in this Indenture or in the Bonds shall for any reason be held to be invalid, illegal. or 
unenforceable in any respect, such invalidity, illegality or unenforceability shall. not affect any 
other provision of this Indenture, but this Indenture shall be construed as if such invalid or illegal 
or unenfor~ea_ble provision had never been contained herein. 

Section 11.06. Notices. It shall be sufficient service of ariy notice, request, demand or other 
paper ·on the City1 the Trustee, the Bondowner or the Borrower if the same shall1 except as 
otherwise provided herein1 be duly mailed by first· class mail1 postage prepaid; or given by 
telephone, telecopier, or other electr_onic-means and confirmed by such mail/ and to the other . 
parties and addressed as follows: 
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The City: 

with copies to (none of which 
copies shall constitute notice 
to the City): . 

TheBondowner: 

. '1·:-..' '•'. 

City and County of San Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place 
Room316 
San Francisco, CA 94102 
Attention: City Controller 
Telecopier: 415-554-7466 

City and County of San Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place 
Room 140 
San Francisco, cA 94102· 
Attention: City Treasurer 
Telecopier: 415-554-4672 

City and. County of San Francisco· 
·Mayor's Office of Housing and Community 
Development 
One South V cu1. Ness, 5th Floor 
San Francisco, CA 94103 
Attention: Director 
Telecopier: 415-701-5501 

Office of tht? City Attorney 
City Halt 1 Dr. Carlton B. Goodlett Place 
Room234 · 
San Francisco, CA 94102 . 
Attention: Finance Team 
Telecopier: 415-554-4755 

City and County of San Francisco 
Office of Public Finance 
City Hall, 1 Dr. Carlton B. Goodlett Place 
Room336 
San·Francisco, CA 94102 
Attention: Finance Team 
Telecopier: 415-554-4864 

JPMorgan Chase Bank, N.A. 
··.··''': "c/ o.Chase-·Community Development Banking 

) •·
1 
•.• 560 Mission Street, 3rd Floor 

·" · San Francisco, CA 94105 
Attention: James Vossoughi 
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with a copy to: 

· The Trustee: 

The Borrower: 

with a copy to: 

with a copy to: 

Investment Limited Partner: 

and a copy to: 
'•• .• ,·I, 

JPMorgan Chase Bank, N.A. 
: Legal Department 
Mail Code: NY1-R-66 
237 Park Avenue, 12th Floor 
New York, NY 10017:-3140 
Attention: Michael A Zients, Executive Director 
and Assistant General Counsel 

U.S. Bank National Association 
1 California Street, Suite 1000 
San Francisco, California 94111 
Attention: Corporp.te Trust Department 
Telecopier: 415-677-3769 · · 

Hamlin Hotel2019, L.P. 
c/ 6 C~atown Community Devm't. Ctr., Inc. 
1515 Vallejo Street, 4th Floor 
San Francisco, CA 94109 
Attention: Norman Fang 
Telecopier: 415-362-7992 

Gubb & Barshay, LLP 
505 14th Street, Suite 300 
Oakland, CA 94612 
Attention: Scott Barshay, Esq . 

. Telecopier: 415-781-6967 

the.Investment Limited Partner 

The California Corporate Tax Credit-Fund IX, A 
Limited Partnership . 
c/o Boston Capital Partners, Inc. 
One Boston Place, 21st Floor 
Boston, MA 02108 . 
Attention: Acquisitions- Hamlin Hotel 
Telecopier: 617-624-8999 

Holland & Knight LLP 
10 St: James Avenue, 11th Floor 
Boston, MA 02116 
Attention: Doug Clapp, Esq. 

Telecopier: (617) 878-1356 

The City, the Trustee, the Bondowner, the Borrower and the Iti.vestment Limited Partner 
may, by notice given hereunder, designate any further or diff~rent addresses to which subsequent 

, notices, certificates or other communications shall be sent. Copies of all notices provided to 
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Borrower under the Loan Documents shall also be provided to the Investment Limited Partner at 
the address provided in this Section 11.06. · 

Section 11.07. Authorized Representatives. Whenever. under the prov1s10ns of this 
. Indenture the approval of the City or the Borrower is required for any action, and whenever the 
City or the Borrower is required to deliver any notice or other writing, such approval or such 
notice or other writing shall be given, respectively, on behalf of the City by the Authorized City 
Representative or on behalf of the Borrower by the Authorized Borrower Representative, and the 
City, the Trustee and the Borrower shall be authorized to act on any such approval or notice or 

· other writing and neither party hereto nor the Borrower shall have any complaint against the 
others as a result of any such action taken. 

Section 11.08. Evidence ·of Rights of Bondholders. (a) Any request, consent or other 
instrument required by this Indenture to be signed and executed by Bondholders may be in any 
number of concurrent writings of substantially similar tenor. and may be signed or executed by 
such Bondholders in person or by agent or agents dilly appointed in writing. Proof of the 
execution of any such request, consent or other instrument or of·a writing appointing any such 
agent, or of the ownership of illy Bonds, shall be sufficient for any purpose of this Indenture a,nd 
shall be conclusive in favor of the Trustee and of the City if made in the manner provided in this 
Section 11.08. · 

(b) The fact and date of the execution by any person of any such request, consent or other 
instrument or writing may be proved by the affidavit of a witness of such execution or by the 
certificate of any notary public or other officer of any jurisdiction, authorize.d by the laws thereof 
to take acknowledgments of deeds, certifying that the person signing such request, consent or 
other instrument or writing acknowledged to him the execution thereof.. · 

(c) The ownership of the Bonds shall be proved by the Bond register .maintained pursuant 
to Section 2.06 hereof. The fact and the date of execution of any request, consent or other 
instrument and the amount and distinguishing numbers of Bonds held by the person so executing 
such request, consent or other instrument may also be proved in any other' manner which the 
Trustee may deem suffiCient. The Trustee may nevertheless, in its discretion, require further 
proof in cases where it may deem further proof desirable. 

. (d) Any :request, consent or vote of the holder of any Bond shall bind every future holder 
of the same Bond and the holder of any Bond issued in exchange therefor or in lieu thereof, in 
respect of a,nything done or suffered to be done by the Trustee or the City in pursuance of such 
request, consent or vote .. 

.•. ..:. ) .. ;,~;"... . . ' ~~ . . . . ~ 
: (e) In ·d~termining whether the holders of fue requisite aggregate principal amount of 

Bonds have concurred· in any demand, request direction, consent or waiver under this hldenture, 
Bonds which are owned·by·the City or by an:y other direct'or indirect obligo{on th~ Bonds, or by 
any person directly or indirectly controlling or controlled by, or under direct or indirect common 
control with, the City or any other direct or indirect obligor on the Bonds, shall be disregarded · 
and deemed not to be Outstanding for the purpose of any such determination, provided that, fo~ 
the purpose of determining whether the Trustee shall be protected in relying on any such 
demand, request, direction, consent or waiver, only Bonds which· the Trustee, as applicable, 
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knows to be so owned shall be disregarded. Bonds so owned which have been pledged in good 
faith may be regarc1Gd as Outstanding for the purposes of this· subsection (d) if the pledgee shall 

·establish to the satisfaction of the Trustee and the City the pledgee's right to vote such Bonds and 
. that th~ 'pledgee is not a person directly or indirectly controlling or controlled by, or under direct 
or indiTed common control with, the City or any other direct or indirect obligor on _the Bonds. In 
case of a dispute as to such right, any decision hy the Trustee taken upon the advice of counsel 
shall be full protection to the Trustee. Solely for purposes of the limitation expressed in this 
paragraph (d), the Borrower shall _be deemed to be an indirect obligor on the Bonds. · 

(f) In lieu of obtaining any demand, request, direction, consent or waiver in writing, the 
Trustee may call and hold a meeting of the Bondholders upon such notice and in accordance with 
such rules and regulations as the Trustee considers ·fair and reasonable for the purpose of 
obtaining any such action. 

Section 11.09. Waiver of Personal Liability. No officer, official, agent, member of the Board 
of Supervisors or employee of the City, and no officer~ official, agent or employee of the State of 
California or any department, board or agency of any of the foregoing, shall oe individually or 
personally liable for the payment of the principal of or premium or interest on the Bonds or be 
·subject to any personal liability or accountability by reason of the issuance thereof; but nothing 
herein contained shall relieve any such person from the performance of any official duty provided 
by law or by this Indenture. 

·section 11.10. Holidays. If the date for making any payment or the last date for 
performance of any act or the exercising of any right, as provided in this Indenture, is not a 
Business Day, such payment may be made or act performed or right exercised on the next 

· succeeding Business Day with the same force and effect as if done on the date provided therefor 
in this Indt:nture and, in the case of any payment, no interest shall accrue for the period from and 
after such date. 

Section 11.11. Execution in Several Counterparts. This Indenture may be executed in any 
number of ccmnterparts and each of such counterparts shall for all purposes be deemec;l to be an 
original; and all such counterparts shall together constitute but one and the same instrument. 

Se.ction 11.12. Governing Law, Venue. The formation, interpretation and performance of 
this Indep.ture shall be governed by the laws of the State of California. ·venue for all litigation 
arising from or in connection with the Bonds or this Indenture shall be in San F;rancisco, 
Cqlifornia. 

Section 11.13. Successors. Whenever in this Indenture either the City or the Trustee is 
named or-referred to, such reference shall be deemed to include the successors or assigns thereat 
and all the·covenants and agreements in this,Jndenture contained by or on behalf of the City or 
the Trustee shall bind ancj. inure to the benefit of the respective successors and assigns thereof 
whether so expressed or not. · 

Section 11.14. Non-Waiver of Rights. The omission by either party at anytime to enforce 
any default or right reserved to it, or to require performance of any of the terms, covenants, or 
provisions hereof by the other party at the time designated,· shall not be a waiver· of any such 
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default or right to which the party is entitled, nor shalUt in any way affect the right of the party 
to enforce such provisions thE;reafter. 

Section 11.15. Assignment or Delegation by Trustee. The services to be performed by 
Trustee are p~ersonal in character and rieithe.r this Indenture nor any duties or obligations of the 
Trustee hereunder may be assigned or delegated by the Trustee unless first approved by City by 
written instrument executed and approved in the same manner as this Indenture .. 
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IN WITNESS · wHEREOF, the CITY AND COUNTY OF SAN FRANCISCO, 
CALIFORNIA has caused thls Indenture to be signed in its name and U.S. BANK NATIONAL 
ASSOCIATION, in token of its acceptance of the duties of the Trustee hereunder has caused this 
Indenture to be signed in its name, all as of the· day and year first above written. 

Approved ·as to form: · 

DENNIS J. HERRERA 
City Attorney 

CITY AND COUNTY OF SAN FRANCISCO 

By:.~---------------------------
Daniel Adams, 

Acting Director, Mayor's Office of Housing 
. and Collllilunity Development 

By: __________________ ~-----
Kenneth D. Roux 

Deputy City Attorney . 

• [Signature Page to Indenture of Trust- Hamlin Hotel] · 
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U.S. BANK NATIQNAL ASSOCIATIOH as 
Trustee 

By: __ ~-----------------------
Vice President 

[Signature Page to Indenture of Trust- Hamlin Hotel] 
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EXHIBIT A 

FORMOFBOND 

THIS BOND HAS NOT BEEN REGISTERED UNOER THE SECURITIES ACT OF 1933. TE-IIS 
BOND MAY BE OWNED ONLY BY A SOPHISTICATED INVESTOR IN ACCORDANCE WITH 
THE TERMS OF THE INDENTURE, AND THE HOLDER HEREOF, BY THE ACCEPTANCE OF 
THIS BOND (A) REPRESENTS THAT IT IS A SOPHISTICATED INVESTOR AND (B) 
ACKNOWLEDGES THAT IT CAN ONLY TRANSFER THIS. BOND TO ANOTHER 
SOPHISTICATED INVESTOR IN ACCORDANCE.WITH THE TERMS OF THE INDENTURE . 

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

(HAMLIN HOTEL) 
SERIES 2019H 

REGISTERED OWNER: JPMORGAN CHASE BANK, N.A. 

PRINCIPAL SUM:. UP TO [TWENTY-SIX MILLION NINE HUNDRED SIXTY-SEVEN 
. THOUSAND FIVE HUNDRED DOLLARS ($26,967,500)] . 

The City and County of San Francisco, a municipal corporation and chartered city and 
county of the State of California, duly organized and existing under its charter and the laws of 
the State of California (herein called the ''City"), for value received, hereby pro:i:nises to pay (but 

· only out of Revenues as hereinafter provided) to the· Registered Owner identified above or 
registered assigns, on [ ] (subject to prior redemption as provided in the Indenture) the 
sum of up to [twenty-six million nine hundred sixty-seven thousand five hundred dollars 
($26,967,500)] in lawful money of the United States, with interest thereon from the date ·of 
disbursement from time to time of the purchase price hereof until paid at the rates described 
below. The actual unpaid principal hereof shall be equal to the funds advanced by the owners of 
the Bonds in respect of the purchase price thereof; less any portion of .the principal hereof paid or 
redeemed pursuant to the Indenture. Capitalized terms used in this Bond and not defined herein 
shall have the meanings given such terms in the Ind~nture referenced below, or in the Note, dated 
as of [November 1, 2019], :made by Hamlin Hotel2019, L.P., a California limited partnership (the 
."Borrower"), to the order of the City. · 

The Bonds shall bear interest, payable on each Interest Payment Date, at the same rate of 
interest as that of the Note (as such term anc;i the other capitalized ter:mS used i~ the following 
sentences of this paragraph are defined in the Indenture). In furtherance of the foregoing, the 
Bonds' shall bear interest at the same rate as the Note. Notwithstanding the foregoing; upon the 
occurrence of an Event of Default hereunder or under the Loan Agreement, or the occurrence of 

· an event of default under any of the other Loan Documents, the Bonds shall bear interest at the 
Default Rate (as defined below). Interest on the Bonds shall be computed, on the basis of a 360-
day year and actual days elapsed. 
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This Bond shall bear interest from the date to which interest has been paid on this Bond 
next preceding the date of authentication hereof, unless .this Bond is authenticated as of an 
Interest Payment Date for which interest has been paid, in which event it shall bear interest from 
such Interest Payment Date, or unless it is authenticated on or before the first Interest Payment 

·Date, in which event it shall bear interest from the Closing· Date. · · 

In the event the City fails to make the timely pay1nent of any monthly payment, the City 
shall pay interest on the then Outstanding Balance at a. default rate (the "Default Rate1

') equal to 
the interest rate then in effect under this Bond plus four percent (4%); provided, however, that 
such rate shall under no circumstances exceed the Maximum Rat~. 

This Bond is one of a duly authorized issue of bonds of the City designated as "City and 
County of San Francisco, California, Multifamily Housing Revenue Bonds (Hamlb:-t Hotel), Series 
2019H" (the "Bonds"), in the aggregate principal amount of up to $[26,967,500], authorized to be 
issued pursum1.t to and in accordance with Section 9.107' of the Charter of th~ City, Article 1 of. 
Chapter 43 of the San Francisco Administrative Code of the City and, to the extent applicable, 
Chapter 7 of Part 5 of Division 31 of the California Health and Safety Code (collectively, the 
"Act"), and issued under and secured by an Indenture of Trust, dated as of November 1, 2019 
(the "Indenture"), between the City and U.S. Bank National Association, as trustee (the 
"Trustee"). Reference is hereby made to the Indenture and all indentures supplemental thereto 
for a description of the rights thereunder of the owners of the Bonds, of the nature and extent of 

·the security, of the rights, duties and inl:munities the Trustee, and of the rights and obligations of 
the City thereunder, to all of the provisions of which Indenture the holder of this Bond, by 
acceptm1.ce hereof, assents and agrees. The proceeds of the Bonds will be used to make a loan to 
the Borrower pursuant to a Loan Agreement,. dat~d as of November 1, 2019 (the "Loan 
Agreement") between the City and the Borrower, a;nd under the terms of a Construction 
Disbursement and Permanent Funding 'Agreement, dated as of November 1, 2019, between the 
Borrower and the owner of the Bonds, all in order to finance the acquisition and rehabilitation of 
a residential rental project in the City. 

NONE OF THE CTIY, THE MEMBERS OF ITS BOARD OF SUPERVISORS, THE 
OFFICERS, OFFICIALS, EMPLOYEES, ATTORNEYS OR AGENTS OF THE CITY, OR ANY· 
PERSON EXECUTING THE BONDS IS LIABLE PERSONALLY ON THE BONDS OR SUBJECT 
TO ANY PERSONAL LIABILITY OR ACCOUNTABILITY BY REASON OF THEIR ISSUANCE. 
THE BONDS ARE LIMITED OBLIGATIONS OF THE CITY, PAYABLE ONLY AS PROVIDED 
IN THE INDENTURE, AND ARE NOT A GENERAL OBLIGATION, NO RARE THEY SECURED 
BY A PLEDGE OF THE FAITH AND CREDIT, OF THE CTIY OR THE STATE OF CALIFORNIA 
OR ANY POLITICAL SUBDIVISION THEREOF, AND NEITHER ARE THEY LIABLE ON THE 
BONDS, NOR ARB THE B.QNDS·PAYABLE OUT OF Ai'\lY FUNDS ·oR PROPERTIES CDTHER 
THAN THOSE OF THE CITY EXPRESSLY PLEDGED FOR THE PA YMEI'\TT THEREOF UNDER 
THE INDENTURE.' · THE .. BONDS DO NOT CONSTITUTE" INDEBTEDNESS WITHIN THE 
MEANING OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION. · THE 
ISSUANCE OF THE BONDS SHALL NOT DIRECTLY OR INDIRECTLY OR CON'TJNGENTLY 
OBLIGATE THE CITY OR THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION 
THEREOF TO LEVY OR TO PLEDGE ANY FORM OF TAXATION WHATEVER THERE}'OR OR 

. TO MAKE ANY APPROPRIATION FOR THEIR PAYMENT. 
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NO RECOURSE-SHALL BE BAD FOR THE PAYMENT OF THE PRINCIPAL OF OR 
. PREMIUM OR INTEREST ON THIS BOND AGAINST ANY PAST, PRESENT OR FUTURE 
-OFFICER, OFFICIAL, DIRECTOR, EMPLOYEE, AGENT, OR MEMBER OF TBE BOARD. OF 
SUPERVISORS OF THE CITY, ·OR OF ANY SUCCESSOR THERETO, AS SUCH, EITHER 
DIRECTLY OR THROUGH THE CITY OR ANY SUCCESSOR TO THE CITY, UNDER ANY 
RULE OF LAW OR EQUITY, STATUTE OR CONSTITUTION OR BY THE ENFORCEMENT OF 
ANY ASSESSMENT OR PENALTY OR OTHERWISE,-AND ALL SUCH LIABILITY OF ANY 
SUCH OFFICERS, OFFICIALS, DIRECTORS, EMPLOYEES, AGENTS OR MEMBERS, AS SUCH, 
IS HEREBY EXPRESSLY WAIVED AND RELEASED- AS A CONDITION OF, AND 
CONSIDERATION FOR, THE EXECUTION AND ISSUANCE OF THIS BOND. 

The Bonds are limited obligations of the City and, as and to the extent set forth :in the 
Indenture, are payable solely from, and secured by a pledge of and Uen on, the Revenues (as that 
term is defined in the Indenture), consist:ingprimarily of amounts paid by the Borrower pursuant 
to the Loan Agreement:. 

The Bonds shallbe subject to redemption prior to matur~ty, at a price and upon such terins 
as are provided in the Indenture. No notice of redemption of _Bonds need be given to the 
registered owners of the Bonds, and the owner of this Bond, by acceptance hereof, expressly 
waives any requirement for any notice of redemption. · 

If an Event of Default, as defined in the Indenture, shall occur, the principal of all Bonds_ 
may be declared due and payable upon the conditions, :in the :inanner and with the effect 

-provided in the Indenture. 

This Bond is transferable by the registered owner hereo( :in person, or by its attorney duly 
authorized in writing, at the Principal Office of the Trustee, but only in the manner, subject to the 
limitations (including those conta:ined in s·ection 2.05(b) of the Indenture) and upon payment of 
the charges provided in the Indenture, and upon surrender and cancellation of this Bond. Upon 
such transfer a rtew, fully registered Bond will be issued to the transferee :in exchange therefor. 
The City and the Trustee may treat the registered owner hereof as the absOlute ·owner hereof for 
all purposes, and the City and the Trustee shall not be affected by any notice to the contrary. 

The schedule of drawings attached as Exhibit A hereto shall be used by the Trustee to 
record the payment of the purchase price of the Bonds from time to time (such purchase price to 
be paid from time to time by the owners of the Bonds as proy~ded in the Indenture), which shall 
evidence the principal amount of the Bonds purcha,sed by the owners of the Bonds from time to 
time. The Trustee shall credit a-ny advanced funds toward the purchase price of the Bonds on the 

· s<t:hedule of- drawings attached hereto as Exhil;Jit A. The total- amoi:-!.Rt outstanding under the · 
Bonds may not exceed $[26,967,500] ·at any time and no portion of ~J;te purchase price therefor 
shall be accepted after the. first to occur of (i) the Maturity Date (as def:ined in th~ Loan 
Agreement), or (ii) December 31, 2022. 

The Indenture conta:iris provisions permitting the City and the Trustee to execute 
supplemental indentures adding provisions to, or changing or eliminating any of the provisions 
d, the Indenture, subject to the limitations set forth in the Indenture. 
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The City hereby certifies that all of the conditions, things and acts required to exist, to 
have happened and to have been performed precedent to and in the issuance of this Bond do 
exist, have happened and have been performed in due time, form and manner as required by the 
Constitution and statutes of the State of California (including the Act) . 

. This Bond shall not be entitled to any benefit under the Indenture, or become valid or 
obligatory for any purpose, until the certificate of authentication hereon endorsed shall have been 
manually signed by the Trustee. 

In the event of any conflict between the· terms of this Bond and the terms of theindenture, 
the terms of the Indenture shall controL 

· .. .-
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IN WITNESS WHEREOF; the City and County qf San Francisco has caused this Bond to 
~e executed in its name by the manual·or facsimile signati.rre of ih;> May6r as of the Closing Date. 

CITY AND COUNTY OF SAN FRANCI~CO 

By:_·--------~------------------
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FORM OF CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds described lie the within-mentioned Indenture mcd has been 
authenticated and registered on November __J 2019. 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

.By: __________ ~----------~-------
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. FORM OF ASSIGNMENT 

For value recdved, the undersigned do(es) hereby sell, assign and transfer unto 

(Name, Address and Tax Identification or Social Security Number of Assignee) 

the within I?ond and do(es) hereby irrevocably constitute and appoint 
______________________________________________________________________ _Jattorney, 

to transfer the same on the registratiqn books of the Trustee, with full power of substih).tion in 
the premises. 

Dated: -------------------------------

Signature Guaranteed:. 

NOTICE: Signature(s) must be guarante~d by an 
. eligible guarantor. 

NOTICE: The signature on this assignment must 
correspond with the name(s) as written on 
the face of the within Bond in every 

·particular without alteration or enlargement 
or· any change whatsoever. · 
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Purchase Amount 

.-·~~~·. ~ ... ··. . .. : .... 

SCHEDULE OF DRAWINGS 

Purchase Date 

'· 

Outstan.ding 
Principal 

~-,. r 
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EXfUBITB 

. . 
FORM OF INVESTOR'S LETTER 

City and County of San Francisco 
San Francisco, California 

U.S. Bank National Association, as Trustee 
San Francisco, California 

[Date] 

. $[26,967,500] 
CIT)' AND COUNTY OF SAN FRANCISCO, CALIFORNIA 

.MULTIFAMILY HOUSING REVENUE BONDS 
(Hamlin Hotel) 
Series 2019H 

Ladies and Gentlemen: 

The undersigned (the. "Investor") hereby repr·esents and warrants to you as follows: 

1. . The Investor proposes· to purchase the above-captioned bonds (the "Bonds") 
issued pursuant to that certain Indenture of Trust, dated as of November 1; 2019 (the 
"Indenture"),·by and between the City and County of San Francisco, California (the "City") and 
U.S. Bank National.Association, as Trustee (the "Trur:;tee"). The Investor understands that the 

. Bonds are not rated by any securities rating agency, and will only be sold to the Investor yvitJ:l the. 
above-addressed parties relying upon the representations and warranties of the Investor set forth 
herein. The Investor acknowledges that no offering doc~ent has been prepared in connection 
with the issuance and sale of the Bonds. The Investor has requested and received all materialr:; 
which the Investor has deemed relevant in connection with its purchase of the Bonds (the 
"Offering Information"). The Investor has reviewed the documents executed· in conjunction with 
the issuance of the Bonds, including, without limitation, the Indenture and the Loan Agreement. 
All capitalized terms used herein and not otherwise defined shall have the meanings ascribed 
thereto in the Indenture. 

2. The Investor hereby .waives· the requirement of any "due diligence investigation 
.. or inquiry" by the City, by each officir:tl of the City, by each employee of the City, by each member 
of the Board of Supervisors of the City, and by counsel to the City, the Trustee, counsel to the 
Trustee and Bond Counsel in connection with the authorization, execution and delivery of the 
Bonds and Investor's purchase of the Bonds. The Investor recognizes and agrees that the City, 
by each official of the City, each employee of the City, each member of the Board of Supervisors 
of the City, counsel to the City, the Trustee, counsel to the Trustee and Bond Counsel have made 
no representations or statements. (expressed or implied) with respect to the accuracy or 
completeness of any of the materials reviewed by the Investor in connection with the Investor's 
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purchase of the. Bonds. In making an investment deds1on, the In\restor is relying upon its own 
examination of the City, the Borrower, the Project and the terms of the offering. · 

3. The Investor has been provided an opportunity to ask questions of, and the 
Investorhas received answers fr~m, representatives of the City ~nd the Borrower regard1ng the 
terms and conditions of the Bonds, and the Investor has obtained all additional information 
requested by it in connection with the Bonds. 

4. The Investor has sufficient knowledge and experience in business and financial 
matters in generalr and investments such as the Bonds in particular, and is capable of evaluating 
the merits and risks involved in an investment in the Bonds. The Investor is able to bear the 
economic risk of,.and an entire loss o( an investment in the Bonds. 

5. The Investor is purchasing the Bonds solely for its own account for investment. 
purposes and has no present intention to resell or distribute the Bonds, provided that the Investor 
reserves the right to transfer or dispose of the Bonds, at any time, and from time to time, in its 
complete and sole discretion, subject, however, to the restrictions described in paragraphs 6 
through 8 of this Letter. The Investor hereby agrees that the Bonds may only be transferred in 
whole in accordance with the Indenture, including Article Ii thereo( to an inve,stor who must 
execute and deliver to the parties addressed above a form of this Investor's Lette~. 

6. The Investor agrees that it will only offer, sell, pledge, transfer or exchange the 
Bonds (or any legal or beneficial interest therein) (i) in accordance with an avc:tilable exemption 
from the registration requirements of Section 5 of the Securities Act of 1933, as amended (the· 
"1933 Act"), (ii) in accordance with any applicable state securities laws, and (iii) in accordance 
with the transfer restrictions set forth in the Bonds and the Indenture: The Investor agrees that 
in the case of any transfer of a legal or beneficial interest iTt the Bo:nds that (i) the Investor shall 
remain the Bondo:wner under theindenture and(ii) that any document, agreement or inst,rirment 
transferring such legal or beneficial interest shall contain an acknowledgement thereo:f by .the 
transferee. 

7. 'The Investor is a "qualified. institutional buyer" as defined in· Rule 144A 
promulgated under the Securities Act .o:f 1933 ("Rule 144;A") or an "accredited investor" as 
defined in Rule 501 promulgated under the Securities Act of 1933 as amended ("Rule 501"); it 
understands that the Bo:nds may be o:ffered, resold, pledged or transferred only to: a person who 
is a" qualified institutional buyer/' as defined in Rule 144A o:r an" accredited investor" as defined 
in Rule 501, in co:mpliance with Rule 144A. . 

· .,, · · · . " 8. · · If the Investor sell.s th~ Bonds, m any pottion i:h~~~of, the Investo:r or its agent:Wiil 
o:btain for the benefit of each of you from any subsequent purchaser an Investor Letterin the form 
of this Letter or such other materials as are required by the Bonds and the Indenture to effect such 
s·ale and purchase'. Th'e In1estor understands and agrees. that the Trustee is rio:t autho:rized to 
register.any transfer of the Bo:nds prior to receipt of such Investor Letter. 

9. None of the Trustee,. Bond Co:unsel, counsel to the City, the City, its Board of 
Supervisors, or any of its employees or agents will have any responsibility to the Investor for the 
accuracy or completeness of information obtained by the Purchaser from any source regarding · 
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the Project, the City, the Borrower or their financial conditions or regarding the Bonds, the 
provisions for payment thereof, or the· sufficiency of any security therefor, including, without 
lirriitation, any information specifically provided by any of such parties contained in the Offering 
Information. The Investor acknowledges that, as between Investor and all of such parties: (a) the 
Investor has assumed responsibility for obtaitring such information and making such review as 
the Irivestor has deemed necessary or desirable in connection with its decision to purchase the 
Bonds and (b) the Offering Information and any additional information specifically requested 
from the City O:t the Borrower and provided to the Investor prior to closing constitute all the 
information and review,. with the investigation made by· Investor (including specifically the 
Investor's investigation of the City, the Project and the Borrower) prior to its purchase of the· 
Bonds, that Investor has deemed :O:ecessary or desirable. in connection with it~ decision to 
purchase the Bonds . 

. 10. The Investor understands that (a) the Bonds have not been registered with: any.· 
federal or state securities agency or coriu:nission, and (b) no credit r~ting has been sought or 
obtained with respect to the Bonds, ari.d the Investor acknowledges that the Bonds are a 
speculative investment and that there is a high degree of risk in such investment. 

11. ·The Investor acknowledges that the Bonds are a limited obligation of the City, 
payable solely from the revenues or other amounts: provided by or at the direction of the 
Borrower, and is not an obligation payable from the geJ;leral revenues or other funds of the City, 
the State of Califor:hia or any political subdivision of the State of California .. The Investor. 
acknowledges that the City is issuing the Bonds on a·conduit, nomecourse basis, and has no 
continuing obligations with respect thereto except as expressly set forth.in theindenture .. 

12.. The Investor has the authority to purchase the Bond~ and to execute this letter and 
other documents and mstruments required to be executed by the Investor in connection with its 

· purchase of the Bonds. The individual who is executing thls letter on behalf of the undersigned 
is a duly appointed, qualified and. acting officer of the ·Investor and authorized to cause the 
Investor to make the certifications, representations and warranties contained herein by the 
execution of this letter on behalf of the Investor .. 

13. The Investor acknowledges th~~ no offermg document has been produced in 
connection with the issuance or sale of the Bonds. 

14. · The Investor agrees to indemnify and hold harmless the City, the City's officialsi 
officers, employees and agents, and the members of the governing board of the City with respect 
to any claim asserted against any of them that is based upon the Investor's sale, transfer or other 
disposition of its interests ip. the Bonds in v:iolation· of ·the provisions hereof or of the Indenture 
or arty inaccuracy in any statement made by the Investor in this letter. 

15. The Investor acknowledges that interest on a Bond is ;not excludable .from gross 
income of the owner thereof for federal income tax purposes for any period during which such 
Bond is owned by a person who is a substantial user of the facilities financed by the ·Bonds or any 
person considered to be related to such substantial user (within the meaning of Section 147(a) of 
the Internal Revenue Code of 1986, as amended). 
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The Investor acknowledges that the sale of the Bonds to the Investor is made in reliance 
upon the certifications, representations and warranties herein by the addressees hereto. 

Very truly yours, 

[PURCHASER] 

BY------------------------~--
Name -----------------------------
Title--------------------------
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EXHIBIT C 

FORM OF REQUISITION CERTIFICATE 

$[26,967,500] 
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 

MULTIFAMILY HOUSING REVENUE BONDS 
(Hamlin Hotel) 

Series 2019H 

Requisition No.: ____ _ 

Date: 
----~-----

REQUISITION CERTIFICATE 

TO: U.S. BANK NATIONAL ASSOCIATION, AS TRUSTEE UNDER THE INDENTURE OF 
TRUST, DATED AS OF NOVEMBER 1, 2019, BETWEEN THE CITY AND COUNTY OF 
SAN FRANCISCO, CALIFORNIA, AS ISSUER, AND SAID TRUSTEE, WITH RESPECT 
TO THE CAPTIONED BONDS 

Hamlin Hotel 2019,. L.P., a California limited pati:nership (the "Borrower"), hereby 
requests that the f~llowing amounts be paid from the Construction Fund to the following payees 
for the following purposes: 

Amount · Payee and Address Purpose 

~ess Retainage ., ______ _ 

The Borrower hereby certifies that: 

· (1) obligations in the stated amounts hav~ been i~curre:P. and performed at the Project 
i and are presently due anP, payable· and that each item thereof is a Project Cost ·or an Issuance Cost 

and is proper charge against the Construction Fund and has not been ·the subject of a previous 
. withdrawal from the Construction Fund, 

(2) to the best of the undersigned's know ledge there has not been filed with or served 
upon the Issuer or the Borrower no~ice of any lien, right or attachment upon, or claim affecting 
the right of any such persons, firms or corporations to receive payment o( the respective amounts 
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stated in such requisition which has not been released or will not be released simultaneously with 
the payment of such obligation/ . 

(3)(A) oblig9.tions as stated on the requisition have been properly incurred1 (B) such work · . 
was actually performed or such materials or supplies were actually furnished or installed in or 
about the Project1 (C) if contested/ bond has been made by the Borrower and (D) either such 
materials or supplies are not subject to any lien or s·ecurity interest or any such lien·or security 
il1terest will be released or discharged upon payment of the requisition/ 

(4) all rights1 title and interest to any and all personal property acquired with the 
proceeds of the requisition is vested in the Borrower1 

(5) the Borrower is in compliance with all of the Borrower's covenants contained in 
the Loan. Agreement and the Tax Certificate1 

( 6) such disbursement when added to all other disbursements made to date results in 
at least ninety-five percent (95%) of the proceeds. of the Bonds, including investment earnings, 
having been used for Qualified Project Costs, an~ 

(7) all representations and warranties of the Borrower contained in the Loan 
Agreement are on the date hereof true and accurate. 

Requested this ___ day of~-----

1(:' 

HAMLINHOTEL2019, L.P., 
a California limited partnership 

By: · Hamlin Hotel LLC1 a California limited 
liability company/ its general partner 

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

··~·. . .. '' 
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EXHIBITD 

CITY AND COUNTY OF .SAN FRANCISCO 
MANDATORY CONTRACTING PROVISIONS 

The following provisions shall apply to this Indenture as if set forth in the body thereof. 
Capitalized terms used but not defined in this Exhibit D shall have the meanings given .in the 
Indenture. As used herein, the ):'rustee shall be known as the "dbligated Party". 

1. Nondiscrimination; Penalties. 

(a) Non Discrimimition in Contracts. The Obligated Party shall comply with the 
· provisi.ons of Chapters 12B and 12C of the San Francisco Administrative Cbde. 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 dudng the · 
term ()f this Indenture, iri any of its operations in San ~rancisco, on real property owned by San 
Francisco, or where work is being performed for the City elsewhere in the United States, 
dis.criminate 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 conditibns setforth in San Francisco Administrative Code Section 12B.2. 

(c) Condition to Contract . . As a: condition to. the Indenture, the Obligated Party shall 
execute the "Chapt~r 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 . Principies-Northern Ireland. The prov1s10ns of San Francisco 
AdmirUstrative Code §12F are incorporated by this reference a~d 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 r.esolve employment inequities 
·and to abide by the MacBride Principles, and urge·s San Francisco companies to do business with 
corporations that abide by the MacBride Principles. 

3. ·Tropical Hardwood and Virgin Redwood Ban ... Under San.Franci~co Environment 
Coqe Section 80.4(b ), the City urges the Obligated Party noH-o impqrt, pu.rchase, obtain, or use for 
any purpose, any tropical hardwood, tropical hardwood wood product, v1rgin redwood or virgin 
redwood wood product. 

4. Alcohol and Drug-Free Workplace. The City reserves the right t~ 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· iilegal drug. 
activity which in any way impairs the City's ability to maintain safe work facilities or to protect 
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the health and well-being of City employees and the general public. The City shall have the right 
of final approval for the entry or re-entry of any such person previously denied access to, or 
removed from, City facilities. lllegal drug activity means possessing, furnishing, selling, offering, 
purchasing, usmg 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 Amer>icans with Disabilities Act. The Obligated Party. 'shall 
provide the services specified in the Agreement in a maimer that complies with the Americans 
with Disabilities Act (ADA), including but not limited to Title II' s program access requirements, 
and all other applicable federalr 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 perfonnance 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 
personai services, for the furnishing of any material, supplies oi: 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 mlist be approved. 
by the individual, a board on which that mdividual serves, or the board of a state agency on 
which an appointee of that in.dividual serves, (2) a candidate for the office held by such 
individuat or (3) a committee controlled by such individuat at any time from the commencement 
of negotiations for the contract until the 1ater 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 Partyis 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 )Jy 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 nciless than the mirum~m ~ompensation.n~quired by San Franci~co 

. Adrillnistrutive tode Chapter'12P. The Obligated Party is subject to the enforcement anci'penalty 
· · provisions in Chapter 12P. I;?y entering into this· Indentrn.e, the Obligated Party certifies' that it is 

in compliance with Chapter 12P. 

9. Requiring Health Benefits for Covered Employees. The Obligated Party shall 
comply with San Francisco Administrative Code Chapter 12Q. The Obligated Party shall choose 
and perform one of the Health Care Accountability options set forth in San Francisco 
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Administrative Ccide 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 Indenh).re, the Obligated Party. shall comply wUh 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 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 perfon;ning the services provided under the Indenture. The Oblig.ated Party is 
subject to the enforcement and penalty provisions in Chapter 12M. 

In the pedormance of services provided under the Indenture, the Obligated Party may 
have acc·ess 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 

· Obhgated Party, such information must be held by such Obligated Party in confidence and used 
only in performing the Indenture, The Obligated Party shall exerci~e 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 }firing and Employment Decisions. The 
Obligated Party agrees to compl yfull y with and be bmmd by all of the provisions of Chapter 12T, 
"City Contractor/Subcontractor Consideration of Criminal History in Hir-l.ng and Emplo:0nent 
Decisions," of the San Francisco Administrative Code ("Chapter 12T"), including the remedies 
provided, and impl~menting regulations, as may be amended from time to time. The provisions 
·of Chapter 12T ar~ 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 Partj 
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 pe-rforming work in furtherance of this 

· Indentur-e,_ and· shall apply when the physical location of the employment or prospective 
employment of an iri.dividuai is wholly or subst-antially 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. 
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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 Frandsco 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 sectio~. 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 cl2dm 
or request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a 
false record or statementto get a false claim paid or approved by the City; (c) coruipires to defraud· 
the City by getting a falSe claim allowed or paid by the City; (d) knowingly makes; uses, or causes 
to be made or used a false record or statement to conceal,· avoid, or decrease an obligation to pay 
or transmit money or property to the City; or (e) is a beneficiary of an inadvertent submission of 
a false claim to the City, subsequently discovers the falsity of the claim, and fails to disclose the 
false claim to the City within a reasonable time after discovery of the false claim. 

15. Conflict of Interest.. By entering into the Indenture, the Obligated Party certifies 
that it does not know 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, Article4 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 1-mder 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 writtert 
instrument executed and approved in the same manner as this Indenture. Any purported 
assignment made in violation of this provision shall be null and void. 

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

18. Cooperative Drafting. This Indenture has been drafted through a ~ooperative 
effort of the City and the Obligated Party, and all parties have had an opportunity to have the 
Indenture reviewed and revised by legal cOlmsel. 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 refe~ence .. 
The full \text of .the San Francisco Municipal Code provisions incorporated by reference in this 
Exhibit are available atwwyv.sfgov.org under "Open Gov.i' 

1 
• 

20. Sugar-Sweetened Beverage Prohibition. The Obligated Party agrees that it will not 
selt provider or otherwise distribute Sugar-Sweetened Beverages~ as defined by San Francisco 
Administrative Code Chapter 101, as part of its· performance of this Indenture. 
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21. First Source Hiring Program. The Obligated Party must comply. with all of the 
provisions of the First Source Hiring Program1 Chapter 83 .of the San Francisco Administrative 
Code, th~t apply to this Indenture, and the Obligated Party is subject to the enforcement and 
penalty provisions in Chapter 83. · 

22. Prevailing Wages. Obligated Party understan.cl.s qnd agrees that all provisions of 
Section 17701 et seq., of the California Labor Code are required to be incorporated into every 
contract for any public work or improvement and are hereby incorporated into this Indenture. 
Obligated Party also understands and agrees that all provisions of Sections 6·.22E and 6.22F of the 
San Francisco Administrative Code are hereby incorporated into this Indenture. Obligated Party· 
also understands and agrees that all applicable p:i:~visions of the Davis-Bacon Act (40 U.S.C. 
§§3141 et seq.) are hereby incorporated into this· Indenture. . 

. ExhibitD 
PageS 

1 91 0' 



RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

Katherine S. Thursby; Esq. 
Fox Rothschild LLP 
345 California Street, SUite 2200 

· San Francisco, CA 

[APN] 

REGULATORY AGREEMENT AND 
DECLARATION OF RESTRICTNE COVENANTS 

by and between the 

CITY AND COUNTY OF SAN FRANCISCO · 

and 

HAMLIN HOTEL 2019, L.P. 

Dated as ofNovember 1, 2019 

Relating to: 

City and County of San Francisco 
Multifamily Housing Revenue Bonds 

· (Hamlin Hotel), 
Series 2019H 
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REGULATORY AGREEMENT AND DECLARATION OF 
RESTRICTIVE COVENANTS . 

This REGULATORY AGREEMENT AND DECLARATION OF RESTRI~TNE 
COVENANTS (the "Regulatory Agreement") is made and entered into as of November 1, 2019, 
by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation and 
chartered city and county, duly organized ().nd 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"), and Hamlin Hotel 2019, L.P., a California limited partnership (the 
"Owner"), owner of a fee simple interest in the land described in Exhibit A attached hereto. 

RECITALS 

A. WHEREAS, pursuant to the Chmter of the City, Article I of Chapter 43 of the 
Adr:tllnistrative 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 (collectivdy, the "Act"), the City is authorized to issue revenu~ bonds 
to make loans to any person in order to finance development of multifamily rental housing; and 

B. WHEREAS, the Board of Supervisors of the City has !3-Uthorized the execution and 
delivery of multifamily revenue bonds under the Act in connection with the acquisition and 
rehabilitation of property that assists singl~ adults experiencing homelessness. The property is 
located on the site described in Exhibit A hereto and is lmown as the Hamlin Hotel (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 Multifamily Revenue Bonds (Hamlin Hotel), Series 2019H (the 
"Bonds") pursuant to the terms .of an Indenture of Trust of even date herewith (the "Indenture"), 
between the City and U.S. Banlc National Association, as trustee (the "Trustee"), the proceeds 
of which Bonds are to be loaned to the Borrower (the "Loan") pursuant to a Loan Agreement 
of even date her.ewith (the "Loan Agreement") arp.ong the City, the Trustee and the Borrower, 
to finance the Project, pursuant to a Resolution adopted by the City on . (the 
"Resolution"); and · 

D. WHEREAS, City hereby certifies that all things necessary to malce the Bonds, when 
executed and delivered as provided in. the Respluhon and the Indenture, the valid, binding and 
limited obligations of the City have been done and pel-formed, and the execution and delivery of 

·.the Bonds, in all respects have been duly authorized; and. 
, ' ' ~ I ·. t I' ~ ' • ' 

, ·. E. WHEREAS, the) Code (as de:@.ned herein) and the regulations and rulings 
promulgated with respect theret~ and the Act'prescribe that the us~ and operation of the Project be 
restricted in certain respects and in order to ensure that the Project' will be acquired, c·onstructed, 
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 and rehabilitation ofthe.Project. 
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AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenan~s and undertakings set forth 
herein, and for othl.';r good and valuable consideration, the receipt and sufficiency of which hereby 
axe acknowledged, the City and the Owner agree as follows: 

1. Definitiohs and Interpretation. Capitalized terms used herein have the meanings 
assigned· to them in· this Section 1, unless the context in which they a:te 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, as applicable, 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 ;idjusted 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 Person whose relationship with the Owner would .result in a 
disallowance of losses under Section 267 or 707(b) of the Code, (b) a Person who together with 
the Owner are members of the same controlled group of corporations (as defined in 
Section 1563(a) of the Code, except that "more than 50 percent" shall be substituted for "at least 
80 percent" each place· it appears therein), (c) a 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) an 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 i67 or 707(b) of the Code. 

"Animal Monitoring Report'; has· the meaning set forth in Section 5(m). 

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

"Authorized Own~r Representative"- Any person who at the time and from time to time 
may be designated as such, qy written certificate furnished to the City and the Trustee containing . 
the specimen signaturl,"; of suchperson and signed on behalf of the Owner by the general partner(s) 
of the Owner, which certificate may designate an alternate or alternates.· 

"Available Units" - Residential units in the Project. 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 the execution and delivery of the Bonds is not an Available 
Unit and does not become an Available Unit until it has been occupied fcir the first time after such 
date, and (b) a residential. unit that is not available for occupancy due to renovations is not an · 
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Available Unit and does not become an Available Unit until it has been occupied for the first time 
after the renovations are completed. · 

·'"Bonds"- Has the definition given to it in the recitals hereto.· 

"Bondowner," "Holder;" "holder," "Bondholder," "Owner of the Bonds," or "owner of the 
Bonds" shall rriean the. person in: whose name the Bonds are registered in the Bond register 
maintained by the Trustee pursuant to the Indenture. Initially, the Bondowner shall be the Lender. 

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

"CD LAC Requirements'~ - The requirements described in Section 27 of this Regulatory 
Agreement. 

"CDLAC Resolution" The Resolution described m Section 27 of this· Regulatory · 
Agreement. 

"Certificate of Continuing Program Compliance" - The Certificate with r~spect to the 
· Project to be filed by.the Owner vvith the City and the Program Administrator, Vvhich shall be 

substantially in the fonn 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. 

"City"- The City.and County of San Francisco, California. 

' 
"City Median Income" - the median income established by the Mayor's Office of Housing 

and Community Development and published annuilly, based on the area median income for the 
Area, as determined annually by HUD in a manner consistent with deter:rriinations 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 family. size but unadjusted for· high 
housing costs. 

"Closing Date" -The date of initial delivery of the Bonds, being November [_], 2019. 

"Code~'- The Internal Revenue Code of 1986, as in effect on the execution and delivery of 
the Bonds or (except as otherwise referenced herein) as it maybe amended to.apply to obligations 
issued on the date of the execution and delivery of the Bonds, together with applicable temporary 
·and final regulations promulgated, and applicable official public guidance published, under the 
Cod~ . 

· "Completion Certificate:' -···The certificate, of completion of the acqulsitlon and 
.>. rehabilitation of the Project required to be executed by an Authorized Owner Representative and 

delivered tb'the 'City and the Lender by the 0wrier pursuant· tci Section'2(e) of this ·Regulatory 
Agreement, which shall be substantially in the form attached to th.is Regulatory Agreement as 
Exhibit C. · 
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"Completion Date" - The date of completion of the acquisition and rehabilitation of the 
Project, as that date shall be certified as provided in Section 2of this Regulatory Agree.ment. 

"Costs of Issuance" means the issuance costs for purposes of Section 147(g) of the Code 
incurred with respect to the issuance of the Bonds, but does not include fees charged by the City 
with respect thereto. 

"CTCAC" -The California Tax Credit Allocation Committee. 

"Displaced Tenant Housing Preference Certificate Holder'' - A person or household that 
has been issued a certificate under the Displaced Tenant Housing Preference Program, as further 
described in the Operational Rules attached as Exhibit J. 

"Existing Tenant"- means any Tenant lawfully residing at, or legally entitled to return to, 
the Site, as of the Closing Date . 

. "Expiration of the Qualified Project Period" -.means the date of the last event to occur 
under the definition of "Qualified Project Period" herdn. 

"Facilities" - The multifamily buildings, structures and other improvements on the Site to 
be acquired, rehabilitated and equipped with the proceeds of the Indenture, and all fixtures and · 
other property owned by the Owner and located on the Site, or. used in connection with, such 
buildings, structures and other improvements. The Facilities do not include any commercial space, 

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

"Housing Authority" -The Housing Authority of the City and County of San Francisco 
and any of its successors. 

"Hous1ng Law" - 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 designated in Exhibit B, or such other form as may be provided by th~ 
City. 

"Indenture" -)las the meaning given to in the recitals hereto. · 

"Inducement Date" -March 19, 2019, the date of adoption of the Inducement Resolution. 

"Inducement Resolution"- Resolution No. 148-19 adopted by the Board of Supervisors of 
the City on the Inducement Date anJ. apJJroved by the Mayor, indicating its intention to issue tax­
exempt obligations to finance a portion of the Project. 
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·''Investment Limited Partner" -The California Corporate Tax Credit Fund IX, A Limited 
Partnership, a ·Massachusetts limited partnership, and any of their successors that have been 
admitted as a limited partner in Owner in accordance with the Owner~ s Governing Agreement, 

·.together with its successors and assigns. 

"Lender"- Means JPMorgan Chase Bank, N.A. 

"Loan Agreement"- Has the definition given to it in the Recitals .Qereto. 

"Low Income Tenant" - Any Tenant in the Project whose Adjusted Income does not 
exceed sixty percent (60%) of the lower of City Median lncome or Median lncome for the Area; 
provided, however, if all the occupants ·of a unit are students (as defined under Sect1on 152(f)(2) 
of the ·code), no one of whom·is entitled to file a joint return under Section 6013 of the Code or 
who fail to be described m Section 42(i)(3)(D) 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 
.jnitially be made by the Owner o~ 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 Restricted 
Unit in the Project and upon annual recertification thereafter. In determining if any Tenant is a .. 
Low Income Tenant for p:urposes of any requirement of the City hereunder, the maximum Adjusted 
Income shall be based on the applicable percentage of the lower of the City Median Income or 
Median Income for the Area. 

"Low· Income Units" - 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. 

"Managing General Partner" - Hamlin Hotel LLC, a California limited liability company; 
the Borrower; s general partner, and/or any other Person that the partners of Owner, with the prior. 
written approval of ~ity and the Lender (to the extent required pursuant to the Loan Documents), 
have selected to be a general partner of Owner, and any successor general partner of the Owner, 

· in each case to the extent permitted under the Loan Documents and hereunder. 

"Median· Income for the Area"---,- The median gross income for the Area, as determined i~­
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 tci 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 . 

.. _.:·r .. ~· . · 
1 

..r.1 . , . t > .... ~. • : 'JJ ;t.., 
"Own6r" - Hamlin Hot<;J 201:9:, L.P .,, a California lircited partnership;. f!,nd its permitted 

successors and assigns. ~- , , ·. {. · 1 .. 

I .·~ .•. 't I • - : • ' 1 :t .. . '''t;o' ·.·' 

"Operational Rules" ..:.. The Operational Rules for San Francisco Housing Lotteries and 
Rental Lease Up Activities are incorporated by reference in Exhibit J.' 

"Owner: s Goveriling Agreement " - The Amended and Restated ·Agreement of Limited 
Partnership relating to Owner; by and among the Managing General Partner, Limited Partner, and 

. . 
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Chinatown Community Development Center, Inc., a California non-profit public benefit 
corporation, as the original (withdrawing) limited partner. 

"Permitted Encumbrances" -Has the definition given to it in the Security Instrument. 

· "Program Administrator" - A governmental agency, a financial institution, a certified 
public accountant, an apartment management firm, a mortgage insurance company or other 
business entity performing similar duties or otherwise experienced in the administration of 
restrictions on bond financed multifamily housing projects, which shall be the City initially and, 
at the City's election; any other person or entity appointed by the City who shall enter into an 
administration agreement in a form acceptable to the City. 

"Project" -The Facilities and the Site. · 

"Project Costs" - To the extent authorized by the Code, the Regulations and the Act, any 
and all costs incurred by tbe Owner with respect to the acquisition and rehabilitation of the 
residential component of the Project, whether paid or incurred prior to or after. the Inducement 
Date, including, without limitation, costs for site acquisition, preparation, the planning of housing 
and related facilities and improvements, the removal or demolition of existing structures, the 
acquisition and rehabilitation of housing and related facilities and improvements, and all other 
work in connection therewith, and all costs of financing, including, without liinitation, 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 on financing for the Project. 

"Qualified Project Costs" - The Project Costs incurred after the date which is sixty (60) 
days prior to the Inducement Date and that are chargeable to a capital account with respect to the 
Project for federal income tax and financial accounting purposes, or would be so chargeable either · 
with a proper election by the Owner or but for the proper election. by the Owner to deduct those 
amounts, within the meaning of Regulations Section l.l03-8(a)(l); provided, however, that only 
such portion of the interest accrued during acquisition and rehabilitation of the Project shall 
constitute a Qualified Project Cost as bears the same ratio to all such interest as the Qualified 
Project Costs bear to all Project Costs, and provided further that such interest shall cease to be a 
Qualified Project Cost on the Completion Date, and provided still further that if any portion of the 
Project is being constructed by an Affiliated Party (whether 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 rehabilitating the Project (or any portion thereof), (b) any 
reasonable fees fot supervisory services actually rendered ·by the Affiliated Party, and (c) ariy . . 
overhead expenses incurred by the Affiliated Party which are 'd.irettly 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 1504ofthe Code) participating in 
the acquisition and rehabilitation of the Project or payments received by such Affiliated Pa:rty due 
to early completion of the Project (or any portion thereof). 
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· "Qualified Project Period" - the period beginning on the Closing Date as specified in 
Section 2(p) of this Agreement and ending on the later of the following (subject to earlier 
termination pursuant to Section 12 hereof): · 

(a) the date that is fifty-five (55) years after the date on which at least fifty 
percent (50%) of the units in the Project are flrst occupied,; 

(b) the flrst date on which no Tax-Exempt private activity bonds or notes 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; or · 

(d) ·the date that is seventy-five (75) years after the Closing Date; or 

(e) the date the Project c~ases to operate as a multi-family residential project 
substantiSJ.ly similar i:o its current condition in terms of square footage. and number of units . 

. "Qualified Tena..'lt" -- An Existing Tenant or a Very-Low Income Tenant or a Low Income 
~~ . . 

"Regufations"- The income tax regulations promulgated by the United States Department 
of the Treasury pursuant to the Code (or its predecessor) from titne to time. 

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

"Restricted Unit"- A Low (or Very Low) Income Unit or a Unit occupied by an Existing 
Tenant. 

"Section 8"- Section 1437f of the Housing Act, unless explicitly referring to a section of 
this Regulatory Agreement (e.g., "Section 8 h~reof'). . · 

"Security Instrument" -The Construction Deed of Trust, Assignment of Rents, Security 
Agreement ·and Fixture· Filing, dated as ofthe date hereof, executed by Owner in favor of the City, 
encumbering the Project. 

''Site" - The· parcel or parcels of real property described in Exhibit A, which is attached 
hereto, and all rights and appurtenances thereto .. · 

. _ "SSI"- Supplem~nt8l Se~~ity In~'O~e ~drninistered pursuant t6 P~L 74-271, ~pproved 
Augustj14, 1935, 49. ·Stat: q20,. as 'n~w in effect and as it may-from time to tim~,.pereafter' be· 
amended ·or sil:pplemented. .. ,, ' . . .. ·.. -.. . . . . . ' ;, . 

"State" - The State of Califomia. 

"TANF"- The Temporary Assistance for Needy Families program administered pursuant 
to 42 U.S.C. Sections 601-687. 
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"Tax Certificate" - The Tax Certificate and Agreement dated as of the Closing Date 
executed and delivered by the City and the Owner. 

"Tax Counsel" -An attorney or a firm of attorneys of nationally recognized standing in 
matters pertaining to the· tax status of interest on bonds issued by states and tQ.eir political 
subdivisions, who is selected by the City and duly admitted to the practice of law before the highest 
court of any state of the United States of America or the District of Columbia. 

"Tax-Exempt"- With respect to the status of interest on the Bonds the exclusion of interest 
thereon from gross income of the Bondholder for federal income tax purposes pursuant to Section 
103(a) of the Code (other than interest on any pGition of the Bonds owned by a ''substantial user" 
of the Project or a "related person" within the meaning of Section 14 7 of the Code). · 

"Tenant" -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. 

"Trustee"- Has the definition given to it in the Recitals hereto. 

"Very Low Income Tenant" -=-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 the 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 Unit" - A dwelling unit 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 ofreference only, and the meaning, construction and interpretation 
of all defined terms shall be determined by reference to this Section 1 notwithstanding any contraw 

· definition in the preamble or recitals hereof. The titles and headings of the sections of this 
Regulatory Agreement have been inser,ted for convenience of reference only, and are not to be 
considered a part hereof and shall not in any way modify or restrict any of the terms or provisions 
hereof or be considered or given any effect in construing this Regulatory Agreement or any 
provisions hereof or in ascertaining intent, ifany question of intent shall arise. 
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2. . Acquisition and Rehabilitation of the Project. The .Owner hereby represents, as of 
the date hereof, and covenants, warrants and agrees as follows: 

(a) The Owner has incurred, or will incur within six (6) months after the 
Closing Date, a substantial binding obligation to a third party to commence the rehabilitation of 
the Project, pursuant to which the Owner is or will be obligated to expend at least the lesser of (i) 

·five (5) percent of the aggregate principal amount of the Bonds or (ii) $100,000 for the payment 
of Qualified Project Costs. · 

(b) The Owner's reasonable expectations respecting the total cost of 
rehabilitation of the Project and the disbursement of proceeds of the Bonds an~ accurately set forth 
in the Tax Certificate delivered to the City on the Closing Date. 

. (c) The Owner will proceed with due diligence to complete the rehabilitation 
of the Project and expects to expend the maximum authorized amount of the Loan for Project Costs 

· within three (3) years of the Closing Date. . 

(d) · The Owner shall prepare and submit to the City a final· allocation of the 
proceeds of the Bonds to the payment of Qualified Project Costs, which allocation shall be 
consistent with the Cost Certifi~ation (as defined ·in the Owner's Governing Agreement) within 60 
days after the Completion Date, but in any event no later than the earlier of (1) 18 months from · 
the placed in service date for the Project, or (2) the filth anniversary of the Closing Date. 

(e) Within thirty (30) days of the Completion Date, the Owner will submitto 
the City and the Trustee a duly executed and complet~d Completion Certificate: · 

(f) ·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 any or all of the Bonds to be an "arbitrage 
bond" within the meaning of Section 148 ·of the Code, and the Owner specifically agrees that the 
investment of money in any such furid shall be restricted as may be necessary to prevent any or all 
of the Bonds from being an "arbitrage bond" under the Code. 

(g) The Owner (and· any person related to it within the meaning of 
Section 147(a)(2) of the Code) will not take or omit to take any action if such action or omission 
would in any way cause the proceeds from the sale of the Bonds to be. applied in a manner contrary 
to the requirements of the Ind~nture, the Loan Agreement or this Regulatory Agreement. · 

. (h) On or concurrently with the final draw by the· Owner of amounts 
representing proceed,s ·Of the Bonds, the expenditure of such draw, whep_ added.to all previous 
dis bursements~repres~nt}ng.pr()ceeds of the B.ond~, will result in not less than n~nyty-seven percent 
(97%) of all disbursements of the proceeds of th11 Bonq~ haying been used to pay or reimburse the 
Owner for Qualified Project Costs and less than twenty-five (25%) percent of all disbursements 
having been used to pay for the acquisition of land or any interest therein. For the greatest number 
of buildings the proceeds of the Bonds shall be deemed allocated on a pro rata basis to each 
building in the Project and the land on which it is located so that each building and the land on 
which it is located will have been financed fifty. percent (50%) or more by the pro.ceeds of the 

. •, ' 
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Bonds for the purpose of complying with Section 42(h)(4)(B) of the Code and the Owner further 
covenants that it will not exercise any option to prepay the Bonds except upon the express written 
consent of the Investment Limited Partner; provided, however, the foregoing representation, 
covenant and warranty is made for the benefit of the Owner and its partners and neither the City 
nor the Trustee shall have any obligation to perform, assure compliance with or enforce this 
covenant nor shall they incur any liability to any person, including without limitation, the Owner, 
the partners of the Owner, any other affiliate of the Owner or the holders of the Bonds for any 
failure to comply with or meet the intent expressed in the foregoing representation, covenant and 
warranty; and provided further,' failure to comply with this representation, covenant and warranty 
shall not constitute a default or "Event of Default" under this Agreement or the Loan Agreement. 

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

U). All of the amounts received 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 no more. 
than two percent (2%) of the proceeds of the Bonds shall be used to pay Costs of Issuance of the 
Bonds, · · 

(k) The Owner will not knowingly take or permit, or omit to take or cause to be 
taken, as is appropriate,. any action that would adversely affect the Tax-Exempt status of the 
interest on the Bonds, and, if it should take or permit, or oinit to take or cause to be taken, any such · 
action, it will take all lawful actions necessary to rescind or correct such actions or omissions 
promptly upon obtaimng knowledge thereof. 

(1) The Owner will take such action or actions as may be necessary, in the 
written opinion of Tax Counsel to the City, to comply fully with the Act, the Code and all 
applicable rules, rulings, policies, procedures, Regulations or other official statements 
promulgated, proposed or made by the Department of the Treasury or the Internal Revenue Service 
to the extent necessary to maintain the Tai-Exempt status of the interest on the Bonds. 

(m) No portion of the proceeds of the Bonds shall be used to provide any 
airplane, skybox or other private luxury box, health club facility, facility primarily used for 
gambling, or store the principal business of which is the :sale of alcoholic beverages for 
consumption off premises. No portion of the proceeds of the Bonds shall be: used for an office 
ui:Jless the office is located on the premises of the facilitic;s constituting the Project and unless not 
more than a de minimis amount of the functions to be performed of such office is not related to. 
the day-to-day operations of the Project. 

·. (n): · · In accordance with Section 147(b) of the Code, the average maturity of the. 
· Bonds does not C{XCeed one hundred twenty percent (120%) of the average reasonably expected 

economic life of the facilities being financed by the·Bonds. 

(o) The Owner agrees not to acquire the Bonds or any portion thereof or interest 
therein so long as it is the owner or substantial user (within the meaning of the Code) of the Project. 
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(p) The Owner hereby represents that, as of the Closing Date, not less than 
[50%] of the dwelling units in the Project are occupied. · 

3. . Qualified Residential Rental Property. The Owner hereby aclmowledges and 
agrees that the Project will be owned, managed and operated as a "qualified residential rental 
project" (within the meaning of Section 142(d) of the Code;). The City hereby elects to have the· 
Project meet the requirements of Section 142(d)(l)(B) of the Code and the Owner hereby elects 
and e:ovehants that it shall comply with Section 142(d)(l )(B) of the Code .. To that end, and for the 
term of this Regulatory Agreement, the Owner hereby represents, as of the date hereof, and 
covenants, warrants and agrees as follows: . 

(a) The Project is being acquired and rehabilitated for the purpose of providing 
· affordable multifamily residential rental property, and the Owner shall own, mahage and operate 

the Project as a project to provide· multifarriily residential rental property comprised of a b_uilding 
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. . . 

(c) None of the residential dwelling units in the Project will at any time be used 
on a tran'sient basis (e.g., subject to leases that are less than thirty (30) days in duration) (including 
use as a corporate suite), or be ·used as a hotel, motel, dormitory, fratemity house, sorority house, 
rooming house, nursing home, hospital, sanitarium, rest home, retirement house or trailer court or 
park. 

(d) No part of the Project will at any time be owned as a condominium or by a 
cooperative housing corporation, nor shail , 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, the Owner 
shall not take any steps in connection with a conversion of the Project to a condomimum ownership 
except with the prior written opinion of Tax Counsel that the Tax-Exempt status of the interest on 
the Bonds will not be adversely, affected thereby.· ... -

( ~) _GJ . All of the resid~ntial dwelling units in the Project wi~fbe available for rental 
ori a continuous basis to-members of the general public and the Ownerwill not give p~eference 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 or becomes subject pursuant to Section.42 of the Code, (iii) any additional 
tenant income and rent restrictions !mposed, by any other federal, State or local governmental 
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agencies, and (v) any other legal or contractUal requirement not excepted by clauses (i) through 
·(iii) of this subsection, upon receipt by the Owner, the Trustee and the City of an op~nion of Tax· 
Counsel to the effect that compliance with such other requirement will not adversely affect the 

· Tax-Exempt status of interest on the.Bonds. · 

(f) The Site consists of a parcel or parcels that are contiguous and all of the 
Facilities. will comprise a single geographically and functionally integrated project for residential 
rental prope1ty (including the portions of the cotni:non areas allocated to the Project), as ·evidenced 
by the ownership, management, accounting and operation of the Project. 

(g) No residential dwelling unit in the Project shall be occupied by the Owner. 

(h) The Owner shall not discriminate on the basis of race, creed, religion, color, 
sex, source of income (e.g., TANF, .Section 8 or SSI), physical disability (including HIV/AIDS), . 
age, national· origin, ancestry, marital or domestic partner status·, sexual preference or gender 
identity in the rental, lease, use .or occupancy of the Project or in connection with the employment 
or application for employment of persons for the acquisition, construction, rehabilitation, operation 
and management of the Project, except to the extent required hereby. 

(i) Should involuntary noncompliance with the provisions of Section 1.103-
S(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 a federal agency after the Closing 
Date which prevents the City from enforcing the requirements of the Code and 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 Security Instrument, apply any proce~ds received as a result of any of the 
preceding events to reconstruct the Project to meet the requirements of Section 142(d) .of the Code 
and the Regulations. · 

(j) The Owner agrees to maintain the Project, or cause the Project to be 
maintained, during the term of this Regulatory Agreement (i) in a reasonably safe condition and 
(ii). in good repair and in good operating condition, ordinary wear and tear excepted, making from 
time to time all necessary repairs thereto and renewals and replacements thereof such that the 
Project shall be substantially the same condition at all times as the condition it is in at the time 0f 
the completion of the rehabilitation of the Project with the proceeds of the Bonds. Notwithstanding 
the foregoing, the Owner's obligation to.repair or rebuild the. Project in the event of casualty or 
condemnation shall be subject to the terms of the Loan Agreement and the Security Instrument. 

. (k) The Project will have 67 units for adults experiencing homelessness. 

'. (l) J:he Owner will not sell dwelling units within the Project,, 
', .·1 

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

(a) Incorrie and Rent Restrictions Pursuant to City Requirements. In addition 
to the requirements of Section 5, hereof, the Owner shall comply with the income and rent 
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restrictions of this Subsection 4(a). Any conflict or overlap between any two (2) or more oj such 
provisions shall be resolved in favor of the most restrictive of such provisions, that is, in favor of 
the lowestincome and rent res.triction. 

(i) 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, or twenty-seven (27) units, 
shail be designated as affordable units and during the Qualified Project Peiiod shall be rented to· 

. and continuously occupied by Tenants whose Adjusted Income does not exceed sixty percent 
(60%) of the Median Incbme for the Area; provided, however, if all the occupants of a unit are. 
students (as defined UJider Section152(f)(2) of the Code), no one of whom is entitled to fileajoint 

· return under Section 6013 of the Code who fail to be described in Section 42(i)(3)(D) of the Code, 
such occupants shali not be ·qualified Tenants pursuant to this sentence. · 

· (ii) Income and Rent Restrictions Pursuant to the Housing Law. 
Pursuant to the requirements of Section 52080(a)(l)(B) of the Housing Law, for the Qualified 
Project Period, not less than forty percent (40%) of the total number of completed units in the · 
Project,' or twenty-seven (27) 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 Median IncomeJ~r the Area; provided, however,'that 
if all the occupants of a unit are students (as defined under Section 152(£)(2) of the Code), no one 
of whom is entitled to file a joint return under Section 6013 of the Code who fail to be described 
in Section 42(i)(3)(D) of the Code, such occupants shall not be 'Qualified Tenants pursuant to this 
sentence. Pursuant to the requirements of Section 52080(a)(l)(B) of the Housing Law, the 
monthly r~nt charge\i for such units shall not exceed (a) one-twelfth (l/12th) of the amount obtained. 
by multiplying thirty percent (30%) times sixty percent (60%) of the Median Income for the Area, 
(b) less the utility allowance. · 

(iii) CDLAC Requirements. To the extent the income and rent 
restrictions contained in the CD LAC Requirements are more restrictive than any of the foregoing 
requirements, the Owner shall comply with the CDLAC Requirements. · 

(iv) MOHCD Bond Program Manual Requirements. Notwithstanding 
anythi~g herein to the contrary, the Owner shall comply with the income restrictions contained in 
the CDLAC Requirements and the rent restrictions set forth in paragraph (ii) of this Section 4(a) 
for the entirety of the Qualif1ed Project Period. 

(v) . 67 units shall be designated for single adults experiencing 
hpmelessny,;ss. · ;l 1, 

, (b) . Over-Inc0me Tenants. Notwithstanding the fm;egoing provisions· of Secti~n 
4(a), no Very Low, Income Tenant or'Low Income Ten~t shall be denied continued occupancy of 
a Restricted Unit in the Project because, after admission, the aggregateAdjusted Income of all 
Tenants in the Restricted Unit increases to exceed the qualifying limit for such Restricted Unit. 

(c) Because all of the units in the Project ate required to be Restricted Units 
pursuant to Section 4(a), hereof, any Available Unit not required to be rented to an Existing Tenant 
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must be rented to or held vaca.nt for a Very Low Income Tenant or Low Income Tenant, including 
a unit vacated by an Existing Tenant. 

(d) Income Certifications. For all occupied· Available Units, the Owner will 
obtain, complete and maintain on file Income Certification Forms.for each Tenant (i) immediately 

. prior to the initial occupancy of a Restricted Unit by such Tenant, and (ii) thereafter, annually, 
together with such information, documentation and certifications as are .required therein or by the 
City, in its discretion, to substantiate the Tenant's income. In addition, the Owner will provide 
such further information as may be required in the future by the State, CDLAC, the City (on· a 
reasonable basis), the Program Administrator and by the Act, Section.142(d) of the Code or the. 
Regulations, as the same ·may be amended from time to time, and 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. 

(e) 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 inf01mation as is requested by the City to comply with 
any reporting reguirements applicable to it with tespectto the Bonds or the Project nuder any 
federal or State law or regulation, including without limitation, CDLAC regulations (Division 9.5 
of Title 4 of the California Code of Resolutions). 

(f) Recbrdkeeping. The Owner will maintain compl®te and accurate records 
pertaining to the Restricted Units, and will permit any duly authorized representative of the City, 
the Program Administrator (if other than the City), the Trustee, the Department of the Treasury or 
the Internal. Revenue Service to inspect the books and records of the Owner pertaining to the 
Project upon reasonable notice during normal business hours, including those records pertaining 
to the occupancy of the Restricted Units, but specifically excluding any material which may be 
legally privileged. · · 

(g) Annual Certification to Secretary of Treasury. The Owner shall submit to 
the Secretary of the Treasury annually on or before March 31 of each year, or such other date as is 
required by the Secretary of the Treasury, a completed Internal Revenue Service Form 8703, and 
shall provide a copy of each such form to the Program Administrator and the Trustee. Failure to 
comply with the provisions of this Subsection will subject the Qwner to penalty, as provided in 
Section 6652G) ofthe Code.· · 

(h) 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 fiorm, (2) agrees that the fruuily income and other eligibility requirements shall be 
deemed substantial and material obligations of the tenancy of such Tenant, that such Tenant will 
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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 Form or refusal to comply with a request for information with respect 
thereto shall be deemed a violation of a substantial obligation of the .tenap_cy of such Tenant; (3) 
aclmowledges that 'the Owner has relied on the. Income Certification Form· 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 or otherwise) 
will be cause for immediate termination of such leas.e or rental agreement; and ( 4) agrees that t)le 

. Tenant's income is subject to annual certification in accordance with Subsection 4( c) hereof and 
that failure to cooperate with the annual recertification process reasonably instituted by the Owner 
pursuant to Subsection 4( d) above may provide grounds for termination of the lease. · 

· · (i) Maintenance ofTeriant 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 Pro gram Admini.strator ~n behalf of the City, in a reasonable con~ition for prop~r audit 
and subject to examination during normal business hours by representatives of the Project, the City 
or the Trustee. Faiiure to keep such lists and applications or to.make them available to the City or 
the Trustee shall be a default hereunder. 

G) ·Tenant Lease Subordination. All tenarit leases or rental agreements shall be 
subordinate to this Regulatory Agreement. . 

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

(i) other than Permitted Encumbrances or. as otherwise previously 
approved by the City, 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 provis1ons of this Regulc.1.tory Agreement and on a 
basis subordinate to the provisions ofthis Regulatory Agreement, to the extent applicable, (b) upon 
receipt by the Owner, the Trustee and the City of an opinion of Tax Counsel that such action will 
. not adverse! y 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 t)le terms of this Regulatory Agreement; 

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

. ·"- .. _,.t~. ·;-.. " .. -' . (iii) . permit the use of the.;d,welling accommodations of the Project for 
.any .-gurpose except rentaL residences. · · ... 

,,. ··. • ·ri :' 't T'<·' 

(l) ·. Compliance with Regulatory Agreement. The Owner- sh~ll exercise 
reasonable diligence to comply ·or cause compliance with the requirements of this Regulatory 
Agreement and shall notify the City within fifteen (15) days and correct any noncompliance withln 
sixty (60) days after such non~ompliance is first discovered by the Owner or would have been 
discovered by the exercise of reasonable diligence, unless such noncompliance is .not reasonably 
susceptible· to correction within sixty (60) days, in which event the Owner shall have such 
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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 and is 
keeping the City updated on its progress. 

5. Additional Requiiements of the City. 

(a) . City-Elected Income and Rent Restrictions. At the City's election, for the 
Qualified Project Period, one hundred percent ( 100%) of the total number of completed units in 
the Project, or sixty-seven (67) units, shall be· designated as affordable units and during the 

· Qualified Project Period shall be rented to and continuously occupied by Tenants who were 
homeless prior to occupancy of the units and whose Adjusted Income does not exceed sixty percent 
(60%) of the City Median Income; provided, however, that 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 who fail to be described in Section 42(i)(3)(D) of the Code, such 
occupants shall not be Qualified Tenants pursuant to this sentence. At the City's election, the 
monthly rent charged for such units shall not exceed (a) one-twelfth (1/121h) of the amount obtained 
b'y multiplying thirty percent (30%) times sixty percent ( 60%) of the City Median Income, (b) less 
the utility allowance. 

(b) Minimum Lease Term. The term of the lease for any Restricted Unit shall 
not be less thtm one year. 

(c) Limitation on Rent Increases. Annual rent increases on a Restricted Unit 
shall be limited to the percentage increase of the annual change in the lower of the City Median 
Income or the applicable Median Income for the Area forthat Restricted Unit, provided, however, 
that this provision shall not prohibit rent increases permitted for units covered by the Section 8 
rental subsidy agreement during any period when such agreement is in effect. Rent increases 
which are permitted but not made in a given year may not be carried forward and made in any 
subsequent year. 

(d) 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. :rD. such event, the Owner shall comply with any 
reasonable. request by the City and the Program Administrator 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 bo·oks arid records with 
respect thereto available for inspection during normal business hours with reasonable notice by the 
Program Administrator as an agent of the City. The City may change the Program Administrator 
at its sole and exclusive discretion .. The Owner shall have the right to rely on any consent or 
direction given by the Program Administrator on the same basis as if given by the Ci!Y· I. 

(e) Management Agent. The Owner shall not enter into any agreement 
providing for the management or operation of the Project with any party other than Chinatown 
Community Development Center, Inc. without the prior written consent ofthe Cily, which consent 
shall not be unreasonably withheld or delayed. · 
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(f)· Preference In City Affordable Housing Programs. To the fullest extent 
permitted by law, the Owner shall comply with San Francisco Administrative Code Section 47.1, 
et seq. and the OperatiorialRules attached hereto as Exhibit J, to the extent such compliance. is not 
in conflict ~ith any other requirements imposed on the Project pursuant to Sections 42 and 142( d) 
of the Code, the Act, the CDLAC Resolution, CTCAC negotiations or other Federal or State iaw. 

(g) Nondiscrimination Based on Section 8, Household Size, or Source of 
Income. The Owner shall accept as tenants, on the same basis as all other prospective tenants, 
persons who are recipients of federal certificates or vouchers for rent subsidies pursuant to the 
existing program under Section 8 of the Housing. Act, or any successor program or similar federal, 

. State ~r local governmental assistance program. The Owner shall not apply selection criteria 'to 
Section 8 certificate or voucher holde:~;s 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) 
petsons 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 ncit 
collect security deposits or other deposits from Section 8 certificate ·or voucher holders in exc·es~ 
of that· allowed under the Section 8 program. The Owner shall not discriminate against tenant 
applicants on the basis oflegal source of income (e.g., 'I,'ANF, 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 b~ required' to be paid for the rent applicable to the unit to be occupied, provided 
.that such tenant's expenses have not increased materially). Further, Owner shall comply with all 
notice provisions set forth in the Housing Act prior to terminating any lease to which any Tenant 
previously certified by the Owner as a Low Income Tenant is a party. The Owner acknowledges 
. that (i) federal notice requirements under the Housing Act.are distinct from those under State law 
or City law and the Owner shall.comply with all federal; State and local laws in connection with 
any such notice requirements, and (ii) compliance with the hw of one jurisdiction shall not be 
deemed compliance with the laws of all jurisdictions. 

(h) : Overincome Provisions after Expiration of Qualified Project Period. 
N0twithstanding the provisions of Subsection 4(b), fro:i:n and after the Expiration of the Qualified. 
Project Period, in the event that Owner's certification of the Qualified Tenant's income, pursuant 
to Subsection 4(c), indicates that the Qualified Tenant's income exceeds one hundred twenty . 
percent .(120%) of the lower of the City Median Income 'Of the Median Income for the Area, the 
Owner shall terminate such lease upon orie hundred twenty (120) days prior written notice to the 

· . !~U:ant, 1 :and the lease· for ei.J.ch Restdcted ·unit shall cgritain a, stateir,i.ent .to the f-oregomg effeCt.' ··· · · 
\. N ot~lidth_standing the foregoing, ·the _Qwner.shall not be ·ryqUf~ed to, terminate the Qualified Tep:fint' s ., 

lease ~r any regulation qr st,a,tWc(go;verniug the Project or ~R~ (mancing thereof p~o!fAbi.~s ,t,he 
termination of thy Tenant's lease in this manner. 

. (i) 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 
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imposed pursuant to Section 142(d) of the Code or the Act are agreed to by the Owner, m 
consideration of financial assistance from the City. · 

U) Amendment or Waiver by City; Conflicting Provisions. The requirements 
of Section 5 hereof may be amended, modified OJ; 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 bythe City iri 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 rece1ved an opinion of Tax Counsel to the effect that any such provision 
is not required by the Code or theAct and may be waived without adversely affecting the Tax 
Exempt status of interest on the Bonds. Any requirement of Section 5 shall be vpid and· of no force 
and effect if the City, the Trustee. and the Owner receive a wdtten opinion of Tax Counsel to the 
effect that compliance with such requirement would be in conflict with the Act or any other 
applicable state or federal law. · 

(k) Extension of Qualified Project Period. Notwithstanding any other provision 
herein, the requirewents of this Section 5 shall be in effect through the Expiration of the Qualified 
Project Period; subject to those certain provisions, if any, that shall survive and remain in full force 
. and effect following the Expiration of the Qualified Project Period, as specified in Section 11 
hereof. 

(1) Marketing and Tenant Selection Plan. Owner will market the Restricted 
Units in accordance with the Marketing and Tenant Selection Plan approved by the City, which . 
shall be substantially in the form attached hereto as Exhibit K · 

(m) Annual Reporting. Owner must file with the City annual report forms (the 
"Annual Monitoring Report") no later than one hundred fifty (150) days after the end of Owner's 
fiscal year. The Annual Monitoring Report must be in substantially the f~rm attached as Exhibit 
I as may be updated by the City from time to time. . 

6. [Reserved]. 

7. .. Additional Requirements of State Law. Iri addition to the requirements set forth 
herein pursuant to Section 52080 of the Housing Law, the Owner hereby agrees that it shall also 
c·omply with each of the following requirements in each case for the term of this Regulatory. 
Agreement as set forth in Section 11 hereof: 

(a) Tenants Under Section 8 of the Housing Act. The Owner shall accept as· 
tenants, on the same basi() as all other prospective tenants, low-income per$ons who are recipients 
of federal certifiCates or vouchers for rent subsidies pursuant to the existing program under 

· · Section 8 of the Housing Act, and shall not permit any selection criteria to be applied to Section 8 
certificate or voucher· holders that is 'inore burdensome than the criteria applied to all. oth~i: 
prospective tenants. 

(b) Availability on Priority Basis. The Restricted Units shall remain available 
on ·apriority basis for occupancy at all times by Qualified Tenants. 
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(c) Binding Covenants and Conditions. The covenants and conditions of this 
Regulatory Ag;reemeht shall be binding upon successors in interest of the Owner. 

(d) · Recordation of Regulatory Agreement. This Regulatory Agreement shall 
·be recorded in the office qf the county recorder of the City and County of San Francisco, 

California, and shall be recorded in the grantor-grantee index under the name of the Owner as 
grantor and to the name of the City as grantee. 

(e) Restricted Income Units of Comparable Quality. The Restric"ted 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. 
N citwithstaildihg the foregoing, the parties agree that this Subsection. 6( e) shall have no practical 
effect because one hundred percent (100%) of the units in the Project are required to be Restricted 
Units pursuant to 'Subsection 4(a). 

(f) A~ailability Following Expiration of.Qualified Proje~t Period. Following 
the Expiration of the Qualified Proj<;;ct Period, except in the event of foreclosure and redemption 
of the Bonds, assignment of the interest in the Project 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)(ii) shall remain available to any eligible Tenant occupying a Restricted Unit at the 
date of such expiration or termination, at the rent determined by Subsection 4(a)(ii), .until the 
earliest of (1) the household's income exceeds one hundred-forty percent ( 140%) of the maximum 
eligible income specified therein except as specified in. Subsection S(h), (ii) the household 
voluntarily moves or is evicted for good cause, as defined in the Housing Law, and (iii) the Owner 
pays the relocation assistance and benefits to households if required by, and as provided in, Section 
7264(b) of the California Government Code. 

\ (g) Availability Preceding Expiration of Qualified Project Period. During the 
three (3) years prior to the Expiration of the Qualified Project Period, the Owner shall continue to 
make available to Restricted Units to Qualified Tenants that have been vacated to the same extent 
that non-= Restricted Units, if any, are made available to non-eligible households. 

(h) Notice and Other Requirements. The Owner shall comply with all 
applicable requirements of Section 65863.10 of the California Government Code, including t)J.e 
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 Goyernment Code. 

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

.·.·· t~:secti~n·4?_ o:fth~ Code, to the InvestmentLinlitect Part~~r, .or ~y;affillate'thereofor successor 
.. ~~ereto, pursuant to fue.teriiJ.s of the OWner's Go~e~ing·_,;\greement Any subsequent syndication·' 

of tax credits with Tespect to the Project to an affillate of or successor to the Investment Limited 
Partner shall riot require the prior written approval of the City so long as the Owner's Governing 
Agreement will not be amended, modified or ·supplemented other than in connection with such 
syndication, except to reflect such transfer or limited partnership interests and other non-material 
con'ections or adjustments; provided, however, that the Owner shall provide to the City, at 'least 
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five (5) business days prior to the effective date of any such subsequent syndication, written notice 
of· such syndication certifying that no amendment, modification or supplement to the Owner's 
Governing Agreement will be effected in connection with such syndication except to the extent 
necessary to reflect 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 aJter the City 
determines that the tenils 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 
Restricted Units, or the reduction of any benefits or services, than were in existence prior to the 
syndication agreement. 

8. Indemnification. To the extent permitted by law, the Owner hereby releases the 
City, the Trustee, and their respective officers, members, directors, officials and employees from, 
and covenants and agrees-to indemnify, hold harmless and defend the City, the Trustee and the 
Trustee and the officers, members, directors, officiais, 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 
otherwise in connection with the Project, the Indenture or the Bonds, 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 Indenture or the Loan or 
otherwise, including without limitation, any advances of the Indenture or the Loan or any failure 
of t11e Trustee to make any advance thereunder; (c) arising from any act or omission of the Owner 
or any of its agents, servants, employees or licensees, in connection with the Indenture or the 
Project; (d) arising in connection with the issuance and sale, resale or n~issuance of any vote, bond, 
including any secondary market transaction with respect thereto, 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 Loan Agreement, the Indenture and this Regulatory Agreement; (e) arising in connection 
with the operation and management 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, rehabilitation or construction of, the Project or any part 
thereof; and (f) arising out of or in connection with the ex.ercise by the City or the· Lender of their 
p0wers or duties under th~ Loan Agreement, the 'Indentme, this Regulatory Agreement or any ·. 

·.other agreements in. connection therewith to which either of them is a party; .provided, however,. 
that this provision shall not require the Owner-to indemnify (i) the Lenderfrom any claims, costs, 
fees, expenses or liabilities arising from the negligence or willful misconduct of the Lender, or 
(ii) the City for any claims, costs, fees, expenses or liabilities arising solely from the willful · 
misconduct of the City. In the event that any action or proceeding is brought against any 
Indemnified Pariy with respect to which indemnity may be sought hereunder, the Owner, upon 
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written ·notice from the Indemnified Party, shall assume the investigation and defense thereof, 
including the engagement of counsel selected by the Indemnified Party; and the Owner shall . 
q.ssume the payment of all reasonable fees and expenses relq.ted thereto (provided however that if 
the Indemnified Party is the City, the selection of the counsel rests in the sole discretion of the City 
Attorney and the Owner shall assume the payment of all attorneys' 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 in the Loan, which is not otherwise set forth 
in the Incienture, the Loan Agreement, the Bonds or any other agreement relating to the Bonds.· 

Additionally, the Owner also shall· pay and discharge and shall indemnify and hold 
harmless the City and the Lender from (i) any lien or charge upon payments by the Owner to the 
·City and. the Lender hereunder and (ii) any taxes (including, without limitation, all ad valorem 
taxes and sales taxes), assessments, impositions and other charges in respect of any portion of the 
Project. If any such claim is asserted, or any such lienor charge upon payments, or any such taxes, 
assessments, impositions or. other charges, are sought to be imposed, the City or the Lender shall 
give prompt notice to the Owner, and the Owner shall have the sole right and duty to assume, and 
will assume, the defense thereof, including the engagement of counsel approved by the 
Indemnified Party, and the payments of all reasonable fees and expenses related thereto, provided 
that if the Inderr1nified Party is the City, the selection of counsel rests in the ·sole discretion of the 
City Attorney, 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 engage separate counsel in any s1;1.ch ~ction 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 11 of this Regulatory Agreement, the Owner shall remain obligated to 
indemnify the City pursuant to this Section 8 if such subsequent Owner fails to so indemnify the 
City, unless· at the time of transfer the City has consented to the transfer to the extent such consent 
is required hereunder. 

The provisions of this· Section 8 shall survive the term of the Bonds and this Regulatory 
Agreement including the terri:Jinating of this Regulatory Agent pursuant to the second paragraph. 
of Section 12 herein. · 

.,.,,J·o!·~·... .. .. ... ·l· .:.:.-.. :· ... ... ,~.:1 .·r ... ~ .. ~·-4···.. :.-t.·)·i···~-

The obligations of th~ Owner under this S~ction are indep~ncient of any other contractual · 
. obligation of·the Owner to provide 'indymnit:Srto uhe Indemnified Parties or otherwise,: and the- r 
obligation of the Owner to provl.de indemnity hereunder shall hot be interpreted, constnied o~ 
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 they are entitled to indemnification. 
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In addition thereto, the Owner will pay upon demand all of the fees and expenses paid or 
incurred by the Indemnified Parties in enforcing the provisions hereof. 

9. 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 ind:ucing the Owner 

. acquired, rehabilitated, equip and operate the Project. In consideration ofthe.maldng 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. 

10. 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 Tax Exempt status of the 
interest on the Bonds. In performing its duties and obligations hereunder, the City may rely upon 
statements and certificates of the Owner, the Low Income Tenants, and upon audits of the books 
and records of the Owner pertaining to the Project. In addition, the City may consult with counsel, 
and the opinion of such counsel shall be full and complete authorization and protection in respect 
of any action taken or suffered by the City hereunder in good faith and iri conformity with such 
op1mon. 

11. 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 option in. Section 3.5 of the Owner's Governing Agreement and Purchase 
Option and Right of First Refusal Agreement described in the Owner's Governing 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 or pursuant to the aforementioned Section 3.5 or Option and Right of First 
Refusal Agreement) 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) an opinion of counsel of the transferee that the transferee has duly assumed the 
obligations of the Owner under this Regulatory Agreement and. that such obligations and this 
Regulatory Agreement 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 cal}se the Progiam Administrator to provide · 
on-sife, training .in program compliance if the City deterrrunes 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 re1ated 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 Tax 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 
except to the extent held by a "substantial user" of the Project or a "related person" within the 
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meaning of Section 147(a)ofthe Code: It'is hereby expressly stipuiated and agreed that any sale, 
transfer or other disposition of the. Project in violation of this Section 11 shall be null, void and 
without effect,. shall cause a reversion of title to. the Owner, and shall be ineffective to relieve the 
Owner of its obligations under this Regulatory Agreement. Nothing in this Sect~on 11 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 sixty (60) days prior to consummating any sale, 
tran.sfer or disposition of any interest in· the Project, the Owner shall deliver to the City a notic'e in 
writing explaining the nature of the proposed transfer and providing relevant information regarding 
the proposed transfer. 

Notwithstanding the foregoing, the provisions of this Section 11 shall not apply to the 
transfer of all or any portion of (a) the limited partner interest of the Investment Limited Partner 
in the Owner (which is instead subject to the term of Section 7(i), anc;i (b) the General Partner 
interest to an affiliate of the General Partner.· 

The foregoing ·notwithstanding, the Project may be transferred pursuant to a.foreclosure, 
exercise of power of sale or deed in lieu of foreclosure or comparable conversion under the Deed · 
of Trus't without the consent of the City or co~pliance with the provisions of this Sectio.n 11. 

12. Term. Subject to the following-paragraph of this Section 12, Section·8 hereof and 
a:O.y 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 through the Ex:piration of the 
Qualified Project Period. 

· The terms of this Regulatory Agreement to the contrary notwithstanding,· this Regulatory 
Agreement shall terminate and be of no further force and effect in the event of (i) involuntary 
noncompliance with the provisions of this Regulatory Agreement caused by events such as fire, 
seizure, requisition, change in a federallaw 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, or transfer of title in th.e. Project deed in lieu of foreclosure, or condemnation or a similar 
event, but only if, in case of the events described in either clause (i) or (ii) above, within a 
reasonable period, either the Bonds ·are paid in full or amounts received as a consequence of such 
event are used to provi'de a project that meets the requirements hereot;' provided, however, that the' 
preceding provisions of this sentence shall cease to apply and the restrictions contained herein 
shall be reinstated l.f, at any time subsequent ·to the terri:J.ination of such provisions as the result of 
the foreclosure, ·exercise of power of sale, or assignment of interest in the Project· in lieu of 
foreclosure or a similar. ~:Y:~!l-h. ;.~P.e ._9wner. c:r· any related person . (within. the rrrJ::.qning of 
.Section 1.103-1 0( e) of the Regul~tion?) obtains. an ownership interest in the Project .for fedepl 

h iricome t~ purposes. The Owner hereby agre~s thati·following any .foreclosure, exercise o~pow.ttr: F 

J?f sale, .. ~ansfer .of WI~ by deed in lieu of foreolpsure.or similar e_vent, noither-.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 by the City an 
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opinion of Tax Counsel that such termination will not adversely affect the Tax- Exempt status 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 in the event of the occurrence of any of the events described in clause (i) 
above. 

Upon the expiration of termination of the terms of this Regulatory Agreement, the parties 
hereto agree to execute, deliver and record appropriate instruments of release and discharge of said 
expired or terminated terms hereof; provided, however, that the execution and delivery of such 
instruments shall .not be necessary or a prerequisite to the termination. of this Regulatory 
Agreement in accordance with its terms . 

. 13. Covenants to Run 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 c;pvenants, reservations and restrictions set forth 
herein shall be deemed covenants running with th~ land and shall pass to and bebinding 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 except those terms 
which are expressly intended to survive after termination. Each and every contract, deed or other 
instrument hereafter executed covering or conveying the·Project or any portion thereof shall 
conclusively be held to have been executed, delivered and accepted subject to such covenants, 
reservations and restrictions, regardless of whether such covenants, reservations and restrictions . 

. are set forth in such contract, deed or other instruments. No breach of any of the provisions of this 
· Regulatory Agreement shall defeat or render invalid the lien of a mortgage made in good faith and 
. for value encumbering the Site. 

. 14. 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, the intended beneficiaries of such covenants, reservations and restrictions, and by 

·furthering. the public purposes for which the Bonds were issued. 

15. Uniformity: Common Plan. The 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 iJ;D.proverrient of the Site. 

. 16. Enforcement. If the. Ow:p.er d~fimlts in the performance or observance of any 
covenant, ag~eement or' obligation of the Owner set forth in this Regulatory Agreement, and if 
.:such default remains uncured for a period of sixty (60) days the."Cure Period") after written notice. 
thereof shall have been given by the City to the Owner and the.lnv~stment Limited Partner (and a 
copy of such notice shall also be given to the Trustee, provided however that the failure of the City 
to provide such copy to the Trustee shall have no effect on the sufficiency of the notice to the 
Owner), the City may, as its sole option, extend the Cure Period (provided; however, that the City 
may at its sole option e~tend such period if the default is of the nature which would reasonably 
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require more than 60 days to cure and if the Owner provides the City, if requested by the City, 
with an opinion of Tax Counsel to the effect that such extension will not adversely affect the Tax 
Exempt Status of interest on the Bonds). Upon the expiration of the Core Period, as the same may 
be extended or aforesaid, then the City may declare an "event of default" to have occurred 
hereunder, and, subject to the provisions of the Loan Agreement, may take anY one or more of the 
following steps: · · 

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

(b) have acces·s to and inspect, examine arid 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 obligatio.ns, covenants and agreements of the Owner hereunder; subject, 
however, to those limits on exercising remedies set forth in Section 7.2 of the Loan Agreement. 

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 Security Instrument except as may be 
otherwise specified in the Security.Instniment. 

Notwithstanding anything contained in this Regulatory Agreement to the contr.ary, the City 
agrees that any cure of any default made or tendered by the Investment 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.. 

17. Recording and Filing. The Owner shall cause this Regulatory Agreement and all 
amendments· and supplements hereto and thereto, to be recorded and filed in the real property 
records of the City and County of San Francisco and in such other places as the City may 

·reasonably request. The ow'ner shall pay all fees and charges incurred in connection with any 
such recording. 

18. Payment of Fees .. Notwithstanding any prepayment of the Loan Agreement and 
notwithstanding a discharge of the Loan Agreement or the Bonds, 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 renqered by ~!l:.Y gf them her~undt?r and ry,imbursement for \Ill expenses. incurred by it in 

' . . ; .... \ :-.. . . ... i ... : l ~ •.'-\ ~ . ::J,·~., . . . 
·.connectwn therew1th. · '- .. · - · -~ · - · . : · ' 

' ., 
. :- The Owner shall pay tQ the City (i) on the Closing Date,. an initial issuance fee of , 1 

$[67,418.75] (which is equal to one quarter of one percent (0.25%) of the maximum principal 
amount of the Bonds) and (ii) an annual administrative fee not to exceed one eighth of one percent 
(0.125%) of the principal amount of the Bonds then outstqnding, but no less than $2,500, 
commencing on the Closing Date and thereafter on e~ch anniversary date of the Closing Date 
thereafter during the term of this Regulatory Agreement; provided, however, notwithstanding the 
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foregoing, the first installment of the annual administrative fee due on the Closing Date is 
$[67,418.75]. . 

In case any action at law or in equity, including an action for de~laratory relief, is brought 
against the Owner to enforce the provisions of this Regulatory Agreement, the Owner agrees to 
pay re~sonable attorney's fees and other reasonable expenses incurred by the City, the Lender, the 
Trustee, CD LAC and/or the Program Administrator in connection with such action. 

19. Governing Law. This Regulatory Agre~ment shall be governed by the laws of the 
State of California. 

20. Amendments. To the extent any amendments to the Act, the Regulations or the 
Code shall, in the written opinion of Tax Counsel filed with the City, the Trustee and the Owner, 
impose requirements up.on the ownership or operation of the Project more -restrictive than those 
imposed by this Regulatory Agreement which must be complied with in order to maintain the Tax­
'Exempt status of interest on the Bonds, this Regulatory Agreement shall be deemed to be 
automatically amended to impose such additional or more restrictive requirements;. Otherwise, 

· this Regulatory Agreement shall be amended only by a written instrument executed by the parties 
he1;eto. 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 CD~AC Requirements 
shall also be subject to the consent of CDLAC, and provided further, that any amendment to 
Sections 3 and 4 thereof shall require an opinion of Tax Counsel filed with the City, the Trustee, 
the Lender and the Owner, to the effect that such amendment will not adversely affect the Tax­
Exempt status of interest on the-Bonds. 

21. City Contracting Provisions. The Owner covenants and agrees to comply with the 
provisions set forth in Exhibit H to this Regulatory Agreement, which is incorporated in and made 
a part of this Regulatory Agreement by this reference. 

22. Notice. All notices, certificates or other communications shall be sufficiently given 
and shall be deemed given on the date personally delivered, or given by telecopier (with proof of 
transmission and promptly confirmed by mail in the manner described under this Section), or on 
the second day following the date on which the same have been mailed by first class mail, postage 
prepaid or the day following delivery by a recognized overnight delivery service, addressed as 
follows·: 

If to the City: 

With copies to: (None of 
which copies shall constitute 
notice) 

City and County of San Francisco 
City Hall, 1 Dr.. Carlton J;3. Goodlett Place, Room 316 . 

. San Francisco, California 94102 
Attention: City Controller · 

City and Cmi.nty of San Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place, Room 140 
San Fr'ancisco, California 94102 
Attention: City Treasurer 
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If to the Owner: 

With a copy to (which copy 
shall not constitute notice): 

City and County of San Francisco 
Mayor.' s Office· of Housing and Corrimunity 
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 

City and County of San Francisco 
Office of Public Finance 
City Hall, 1 Dr. Carlt'on B. Goodlett Place 
Room336 
San Francisco, CA 94102 
Attention: Finance Team 

· Hamlin Hotel2019, L.P. 
c/6 Chinatown Community Devm;t. Ctr., Inc. 
1515 Vallejo Street, 4th Floor 
San Francisco, CA 94109 
Attention: Norman Fong 

Gubb & Barshay, LLP 
505 14th Street, Suite 450 
Oakland, CA 94612 
Attention: Scott Barshay, Esq. 

· The California Corporate Tax Credit Fund IX, A 
If to the Investment Limited Limited Partnership 
Partner: c/o Boston Capital Partners, Inc. 

With a copy to: (Which copy 
.·shall not.constitute·notice): · 

. '~'- ·• ~ :· I ~ I· . .• • f I ' : 

One Boston Place, 21st Floor 
Boston, MA 02108 
Attention: Acquisitions -Hamlin Hotel 

Holland & Knight LLP 
10 St:J ames· Avenue, .lith 'Floor·').,'; :~, 

Boston, MA 02116 . . 
A~tention,:)?ou~ c;Ia,Pp, E~q. 
Telecopier: (617) 878-1356 · 
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If to the Lender: 

With a copy to (which copy 
shall not constitute notice): 

If to the Trustee: 

With a copy to (which copy 
shall not constitute notice): 

JPMorgan Chase Bank, N.A. 
c/o Chase Community Development Banking 
560 Mission Street, 3rd Floor 
San Francisco, CA 94105 
Attention: James Vossoughi 

JPMorgan Chase Bank, N.A. 
Legal Department 
Mail Code: NY1-R-66 
237 Park Avenue, 12th Floor 
New York, NY 10017-3140 
Attention: Michael A Zients, Executive Director and 
Assistant General Counsel 

U.S. Bank National Association 
1 California Street, Suite 1000 
San Francisco, California 94111 
Attention: Corporate Trust Department 
Telecopier: 415-677-3769 

Dorsey& Whitney, LLP 
600 Anton Boulevard, Suite 2000 
Costa Mesa, CA 92626 
Attention: Dennis Wong, Esq. 

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. 

23. Interpretation; Severability. The parties to this Regulatory Agreement 
acknowledge that each party and their respective counsel have participated in the drafting of this· 
Regulatory Agreement. Accordingly, the parties agree that any rule of construction to the effect 
that ambiguities are. to be resolved against the drafting party shall not apply in.the interpretation 

·of this Regulatory Agreement or any supplement or exhibit hereto. · 

24: 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 thereby1 . 

25_ Multiple Countel-parts. This Regulatory Agreement may be executed in multiple 
counterparts, all of which shall constitute one and the same instrument, and ea~h of which shall be 
deemed to be an original. 

26. · Third-PmtyBeneficiaries. The parties to the Regulatory Agreement recognize and 
agree that the terms of this Regulatory Agreement and the enforcement of those terms are entered 
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into for .the benefit of various parties, including CD LAC. .The parties hereto admowledge that 
each of. the Lender and the Owner is a third party beneficiary of this Regulatory Agreement. 
CDLAC shall accordingly. have rcontractual 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 CDLACResolution. In addition, CDLAC is intended t() 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 CD LAC Resolution, and any enforcement of the terms 

·and provisions of the CDLA.C Resolution by CD LAC shall n,ot adversely affect the interests of the 
Lender, and shall otherwise be subject to the terms, conditions and limitations otherwise applicable 
to the enforcement of remedies under this Regulatory Agreement. 

Pursuant to Section 52080(k) of the 'Housing Law, the provisions of Sections 4(a) and 
Section 6 hereof may be enforced either in law. or in equity by any resident, local agency, entity, 
or by any other personadversely affected by the Owner's failure to comply with that Section. 

27. 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 CDLACset forth in this Section 27, as 
follows: 

(a)· The Owner shall comply with CDLAC Resolution No. 19-081 adopted on 
July 17,2019, attached hereto as BxhibitF (the "CDLAC Resolution") and the CDLAC conditions 
set forth in E:x;hibit A thereto (cpllectively the "CDLAC Requirements"), which conditions ·are 
incorporated herein by reference and made a part hereof. . · 

. (h) The Owner· acknowledges that the City shall rrionitor the Owner's 
compliance with the terms of the CD LAC Requirements. The Owner will cooperate fully with the 
City in connection with such monitaring and reporting requirements as proyided 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 Owne~ to 
report to the·City. 

(i) The Owner. will prepare and submit to the City ·a Certificate of 
CD LAC Program Compliance pursuant to the terms of the CDLAC Requirem~nts. The Owner . 
acknowledges that the Owner wiU prepare and submit to the C1ty, not later than February 1 of each 
year, until the Owner 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 CD LAC Requirements,· 
a Certificate of CDJ:.cAC Program Compliance in substantially the form attached hereto as Exhibit 

. G, executed:by-a:n Authoriz.®d Owner Representative .. ·. . ' ·. _ .. 
. ' ' ' 

.J. ., .. ·~ (ii) >-The Owner shall prepare and deliver an· :'.Onr-.going Compliance 
.. ·Self-Certification" forin· pursuant to· the tetms· .. of· the GDLAC Requirements· ... The Owner 

acknowledges that the Owner will prepare and· submit to the City, not later than February 1 of each 
year until the Owner has submitted to the City and CDLAC a Completion Certificate, and on 
March 1 every three (3) years thereafter until the end of the term of the CD LAC. Requirements, a 
Self-Certificate form in the form provided by CD LAC. · 
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(iii) Within thirty (30)days following the completion o{the Project, the 
Owner will prepare and submit to the City, the Trustee, CDLAC and the Lender, a Completion 
Certificate, executed by an Authorized Owner Representative, certifying among other things to the 
substantial comple~ion of the Project. 

(c) Except as otherwise provided in Section 12 of this Regulatory Agreement, 
this Regulatory Agreement shall terminate on the date (55) fifty-five years after the date on which 
at least 50% of the units in the Project are first occupied or such later date as the Qualified Project 

·Period shall begin, as required by the CD LAC Requirements .. 

(d) The Owner shall notify CDLAC in writing·of: (i) any chauge 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 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 CD LAC Requirements, or (v) termination of this Regulatory Agreement. 

(e) CDLAC shall have the right, but not 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.Requireinents · 
to any· change in facts or circumstances applicable to the Owner or the Project; a:nd (ii) after 
recordation of the CTCAC Regulatory Agreement, any changes in the terms and conditions of the 
CDLAC Requirements shall be limited to such changes as are necessary to conform Items 1, 6, 
7, 10, 11, 12, 14, 15, 16, 18, 19, 20, 21, 22, 23, 24, 25,26 and/or 37 of Exhibit A to the CDLAC 
Requirements to any change in terms and conditions requested by the Owner and approved by 
CD LAC. The Owner shall record or cause to be recorded in the real property records of the County 
of San Francisco, California, an amendmentto this Regulatory Agreement containing such revised 
CD LAC Requirements, executed by the parties hereto or their successor in title and pay. any 
expenses in connection therewith. The Owner shall provide CD LAC with a copy of that recorded 
amendment reflecting the revised CDLAC Requin~.ments .. 

28. California Debt and Advisory Commission Reporting Reguirements. 

No later than January 31 of each calendar year (commencing January 31, 2020), the 
Owner, on behalf of the City, agrees to provide the Caiiforma Debt and Investment Advisory 
Commission, by rany 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 etfect 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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JN WITNESS WHEREOF, the City and the Owner have executed this Regulatory 
Agreement by ·their duly authorized representatives, all as of the date first written hereinabove. 

Approved as to Form: 
DENNIS J. HERRERA 
City Attorney 

By 
Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO 

By: --------------------------~ 
Daniel Adams, Acting Director 
Mayor's Office of Housing and Community 
Development 

[Signatures continue on following page.] 
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OWNER: 

HAMLIN HOTEL 2019, L.P., 
a California limited partnership 

By: Hamlin Hotel LLC, a California limited 
liability company, its managing general partner 

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

1945 

By:--~-------­
Name: Norman Pong 

Execut1ve Director 



A notary public or other officer completing this certificate verifies only the identity of the individual 
who signed the document to which this certificate is attached, and not the truthfulness, accuracy, or 

· validity of that document. · 

STATE OF CALIFORNIA ) 
) ss. 

COUNTY OF· ____ _ ) 

On _____________ , before me, --------'---------• Notary Public, 
(Print Name of Notary Public) 

personally appeared 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized 
capacity(ies), and that by.his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which 
the person(s) acted, executed the instrument. · 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
·paragraph is true and. correct. 

WITNESS my hand and official sea1. 

S1gnature of Notary Pubhc 

OPTIONAL 

Though the data below is not required by law, it may prove valuable to persons relying on the document and could 
prevent fraudulent reattachment of this form. 

CAPACITY CLAIMED BY SIGNER 

0 Individual 
0 Corporate Officer 

Title(s) 

Partner(s) 0 Limited 0 General 
Attorney-In-Fact 
Trustee(s) · 

0 
0 
0 
0 
0 

Guardian/Cons6rvator 

Other~_·-------------'--

Signer is representing: 
Name Of Person(s) Or Entity(ies) 

DESCRIPTION OF ATTACHED DOCUMENT 

Title Or Type Of Document. 

Number Of Pages . 

Date Of Documents 
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Signer(s) Other Than Named Above 
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A notary public or other officer completing this certificate verifies only the identity of the individual 
who signed the docu~ent to which this certificate is attached, and not the truthfulness, accuracy, or 

. validity of that document. · 

STATE OF CALIFORNIA 

COUNTY OF ____ _ 

) 
) ss. 
) 

On ---------,------ , before me, _· -~------------'Notary Public, 
(Print Name of Notary Public) 

personally appeared 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the 
within instrUment and aclmowledged to me that he/she/they executed the same in his/her/their authorized 
capacity(ies), and that by his/he:i:/their.signature(s) on the instrument the person(s), or the entity upon behalf of which 
the person(s) acted, executed the instrument. 

I certify under PENALTY OF'PERJURY under the laws of the State of California that the foregoing paragraph 
is true and correct. · 

. . I 

WITNESS my hand and official seal. 

· S1gnature of Notary Publtc 

OPTIONAL 

Though the data below is not required by law, it may prove valuable to persons relying on the document and could 
prevent fraudulent reattachment of this form. 

CAPACITY CLAIMED BY SIGNER 

0 Individual . 
0 Corporate Officer 

Title(s) 

Partner(s) · 0 Limited 0 General 
Attorney-In-Fact 
Trustee(s) . . 

:·:·· 

Guardian/Conservator 

D 
.D 
D 
0 
D · Other:------=----,-~------

Signer is representing: 
Name Of Person(s) Or Entity(ies) 
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DESCRIPTION OF ATTACHED DOCUMENT 

Title Or Type Of Document 

.. ····· 

Number ·of Pages 
l;· 

· Date Of Documents 
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· EXH(BITA 

LEGAL DESCRIPTION OF THE SITE 

Real property in the City of San Francisco, County of s·an Francisco, State of 
California, described as follows: 

[TO COJ\1E] 

. l 

A-1 

1950 

( 



.EXHIBITB 

INCOME CERTIFICATION FORM 

A current version of th~ CTCAC form may be downloaded from the State Treasurer's website at 
the following link: http://www .treasurer.ca.gov/ctcac/compliance/tic.pdf. 
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EXIDBITC 

COMPLETION CERTIFICATE 

CITY AND COUNTY OF SAN FRANCISCO 
Mayor's Office ofHousing and Community Development 
1 South Van Ness A veriue, 5th Floor · 
San Francisco, California94103 

Re: City and County of San Francisco Multifamily ffousing Bonds (Hamlin Hotel)) 
Series 2019H . · , 

The undersigned (the "Owner") hereby certifies that all aspects of the rehabilitation of the Project 
(as that term is used in the Regulatory Agreement and Dec;laration of Restrictive Covenants, dated 
as of November 1, 2019, by and between the City and County of San Francisco· and the Owner 
(the "Regulatory Agreement")) were substantially completed and theProject was fully available 
for occupa:ilcy by tenants in the Project as of , 20_· (the "Completion Date"). 
Capitalized tenns not defined herein shall have the meaning ascribed to them under the Regulatory 
Agreement. . · 

The undersigned hereby certifies that: 

(a) ·the aggregate amount disbursed on the Loan to date is $~--------
and 

· (b) all amounts disbursed on the Loan have been applied to pay or reimburse the 
undersigned for the payment of Project Costs .and none of the amounts disbursed on the Loan. has . 
been applied to pay or reimburse any party for the payment of costs or expenses other than Project 

. Costs; and 

. (c) as shown on the attached sheet (showing the breakdown of expenditures for the 
Project and the source of the funds which were used to pay such costs), in compliance with 
Subsection 2(h) of the Regulatory Agreement at least ninety-seven percent (97%) of the amounts 
disbursed on the Loan have been applied to pay or reimburse the Owner for the payment of 
Qualified Project Costs. Furthermore, less than twenty-five percent (25%) 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 appearon the ne;x.t page.] 
I 
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Date: ,20_ 

OWNER: 

HAMLINHOTEL2019, L.P., 
a California limited partnership 

By: Hamlin Hotel LLC, . a California limited 
liability company, its managing general partner 

C-2 

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

By: ________ ~-
N arne: Norman Pong 

Executive Director 

Certificate of Completion 
Hamlin Hotel 
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EXHIBITD 

CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE 

Project Name: Han:ilin Hotel 

CDLAC Application Number(s): 

CDLAC Resolution Number(s): 

Property Address: 385 Eddy Stre.et, San Francisco, CA 94110: 

Project Completion DatE) (if completed, otherwise markN/A): 

Name of Obligation: City and County of San Francisco Multifamily Housing Revenue Bonds (Hamlin 
· Hotel), Series 2019H _ 

.The under~igned, being the authorized represent.atives of H~mlin -Hotel 2019, L.P., a California limited 
partnership (the "Owner"), hereby certifies that he/she has· r:C)ad 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 ofN ovember 
i, 2019 (the "Regulatory Agreement"), between. the Owner and the City; and 

2. the Loan Agreement, dated as of November 1, 2019, among the City, the Trustee and the 
Owner. 

The !-lndersigned further certifies that: 

A. There have been no changes to the ownership entity, principals or property management of 
the Project since the Bonds were issued and delivered, or since the last certification was provided (as 
applicable), ~xcept 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 (12) months (i) such Project was continually in compliance 
with the Regulatory Agreement executed in connection with such loan from the City and (ii) _ of the 
units in the Project were· occupied by Qualified Tenants (minimum of one hundred percent (100%)). · 

. . . 

C. As of the date. of this Certific·ate, the following percentages of completed-residential units 
·in the Project (i) are occupied. by Qualified Tenants, or (ii) are currently vacant .. and being held available for 
such occupancy and have been so held continuously since the date a Hamlin Hotel Qualified Tenant vacated 
such unit, as indicated below: 

D-1 
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TOTAL UNITS: 

Occupied by Low Income Tenants: 

Studio: __ Unit Nos. _ _,_ __ __:___ __ _ 

1 bedroom units: ___ _ UnitNos. ___; _______ _ 

2 bedroom units: ___ _ UnitNos. ________ _ 

3 bedroom units: Unit Nos. ________ _ 

Occupied by Very Low Income Tenants: 

Studio: Unit Nos. 

1 bedroom units:·-~-- UnitNos. ________ _ 

2 bedroom units: ___ _ Unit Nos. --,---------'---

3 bedroom units: ___ _ Unit Nos. 

Total percentage occupied by Qualified Tenants: _____ (minimum of cirw hundred percent 
(100%)) . 

Held vacant for occupancy continuously since last occupied by a Low Income Tenant 

__ %;Unit Nos. __ 
I 

Held vacant for occupancy continuously since last occupied by a Very Low Income Tenant 

_·_%;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·commencemerit of the Qualified 
Project Period, not less than all of the occupied units in the Project have been rented to· (or are vacant and 
last occupied by) Qualified 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 Qualified 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 this 
Regulatory Agre-ement, the Bonds, the Loan Agreement or the Security Instrument.] [A default has occurred 
under the . The nature of the default and the measures being taken to remedy such default are 
·as follows: · · .] 

F. There ha~ 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 Proje<ct [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 requirements (excluding service amenities) as presented to CDLAC. · 

[Describe any requirements not satisfied: _____________ J 

H. As captured in Exhibit A of the CDLAC Resolution, the Project has committed to and is 
C1Jrrently providing the following service amenities for a minimum of ten (10) years, on a regular and 
ong9ing basis, which areprovided free of charge (vvith the exception of day care services): [Confirm] 

. . . 
Please check the services that apply or write N/A where appropriate: 

__ ·_After-school Programs 

__ Educational, health and wellness, or slcill building classes 

__ - _Health and Wellness services and programs (not group classes) 

__ Licensed Childcare provided for a minimum of twenty (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, flyc;rs, sign-up sheets, etc.) confmnipg that the above listed services· are being provided and have 
met the requirements of Exhibit A of the CD LAC Resolution . 

. 2) ·If any of the above services requirements were not met, what corrective action is 
being taken to comply? 

(Please also attach ·the completc;d project sponsor certification form as provided in the 
CDLAC Resolution) . . 

(Please also attach the completed Occupancy anq Rent Information form attached hereto) 
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I. The representations set forth herein are true and correct to the best of the undersigned's 
lmowledge and belief, and the undersigned aclmowledges and agrees that the City will be relying solely on 
the foregoing certifications and accompanying documentation, if any, in making its certification to CD LAC 
pursuant to Section 5144 of the CD LAC regulations (Division 9.5 of Title 4' of the California Code of 
Regulations), ?md agrees to provide to the City such documentation or evidence, in support of the foregoing 
certifications, as the City or CDLAC may request. 

Capitalized terms used in this Certificate and not otherwise defined herein have the meanings given. 
to them ·in the Regulatory Agreement. 

Date: , 20_. _ 

OWNER: 

HAMLIN HOTEL 2019, L.P., 
a California limited partnership 

By: Hamlin Hotel LLC, a California limited 
liability company, its managing general partner 

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

1957 

By: ______________________ __ 

Name: Norman Fong 
Executive Director 

'certificate of Continuing Program Compliance 
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EXHIBITE 

CERTIFICATE AS TO COMMENCEMENT OF QUALIFIED PROJECT PERIOD 

RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN TO: · 
City and County 'of San Francisco 
Mayor's Office of Housing and Cominunity Development 

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

. $[26,967,500] 
City and County of San Francisco 

Multifari:rily Housing Revenue Note 
(Hamlin Hotel), Series 20 19H _ 

The undersigned, being the authorized representative(s) of Hamlin Hotel2019, L.P., a California 
limited partnership, hereby certifies that: (complete blank information): 

Ten percent (10%) of tl:ie dwelling units in the Project financed in part from the proceeds of the 
above-captioned Bonds were first occupied on------~---

Fifty percent (50%) of the dwelling units in the Proj~ct fin,anced in part from the proceeds of the 
:above-captioned Bonds were first occupied on ________ _ 

[Signatures appear on the next page.J 
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Date: ,20_ 

OWNER: 
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EXHIBITF 

CDLAC RESOLUTION 

[See Attached.] 
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CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE 

9i 5 CapitorMall, Room 3 i i 
Sacramento, CA 95814 

p (91 6) 653-3255 
f (916) 653-6827 
2diac@treasurer.ca.gov 
www.treasurer.ca.gov/cdlac 

July 19,2019 

Kate Hartley 
Director. 
Cil)t alid County ot'San Fnmcisco 
1 South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 

MEMBERS 

FiONA MA, CPA, CHAIR 
STAT-E, 1Rt~ASUREH 

GAVIN NEWSOM 
GOVERNOR 

BETTYT. YEE 
SlATE CCf-.lTROll~R 

EXECUTIVE DIRECTOR. 

VINCENT Pc'BROWN 

RE: RESOLUTlON ATTESTING TO THE TRANSFER OF PRIVATE ACTIVITY .BOND ALLOCATION 

. !)ear Ms. H,artley:_ 

Enclosed is a copy ofRcsolution No. 19-081, adopted oy the California Debt Limit Allocation Committee (the "Committee';) 
on July ·17, 2019, authorizing-the City and County of San Francisco (lhe ''Applicant") to use $26,967,500 of its unused 
.Carr)•fonyard Allocation for the Hamlin Hotel Project. 

While your application was .for a portion ofthe 2019 State Ceiling_ on Qualified Private Activity Bonds, because yotl had 
remaining carryforward allocation, the Committee decided to transJer some or all of that allocation to this Project. The Resolution. 
establishes the terms and conditions under wh.ich the allocation has been grat1ted. Please read it caJ·efully and keep o copy in ymu· 
pennanent t1les. 

The fo1lowing is additional information pertaining to the us~ of the allocation for this Project: 

1. Performance Deposit: Pui·suant to Section 5050 of the Committee's Regulations, the. performance deposi-t' 
certified in support of this project($\ 00,000) is to remain on deposit until you receive written a\.lthprizatioa from the 
Comn1ittee that it may be re,Jeased. This wdtten release will be provided once the Committee receives the "Report of 
Action Taktm" form l'ndicating that the allocation t1·ansferred was l\sed for the issuance of.bonds for the specific Project, 
a copy ofthc conformed regulator agreement and the payment of the second installment of the CDLAC filing fee. A copy 
of the confonned reglllatory agi·eement should be sent electronica\ly to CDLAC(i&treasui·er.ca.gov. The full amount of the 
deposit wi\1 be released upon the Committee's approval if at least 8'0% ofthe allocation is used for the issuance of bonds. 
If an amo\.Jntless. than 80% of the allocation is used to issue bbnds, a proportionate amount of the deposit will be subject to 

. forfeiture, · · 

2. IRS Certitkation: The IRS-required certificaliori will be prepared and sent to bond counsel once the Committee 
receives the "Report of Action Taken" form. 

3. Secoi1d Installment of Filing. Fee: Enclosed is an invoice for this .Project. The invoice attache.d l:ierein.should be 
_considQred tina\, due and payable upon :the issuance.ofbonc\s. . 
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Kate Hartley 
July 19, 2019 

-Page 2 

4, Compliance: The Certification of Compliance ll or equivalent form is to be submitted by the Project Sponsor {0 the 
Applicantby the Applicant's specit1ed deadline, but no rater fhan March l st ~nnually until the project's Certificate of Completion 
has been submitted to the Applicant. .Folt()wing the submission ofthe Certit1cate ofCompletioti or equivalent form to the 
Applicant, the Certification of Compllance 11 is to be submitted March I st every three (3) years th~reatler. In addiLion, an · 
Annual Applicant Publk· Benefits and On-going Compliance Self-Certitlcation _(Self Cei·ti-ficatioh) form must be submitted by the 
Applicant online every yea1· until the .c;::ertlficate ()f Completion .. has been submitted to the Applicant. After tbe completion ofthe 
pmject has been repottcd, the Self Certification will be req·ii!recf-fu't'ie submitted March 1st every tht·ee years thereafte1: pursuant 
to Section 5144 of the CDLAC RegulatiQns. Verification to CD LAC bfincome and rental infonm1tion [s not required in advance 

·of the submission ofthe Ceitificute of Completion, A copy of the Certification of Compllai1ce ll andthe Certiticate qf · ·· · · 
Completion forms may be found at this -website location: http://www.treasurer.cu.go:v/cdlac. Failure to subinit compliance may 
result in disqualification from future program pat·ticipution. 

Please consult the Committee's Regulations for a full explllnation ofthe use of allocation. Do not hesitate to contact me· should. 
you have questions . 

. Sincer~Jy, 

, I, J PJ!c ·) UJv'rv~ & 
1 

' _...) ~-<rf'Y'v 
VincentP. Brown 
Executive Director 

Enclosures 

cc; Scott Madden, Cit)' and County of S<!n Francisco 
Ronald E. _Lt;e, Esq., Jones Hall, A Professi-onal Law Corporation 
Genise Choy, Hamlin Hotel2019, L.P. 
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THE CALIFORI'iiA DEBT LIMIT ALLOCATION COi.VllVIITTEE 

RESOLUTION NO. 19~081 

A RESOLUTION TRANSFERRING STATE CEILING 

ON QUALIFIED PRIVATE ACTIVITY BONDS FOR A 

QUALIFIED RESIDENTIAL RENTAL PROJECT IN 2019 

\VHEREAS, the Califomia Debt Limit Allocation Committee ("Committee") has received an applicati.on . 

("Application") from the City and County of San Francisco ("Applicant'~ for the transfer to the Applicant of a portion of the 2019 
State Ceiling on QualiJied Private Activity Bonds under Section 146 ·of the lnternal Revenue Code of 1986, as amended, for use 
by the Applicant to issue bonds or other obligations ("Bonds") for.a Project as specifically described in Exhibit A ("Project'') 
(capitalized tenns used herl(in and not otb.erwise defmed shall have the meanings ascribed thereto in the Regulations oflh-e 
Co1mnittee implementing the Allocation of the State Ceiling on Qualified Private Activity Bonds); and 

WHEREAS, the Project Sponsor has represr:nt~d and the Applicant l:tas confirrned in the Application certain facts and 
·jnfonuation concemiug the Project; aqd 

WH"EREAS, in evaluating the Proj~ct and allocating. a portion of the State Ce-iling on Qualified Private ActivitY Bonds . 
. to the Applicant for ihe beneHt ofthe Project, the Committee has relied. upon the written -facts and infonnatior:i represented in the. 

Application by" the "Project Sponsor and the Applicant; and . 

WHEREAS, previously the Committee transfen·ed to the Applicant a portion of the State Ceiling on Private · 

Activity Bonds for renfal projects on a carryfonvard basis ("Carryforward. Allocatio11''); and 

WHEH.:iAS, to fully utiUze the rem~ining Canyforward A[locatjon, the Committee tme;ltapprove its transfer to other 
projects with the same i~SL!er; and 

\VHEl\EAS, it is appropriate for the Committee. to make a transfer of a portion of the 2019 State Ceiling on Qualified 
Private Activity Bonds ("Allocation") in order to benefit such Project described in the Application an:d!or to authorize the transfer 
of the remaining Canyforward Allocation to the Projects described in the Application. 

NOVl, THEREFO:RE, the CalifomiaDebt Limit Allocation Committeer'esolves as follows: 

Section 1. There is hereby transferred to the Applicant authorization _to use $26,967,500 

of its remaining Omyforwanl for the Project. Such Allocation may b!'l used.only by the Applicant and.onlyfortheissuance of 
Bonds for the Proje~t, as specifically described in Exhibit A. Allofthe terms and conditions of Exhibit Anre incorporated herein 
as though set forth in full (this resolution, together with Exhibit A are hereafter refened to collectively as this "Resolution"). 

Section 2. The terms and conditions of this Resolutiori_shaU be incoq1orated in.appropriate docmnents relating to the 

Bo.nds. The Project Sponsor and the Applicant, and all their respective successors and assignees, will be bound by such ten:ns 

an.d conditions. The App1icant shall monitor the Project for compliance with the tenus and conditions of this Resolution. ln 

addition, tb.e .Project shall be subject to_ the monitoring provisions of California Code ofReguiations, Title 4, Section 1 0337( c) 

·and Section 5220 oftbe Committee's Regulations. 

_ Section 3. Any modi.fication to the Project made prior to the issuance of the Bonds that impacts the resolution must· 

be reported to the Executive Director and, if the Executive Director detennines such modification to be material in i"ight of the 

Committee's Regulations, shall require reconsideration by the Committee before the Allocation may be used for the Project. 

After Bonds are issued," the tenus and co.nditions set forth in cl1is ResolLttion shall be enforceable by the Committee through an 

act-ion for specific performance or any other available remedy. [n addition, after bonds·are i-ssued, changes to Iterns #1, #6, #7, 

#lO tlmt #12, #14 thru #16, #18 tlu·u #:26, and #37 of the Exhibit A rettLlire Committee or Executive Director approval for the 

tenn o.f commitment; changes to item #2~ #13, # l7, #27, and #3.9 thru #41 of the Exhibit' A cannot be altered; changes to Items #3 

thru #5 of the Exl1ibil A require no Committee 01· Executive Director approval bnl any alterations must be reported to CD LAC. 

staff for the afforc\ability period; changes to l tems #8 and #9 of the Exl1ibit A require no CD LAC notification; ·and changes to 

Items #28 thru #36 and #38 of the Exhibit A ~equire Committee or Exe.cutive Dil·ector approval only prior to the Project being 

Placed in Service by theCA Tax Credit Allocation CommittcQ (TCAC). 
' ,• ~· 
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Sectio ti 4. . Ah.y material changes in tl-)e .stru<;:ture of the bond sale prior to tlw issuance of the ·Bqnds and not 
previQusly approved-by the Cor;nmittee shall req~tire approval ofthe Committee Chair or the Executive Director. · 

Section S. Th0 transfer ofproceeds froin the sale of bonds to a project other than the Projec't subject to this 
Resolution 1-s allowable only with the prior approval oftbe Executive Director in consultation with the Chalr, except when the 
Project is unabl"e to utilize any of il<> allocation and tlw Applicant is requesting the transfer of the entire Allocation to different 
project(s). In such cas·e, prior approval of tbe Committee must he obtained. Any transfer made pursllant to this section may only 
be made to another project of the same issuer that has been previous lyapproved by the Committee. 

Section 6. The Applicant is.not ·authorized to use any Allocation transfe:w:~d hereby from the 2019 State·.Celling to 
mf!ke a catryforward election with resp·ec.t to the Project. The Applicant is not authorized· to transfer any Allocation or 
Carryforward Allocation -to any ~overnm.enta.l unit .in tl1e State other than .this C6mmittee. 

Section 7. Tb.e Allocation.transferred here.in t.o the Applicant shall. automatically revert to this.Committee 

unless. the AppliGant bas issuetf Bonds for the Project-by the close of bnsiness on January 13',-2020. 
Upon the discretion of the Executive Director, the expiration may be extended pursuant to the provisions in Chapter 1, 
Article 8 of tb.e Committee's R-egulations. 

Sect~on 8. Within twenty-fOLn' (24) hours of usi11g the Allocation to issue Qualified Private Activity Bonds, the 
Applican.t shallno.tify the Coll)lnittee at CDJ; .. AC@treasurer,<;a.gov that the Allocation ha.S be~n used. This notice shall identify 

. the Applicant, the project or program, the date the Allocation was used and the amount of Allocation used. 

Section 9. Within fifteen (15) calendar days ofthe Bond closing, tile Applicant or its counsel shall formally transmit 
to the Co1nmittee informatitin regarding the issuance of the 'Bonds by submitting a completed Report of Action Ta.ken in a fohn 
prescribed by and made available by the c~mmittee .. 

. Section 10, Any 'differe1~c.~s between the arriount of Bonds issued and the a~~tmt of the Al1~cation gr.anted in Section 
1 cifthis Resolution shall automatically revert to the Connnittee; If at any rime prior to tl1e ex.piratfon date sel forth in Section 7 
hereof tb.e Applicant determines that pmt m· all of the Allocation. will not be usei.l to issue Bonds by that date, the Applicant shall 
take prompt a.ction by resolution of its govern:irig Board or by action ofiL~ al!thori;zed officer to retum such Lmused Allocation to 
the Comnrittee. h1y unused amount.of the CmTyforwa.rd Allocation authorized in Section 1 of the Resolution shall be retained by 
the Applic<!nt.for the period allowed by Section 146(f)(3)(A) ofthe Internal Re~mte c:oJie· regarding carryforward electlo,ns. Use. 
of any unused. ~arryfoi·vmrd Allocation shall be in accordance with Section 5132 of the Committee's R-egulations re:garding, 

carryfor\varil elections. 

Section n:. The stafr'ofthe Committee is authorized and clirected to \ransmit a copy ofthis Resolution to the 
AppJ ica\it together _with a request that tb.e Applican~ retain a copy of this Resolution in the Applicant's official -records for the 
term ofthe-Bonds under this Allocation or the tetTn of the income and rental restrictions whichever is longe.r. The Committee 
staff i~ further directed to retain. a copy of this Resol.utim1 in the files o.f the Committee (or any successor ti1ereto) for the same 
period of time. 

Section i2. in consideration ofth~ AJlocatiou tnnsfeiTed to, and the Can'yforward Allocation authorizecl.for use by 
the Applicant an.d the Project Sponsor, th.e Applicant and the Project Sponsor shall comply with all. ofthe tenns and condi(ions 
contained in this ·Resolution a;1d ensure that these tenns and conditi6ns are ind.ud~d in the documents related.to the :Bonds. 
Further, the Applicant and the Project Sponsor expressly agree that the terms and conditions of this.Resolution·may'be enforced 

. by the Committee through an action for specific performance or any other available remedy, provided however, that the 
Committee agrees not to take snch action or enforce any such remedy that would be. materiaHy adverse to the interests of 
Bondholders. In ·addition, the Applicant an.d the Project Sponsor shall ensure that ti1e Bond documents, as appropriate, ex.pr~ssly 

. provide tl1at the Committee is a third p~rty beneficiary of the tenm and conditions set fo[th ·in this Res.olution: 

1964 



RESOLUTION NO. 19-081. 
Page 3 of3 

Section 13. The Certification of Compliance nor equivalent f'orm is to be submitted by the Project Sponsor to the 
Applicant by the Applicant's specitled deadline, but no later than March lst annually until the project's Certificate of Completion 
has been submitted to the Applicant. Following the submission of the Certificate of Completion or equ[valent form to the 

. Applicant, the Certification of Compliance fl is to be submitted March lst every lbree years thereafter.· In addition, an Annllal 
Applicant Public Benetlts and On-going Compliance Self-Certification (Se'!fCertlfication) fonn must be submitted by the 
Applicant on'Hne every year until the Cettificate of Completion has been subrnitted. to the Applicant. Afier the completion of the 
project has been reported, the Self Certification will be reqttired to be submitted March 1st every three years there\J.fterpmsunnt 
to Section 5144 of the CD LAC Regulations. Verification to CDLAC of income and reo tal infonnation is not required in advance 
of the submission of the Certificate of Completion .. A copy of the Certi ftcation of Compliance IT and the Ce1ti:ficate·of 
Conipletion fon11s may be found at this website location: http://www.treasurer.ca.gov/cdlac. Failure to submit compliance may 
result in disqualification frcim futt~re program participation. 

Section 14. This Re$ohltiotnball take effect immediately .upon its adoption. 

*· * * 
CEP.T!F!r'ATION 

l, Vincent P. Brown. Executive Director i:rfthe Califoq<ja Debt Limit Allocation Committee, hereby certify that tbe abo·ve is a 
full, true and correct copy of th.e Resolution adopted at a meetil1g of the Committee held in the Je~se Unruh ' 
Building. 915 Capitollvfall, Room587, Sacramento, California \15814, on July 17, 2019 at 1:31 p.m. with the following votes 
recorded: · · 

AYES: 

NOES: 
ABSTENTlONS: 
ABSENCES:· 

Date: July 19,2019 

Jovan Agee for State Treasurer Fiona Ma, CPA 
Jolie Onodera for Govemor Gavin Newsom 
Anthony Sertich for State Controller Bett;;' T. Yee 

None 
None 
None 

1 ' . 
I I ~~ p \>~). . . 

----"'{ "-)Jv_"l_'\_" _CY_1~_· ._r~_r_: -:r_J .. _~~_2-_.~1-rlA})rv) 
Vincent P. Brown, Executive Director 
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Appl\cat1t: 

Application. No.: 

Project Sponsor: 

Project 1vfanagement Co.: 

ProJect Name: 

Location: 

Private ·placement Purchaser: 

Cash Flow Bond: 

RESOLUTION N0.19-081 
(QUALfFIED RESIDENTIAL RENTAL PROJECT) 

EXHI.BIT A 

·City and County of San Francisco 

19-478 

Hamlin Hotel20!9, LP. (Hamlin Hotel LLC) 

Cm·itas Management CorPoration. 

Hamlin Hot~! 

Acquisition and Rehabilitation/Family 
' . . 

San Francisco, CA 

Silicon .Valley Bank/Constr./CaJifomia Community Rei!J.vestment 
Corporation/Perm 

. Not Applicable 

All units ideutified.ln t1le c'DLAC resolution, including both the Federally Bond-Restricted Units and the. Other Res\dcted 
UTi its, will be incorporateD: i:nto the .Bond Regulatory Agreement. Assumptions to be included in the Bond Reguiatory 
Agreeme11t regarding the Other Restricted Ul'lits will include the AMI as· outlined in. the CD LAc resolution, a limitation 
that tei1ants pay no more than 30'Y~ of their income and 1.5 persons per bedroom occupancy standard to detetmine the 
appli~able rent. . 

Applicable 

Public Sale; Not Applicabie 

Credit Enhancement Pro vi dec Nt;>t Applicable 

10: Total Number ofUnlts: 67 plus 0 unrestri.cted manager un.it(s) 

f 1. Total Number ofRestricredRental Units: . 67 

12. Tb.e tetm of the income and rental restrictions for the Project will be at least55 years ·fi·om ~he date 50% occl.lpancy is 
achieved or when the project Is otherwise placed in service·. 

13. · The !_{.egulatory Agreei'nent sha1lnot te;nuinate prior to the ~nd of the CPLAC Resolution .a!fordability term in the event of 
foreclost)re, e,xercise of power of sale, and/<;>r transfer of title by deed in lieu of-foreclosure in connection with a deed of 

·trust directly or indirectly securing the repayment of Cash Flow Permanent Bonds. 

14. The Project willlttilize Gross Rents as defined in Section 5170 of the Cominittee;s .Regulations. 
Applicable · · 

15. fncome and Rental Restrictions: 
a. Federally Bond-Restricted Set-aside u·nits: . 

At least 40% of the total units will be restri2ted ·at GO% of the Area M.edim1 Income. . . 

b. Other Restricted UnitS 
For the entire term of the income and rental restrictions, the Pr9ject wi.ll have: 

At least 6"7 Qualified ResidentiaJ units rented or held vacant for rental for persons or families whose 

inccime is at or below 50% of the Area !vl.edian Income. 

1966 



RESOLUTtON NO, 19-081 
Exhibit A 
Page2 ofS 

16. 10% of the units will be restricted to l1ouseholds with incomes no greater than 50% of the Area Median Income in 
£\,ccordance with. Section5191 ot' the Committee's Regulati.ons. These un.its will be distributed as follows: 

Not Applicab!'e: o 
Studios: 0 

One-bedroom: 0 

Two-bedroom: 0 

Three-bedroom: 0 

Four-beilroom: 0 

Five-bedroom 0 

17. . For substantial renovation projects, a minimum of$35,000 in hard construction costs, including overhead, 
pwfit, and general conditions, will be ~x.pended tbr each Project unit 

Applicable 

18. A minimum of$15,725,381 ofpu(JLic funds will be expended for the Project. 
Applicable · · 

19. At a minimum, the financing for the Project shall incl4de a Taxable Tail in the amo\.[nt'of$0,000. 
Taxable ·debt may only be 11tilized for Project related expenses, not for the cost of issuance tor 
which the Project Sponsor could otherwise have used tax-exempt financing, 

· Not Applicable 

20. If the Project received points "for having large family units for the entixe term of the income and 

·rental restricti~ns, the Project .will have at leas·t 0 three-bedroom or larger. units. 

Not Applicable 

21. For a period of fifteen (15) yesrs after the Project is placed in use, the Project will provide to Project 

residents high-speed Internet or wireless (Wlfil service in each Project 'unit. 

Not Applicable 

22, For a period offifteen (15) years after the Project is placed hi. 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 
mile of the Project except where Project will provide no cqst round trip tmnsportation. The.progt-am shall include, but i's 
not limited toi· tLtloting, met11oring, homework club, art, and recreational activities to be provided· weekdays throughout the 
school year for. at least ten (10) h9urs per week .. 

Not Applicable· 

For a period of fifteen. (15) years after tl1e Project is placed in use, the Project will·offer to Projc;ct residents instructor-led. 
educati6\1al, health and wellt)css, or skill building classes. The classes·shall include, but are not limited to: financial 

-literacy, compltter.training, hom~-buyer education, GED, resume building, ESL, nutrition,. exercise, health 
infonnati()nlawareness, art, p~renting, on-site food cultivation & preparation and smoking cessation·. Classes shall he 
provided at a mi'nimum of84 hours -per year (drop-in cornputer labs, monitoring and technical. assistance shall not qualify) 
~nd b~ located within 1/2 mile of the Project except wher~ Project will provide no cost round trip ttanspotiation. 

Not Applicable 

24. For .a period of fi'fleen ll 5) _years after the Project is placed in use, the .. Project will offer to Project residents 20 hours or 
more per week .of licensed childcare on.-site, or there nmst be 20 hoLtrs or more per week of licensed childcare available to 
Project residents within 1/2 mile ofthe I>roject ex~ept where Project will provide no cost round trip tra.nsportatlon. 

Not App!knble 
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25, For a pedod. of fifteen (15) years after the Project is placed in use, .the Prqject wi11.6ffer to Project residents· health and 
welln~ss {;ervices·.aod programs within 1/2 mite of the Project or except where the Pl'oject will provide no cost rOlllld trip 
transpor.tation. Such services and programs shall provide individualized ·support for tenants (not group classes) but need to 
be provided by" licensed individuals or organiZations. Th~ services ·shalL include, but are not lirillt!'ld to: visiting nur~es 
pi"ograms, intergenerational visiting progra·ms, and senior companion programs. Services shall be proviqed for a minimum 
ofl 00 hours pet year. · 

Not Applkable 

"26.. For a pedod of fifteen ( 15) years after the Project is placed. in use, the Project will offer to Project residents a bona fide 
se1;vice coordinator. The. responsibilities must include, but <1re not limited to: (a) provitling tenants with inf01mation about 
availablt< services in the community, (b) ·assisting tenants to access services through referral and advocacy, and (c) 
organizi)1g o.ommunity-b.uilding and(.or enrichment activities for tenants (such as holiday events, tenanf council; etc.). 

Not Applicable 

27. ·Minimum sustainable specifications vVill he incorporated into the project design per Sr;ction 5205 of the CD LAC 
Regulations.· 
Applicable ..... 

Seption Waived: 

. Er\ergy Efficiency 
Landscaping 
Roofs 
Exterior Doors 

. Appliaw~es (ENERGY STAR) 
Window Coverings 
Wat~r Heater 
F.lcio\ Coverings 
.LQsulatiori (Greengard Emission Criteria) 

28. .The project comniit~ to be<;oming certifie.d undei· any qne' of the following programs upon completi~n: 
a. Leadership in Energy & Environm~ntal Design (LEED fol' Hcitnes) N<>t Applica~Je 
b. Green Connnunities Not Applicable 

c_. Fassive House Institute US (PHIUS) Not Appli~able 
d. Passive Flo use Not Applicable 

e. Living Building Challenge Not Applicable 

£ National Green Bulld.ing Standard ICC I AS RAE- 700 silver or higher Not Applicable 
rating 

g. Green. Point Rated Mltltifamily Guidelines 
h. ·WELL 

Not Applicllble 
NotApplkable. 

29: . ·The .Project is a New Construction o~ Adaptive ReLL>e Project that commits to Energy Effidencx (including heating, 
COOling, ftUl energy, and Water h(:ating but not tbe following end USes: lighting, p.lllg Joad, appliances, orprOCCSS Cl)ergy) 
.beyond the requirements in TitLe 24, Part 6 of California Building Code (Percentage Befter than the 2016 Stanciards): 

a. 7% Not Applicable 
b. 12.% Not Applicable 
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30. The Project is a New Cons'bl.tction or Adaptive Reuse .Proje~t that commits to Energy Efliciency. The "local building 
department has determined that bllilding permit appllcation.s S>lbmitted on or before Decen1ber 31, 2016 are complete and 
energy efficiency beyond the requireme;nt:; in the 2013 Title 24, Part 6, of the Cnlifomia Building Code (the 2013 
Standards) tor the project us a whole shall be awarded .. 

a. 9%. Not Applicable 

b. 15.% Not Applicable' 

31. · Tbe 'Project is a New Constn1cti.on or Adaptive Reuse Project that comrmts to Energy Efficiency with renewable energy 
that provides the following· percentages of project tenants' energy loads (dffset ofTenants' Load): 

a. 20% Not Applicable 

b. 30% Not Applicable 

c. 40% Not Applicable 

32. The Project i~ a Home Energy Rating System (HERS ll) Rehabilitation :Project that commits to improve tmergy eftlciency 
above the cunent modeled energy. consumption of the project as a whole by: 

a. 15% Not Appllcable 

b . 20% .Not Applicable 

.33. The project is a R~habilitati.on Project that commits to i:.l.eveloping m1d/or managing tl1e Project with the foll~wing 
Phcitovoltai.c generation or solar energy: 

a. P.h.otO\ioltaic generation that offsets tenants l9ads 

b.· Photovoltaic generation that offsets 50% of commo11 area load 
c. Solar bot water for all tenants who have individual water meters 

NotApplicable 

Not Applicab[e 
Not Applicable 

34. The Project is. a Rehabilitation Project and will implement susta-inable building management practices that include: l) 
development of a project-speci-fic maintenance manual including re[)lacement specifications and. operating i.nfonnation on 
all energy:and green building features; and2) undertaking fonnal bui1ding systems commissioning, retro-commis'sioning or· 
re-commissioning as appropriate (continuous commissioning is not required). 

Not Applicable 

35. The Project is a Rehabi.litation project that individually meters or sub-meters currently master-metered gas, electricity, or 
centrall10t water systems for all tenants. 
Not Applicable 

36. The project will commit to use no irrigation at all, inigitte only with reclaimed· water; greywater, or rainwater (excepting 
water used for Community Gardens) or irrigate with reclaimed water, grl'.lyWater or rainwater in an amount that annuarty 
equals 10,000 gallons or 150. gallons per unit which.ever is'less. 

Not Applic!lble 

37. The project will commit to having at least one (1) nonsmoking building. lftl1e project only has one (.l) building, it will be 
subject to a policy developed by the Sponsor thatprohibits smoking in contiguoLIS designated units. These restrictions win 
be incorporated into the lease agreements for the appropriate units. 

Not Applicable 

33. · The project will commit to having a parking ratio equivalent to or less than one (1) parking stall per sii1gle room 
occupancy or· one: bedroom restrictetl reotulunit al-1(11.5' park{i-,g stalls per two-bedroom or larger restricted rental Lmit. 

Applicable · 
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39. As specified in. Section 5l44(b) ofthe Committee's Regulations, spol)sors will be required to LttilizetCAC's Compliance 
Manual specifically Section· Vl: Qualify Tenants for Low Income Housing Tax· Credit Units, to ·verify tenant income in. 
conjunction witl1 initial occupancy, No less than every three (3) years after the proJect is completed, the Sponsor must 

·collect and retain the following income and verification documentation related to· all the Federaliy Bond-Resvicted !-JDl\S 
identified in the Commi~tee.Resoiution: TCAC Tax Fncome Calculation (TIC) or equivalent docuin.entation, all associated 
sourc'e income d~cume;ntation, evidence of the verifying inco.nie computation, and unit lea_'\e. 

Applicable 

40. As specitled in Section 5144{c) of the Committee's Regulations, compliance \vith the income and rental requi.remei1ts of 
the Fede~ally Bond-Restricted Units identifted in the Corruruttee Resolutioi1 and the Bond R_egulatory Agreement must be 
demonstrated by the Applicant~ initial review of20% of all management file$ associated with the FederaHy Bond­
Restricted mrits and strbsequent review every three (3) years of20% of all management fiies assodated with the Federally 
Bond-Restricted Lmits. 

•' 
Applkable 

41. As specified in Section 5144{ d) ofthe Committee's Regulations, applicants are.required to ensure an onsite inspection as 
well as an on-site review of the 20% Federally Bond-Restricted units is performed ~vety 3 years after the Qualified P.roject. 
Period has commenced. · 

The following entity will conduct the site and ·ole inspections: 

Not Applicable 
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STATE OF CAUFORNIA 
CALIFORNiA DEBT LIMIT ALLOCATION COlv.[MlTIEE 

ACCOUNTING SERVICES 
915 Capitol Mall; Room 311 

Sacramento, CA 95814 
(916) 653-3255 

FILING FEE INVOICE. 

PAYMENT IS DUE WITHIN 30 DAYS OF BOND CLOSING 

Date: July 19, 2019 Invoice No.: 
Application No.: 
Analyst Initials: 

To: Scott Madden · 
Asset Manager 
City and County of San .Fr~neisco 
l Sou.th Van Ness Avenue, 5th Floor 
San. Francisco; CA 94103 

i"" Installment ojfee lL>Viedjmrsuant to Sectio11 8S69.90 of the Ca!ifonti'a· Govemment Corle: 

NAME OF ISSUER: 

Ni\ME OF PROJECT: 

.ALLOCATION AWARD DATE: 

ALLOCATION AWARD AMOUNT: 

AlVlOUNT DUE: 

City and County of San Francisco 

Hamlin Hotel 

July 17, 2019 

$26,967,500 

Allocatiou award x. .00035 
Less initial app lication.fee 

Amount Due 

l.ssuer .or bond trustee to ton~plete the following (please u.se ink): 

BOND IS.SUANCE DATE: 

PR1NCIPAL AMOUNT OF BOND ISSUE: $ 

AMOUNT OF BOND ALLOCATION USED: $ 

The application fee is based on the amount of allocation used to issue bonds. Please complete the. 
following 011ly if'· the amount of allocation used is lt$S than the amount of allocation awarded; and remit 
the revised amount due. 

REViSED AMOUNT DUE: Amount issued x .00035 
Less initial application fee 

Revisen Amount Due 

1 971 

$ 
-$ 

$ 

-$ 

$ 

FY 19-009 · 
19-478 
RCF 

9,438;63 
1,200.00 
8,238.63 

1,200.00 



EXHIBITG 
CERTIFICATE OF COMPLIANCE (CDLAC RESOLUTION) 

Project Name: Hamlin Hotel 

Name of Note Issuer: City and County of San Francisco 

CDLAC Application No.: 

Pursuant to Section 13 of Resolutton No. (the "CDLAC Resolution"), adopted by the 
California Debt . Limit Allocation Committee (the "Committee") on . , I, 
__________ , an Officer of the Project Sponsor, hereby certify under penalty of perjury that, 
as of the date of this Certification, the above-mentioned Proje;ct is in compliance with all of the terms and 
conditions set forth in the CDLAC Resolution. 

I further certify that I have read and understand Section 3 of the CDLAC Resolution, which 
specifies that once the Bonds are issued~ the terms and conditions set forth in Exhibit A of the CD LAC 
Resolut1on shall be enforceable by the Committee through an action for specific performance, negative 
points, withholding future atlocation or any other available remedy (as further explained in Section 13 of 
the Resolution). · 

Please check or write NIA 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 evidence;d by the attached ilpplicable 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 (2) 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 
~~. . . . . . 

Signature of Officer 

Printed Name of Officer 

Title of Officer 

Phone Number 

.G-1 . 

Date· 

Certificate of Compliance (CDLAC Resolution) 
Hamlin Hotel 



EXHIBITH 

CITY AND COUNTY OF SAN FRANCISCO 
MANDATORY CONTRACTING PROVISIONS 

The following provisions shall apply to this Regulatory Agreement, referred to in this Exhibit as 
"Agreement," as if set forth in. the text thereof. Capitalized terms used but not defined in this Appendix 
shall havethe meanings given in the Agreement. 

1. Nondiscrimination; Penalties. 

(a) Non Discrimination in Contracts. The Owner shall comply with the provisions of Chapters 
12B and 12C of the San Francisco Administrative Code. The Owner shall incorporate by reference in any 
subcontracts the provisions of Sections 12B,2(a), 12B.2(c)-(k), and l2C.3 of the San Francisco 
Administrative Code and shall require any subcontractors to comply with such provisions. The Owner is 
subject to the enforcement and penalty provisions in Chapters 12B and 12C. 

(b) Nondiscrimination in the Provision of Employee Benefits. San Francisco Administrative 
Code 12B.2. The Owner does not as of the date of this Agreement, and will not during the terrn 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 in the United States, discl.irriinate in the provision of 
emplo.yee 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 
Ad:m.lnistrative Code Section 12B .2. 

(c) Condition to Contract. As a condition to the Agreement, the Owner shall execute the 
"Chapter 12B Declaration: Non discrimination· 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 Administrativ~ 
Code § l2F 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 Ireland to resolve employment inequitie~ and to abide by the MacBride Principles, 
and urges San Francisco companies to do business with corporations that abide by the MacBride Principles. 

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

4. Alcohol and Drug-Free Workplace. The City reserves theright 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 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 
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substances for which the individual lacks a valid prescription. Alcohol abuse means possessing, furnishing, 
selling, offering, or l].sing alcoholic beverages, or being under the influence of alcohol. 

· 5. Compiiance 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 ll' 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 A~t, (California Government Code §6250 et. seq.), 
and the San Francisco Sunshine Ordinance, (San Francisco Administrative Code Chapter 67). Such records 
ate subject to public inspection and copying unless exempt from disclosure under federal, state or local law .. 

7. Limitations on Contributions. By executing this Agreement, the Owner aclawwledges 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, sp.pplies or equipment, for the sale or lease of any land or building, or for a grant, loan or loan 
guarantee, from making any ~ampaign 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, oi: the board of a state 
agency on which an appointee of that individual serves, .(2) a candidate for the off1ce 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 Owner's board of directors; the Owner's chairperson, chief 
executive officer, chief financial officer and chief operating officer; any persori with .an ownership interest 
of more than 20 percent in such Owner; any subcontractor listed in the bid or contract; and any committee 
that is sponsoreP, or controlled by such Owner. The Owner must inform each such person of the hmitation 
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 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. 

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 participq.te in, support, 
or attemp~ 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. 
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11. Nondisclosure of Private, Proprietary or Conftdential Information, If this Agreement 
requires the ·city to disclose "Private Information" to the Owner withm the meaning of San Francisco 
Administrative Code Chapter 12M, the Owner shall use such information consistent with the restrictions 
stated in Chapter 12M and in this Agreement and only as necessary in performing the services provided 

· under the Agreement. The Owner is subject to the enforcement and penalty provisions in Chapter 12M. 

In the performance of services provided under the Agreement, the Ownei: 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 
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 Agreement. The text of Chapter 12T is available on the web at 
http://sfgov.org/olse/fco: A partial listing of some of the Owner s' 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 Francisc.o 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 govemm~nt agency 
implementing federal or state law. 

13. Reserved. 

14. Submitting False Claims; Monetary Penalties. The full text. of San. Francisco 
Administrative Code§§ 21.35, including the enforcement and penalty provisions, is incorporated into this 
Agreement. Under San Francisco· Administrative Code §21.35, any contractor, subcontractor or consultant 
who submits a false claim shall be liable to the City for the statutory penalties set forth in that section. A 
contractor, subcontractor or consultanf 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 0r used a false record or statement to·get a false claim paid or approved by the City; (c) cohspires 
to defraud' the. City .by getting a false claim allowed or paid by the City; (d) knowingly makes, uses, or 
causes .t6 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 submi.ssion 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: 
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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 l-, Divisio~ 4, Chapter 1, Article 4 of the Caiifornia 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 as.signed oi 
delegated by the Owner unless first approved by the City by written instrument executed and approved in 
the same manner as this Agreement. Any puiported assignment made 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 shalf 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 Incornorated 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 provisions incorporated by reference in this Appendix are available at 
www.sfgov.org under "Open Gov." 

20. Sugar-Sweetened Beverage Prohibition. The O~ner agrees that it will riot sdl, 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 provi.sions of the 
First Source. Hiring Progra~, Chapter 83 of the San Francisco. Administrative Code, t~at apply to this 
Agreement, and the Owner is subject to the enforcement and penalty provisions in Chapter 83. 

22. · Prevailing Wages. Owner 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 Agreement. Owner also understands and agrees that 
all provisions of sections 6.22E and 6.22F of the San Francisco Administrative Code are hereby 
incorporated into this Agreement. Owner also understands and agrees that all applicable provisions of the 
Davis-Baeon-Act (40 U.S!C. §§3141 et seq.) are hereby incorporat~d into'thi's Agreement. 
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EXHIBIT I 

}form of Annual Monitoring Report 

[See Attached] 

I-1 Annual Monitoring Report 
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Mayor's Office of Housing and Community Development 
· City and. County of San Francisco 

October!, 2018 

London N. Breed 
Mayor · 

· Kate Hartley 
Director 

. Notice of Availability of2018 Annual Monitoring Report Form 
.. (plus reminders of Marketing ~rocedurG and Serious Incident Protocol) 

· 1v10HCD is pleased to ailllounce. the availability of the f,nnual J\1onitoring 
Report (AMR) forms for Reporting Year 2018 (RY2018). The forms are now 
;wailable to be dowrilo~ded from the Asset Management page of the MOHCD 
web site. A training on how to complete the AMR will be held at MOHCD on 
October 31, 20 lK from 9-11:45. a.m. See below for more information. . 

Deadline: For projects whose business year ended June 30, 2018, the report will 
be due on November 30, 2018 for the. period 7/1/17-6/30/18. For any_projeds 
whose 2018 business year ended or will end on different dates than those above, 
the report will be due 5 months from the last date of that business year.) 

Submissions for RY2018 and any outstanding reports. from prior reporting years 
will be accepted only in the·R Y20 18 format. · 

. . 
Completion and Submission Instructions 

The Annual Monitoring Report consists of the following four parts: 

I. AMR_RY2018·- project name.xlsx 
This is a Microsoft Excel spreadsheet that is comprised of the following 
worksheets: · 

Instructions (revised) 3 C. Demographic Summary 
1A. Property & Residents 4. Narrative. 
(revised) 
lB. Transitional Programs 5. Project Financing 

1 South Van Ness Avenue, Fifth Floor, San Francisco, CA 94103 
P~one: (415) 701-5500 Fax: (415) 701-5-fY1ifD: (415) 701-5503 https://sfmoh.cd.org/ 
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lC. Eviction-Data ·. 6. Services Funding 
2. Fiscal Activity 7~ Supplementary Audit Information 

Required by MOHCD 
3A. Occupancy & Rent Irifo Completeness Tracker 
(revised) 
3B. Demographic 
Information 

. Provide all applicable information that is requested in·worksheets 1-7. Use the 
Instructions to help you complete each form and the Completeness Tracker to 
help you to determine when each worksheet is complete. 

Use Question #1 on the Narrative worksheet to explain any data that you provide 
that may be unclear or better understood with additional inforni.ation. In 
addition, certain questions in this report prompt you to supply an explanation for 

. your answers on the Narrative worksheet. Failure to supply the required 
explanation will render your submission incomplete. . 

. ' . ' 

. . . . 

Submit this report as an Excel file only; do not convert it to pdf or another file 
type. Changing the format of AMR RY2018.xlsx withoutMOHCD's prior 
approval is not allowed. Do not overwrite any validations for any of the cells, 
alter any formulas or add or delete any rows or columns. If you need to re:vise 
the form in order to successfully complete the report, submit a request to . 
moh.amr@sfgov.org. 

II. Owner Compliance Certification Form and Documentation of Insurance 
The certification form is a Microsoft Word document that must be completed, 
signed and dated by the Executive Director (or other authorized officer) of the 

· entity that owns the project.· Scan the form along with documentation of 
insurance and email it to MOHCD as a single document. For each project, you 
must provide certificates of liabil1ty insurance and propertY insurance that are 
current as of the date of submittal of the AMR. 

Ill. Audited Financial Statements 
Provide financial statements for the project for Reporting-Year 2018. They must 
be prepared by a certified public accountant in accordance Y17ith generally . 
accepted accounting principles, applicable regulations and laws and with the 
City's "Audit Requirements for MOHCD-Funded Projects" a copy of which is 
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posted onMOHCD's Asset Management web page. If the project is owned by a 
single asset entity, provide separate financial statements just for the project, 
otherwise provide audited statements for the parent corporation. Also include 
copies of any Management Letters and special notes from the auditor that pertain 
to the property and the financial ~tatements. 

MOHCD's audit requirements call for the preparation of a supplemental section 
to the financial statements that.includes the following: 

8 schedule of operating revenues, 
" schedule of operating expenses, 

· • · computation of cash flow/surplus cash 
iii summary of project reserve· activity 

· The supplemental section niay be prepared by using worksheet #7 of the Alv'lK or 
. a form generated by the accounting system of the project owner or the auditor. 

IV. Waiting List 
Submit a copy of the project's waiting list that is current as of the date of 
submittal. The waiting list must include the following-information for each 
person or household who has applied to live at the project and is still waiting to 
be considered for an available unit: . · 

<;) name of head-of-household 
@ contact information 
o date of application,· 
, number of people in the household, 
oil} stated household income and 
e desired unit size. 

. . 

This requirement is not applicable to transitional housing projects, residential 
treatment programs, shelters, group homes or permanent supportive housing for 
homeless people that is leased through a closed referral system. 

Completed AMRs must be submitted electronically, via one email message per 
project to moli.amr@sfgov;org. If the documents that comprise the report are 
too large to" attach to a single email, compress the files into a zip file and attach it 
to the email. 
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AMR Training- October 31, 9-11:45 a.m. 

To facilitate completion of the AMR by project. sponsors, MOHCD will conduct 
a training on from 9 to i 1:45 a.m. on Thursday, 10/31, in our office at 1 South· 
Van Ness Avenue, 5th Floor, Room 5080. We strongly encourage the primary· 
staff person who is responsible for completion ofthereport to attend and to bring 
a Wi-Fi enabled lap top computer. Space is limited. Please RSVP to Ricky Lam 
at ricky.lam@sfgov.org or 415-701-5542; 

Marketing Procedure for Available Units and Waiting List-Openings 

Before advertising the availability of units for lease in a project or the opening of 
the waiting list, owners· and property managers must notify MOHCD of this 
action by completing a Marketing Plan Template and submitting it to the 
assigned staff person on J'vfOHCD's asset management and compliance 

. monitoring team. The template is available on the Asset Management page of 
our web site, under "Marketing Requirements for MOHCD-Financed . 

. Multifamily Rental Projects." Once the market~g plan is approved, MOHCD 
. will post information about the available units or opening of the waiting list on. 

· DAHLIA;_ the City's internet portal where members of the public may get 
information and apply for affordable housing. General information for people 
seeking affordable housing in San Francisco can also be found on our web site at 
this location. · · 

Serious Incident Protocol 

To ensure that MOHCD is kept informed of serious incidents that occur at 
projects financed by this office, we have established the following protocol for 
reporting serious, negatl.ve events such as accidents, criminal activity or 
equipment failure. The report should be flled only after emergency procedures 
have been followed and the situation has beeii stabilized. · 

The Mayor's Office of Housing and Community Development requests that 
owners of projects fmanced by this office notify us immediately if a serious 
incident occurs at their properties and meets one or more of the following · 
parameters: 

&) Involves serious injury or death 
® Is a serious, violent crime that involves a major police actibn (e.g. 

shooting) 
€) Causes the building or a significant number of units to be off~line 
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@) Requires a resident to move out of a unit one month or longer 
@ Damage to the building is significant enough to require the use of reserves 

. The owner should notify the MOHCD asset manager assigned to the project and 
provide the foil owing information: · 

o The date of the incident 
0 A description of the incident . 
0 A description of what has been and is being done. in response 
o The name, phone and email of the staff that should be contacted ifthere 

are questions· · 
0 Confir:i:nation that 1) the property insurance is current and 2) the insurance 

company has been contacted; a brief suhlmary of their response, if 
. available 

0 Staterhent of whether or riot the organization plans to use the project's 
· reserves to pay for corrective action 

Asset Management and Compliance Monitoring Team 
Mayor's Office ofHousing and Community Development 
1 South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 

·. http://sfrnohcd.org 
P. 415-701-5500 
F. 415-701-5501 
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Owner Compliance Certification and Insurance & Tax Certification Form 
· 2018 Annual Monitoring Report 

San Francisco Mayor's Office of Housing and Community Development 

. ' 

Complete this form, sign and date it, scan it along with· current liability and property insurance certificates into a 
single PDF file, then email the file along with AMR_RY2018- project name.xlsx, audited financial statements, 
and current waiting list to moh.amr@sfgov.org. · 

Project Name:----------~-------------

Project Street Address:---------------------

· Reporting Period -Start Date: ______ End Date: ______ _ 

Owner Compliance Certification 

The undersigned owner, having rece.ived housing development funds pursuant to a housing development 
program funding agreementls entered into with the City and County of San Francisco ("CCSF'') for the 
purpose of purchasing, constructing and/or improving low-i'ncome housing, does hereby certify as follows: 

Initial all statements below, and supply data to make the statement complete where needed (look for 
underlined blanks; e.g.~·~. For any statements that are not true or require addftiona!'c!arification, 
you must supply a detailed explanation on the Annual Monitoring Report Narrative Worksheet. The 
failure to provide a conforming response to all statements below will render incomplete the entire Annual 
Monitoring Report ("AMR") submission for this project, which may result in a default condition wider the 
funding agreementls, and also subject the owner to scoring penalties in future efforts to obtain funding from 
MOHCD for this project and any other project.. 

2 

3 

4 

5 

6 

7 

8 

The CCSF Mayor's Office of Housing and Community Development ("MOHCO~') has 
been alerted by the owner prior to any actions taken by the owner that affect the value 
of the property associated with this project, including but not limited to .the 
establishment of any liens or encumbrances on the property; and, where required, the 
owner has obtained written authorization fr'om MOHCD p'rior to taking any such 
actions. 

The undersigned is not in default of the terms of any Agreements with CCSF for this 
project, nor has it been in default on ar.1y other loans, contracts or obligations on this 
property during the reporting period. 

The undersigned has not been the subject of any actions relating to any other loans, 
contracts or obligations on this property which might have a material adverse financial 
im on the 

The owner has not lost or failed to renew funding for supportive services for the project 
during the reporting period and has made available (or caused to be made available 
through another party) all supportive services that are required by existing, applicable 
funding and regulatory agreements. 

The owner has not lost or failed to renew funding for operating subsidy lies for the 
project during the reporting period. 

For any existing operating subsidies supporting the project, during the reporting 
pedod, the owner submitted a request for the maximum increase possible. 

The er has paid all taxes due for the reporting period and prior reporting periods. 

·The undersigned has marketed the units in the manner set forth in the marketing and 
resident selection provisions of the funding agreementls entered into with CCSF. 
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Owner Compliance c;erlification· and Insurance & Tax Certification Form 
2018 Annual Monitoring Report 

San Francisco Mayor's Office ot Housing and Community Development 
' ' 

The project has met affordability and other leasing provisions set forth in the funding 
agree mentis entered into with CCSF during the entire reporting period. As of the end 
date of the reporting period, __ units (supply exact number) were oc·cupied or held 
vacant and available for rental by low-income tenants meeting the income 
qualifications pursuant to the funding agreement/s entered into with CCSF. 

The undersigned has obtained a tenant income certification and/or third party 
documentation to support that certification from each tenant household occupying a 
unit restricted to occupancy by income-qualified tenants. All income certifications are 
maintained onsite with respect to each qualified tenant who resides In a unit or resided. 
therein during the immediately preceding business year. · 

The total charges for rent and a utility allowance to each income-qualified tenant in· a · 
restricted unit do not exceed the maximum rent speCified in the funding agreementls 
entered into with CCSF as adjusted by the most recet:Jt HUD income and rent figures, 
which haVe been' taken from the figures·that are supplied by MOHCD on its website. 

All withdrawals from the replacement and operating reserve accounts have been 
made in accordance with the MOHCD funding agreementfs, unless approved in writing 
by MOHCD. . 

Seceurity deposits required of tenants of the project are in accordance with applicable 
laws arid the funding agreementls entered i'nto with CCSF. · 

The undersigned has obtained and will maintain insurance policies in accordance with · 
requirements of the funding agreementls entered into with CCSF as m·ay be 
reasonably updated from time to time, and has supplied with this AMR certificates of 
insurance ·that are currentthrough the end of the reporting period. 

The undersigned has maintained the units and common areas in a decent, safe and 
sanitary manner in accordance with all local health, building, and housing codes and in 
accordance with the HUD Housing Quality Standards. 

The data submitted in Section 1 A;:__ Property & Residents o.f the Annual Monitoring 
Report regarding any violation/s of any health, building, or housing codes is complete 
and accurate; all required copies of violations/citations that were not resolved by the· 
end of the reporting periods are also included with this AMR submission. 

The undersigned has made best efforts to: (a) keep the units in good repair and 
available for occupancy; (b) keep the Project fully rented and occupied; and (c) 
maximize rental revenue at the Project by increasing tenant rents, and if applicable, 
contract rents and commercial rents, the maximum amount permitted under·all current 
regulatory agreements, contrac;ts, regulations and leases, without causing undue rent 
burden on-residential tenants. · 

All questions in the Annual Monitoring Report submitted for this reporting period have 
been answered fully and truthfully; answers have been supplied for all of questions 
re.quiring detailed responses on the· Annual Monitoring Narrative Worksheet and any 
related documents have been submitted as attachments .. 

The project has received additional equity proceeds in the amount of $ · ------,---.,. 
(supply amount) from low-income housing tax credit investors during the reporting 
period. · · 

Accurate information has been provided in Worksheet 2 - Fiscal Activity about any 
Fei:leral Program Income earned by this proje'ct'during the reporting period. 

Any amounts charged as Asset Management Fees are r~flected accurately under 
Income & Expenses in Worksheet 2- Fiscal Activity of the Annual Monitoring Report, 
and all such amounts have been used exclusive toward asset mana ement of this 
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Owner Compliance Certification and insurance & Tax Certification Form 
2018 Annual Monitoring Report 

San Francisco Mayor's Office of Housing. and Community Development 

project Asset Management Fees taken beyond pre-approved levels have been . 
documented as required in response to question 7 in Section 4 - Narrative. 

The calculation of cash flow in Worksheet 2- Fiscal Activity accurately reflects all 
expenses incurred and income earned, and the proposed distribution of any Residual 
Receipts would be in accordance with all relevant agreements and policies. 

The Waiting List that has been submitted with the 2018 Annual Monitoring Report is 
an accurate and correct record as of the last day of the reporting period of the · 
households who have applied to live at the Project, including the name of the head-of­
household (or a suitable alternative), date of application, number of people in the 
household, stated household income and desired unit size. 

Property and Liability lnsura.nce 

Enter the-information requested below, and attach a current copy_(each) of the Property and Liability 
Insurance Certificates. SCAN the documents and.send them as an attachment along with th$ complete 
AMR to MOHCD via e-mail to: moh.amr@sfgov.org. . .. :. · 

Property Insurance 
Property Street Address: 
Policy Number: 

·Policy Effective Date: 
Policy Expiration Date:. 

Liability Insurance 
Property Street Address: 
Policy Number:· 
Policy Effective Date: 
Policy Expiration Date: 

Tax Certification 

Enter the information requested below. You do NOT need to submit copies of the invoice or checks used to 
pay the tax. · 

Property Tax 
Tax Year: 
Amount of Tax Paid: 
Date Paid: 
Amount outstanding from 
taxes due for Reporting Period: 
Amount outstanding from taxes 
due priorto Reporting Period: 

:~~~I/J)§f9r(fl [TlU~t b.~. F(JrnP[~t~ci-1? y Project. 9 V{rjer qr <I ujh,q[i~_i_d Ciflent, ~**, 

The undersigned, acting under authority of the ownership of this project, executes this Certification, 
subject to the pains and penalties of perjury, and certifies that the foregoing is ti·ue and correct in all 
respects. · · · 

Signature: -------------------~-----Date: _____ _ 
Name: _________________ Title: _____________ _ 
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The instructions and definitions below are organized by the worksheets contained ·within this Annual Monitoring Report. Please review the instructions 
below and within each worksheet thoroughly as instructions may have changed . 

. Use this worksheet to report the activity only of a transitional housing program, includint).program capacity, number of people served, length of stay 
and destinatio~ upon exit. Please follow the instructions provided on the worksheet · 

Income and Expenses · 
The purpose of the Income and Expenses form. is to track actual income and expenses over the reporting period. In addition to the instructions below, 

·please follow instructions prov'1ded on the worksheet. · · 

INSTRUCTIONS: 

Column B- "Description of lncpme Accounts" and "Description of Expense Accounts". A complete description of the Income Accounts and Expense 
Accounts are provided below. Refer to the descriptions when completing the Fiscal Activity Worksheet. The Chart of Accounts uses account 
categories prescribed by generally accepted accounting principles and closely follows' accounts prescribed by HUD, the State of California's Housing 
'and Community Development Departmert, and the City's Quarterly Program Income Worksheet. · 

Column D- "Account Number". Each number represents an account in the Chart of Accounts, see below for more info. 

Column F- "Resic;lential''. This column is for the essential recurring income and expenses related to the operation of a rental housing property, group· 
home, p(oject serving special needs populat[ons or a transitional housing program. · 

Column H- "Non-Residential". This column Is used to report income and expenses related to commercial space or other non-residential space in a 
project. 

Income 

Rental Income 

5120 Housing Units Gross Potential Tenant Rents. This account records gross rent payable by the tenant for all residential units. Offsetting debits to 
this account are Account 6331, Administrative Rent Free Unit. 

5121 Rental Assistance Payments. This account records rental assistance payments received or ea,rned by the project through the LOSP, HUD 
Section 8 program (project-based or tenant-based assistance), HUD Section 202/811 programs, Shelter Plus Care program,· HOPWA program, Rent 
Supplement, f:!OME Tenant-Based Assistance and VASH. · · 

5140 Commercial Unit Rents. This account records gross r~ntal income from stores, offices, rented basement space, furniture and equipment or other 
commercial facilities provided by the property.. · · 

Vacancy Loss 

5220 Rent Income- Residential Units Vacancy Loss. ENTER AS NEGAT)VE NUMBER. This account records total loss of residential rental Income 
due to vacant residential units. 

5240 Rent Income- Commercial Units Vacancy Loss. ENTER AS NEGATIVE NUMBER. This account records total loss of commercial rental income 
due to vacant commercial units. 

Other·lncome 

5.170 Garage and Parking Spaces. Thl~ account records the gross rental income from all garage and parking spaces. 

5190 Miscellaneous Rent Income. This account records gross rental income expectancy not otherwise described above. 

5300 Supportive Services Income. Accounts in this series are used primarily by group home projects or other projects restricted to a special rteeds 
population (e.g., group home for mentally disabled or senior apartments). These accounts record revenues received or payable (oth~r than rents) for 
services provided to tenants (e.g., meal services, housekeeping, etc.). Supportive service-related expenses are.charged to accounts in the 6900 
.series. Enter the total of all revenu~s received or payable, and identify the source(s) of the income in cell 039. 

5400 Interest Income- Project Operations. This account records mterest rncome rece1ved or accrued on the Project Operating Accountfs; DO NOT 
RECORD interest earned on the Replacement Reserve or Operating Reserve here. 
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5910 Laundry and Vending. This account records project revenues received from laundry and vending machines owned or leased by the project. 

5920 Tenant Charges. This account records charges collected from tenants.for damages to. apartment units and forfees paid by tenants for cleaning 
of an apartment unit (other than regular housekeeping services), any security deposits forfeited by tenants moving out of the project and charges 
assessed to tenants for rent checks returned for insufficient funds and for late payment of rents. 

5990 Other Revenue. This accou11t records project revenue riot otherwise described in the above revenue accounts. 

Expenses 
Management 

6320 Management Fee. This account records the cost of management agent services contracted by the project. This account does not include 
charges for bookkeeping 'or accounting services paid direCtly by the project to either the management agent or another third part; .. 

Salarles/Benf)fits 

6310 Office Salaries. This account records salaries paid to office employees whether the employees work on site or not. Front-line responsibilities 
include for example, taking applications, verifying income and processing maintenance requests. The·accounf does not include salaries paid to 
occupancy, maintenance and regional ~upervisors wh·o carry out the agent's responsibility for'overseeing or supervising project operations and 
personnel: These salaries are paid from the management fee. This account also does not include the pr.oject's share of payroll taxes (Account 6711) 

. or other employee benefits paid by the projeot. · 

6330 Manager's Salary, This account records the salary paid to property managers. It does not include. the project's share of payroll taxes or other 
\')mployee benefits or compensation.provided to residents managers in lieu of residents managers' salary payments. 

6723 Employee Benefits: Health Insurance & Disability Insurance. This account records the cost of employee benefits paid and charged to the project 
for health insurance and disability insurance. · · · 

XXXX Employee Benefits: Retirement & Other Salary/Benefit Expenses.' This account records the cost of employee benefits paid and charged to the 
project for retirement and any other employee salary/benefits. 

6331 Administrative Rent Free Unit. This account records the contract rent of any rent free unit provided toil resident manager which would otherwise 
·be considered revenue producing. • 

Administration· 

6210 Advertising and Marketing. Thi~ account records the cost of advertising the rental property. 

6311 Office Expenses. This account records office expense items such as supplies, postage, stationery, telephone and copying. 

6312 Office Rent. This account records the rental value of an apartment, otherwise considered potentially rent-producing, but used as the project office 
or as a model apartment. The account is normally debited by journal entry. 

· 6340 Legal Expense- Property. This account records legal fees or services incurred on behalf of the project (as distinguished from the 
borrower/grantee entity). For example, agents charge legal fees for eviction pmcedures to this account. 

6350 Audit Expense. This account records the auditing expenses ·incurred by the -project that are directly related to requirements for audited financial 
statements and reports. This account.does no\ include the auditor's charge for preparing the borrower/grantee's Federal, State and local tax returns. 
This. account does not include the cost of routine maintenance or re'i'iew of the project's books and records. · 

6351 Bookkeeping Fees/Accounting Services. This account records the cost of bookkeeping lees or automated accounting se..Vices not included in 
the management lee but paid to either the agent or a third party. 

6370 Bad Debts. This account records by journal entry the amount of tenant accounts receivable that the agent estimates uncollectible at the end of 
the accounting period. 

6390 Miscellaneous Administrative Expenses. This account records administrative expenses not otherwise classified in the 6300 Series. If the project 
had miscellaneous administrative expenses greater than·$10,000, a detailed itemization of these expenses must be provided in the Narrative 
worksheet. · 

·Utilities 

6450 Electricity 

6451 Water 

6452 Gas 

·6453 Sewer 

Taxes and Licenses 
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6710 Real Estate Taxes. This account records payments made for real estate taxes of the project. 

6711 Payioll Taxes (Project's Share). This account records the project's share of FICA and State and Federal Unemployment taxes. 

6790 Misc~Jianeous Taxes, Licenses and Permits. This account records ~ny taxes, licenses, permit fe~s or costs of insurance assessed. to the 
property and not otherwise categorized in the 6700 Series. 

'Insurance 

'eno Property and Liability Insurance. This account records the cost of project property and commercial generalfauto liability insurance. 

6721 FidelitY Bond Insurance. This account records the cost of insuring project employees who handle cash. 

6722 Workers' Compensation. This account records the cost of workers' compensation insurance for projed employees. 

6724 Directors and Officers Liabilities ·Insurance. This account records the cost of insurance to cqver financial protection for the directors and officers 
of the ownership en\ity in the event they are sued in conjunction with the pflrfarmance of their duties as they relate to the property. 

Maintenance and ~epairs· 

6510 Payroll. This account records the salaries of project employees whose perform servic€is inducting but not limited to janitorialfcleaning, 
exterminEjting, grounds, mpairs, elevator maintenance and decorating. This a=unt do~s not include the property'.s share. of payroll taxes (FICA and 
Unemployment) or other employee benefits paid by the property . 

. 6515 Supplies. This account records all cost ot'supplies charged to the property for janitorial cleaning, exterminating, groundi, repairs and decorating. 

6520 Contracts. This account records the cost of contracts the owner or agent executes with third parties on behalf of the property for' 
janitorial/cleanl~g, exterminating, grounds, repairs, elevator maintenance ana decorating. 

6525 Garbage and Trash Removal. This account records the cost of removing garbage and rubbish from the project. The account does not include · 
salar.ies paid to janitors who collect the trash. · 

6530 Security Payroii!C~ntri3ct. This account records the project's payroll costs attributable to the protection ofthe project or the.costs of a protection 
contract that the owner or agent executes <;>n behalf of the project. 

6546 HVAC Repai[s and Maintenance. This account records the cost of repairing· and maintaining heating or air conditioning equipment owned by the 
project. Agents should capitalize repairs of significant amounts which extend the useful life of the fJquipment. 

. . 
6570 Vehicle and Maintenance Equipme~t Operation and Repairs. This account record.s the cost of operating and repairing project motor vehicles and 
maintenance equipment. Motor vehicle insurance is not included i.n this acc?unt but is charged to account 6720. 

6590 Miscellaneous Operating and Maintenance Expenses. This account records the cost of maintenance and repairs not otherwise classified in the 
6400 and 6500 account Series. If the project had miscellaneous operating and maintenance expenses greater than $10,000, a detailed itemization of 
these· expenses must be provided in the Narrative worksheet 

Supportive Seriices 

6900 Supportive Service Ex;enses. Accounts 'in this ~eries are used primarily by group home projects and other projects restricted io a special needs · 
population. The accounts record expenses direclly related to special services provided to the tenants (e.g., food, housekeeping, case managers, 
social activity coordinator, etc:). · 

Reserve Account Activity_ 

1320 Replacement Reserve Regu'1red Annual Deposits. This account rerords the required amount of deposits made to a segregated Replacement 
Reserve b~nk account from the project's Operating Account during the reporting period. See below for more guidance abo.ut data entry required for 
repla~ement reserve eli!Jible expenditures. 

1365 Operating Reserve Deposits. This account records amount of deposits made to a segregated Operating Reserve bank account from the 
project's Operating Account during the report period. . 

XXXX Operating Reserve Account Withdrawals. Enter the total amount of withdrawals made from the Operating Reserve, which will be deposited into 
lhe projed's Operating Account during the reporting period. · 

1330 Other Reserve Accounts- Deposits. This account records amount of deposits made to segregated reserve bank accounts not identified above 
during the report· period. Deposits are apsumed to have been funded by the project's operating a=unt and will decrease the surplus cash amount in 
row 136. You shou)d provide the name of the account in cell 0132. 

XXXX Other Reserve Accounts -Withdrawals. This line is used to record. the amount of withdrawals made from other segregated reserve bank 
accounts during the reporting period. Withdrawals entered are assumed to have been deposited into the project's operating account and will increase 
the surplus cash amount in row 136. You should provide the name of the account in cell D133. · 

1988 



Accurate and complete household and tenancy data must be submitted on the Occupancy & Rent Info worksheet as evidence that the project·complies 
with the income eligibility and rent affor8ability restrictions of MOHCD's funding ag.reements. Enter the data described below into the chart in Section 
3a Occupancy & Rent Info for the .tenant population that C:ccupied the project as of the end of the reporting period. For vacant units and managers 
units, you must supply data in columns D, E, P, R and T. All other columns should be ·Jeff blank. 

COLUMN 

c. 

D. 

E. 

F. 

G. 

H. 

J. 

K 

L. 

M. 

N. 

0. 

DESCRIPTION 

Row Numbe"r. Do not en\er data in this column. 

Unit No. Enter the uriit number (or bed number for transitional or group housing).for each unit/bed in the. -property. 

Unit Type. Use the drop down menu to select the unit type (also shown below): 

B~d = (measurement for Group homes or transitional housing) 

"SRO" = Single Room Occupancy unit 

"Studio" = Studio unit 

"1 BR" = 1 Bedro~m unit 

"2BR" = 2 Bedroom unit 

"3BR" = 3 Bedroom u·nit 

"4BR" = 4 Bedroom unit 

"5+BR" = 5 or more Bedroom unit 

Is the Uhit Fully-Accessible or Adaptable? Use the drop down menu to indicate which 

"Accessible- Mobility"= The unit is fully-accessible for persons with mobility impairmeril 

"Accessible.- cc;mmunication" =The unit is fully-accessible for pers~ns with visual and hearing impairment. 

"Mobility & Communication" =The unit is fully-accessibl~ fcir persc>ns with mobility, visual and hearing impairment. 

"Adaptable"= The unit was designed to be accessible, but some accessibility features may have been omitted or c~ncealed. 

'!Not Accessible or Adapt~ble:' = Not Accessible or Adaptable. 

Date of Initial Occupancy. Enter the date when the tenant occupied their firs/ unit in the project. For teoants who 
have transferred to another unit in the ·project, this date will be different than thE! date when they moved into their 
current unit. · 

Household Annual Income at Initial Occupancy. Enter·the tenant's annual household income from the initial income 
certification that was none before they moved into their first unil in the project. For teoants who have transferred to 
another unit in the project, this amount will be different than the amount from the rertification that was done when they 
moved into their current unit: · 

Household Size at' initial Occupa.ncy. Enter the .number of pe!Jple that was in the tenant's household wh.en they 
occupied their first unit in the project.· F.or tenants who have transferred to another unit in the project, this number may be. 
different than it was when they moved into their current unit. 

Date of Most Recent Income Recertification. Enter date of mo·st recent income recertification. Leave blank for vacant 
units. 

Household Annuallnconie as of Most Recent Recertification within reporting period, Enter annual income of the 
household from the most recent recertification. OK to leave blank ONLY if ALL funders do not require annual income 
recertifications . 

. Household Size as of Most Recent Recertification within reporting period. Enter the number of occupants in the unit 
from the most recent recertificaion withif) the reporting peiiod. 

Minimum Occupancy for Unit Type. The data here is.automatically entered from items 25-31 on Worksheet #iA. 

Maximum Occupancy for Unit Type. The data here is automatically entered from items 25-31 on Worksheet #1A. 

· Overhoused or Overcrowiled? The data. here is automatically generated based on entries in column K and on items 26-
32. on Worksheet #1 A. 
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P. 

Q. 

R. 

.s. 

T. 

U. 

v. 

w. 

X. 

Overhoused or Overcrowded- Narrative A household is "Overhoused' if there are fewer people residing in the unit 
than the minumum occupancy. "Overcrowded" me<;~ns that there are more people residing in the unit than the maximum 
occupancy. If the data in column N indicates that the household is overhoused or overcrowded, please de'scribe any 
extenuating circumstances that justify the overhoused/overcrowded status and summarize efforts that you have made to 
transfer the tenant to a unit that is appropriate for the size of the household, if applicable .. 

Is this Unit a HOPWA set-aside unit? (yes/no). "HOPWA set-aside" units are required when HOPWA capital funding is 
used to acquire, construct or rehab a project 

Rental Assistance. From the drop-down menu, select one code only to indicate the type of assistance, if any, being 
provided to the tenant (\ow-income utiits only). Select "None" if no rental assistance, CO(lleS with the unit or none is 
provided to the ten.ant. 

. . 

"RAD.- PBV" =As a result of a RAD (Rental Assistance Demonstration) conversion, the project unit comes with a 
RAD.Project-Based Section 8 subsidy that will remain with the unit <:fter the tenant moves out. 

"TPV" =As a result of a RAD (Rental Assistance Demonstration) conversion, the project unit comes with a HUD 
Tenant Protection Voucher subsidy to help prevent displacement andior stabilize the property. 

"SeCtion 8- Project [3ased" =The unit comes with Section 8 subsidy that will rema'in with the unit.after the tenant 
moves out. · · · 

"Section B- Tenant Voucher''= Tenant is receiving assistance through the Section 8 Certificate or Voucher 
programs. 

. . 
"PRAC- 202" =The. unit receives a subsidy through a Project Rental Assistance Contract from HUD's 202 program. 

"PRAC - 811" =The unit receives a subsidy through·a·Project Rental Assistance Contract from HUD's 811 program. 

"S+C"; Tenant is. receiving tenant-based assistance, or the unit has project-based assistance, from the Shelter Plus 
Care program.· 

"HOpWA" = The units is _a HOPWA-designated unit under th\) project funding frqm the Housing. Opport\,Hiit.i!".S for 
People Wi\h AIDS program. While.HOPWA is na'i a source of tenant-based assistance, if the tenant is receiving any 
other form of subsidy, please report on the a'mount of Rental Assistance on this worksheet and note the source of the 

· Rental Assistance !'n the Narrative section of the AMR. · · 

"VASH'; =Tenant is reGeivlng tenant-based.assistance, or the unit comes with project-based rental assistance, from 
the Veterans Administration Supportive H'?usi.ng program. 

"LOSP" =The uni.t receives a subsidy through the City's Local Operating Subsidy Program. 

"DAH (DPH)" =The unit receives a subsidy through the City's Direct Access to Housing. Program of DPH. 

"HSA Master Lease" =The unit receives a subsidy through the City's Master Lease Program of the Human Services 
Agency. 

"MHSA" =The unit receives a subsidy under CA HCD's Mental. Health Servi~es Act. 

"HOME TBA" =Tenant receives assistance from a HOME-funded rental assistance program. 

"Rent supplement"= Tenant receives a supplementai rent payment from an outside agency. 

"Other" =Tenant is receiving, or unit comes with, rental assistance through another Federal, State or local program. 

Amount of Rental Assistance. fnter the dollar amount of rental assistance that is paid on behalf of the household/tenant. 

Amount of Maximum Gross Rent Allowed for Unit. Enter. the maximum rent for the unit that is allowed by the most 
restrictive funder of the project. 

Amount of Tenant Paid Rent for Unit. Enter only the amount .of rent that the tenant pays. Do not Include any rental 
assistance paid on behalf of the tenant by another party. 

Utility Allowance. If the tenant pays for utilities, enter the Utility Allowance allowed for tl)e unit. Enter zero (0) if the 
Utilities are paid by. the project. 

Household Rent Burden. THIS IS A SELF-CALCULATING CELL- ENTER NO DATA HERE. If the rent burden is iOO')'o 
or greater, it is likely thatthe amount.of tenant paid rent and/or the amount of HH incom·e is incorrect, please review the 
data for accuracy. Typically, rent burdens should be 60% or less. If a unit has a· rent subsidy, the typical requirement is for 
tenants to pay 30% of income toward rent. · · · 

Date of Most .Recent Rent ln~rease within the Reporting Period. ONLY FOR UNITS THAT DO NOT HAVE RENTAL 
ASSISTANCE OR'SUBS\DY. Enter date o(most recent rent increase for unit. · 

1990 



Y. 

z. 

AmountDf Most R~ce~t Rent lnc(eas~ within the Reporting Period. ONLY FOR UNITS THAT DO NOT HAVE 
RENTAL ASSISTANCE OR SUBSIDY. Enter amount of most recent' rent increase for unit. 

Percentage of Most Recent Rent Increase. THIS IS A SELF-CALCULATING CELL, ENTER NO DATA HEf(E. 

The two ethnic categories are defined below: 
• His·panic or Latino. A person of Cuban, Mexican, Puerto Rican, South or Central American, or other Spanish culture or 

origin, regardless of race. The term "Spanish origin" can be used in addition to "Hispanic' or"Latino.' 
• Not Hispanic or Latino. A person not of Cuban,. Mexican, Puerto. Rican, South or Central American, o(other Spanish 

culture or origin, regardless of race. · 

The 10 racial categories are defined below: 
• American Indian or Alaska Native. A person h~ving origins in any of the original peoples of North and South America 

··- (including Central America), and who maintains tribal affiliation or community attachment. 
• Asian. A person having origins in any of the original peoples of the Far East, Southeast Asia, or the Indian subcontinent 

including, for example." Cambodia, China, India, Japan, Korea, Malaysia, Pakistan, the Philippine Islands, Thailand, and 
Vjetnam. · 

·Black or African American. A person having origins in any of the black racial groups of Africa. 
• Native Hawaiian ·or Other Pacific Islander. A person having origins in any of the original peoples of Hawaii, Guam,·. 

Samoa, or other Pacific Islands. · 
·,White. A person 'having origins in any of the original peoples of Europe, the Middle East or North Africa. 
• American Indian or Alaska Native and Black or African American. A person having these multiple race heritages 

as defined above. . 
• American Indian or Alaska Native a lid White. A person having these multiple race heritages ·as oefined above. 
·Asian and White, A person having these multiple race heritages as defined abo've. 
• Blac·k or.African American and White. A person having these multiple race heritag~s as defined above: 

· • 'other/Multi-Racial. For reporting individual responses for a person that is not included in any of the categories 
listed above. 

Gender, Sex at Birth, and Sexual Orfentation/SexuaiiC!entity;-on June 30, 2o17, MOHCD publish~d and distributed a Notice regarding new 
requirements to collect this demographic data. Click this cell to review the Notice if you have any questions about this. 

Gender. Provide info for the Head of Household. The 8 possible answers for Gender are: 
·Female · 
• Male 
• Genderqueer(Gender Non-binary 
• Trans Female 
·Trans Male 
·Not listed 
• Declined/Not.Stated 
• Question Not Asked 
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Sexual Orientation I Sexual Identity. Provide info for the Head of Household. The 7 possible answers for Sexual Orientation I Sexual Identity are: 
• Bisexual · 
• Gay /Lesbian/Same-Gender Loving 
• Questioning !Unsure 
• S!raight!Helerosexual 
·Not listed 
• Decline to Answer 
• Not'Stated 

Elderly ·Household. For each residential unit, enter "Yes" if the head of household is a person that is at least 62 years of age. Enter "No" if the head­
·of the household is younger than 62. 

Number of Children Under Age 18 in Household. Enter the number of occupants in the unit that were under age 18 as of the end date of the 
reporting ~eriod. · 

Disability. If the .unit is occupied by a teriant with any of the listed djsabiliiies, select the d-isability from the drop-down menu. Select "None" if Jh(j unit is 
not occupied by tenant with a listed ·disability. · 

No data entry required. Output based on information reported from Worksheets 3A and 38. 

Please follow the instructions provided on the worksheet. 

Supply the info requested about all current financing of the project. Lenders should be listed in lien order, i.e., with the most-senior lender in the first 
lien position, the most-junior lender in last lien position. 

For each service that is provided based on your answers to questions 51-61 on Worksheet 1A, you must supply additional info about each service 
provider on Worksheet 6. Services Funding. 

,:~:~lim~~t~i¥.;~~gs:\t1:r~t~:.~~~~~t~~,m~m:~~~~lri~~fw.~\n1B,~.~2ri:.~;~~1w~~~t~j;f,.,, 
Use this template to satisfy the audit requirement for MOHCD-funded projects. Project Owners/auditors may enter data directly into this worksheet and 
then prif]t it to create the required Supplemental Schedules in the Audited Financial Statement. Alternatively, the audit requirement may be satisified by 
using a form generated by the Sponsor's accounting system, as.long as the form includes all the· elements contained within MOHCD's template. 

Double click on the following web links to access the policy documents posted at SFGOV for your reference. The web address of the 
pag~s on the web are included for manual navigation a·s well. 

MOHCD Forms Paae atSFMOHCD.ORG 

http://sfmohcd.org/qocuments-reports-.an<l-forms 

Prooram Income overview 

hltp;//sfmohcd,org/sites/def~uiVfiles/FHeCenler/Documents/5141-MOH_ProglncomeOverview.pof 

MOHCD Residual Receipt Policy 
http://sfmohcd.org/sites/def~uJVfiles/Oocuments/CURRENTRasiduaJRecPollcy%202016.pdf 

MOHCD Insurance Requirements Policy 

http://sfmohcd.org/sites/de.fauiVfiles/FileCenter/Documenls/5140,INSURANCE%20EXHIBIT%20K_2014-05-21.pdf 

MOHCD O~tin'9.fsles J:>oll~_y . 
http://sfmohcd.org/sites/defau1Vfiles/Documents/CURRENT%200peratingFeesPolicy%202016.pdf 
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1-----+-------------+-----~-eJ._~~~~~- Pe~:::~-~~~~-~-~~:':-~'!l.!~~'!J]j}._ _________________________________________ _ 
l---z--+--------------+-------~~-~-~~~-~-!:~~~-§-~-~--~~!~J.~!~'YY'f1L __________________________________________ _ 

3 Property Name (select from drop down) 
4 -----··p-~~p~rtyF~-ITst~;etAdd-~~~-(~~9~-;~23-Ni~;:;--st~~~·;)-·--·------------·----, 

---------~------~-----------------------:::---->;-- --::--;-~::---:---.-------~---.-----------.---.---;-'--:------:---.------:--.---------~;-;-:---;1---------: 

. -·. - C;Ot-trA.ct(NFO ' . · , · .· . -·--;----· ------------------------------------- ---:--s·p;;;;~-~-E~~-~~ii~~-otr:~~i~;--N~~;------------------------~--------------

6 Phone Number 

7 E~mail 

Property Management Company 

I---9-+---------'------+----.!:'E~.P-~.r.t:~ .. JY.l-~r:~-~_::!_~-~~!: ....... _______________________________________________ _ 
10 Phone Number -
11 ----··-~:: -~·;;_iT-~------~----------,..-------·--------------------~---------c-----------·-------7'7--------

1---1_2 --c~--------------+-··-··..!:'E?E~ .. t!Y-~up~~i~?._:._!:l~r::-~------------------'·-·----------------------------
13 Phone Number 

l-----1----~------~---+--·----------···-----------------... ----------------------·--------···-·----------------------·-------·------
14. E-mail 

1s Property owner Name 

16 Property Owner Contact Person . 
11 -----··-·-r·;:;-;;;:;-~-N-~ ~-t~~-~-------------- -------·--------------------- -----------

1-----+---------------+---·----------------------------------------------·--------------------------------------·-----
18 E-mail 

19 Asset Manager Name _ . . 

20 ----·--P-hQne·N·~-~-b;~----------------------------------------··-------------------

21 E-mail 

l--2_2_1---------------+------~~!3:£'~~p~~~!.:~.-~.~=-----------------·-----------------·-·----··--·-····-------·------
23 Phone Number · 

24 E-mail 
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25 

Is the project any ofthe following: Transitional Housing, Residential 
Treatment Program, Shelter or Transitional Group Home? (select "yes" 
or "no~' from the drop-down menu to the left.) If you answer "yes", 
skip questions 26 through 39 below, and continue with question 
40. Also, you must complete worksheet "1 B. TransitionafProg." 

at is the Unit Mix for the .Property? Please include any manager's units in'this tally. 

Unit Types 

26 Single Room Occupancy (SRO) Units 

27 Studio Units· . 

28 One~Bedroom (1\3R) Units 

29 Two-Bedroom (2BR) Units 

30 Three-Bedroom (3BR) Units 

32 Five- or More (5+BR) Bedroom Units 

Number Of 
Units 

Occupancy· Occupancy 
Standard: Standard: 
Minimum Maximum 

HH Size.for this · HH Size for 
Unit Type*_ · 

Standards stlould be 
In project's Approyed 

and Marketing Plan. 
there, supply the 

used organization-wide. 

33 TOTAL# Units----> 0 

34 

35 

36 

37 

38 

Vacancies - How many vacancies occurred at the project 
durin'g the reporting period? (Be sure that the number you 
report here is not less than the number of vacant. units that 
are included on worksheet 3.) 

Evictions - How· many evictions occurred during the 
reporting year?" (This data in this field is automatically 
calculated from the data that is entered on worksheet ·1 C. 
You .must . complete worksheet 1 C, unless the project is 
transitional housing; a residential treatment program, a 
shelter or atransitional group home.) 

va·cant Unit Rent-Up Time- (in DAYS) State the average 
vacant unit rent-up time. This is the· period from the time a 

"=~" household moves out to when the unit is rented again. If . · 
'f{: this period exceeds 30 (lays, you must answer Question #.4 

on the Narrative worksheet (Click on# 4 at left .to jump to 
NatTative worksheet.) 

Waiting List- How many applicants are currently on the 
waiting list? (Please a/so submit a copy of the waiting list, 
see AMR submission instructions.) 

When was the waiting list last updated? (m/yyyy) 
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39 

Affirmative Marketing - Did you conduct any marketing of 
the project during the reporting period? If you conducted 

1.0 
'1:1:: marketing during the reporting period, you must answer . 

Question #5 on the Narrative worksheet. (Click on #5 at 
left to jump to Narrative worksheet.) 

'-----'----------------'.,.,., .... _ ... , ........... - ..... , .. _______ , ___ ,~····-···-·-·---·-·-··--···· ' ............. _, ___ , .. ___ ,_, ....... --

·.; .' 

1995 



40 

41 

42 

. 43 

44 

.. '45 

46 

What is the date of the last Capital Needs Assessment? 
. (m/d/yyyy) · 

What is the projected date of the next Capital Needs 
Assessment? (m/d/yyyy) 

How many Health, Building br Housing Code Violations 
were issued against the property in the reporting year? (If 
there were no violations enter "0"). If the property was 

~ cited for code violations In fhe reporting year or has open, 
unresolved vioJ·ations from prior years as indicated below, 
you. must answer Question #2 on the Narrative worksheet. 
(Click on #2 at left to jump to Narrative workshe~t.) 

How many Health, Building or Housing Code Violations 
were open from prior years? 

How many He.alth, Building or Housing Code Violations 
were cJeared in the reporting year? 

Are then~ urgent Major Property Repairs needed on the 
property in the next two years? (Yes/No} .If there are 

;;, needed major repairs you must answer Question #3 on the 
Ni3~rative worksheet (Click on #3 at left to jump to 

· Narrative wor~sheet.) 

If the property has Immediate Capital Needs and lacks 
adequate funds in the Replacement Reserve (or elsewhere) 

(") to cover the costs, please supply the amount of funds 
'J:I, needed to make up the difference,. and supply additional 

explanation in question #3 of the Narrative report. (Click on 
# 3 at left to jump to Narrative worksheet.) 

1996 



47 

R~~id.ent Sen/iCes: AN ANSWER I~ REQUIRED FOR questions S1-61.lndjcate below any servi~es that were • '; 
ava.ilable to the residents free of charge, on site or at another designated location within 1/4 mile of the project. YcM. 

· m'ustalso' provide addition~ I information about each of the marked s~rvices below on Worksheet :·6.Servb~s" 

~ ~ After School Program/s (y/n) 

1-----t------~--------+--·--·---·---·--·---.. -·-----·~·-·~----·-.. -------·-----·---···--··-------·----·---·--·--·------

48 
{3: g; Licensed Day Care Service (participant fees are allowable for 

c'5 ;,-: day care ONLY) (yin) 
1-----t---------------+-------------·----·------------------------------·"·'"-·-.. --.......... ----·-------------------·">------------·--------

49 

50 

~ ~ Youth Program/s (y/n) 
Cl. 

r=: g; Educational Classes (e.g. basic skills, computer training; 
c'5 :s ESL) (y/n) 

1---------1------'---~--:---------+-·-----·-·----------------·----·--------·---··--·-·-·----·-----·-·----·-·---::·---·---·-----~---·------·----··-·-· 

51 ~ ~- Health and Wellness Services/Program_s (y/n) 
Cl . 

52 ~ ~ Employment Services (y/n). 
Cl 

1-----t---------------+-··--·--------------------·----·------·----·---·--------·--------·-·-·----·----·---------------------·------·----

53 _ ~ ~ Case Management,, Information and Referrals (y/n). 

1------'-i---------------+---------------·--------------------------------------------·--·----------------------------------·---------------·--·-

54 
r=: ~ Benefits Assistance and Advocacy; Money Management; 
8 :S Financial Literacy aQd Counseling (y/n) · 

t--------1,------:---'---------+-------·-·-·----·----·--·-·-·-·-·------·---··---··---·-·--------------------·---------·-----------·----------·-

55 

56 

(!.::; Support Groups, Social Events, Organized Tenant Activities 
8;;; (y/n) 

~!!! Othe~ Service #1 Please specifiy in column G. 
Cl> . 

l--------1---------------+--·-----------·-----·--·---------------·-------------------·-------~---~----------------------------·-·--------------·----·-·---· 

57 . 

. . 

~~-Other Service #2- Please specifiy in column G. 
Cl 

1997 



I· POPULATION SERVED 

Target I Actual Populations: As of the last day of the reporting period, what are the Actual and Target Populations· 
(expressed as Number of Households) for the Project? · 

Under Target Population, enter-the number of units at the project that, as a r{Jquirement of a specific funding source (e.g. 
202, HOPWA, McKinney), are targeted to and set aside for the target populations shown In the table. Under Actual 
Population, enter the number of households at the project.that, as of the end of the reporting period, contained at least 
one person. who is a member of the populations shown in the table. 

·0 

61 0 

62 

•63 

64 

67 

Remember, SAVE YOUR WORK! 

Housing for 
Homeless 

Mentally or 
Physica./fy 
Disabled 

Senior 
Housing 

Substance 
Abuse 

Domestic 
Violence 

Transition­
Aged Yputh 
(''TAY") 

1998 

0 

0 

0 

0 

0 

0 

Housingfor 
Homeless 

Mentally or 
Physically 

. Disabled 

.Senior 
Housing 

Substance 
Abuse 

Domestic 
Violence 

Tr.ansition­
Aged Youth 
("TAY") 



10 

·" 

"' 
" 
33 

JallfPrison 

· Medic-al Facility 

lnslitutionaJ Subtotal 

Emergency Sheller 

Expl<~ln the reason(s) 'Ohy !he capacity utlllzallon rate ls as lowaslt Is; and 

Describe plants to raise the capacity utilization rate to at least 75%, with spec.\ fie tlme\lne. 

~o;li)e:f~llowing lengihs.ol .. lir:n~? .(fotalln eel! H28 

or gre'!~.er .'P. order lor the work~heet to. be oomplete.) 

Places pot meant ror human hablla~ion (e.g. street) 
UnknoYtri 

37 Other 

38 0 Other suPiol.a/ 

1999 



N!i/n6efbf. households in the p~oject·wfni re·c~lve~ Niitlces of.Evli:tioi\'durlng··tlie reporting· ·peribd'fo"reach"i:ifthe ·folloWiiig· reas.ons: :. 
({f.moie than one reason applies. to a household 1 report'onlythe primary reason.) You MUST answer eve_tyquestion (i.e., enter zero ifapplfca.bfe) • 

. Numbaf ofim!aWfuraet'ain8f'a.Cli0nS: filed i~ court by the owner against temmts In the project during the reporting period for' each Of the·f6HOW!n9.reasons: · · 
. (lf.mofe lhan one reason applies to a ho.usehald, report only the priiT).ary reason.) You MusT ;msWer every question (i.e., enter zero If applicable); · .. 

: t~~§:~~.J~[_:=~:=--=-:==-.:==-========--===~==~~~-=====--=---==--====:==-=~-=-~-==-=-=-=~-~ .. ~-===: 24 Condo Conversion · . . zs oemon~on--·-----·---·-·-----------·----·---·-~---·-·---·--·---··~---·-~---·----·--------·-~-----·-·~--~··-

26 r5801iiTOfACCe5StOUiiTI-----·---· ...... ·--·-··------~ ..... --.--.--.......... _--· .. ·---·--.--.~------·---- ... ·---------·----·-----·-.. --.----"--·-·--·---

~: ·~~~~~~~~~"?~~enr=~=:~.=~=========~·--~~=~~~~==::=::::==::=--=:==:~-=-=-====~=-====:~~=====~~== 29 Failure to Sign Lease Renewal . · ' · 
3o Good'Samarttanter;ancy Ends-----·----·----.. ~·---------·-------·---.-~·-·-·-·--·-·-------·---·---·----·"'---:·---.. ---·--·---·· 

:~ . ~~~~~~~:r~~~!."_8lii:?I§~~---=::.~::=::--=:::==:~:::::-_::::::=:~~=:::::_-::::::=====-=:::=:=:=:::_-:::_-:-:::=:~:::::::-_::::::-~::_-:::_-:::: 
33 IeadReiTledi8tiOi1---·---.. -·-····-~·-------·------------.. ·-·--·--·-·-···-·····------·-.. -·-.. ---·-------: .. ------·-----·---------·-···-:-·--·---

·~: ~~~~~~r~c=~~~==---===-=--==--=~===:=--==~=-~=-~======-:=-=:=~~~·=~-=======-~===--=-::.-~==--==~-===--~-::===: 
!~ g-*~~-:·~;-Tn-~=-~=~·==·-~-=-.~-~.=:=-~==~===---==·;-~-=====·=~~.==:==·~===·=~~=~===:=-=·.~;.==~~=.:~=~=~ 
:: ·r~~~~~~i~~]ill!-=-~====-~=:=======-==::~~-~===-~~~=~-=-==-~-===:~:=~--·~===-====~~=~=-~~-=~~-=====~==--==: 
40 ·q~~ef@.~}I§"~a·~::======~~-===--=-~~~=~=~:=~~-==·=--====-~=----~-=~=--:.~==:=-~==~-=-~-===--====-~~=---~===~=-~-=~:.==--=:: 
41 .I~~!.!.1_~EE!..~f.~~~~~L~:!a..!D.~!. .. ~~~~~f!!:.~ ... _. ___ ,_. ____ ,¥·-·-~---·--·-~·-·------·--·---~------:·-------·-·¥--·--·~·--···-... ·-·~·--·~----·--~-·-·--· .. -

N.u[nb.Wot househo!ds··ev!cfe'd·frbiitthe' project dil'ring the reportlng'periciil"for the each." of the following··reasonsi ·. 
(If ll)Dr~ than one reason applies to a household, report only the prlmary reason.) You MUST answer every question (i.e.f enter zero If applicable). 

2000 



2001 



2002 



Annu~l Monltorlng 1\cport • Fl•c~l Acllvlly • Rcparlil'>9 Yu1 W18 • lhy<><'s Olfic,_ ot H<>u.!ng a. Comlf>llnily ow.,lopmenl 

tnt, DtblSor..!ttiFrlnd iiJondln!tru 

12'J l..tnc'erl·~~-~1<1>6et~.~!:>~.t~..!l ___ ,. ____ .. 

__:__!!._~f~!:ij~~1~~!...~!. ... ___ ,.,. --- _,,,_ 
1l1L..,.dtr~•Ptlr.clp;l!P,;dfr-~t.lt(Uifrno1Co0\0\hon,;t>tl 

lrlo<><1PI"><I ··-·---------- .. --·----·. 

~omou~tf,rSu.rp!~t¢nhshwt1o n•,>"~~V>: • 
•you "'v.ApW<I~t o ~obllod trpl>Milon b ~.,..•llo•"' I>" lho Ho.rrod.- .,...,.~,sho•t 
•}'OW ,.llrtHDT l<llpplt<!ob lolln~ oltl,o flf)<l~ f.,l Uou o! ~•tpl•• Cu .. \ Ia low 

O!slrlb<J\1<>11 ofSUtplwc;>.>NRuldu<o!'Ro-c•lpl.f• /R<::>ponHR•<j<'lrodJ lnli>l>sp.~~~;•l:>eb.V.pl·us~fl'WI*iiW/IIJ>!d"'!""..SW.sl.lmmi>IJ'ol~li" 
d'J!JiWi::n.l:c/SutplusC..iJrlh.al~te~tdtti<ot~WetJ>III>IJI..O'>:::Iw.>iii+IDHCD~~,;.,,y~uri>•,.......E<>JOI'is<:ld/>Hh.ncb'sM>:JM'fcll'« 
"')J"""""...,...~po.>"<'nA'"'"'l .. ~lhoc;..';/vol<nmW~y.WicU:>Ii>~h<:uaJ.CS,~I::fo£prop:-stdC.lo1~MIC<Jri•b'>/..-t:<Jtn~J,tt>o¥s 
fV.IS:S. Jdtd tl>o! dshJtii<7t}>I!CJ"r/t ~ ncf!cl lhcl.l!<'t dnshJJ<M'./n.prlln ca~lln ~~nN /f<lii/rlbiiJio.rr o/wrpN• ~:>h /,n<>/ IOlk>...,..j vndoriJoHr::C 

~~I .t9r .... m<nbDrt>lhot'/und•rpog~..,.,.,....,l.o, MI.,.,.-WA/11 1/,o~b.lo,.., ' 

'- 'B•Iow-t~oJI•o" ...,,!'\~VI (..,lp,....\Oftl~~ >ul~.....,..,., 

11S'"'i"''d,uoAUrll.l~froFol.q) 
i;:;;;;,;,·;;;:h,,.-""'.,;;,;;~--;;;;·,;;;;.;;·,;;,;u,r;;;r:o~i..if•~rl;d:it;,.,;t.u~· 

ji&~I<:UOMiy;<'I<(J~Iprn)od<J~Oodt$.yu..-""""'"oMttf><IJO:I} 

~hrto>t'<hi~M>~•~•m•nt~rf~~~~"P>r.flibo\Pii!O~t-;;p;;ri!~~do, 

iH~:::.t:.-"'~~llon!j;po~Ctyf><kt.nolb~Jp-oi.-ct~~1""d1S.,o>r 

'""'''"·••WtS;:;qu~~~n•~•m.,,tf~lt<i;;;T~!~~ 
potlo.<l.!fof>y(luet«i(I"'}«u.....,(,P<-!'Qypo'ct,nol•~lp~Kt"hoi0<><!!5-

!UlU!~r.«poll¢<l), 

n:·f;;~;.'.\Ot.!i•hlt.; r••t>~ ·u•A;;,r ~-..;,;.;; ,;,~t F•>) ou;;;;'i! ~~! u"·r>l~-,;.;,;-
rA.!OK..<•!"'rtl~~ porlndJ;, 1/~11)' jtuut<f~f""l-= 0<1\r, J>"' C"f ~cy, ~ "'""""""f 

11~P'Ili1:!kbof<>Mis.yurm~»~~<oP'ircdl.. 

\501. OdotudO..,c-loporh•,H•»~ 

\~. Oll.u p:tymt"l$: 1tH q-.>Hii>~ •I <>A tr.. ll.o>nW. /W<>Ibh<t\ UJ \~ p<tM</< clfi.ol• 
ob<>J!•oyl<uor<>~.>urpo,,....n\s,ro<i•~~,..,.,.,d\.o"'"'l<di'I'"Npot"'"nl~I"'O"""' 
!IU"CDQO! \)'Wt.d ~~~~. fo;ot< I• ~ <ld>h WI!U\(j ,., 0:.•-r><-e <>1 tM• 
~'PO"''· y..,,._.l <or."! N:f..o.i, f"fll>t<M lh>l"'f<> •f'PII"''dbf~C!-CO >li.rt>o<l.l>~ 

\51 u;-1 .,, obo •:P~1 '"'~"'""" b( • Poll• .. •<hpM<••,....niOt .. ,.w p<<;-«1 <k>t'u=ol 

~~ :~. -~~~~~~-~~.'?"~ ~ }~~"!'~~~~~l~le_l<_<--'!"_"'~ .'".~9- ' 
!6.5 12( J'\Hd~•IJ'Io.,.~< Dtb\Pm: t.o t>IMflt~:Ot~ j~oh l<r•<h< r ...... '<>"!>'>I) 

!66 Tcb.\1\toldnl Roolpb f'>ym•nt.~ 

. De> Hr:1TS!JBMfT)'o<JR PROF'<'.l!lEOf;!E.SJDUA.L fiEC£/PTPA.'OJEHTTO MDHt:;tJ l#m THIS /W.Il, A!OHCO: Wi!..LRfVJEW)'DUR_PROPOS~ ~Al1~EHr 
,>.N/:1 OENEMTE M 1/No/r::.e/F'mE r:ALCUI..A.T/OH CA'I SF:V1!RIF/ED AS APPR.on<.JJ.TJ:: IF THE CAJ.OJLAT/ON CANNOT 1JE:V£RtF/ED,IJOHr:t> Wlll 

• '• '' · ' ••• CDHTACTl"'OJ • • •• .. · • ,/.',. ' ·.:.. • •,. :·. ;. •• • • 

~~~~tE;;;;;;~;;;~;;;;~;;;~~~~E:~~:::~"f"'#f~~~~¥:'1'"" 

I. 
'i 

~/OJ'OH~ tl,.,..,>r Ol<lrl~~~•u IJ>O.,.ido dt'"''~"'" b, ""~ 0 ol>d >-~\or'""'""' Ito 
17\<ll>J,......,J.!Ianoff»U"''ho~lo•MI.toti~~ ... nqu•...:.) · 

~Jopoood OU.01 tl!<ltlhllo~•llh"" (P'I;>o'>C!td~~.onro<"'unn D>Mionltrorroo.r~" I I 
o.>l.urnJ JIJ~~!I'JO<II~" 0'1\hr>d, t dt"¥"" rt ,.......,,<!_II)"'" Mdo Co\fr>dor Yo or : 

:::~::-s~~;;::J.~~:~,~:~;,,.~,;:i:__:_~~i.~i~~i~i~-ii~ii ,-.-- ·" 

2003 



·.:(... ,,· '·· 

2004 



" n1 fEU!llULI'nci<:liV.HHl:C::Wil' kEMRn. ".!·· ,-. • ··,·: -:·;, •• :·:.~:-••:··:-:·,;·.·.· 'd' ;o,~::: 

ll? lh\~ H~IID~ m~o\1,. <Dm~)dtd ltiho f<O}tdrr-col•od a"yC0\10 futl<ll..g, ~V<II lith~ o,.c~~\ o/COilC f'l~~flm l~c~~ durl~~ lho "'P~I1fn; F<i1~6 wu UU>, 

733 
for l>lblt lolot~o>h~, uu t!>o fol~~ !Ink of c~p)' tO I< ....-.b ><l~rurlor rno•u•l nov~J~•U•n: 

"' 237 COSG PROGIU-h! UIC:OME 

'" 

Nnourtbb:~.~<«</orcalGe~l>lt ~::1Mtyi:1 (p<""de•moo..ntrn...,Rloli>o:"¢11, 
~l)<lld.o"fy dos.e~~le>ll ~rd ft'{ll.i11lion ~O'IiDtl In w\Xnll /....t..es\10 lh:: ll!ihl); 

~kob:.uo.td!orct:EGel9-l*•d.Mft-:Q(~•~•ntt~lQih::tl;l!t. 
a.--.d"->-Wifd<:<Uif"JI>O•Mt<QI.loi:O.,d . .>~Dtlrn~I<>"Wrl!c~rlgtt): 

~lob>undl~>tCOOC>c~gl;ol,•~(pltM<Iec~JTO>lL"ll<nce"l"lhe~ 
afld;cl>W)'d<:~!:.'lardr<:Sr.la'ibn~~CO'II:la>lo..ltrv'llalhes'IUtlt.:r~tcy 

Hr<:IUrC!otedtp:>~hdk:r!Jl.eo.nfU..-ci;!~JCDSGo::tr.lltHI:tUI-tll!. 
md!.n.o~., i:t(.l..n! :10, 2017{pro-.~6.! ~"""-'"'In tolllo ~ li!ltt. ;on:IJ>ci.M¥ 

::112 ~?k>-~•n::lr~l>oncil.>hoflln«>>"'Mhr\he$\lall>tnlfll): 

CX/'>!'!(p<Md<:~moon!mu~lo!N:tlwi(fl'ur~O.:.a>pti""ardtoy..iolttJ 
2~l e;I•IJ.....,In""'lvrM~lolh~nghl): 

T<>W C:.ODG Pro9rom l"umo C>l<~l>li<>~(~~ in>.lNdh/<1: l.of~d>otJr DO N>Wio 
:/Hablllo) · • 

Tc:> <>'!WI'<' 1m rllslb/o UH D( Cll8GProgr1m /ocomc, Ji>~ ,.dp/tn/ of/'<fitni C:OOO tu~dln» /HUb)' "'9\'tc>l~ "PP~Y.-1 by !Ito hlo»""~ OM<:t' of H~U>i~ll 
md" C<:>mtf>imkyOowlop~~t>nl fr>rlhe uu <>f CDSG pro~ lm:~m•n~ivtd durlllg II>• ~(lfJ ~poni>'lg p<>ric:>dn d"f'/<:l...-1 ;:ob<>r.o. 

2005 



N 
0 
0 
en· 

Data supplied on this worksheet must be from the rllnt roll of th.n last monlh of the reporting period lhatwas &ntered on Worlu;.heet 1.C:.. 

Provide tj1e di!la requested for the tenant population \hat was residing jn the project ai the end of !he Reporting Period. 
Identify manager's unft vJth the unit null)ber, follow by"- Mgr". For example, H the mnnage.r occupies Unit 50i, in column D, enter "501 - Mgr: For vacant unrts and manager's 
units, provide data ln columns 0, E, F, Q and R only. 
For tenants Vmo moved In 'during the reporting period, the d.l1_ta entered ln columns G, H & l {at iniUa! occupanC')fshou!d be lhe same as the data entered in columns J, JoS & L 
('hi thin reporting period), respecti\lely. . . 
For tenants who have. transferred units within the project, report !he initial occupancy data (occupancy date, Income, household size) (or the first unit that the tenant occupied in 
lhe project, i.e. when they first moved ln to the building. 
Before using the "pasterl function to enter data for Unit Type and.Renbl A~isl-onca Type, please check the drop-down-menus to enS!Jre that lhe data you are 
pasting conforms \•.fth lht! choic"<!s of t/\e drop-down rnenu. This wfl! help prevent you from submitting ronns Yritl; i.nvalfd daln. Ally forms wilh invalid dilta will be felumed wilh 
ins.tructionro to fix and resubmit. · 

·Jst~UMI"<>IIy 

~WBleot 
;.d>p!Jb1u1U...,\Il.t 

d!Op-d<M<\mttl!l 
tw:b.ttlondu::~le 

""'"' 

OoteoiiNIT!.-.L 
OO:UI'ANC'f 

!mld/rtnJ. 

. i·":.[.;;;.~·.:.~t!:!.:iif-.:4 :~:~:.:..·:.,.::-c:;;::;;.· 

Hc~~<•ho!d,o,M\IJll 

lf"ICcrN!AT!NITIAl 
OCOJP.o.NC'f" 

{tll.nllbel) 

~I• OlMOS! 
Ro>eo<~\ln=m• 
R"""'llo'".,l!(Wl 

WITHIN 
itEI'ORTJNa 

}'Eft/00 <mi., 

H<>1.1Uiloi:!AM~ 

!n::<lme.u.d~!OOI 
R~1RK1CIIil.e~il:u"J 
WJTI-!lNRSPCRTlnG 

I'SRIOD 

•·;-~r· 



N 
0 
0 
-...! 

~ 

· ·li¥~,[~'l\:, :::::: :E:;;::;;;:::::~:E::~:::~::~::.::i::-"E,:;,~;£~~~,;::.;)"''"' . . 
._::···.=,:;'~.:,~.+.:_'.l~·:_._~~.'_.·;_._=;:_._;~.-i~·.r~T;:.;i, · Fo~ Jegn_cy. rnce and ethoh::lty data that reports ra~e.-and cthniclty. as a single )ield, en a_ddi\iona: category of "Not Reported" should be used Lo catSgoriza. a head of household'S; race If it ls !!sled as 
·.::·,t·\t(;~·:,:;:;i ?';;.·~~.;. LalJno/Hi:.ocnlc. Jn these cases, ihe person's ethmctty would be hsted <~s laUno/Hispan1c and h1s/her ra.~e would be listed as "Not Reported". . 
·); ::· '{; ;: ·=-:;;::..:):~~:·J;.'(f: • Select one Gender and one Sexual Orientatlon/Jdenlity category for the head of household, /( unkno'Wfl, inanager's or vacant unit, select ·auestion Not Asked". See !he Instructions 

.:.;·, ;:- ·;.,=:·.; >::::>;·:~ :~:·}1;{:;: worksheet for a link to addilion"a! Info -about the City ordinance that requires coUeclion of !h!s data beginning in 2017. · · . 

1::::':<;;:-.<"·' ,,., .. ..... , ... .:;·.· 

!Row Numl Unit No. 

UnitType. . 
(Sed 1 Hou:Jehold Size 
SRO 1 {numhef) as of 

Studio"/ Most Recent I . 
1 BR /2BR ~ecerllficalion· Date: of INITIAL 

f 3BR f VIIITHIN OCCUPANCY 

48.R 1 REPORTING 

S+BR) PERIOD 

1 I ' 
3 ·-I I:'. 
4 I ~ I · .. 
5 . I . 
5 

-
7 

-
n 

9 -. 
10 I, 
11 

-- ·.."...:.: 
12 

13 

14 -
15 

16 

17 

18 "' 
'19 

,20 ,. 
-~ 

21 

22 

23 
-

24 ·, 

25 

25 

" 27 

'25 

29 

30 

31 

32 

33 

34 

35 

36 
-

37 ·:·· 

Elhnicity 
(select from drop down 

menu) 

R•= 
(5elet:l from drop down menu) 

Gender 
(selet:t from drop dov,.n menu) 

for Occupancles AFTER 6/30/2017 

,' 

Sexual Orlentallon I Sexual lden!ny' 
(scloct from drop down m'"enu) 

for Occupancias AFTER 6/30/2017 

Elderly House 
hold (yes!no) 

Number of 
Chl!dren under 
Age16 in HH 

Disabiliiy 
(select one) 

·~:=·; 



·'· 

Household Size Other Household Demographics 
1f eporteQ 

Households ~of Total #Reported 

One Person Household 0 Elderly Households 0 

Two Person Household 0 Households with Children Under 18 0 

Three Person Household 0 Number of Ghildren Under 18 0 

Four Person Household 0 Households with Tenant wilh Physical Disability 0 

Five Person Household 0 Housenolds with Tenant with Visual Dlsabillly 0 

Six Person Household 0 Households with Tenant with Hearing Disability 0 

Seven or more Person Household 0 Houseliolds with Tenant wilh MentaVDevt Disability 0 

TOTAL Households• 0 Households with Tenant w'tlh Other Disability 0 

TOTAL Residents 0 Households with Tenant With More than One Disability 0 

Excludes 0 umt{s) reported as manage(s qrvacant umt(s). Households wilh Tenant with No Disability 0 

Head of Household Race/Elhnlcitv Taraet and Actual Pooulation Served 
· # ReporteQ 

Head of HH %of Total Target Population Actual P?pu/ation 

Hispanic/Latina 0 

Not Hispanic/Latina 
0 Families 0 Families 

American1ndian/Aiaskan Native 0 

Asian 0 
0 Pen;ons with HIVIAIDS 0 Persqns with HIVIAIDS 

Black/African American 0 

Native Hawailan/Olher,pacffic Islander 0 
• 0 Housing for Hof!leless 0 Housing for Homeless-

·While 0 

American Indian/Alaskan Nalive and Black/African American 0 

American Indian/Alaskan Native and While 0 

Asian ~nd White 0 

0 
Mentally or Physically 

0 
Mentally or Physically 

Disabled Disabled 
~-·~ 

0 Senior Ho!..lsing 0 Senior Housing 

Black/African American and White 0 

Olher/Mulliraclal 0 
0 Substance Abuse 0 Substance Abuse 

Not Reported 0 

ota eaa o ouseholds 0 
0 

Domestic Violence 
0 

Domestic ViOlence 
Survivor SurviVor 

#Reported 0 Veterans 0 Veterans 
GE.!nder •. Head or HH "/. ofTotal 

Female 0 

Male 0 
0 Formerly Incarcerated 0 Formerly Incarcerated .• 

Genderqueer/Gender Non-binary 0 

Trans Female 0 
0 

Transition-Aged Youth 
0 

Transition-Aged Youth 
('TAY') ("TAY") 

Trans Mala 0 

Not listed 0 

Declined/Not Stated 0 

Queslion Not Asked 0 

Total Hef'd of HouseholdS· 0 

! Kepo e.d 

Sexual Orientation I Sexual identity Head of HH •to ?fTolal 

Bisexual 0 

Gay /Lesbian/Same-Gender Loving 0 

Questioning /Unsure 0 

Straight/Heterosexual 0 

Not listed 0 

Decline lo Answer 0 

Not Stated 0 

Question Not Asked 0 

Total Head of Households 0 
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Project Stre~t Address: 
Reporting Period- Start Date: 1/0/.1900 

Reporting Period- End Date: 1/0/1900 

MOHCD created the questions below to allow project owners to supply additional information about a small' 
number of measurements that may 'indicate that a project is having difficulties. By providing this 
information, project owners will help provide context for the conclusions that can be made about the 
measurements. MOHCD will use the measurements and the information.below to prioritize the projects that 
need closer scrutiny and support. Please supply as much information as is· readily av.ailable. 

·1. Explanations & Comments 

Use this space to record notes about any peculiarities ·in the data entry process. For example, if you 
entered a formula instead of a single.number for a -~ield; make a note here re: for'which question on w.hich 
worksheet that ·was done, and describe the formula & underlying· numbers. Also use this field to describe 
in detail any amounts entered for-"Other payments" on the worksheet "2.Fiscal," item 10. 
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2. Code Violations 

Provide the following for any violations or citations of Health or Building or Housing Codes that were 
issued d_uring the reporting period,. or were issued.in a prior reporting period but remained open during any 
time· of the ·current reporting period: 

Violation or 
Date Issued Issued By Description . Cie~red? (y/n) 

Citation# 

.. 
(add addlttona/ rows as· needed) 

** bNLY r=eRALLVIOlA TIONS THAT WERE NQJ RESOLVED by the end of the 
. . :·: r~portitig p~r.iod:·ypu ml!st al~o ~ttach a· s·CANNEID copy of each . 

. . . . . ..... violation/Citation t~·your AMR submittal. ** . . . 
. ·· ·. . . ·.-.. . .. . .. ·· 

Violatio'n or 
Date Cleared Issued By Description of Remedy· 

Citation# 

.. 
(add addttJonal rows as needed) 

** 0NLY FOB. .. ALL VIOLATIONS THAT WE.RE NOT RESOLVE;D by the e~d.ofthe 
. .• reportilig period: Yqu must also atta~h a SCANNED-~opy of each . 

. . . . Violation/Citation to your AMR submittal. ** . . 
.· -:: .; .. '• .. ···.;·. •' ' 
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3. Major Repairs 

Describe any major repair or replacement needs .that have been identified as being required within the 
next 2 years, and any related plans to pay for whatever is needed. 

4. Vacant Unit Rent-Up Time 

If the project had an average VACANT UNIT RENT-UP TIME greater than 30 days for question 36 on the· 
worksheet "1A.Prop&Residents," you mu'it supply the following: 

a. A description of the work done to analyze the cause/s of the high turnaround· time, and 
what.the identified causes are; anc;l 

b. A description of the work done to identify means of reducing. the turnaround time, and 
?II viable remedies that have been identified; and 

c. A description of the plan to implement any remedies, including specific timelines for 
the implementation work. 
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.. ··· 

5. Affirmative Marketing 
; 

Did you conduct any marketing of the project during the reporting period? If yes, please describe the 
marketing that was conducted,Jncluding 

a. when the marketing was conducted and how it was intended to reach populati"ons least likely 
to apply for the project; :. ' 

b. any advertising, direct mailings, emailings and web postings that were done; and 

. c. how many households were on the waiting list prior to the marketing and how many were on it 
after the marketin~ was completed. · · 

6. Vacancy R~te -------~'-----'-'-_;_----' 
It' the project had a VACANCY RATE greater than 15%, as inay be s.hown· above from the Income 
Expense section of the worksheet "2.Fiscal," you must supply the following: · 

- a. ·A description of the work done to analyze the cause/s of the vacancy rate, and what 
the identifil;;d causes are; and · · 

· . b. A description of the work done to identify means of reducing the vacancy rate, and all 
Viable remedies that have been identified; and · 

c. A description of the plan to implement any remedies, including specific timelines for 
the implementation work . 
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7. Miscellaneous Expenses: Administrative/Operating & Maintenance 

If the project had miscellaneous administrative or-miscellaneous operating &, maintenance expenses 
greater than $10,000 respectively, you must provide a detailed itemization of these individual expenses 
below. Total expeJJses must equal the total amount reported on the worksheet "2.Fiscal." 

. Misc. Admin Expenses 

Expense Description Amount 

Total: 
Diff. from Fiscal Activity WS: 

J\1isC. Operating & A1aintenance Expenses 

Expense Description · Amount 
.: .. ,. 

Total: 

Diff. from Fiscal Activity WS: 

. . 
8. Negative Cash Flow 

0.00 

0.00 

HUD 
Acct# 

HUD 
Acct# 

Notes 

Notes 

.. 

.. 

If the project had NEGATIVE CASH FLOW, as may be shownabove from the income Expense section of 
worksheet "2.Fiscal," you must supply the following:· · 

a. A description of the work done to analyze the cause/s of the shortfall, and what the 
identified c.auses are; and 

b. A description of the work done to identify remedies for the shortfall, and all viable 
remedies that have been identified; and 

c. A description of the plan to implement any remedies; including specific timelines for 
the implementation work .. 

d. If the project has a Project-Based Section .8 t-Jousing Assistance Payments (HAP) contract, 
·please also supply the date of the last.increase to the HAP contract, the date when the 
project will submit the next HAP contract rent increase, and any related comments about 
whether the project has been diligent in seeking annual increases: to the HAP contract. 
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N 
C) ..... 

• ..j:::o 

Provide informati~n about all current financing of the project. Lenders should be listed in lien order, i.e,, with the most-:~nlor lender in the firsfllen position, the most-junior lender in last lien position. 

Project Addres_s: 

Curr,ent Project Financing 

Accrued Interest As Of 
Monthly Debt Outstanding Principal Balance End Of'Prior Reporting 

Lien Order Lender(and Loan Program if applicable) Loan Amount Interest Rate MatUrity Date Repayment Terms Service P~yment As Of End of Reporting Period Perl ad 

1 
,. 

2 
3. 
4 
5 
6 
7 
8 
9 
10 ·----



N 
0 _.. 
Q1 

:·.:;. :;.::E,:,.-;;,:;::.~~,i~;~i;~',i.~;~ 

Completion of this pa~e is required based on your answers to qUestions 51 thru 61 on worksheet 1A.Pr~p&Residents. Supply one row of da.ta for each servi'ce that is being provide9. (If more than one service is being provided _by1he same Provider under the 
same gran~ please r:peat the data for each service provided.) · 

Project Address: 
<:;urrent Ser/ices>Fundlng. 

Servlcc Type Sorvlca Ptovider N;~me Stn:etAddress where Se.rv!t::.e.Js Provided N.:~.me offund.er of \hiJ: Service Grant Amount Gr:~.nt Start Dn.tc Gr;..nt End D11te 



Project Street Address: 

Schedule of Operating Revenues 

For the Year Ended January 0, 1900 

Rental Income 
5120 Gross Potential Tenant Rents 
5121 Rental Assistance Payments (inc. LOSP) 
5140 ·commercial Unit Rents 

Vacancies 
1 

5220 Apartments 

5240 Stores & Commercial 

Total Rent Revenue: -~---'--

Total Vacancies: -----'-­
Net Rentallricome: (Rent Revenue Less Vacancies)-----"'-=---

Other Revenue 
5170 Rent Revenue- Garage & Parking 
5190 Misc. Rent Revenue 
5300 Supportive Services Income 
5400 Interest Reven'ye- Project Operations (From Operating Ace! Only) 

· 5400 Interest Revenue- Project Operations (From All Other Acctl';) 
5910 Laundry & Vending Revenue 
5920 Tenant Charges 
5990 ·Misc. Revenue 

Total Other Revenue: _____ 7-=-

. Total Operating Revenue:-----'-=--

. ·, 
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Project Street Address: 

Management · 
6320 Management Fee 

Schedule of Operating Expenses 
For the Year Ended December 31, 1900 

"Above the Line" Asset Management Fee 
Total 'Manage_ment Expenses: --------''-'----

Salaries/Benefits 
6310 Office Salaries 
6330 Manager's Salary 
6723 Employee Benefits: Health Insurance.& Disability Insurance 

Employee Benefits: Retirement & Other Salary/Benefit Expenses 
6331 Administrative Rent Free Unit · 

Total Salary/Benefit Expenses: ____ ___cc.:_ 

Administration 
6210 Advertising and Marketing 
6311 O.ffice Expenses 
6312 Office Rent 
6340 Legal Expense - Property 

. 6350 Audit Expense 
6351 Bookkeeping/Accounting Services 
.6370 Bad Debts 
6390 Miscellaneous Administrative Expenses 

Utilities 
6450 Electricity 
6451 Water 
6452 Gas 
6453 Sewer 

· Total Administrative Expenses: ____ _;:c.:_ 

Total Utilities Expenses: --------'~ 

Taxes·and Licenses 
6710 Real Estate Taxes · 
6711 Payroll taxes 
6790 Miscellaneous Taxes, Licenses, and Permits 

Total Taxes and Licenses· Expenses: ____ ___:=-. 

Insurance 
6720 Property and Liability Insurance 
6721 Fidelity Bond Insurance 
6722 Workers'Compensation 
6724 Directors & Officers Liabilities Insurance 

Total insurance Expenses: ____ ___:c..:__ 
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Project Street Address: 

Schedule of Operating Expenses 
For the Year Ended December 31, 1900 

Mainten.i'lnce 'and Repairs 
6510 Payroll · 
6515 Supplies 
6520 Contracts 
6525 Garbage and Trash Removal 
6530 Security Payroll/Contract 
6546 HVAC Repairs and Maintenance 
6570 Vehicle and Maintenance Equlprpent Operation and Repairs 
6590 Miscellaneous Operating and Maintenance Expenses 

Total 
$0 
_$0' 
$0 
$0 
$0 
$0 
$0 
$0 
$0' Total Maintenance and Repairs Expenses: -----""---

6900 Supportive Services 

·Capital and Non-Capital Expenditures to be 
Reimbursed fron1 Replacement Reserve 

$0 

$0 

$0 Total Operating Expenses.:------'--

Financial Expenses 
Enter amounts in yellow highlighted cells. Leave no cells blank. Enter "0" !f applicable, 

6820 Interest on Mortgage (or Bonds) Payable 
6825 Interest on Other Mortgages 
_6830 Interest on Notes Payable (L'ong Term) 
6840 Interest on Notes Payable (Short Term) 

. 6850 Mortgage Insurance Premium/Service.Charge 
6890 Miscellaneous Financial Expenses . 

Total Financial Expenses: . _____ $:....0_ 

6000 
5()60 

Total Cost ofOperations before Depreciation: $0 
· Operating Profit (Loss): --~---:$i::::O-:--

Depreciation & Amortization Expenses 
Enter amounts in yellow highlighted cells. Leave no cells blank. Enter "0" if applicable. 

6600 Depredation Expense · 
6610 Amortization Expense 

· Operating Profit (Loss) after Deprecieation & Amortizatfon: $0. 

7190 

·Net Entity Expenses 
the right. 

7190.' 
7190 .· 
7190 
7190 ' 
7190 
7190 
7190' 
7190 
7190 

Total Net Entity Expenses: -------'$'--0-

3250 Change in Total Net Assets from Operations (Net Loss) $0 
Amount comp£Jtedin cell E139 should match audited"tinancial statement. 
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Project Street Address: 

Operating Revenue 

Computation of Operating Cash Flow/Surplus Cash 

For the Year Ended January 0, 1900 

Interest earned on restricted accounts· 

Adjusted Operating Revenue-----'--

Operating Expenses· 

Net Operating Income 

other Activity 

Ground Lease Base R.ent 

Bond Monitoring Fee 

Mandatory Debt Service - Principal 
Mandatory Debt Service- Interest 
Mandato!), Debt Service - either Amount 
Deposits to Replacement Reserve Account 

· Deposits to Operating Reserve Account 
. Deposits to Other Restricted Accounts per Regulatory Agreement 
Withdrawals from Operating Reserve Account. 
Withdrawals from Other Required Reserve Acc.ount 

Total Other Activity: ____ _:__ 

Allocation of Non-Residential Surplus (LOSP only) ~~~~~;!;~~ 
Operating Cash Flow/Surplus Cash: . $0 

Distribution of Surplus Cash Ahead of Residual Receipts Payments 
Select the Distribution Priority number from Wori<sheet 2. Fiscal Activity for payments to be paid 
ahead of residual receip(s payments. 

Total 

·Total Cash Available for Residual Receipts Distribution: $0 
-----'---

Distribution o.f Residual Receipts 
Select the Distribution Priority number from Worksheet 2. Fiscal Activity for payments to be paid 
with remaining residual receipts. 

Total 

Total Residual Receipts Distributions to Lenders: --~--'-$.::..0_ 

Proposed Owner Distribution 
Proposed Other Distribution/Uses 

'$0 
$0 

'rota! Residual Receipts Distributions to Lenders and Owners: $0 ____ _;__ 
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Project Street Address: 

Summary of Replacement Reserve and Operating Reserve Activity 
For the Year Ended January 0, 1900 

Balance: December 31, 1899 
· Actual Annual Deposit 

Interest Earned 
· Withdrawals 

Balance, December 31, 1900 

Replacem·ent 
Reserve· 

$0 
$0 
$0 
$0 
$0 

Operating_ 
Reserve 

$0. 
$0 
$0 
$0 
$0 
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This checl<list Is a tool to help you track progress toward completion. NOTE: Do not submit the AMR until all items are "COMPLETED." 

Reporting Start Date: 

Reporting End Date: 

:1/0ioo, : ·. · 
1/0/00.,, .... 

Project Address:· .. 

Submission Instructions: 
Onqe aJJ worksheets below are "COMPLETED", email the AMR, completed Owner Compliance Certiication, along wilh the attachments 
required under the Insurance and Tax Certification per page 3 of the Owner Certification, waitlist, and audited financial statements to: 
moh.amr@sfqov.ora. 

The Waiting list must include the following infonmaUon for each person or household who has applied to live at lhe project and Is still waiting to be considered 
for an available unit: name of head-of-household, contact Information, dale of application, number of people in the household, stated household Income and 
desired unit size. Prior to submittal, the waiting list must be redacted .to exclude any private infonmation that sliould not be shared publicly, for example, 
Social Security numbers, ID numbers from otherfonms of Identification, information related to disabilities or other health conditions. Please confer with 
legal counsel and let MOHCD know if you have any questions prior to submitting a copy of the project's waitlist.Thls requiremenl Is not applicable to · 
transitional housing projects, residential treatment programs, shelters, group homes or permanent supportive housing for homeless people that Is leased 
through a closed referral system. · · 
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EXHIBIT J 

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

The Operational Rules for San Francisco Hotisirig Lotteries and Rental Lease Up Activities rriay 
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 a.nd 
Community Development website at the following link: 

https://sfmohcd.org/sites/default/files/Documents/MOH/Lottery Preferences/Lottery Preferences 
·Manual. pdf · 

J-1 

Operational Rules for San francisco 
Housing Lotteries and Rental Lease Up Activities 

Harri!in Hotel 
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EXHIBITK 

MARKETING AND TENANT SELECTION PLAN 

How are utilities paid Renter pays own utility bills directly. · 
by the renter? 

~OR-

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

-OR-

· All utilities are paid by the building. 

Other fees and/or Please list any fees for pets, mandatory insurance, bounced check, etc. here. 
building rules 

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 should be Rental Manager Name: 
delivered Address: 

City/State/Zip Code:. 
Attn: 

Open House Dates (if Date: 
applicable) Time: 

Date: 
Time: 

Date: 
Time: I 

.:• 

Information Session Enter date, time and location 

Lottery Enter date, time and location 

L-1 
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(Consider working with City to rent Main Library Koret Auditorium if a 
larger lottery is anticipated.) 

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

.. 

Special Note(s) 

II. Application/Selection Process and Timeline 

The City and County of San Francisco's requirements for the< marketing, application . 
process, lottery process, .tenant selection proc;:ess and tenant screening criteria are defined by 
Exhibits H, I, J, & K. 

[Please complete the following timeline as part of your Marketing Plan] · . 
Timeline of Entire Process (add info as needed) 

Task Name 
Submittal of Marketing Plan to MOHCD 
Marketing period (3 months) 
.Copy of Advertisements to required newspapers 
AppliCations Available to public 
Informational Workshop #1 
Informational W orkshOQ #2 
Additional Community Outreach (if applicable) 
Application Deadline 
Lottery 
Demographic Summary of all Apr_licants to MOHCD 
Certificate of Preference count to MOHCD 
Applicatio'n Review I Approval Process- start date 
Lease-up process I timeline 
Initial MOHCD ap_provals returned 
First Occupancy 
Rehabilitation start date- projected 
Project Closing-_IJrojected date •. 

L-2 
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ill. Document Review 

JJWe certify thatl/we and. all agents involved in the process ofrenting·affordable units hav~ read Exhibits, 
H, I, J & K. · 

Representative (sign) 

Representative (print) -

Title (p~int) 

Company (print) 

Date (print) 

. ,-
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Flyer Template 
(Sample) 

Affordable Homes for Rent in San Francisco 
Extenor Photo Interior Photo 

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

• New Units with Modem Design+ Amenities 

• (2) Two-bedroom units for __ available to households at or under 55% of median 

income 

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

Household Size One Person Tyvo Three Four Five 
Person Person Person Person 

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

Applications l)J.Ust be received by Spm on Friday, April13, 2014 to Smith Rentals, 300 Church 
St., Sari Francisco, CA 94114. 

Contact Smith Rentals at (415) 282-10000 or john@smithrentals.com for application and 
information on the 1mits ancl view the full unit posting at www.sfmohcd.org. · · 

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

Information session 
Monday, June 2, 2013, 6pm 

123 Hyde Street 

Open House Dates 

June 2, 5-6pm; iune 12, 12-lpm; June 25, 5-6pm All applicants are encouraged to apply. Lottery 
preference will be given to Residential Certificate of Preference holders*,

1

Displaced Tenants\ and . 
households that live or work in San Francisco. 

'*Residential Cer'tijiCtite of Preference holders ·are households that hold a Residential Certificate of Prefer~nce 
unde'r the San Francisco Redevelopment Agency's Property Owner and Occupant Preference Program. Contact 
415-701-5613 for more information. 

t Displaced Tenants are those who applied to Mayor's Office of Housing and Community Developm,ent (MOE CD) 
and is determined by MOHCD to qualify foi--1 of 3 categories of tenants formerly residing in San Francisco and 
who were forced to vacate their residence. 
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Unit# 

El13 
Ei14 
E105 

Bedroom Bath Square 
Count Count ·Feet 

Studio 1 448 
1 1 605 
2 1 846 

Floor Rent Income. 
Maximum 

1 $939 55% of AMI 
1 $1066 55% of AMI 
1 $1192 55% of AMI 

... 
· COP Postcard Template 

. (sample) .. 

Minimum 
Monthly 
Household 
Income 
Required 
$2347.50 
$2665 
$2980 

· Affordable Homes for Rent in San Francisco 
Exterior Photo Interior Photo 

Deposit 
Required 

$939 . 
$1066 
$1192 

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

" Ren.ter 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 

55% of Median $39,650 $45,300 $51,000 
Income2012 

Side Two: 
Mayor's Office of Housing & Community Development 
1 South Van Ness, 51h Floor. . . 
San Francisco, CA 94103 

Applications must be received by 
Spm on Friday, April13, 2012 to: 
Makras Real Estate, 1193 Church St. 
San Francisco, CA 94114. 
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Four Person 

$56,650 

Five Person 

.$61,200 

-



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

. www .sfmohcd.org 

Information session 
Monday, June 2, 2012, 6pm 

123 Hyde Street 

.,.•' 
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Overview 

Project Description 
Multifamily Securities Program 

City and County of San Francisco 

Hamlin Hotel 

The funds described in the "Financing Structure" section below will be used to finance the acquisition and 
rehabilitation of Hamlin Hotel, a 67-unit affordable multifamily housing project located at 385 Eddy 
Street, San Francisco, CA 94102 in the City and County of San Francisco (the "Project"). This single 
room occupancy building was constructed at the turn of the century, post-1906 earthquake and is on the 
National Register of Historic Places as a contributor to the Uptown Tendedoin Historic District. It is 
currently owned by Hamlin Hotel, L.P., whose general partner is Hamlin Hotel Corporation, an affiliate 
of Chinatown Community Development Center, Inc. Its limited partner, San Francisco Residential Hotels, 
L.P., is the previous owner ofthe property and has 1% interest in the partnership. 

Prior to closing on construction financing, Hamlin Hotel Corporation will negotiate San Francisco 
Residential Hotels, L.P. 's early exit from the partnership. The transfer of ownership at construction close 
will then effectively be from Hamlin Hotel Cm'poration to a new tax credit partnership. 

Following rehabilitation, the Project will include approximately 25,000 square feet of gross floor area, 
comprised of approximately 22;000 square feet of residential area and 3,000 square feet of non-residential 
area. Non-residential spaces will include property management and resident services offices on the 
ground floor as well as maintenance areas in the basement . 

Total project costs, including the cost to acquire the land and rehabilitate the existing building~ will be 
approximately $56,600,000 or $845,000 per dwelling unit. 

· The residential unit distribution, which will include 0 superintendent w1its, 1s: 

Unit type 
SRO 
Studio 
1-Bedroom 
2-Bedroom 
3-Bedroom 
4~Bedroom 

Nwnber of units 
67 
0 
0 
0 
0 
0 

100 percent of the residential units will serve households with incomes less than or equal to 60 percent of · 
the San Francisco County Area Median Income (AMI). 

All units will hold a preference for formerly homeless households referred from the City and County of San 
Francisco's Continuum of Care program. All unitS will also receive Section 8.PBV through at least 2038. 
In the event of subsidy loss, affordability targeting will remain limited to the more restrictive of the 
following: 50% AMI by the California Department of Housing and Community Development or 60% AMI 
by the City and County of San Francisco Mayor's Office of Housing. 
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Residents 

No residents will be displaced as all residents will have the right to return after any temporary relocation 
that might be required. It is anticipated that this occupied rehabilitation project will be completed in phases, 
with tenants temporarily relocated for approximately 8-12 weeks duringeach phase. 

Autotemp, Inc., a local relocation consulting firm with over 150 years ofcombined experience across 9 
associates, has been contracted to provide reloc~tion services for this project. 

Site Description and Scope of Work 

Address: 
Block/Lot: 

3 85 Eddy Street, San Francisco, CA 94102 
0338/018 

The scope of work for the rehabilitation will include: 
" New domestic hot water boiler 
" New hydronic heating system 
" New accessible trash chute and trash room 
• New accessible elevator· 
• New community room and warming kitchen 
• New bike storage 
" New accessible mailroom 
• Reconfigmed entry/lobby and prope1ty management offices 
" New resident services offices 
" Fire sprinkler and alarm system upgrades 
• Security system upgrades 
• New energy-efficient lighting throughout 
• New signage throughout 
" New accessible common kitchens and bathrooms 
" New stair to roof from 6th f1 oor 
• New roof and elevator machine room 
• New exterior windows 
• New plumbing and toilet fixtures throughout 
• New paint, flooring and doors in units 
" Renovation of 7 units into mobility units 
• Renovation of3 units into communication units 
" Historic restoration of Eddy Street fa9ade 
" Exterior brick repointi~g and waterproofing as needed 

Development and Management Team 

Project Sponsor: 
General Contractor: 
Architect of Record: 
Propelty Manager: 

Chinatown Community Development Center, Inc. 
AmOne~orp. 

Barcelon and Jang Architecture, Inc. 
Caritas Management Corporation 
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Project Ownership Structure 

Borrower Entity: 
Managing General Prutner: 

Hamlin Hotel2019, L.P. 
Hamlin Hotel LLC (affiliate of Chinatown Community Development 
Center, Inc.) 

An investor limited partner will own a 99.99% interest in the borrower entity. 

Financing Structure 

The following sources of capital financing are expected to be utilized: 
• tax-exempt bonds issued by the City; 
" 4% low income housing tax credits (LIHTC); 
" seller carryback financing and GP loan; 
" deferred developer fee; 
" income from operations; and 
e assumed debt 

The sale ofLIHTC will generate equity financing for the Project. The runount of private activity tax­
exempt bonds used during construction will be sized spedfically to meet the 50% of aggregate basis test 
required for the LIHTC. 

Schedule 

Financing is anticipated to close in November 2019, with construction commencing within 30 days of 
closing. Constl:uction is scheduled to be completed by July 2021. 
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CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE 

915 Capitol Mall, Room 311 
Sacramento, CA 95814 
p (916) 653-3255 

r {916) ssJ-sBz7 
cdlac@treasurer.ca.gov 
www. treasurer. ca.govlcdlac 

. July 19,2019 

Kute l·!artley 
Director 
City and County oF San Franclsco 
1 South Van Ness Avenue, 5th Floor 
San Francisco, CJ\'941 03 

MEMBERS 

FIONA MA, CPA, CHAIR 
.SrAle lREti!lUfiER 

GAVIN NEWSOM 
GOVERtiOR 

BETIYT. YEE 
STA'rl:i COHTROLlEfl 

EXECUTIVE .DIRECTOR 

VINCENT P. BROWN 

RE: RESOLUTION ATTESTING TO nm TRANSFER OF PRIVATE ACTIVlTY BOND ALLOCATION 

Dear Ms. !-lal'tley: 

Enclosed is a copy of Resolution No. 19-081, adopted by the California Debt Limit Allocation Committee (the "Committee") 
on July 17, 2019, authorizing the City and County of San Francisco (the "Applicant") to use $26,967,500 ofiL~ unused 
Carryforwnrd Allocation for the Hamlin 1-lotcll't'oject. 

While your appli.cation wus for a portion of the 2019 State Ceiling on Qualified Private Activity Bonds, because you had 
rernaining carryforwm·d·llllocation, the Commillee decided to transfer some or all of that allocation to this Project. The Resolutiot) 
establishes the terms and conditions under .which the allocation hus been granted. Please::: read it carefully and keep n copy ln your 
permanent Illes. 

The following is additional information pertaining to the use or the allocution for this Project: 

1. Performance Deposit: Pursuant to Section 5050 orthc Committee's Regulations, the performance deposit 
certilled in support of this project ($1 00,000) is to remain on deposiltlntll you receive written authorization from the 
Committee that it may be released. This written release will be provided once the·Committee receives the "Repoti of 
Aclion Taken" form indicating that the allocation transferred was used f'or the issuance of bond~ for the specific Project, 
a copy of the conformed regulator agreement and the payment oft he second installment of the CD LAC tiling fee. A copy 
of the conformed regulatory agreenient should be sent electronically to CDLJ\C@treasurer.ca.gov. The full amount or th~ 
deposit will be released upon the Committee's approval if at leas\ 80% of' the allocation is used lor the issuance oJ' bonds. 
!fan amount less than 80% of the allocation is used to issue bonds, a proportionate amount of the deposit will be subject to 
forfeiture. 

2. fRS Cerlilluation: The IRS-required certification will be Jli'Cpared and sent to bond counsel once the Committee 
receives the "Report ol' Action Taken'' foni1,. 

3. Second Install merit of Filing Fe~: Enclosed is an invoice for this Project. The invoice nttached herein should be 
considered final, due and pay8ble upon the issuance of bonds. 
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Knte Hartley 
July 19,2019 
Page2 

4. Co111pliance: The Certilication ol' Compliance If or eqtlivalenl form is to be submillcd by the Project Sponsor to the 
Applicant by the Applicunt's spe.citicd dent! line, but no later than Murch I st annually until the proj<:cl's Ce1tificate oi'Complelion 
has been submillcd to the Applicani. Following the ~ubmission of the Certificate of Completion or equivalent form lo the 
Applicant, the Cerlilkution of Compliance II is to be submitted March I st every three (3) years theree1lier. In addition, nn 
Annual Applicant Public Benefits and On-going Compliance Seli~Ccrlilication (SelfCei·tificntion) rorm must be $llbmilled by the 
Applicant online every year until the Ccrti ficatc or Completion h~s been submitted to the ApplitJlliJL After the completion or the 
project has been 1·eportcd, the SelfCeliilkution will b.e required to be submitted March lst every three years thereal'ter pursuant 
to Section 5144 of the CD LAC Regulations. Verification to CD LAC ol' income and renh1l information is not required in advance 
or the submission of the Certi licatc of Completion. A copy of the Certilicution of Compliance ll and the Certificate of 
Completion fonns may be found at this website location: http://www.trcusurer.ca.gov/ccllac. Failure tu subn1it compliance may 
result in disqualilicntinn Ji·om li.Jture program participation. 

Please consult the Committee's Regulations !'or u full explanation ol'the usc or allocation. Do not hesitate to contact me should 
you have questions. 

Enclosures 

cc: Scott Madtlcn, City and County of San Francisco 
Ronald E. Lee, Esq., .Iones l·Iall, J\ Proressional Law Cot·porntion 
Gcnise Choy, Hamlin Hotel 2019, L.P. 
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THE CALIFORNIA DlmT LIMIT ALLOCATION COiVIiVIITTEE 

RESOLUTION NO. 19-081 

A RESOLUTION TRANSFERRING STATE CEILfNG 
ON QUALIFIED PRIVATE ACTIVITY BONDS FOR A 

QUALIFIED RESIDENTIAL RENTAL PROJECT IN 2019 

\VHEREAS, the Califon1ia Debt Limit Allocation Conunittee ("Conimittee") has received an application 

("Applicatlon") fi·om the City and County of Sa1\ Francisco ("Applicmit") for the b·ansfer to the Applicant of a portion of the 2019 
State Ceiling on Qualified Private Activity Bonds under Section 146 of the lnten1a1 Revenue Code ofl986, as amended, for use 
by the Applicant to issue bonds m· other obligations ("Bonds") for a Project as specifically described in Exhibit A ("Project") 
(capitalized terms used herein and not otherwis·e detinet! shal) have the meanings ascribed thereto in the Regulations of the 
Committee implementing the ·Allocation of the State Ceiling ~n Qualified Private Activity Bonds); and 

\:\IHJW.EAS, the Project Sponsor has re.presented and the Applicant has confirmed in the Application certain facts and 
·infon11ation cr)ncemi.ng the Project; and . · · 

WHEREAS, in evaluating the Project lind allocating a portion of the State Ceiling on Qualified Private Activity Bonds 
to the Applicant ror the benefit of the Project, the Committee has relied upon the written facts an'd information represe'nted in the 
Application by the Project Sponsor and the Applicant; a'nd · 

WHEREAS, . previously the Committee transferred to the Applicant a portion of the State Ceiling on Private 
Activity Bonds for rental projects on a canyfonvard basis ("Carryforward Allocation"); and 

WHEREAS, to fully utilize the remaining Carryforward Alloc<ttion, the Committee m·ust approve its transfer to other 
projects with the same issuer; and · 

WHEREAS, it is appropriate for the Committee to make a transfer of a portion of the 2019 State Ceiling on Qualified 
Private Activity Bonds ("Allocation") in order to benefit such Project described in the Application and/or to authorize the transfer 
of the remaining Carryforward Allocation to the Projects described in the Application. · 

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

Section I. There is hereby transferred to the Applicant authorization to use $26,967,500 
of.its remaining Carryforward for the Project. Such Allocation 1i1ay be used only by the Applicant and only for the issuance of 
Bonds for the Project, as specifically described in Exhibit A. All ofthe tenns and conditions of Exhibit A are incorpor~ted herein 
as though set forth in full (this resolution, tog~the1· with Exhibit A are. hereafter refetTed to collectively as this "Resolution"). 

Section 2. The terms and conditions of this Resolution shall be i11cmvorated in.appropriate documents relating to the 
B()nds. The Project.Sponsor and the Applicant, and allthei1' respective successors and assignees, will be bound by such tenns 
and conditions. The A]Jplicant shallmon.itor the Project for compliance with the terms and conditions of this Resolution. In 
addition, the Project shall be subject to the monitoring provisions of Califon;ia Code of Regulations, Title 4, Section 10337(c) 
and Section 5220 of the Committee's Re!,'l.llations. 

Section3 .. Any modification to the Project made prior to the issuance of the Bond~ that impacts the resolution must 

be reported to the Executive Director and, if the Executive Director determines such modification to be material in light of the 

Committee's Regulations, shall ·require reconsideration b)i the Committee before the Allocation may be used for the Project. 

After Bonds.are issued, the terms and conditions set forth in this Resolution shall be enforceable by the Committee through an 

action for specific J;erformance or any otl;er avQiluble remedy. In addition, after bonds are issued, changes to Items# I, #6, #7, 

#10 thru #12, #14 thm #16, #1.8 thru #26, and #37 of the Exhibit A require Committee or Executive DireCtor approval for the 

term of commitment; changes to item #2, #13, # 17, #27, and #39 thru #41 of the Exl)ibit A cannot be altered; changes to Jteins #3 

'thru #5 of the Exhibit A require no Committee or Executive Di1·ector ~pproval but any alterations must be reported to CD LAC 

staff for the u ffordability period; changes to Item; 118 and #9 of the Ex)1il?it A require no CD LAC notiFication; nnd changes to 

Items #28 thru #36 and #38 of the Exhibit A require Committee or Executive Director approval only prior to the Project being 

Placed in Service by theCA Tax.Credit Allocation Committee (TCAC). 
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RESOLUTION NO. 19-081 
Page 2 of3 

Section 4. Any material changes in the structtn-e of the bond sale prior to the issuance of the Bonds and not 
previously approved by the Committee shall require approval of the Committee Chair or the Executive Director. 

Section 5. The trapsfer of proceeds li·om the saie of bonds to a project other than the Project subject to this 
Resolution is allowable only with the prior approval of the Executive Director in consultation with the Chair, except when the 
Project is unable to utilize any of its allocation and the Applicant is requesting the transfer of the entire Allocation to different 

· project(s). In such case, prior approval of the Committee must be obtaiilecl. Any transfer made pursunnllo thi~ section may only 
be il)acle to another project oflhe same issuer that has been previot;sfy approved by the Committee. 

Section 6. The Applicant is not authorized to use any Allocation transferred hereby from the 201 t) State Ceiling to 
make a carryforward election with respect to the Project. The Applicant is not authorized to transfer any Allocation or 
Carryforward Allocation to any governmental unit in the State other than this Committee. 

Section 7. The Allocation transferred herein to the Applicant shall automatically revert to this Conimittee 
unles~ the Applicant bus issLted Bonds for the Project by the close of business on January 13,2020. 
Upon the discretion of the Executive Director, the expiration may be extended pursuant to the provisions in Chapter I, 
Article 8 of the Committee's Regulations. 

Section 8. Within twenty-four (24) hours of\ISing the Allocution to issue Qualified Priv;lle Activity Bonds, the 
Applicant shall notify the Committee at CDLAC@treusurer.cu.gov thot the Allocation has been used. This notice shall identify 
the Applicant, the project or program, the date the Allocatio11 was used and the amount of Allocation used. 

Section 9. Within fifteen (15) calendar clays of the Bond closing, the Applicant or its counsel shall formally transmit 
to the Committee information regarding the iss'uance of the Bonds by submitting a completed Repo11 or'Action T!tken 1n a form 
prescribed by and made available by the Committee. 

Section 10 .. Any differences between the amolllit of Bonds issued and the amount of the Allocation granted in Section 
1 of this Resolution shall automatically revert to the Commiltee. lf at any time prior to the expiration date set forth in Section 7 
hereof the Applicant determines that part or all of the Allocation will not be used to issue Bonds by that date, the Applicant shall 
take prompt action by resolution of its governing Board or by action of its authorized officer to retum such 'unused Allocation to 
the Committee. Any unused amount of the. Carryforward Aflocation authorized h1 Section 1 of the Resolution shall be retained by 
the Applicant for the period allowed by Section l46(1)(3)(A) ot-tbe lntemal Revenue Code regarding carryforward elections. Use 
of any unused Carryforward Allocation shall be in. accordance with Section 5132 ~f the Committee's Regulations regarding 
carryforward elections. . 

Section II. The staff of the Committee is authorized and directed to transmit a copy of this Resolution to the 
Applicant together with a request that the Applicant retain. a copy of this Resolution in the Applicimt'~ official records for the 
term of the Bonds under this.Allocation or the term of the income and rental restrictions whichever is longer. The Committee 
staff is further directed to retain a copy of this Resolution in the tiles of the Committee (or any successor thereto) for. the same 
period of time. · -

Section12. ln consideration of the Allocation transferred to, and the Canyforward Allocation authorized for use by 
the Applicant and the Project Sponsor, the Applicant and the Project Sponsor shall comply ;vith all of the terms and conditions 
contained in this Resolution and ensme that these terms and conditions are included in the documents related to the Bonds. 
FLtrther, the Applicant and the Project Sponsor expressly agree that the terms and conditions of this Resolution may be enforced 
by the Committee through an action tor specific performance or any other available remedy, provided however, that the 
Committee. a~:,rrees not to take such actio11 or enforce any such remedy that would be materially adverse to the interests of 
Bondholders. In addition, the Applicant and the Project Sponsor shall ensure that the Bond documents, as appropriate, expressly 
provide that the Committee is a third party beneficiary oft he terms and conditions set fmih in this Resolution. 
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RESOLUTION NO. 19.-081 
Pnge 3 of3 

Section 13. The Certification of Compliance II or equivalent form is to be submitted by the Project Sponsor to the 
Applicant by the-Applicant's specified deadline, but no later than i\'larch 1st annually until the project's Certificate of Completion 
has been submitted to the Applicant. Following the submission of the Certi fie ate of Completion or equivalent form to the 
Applicant, the ·certification of Cmnpliance 11. is to be submitted March 1st every three years thereafter. In addition, an Annual 
Applicant Public Benefits and On-going Compliance Selr-Certification (Self Certification) fonn must be submitted by the 
Applicant online every year until the Certificate of Completion has been submitted to the Applicant. After the. completion of the 
project has been reported, the SelfCertification will be required to be submitted March lst every three years thereafter pursuant 
to Section 5144 of the CD LAC Regulations. Verification to CD LAC of income and rental information is not required in advance 
of the submission of the Certificate of Con1pletion. A copy of the Certification of Compliance II and the Ccrliricate of 
Completion forms may be found· at this website location: http://www.treasurer.ca.gov/cdlac. failure to submit cotlipliance may 
result in disqualification from future program participation. 

Section 14. This Resolution shall take effec.t immediately upon its adoption. 

* * 
· CERTIJi'lCATION 

I, Vincent P. Brown, Executive Director of the Cu.lifomia Debt Limit Allocation Committee, hereby certify that the above. is a 
full, true a11d correct copy of the Resolution adopted at.o meeting of the Committee held in the Jesse Unruh 
Building, 915 Caphol Mall, Room 587, Sacramento, California 95814, on .July 17, 2019 at I :31 p.m, with the following votes· 
recorded: 

AYES: 

NOES: 
ABSTENTIONS: 
ABSENCES: 

Date: July I 9, 20 I 9 

Jovan Agee for State Treasurer Fiona Ma, CPA 
Jolie Onodera fo1' Governor Gavin Newsom 
Anthony Sertich for Stale Controller Betty T. Yee 

None 
None 
None ' 

JVY\ <~P Z~JYJ 
Vincent P. Brown, Executive Director 
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1. 

2. 

3. 

4. 

.5. 

6. 

7. 

8, 

Applicant: 

Application No.: 

Project Sponsor: 

Project Management Co.: 

Project Name: 

Type of Project: 

Location: 

Private Placement Purchaser: 

Cash Flow Bm1d: 

RESOLUTION NO. 19-081 
(QUALIFIED RESIDENTIAL RENTAL PROJECT) 

EXHIBIT A 

City and County of San Francisco 

19-47S 

Hamlin Hotel 20!9, L.P. (Hamlin Hotel LLC) 

.Cmitas Management Coi"pot·atiorr 

Hamlin Hotel 

Acquisition and Rehabilitation/Family 

San Francisco, C:A · 

Silicon Valley BaniJConstr.fCalil'ot·nla Community Reinvestment 
Corporation/Perm 
Not Applicable 

All units identified in tbe CD LAC resolution, including both the Federally Bond-Restricted Units and the Other Restricted 
Units, will be incorporated into the Bond Regulatory Agreement. Assumptions to be included in the Bond Regulatory 
Agreement regarding the Other Restricted Units will include the AMI as outlined in the CDLAC resolution, a limitation 
that tenants ]1ay no more than 30% of their income and 1.5 persons per bedroom occupancy standard to determine the 
applicable rent. 

Applicable 

9. Public Sale: Not Applicab!tl 

Credit Enhancement Provider: Not Applicable 

10. Total Number of Units: 67 plus 0 unrestricted manager unit(s) 

ll. Total Number ofRestdcted Rental Units: 67 

12. The term of the income and rental restrictions for the Project will be at least 55 years fi·om the date 50% occupancy is 
achieved or when the project is. otherwise placed in service, 

13. The Regulatory Agreement shall not terminate prior to the end of the CD LAC Resolution affOi·dabilily terni.in the event of 
foreclosure, exercise of power of sale, and/or transfer of title by deed in lieu offoreclosure in connection with a deed of 
trust directly or indirectly securing the repayment ol' Cash Flow Permanent Bonds. 

!4. The Project will utilize Gross Rents as detln~Jd in Section 5170 of the Committee's Regttlation~. 
Applic:1ble 

15. Income and Rental Restrictions: 
a. Federally Bond-Restricted Set-aside Units: 

At least 40% of the total units will be restricted at 60% of the Area Median Income. 

b. Other Restricted Units 
Fat· the entire term of the income and rental restrictions, the Project will have: 

At least 67 Qualified Residential units r-ented or held vacant for rental for persons or iumilies whose 
income is at or below 50% of the A1'ea Median Income. 
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. 16. lO'Y,, of the unit~ will be restricted to households with incomes no greater than 50% of the Area Mec.lian income in 
accordance with Section 5191 of the Committee's Regulations. These units will be distributed ns follows: 

Not Applicable: 0 
·Studios: 0 
One-bedroom: 0 
Two-bedroom: 0 
Three-bedroom: 0 
Four-bedroom: 0 
Five-bedroom 0 

17. For substantial1'enovation projects, a minimum of $35,000 in hard constmction costs, including overheac.J, 
profit, and general conditions, will be expended for each Project unit. 

Applicable 

18. A minimum of$15,725,38\ of public funds will be expended for the. Project. 
Applicable 

19. At a minimum, the financing for the Project shall include n Taxable Tail in the amount of $0,000. 
Taxable debt may only be utilized for Project related expenses, not for the cost of issuance for 
which the Project Sponsor could otherwise hnve used tax-exempt financing. 
Not Applicable 

20. If the Project received points for having large family units for the entire te1m of the income and 
rental restrictions, the Project will have at least 0 three-bedroom or larger units. 
Not Applicable 

21. Fora period of fifteen (15) years after the Project is placed in use, the Project will provide to Project 
residents high-speed Internet or wireless (WiFi) service in each Project unit. 
Not Applicable 

22. For a period of fifteen (15) years afterthe Project is placed in use, the Project will offer to Project residents an after school 
pro,gram of an ongoing nature on-site or there must be an after school program available to Project residents within \/2. 
rnile of the Project except where Project will provide no cost round trip transportation. The prograni shall include, but is 
not limited to: tutoring, men toling, homework club, art, and recreational activities to be provided weekdays throughout the 
school year for at least ten (1 0) hours per week. 

Not Applicable 

23. For·a peiiod of fifteen ( 15) years after the Pt·oject is placed in use, the Project will offer to Project residents instructor-led 
educational, health and well ness, or skill building classes. The classes shall include, but are not limited to: financial 
literacy, computer training, home-buyer education, GED, resume building, ESL, nutrition, exercise, henlth 
information/awareness, mt, parenting, on-site food cultivation & preparation and smoking cessation. Classes shall be 
provided at a minimum of84 hours per year (drop-in computer Jabs, monitoring and technicuf assistance shall not qualify) 
and be located within 1/2 mile of the Project except where Project will provide nd cost round trip transportation. 

Not Applicable 

24. For a period of fifteen (15) years after the Project is placed in use, the Project will offer to Proje~t residetHs 20 hours or 
more per week of licensed childcare on-site, or there must be 20 hours or more per week of licensed childcnre available to 
Project residents witl1in 1/2 mile offhe Project e,\cepl where Project will provide no cost round trip transportation. 

Not Applicable 
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25. For a period of fifteen ( 15) years after the Project is placed in use, the Project will offer to Project resklent8 health and 
well ness services and programs within 1/2 mile of the Project or except where the Project will provide no cost round trip 
transportation. Such services and proj,'l'ams shall provide individualized support for tenants lnot group clasoes) but need to 
be provided by licensed individuals or organizations. The services shall include, but ore not limited to: visiting nurses · 
programs, intergenerational visiting p1:ogram~. and senior companion programs. Services shall be provided for a minimum 
of 1 OD hours per year. 

Not Applicable 

26. For a period of fifteen (15) years after the Pt•oject is placed in use, the Project will offer tG Project residents a bona fide 
service coordinator. The responsibilities must include, but are not limited to: (a) providing tenants with infonmttion about 
available services in the corrunLmity, (b) assisting tenants to access services through refetnl and advocacy, and (c) 
organizing community-building and/or enrichment activities for tenants (such as holiday events, tennnt council, etc.). 

Not Applicable 

27. Minimum sustainable spGcificutions will be incorporated into the project design per Section 5205 of the CD LAC 
Regulations. 

Applicable 

Section Waived: 

Energy Efficiency 
Landscaping 
Roofs 
Exterior Doors 
Appliances (ENERGY STAR) 
Window Coverings 
Water Heater 
Floor Coverings 
Insulation (Greengard Emission Criteria) 

28. The proJect commits to becoming certified under any one of the following programs upon completion: 
a. Leadership in Energy & Envi.ronmental Design (LEED for Homes) Not Applicable 
b. Green Communities Not Applicable 
c. Passive House Institute US (PHlUS) Not Applicable 
d. Passive House Not Applicable 
e. Living Building Challenge Not Applicable 
f. National Green Building Standard ICC I AS RAE -700 silver or higber Not Applicable 

rating 
g. Green Point Rated Multifamily Guidelines 
h. WELL 

Not Applicable 
Not Applicable 

29. The Project is a New Construction or Adaptive Reuse Project that commit~ to Energy EFficiency (including heating, 
cooling, fan eneq,'Y, and water heating but not the following end uses: lighting, plug load, appliances, or process energy) 

. beyond rhe requirements in Title 24, Part 6 of Califomi<l Building Code (Percentage Better than the 2016 Standards): 

a. 7% Not Applicable 
b. 12% Not Applicable 
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30. The Pmject is n New Construction or Adaptive Reuse Project that commits to Energy Efficiency. The local building· 
department has determined til at building pennit applications submitted on or before December 31, 2016 ure complete. and . 
·energy efficiency beyond'the requirements in the 2013 Title 24, Pali 6, of the California Building Code (the 2013 
Standards) for the project as a whole shnll be uwarcled. 

a. 9% Not Applicable 

b. 15'% Not Applkable. 

31. The Project is a New Construction or Adaptive Reuse Project thnt conunits to Energy Efficiency with renewnhle energy 
that provides the following percentages of project tenants' energy loads (Offset ofTenants' Load): 

a. 20% . Not Applicable 

h, 30% Not Applicable 

c. 40% Not Applicable 

32.. The Project is a Home Energy Rating System (HERS II) Rehabilitation Project that commits to improve enet·gy efficiency 
above the current modeled ener!,'Y consumption of the project as a whole by: 

·a. 15% Not Applicable 

h. 20% Not Applicable 

33. The project is a Rehabilitation Project that commits to developing and/or 1na1.1aging the Project with the following 
Photovoltaic·generation or solar energy: 

o. ,Photovoltaic generation·that off.~ets tenants loads Not Applicable 
b. Photovoltaic generation that off.~ets 50% of commcin area load Not Applicable 
c. Sol or hot water for all tenants who have individual water meters Not Applicable. 

34. The Project is a Rehabilitation Project and will implement sustainable building management practices thal include: l) 
development of a [Jroject-specific maintenance manual including replacement specifications and operating information on 
all energy and g'reen.building features; and 2) undertaking formal building systems commissioning, retro-commissioning or 

·re-commissioning as appropriate (continuous commissioning is not required). 

Not Applicable 

35, The Project is a Rehabilitation project that individually meters or sub-meters currently master-metered gas, electricity, or 
centrnl hot water systems. for all tenants. · 
Not Applicable 

36. The project will commit to use no in~igntion at all, irrigate only with reclaimed water, greywater, or rainwater (excepting 
water used for Community Gardens) or irrigate with reclaimed water, greywater or rainwater in an nn1ount that annually 
equals 10,000 gallons or 150 gallons per unit whichever is less. 

Not Applicable 

3 7. The project will commit to having at least on~: ( 1) nonsmoking building. If the project only has one ( 1) bLtilding, it will be 
subject to a policy developed by the Sponsor that prohibits smoking in contiguous designated units. These restrictions will 
be in~orporated into the lease .agreements for the a'ppropriate units. · 

Not Applicable 

38. The project will commit to 11aving a parking ratio equivalent to or less than one (1) parking stall per single room 
occupancy or one-bedroom restricted rental unit and 1.5 parking stall~ per two-bedroom or larger restr(cted rental unit. 

Applicable 
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39, As specified in Section 5144(b) of the Committee's Regulations, sponsors will be required to Lttilize TCAC's Compliance 
Manual specifically Section VI: Qualify Tenants for Low Income Housing Tax Credit Units, to verify tenant income in 
conjunction with initial occupancy. No less than every three (3) years a tier the project is completed, the Sponsor must 
collect and retain the followi.ng income and verification documentation related to all the Federally Bond-Restrictetlunits 
identified in the Committee Resolution: TCAC Tax Income Calculation (TIC) or equivalent documentation, all associated 
source income documentation, evidence of the verifying income computation, and unit lease. 

Applicable 

40. As specified in Section 5144(c) of the Committee's Regulations, compliance with the income and rental requirements of 
the Fetlerally Bond-Restricted Units identitied in the Committee Resolmion and the Bond Regulatory Agreement must be 
demon;o;trated by the Applicants initial review of 20'% of all management files associated with the Federally Bond­
Restricteil units and subsequent review every three (3) years of 20% of all management files associated with the Federally 
Bond-Restricted units. 

Applicable 

41. As specified in Section 5144( d) of the Committee's Regul~tions, applicants are required to ensure an onsite inspection as 
well as an on-site review of the 20'X, FeJdally Bond-Restricted units is performed every 3 years after the Qualified Project 
Period has· commenced. 

The following entity will conduct the site ami file inspections: 
Not Applicable 
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STATE OF CALIFORNIA 
CALIFORNIA DEBT LJMIT ALLOCATION CO!VIi'v!ITTEE 

ACCOUNTING SERVICES 
915 Capitol Mall, Room3ll 

Sacramento, CA 95814 
(916) 653-3255 

FILING FEE INVOICE 

PAYMENT IS DUE WITHIN 30 DAYS OF BOND CLOSING 

Dute: July 19,2019 Invoice No.: 
Application No.: 
Analyst Initials: 

To: Scott Madden 
Asset Manager 
City ond County of San Frnncisco 
1 South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 

2 "'' lnstrrffmeut of fee levied pursuant to Secthm 8869.90 of tlw Ca!ifomia Govemment Corle: 

NAME OF ISSUER: 

NAME OF PROJECT: 

ALLOCATION AWARD DATE: 

ALLOCATION AWARD Ai'v!OUNT: 

AMOUNT DUE: 

City and County of San Francisco 

Hamlin Hotel 

·July 17,2019 

$26,967,500 

Allocation award x .00035 
Less initial application fee 

Amount Due 

Issuer or bond trustee to ~ompletc the following (please usc in!,): 

BOND ISSUANCE DATE: 

PRrNCIPAL AMOUNT OF BOND ISSUE: $ 

AMOUNT OF BOND ALLOCATION USED: $ 

The application fee is based on the amount of allocation used to issue bonds. Please complete the 
following o11/y if the amount of allocation used is less than the amount of allocatjon awarded, and remit 
the rePised amount due. 

REVISED AMOUNT DUE: Amount Issued x .00035 · 
Less initial application fee 

Revised Amount Due 

2042 

$ 

-$ 

$ 

$ 
-$ 

$ 

FY 19-009 
19-478 
RCF 

9,438.63 
1,200.00 
8,238.63 

1,200,00 



Jcro cr-us 

PUBLIC DISCLOSURES RELATINGTO CONDUIT REVENUE OBLIGATIONS 

Pursuant to California Government Code Section 5852.1, the borrower (the "Borrower") identified 
below has provided the following required information to the City and County of San Francisco 
(the "City") prior to the City's regular meeting (the "Meeting") of its Board of Supervisors (the 

. "Board") at which Meeting the Board will consider the authorization of conduit revenue obligations 
(the "Bonds") as identified below. 

1. Name of Borrower: Hamlin Hotel 2019, LP, a California limited partnership. 

2. Board of Supervisors Meeting Date: October 22, 2019. 

3. Name of Bond Issue I Conduit Revenue Obligations: City and County of San Francisco 
Multifamily Housing Revenue Bonds (Hamlin Hotel) Series 2019H. 

4. _ Private Placement Lender or Bonds Purchaser, _Underwriter or~ 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): 3.87% (estimated permanent loan rate as of 9/26/19; final loan 
rate to be set a few days prior to the closing date, estimated at 11/6/19; rate 
during construction is variable). 

(B) The finance charge of the Bonds, which means the sum of all fees and charges 
paid to third parties: $843,857 ($617,423 estimated to be paid upfront and 
$226,434 estimated to be paid during the term of the Bonds and through the 
end of the Regulatory Agreement compliance period). 

(C) 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: $25,134,890 
($26,967,500 estimated initial par less $1,832,610 of estimated capitalized 
interest; all finance charges funded from a source other than Bond 
proceeds). 

(D) The total payment amount, which means the sum total of all payments the 
borrower will make to pay debt service on the Bonds plus the finance charge of the 
Bonds described in subparagraph (B) not paid with the proceeds of the Bonds 
(which total payment amount shall be calculated to the final maturity of the Bonds): 
$31,628,157 (consisting of repayment of an estimated $18,613,500 after 
construction, estimated principal and interest payments of $12,170,800 on 
the permanent loan amount of $8,354,000 and estimated finance charges 
identified in (B)). 

This document has been made available to the public at the Meeting of the Board. 

Dated: -----

. 2043 
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OFFICE OF THE MAYOR 

SAN FRANCISCO 

TO: 
FROM:· 
RE: 

DATE: 

Angela ·Calvillo, Clerk of the Board of Sup·efVisors 
·-:-::1 ,.· 

Sophia Kittler · 
Multifamily Housing Revenue Sands Hamlin Hotel, 385 Eddy Street- Not 
to Exceed $26,967,500 
Tuesday, September 23, 2019 

Resolution authorizing the issuance and delivery of multifamily housing revenue 
bonds in an aggregate principal amount not to exceed $26,967,500 for the 
purpose of providing financing for the acquisition and rehabilitation of a 67 -unit, 
affordable multifamily rental housing project located at 385 Eddy Street within the 
City; appiOving the. form of and authorizing the execution of a trust indenture 
providing terms and conditions of the bonds; approving the form of and 
authorizing the execution of a regulatory agreement and declaration of restrictive 
covenants; approving the form of and authorizing the execution of a loan 
agreement; authorizing the collection of certain fees; ratifying and approving any 
action heretofore taken in connection with the bonds and the project; granting 
general authority to City officials to take actions necessary to implement this 
resolution; and related matters. 

Should you have any questions, please contact Sophia Kittler at 415-554-6153. 
. . 

1 DR. CARL TON B. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE: (415) 554-6141 
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DocuSign Envelope ID: 81 E1 B85F-2A83-4802-AC3F-30D3A485C72D 

San Francisco Ethics Commission 
Received On: 

25 Van Ness Avenue, Suite 220, San FranCisco, CA 94102 
Phone: 415.252.3100. Fax: 415.252.3112 
ethics.commission@sfgov.org. www.sfethics.org 

File#: 
190978 

Bid/RFP #: 

Notification of Contract Approval 
, SFEC Form 126(f}4 

(s\fi;. Campaign and Governmental Conduct Code§ 1.126(f)4} 
A Public Document 

Each City elective officer who approves a cg)ltract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics GS~tnission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elecf\~~ ,officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves. FS~~fpgq~ information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 'i}''' , ,, 

original 
AMENDMENT DESCRIPTION- Explain reason for amendment 

Board of supervisors Members 

TElEPHONE NUMBER 

Angel a ca 1 vi 11 o 415-554-5184 

FULl DEPARTMENT NAME EMAIL 

office of the cl~rk of the Board Board.of.supervisors@sfgov.org 

NAME OF DEPARTMENTAl CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

Scott Madden 415-701-5536 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

MYR Mayor's office of Housing and community den@sfgov.org 

SAN FRANCISCO ETHICS C01v11v1ISSION- SFEC Form 126(f)4 v.U.7.18 
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(415) 984-1450 

State and Zip Code) EMAIL 

1525 Grant Avenue, \siin,:;Francisco, CA 94133 genise.choy@chinatowncdc.org 

190978 

DESCRIPTION OF AMOUNT OF CONTRACT 

$26,967,500 

NATURE OF THE CONTRACT (Please describe) 

Tax-exempt multifamily housing revenue bond fiA13.A'ting for the acquisition and rehabilitation 
of the Hamlin Hotel at 385 Eddy street, san Francis_c;:q, california. THIS IS A CONDUIT 

. FINANCING WHICH WILL NOT REQUIRE THE CITY TO PLEDGE. 'ANY .OF ITS FUNDS, PROPERTY, OR ASSETS TO 
THE REPAYMENT OF THE BONDS. ·-·'" ,, . 

D 
THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

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

Board of supervisors 

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

SAN FRANCISCO ETHICS COMMISSION SFEC Form 126(f)4 v.l2,7.18 2 
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contract. 

# FIRST NAME TYPE 

1 chin Philip . Board of Directors 

2 chin Board of Directors 

3 wu Board of Directors 

4 Gansen Board of Directors 

5 Galvin Benjamin Board of Directors 

;~. 

6 chin Philip other Principal officer 

7 Wu cindy other Principal officer 

8 chin 
.,;:· 

tEO .. ,, . .;:~ 
Gregory 

g· 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.12.7.18 3 
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;,mp~-.ntd members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive · ;}3h]?f financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownersi~:Gi·ipterest of 10 percent or more in the contractor; and (o) any subcontractor listed in the bid or 
contra ct. ·-.f''<-f · · · 

# LAST FIRST NAME TYPE 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

SAN FRANCISCO ETHICS COMMISSION SFEC Form 126(f)4 v.12.7.18 4 
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List the nam members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive offic: ,Jibief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an own~dbJp·interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 

'"-{f~- .... } contract. 

# LAST FIRST NAME TYPE 

39 

··., 

40 

41 

42 

43 

44 

45 

46 

47 

48 

49 

50 

D Check this box if you need to include additional names. Please submit a separate form with complete information. 
Select "Supplemental" for filing type. 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete. 

·1 certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

BOS clerk of the Board 

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

DATE SIGNED 

2050 
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