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~FILENO. 190978 ' RESOLUTION NO.

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

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
-multifémi]y rental housing project located at 385 Eddy Street (Hamlin Hotel) within the

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

terms and conditions of the bonds; approving the form of and au‘thorizfng the
execution of a regulatory agreefnent and declaration of restrictive covenan{s;
approving the form of and authorizing the execution of a loan agreement; authorizing
tﬁe collecﬁon of certain fees; ratifying and ap.pr‘oving any action heretofore taken in
connection with the bonds and the project, as defined herein; granting general
authority to City officials to take actions necessafy to implement this Resblution, as

defined herein, and related matters, as defined herein.

WHEREAS, The Board of Supervisors of the City and County of San Francisco (the
“Board”) desires to provide for a portion of the costs of the acquisition and rehabilitation by -

Hamlin Hotel 2019, L.P., a California limited partnership (the “Borrower”), of the Harhlin Hotel,

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

(the “Project”), through the issuance of multifamily housing revenue bonds; and-

- WHEREAS, The City and County of San Francisco (the “City”) is authorized to issue
revenue bonds for such purpose pursuant to the Charter of the City, Article | of Chapter 43 of
the Administrative Code of the City and, to the extent applicable, Chapter 7 of Part 5 of
Division 31 (commencing with Section 52075) of the Health and Safety Code of the State of »

California (“Health and Safety-Code”), as now in effect and as it may from time to time

Mayor Breed ) .
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hereafter be amended or supplemented (ooHec‘uvely, the “Act”); and

'WHEREAS, Any Bonds (hereinafter defined) to be issued to finance the PrOJect will be
limi’ted obligations of the Clty, the sole source of repayment for which shall be payments made
by the Borrowerbor 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 applioable

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

Section 147(f) of the Code; and

V\/HEREAS, 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) of the Code, declared its intent to issue
multifam_ﬁy housing revenue bopds and authorized officers of the City to submit an application
and related documents to the California Debt Limit Allocetion Cdom'mittee (*CDLAC”) and take
other actions in connection with the proposed ﬁna-ncing of the Project; and

V\/HEREAS, 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

Mayor Breed : : : :
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WHEREAS, There has been prepared and presented to this Board for Cdnsideraﬁon at
this meeting the documentation required for the issuance of the Bonds, and stich
documentation is on file with the Clerk of the' Board of Supervisors (the “Clerk of the Board”); |
and '

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

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

delivered for the purposes intended; and

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

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

WHEREAS, The City has engaged Jones Hall, A Professional Law.Corporation, and
Fox Rothschild LLP, as co-bond counsel with respect to the Bonds. (“Co-Bond Counsel’); and.

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

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

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

follows:

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

recitals are true and correct.

Section 2. Approval of Issuance of Bonds. In accordance with the Act and the
Indenture (hereinafter defined), the City is hereby authorized to issue and deliver revenue

bonds of thé City, such bonds to be issued in one or rﬁore serjes, and designated as “City and

~ County of San Francisco Multifamily Housing Revenue Bonds (Hamlin Hotel)', Series 2019H,”

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

every other Series of bonds of the City, in an aggregéte principal amount not to exceed
$26,967,5OO (the “Bonds”), with an interest rate not-to exceed twelve percent (12%) per

annum for the Bonds, and which shall have a final maturity date not later than forty-five (45)

Mayor Breed . ) . :
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years from the date of issuance of the Bonds. The Bonds shall be in the form set forth in and
étherwise in accordance with the Indenture, _and shali be executed by the manual sighature of
the Mayor of the City (the “Mayor”) and as further pfovided in the lndeﬁ‘fure..

Section 3. Indenture. The Trust Indenture (the “Indenture”), by and between the City

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

- and Communfty Development (the “Director”), in the form presented to this Board, a copy of

which is on file with the Clerk of the Board, is hereby approved. Each of the Mayor, the
Director or any other Authorized City Representative (as such term is defined in the Indenture)
of the City (collectively, the “Authorized Officers”) is hereby authorized to execute the

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

'A’[tomey -and Co-Bond Counsel may approve or recommend in accordance with Section 7

hereof.

“Section 4.-  Regulatory Agreéement and Declaration of Restrictive Covénants. The

Regulatory Agreement and Declaration of Restrictive Covenants (thé ‘Regulatory
Agreement”}, by and between the Cify and the Borrower, in the form presented to this Board,
a copy of which is on file with the Clerk of the Board, is hereby approved. Each Authorized
Officer is hereby authorized to execute the Regulatory Agreement, in said form,’together with
such additions thereto and changes therein as the City Attorney and Co-Bond‘ Counsel may
apprové or recommend in accordance with Séotibn 7 hereof.

Section 5.. . Approval of Loan Agreement. The Loan Agreemen‘c (the "Loan

Agreement”), by and between the Ci{y and the Borrower, in the form presented to this Board,
a copy bf which is on file with the Clerk of the Board, is hereby approved. Each Authorized
Ofﬁc_er is hereby authOrizéd to execute the Loan Agreement in said form, together with such
additions thereto and changes fherein as the City Attorney and Co-Bond Counsel may

approve or recommend in accordance with Section 7 hereof.

Mayor Breed )
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Section 6. [ssuer Fees. The City, acting through the Mayor's Office of ‘Housing and
Commumty Development, shall charge a fee for the administrative costs associated with
issuing the Bonds (the “Issuance Fee”) in an amount not to exceed 0.25% of the maxim‘urﬁ

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

4co‘ntingent on the issuance of the Bonds. The City shall also charge an annual fee (the

“Annual Fees”) for monitoring Compliénoe with the provisions of the Regulatory Agreemeht in
an amount ﬁot to exceed 0.125% of the outstanding aggregate principal amount of the Bonds,
but no less than $2,500 annually, for the term of the Regulatory Agreement. The Board -
hereby authorizes the Mayor's Office of Housing and CommuniAty Development to charge and‘b
collect, or appbin‘r ah agent, which may be the Trusteé, to; collect on behalf of the City, the
feés described in this section. Notwithstanding“the foregoing provisions of this Section, the
City, acting through the Mayor’s Office of Housing and Community Development, is .
authorized to charge an Issuance Fee or Annual Fees, or both, that is or are Iowér than the
fees prescribed in this Section if, upon the advice of Co-Bond Counsel, lower fees are .
necessary or advisable to ensure that the Bonds.do hot become “arbitrage bonds” within the
meaning of Section 148 of the lnterﬁal Revenue Code of 1986, as.amended, or to ensure thaf
interest on the Bonds does not become includable in gross income for federal income tax

purposes.

Section 7. Modifications, Changes, Additions. Any Aufhorized Officer eﬁ(eouﬁng.the
lnden{ure, the Loan Agreement or{he Regulatory Agreement (éollecﬁvely, the “City '
Agreements”), in consultation with the City Attorney and Co-Bond Counsel, is hereby
authorized'to approve and make such modifications, chanées or additions to the City
Agréements.aé may be necessary or advisable, provided that such modification doesnbt
authorize an aggregate principal amount of fhe Bonds in excess of $26,967,500, provide for a

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

Mayor Breed
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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 of any modification, addition or change td any of the City.

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

question.
Section 8. Ratification. All actions heretofore taken by the officers and agents of the
City with respect to the sale, issuance and delivery of the Bonds, as consistent with the Ci{y

Agreements and this Resolution, are hereby.approv,ed, 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, agre‘emenfs and other documents (including but not limited to
any certificates necessary to allocate a portion of the previously-obtained voter approval‘of
low rent housing projects pursuant to Article 34 of the State Constitution to the Project, if
applicable), subordinations, assignments, tax documents and thoée do.cuments described in
the City Agreements, which they, or any of them, may deem necessary o_f advisable in order
to consummate the lawful issuance and delivery of the Bonds and to effectuate the purposes
t_heréof, and of the City Agreements. Any such actions are solely intended to further the
purposes of this Resolution, and are subjec‘t in all respects to the terms of the Resolution. N’o
such actions shall increase the risk to the City or require the City to spend any resources ‘not
otherwise granted herein. Fm.al versions of any such doéuments shall be provided to the
Clerk of the Board for inclusion in the official file within 30 days of execution by all parties.

1

1

i
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Section 10.  File. All documents referenced herein as being on file with the Clerk of
the Board are located in File No. 40718 , which is hereby declared to be a part of this

Resolution as set forth fully herein.

APPROVED AS TO FORM:
DENNIS J. HERRERA

City Attorney -

By: \LQ)J\/\J\GC)\ 9 @&/\Q

Kenneth D. Roux
Deputy City Attorney

n:\financ\as2019V1900436\01393417.docx

Mayor Breed _ . . ‘
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LOAN AGREEMENT
by am%l between &e
CITY 'ANp COUNTY OF SAN ERAN@SCO, CALIfORNIA |
%md

~ HAMLIN HOTEL 5019, L.P,,
‘a California limited partnership

dated as of November 1, 2019

relating to:
. $[26,967,500] .
City and County of San Francisco, California
Multifamily Housing Revenue Bonds -
(Hamlin Hotel)
-Series 2019H
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LOAN AGREEMENT

THIS LOAN AGREEMENT (as supplemented and amended from time to time, the “Loan
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 constitution 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 eontained,v the parties
hereto agree as follows: :
ARTICLE I
DEFINITIONS AND INTERPRETATION

Section 1.1. Definitions. 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 addition, 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 petmon in bankruptcy (or other
commencement of a bankruptcy or similar proceeding) by or against the Borrower, or any
guarantor of the Borrower, under any applicable bankruptcy, msolvency or similar laW Now or
hereafter in effect, :

” Adjusted Income” has the meanjng given to such term in the Regulatory Agreement.

“ Affiliated Party” has the meaning given to such term in ttle'Regulatory Agreement.

“Area” has the meaning given to such termi 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 end County of San Prancisco, California.

: “Bvent of Default” means any of the events descrlbed as an event of default in Sectlon
7 1 hereof

‘-‘t.~ .

“Extended Use Agreement” means the [TCAC Regulatory Agreement], dated as of the
date hereof, by and betweenthe _ and the

”Inducement Date” has the meaning given to such term in the Regulatory Agreement.
“Tssuance Costs” has the meaning given to the term in the Indenture.
1~
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/Loan” means the mortgage loan originated 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)], for the purpose of financing the acquisition and rehabilitation of the Project by
the Borrower. . A : ‘ - '

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

“Loan Documents” 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. :

“Project Costs” has the meaning given to such term in the Regulatory Agreement.

" “Qualified Project Costs” has the meaning givén to such term in the Regulatory
Agreement.

" “Qualified Project Perio_d” has the meaning given to such term in the Regulatory
Agreement.

"’Staté” means the State of California. =

“Very Low Income Tenants” has the meaning givéen to such term in each Regulatory
Agreement, o ‘

_ Section 1.2. Interpretation. Unless the context cléarly requires otherwise, words of
masculine gender shall be construed to include correlative words of the feminine and neuter
genders and vice versa, and words of the singular number shall be construed to include
correlative words of the plural number and vice versa. This Loan Agreement and all the terms
“and provisions hereof shall be construed to effectuate the purpose set forth herein and to
sustain the validity hereof. '

Section 1.3. Recitals, Titles and Headings. The terms and phrases used'in the recitals of
this Loan Agreement have been included for convenience of reference only, and the meaning,
construction and interpretation’ of .all such terms and phrases for purposes of this Loan
Agreement shall be determined by refererices to Section 1.1 hereof. The titles 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 construing this Loan Agreement or any provision hereof or in ascertaining intent, if any
question of intent should arise.

1813



ARTICLETI
REPRESENTATIONS AND WARRANTIES

Section 2.1. Represen’catlons and Warranties of the City. The C1ty 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. Under 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 permissible public purpose

under the Act. By proper action, the City has.authorized the execution, dehvery and due
performance of its obligations under the City Documents.

(b) . Neither the execttion 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 provisions of any constitution or statute of the State, or of any
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. :

() 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 the
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 transacnons :
contemplated by this Loan Agreement and the other City Documents. ’

(e) The Bonds are being issued under the Indenture, and are secured by the
Indenture pursuant to which the City’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 pledged and will not.pledge or assign its interest i in thls Loan Agreement other than
to thee Trustee U:nder the Indenture.  ° '

€3 No l1t1ga‘c10n or adrmmstratwe ac‘don 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) challengmg the existence or-authority of the
City or that of the members of the ‘Board of Supervisors or 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 Projéct will be adequate or
sufficient for the purposes of the Borrower. Nothing in this Loan Agreement shall be construed

as requiring the Authority to provide any financing for the Project other than the proceeds of
the Bonds. ' -

Section 2:2. Representa’nons Warranties and Covenanis 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 itis a party; (ii)
to perform its opligations hereunder and thereunder; and (i) to consummate the
transactions on its part contemplated by the Loan 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, moratorium or other
similar laws or ]ud1c1a1 decisions affecting creditors’ rlghts generally and by ]udlcxal
d1scret10n in the exercise of equltable 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 court and do not conflict with, or
constitute a breach of, 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, proceedmg, 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, (i) affects or questions the validity or’
ehforceabﬂity of this Loan Agreement or the other Loan Doquménts, (iii) questions the
power or authority of-the Borrower to carry out the transactions on its part
conternplated by, or to perform its obligations under, this Loan Agreement and the
other Loan Doctiments to which it is a party,. or the powers of the Borrower to own,
rehabilitate, equip or operate the Project.

(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 ouf its
obhgatlons 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 agencies and agencies of the State and the federal
government. '

(i) The Borrower shall 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 used in Section 147(a) of the Code). The Borrower intends to utilize all of
the units that comprise the Project as multlfamlly rental housmg during the Qualified
Project Period.

' . (j) The Borrower covenants that, from the proceeds of the Bonds and mvestment

earnmgs thereon, an amount not in excess of exceed two percent (2%) of the proceeds of
the Bonds, will be used for costs of issuance of the Bonds, all within the meaning of
section 147(g)(1) of the Code. For this purpose, if the fees of the original purchaser of
the Bonds are retained as a discount on the purchase of the Bonds, such retention shall
be deemed to be an expenditure of Proceeds of the Bonds for said fees.

_ (k) The acquisition, rehabilitation and operation. of the Project in the manner-

- presently contemplated and as described herein, in the Construction Disbursement
Agreement and in the Regulatory Agreement will not conflict with any zoning, water or
air 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
natire and structure 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; and that it-has not relied on the City for any guidance or
expertise in-analyzing the financial or other consequences of such financing transactions
+ or otherwise relied.on the City in any manner except to issue the Bonds in. erder to.

prov1de funds to make the Loan. '

(m) The Borrower intends fo 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

-5-
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acquire the Project, and for the possiblé acquisition of thewProject following the fifteen-
year tax credit compliance period as referenced in the Borrower’s partnership
' agreement and those provmons shall not resultin a breach of this Sectlon 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 PIOJect and pay aH Issuance Costs.

(0) 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 amount 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 s0 as to satisfy the requirements of section 142(d) of the Code relatmg to
qualified residential rental projects.

(p) The estimated total cost of the fmancmg of the acqulsl’aon 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) of the .
Code). ‘ '

(x)- The Boirower 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 guch action had been reasonably expected to have been taken, or had
been deliberately and intentionally taken, on the date of issuance of the Bonds would

" have caused the Bonds to be “arbitrage bonds” within the meaning of Section 148 of the
Code. ' o

(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 ‘che 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 pomon of the State of California’s private

activity bond allocation (within the meaning of. section 146 of the Code) equal to the
prmc ipal amount of the Bonds.

(1) 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 arninterest

'~.6'~'
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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 section 145(d) of the
Code) with respect to such building equial or exceed 15 percent of the portion of the cost
of acquiring such building (and equipment) finariced with Proceeds ; and provided,
further, that this limitation shall not apply with respect to any structure other than a
building if rehabilitation expenditures with fespect to such structure equal or exceed 100
percent of the portion of the cost of acquxrmg such structure fmanced with the proceeds
of the Bonds :

Section 2.3. Hazardous Waste Covenant. In addition to arid without limitation of any
other representations, warranties and covenants made by the Borrower under this Loan
Agreement and under the other Loan 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 dlsposal of Hazardous
Materials, or (b) in a manner that would create a material adverse effect on the Pro]ect Without
limiting the foregoing, the Borrower shall not cause or permit the Project or 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 permit, as a result of
any intentional or unintentional act or omission on the part of the Borrower or any teriant or
subtenant, a release of Hazardous Materjals on to the Project or on to any other property in a
" manner which violates federal, state, or local laws, ordinances, 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 subtenants with all applicable federal, state and
local laws, ordinances, rules and regulations, and shall obtain and comply with, and require
that-all tenants and subtenants obtain and comply with, ariy and all approvals, registrations or
permits required thereunder. The Borrower shall conduct and complete all investigations,
studies, sampling, and testing, .and all remedial, removal, and other action required by a.
governmental authority under an applicable statute or regulatlon to clean up and remove all
Hazardous Materials, on, from, or affecting the Project in accordance with all applicable.
federal, state, and local laws, ordinances, rules, and regulations. o

The Borrower shall defend mdemmfy, and hold harmless the City from and against any
claims, demands, penalties, fines, hablhtles, settlements damages costs, or éxpenses - of
whatever kind or nature, known or unknown, contmgen’c or otherwise, arising out of, or in any
way related to, (a) the presence, disposal, release, or threatened release of any Hazardous

‘Materials which are on or from the Project which dffect; the soil, water, vegetation, ‘buildings, . -

personal property, persons, animials, or otherwise;(h) any.personal injury (incdluding wrongfil.
. death) or property damage (real or personal) arising out of or related to stich Hazardous
Materials on or from the Project, and/or (c) any violation of laws, orders, regulations,
requirements or demands of government authorities, of 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 in lieu of foreclosure is -
tendered, or this Loan Agreement is terminated, the Borrower ghall deliver the Project in a
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" manner and condition that shall conform with all applicable federal, state and local laws,
Aordmances rules or reeulanons affec’nng the Pro]ect

For th_e purposes of this Section 2.3 and Section 2.4, “Hazardous Materials” includes,
without limit, any flammable explosives, radicactive materials, hazardous materials, hazardous
wastes, hazardous or toxic substances, or felated 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 US.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 regula’cioné. 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 (¢) with respect to any liability or cost arising as a
result of acts.or omissiors 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 1n any way with respect to any acts or omissions of any entity that succeeds the
Borrowel as owner of the Pro]ect

The indemnifications and protecnons set forth in this Section 2.3 ( } 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 equa1 beneflt 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 contained 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 of action may be 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 employee
_ agent or servant of the City or person under City's control or superv151on

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 federal, state, regional, county
or local laws, statutes, rules, regulations or ordinances, concerning the environment, including,
but not limited to, the Compr_ehensi{re Environmental Response, Compensation and Liability
©+ Act of 1980, as amended by the Superfund Amendments and Reauthorization Act of 1986, 42
AJS.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 Community

Right-to-Know Act of 1986, 42 U.5.C. Section 11001 et seq., and the Clean Air Act of 1970, 42
"US.C. Section 4321, and all rules, regulations and guidance documents promulgated or
published thereunder, and any state, regional, county or local statute, law, rule, regulation or
ordinance relating (i) to releases, discharges, emissions or disp‘osal of Hazardous Materials to
air, water, land or ground water, (i) 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 urrea formaldehyde,
(iv) to the treatment, 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 controlled, prohibited or regulated substances or (vi) to the transportation, storage, -
disposal, management or release of gaseous or liquid substances and any regulation, order,
m]unchon, ]udgment declaration, notice or demand issued thereunder.

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

(c) The Borrower cbvenants and agrees that it will not knowingly conduct or allow to be
conducted any business, operations or activity on the Project, or employ or use the Project to
manufacture, treat, store (except with respect to storage in the ordinary operation of the
Project), or dLspose of any Hazardous Materials (including, without limitation, petroleumn, its
derivatives, crude oil or any fraction thereof), or any other substance the disposal of which is
prohibited, controlled or regulatéd 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 1<nowmgly 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 Comprehenswe
Environmental Response, Compensation and Liability Act of 1980, as amended by the
Superfund Amendmeénts and Reauthorization Act of 1986, 42 U:S.C. Section 9601 et seq., or any

similar state, county, regmnal 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 response action, .
including any removal and 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 pracficable and in any event within 15 days. of its
receipt thereof, notify the City and the Bondowner 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 environmental, health or safety statute, law,
- rule, regulahon, ordinance, judgment or order; (ii) there has been a release, or there is a threat .
of release, of Hazardous Materials (including, without limitation, petroleum, its derivatives,
" crude oil or any fraction theréof) from the Project; (iii) the Borrower or any tenant may be or is
liable, in 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 environmeéntal law, rule or regulation arising from or costs
incurred by such governmenhtal entity in response to a release of a Hazardous Materials
(including, without limitation, petroleun, its derivatives, crude oil or any fraction thereof).

-9-
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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 Pro]ect and perform such tests, including, without
limitation, subsurface testing, soils and ground water testing, and other tests which may
physically invade-the Project, as the City or the Trustee, in their respective reasonable
discretion, determine are necessary to protect the len 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 IL
THELOAN

"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 safisfactory 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 Bondowner’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 paséage of time and/or the '
giving of notice would constitute an Event of Default under this Loan Agreement 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;

(@) counsel to the Borrower shall have delivered an 'opinioh in form
satisfactory 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
Borroweris a party;

(e) delivery to the Trustee or into escrow-with the title company (or separate
escrow company, if applicable) of all amounts required to be paid in connection with
the origination of the Loan and any underlying real estate fransfers 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 Bondowner of the Initial
Disbursement.

Sec’aon 3.2. Commitment to Execute the Note. The Borrower. agrees to execute and
dehver the Note, the Construction Disbursement Agreement, the Regulatory Agreement, the -
Tax Certificate and the Deed of Trust 31mu1taneously with the execution of this Loan
Agreement. o

_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 Loar applied and disbursed in accordance with the provisions of this Loan .
Agreement and the Construction Disbursement Agreement.

Section 3.4. Disbursement of Loan Proceeds. (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 above 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 -
Initial 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 condlhons set forth in the Construction Disbursement
Agreement.

ARTICLE IV
LIMITED LIABILITY

Sec’uon 41. Limited Liability. Notw1thstandmg anything 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 other Loan Documents, except
- only to the extent amounts are received for the payment thereof from the-Borrower under this
Loan Agreemefit. All obligations and any liability of the -City-sha]l be further limited: as -
‘provided in Sections 5.01, 6.12, 7.10 and 11.09 of the Indenture: '

{ . . : . ; . T
R . o o - . "y ¥
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ARTICLEV

REP AYMENT OF THE LOAN

Sec’aon 5.1. Loan Repaymen (a) The obligations of the Borrower for repayment of the
principal 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 Disbursement Agreement. The Borrower agrees to pay to the
.Trustee, the principal of, interest on and premium with respect to the Loan at the times, irt the
manner, in the amount and at the rate or rates of interest provided in the Note and in the other
Loan Documents; 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 fusther agrees to pay all taxes and assessments, general or special,
including, without limitation, all ad valorem taxes, concerning or in any way related to the
Project, or any part thereof, 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 and 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

biit not limited to any such amotunts 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 Bondowner of the Issuer’s rights under the Note, the Deed of Trust, this
" Loan Agreement (excepting only the Reserved Rights) and thé 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 Sectlon
18 of the Regulatory Agreement

"(€) 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 be
paid by the Borrower under the terms of this Loan Agreement and are not paid from
disbursements of the Loan, including, without liritation; legal fees and expenses incurred in

connection with the interpretation, performance, enforcement or amendment of any. documentb
relating to the Pro]ect 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 Loan Agreement, 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.

192~
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Section 5.2. Nature of the Borrower’s Obligations. The Borrower shall repay the Loan
pursuant to the terms of the Note and the Construction Disbursement 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 relaﬁng 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 all 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 of the City as prov1ded in .
Section 7.3 hereof. : ,

Section 5.3. No_Encumbrances. The Borrower shall not create perrmt file or record
agamst 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 Dlsbursement '
Agreement) : A

© ARTICLE VI

FURTHER AGREEMENTS

Section 6. 1. Successor to the City. The City will at all times use ifs best efforts to
maintain the powers, functions, duties and obligations now reposed in it pursuant to law or
_ assuze the assumptions of its obhga‘aons hereunder by any public trust. or political subdivision
succeedmg toits powers pote LT : e e 3y

'
e
o

Secﬁon 6.2. Borrower Not to DISDOSE of Assets, Conditions Under Whlch Excep‘aons.
Permltted. 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
Agreement, (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 or into which
it shall merge shall be an individual or a corporation, partnership or other legal entity

13-
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organized and existing under the laws of the United States of Armerica 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 under 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 terms 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 Reguletory Agreement;v

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

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

(d) to file in accordance with the time hmits. estabtished 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 applicable 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. Addttional.lnstrumertts. The Borrower hereby covenants to execute and
deliver such additional instruments and to perform such additional acts as may be.necessary, in
the opinion of the City, to carry out the intent of the Loan Documents or to perfect or give

further assurarices of any.of the rights granted or provided for int the Loan Documents and the
‘Note ~

Section 6.5. Books and Records. T he Bonower hereby covenants to permit the f”lty the
Trustee and the Bondowner or their duly authorized representatives access during normal
business hours to the books and records of the Borrower pertaining to the Loan and the Project,

"and to make such books and records available for audit and inspection, at reasonable times and
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under reasonable conditions to the City, the Bondowner, the Trustee and their duly authomzed
representatives and at thé sole expense of the Borrower

Section 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 in writing of the occurrence
of any Act of Bankruptcy.

Section 6.7. Indemnification of the City and Trustee. The Borrower agrees to indemnify
the City and 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 pursuant 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 this Loan Agreement.

Section 6.8. Consent to Assignment. The City has made an assignment under the
Indentare of all rights and interest of the City in and to this Loan Agreement (except its
Reservéd Rights), the Note, ‘the Deed of Trust and the other Loan Documents and the Trustee is
authorized to collect the payments by the Borrower on the Loan; and the Borrower hefeby
consents to all such assignments and such appointment.

Section 6.9. Compliance with Usury Laws. Notwithstanding any other provision of thig-
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 requiring the Borrower
or any other person to pay interest and other costs or considerations that constitute interest -
under any applicable law which are contracted for, charged or received pursuant to this Loan
" Agreement in an amount in excess of the maximum amount of interest allowed under any
‘applicable law. ' ' -

In the event of any acceleration of the payment of the principal amount of the Note or
other evidénce 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 1f theretofore paid, credited to the
prln(:lpal amount.

.The provisions of this Sectlon 6.9 prevail over any. other pl‘OVJSlOIl of' this Loan’
Agreement d
» Section 6.10. Fee Simple Interest in the Project Site. The Borréwer shall concurrently -
with the closing of the Loan have a fee simple interest in 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 Bondownet 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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,pohc1es, nammg the Bondownel as the msured as its interests may appear with endorsements
specified in the Bondowner’s escrow 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 and 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 it, 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
coritained herein and therein not misleading or incomplete as of the date hereof. It is
spec1f1ca11y 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 incoxrect at the time they were made the City
may consider any such misrepresentation or breach an Event of Default.

Section 6.13. Insurance. The BorrOWer shall provide policies of property damage (fire,
extended coverage, vandalism and malicious mischief), loss of rent, public lability and
worker’s compensation insurance with respect to the Project and the operation thereof required
under the Deed of Trust 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 excludable from gross income of the owners thereof for federal income
taxation purposes (other than a “substantial user” of the Project or a “related person;” as

~such terms are used in Section- 147( ) of the Code), ‘and to that end the covenants and

agreements 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 pei‘mit'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 ’ arbltrage bonds” within the
,meanmg of Sechon 148 of the Code.

(9 In the event that at any time the Borrower is of the opmlon or becomes
otherwise aware 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 Bondowner, as applicable,
in writing and cause the Trustee or the Bondowner, as applicable, to comply with those

limitations under the Lndenture or the. Constructlon Dlsbursement Agreemerit,
respectively.
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(d) The Borrower will take such action or actions as may be reasonably necessary
in the opinion of Bond Counsel, or of which it otherwise- becomes aware, to fully
comply with Section 148 of the Code-as applicable to the Bonds

(e) The Borrower further agreeés 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 origin 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 Pro]ect to the extent required by applicable State or
federal law.

(fy The Borrower further warrants and covenants that it has not executed and
will not execute any other 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 patamount
and controlling as to the rights and obligations herein set forth and supersede any other
. requirements in conflict herewith and therewith.

.' (8) The Botrower 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 prmcnpal 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), (0), (p), (q) 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 medning of section 149(b) of the Code. The Borrower will 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 : :

. Section 6.16. Useful Lifé. The Borrower hereby represents and warrants that, within the
meaning bf Section+147(a)(14) of the Code, the average maturity of*the Bonds does-nof exceed
120 percent of the average reasonably expected economic hfe of-the fac111t1es being financed
with the proceeds of the Bonds. - - : . S

Sechon 6.17. Federal Guarantee Prohibition. The Borrower shall ‘take mo 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 Borrower 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 primarﬂy 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 Note shall be used for an office unless (i) the office is located on
the premises of facilities constituting a portion of the Pro]ect and_(ii) not more than a de

‘minimis amount of the functions to be performed at such office is not related to the day-to-day
operations of the Project.

~ 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, ad]usted 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 requlred to be paid on the
Note when due; ~

(b) Any failure 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 to observe and perform any covenant or
-agreement on ifs part to be observed or performed hereunder or under any of the other
_Loan Documents, other than as referred to in subsections (a) or (b) of this Sec¢tion 7.1, for

a period of thirty (30) days after written notice 'specifying such-breach or failure and
requesting that it be remedied, given to the Borrower, by the City or the Bondowner;
provided, however, that in the event such breach.or failure be such that it can be -
corrected but cannot be corrected within said 30-day period, the same shall not
-constitute an Event of Default hereunder if corrective action is instituted by the
Borrower or on behalf of the Borrower within said 30- day period, 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 occuured and shall remain uncured
beyond any apphcable 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 assets of Borrower occurs, other than as permitted
under the applicable provisions-of the Constructlon 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 revocanon or other mvalldanon of any such approvals prev1ously'
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 11 of the Regulatory Agreemient, 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 mamrlty, or within any applicable-
" period of grace, any Indebtedness, or any failure to observe or perform any material
term, covenant or agreement contained in any. agreement by which it is bound,
~ evidencing or securing any Indebtedness, for 'such period of time as would permit

(assumirig the giving of approptiate notice if required) the holder or holders thereof or
. of any obligations 1ssued thereunder to accelerate the maturlty thereof; or .

(j) The Borrower or its general partner (edach an “Obligor” and collectively the
“Obligors”} shall file a voluntary petition in bankruptcy under Title 11 of-the United
States Code, or an order for relief shall be issued against any such’ Obligor in any
involuntary petition in bankruptcy under Title 11 of the United States Code, or any such
Obligor shall file any petition or answer seeking or acquiescing in any reorganization,
_ arrangement, composition, readjustment, liqiidation, dissolution or similar relief for

itself under any present or future federal, state or other law or regulation relating. to
"»oankruptcy, insolvércy ‘or other relief of debtors, or' stith Obligor shall'seek or consent

' - to or dequiesce in the appointment of any custodlan, ‘rruste,e, receiver, comservator or

" liguidator-of such: Obligor, or of all or any substantial part of its respective property, or -
such Obhgor shall make an assignument for the benefit of. creditors, or such Obligor shall
give riotice to any governmental authority ¢ or body of msolvency or pending msolvency
or suspension of operation; or
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(k) An involuntary petition in bankruptey under Title 11 of the United States:
Code shall be filed against any Obligor and such petition shall not be dismissed Wl’(hln ’
nmety (90) days of the filing thereof; or

(1) A court of competent jurisdiction shall enter any order, judgment or decree
approvmg 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 banlauptcy, insolvency or other relief

for debtors, or appointing any .custodian, trustee, receiver, conservator or liquidator of
all or any subs’canhal part of its property, or

(m) Any of the events described in Section (j) or (k) occurs Wl’[h respect to the.
Investor Limited Partner (as defined in the Borrower’s partnership agreement) prior to
funding by the Investor Limited Partner of all of the capltal contributions required in |
order to permit the timely occurrence of the Maturity Date; or - '

(n) Any of the Loan Documents shall be canceled, terminated, revoked or
rescinded otherwise than in accordance with the terms thereof or with the express prior

- written consent of the Bondowner (in its sole and absolute discretion), 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 their respective stockholders; partners or beneficiaries, or any court or any
other ‘governmental or regulatory authority or agency of competent jurisdiction shall

- make a determination that, or issue a judgment, order, decree or riling to the effect that,

any one or more of the Loan Documents is illegal, invalid or unenforceable n
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 shall be
terminated, and the Bondowner shall have the right (but not the obhga‘aon) o exercise any one
and/or more of the following rights and remed1es

(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 declaration the same shall become and shall be immediately due and
payable; and

(ii) take whatever action at law or in equity or under any of the Loan Doeuments,
1as may appear necessary.or desirable to Bondowner to collect the payments and other
amounts then due.and 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 fo 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 in the collection of such moneys and of the
expenses, liabilifies 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 Agreement) and applied in accordance with the provisions of the Indenture. No action
" taken pursuant to this Section 7.2 shall reheve the Borrower from the Borrower’s obligations
pursuant to Section 6.14 hereof.

Section 7.3. No Remedv Exclusive. No remedy conferred herein or in any other Loan
~ Document tpon or reserved to the City or Bondowner is intended to be exclusive of any other
available remedy or remedies, but each and every such remedy shall be cumulative and shall be
in addition to every other remedy given under this Loan Agreement arid 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 shall impair any such right or power
" or shall be construed to be a waiver thereof, but any such right and power may be exercised
from time to time and as often as may be deemed expedient. In order to entitle the City or the
Bondowner to exexcise any remedy reserved to it herein or in any other Loan Document, it shall
not be necessary to give any notice, other than such notice as may be herein expressly required.

Sec’don 7 4. Attornevys’ Fees and Expenses. If an Event of Default occurs and if the City,
the Trustee or the Bondowner should employ attorneys or incur expenses for the enforcement
of any obligation or agreement of the Borr\oWer contained herein, the Borrower on demand will
pay to the City, the Trustee and/or the Bondowner the reasonable fees 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 commence or direct the Tristee 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 security interests in
the Project or 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)

-t6 enforce any other remedy which would cause any liens or security interests granted under ..
the Loan Documents to be discharged or materially impaired thereby.

Section 7.6. No Addltlonal Waiver _myhed by One Waiver. In the event any agreement ' -
or covenant contained in“this.Loan Agreement should be breached by the Borrower and
thereafter waived by the Clty orsthe Bondowner, such waivet shall be limited to the particular,

: ,breach s waived and shall.nof be deemed to waive any other. breach hereunder mcludmg any
other breach of the same agreement or ¢covenant.

Secﬁon 7.7 Limited Partner Cure Right. Notwﬁhstandmg 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 communications 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 under
this Loan Agreement pursuant to the Indenture, and except also that the Borrower may assign
to any transferee its rights under this Loan Agreement as provuied»by Sectlon 6.2.

Section 8.4. Severability. If any prowsxon of this Loan Agreement shall be held or
deemed to be or shall, in fact, be illegal, inoperative or unenforceable, the same shall not affect

any other provision or provisions herein contained or render the same invalid, moperatlve 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 Loan Agreement, subsequent to the issuance 6f the Note and prior to its payment in full (or
provision for payment thereof having been made-in accordance with the provisions of the
Indenture), this Loan Agreement may not be effectively 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 govermned exclusively by and
construed in accordance Wlth the laws of the State apphcable to contractq made and performed
m the Sta’ce

- Section 8.8. Term of Agreemeﬁt This Loan Agreement shéﬂ be in full force and effect
. from the date of execution and delivery hereof by the City and the Borrower until such Hme 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 rlghts or remedies, shall prevaﬂ

, Sec‘ﬂon 8 11. Binding Effect; Third Party Benef1c1ar1es 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 intentienally left blank] '
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IN WITNESS WHEREOQCEF, the parties hereto ‘have executed this Loan Agreement, all as
of the date first above written. ‘ .

CITY AND COUNTY OF SAN FRANCISCO
CALIPORNIA

By:

: Daniel Adams,

Acﬁng Director, Mayor’s Office of Housing
and €ommunity Development

Approv‘ed as to form:

DENNIS J. HERRERA
.City Attorney

By:

Kenneth Roux
Deputy City Attorney

[Signature Page to Loan Agreement — Hamlin Hptel]
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HAMLIN HOTEL 2019, L.P,,
a California limited partnership

By: Hamlin Hotel LLC, a California limited
liability company, its general partner

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

By:

Norman Fong
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 followmg provisions shall apply to this Loan Agreement as if set forth in the text
hereof. Capitalized terms used but not defined in this Exhibit shall have the meanings given in
this Loan Agreement. As used herein, the Borrower shall be known as the "Obligated Party”.

L Nondiscrimination; Penalties.

 (a) " Non Discrimination in Confracts. 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 P%ovision of Employee Benefits. San Francisco Administrative .
Code 12B.2, The Obligated Party does not as of the date of this Loan 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 partners-and employees with spouses and/or between the domestic partners arid

spouses of such employees, sub]ect to the conditions set forth in San Francisco Administrative
Code Section 12B.2.

(0)  Condition to Contract. As a condition to the Loan Agreemen’c 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 Commlssmn

2. MacBride Principles——Northem Ireland. The. provisions 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 Obhga’ced Party confirms that it has read
and understood that the City urge$ companies doing business in Northern Iréland to resolve
employment inequities and to ablde by the MacBride Principles, and urges San Prancisco
companies to do business with corporatlons that abide by the MacBride Prmc1ples ’

3. Tropmal Hardwood and V1rgm Redwood Ban. Under San Francisco
Environment Code Section 804(b) the City urges the Obligated Party not to import, purchase,

“obtain, or use for any purpose, any tropical hardwood, troplcal hardwood wood product,
virgin redwood or virgin redwood wood product.

4. Alcohol and Drug—Free Workplace. The Cily reserves the right to deny access 1o,
or requlre 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, purchasing, 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, sellmg, offering, or using alcohohc beverages, or being under the mﬂuence 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), mcludmg but not limited to Title II's program access requlrements,
and all other applicable federal, state and local dlsab1hty rights legislation.

6. Sunshine Ordinance. The Obhgated Party acknowledges that this Agreement
and all records related to its formation, such Obligated Party’s performance of services
provided under the Agreement, and the City’s payment are subject to the California Public
. Records Act, (California Government Code §6250 et. seq) and the San Francisco Sunshine .
Ordmancc, (San Francisco Administrative Code Chapter 67). Such records are subject to public
mspec‘aon and copying unless exempt from d1sclosure under federal state or local law.

7. Limitations on Contribuﬁons. By executing this Agreement, the Obligated Party
acknowledges that it is familiar with section 1.126 of the City’s Campaign and Governmental
Conduct Code, which prohibits any person who contracts with the City for the rendition of
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease
- of any land or building, or for a grant, loan or loan guarantee, from making any campaign
contribution to (1) an individual holding a City elective office if the contract must be approved
by the individual, a board on which that individual serves, or the board of a state agency on
which -an appointee of that individual serves, (2) a candidate for the office held by such
individual, or (3) a committee controlled by such individual, at any time' from the
commencement of negotiations for the confract 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 conttact; each member of |
the Obligated Party’ s board of directors; the-Obligated Party’s chairperson, chief executive
officer, chief financial officer and chief operating officer; any person with an ownership interest
of more than 20 percent in such Obligated Party; any subcontractor listed in the bid or contract;
and any committee that is sponsored or controlled by such Obligated Party. The Obligated
Party must inform each such person of the limitation on contributions imposed by Section 1.126
and’ prov1de the names of the persons required to be informed to City.

8. Requlrmg M1mmum Compensation for Covered Emplovees. The Obllga’ced
Party shall pay covered employees no*léss thansthe minimum compensation required by Saf
Franciscs Administrative Code Chapter 12P. The Obhga’ced Party is sub]ect‘ to'the enforcement
and penalty provisions in Chapter 12P. By eritering into this Loan Agreement, the Obligated
Party certifies that it is in compliance with Chapter 12P.

9. Requiring Health Benefits for Covered Employees. The Obhgated Party shall
comply with ‘San Francisco Administrative Code Chapter 12Q The Obligated Party shall

A-2
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- choose and perform one of the Health Care Accountability optioris set forth in San Francisco
" Administrative Code Chapter 12Q.3. The Obhgated 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
Agreemient from being expended to participate in, support, or attempt to influence any political -
campaign for a.candidate or for a ballot measure. The Obhgated Party is- subject to the
enforcement and penalty provisions in Chapter 12G

11. Nondisclosure of Prlva’_ceL 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 penalty prov1510ns in
Chapter 12M. :

In the performance of services provided under the Loan Agreement, the Obligated Party
may have access to the City’s proprietary or confidential information, the disclosure of which to
third parties may damage the City. If the City discloses proprietary or confidential information

- to the Obligated Party, such information must be held by such Obligated Party in confidence
and used only in performing the 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 Employvment 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 terms 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 Obhgated Party’s operatlons to

sthe extent those operations are in furtherance of the performance of this Loan Agréement, shall
apply only to applicants and employees who would be or are-performing work in furtherance

of 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 not apply when the dpphLauO“\ ina

particular context would conflict with federal or-state law or with a requirement of a |

government agency implementing federal or state law.
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13. Reserved.

14. Submitting False Claims; Monetary Penalties. The full text of San Francisco
Administrative Code §§ 21.35, including the enforcement and penalty provisions, is
incorporated into this Agreement. Under San Francisco Administrative Code §21.35, any
contractor, subcontractor or consultant who submits a false claim shall be liable to the City for
the statutory penalties set forth in that section. A contractor, subcontractor or consultant will
be deemed to have submitted a false claim to the City if the contractor, subcontractor or
consultant: (a) knowingly presents or causes to be presented to an officer or employee of the

. City a false claim or request for payment or approval; (b) knowingly makes, uses, or causes to

be made or used a false record or'statement to get a false claim paid or approved by the City;
(c) conspires to defraud the' City by getting a false claim allowed or paid by the City;
(d) knowingly makes, uses, or causes to be made or used a false record or statement to conceal,
avoid, or decrease an obligation to pay or transmit money or property to the City; or (e) is a
beneficiary of an inadvertent submission of a false claim to the City, subsequently discovers the
falsity of the claim, and fails to disclose the false claim to the City within a reasonable time after
discovery of the false claim.

5. . \,Uﬂﬂl(_( 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 Conduct Code;
Title 9, Chapter 7 of the California Government Code (Section 87100 et seq. ), or Title 1, Division
4, Chapter 1, Article 4 of the California Government Code (Section 1090 et seq.), and further
agrees promptly to notify the City if it becomes aware of any such fact during the term of th:ts
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 ass1gnmen’c made in V1olat10n of this provision shall be null and
void.

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

18. CooDérative 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 Lodn Agreemeént reviewed and revised.by legal counsel. No party shall be
. . Eorisidered the drafter of this Loan Agreement, and no presumption or rule that an ambiguity
s5hall be- construed against the party drafting the clause shall apply to the mterpretahon 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 plOVlSlOIIS incorporated by
reference in this Exhibit are available at WWW. sfgov.org under “Open Gov.”

. A4
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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 101, as part of its performance of this Loan
Agreement.

21, First'Soﬁrce Hiring Program. The Obligated Party must comply Wi‘ch all of the
provisions of the First Source Hiring Program, Chapter 83 of the San Francisco Administrative

Code, that apply to this Loan Agreement, and the Obligated Party is subject to the enforcement
and penalty provisions in Chapter 83.

22. Prevailing Wages. Obhgated 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.5.C. §§3141 et seq.) are hereby incorporated into this Loan Agreement.
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1841



29137-73 © JHREL - JH Draft 9/17/19

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:
$126,967,500]
City and County of San'Francisco,.California
Multifamily Housing Revenue Bonds
‘ (Hamlin Hotel) -
Series 2019H
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INDEN-TURE OF TRUST

This INDENT URE OF TRUST, dated as of November 1, 2019 (this “Indenture”), is by and
Vbe’tween the City and County of San Francisco, a muriicipal corporation duly organized and
existing pursuant to its chartet and the laws and constitution of the State of California (herein
called the “City”), and U.S. Bank National Association, a national banking association organized

and existing under the laws of the United States of Amemca, as Trustee hereunder (herein called
the “Trustee”).”

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 “Act”), the City proposes to issue its City and County of San Prancisco,
California, Multifamily Housing Revenue Bonds (Hamlin Hote‘l) Series 2019H (the “Bonds”); and

WHEREAS, the proceeds of the Bonds will be used to fund a loan to Hamlm 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”), between the Borrower and the
owner of the Bonds, all in order to provide financing for the acquisition and- rehabilitation of a
multlfamﬂy rental housing project known as “Hamlin Hotel,” consisting of 67 affordable housing
units, located at 385 Eddy Street in San Francisco, California (the “Project”); and

WHEREAS, in order to provide for the authentication and delivery 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 premium, 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 performed 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 proceedmgs requn:ed by law necessary to inake 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, have
beén done and taken; and the execution and delivery of this Indenture have been in all respects
duly authorized. 4 '
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AGREEMENT:

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure the
payment of the principal of, and the interestand p.re_‘mium, 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 isstied and received, and
for and in consideration of the premises and of the mutual covenants hereih contained and 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 respec’nve registered owner or owners
from time to time of the Bonds, as follows:
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ARTICLE I
DEFINITIONS AND GENERAL PROVISIONS

Section 1.01,Def1;nition's. Unless the context otherwise requires, the terms defi;}ed in this
- Section 1.01 shall, for all purposes of this Indenture and of any indenture supplemental hereto or -
agreement supplemen’cal thereto, have the meanings herein spemfled as follows ‘

- The term “Act” shall mean, collectlvely, 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 of replacement

administrator appointed by the Clty as agent of the City in the administration of the Regulatory
Agreement.

The term ”Agreemen or “Loan Agreement” shall mean the Loan Agreement, dated as -
‘of November 1, 2019, between the City and the Borrower, pursuant to which the City agrees to
lend the proceeds of the Bonds to the BorIOWer, as orlgmally exectited or as it may from time to
time be supplemented or amended in accordance with its terms.

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

The term “Authorized Borrower Representative” shall mean any person who at the time
and from tiine to time may be designated as such, by written certificate furnished to the City, the
Bondowner and the Trustee containing the specimen 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 actin such capacity by a Certificate 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 Professmnal Law Corpora‘aon and’
Fox Rothschild, LLP, or (ii) any attorney at law or 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 and political subdivisions, and duly admitted to practice law before the highest
court of any state of the United States of America, but shall net mclude counsel for the Borrower.

The term ”Bond Fund”. shall mean the fund by that niame es’cabhshed pursuant to Section
5.02 hereof. :

The term “Bonds” shall imean the City and County of San Francisco, California

Multifamily Housing Revenue Bonds (Hamlin Hotel), Series 2019H, 1ssued and’ Qutstanding
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 reglstered in the Bond
register maintained by the Trustee under Section 2.06.

The term “Borrower” shall mean Hamlin Hotel 2019, 1L.P., a California limited
partnership, and its successors and assigns under the provisions of Section 6.2 of.the Loan
Agreement arid under the applicable provisions of the Construction Disbursement Agreement.

The term “Business Day” means a day of the week (but not a Satufday, Sunday, or.
holiday) on which the offices of Trustee are open to the pubhc for carrying on substantially all of
Trustee s business functions.

The term “Certificate of the City” shall mean a certificate of the City SLgned by an
Authonzed City Representative.

The term “Certified Resolution” shall mean a copy of a resolution of the City, certified by
the Clerk of the Board of Supervisors of the City, to have been duly adopted by the C1ty and to
be in full force and effect on the date of such certification.

The term “C City” shall mean t:h.\, City and County of San F rancisco, California, 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 hereunder, and its successors and assigns..

The term “Closing Date” shall mean November [_], 2019, the date of ir‘\itial delivery of
the Bonds and funding of the Initial Disbursement. ‘ ‘ R

The term ”Code” or “Internal Revenue Code” means the Internal Revenue Code of 1986,
as amended, 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 enacted, (c) any

" corresponding provision of any subsequent Internal Revenue Code, and (d) the regulations
‘ promulgated under the provlsmns described in (b) and ().

The term ”Cons’rructlon Disbursement Agreement” shall mean the Construction
Disbursement and Permanent Funding Agreemen’c dated as of November 1, 2019, between the
Bondowner and the Borrower, as ongmally executed or as it may from time to time be
supplemented or amended in accordance with its terms.

The term “Construction Fund” shall mean the fund by that name established pursuant to
Sectlon 3. 03 hereof.

The term ”Conversmn shall have the meaning ascribed thereto in the Constriction

, Dlsbursement Agreement. ;o L

" The term “Débt Service” means the inferest payable'on the Bond$ on each Interest,
Payment Date and the interest and principal payable on the Maturity Date.

The term “Deed of Trust” shall mean the Construction Deed of Trust with A;sswmneqt of
Rents, Security Agreement and Fixture Filing, executed by the Borrower in favor of the City, for
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the purpose of securing the obligations of the Borrower under the Loan Documents, as such deed
of trust may be originally executed or as from time to time supplemen‘;ed_ or amended.

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

The term “Disbursed Amotnt” means the portion of the Bonds funded and Outstandmg
from time to time, as mdlcated 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 spec1f1ed in Section 7 1 thereof.

The term “Fair Market Value” means the price at which a willing buyer would purchase
the investment from a willing seller in a bona fide, arm’s length transaction (determined as of the
date the contract to purchase or sell the investment becomes binding) if the investment is traded
on an established securities market (within the meaning of section 1273 of the Code) and, .
otherwise, the term “Fair Market Value” means the acquisition price 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 acquired in accordance with applicable regulations under the
Code, (c) the investment is a United States Treasury Obligation-State and Local Government
Series that is-acquired in accordance with applicable regulations of the United States Department
of the Treasury, Bureau of Public Debt, or (d) the investment is the Local Agency Investment
Fund of the State of California, but only if at all times during which the investment is held its
yield is reasonably expected to be equal to or greater than the yield on a reasonably comparable
direct obhga’non 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 mdenture _
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 exectited by the Trustee on the Closing Date.

The term “Interest Payment Date” shall mean the tenth calendar day of each month,
commcncmg [December] 10, 2019. '

* The term “Investment Securltles shall mean any of the followmg (mcludmg any funds .
i comprlsed 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 geﬁeral obligations of the United States of America;
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- (b) obligations of any avency or instrumentality of the United States of Amenca
the timely payment of the principal of and interest on which are fully uncondl’aonally
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 S’tates of America, and its successors and assigns;

(e) demand depos1ts 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 pfofits of not less than $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 the Lequuemcms 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 ageney (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
ot 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 investment portfolio consists solely
of (A) direct obligations of the government of the Umted 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 market mutual fund or
other collective investment fund registered under the federal Investment Company Act of
1940, whose shares are registered under the federal Securities Act of 1933, having assets
- of at least $100,000,000, and having a rating of “Aaa”/“AAA” by Moody's or S&P (or if a
new rating scale is implemented, the equivalent rating category given by the 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 .

- excludable from gross:income - under Section 103 of the Cpde, including money market
funds for which the Truste;e or its affiliates recelve a fee f01 investment advisory or other
services to the fund

(h) the Pooled Investment Fund of the City; or

(i) any other investments approved in ertmg by the Bondowner with the written
consent of the City. ~
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, . For purposes of this definition of ”Inves’cment Securities”, the ”l'ughes’c rating” shall mean
a rating of at least “"VMIG-1”/"A-1+" for obligations with less than one year maturity; at least
“Aaa”/"VMIG-1"/” AAA" /" A-1+" for obligations with a maturity of one year or greater bt less
than three years; and at least “Aaa”/“AAA”" for obligations with a maturity of three years or
greater Investment Securities must be limited to instruments that have a predetermmed
fixed-dollar. amount of principal duie at maturity that cannot vary or change and interest, if tied
to an index, shall be tied to a single interest rate mdex plus a single fixed spread, if any, and move
proportionately with 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 Boerrower’s counsel, as well as any other specialized counsel fees incurred in
connection with the issuance 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 administrative fee for processing the request of the Borrower to issue the Bonds; (d)
fees of the Bondowner and its counisel; (¢) 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 with the

financing proceedings; and (i) costs of engineering and feasibility studleb negessary 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 term “Loan Agreement” shall mean the ‘Agreefhent, as defined herein.

The term “Loan Documents” shall have the meaning given such term in the Loan
- Agreement. ' " ‘

The term “Maturity Date” means [ 1
The term “Maximum Rate” means 12% per annum.

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

The term “Note” 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. :

. Thee term “Opinion of Counsel” shall mean a writtén opinion of counsel,. who may be
counse] for the Clty, Bond Counsel,.counsel for the Trustee or counsel for the Bondowner.

The term “Qutstanding,” when used as of any particular time Wlth 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 redempﬁon 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 ot prior to the maturity or ’the redemptlon date of such
~ Bonds); and -

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

. The term “person” shall mean an 1nd1v1dua1 a limited Hability company, a corporation, a
partnership, a limited partnership, a limited liability partmership, a trust, an unincorporated
organization or a government or any agency or political subdivision thereof.

The term ”Principal Office” shall mean the office of the Trustee located at the address set
forth in Section 11.06 hereof, or at such other place as the Trustee shall demgna‘ce by no’uce glven
under said Section 11.06.

The term “Principal Pavmen’c' Date” shall mean any. date on which principal. of the Loan
is due and payable under the Note.

The term “Project” has the meaning set forth in the Recitals.

The term ”Pro]ect Costs” has the meaning glven such term in the Regulatory Agl eement.

The term “Qualified Project Costs” shall have the meaning ascribed thereto in the
‘Regulatory Agreement. ' :

The term “Record Date” means, with respect to any Interest Payment Date or date for
payment of the Bonds upon the redemption thereof, the calendar day of the month immediately

preceding such Interest Payment Date or date of redemption, respechvely, whether or not such
day is a Business Day.

The term ”Redemptlon Date” shall mean any date des1gnated as a date upon which Bonds
are to be redeemed pursuant fo this Indenture.

The term “Regulations” means the Income Tax Regulations promulgated or proposed by
the Department of the Treasury pursuant to the Code from ’nme to time or pursuant to any
predecessor statute to the Code.

The term “Regulatory Agreement” shall mean the Regulatory Agreement and Declaration
of Restrictive Covenants of even date herewith, by and between the City and the Borrower, as in
effect on the Closing Date and as thereafter amended i in accordance Wlﬂ.’l 1ts terms,

ELER

The term “Reserved. Rights” means those certain rights of the City under the Loan

: Agreement to indemnification and topayment or reimbursement of fees dnd expenses. of the  City, '
~incliding" the City’s arinual fee as 'weéll as the fees and” ekpetises of counsel, and mdemmty
payments, its right to give and receive notices and to enforce notice and reporting requirements
and'restrictions on transfer of ownership, its right to inspect.and audit the books, records and
premises of the Borrower and of the Project, its right to collect attorney’s fees and related
~ expenses, 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), its

8-
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right to receive notices under the Loan 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 rrghts specifically reserved by the City
under Section 5.04 of this Indenture. : :

"The term ”Responsrble Officer” of the Trustee shall mean any officer of the Trustee
'assrgned to administer its duties hereunder.

The term “Revenues” means all amounts pledged hereunder to the payment of prmcrpal
of and premium, if any, and interest on the Bonds, consisting of any repaymerits 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 the Note; 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(f), 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 térm “S&P” shall mean S&P Global Rﬁatings,‘ or 1ts 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 agency designated by the City. ‘

. The term ”Securlt\LAg;gement” means that certain Collateral Assignment of Rights to Tax
Credrts and Partnership. Interests of even date herewith executed by the Borrower.

The term “Sophisticated Investor” means a g__ahﬁed institutional buyer” as defined in
Rule 144A promulgated under the Securities Act of 1933, as amended, or an “accredited investor”
~ as defined in Rule 501 promulgated under the Seciwrities Act of 1933; as amended.

The term “supplemental indenture” or “indenttre 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 Cer’uflcate as to Arbrtrage 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 Date.

The term “Trustee” means (a) U.S. Bank National Assoc1a’uon 4 national ba:nkmg
association organized under the laws of the United States of Amerrca, or (b) any successor Trustee
under the provisions of Secuon 8.08 or 8.09 hereof.

The term “Variable Rate” means the rate of interest on the Note, as In effect from time to
time, in accordance Wlth the terms of the Note.

The * terms ”ertten Consent 7 “Written Demand,” ’}Wrrtten Direction,”  “Written
- Election,” Written Notice!” “Written Order,” “Written Request” and “Written Requisition” of
the City or the’ Borrower shall mean, respectively, a written consent, demand, diréction, election,
notice, 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 versa, unless the

9- '
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context otherwise 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 hefeof are to:
the corresponding Articles, Sections or subdivisions of this Indenture as originally executed; and
the words “herein,” “hereof,” “hereunder” and other words of similar import refer to this
Indenture as a whole and not to any particular Article, Section or subdivision hereof. .

(c) The héadingé or tifles of the several Articles and Sections hereof, and any table of
contents appended to copies hereof, shall be solely for convenience of reference and shall not
affect the meaning, construction or effect of this Indenture.

-10-

1855



ARTICLE IX
THE BONDS

* Section 2.01. Authorization. There are hereby authorized to be isstied bonds of the Clty
de31gnated as “City and County of San Francisco, California Multifamily Housing Revenue
Bonds (Hamlin Hotel), Series 2019H” in the initial aggregate principal amount of up to the’
" Authorized Amount subject to funding over time, 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 Outstandmg under this Indenture shall not exceed the
Authonzed Amount. '

Seétion 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 permltted
or required by ’EhIS 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 principal amount shall be, on the
Closmg Date, equal to the amount of the Tnitial Dlsbursement) The Bonds shall be dated the
Closing Date, shall mature on the Maturl’cy Date, and shall be subject to redempﬂon prior to
ma‘cumty as provided in Article IV.

The Bonds shall bear 1nterest at 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 urider 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 onthe bas1s ofa 360 ~day year and actual days elapsed.

The Bonds shall bear interest from the da’ce to Which interest has been paid on the Bonds '
next preceding the date of its authentication, unless it is authenticated as of an Interest Payment
Date for which interést has been pdid, 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 Closmg Date.

Section 2.03. Payment of Bonds. Pa_yment of the principal of and interest on.any Bond
shall be made in lawful money of the United States to the person appearirig- on the Bond
registration books of the Trustee as the registered owner thereof on the Record Date immediately
preceding such.Interest Payment Date or cther date for.payment of the Bonds tppon 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 and interest on such Bonds by wire transfer to the
account within the United States designated by stch owner to the Trustee in writing, any such
" designation to remain'in effect until withdrawn in writing,

=17~
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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 delivered by the Trustee or issued by the City, such Bonds may nevertheless be authenticated,

delivered and issued and, upon such aiithentication, delivery and issuance, shall be as binding
upon the City 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) although on the nommal 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 Ihdenture and such certificate of the Trustee shall be conclusive
evidence that the Bonds so authenticated have been duly authenticated and delivered hereunder
and aré entitled to the benefits of this Indenture.

Section 2.05. Iransfer 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) hereof, be transferred upon .
the books of the Trustee required to be 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 instrument of transfer in a form acceptable to the Trustee, duly executed. Whenever any
Bond shall be surrendered for transfer, the City shall execute and the Trustee shall authenticate
and deliver a new, fully registered Bond.

(b)  Thefollowing shall apply to all transfers of the Bonds after the initial delivery of
~ the Bonds: " ; :

(i) the Bonds, in the form attached hereto ag Exhlblt 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 o:nly in whole, to an entity thatis a Sophis'ticatéd
Investor, which must execute and deliver the form of Investor’s Letter in the form attached
hereto as Exhibit B.

© The Trus‘vee shall net authenticate or fegwter a Bond unless the foregoing conditions of
this Section 2. 05(b) have been satisfied. Failure. to comply with this Sectxon 2. O5(b) shall cause -
any purported tfansfer to be null and V01d : ' S5 '

(@) 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
fransfer, but any such transfer shall otherwise be made without charge to the Bondholder
requesting the same. The cost of printing any Bonds and any services rendered or any expenses
incurred by the Trustee in connection therew1th shall be paid by the Borrower.

-12-
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(d)  The Trustee shall not transfer the Bonds without prior written notice to the City
{(which mavy be in the form of transmittal of the execute vestor’s etter to the City, together
hich may be in the £ f 1 of th d I L he City, togeth
with an indication of the date of the proposed transfer). '

Section 2.06. Bond Regis’cer. The City hereby appoints the Trustee as registrar and
authenticating agent for the Bonds. The Trustee will keep or cause 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 provided.

The ownership of registered Bonds shall be proved by the bond registration books held
bythe Trustee. The Trustee and the City may conclusively assume that such ownership continues
until written notice to the contrary is served upon the Trustee. The fact and the date of execution
of any request, consent or other instrument and the amount and dlshngmshmg numbers of Bonds
held by the person so executing such request, consent or other instrument may also be p1oved 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 requést, 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 issued in exchange thereof .

or in lieu thereof, in respect of anything done or suffered to be done by the Trustee or the Clty in-
accordance therewith or rehance thereon.

-13-
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ARTICLE TIT

ISSUANCE OF BONDS; 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
shall have been delivered to the Trustee each of the following:

. (a) the ongmal 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, . :

() the Construction Disbursement Agreement 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 advancement by the Bondowner of the Initial Disbursement;

()  the Certified Resoluti'on;.

-(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 opirion of Bond Counsel substantially to the effect that the Bonds
constitute legal, valid and bmdmg obligations of the City and that under existing statutes,
- regulations, rulings and court decisions, the interest on the Bonds is not includable in gross
income of the owners of the Bonds (other than a bondowner who is a “substantial user” of the
Project or a “related person” to a substantlal user,” as defined in Section 147(a) of the Code) for
federal income tax purposes;

(£ 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
R 2 (§)" + carl Sriginal investor letter execitted By the 1mt1al putchase:(s} bfthe Bonds,
.in substanually the form setforth'in Exhibit B hereto o { . :
R S .
Sect101 3.02. Apphcatlon of Proceeds of Bonds The Initial Dlsbursement 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 fund the purchase price of
the Bonds from time o time by advancing funds to the Trustee, which amounts so advanced shall
be deposited by the Trustee into the Construction Fund in accordance with Section 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 for depositin
* the Construction Fund. The Trustee, or the Bondowner, as applicable, shall note on the Schedule
of Drawings attached to the Bond the date and amount of each advance by the Bondowner.
Notwithstanding anything herein to the contrary, the aggregd’ce purchase price of the Bonds
funded 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 make no notation on the Schedule of
Drawings attached to the Bonds evidencing a principal amount of the Bonds exceeding such
amount) and no additional advances of the purchase price of the Bonds may be funded on or after

* the first to oceur of (i) the Maturlty Date (as defined in the Loan Agreement) or (ii) December 31,
2022. ,

~ Section 3.03. Disbursement of Bond Proceeds; Establishment 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
- -Initial Disbursement on the Closing Date shall be deposited by the Trustee in the Construction
Fund 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 amount of such advance 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 in Section 3.03(b) below. -

(b) The City hereby authorizes and directs the disbursement by the Trustee of
amounts in the Construction 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 Bondowner (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 rio 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 d1sbursement

~ (c) The Trustee shall maintain, or cause to be maintained, complete and accurate

- records regarding the disbursement of the proceeds of the Bonds in accordance with -

" Section 3.02 hereof, and shall prov1de copies thereof to the City and the Borrower upon -

- their written request. Additionally, the Trustee shall 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 1mmed1ate1y
preceding month. :
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(d) None of the Trustee, the Bondownér or the City shall be respdr}sible for the
application by the Borrower of monies disbursed.to the Borrower in‘accordance with this
Section 3.03. ‘ '

If an Event of Default under and as defined in 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 make payments
on the Bonds. '

-16-.
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ARTICLE v
REDEMPTION OF BONDS

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

(a) The Bonds shall be subject to redemption in whole or in part on any date, at a
price equal to the principal amount of Bonds to be redeemed plus interest accrued thereon
to the date fixed for redemption, plus a premium equal in amount to any premium
payable pursuant to the Note or the Construction Disbursement Agreement in connection
with the voluntary prepayment of the Note in whole or in part by the Borrower, as
permitted therein; 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 or the
occurrence of an event of default under any other of the Loan Documents (subject to all
applicable notice and cure provisions contained therein), but only at the written direction
of the Bondowner at a redemption price equal to the principal amount of all of the Bonds

- then Outstandmg, 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
Bondowner (given in accordance with the Loan Agreement or the Deed of Trust), in whole
or in part on any date, from insurance 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 awaid 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 orin -
connection with the Conversion.

The B,ondowneris‘hereby‘authorized and directed,. and hereby-agrees, by written notice
to the Trustee, the Borrower and the City, to fix the date for any such redemption, and, if.
‘Reveriues 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
. Bonds unless the Bonds are redeemed in whole.

-17-
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‘Section 4.02. No Notice of Re'demp'tion‘ 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. o '

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, become 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.

-18-
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ARTI CLEV

REVENUES

Section 5,01. Pledge of Revenues. All of the Revenues are hereby irrevocably pledged to
~ the purnctual payment of the principal of, premium, if any, and interest on the Bonds. The City
also hereby transfers in trust, grants a security interestin 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 as 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 Loan 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 repayment of the Bonds.

All Revenues received by the Trustee and all amounts on deposit in the funds and
accounts created hereunder and held by the Trusteé 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 pirposes 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 subject 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 .
obligation, nor are they secured by a pledge of the faith and credit, of the City, the State or any of
its political subdivisions, nor 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, indirectly, or contingently cbligate the City, State of
California or any political subdivision thereof to levy or to pledge any form 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 C1ty, 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 supervisors, officers,
officials, 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 forpayment of the principal of or interest on the Bonds or any
other 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 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
prowded in this Section 5.02.-

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

Excep’c 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 Wthh principal of, 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. Investment of Moneys. Except as otherw1se provxded in this Section 5. 03,
any moneys in any of the funds and accounts to be established by the Trustee pursuant to this
Indenture shall be invested by the Trustee in Investment Securities selected and directed in a
© Written Request executed by an Authorized Borrower Repréesentative, with respect to which
payments of principal thereof and interest thereon are scheduled or otherwise payable not later
than one day prior to the date on which it is estimated that such moneys will be required 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 that satisfies the requirements
of such subsection in 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 resultmg from any investinent made in accordance Wlth 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, dlsposed

* 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 provisions of the Code shall be valued at their present value (within

the'meaning of Secticn 148 of the Code). The Trustee shall have no duty t¢ determine Fair Market
Value or present value hereunder ‘

For the. purpose of determmmg the amount in any fund or account, 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 accr ued interest) after the first payment of interest following purchase.

Any interest, profit or loss on such investment of moneys in any fund or account shall be
credited or charged to the respective funds or accounts 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 hecessary in order to provide moneys to meet

any payment, and the Trustee shall not be liable or responsible for any loss resultmg from such
sale or redemption. :

The Trustee may make any and all investments permitted under this Section 5.03 through
“its own trust or banking department or any affiliate and may pay said department reasonable,
‘customary fees for placing such investments. The Trustee and its.affiliates may act as principal,

agent, sponsor, advisor or depository with respect to Investment Securities under this Section.
5.03.

- The City (and the Borrower by its execution of the Loan Agreement) acknowledges that
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
transactions as they occur, the City and the Borrower will not receive such confirmations to the
extent pefmitted 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 Bomdowner, 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 for the City’s rights under
Sections 2.3,2.4,4.1,5.1(d), 5.1(e), 6:2,6.3,6.5,6.6,6.7,6.14,7 4,8.2 and 8.3 of the Loan Agreement

“and except for amounts payable to the United States of America pursuant to Section 6.14(1) of the
TLoan Agreement); and any Revenues which are collected or received 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 be paid by the City to the Trustee. :

Upon the occurrence of an Even’t of Default, the Bondowner shall be entitled in its sole
discretion to take all steps, actions and proceedmgs (a) to enforce the terms, covenants 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,

agreernents and condltlons on the part of the City contained in thls Indenture with respect to.the
Revenues. : ‘

- -21-

1866



ARTICLE VI
' COVENANTS OF THE CITY

Section 6.01. Payment of Principal and Interest. The City shall punctually pay, but only
out of Revenues as herein provided, the principal and the interest (and premium, 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 Bonds, according to the frue 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 Bondowner’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 othet 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 notissue, 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 other than the Revenues and the assets a351gned
herein. The City shall falthfully observe and perform all the covenants, conditions and .
requirements hereof. 50 long as any Bonds are Outstanding, the City shall not-create any pledge,

lien or charge of any type whatsoever upon all or rany part of the Revenues, 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 and 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, benefits, privileges and.advantages conferred or intended to
be conferred upon them by this Indenture and to perfect and maintain as perfected such rights,
interests, powers, benefits, privileges and advantages.

Section 6.05. No.Arbitrage. The City shall not take, nor kno'winglf permit nor suffer to be
- -taken:by, the Trustee or otherwiseyamy taction 'with respect,te,the gross proceeds of the Bohds: -
-which if such action had been reasonably eXpectﬁed to have been taken;, or had been deliberately

+ and intentienally taken, on the date of the issuanceiof the Bonds would have caused the Bonds to

be “arbitrage bonds” ‘within the meaning of Sectlon 148(a) of the Code- and Regulatlons
promulgated ‘chereunder

Section 6. 06 Limitation of Expendume of Proceeds. To the best knowledge of the City Vs
not less than 97 percent of the amount advanced as the purchase price of the Bonds, pluspremium
(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 used, directly or indirectly, for the acquisition of land or an interest in land.

Section 6.07. Rebate of Excess Investment Earnings to United 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) of the Code and the Borfower shall
cause payment of an amount equal to excess investment earnings to the Umted States in
accordance with the Regulations, all at the sole expense of the- Borrower

Section 6.08‘ Limita‘rion on Issuance Costs. The Issuer covenants that, from the proceeds
- of the Bonds and investment earnings thereon, an amount not in excess of exceed two percent
(2%) of the proceeds of the Bonds, will be used for costs of issuance of the Bonds, all within the

. meaning of section 147(g)(1) of the Code. For this purpose, if the fees of the original Bondowner

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

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 meanmg of sectxon 149(b) of the Code :

Section 6.10. Prohibited Facilities. The Clty 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 béverages 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 (if) not more than a de minimis amount of the functions. to be
performed at such office is not related to the day-to-day operations of the PrO)ect

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 (withiri 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
‘acquisifion of any tangible property or an interest therein, other than land or an interest in land,
unless the first use of such property is pursuant to such acquisition; provided, however, that this
~ limitation shall not apply with respect to any building (and the equipment therefor) if
rehabilitation .expenditures (as defined in section 145(d) of the Code) with respect to such
~building equal or exceed 15 percent of the portien‘ef. the cost of acquiring such building (and.
equipment) financed with Proceeds; and provided, further, that this limitation shall not apply
- with respect to any structure other than a building if rehabilitation expenditures with respectto.
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
requiremerits of section 142(d)(1)(B) of the Code in that forty percent (40%) or more of the
residential units in the Project shall be occupied by persons or families whose Adjusted Income
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(as defined in the Regulatory Agreement) is sixty percent (60%) or less of Median Income for the
Area (as defined in the Regulatory Agreement), adjusted for household size. The' City shall
comply with the Regulatory Agreement.

Section 6.13. Maintenance of Tax Exemption. The City shall take all actioris 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.

Section 6.14. Immunities and Limitations of Responsibility of City.

(a) The City shall 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 document 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 and 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 itis 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 of 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 ¢ther 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 take 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 reasonably incurred or
advances reasonably made, with interest 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) In furthelance 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 Indenture and made a part of this 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 upon the representations 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 Agreemeﬁt 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 mdemm‘cy shall survive payment
of the Bonds and discharge of the Indenture.
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ARTICLE VII
. DEFAULT

Section 7.01. Bvents of Default; Acceleratig_ry Waivér 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) faﬂnre to pay the principal of the Bondo on ’ché date fixed for payrnent 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 glven 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
Borrower 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; and provided, .
further, that the time elapsed until completion of corrective action shall not exceed sixty (60) days
without the consent of the Bondowner, 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 of the
City to perform any covenant or obligation the non-performance of which is alleged in said notice
to constitute a default in the name and stead of 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 ﬂungs and acts and with
power of substltuhon

The Investment Limited Partner (as defmed in the Borrower’s partnership agreement)
shall be entitled (but not obligated) to cure any Event of Default hereunder within the time frame
provided to the Borrower heretinder. The Issuer and the Trustee agree that cure of any default
. ot 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."

0T 4
.-,.w,*é N

’
odm e

Follong the occurrence of an Event of Default the Bondowner may. (i) by notice in
4 .Wrrtxng to the Trustee, the City and the Borrower, declare the pnncrpal of all the Bonds theri
Outstanding, and the interest accrited thereon, to be due'and payable immediately, and upon any
“such declaration the same shall become and shall be immediately due and payable, anything in
this Indenture or in the Bonds contained to the contrary notwithstanding, and/or (if) pursue such
other remedies as are permitted under applicable law. Upon any such declaration of acceleration,
the Trustee, at the direction of the Bondowner, shall fix a date for. payment of the Bonds.
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* The preceding paragraph, however, is stbject to the condition that if, at-any time afterthe
principal of the Bonds shall have been so declared due and payable, and before any judgment or
decree 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 sufficient to pay all the principal

* of the Bonds matured or required tc be redeemed prior to such declaration and all matured
installments of interest (if any) upon all the Bonds, 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 the Trustee (other than in the -

“payment of principal of and interest on’the Bonds due and payable solely by reason of such
declaration) shall have been made good or cured to the satisfaction of the Trustee or provision
deemed by the Bondowner to be adequate shall have been made therefor, then the Bondowner,
by wriften notice to the City and the Trustee, may rescind and annul 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
théreon. '

Section 7.02. Institution of Legal Proceedings by Bondowner Representative. If one or
more of the Events of Default shall occur, the Bondowner 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 agreement 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 Bondowner shall deem most effectual in support of
any of ifs 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 Bondowner with
written notice to the Trustee and, in the case of distribution of such moneys on account of

. principal (or premium, if any) or interest, upon 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 prmmpal
and mterest as the Bondowner shall determine in its sole discretion.

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

R

' Fouv*th: To the Borrower.

A Section 7.04. Effect of Delay or Omission to Pursue Remedy. No delay or bmission of the
- Trustee or of any owner of the Bonds to exercise any right or powerarising 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 time and as often as shall be deemed by
the Bondowner to be expedient. In casethe Bondowner shall have proceeded to enforce any right .
tnder this Indenture, and such proceedings shall have been discontinued or abandoned because.”
of waiver or for émy other reason, or shall have been determined adversely to the Bondowrier,
then and in every such case the City, the Trustee and the owner of the Bonds, severally and .
- respectively, shall be réstored to their former positions and rights héreurider 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 prbceedings 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 remedy,
but each and every such remedy shall be cumulative and shall be in addition to every other
remedy given hereunder or now or hereafter existing at law orin equity. "

Section 7.06. Covenant to Pay Bonds in Event of Default. The City covenants that, upon
tthe 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 otherwise) for interest or for principal, 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
ekpréss trust, and upon being indemnified by the Bondowner to its satisfaction, shall be entitled
to institute proceedings at law or in equity in 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 Revenwes and any other assets pledged, transferred or assigned to the Trustee 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 proceedlngs for
the enforcement of this Indenture, and the right of the Bondowner to recover such judgment shall
not be affécted 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 “Servicer”) 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
appeintment to the City, the Trusteeiand the Borrower; together withnotice of any arid all rights ,
~andduties assighed and delegated by the Bondowner to the Servicer in connection therewith.
The Bondowner may, in its sole discretion, terminate ot feplace the Servicer and shall deliver
notice thereof to the 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 the
Servicer.

Section 7.08. Power of Bondowner to Control Proceedings. Notwithstanding any other
provision of this Indenture, the Bondowner 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 ariy 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 Bondowner. 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 Bondowner,
notwithstanding the foregoing or'any other pfovision of this Indenture:

Section 7.10. Limitation-of Llablhtv to Revenues Notw1thstandmg ariything 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 any source of incothe 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.
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ARTICLE VIIX
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
Trustee 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 disburse 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 ghall 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, during the existence of any Bvent of Default (whichhas not been cured
" orwaived), 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 snmlar circumstances i n the conduct of their own affairs.

No provision of this Indenture shall be construed to relieve the Trustee from liability for
its own neghgent action 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 rely, as to the truth of the statements and the correctness of the opinions

expressed therein, upon any certificate or opinion furmshed 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 prov1ded 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 omitted 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.such-other percentage,as may be required hereuntder, in aggregate principal
“amount of the Bonds at the time Outstanding relating to the time, method and place of
.- conducting any proceeding for any remedy available to the Trustee, or exerc131ng any trust
or power conferred upon the Trustee under ’thlS Indenture;

(c) The Trustee shall not be required to take notice or be deemed to have notice of
(i) any default hereunder or under the Loan Agreement, except defaults under
Section7.01(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 (i) any default
under the Regulatory Agreement unless a Responsible Officer of the Trustee shall be
spec1f1ca11y notified in writing of such default by ‘che City; '

(d) Before taking any action under Article VII hereof or this Section 8.01 at thé
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 expenses
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
applicable, shall furnish to the Trustee a cettificate 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 opinion of such counsel all such

conditions precedent, if any, have been complied with, except thatin 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 partlcular application or
request, no addltlonal certificate or opinion need be furnished;

(f) The Trustee may execute any of the powers hereunder 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 thent
* in connection with their respective duties hereunder or in connection with the transachons
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 authorlzed to give such notice;

(i) The immunities extended to the Trustee also extend to its directors, officers and
employees;

- (j) Under no circumstances shall the Trustee be hable in its individual capacity for
the obligations evidenced by the Bonds, it being the sole obligation of the Trustee to
administer, for the. benefl’c of the Bondholders, the various fUnds and accoun’cq established

'hereunder

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

(Iy The Trustee shall not be liable for any action taken or not taken by it in
accordance with the direction of the Bondowner related 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 any 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 to preserve the tax-exempt status 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 the Borrower’s obligation to rebate excessinvestment earnings
by the date whiich 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 set-forth in this Indenture,
the Trustee shall have no obligation or responsibility whatsoever in connection with (i)
any federal or state tax-exempt status of the Bonds or the interest thereon; (if) the:
- consequences of investment or non-investment of any funds or accounts 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) comphance by the City
or-the Borrower with the’ provrsrons of the 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, évery provision of this Indenture, the Loan Agreement, the
Regulatory Agreement or any other.document relating to the conduct, powers or duties of, or

affecting the liability of, or affordmg protection to, the Trustee shall be subject to the provisions
of this Article VIIL ‘

Section 8 02. Right of Trustee to Rely Upon Documents, Btc. Except as otherW1se provrded
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, op1mon, report, notice, request,
consent, order, bond or other paper or document reasonably believed by itto be ger\mne

wand tohave been 51gned andxpre,sented by the proper party ‘of partles T

: ‘(bé- Any consent; demand, diréction, eléction, notice, order or request of the City
mentioned herein shall be sufficiently éviderwéd by a Writtenn Consent, Written Demand,
Written Direcﬁon,' 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 counsél for the City,

counsel 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 accordance Wlth the opinion of such counsel;

(@ 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
Trustee, be deemed to bé 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 Trustee 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 fac’cs 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 dlscretlon may make such further inquiry or mves’uga‘aon mto 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 shall be taken as the statements of the City, and the Trustee assumes no responsibility
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 miaterial prepared or -
distributed with respect to the Bonds. The Trustee makes no representations as to the value or
condition of any assets pledged or a351gned 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 Indenture, the Loan
Agreement, the Deed of Trust or the other Loan Doctuments, 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 Clty or the Borrower or thelr agents.

Seetlon 8.04. Intervention by Trustee. The Trustee may 1ntervene 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 provisions- of Sec’uqn 8. 01(d), but shall do s0 only if requested in- Wntmg by the
" Bondowners.

!

Section 8.05. Monevs Recelved bV Trustee to be Held in Trust AH moneys recelved 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 other funds except to the extent required by
law or as otherwise provided herein. The Trustee shall be under 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 Indemnification 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 indemnified by the
Borrower as provided in Section 8.of the 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 subject to this
Indenture, or any supplemental indenture, as.security for the Bonds; the Trustee, if and to the
extent authorized by a receivership, bankruptey 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 and advances shall have and is hereby granted a lien and a security
interest prior to the Bonds i in respect of all property and funds held or collected by the Trustee as
such, eyceht funds held in trust by the Trustee in the Bond Fund, which amounts shall be held
solely for ’the benefit of the Bondholders and used only. for the payment of principal of and
premium, if any, and interest on the Bonds. The Trustee’s rights to immunities, indemnities and
protection from liability hereunder and its rights to payment 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
powers, doing business and having a principal corporate trust office in California and shall

(a) either (i) have a combined capital and surplus of at least $100,000,000 and be
‘subject to supervision or examination by federal or state authority, or (i) 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, Section 8.11 and Exhibit D, and to comply with the térms of the Loan
Agreement applicable thereto

If such corporation, banking association, or trust company publishes reports of conditions

. aftleast annually, pursuant to law or to the requirements, of any . supgrvising.or examining -

authority abgve zeferred to, thén.for. the purposes of this Section 8.07 the combined capital and
surplus of such corporation, banking association or trust company-shall be; .deemed to, be its
combined capltal and surplus as set forth in its most recent report of condition so pubhshed In
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 manner 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

stccessor 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) Reszgnatzon 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 appoint a successor Trustee by an instrument
inwriting. The Trustee shall notbe relieved of its duties until such successor Trustee has accepted
appointment, other than pursuant to court order.

(c) Appointment of Successor Tr ustee Any removal or resighation of the Trustee and
- appointment of a successor Trustee shall become effective upon the dcceptance of appointment
of the successor Trustee; provided, hoWeVer, that under any circumstances the successor Trustee
shall be qualified as provided in subsection (a) of this Section 8.08. "If no qualified successor
. Trustee shall have been, appointed and have accepted appointment within 45 days following
. glving 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 suchmotice (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 further assurance and do such other things as may reasonably be
required for more fully and certamly vesting in and confirming to such successor Trustee all the
right, tifle and-interest of such predecegsor Trustée in and to'any property'held by it under this
Indenture 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 réquest of 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, duiies and obligations. Upon acceptance of appointment by a
successor Trustee as provided in this subsection, the successor Trustee shall mail, 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 plaées
as the Trustee may designate, for the payment of the prmc1pal of, and the interest (and premium,
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.

Sec‘aon 8.11. City Contracting Provisions. The Trustee covenants’ and agrees to comply
Wlth the provisions set forth in Exhibit D to this Indenture.
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ARTICLE X
MODIFICATION OF INDENTURE

Section 9.01. Modlflcatlon of Indenture. The City and the Trustee, with the prior written
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 to or changing in any
manner or eliminating any of the provisions of this Indenture or of any supplemental indenture.
Upon receipt of the consent of the Bondowner thereto, the City and the Trustee may execute any
such supplemental indenture, unless such supplemerntal indenture affects the rights or
obligations of the Borrower or any general partner or limited 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 Bordowner thereto.

Section 9.02. Effect of Supplemental Indenture. Upon the execution of any supplemental
indenture pursuant to the piovisions 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 thereafter 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 Counsel 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 Oufstanding, upon surrender for cancellaﬂon of such Bonds in. equal aggregate principal
amounts.
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~ ARTICLE X

DEFEASANCE

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

(2) by the payment of the princip al of (mcludmg redemptxon premium, if any) and
interest on all Bonds Outstandmg, or

(b)- by tlr_\e délivery to the Trustee, for cancellation by it, of all Bonds Ou_tstanding;

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 ‘Clty 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 whatsoever, and such Bonds upon such surrender and cancellation
shall be deemed to be paid and retired.

Secfion 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 premium 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 equlvalent to the respective amounts deposited for the payment
of such Bonds and so paid to the City (without interest thereon).
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ARTICLE XX
MISCELLANEOUS

Section 11.01. Successors of City. All the covenants, stipulations, p;ofnises and
agreements.contained in this Indenture, by or on behalf of the City, shall bind and inure to the
benefit of its'successors and assigns, whether so éxpressed 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 permltted or required to be-done under this Indenture by the
City, then the body or official ' who shall succeed to such powers or duties shall act and be
obliga’ced in the place and stead of the City as in this Indenture provided.

Sec’aon 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 legal or equitable right, remedy
or claim under or in r'espect‘ of this Indenture or any covenant, condition or provision therein or
herein contained; and all such covenants, conditions and provisions are and shall be held tobe
for the sole and exclusive 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 réceive such notice and in any such case the giving or receipt of such notice shall not be a
condition precedent to the validity of any action taken in reliance upon such waiver.

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 may, in lieu of

such cancellation and delivery, destroy stich Bonds and deliver a certificate of such destruction
to.the City.

Section 11.05. Separability of Invalid Provisions. In case any one or more of the provisions
- contained in this Indenture or in the Bonds shall for any reason be held to be-invalid, illegal .or
unenforceable in any respect, such mvahd1ty, illegality or unenforceability shall not affect any.
other provision of this Indenture, but this Indenture shall be construed as 1f such invalid or ille gal
‘or unenforceable prowsmn had never been contained herein.

Section 11.06. Notices. It shall be suff1c1en’c service of any notice, request, demand or other
paper on the City, the Trustee, the Bondowner or the Borrower if the same shall, except as
otherwise provided herein, be duly mailed by first class mail, postage prepaid; or given by
telephone, telecopier, or other electronic-means and conﬂrmed by such mail, and to the other 4

. partles and addressed as follows:
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The City: ’ City and County of San Francisco
' City Hall, 1 Dr. Carlton B. Goodlett Place
Room 316
San Francisco, CA 94102
Attention: City Controller
Telecopier: 415-554-7466

- with copies to (none of which City and County of San Francisco
copies shall constitute riotice City Hall, 1 Dr. Carlton B. Goodlett Place
to the City): , 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
De\}elopmen‘c :
One South Van Ness, 5th Floor
San Francisco, CA 94103
Attention: Director
Telecopier: 415-701-5501

Office of the CAity Attorney

City Hall, 1 Dr. Carlton B. Goodlett Place
Room 234 ‘ ’

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
Room 336 _ '
San-Francisco, CA 94102

Attention: Finance Team

Telecopier: 415-554-4864

The Bondowner: . : JPMorgan Chase Bank, N.A.
cooere e o fo.Chase-Community Developmient Banking
1@ 560 Mission Street, 314 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:

JPMorgan Chase Bank, N.A.
. Legal Department

Mail Code: NY1-R-66

237 Park Avenue, 128 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 '

Hamlin Hotel 2019, L.P.

¢/o0 Chinatown Community Devm't. Ctr Inc.
1515 Valle]o Street, 4th Floor

San Francisco, CA 94109

Attention: Norman Fong

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 1X, 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, Hsq.

‘Telecopier: (617) 878-1356

The City, the Trustee, the Bondowner, the Borrower and the Investment Limited Partner
* may, by notice given hereunder, designate any further or different 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 A
the address provided in this Sectxon 11.06.

Section 11.07. Authorizéd Representaﬁves‘ Whenever under the provisions 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 duly 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 any Bonds, shall bé sufficient for any purpose of this Indenture and

shall be conclusive in favor of the Trustee and of the City if made in the manner p10v1ded 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, authorized 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 évery future holder
of the same Bond and the holder of any Bond issued in exchange therefor or in lieu thereof, in
respect of anything done or suffered to be done by the Trustee or the City in pursuance of such
lequest consent or vote.

. K v ,
P TR L O

(e) In determmmg Whether the holders of the: reqm31te aggregate prmc1pa1 amount of
Bonds have concurred-in any demand, requést, direction, consent or waiver under this Iidenture,
Bonds which are owned by the City or by ariy other diréct or indirect obligor‘on! thé 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, for
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 regarded 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 the pledgee is not a 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. In

case of a dispute as to such right, any decision by 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, membet of the Board
of Supervisors or einplcﬁyee 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 be 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 suchperson 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 Indenture 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 counterparts and each of such counterparts shall for all purposes be deemed to be an
original; and all such counterparts shall together constitute but one and the same instrument.

Section 11.12. Governing Law, Venue. The formation, interpretation and p‘erformance of
this Indenture 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 Francisco,
‘ Cahforma

Section 11.13. Successors. Whenever in this Indenture either the City or the Trustee is
* named orreferred to, such reference shall be deemed to include the successors or assigns thereof,
and all the covenants and agreements in this.Indenture contained by or on behalf of the City or
the Trustee shall bind and 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 any time 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 shall it in any way affect the right of the party |
to enforce such provisions thereafter. ' '

Section 11.15. Assignment or Delegation by Trustee. The services to be performed by

_ Trustee are personal in character and neither 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 - WHEREQOF, the CITY AND COUNTY OF SAN FRANCISCO,
CALIFORNIA has caused this 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 fo besigned in its name, all as of the day and year first above written.

CITY AND COUNTY OF SAN FRANCISCO

By: '

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

Approved as to form: -

* DENNIS J. HERRERA
- City Attorney

By:

Kenneth D. Roux
Deputy City Attorney -

‘[Signature Page to Indenture of Trust - Hamlin Hotei] 3
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U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Vice President

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

FORM OF BOND .

THIS BOND HAS NOT BEEN REGISTERED. UNDER THE SECURITIES ACT OF 1933. THIS .
BOND MAY BE OWNNED 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 corpora’aon 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 promises 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 prov1ded 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 Indenture referenced below, or in the Note, dated

as of [Novemnber 1, 2019], made by Hamlin Hotel 2019 LP,a Cahforma 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 and the other capitalized terms used in the following
sentences of this paragraph are defined in the Indenture). In furtherance of the foregoing, the
, 'chds 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
“anevent 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 Inferest Payment

“Date, in which event it shall bear interest from the Closmg Da‘ce

In the event the City fails to make ’che timely payment of any monthly payment, the City
shall pay interest on the then Outstanding Balance at a default rate (the “Default Rate”) 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 Rate.

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 (Hamlin Hotel), Series
2019H" (the “Bonds”), in the aggregate principal amount of up | to ${26,967,500], authorized to be
issued pursuant to and in accordance with Section 9.107 of the Charter of the City, Article I 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 immunities 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
- acceptance hereof, assents and agrees. The proceeds of the Bonds will be used to make a loan to
the Borrower pursuant to a Loan Agreement, dated as of November 1, 2019 (the “Loan
Agreement”) between the City and the Borrower, and 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 CITY, 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 ARENOT A GENERAL OBLIGATION, NOR ARE THEY SECURED
BY A PLEDGE OF THE FAITH AND CREDIT, OF THE CITY OR THE STATE OF CALIFORNIA
OR ANY POLITICAL SUBDIVISION THEREOFE, AND NEITHER ARE THEY LIABLE ON THE

BONDS, NOR ARE THE BONDS. PAYABLE OUT OF ANY FUNDS OR PROPERTIES ®THER .

- THAN THOSE OF THE CITY EXPRESSLY PLEDGED FOR THE PAYMENT 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 CONTINGENTLY
OBLIGATE THE CITY OR THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION
THEREOF TO LEVY OR TO PLEDGE ANY FORM OF TAXATION-WHATEVER THEREFOR OR
- TOMAKE ANY APPROPRIATION FOR THEIR PAYMENT.
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NO RECOURSE-SHALL‘ BE HAD 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 THE 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,
1S HEREBY EXPRESSLY WAIVED AND RELEASED-AS A CONDITION OF, AND
CONSIDERATION FOR, THE EXECUTION AND ISSUANCE OF THIS BOND. o

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 lien on, the Revenues (as that
term is defined in the Indenture), consisting primarily of amounts paid by the Borrower pursuant
to the Loan Agreement.

The Bonds shall be subject to redemption prior to maturity, ata price and upon such terms
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 redemptlon

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 manner ‘and with the effect
‘ prov1ded in the Indenture. '

This Bond is transferable by the registered owner hereof, 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 contained in Section 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 riew, 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 provided in the Indenture), which shall
evidence the principal amount of the Bonds purchased by the owners of the Bonds from time to
time. The Trustee shall credit any advanced funds toward the purchase price of the Bonds on the

‘schedule of drawings attached hereto as Exhibit A. The total amotmt outstanding under the = -

Bonds may not exceed ${26,967,500] at any time and no portion of. the purchase price therefor
shall be accepted after the. first to occur of (i) the Maturity Date (as defined in the Loan
Agreement), or (ii) December 31, 2022. ‘ '

The Indenture contains provisions permitting the City and the Trustee to execute
supplemental indentures adding provisions to, or changing or eliminating any of the provisions
‘'of, 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 requ1red 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 the Indenture, A
* the terms of the Indenture shall control: :

Exhibit A
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IN WITNESS WHEREOF, the City and County of San Francisco has caused this Bond to
be executed in its name by the manual-or facsimile signature of its Mayor as of the Closing Date.

CITY AND COUNTY OF SAN FRANCISCO

By: ! .
. - London N. Breed
Mayor
Exhibit A
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FORM OF CERTIFICATE OF AUTHENTICATION

- This is one of the Bonds described in the within-mentioned Indenture and has beeﬁ
authenticated and registered on November __, 2019: '

- U.5. BANK NATIONAL ASSOCIATION, as
Trustee :

By:

Vice President

Exhibit A
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" FORM OF ASSIGNMENT

For value received, the undersigned dc;(es) hereby sell, assign and transfer unto

-

(Name, Address and Tax Identification or Social Security Number:of Assignee)
the within Bond and do(es) hereby irrevocably constitute and appoint

,'attorney, '
‘to transfer the same on the registration books of the Trustee, with full power of substitution in
the premises. ‘ ‘

Dated:

Signature Guaranteed:.

NOTICE: . Signature(s) must be guaranteed by an NOTICE: The signature on this assignment must
eligible guarantor. correspond with the name(s) as written on
B the face of the within Bond in. every
‘particular without alteration or enlargement

orany change whatséever.
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Purchase Amount

SCHEDULE OF DRAWINGS

Purchase Date B Oﬁtsténding

Principal

~ Signature of Trustee

Exhibit A
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EXHIBIT B

FORM OF INVESTOR’S LETTER

[Date]
City and County of San Francisco -
San Francisco, California
U.S. Bank National Association, as Trus’tee
San Francisco, California
$126,967,500]

CITY AND COUNTY OF SAN FRAN CISCO, CALIFORNIA
"MULTIFAMILY HOUSING REVENUE BONDS
(Hamlin Hotel) :
. Series 2019H

Ladies and Génﬂemén:

The undersigned (the “Investor”) hereby represents 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 “Trustee”). The Investor understands that the

_ Bonds are not rated by any securities rating agency, and will only be sold to the Investor with the -

above-addressed parties relying upon the representations and warranties of the Investor set forth
herein. The Investor acknowledges that no offering document has been prepared in connection
with the issuance and sale of the Bonds. The Investor has requested and received all materials
which the Investor has deemed relevant in connection with its purchase of the Bonds (the
"Offermg Information”). The Investor has reviewed the documents exécuted in tonjunction 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 investigatiorl

or mqunfy” by thie City, by each official of the City, by each employee of the City, by each member
of the Board of Supervisors of the Clty, 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 purchiase of thie 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
completéness of any of the matenals reviewed by the Investor in connection with the Investor’s
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purchase of the Bonds. In making an investment decision, the Investor is relying upon its own
éxamination of the City, the Borrowér, the Project and the terms of the offering.

3. The Investor has been prov1ded an opportunity to ask questions of, and the .
Investor has received answers from, representatives of the City and the Borrower regarding 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 general, and investments such as the Bonds in particular, and is capable of evaluatmg
* 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 of, an investment in the Bonds.

5. The Investor is purchasing the Bonds solely for its own account for investment
purposes and has no presentintention 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 & of this Letter. The Investor hereby agrees that the Bonds may only be transferred in
whole in accordance with the Indenture, including Article II thereof, to an investor who must
execute and deliver to the parties addressed above a form of this Investor’s Letter.

6. . . The Investor agiees that it will only offer, sell, pledge, transfer or exchange the
Bonds (or.any legal or beneficial interest therein) (i) in accordance with an available 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 in the Bonds that (i) the Investor shall
© remain the Bondowner under the Indenture and (ii) that any document, agreement or instriumenit

transferring such legal or beneficial interest shall contain an acknowledgemem thereof by the
transferee.

7. The Investor is a “qualified. institutional buyer” as defined in-Rule 144A
promulgated under the Securities Act.of 1933 (“Rule 144A”) or an “accredited investor” as
defined in Rule'501 promulgated under the Securities Act of 1933 as amended (“Rule 501"); it
understands that the Bonds may be offered, resold, pledged or-transferred only to a person who
is a “qualified institutional buyer,” as defined in Rule 144A or an accrechted investor” as defined
in Rule 501, in compliance with Rule 144A.

<8, . . Ifthe Investor sells the Bonds, or any portion theréof, the Investor or its agent will
obtain for the benefit of each of you from any subsequent purchaser an Investor Letter in the form
of this Letter or such other materials as are required by the Bonds and the Indenture to effect such
sale and purchase. The Investor understands and agrees. that the Trustee is ot au‘chonzed to
reg15ter any transfer of the Bonds prior to recelpt of such Investor Letter.

9.> 4 None of the Trustee, Bond Counsel, 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
Exhibit B
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the Projec{, 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
limitation, 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 obtaining such information and making such review as
the Investor 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 or the Borrower and provided to the Investor prior to closing constitute all the
information and review,.with the investigation made by Investor (incliuding specifically the
Investor’s investigation of the City, the Project and the Borrower) prior to its purchase of the

Bonds, that Investor has deemed necessary or desirable in connection with its 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 commission, and (b) no credit rating has been sought or
obtained with respect to the Bonds, and 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 general revenues or other funds of the City,
the State of California or any political subdivision of the State of California.. The Investor,
acknowledges that the City is issuing the Bonds on a-conduit, nonrecourse basis, and has no
continuing obligations with respect thereto except as expressly set forth in the Indenture. .

12.  The Investor has the authority to purchase the Bonds and to execute this letter and
+ other documents and instruments required to be executed by the Investor in connection with its
" purchase of the Bonds. The individual who is executing this 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, representaﬂons and warranties contamed herem by ﬂ\e
execuﬁon of this letter on behalf of the Investor. -

13. The Investor acknowledges that no offering 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 officials,
" 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 in the Bonds in violation’ of the provisions hereof or of the Indenture
" or any maccuracy in any statement made by the Investor in this letter.

15.  The Investor acknowledges that mterest on & 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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Page 4 |

1903



EXHIBIT C
FORM OF REQUISITION CERTIFICATE
$126,967,500]
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE BONDS
(Hamlin Hotel)
Series 2019‘H
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, LP a California limited partnershlp (the “Borrower”), hereby

requests that the following arnotnts be paid from the Construction Fund to the following payees '
for the followmg purposes:

Amoun’c " Payee and Address Purpose

Less Retamage $

The Borrower hereby cerhﬁes that

(1) obhgatlohs in the stated amounts have been incurred and performed at the Project
i and are presently due and 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
1thdraWa1 from the Constructlon Fund,

() to the best of the undersigned’s knowledge there has not been filed with or served
upon the Issuer or the Borrower notice of any lien, right or attachment upon, or claim affectmg
the right of any such persons, firms or corporations to receive ‘payment of, 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) obligations as stated on the requisition have been properly incurred, (B) such work -
was actually performed or such materials or supplies were actually furnished or installed in or
about the Project, (C) if contested, bond has been-made by the Borrower and (D) either such
materials or supplies are not subject to any lien or security interest or any such lien or securlty
interest will be released or dlscharged upon payment of the requisition,

(4) all nghts, title and interest to any and all personal property acquired with the v
'proceeds of the requisition is vested in the 1301 TOWEr,

(5) the Borrower is in compliance with all of the Borrower’s covenants contamed in
the Loan Agreement and the Tax Cerhflcate, :

(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, mcludmg investment earnings,
having been used for Qualified Project Costs, and

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

Requested this day of _
HAMLIN HOTEL 2019, L.P,,
a California limited partnership.
By: " Hamlin Hotel LLC, a California limited
liability company, its general partner
By: Chinatown Community Development
Center, Inc., a California nonprofit
public benefit corporation, its sole
member/manager
By:
Norman Fong
o ST g .0 . ., . Bxecutive Director
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EXHIBIT D
CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

The following provisions shall a_p?ly 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 Trustee 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

stbcontractors to comply with such provisions. The Obligated Party is sub]ect to the enforcement
and penalty prowsmns 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 hot during the -
term of this Indenture, in any of its operations in San Francisco, on real property.owned by San
Francisco, or where work is being performed for the City elsewhere in the United States,
discriminate in the provision of employee benefits between employees with domestic partners
and employees with spouses and/or between the domestic partners and spouses of such
employees, subject to the conditions set forth in San Francisco Administrative Code Section 12B.2.

- (c) Condition to Contract. As a condition to the Indenture, the Obligated Party shall
execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (form

HRC-12B-101) with supporting documentation and secure the approval of the form by the San
Francisco Human Rights Comnussmn ‘

2. MacBride  Principles—Northern Ireland. The provisions of San Francisco
Administrative Code §12F are incorporated by this reference and made part of this Indenture. By
entering into this Indenture, the Obligated Party confirms that it has read and understood that
the City urges companies doing business in Northern Ireland to resolve employment inequities

‘and to abide by the MacBride Principles, and urges San Francisco compames to do busmess with
corporations that abide by the MacBride Principles.

3. Troglcal Hardwood and Vl;g;n Redwood Ban.. Under San Francnsco Environment
Code Section 804(b), the City urges the Obligated Party not:to import, purchase, obtain, or use for

any purpose, any tropical hardwood, tr0p1cal hardwood wood product, virgin redwood or virgin
redwood wood product.

4. Alcohol and Drug-Free Wo rkplace. The City reserves the right to deny access to,
or require the Obligated Party to remove from, City facilities personnel of such Obligated Party .
who the City has reasonable grounds to believe has engaged in alcohol abuse ot illegal drug.
activity Whlch in any way impairs the City’s ability to maintain safe work fa<3111t1es or to protec’t
' Exhibit D
Page 1
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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. Illegal drug activity means possessing, furnishing, selling, offering,
purchasing, using or being under the influence of illegal drugs or other controlled substances for
which the individual lacks a valid prescription. Alcohol-abuse means pessessing, furnishing,
selling, offering, or using alcoholic beverages, or being under the influence of alcohol:

5. Compliance with Americans with Disabilities Act. The Obligated Party, shall
provide the services specified in the Agreement in a manner that complies with the Americans
- with Disabilities Act (ADA), including but not limited to Title IT’s program access requirements,
and all other applicable federal, state and local disability rights legislation.

6. Sunshine Ordinance. The Obligated Party acknowledges that this Agreement and
all records related to its formation, such Obligated Party’s performance of services provided
under ’éhe'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 Confributions.” By executing this Agreement, the Obligated Party
acknowledges that it is familiar with section 1.126 of the City’s Campaign and Governmental
Conduct Code, which prohibits any person who contracts with the City for the rendition of
- personal services, for the furnishing of any material, supplies ot 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 thé contract must be approved.

by the individual, a board on which that individual serves, or the board of a state agency on
which an appointee of that individual serves, (2) a candidate for the office held by such
individual, or (3) a committee controlled by such individual, at any time from the commencement
of negotiations for the contract until the later of either the termination of negotiations for such
contract or six months after the date the contract is approved. The prohibition on contributions

“applies to each prospective party to the contract; each member of the Obligated Party’s board of
directors; the Obhgated Party’s chairperson, chief executive officer, chief financial officer and.
chief operating officer; any person with an ownership interest of more than 20 percent, in such
Obligated Party; any subcontractor listed in the bid or contract; and any committee that is
sponsored or controlled by such Obligated Party. The ‘Obligated Party must inform each such
‘person of the limitation on contributtions imposed by Section 1. 126 and provide the names.of the
persons required to be mformed to City.

8. - Requiring Minimum Compensa’aon for Covered Employees. The Obligated Party
shall pay covered emriployees no less than the mitimum compensatlon requu‘ed by San Francisto
. Administrative Code Chapter12P. The Obligated Party is subject to the enforcement and penalty

- provisions in Chapter 12P. By entering into this Indenture, the Obligated Party certifies that it is
in compliance with Chapter 12P.

9. Requiring Health Beneﬁts fer 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

Exhibit D
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Adm]mstra’ﬂve Code Chapter 120Q.3. The Obhgated Party is subj ect to the enforcement and
penalty provisions in Chapter 120. '

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

11. ' Nondisclosure of Private, Proprietary.or Confidential Information. If this
Agreement requires the City to disclose “Private Information” to the Obligated Party within the
meaning of San Francisco Admms’tratlve Code Chapter 12M, the Obhgated Party shall use such
information consistént with the restrictions stated in Chapter 12M and in this Indenture and only.
as necessary in performing the services provided under the Indenture. The Obligated Party is- .
subject to the enforcement and penalty provisions in Chapter 12M.

In the performance of services provided under the Indenture, the Obligated Party may
have access to the City’s proprietary or confidential information, the disclosure of which to third
parties may damage the City. If the City discloses proprietary or confidential information to the -

'Obligated Party, such information must be held by such Obligated Party in confidence and used
only in performing the Indenture. The Obligated Party shall exercise the. same standard of care
to protect such information as a reasonably prudent contractor would use to protect its own
proprietary or confidential information.

12. Consideration of Criminal History 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 1mplemen‘rmg regulations, as may be amended from time to time. The provisions
‘of Chapter 12T are incorporated by reference and made a part of this-Indenture. The text of
Chapter 12T is available on the web at http://sfgov.org/olse/fco. A partial listing of some of the
Obligated Party’s obligations under Chapter 12T is set forth in this Section. The Obligated Party
is required to comply with all of the apphcable provisions of Chapter 12T, irrespective of the
~ listing of obligations in this Section. Capitalized terms used in this Section and not defined in this
Indenture shall have the meanings assigned to such terms in Chapter 12T.

The requirements of Chapter 12T shall only apply to the Obligated Party’s operations to
the extent those operations are in furtherance of the performance of this Indenture, shall apply
only to applicants and employees who would be or are performing work in furtherance of this

-Indentuze, and shall apply when the physical location of the employment or prospective
employment of-an individial is wholly or substantially within the City of San Francisco which
excludes City property. Chapter 12T shall not apply when the application in a parhcular context

would conflict with federal or state law or with a reqmrement of a government agency
1mp1ementmg federal or state law.

13. Reserved.

Exhibit D
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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 incofporated
into this Agreement. Under San Francisco Administrative Code §21.35, any -contractor,
subcontractor or consultant who submits a false claim shall be liable to the City for the statutory
penalties set forth in that section. A contractor, subcontractor or consultant will be deemed to
have submitted a false claim to the City if the contractor, subcontractor or consultant;
(a) knowingly presents or causes to be presented to an officer or employee of the City a false claim
or request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a
false record or statement to get a false claim paid or approved by the City; (c) conspires to defraud:
the City by getting a false claim allowed or paid by the City; (d) knowingly makes, uses, or causes
to be made or used a false record or statement to conceal, avoid, or decrease an obligation to pay
or transmit money or property to the City; or (e) is a beneficiary of an inadvertent submission of
a false claim to the City, subsequently discovers the falsity of the claim, and fails to disclose the
false claim to the City within a reasonable time after discovery of the false claim.

15. Conflict of Interest.. By entering into the Indenture, the Obligated Party certifies
that it does not know: of any fact which constitutes a violation of Section 15.103 of the City’s
Charter; Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code; Title 9, . -
Chapter 7 of the California Government Code (Section 87100 et seq.), or Title 1, Division 4,
Chapter 1, Article 4 of the California Government Code (Section 1090 et seq.), and further agrees
promptly to notify the City if it becomes aware of any such fact during the term of this Indenture.

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

17. Food Serv1ce Waste Reduction Requirements. The Obhgated Party shall comply
with the Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment
Code Chapter 16, including but not limited to the provided remedies for noncompliance.

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

19. Laws Incorporated by Reference, The. full text of the laws listed in ﬂ’\JS Exhibit, -
mcludmg enforcement and penalty provisions, are mcorporated into'this Indenture by reference.
The full ‘text of the San Francisco Municipal Code prov131ons mcorporated by reference in this
’ 'Exhtblt are available at www. sfgov.org under “Open Gov.”

20. Sugar-Sweetened Beverage Prohibition. T he Obligated Party agrees that itwillnot
sell, provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San Fraricisco
Administrative Code Chapter 101, as part of its'performance of this Indenture.

Exhibit D
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21, First Source Hiring Program. The Obhgated Party must comply with all of the
prov1s1ons of the First Source Hiring Program, Chapter 83 of the San Francisco Administrative

Code, that apply to this Indenture, and the Obligated Party is subject to the enforcement and
penalty provisions in Chapter-83. '

22. Prevaﬂmg Wages. Obligated Party understands and agrees that all provisions of
Section 1770, et seq., of the California Labor Code are required to be incorporated into every
contract for any public work or improvement and are hereby incorporated into this Indenture.
Obligated Party also understands and agrees that all provisions of Sections 6:22E and 6.22F of the
* San Francisco Administrative Code are hereby incorporated into this Indenture. Obligated Party -
also understands and agrees that all applicable provisions of the Davis-Bacon Act (40 U.S.C.
§§3141 et seq.) are hereby mcorporated into this Indenture.

. BExhibit D
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RECORDING REQUESTED BY AND
WHEN RECORDED RETURN-TO:

Katherine S. Thursby, Esq.

Fox Rothschild LLP

345 California Street, Suite 2200
" San Francisco, CA
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REGULATORY AGREEMENT AND
DECLARATION OF RESTRICTIVE COVENANTS

by and between the
" CITY AND COUNTY OF SAN FRANCISCO -
and

HAMLIN HOTEL 2019, L.P.

Dated as of November 1, 2019
Relating to:

City and County of San Francisco
Multifamily Housing Revenue Bonds
- (Hamlin Hotel),
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REGULATORY AGREEMENT AND DECLARATION OF
RESTRICTIVE COVENANTS :

This REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE
COVENANTS (the “Regulatory Agreement”) is made and entered into as of November 1, 2019,
by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation and
chartered city and county, duly organized and validly existing under its City Charter and the
Constitution and laws of the State of California (together with any successor to its rights, duties
and obligations, the “City”), 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 heréto.

RECITALS

A. WHEREAS, pursuant to the Charter of the City, Article I of Chapter 43 of the
Adrministrative Code of the City and.County of San Francisco Municipal Code -and Chapter 7 of
Part 5 of Division 31 of the California Health and Safety Code, as now in effect and- as may be
amended and supplemented (collectively, the “Act”), the City is authorized to issue revenue bonds
. to make Joans to any person in order to finance development of multifamily rental housing; and

B. = WHEREAS, the Board of Supervisors of the City has authorized the execution and
delivery of multifamily revenue bonds under the Act in connection with the acquisition. and
rehabilitation of property that assists single adults experiencing homelessness. The property is
located on the site described in Exhibit A hereto and is known as the Hamlin Hotel (the “Project”),
which Project shall be subject to the terms and provisions heteof and

C. WHEREAS, in furtherance of the purposes of the Act and as a part of the City's plan
~of f1nancmg 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. Bank 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 herewith (the “Loan Agreement”) among the City, the Trustee and the Borrower,
to finance the Project, pursuant to a Resolution adopted by the C1ty on____ (the
“Resolutlon”) and : :

D.  WHEREAS, City hereby certifies that all things necessary to make the Bonds, when
executed and delivered as provided in. the Resolution and the Indenture, the valid, binding and
limited obligations of the City have been done and performed, and the execution and delivery of
~.the Bonds in all respects have been duly authonzed and

. E. WHEREAS, the Code (as deﬂned hercm) and the regulations and ruhngs
promulgated with resPect thereto and the AGE prescribe that the use and operation of the Project be
restricted in certain respects and in order to ensure that the Project will be acquired, constructed,
equipped, used and operated in accordance with the Code and the Act, the City and the Owner
have determined to enter into this Regulatory Agreement in order to set forth certain terms.and
conditions relating to the acquisition and rehabilitation of the Project.
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AGREEMENT

NOW THEREFORE, in con51derat10n of the mutual covenants and undertakmgs set forth
herein, and-for other good and valuable consideration, the receipt and sufficiency of which hereby
~are acknowledged, the City and the Owner agree as follows:

1. Definitions and Interpretation. Capitalized terms used herein have the meanings

assigned to them in-this Section 1, unless the context in which they ate used clearly requires
otherwise:

“Act” - The Charter of the City, Article T 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 adjusted income
of all persons of the age of 18 years or older who intend to reside with such person in one residential
unit) as calculated in the manner prescribed pursuant to Section 8 of the Housing Act, or, if said
Section & is terminated, as prescribed pursuant to said Section 8 immediately prior to 1Lb
termination or as otherwise required under Section 142 of the Code and the Act.

“Affiliated Party” - A Person whose ralatlonshlp 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 267 or 707(b) of the Code.

“Ainual Monitorinc Report” haé’ the meaning set forth in Section 5(m).

“Area” - The HUD Metro Fair Market Rent Area (HMFA) or the SUCCEesSOr area
determined by HUD in which the PIO_] ect is located.

“Authorized Owner Representative” - Any person who at the time and from time to time
may be designated as such, by written certificate furnished to the City and the Trustee containing .
the specimen signature of such person and signed on behalf of the Owner by the genelal partder(s)
of the Owner, which certificate may designate an alternate or alternates.

“Available Units” - Residential units in the Project. that are actuaﬂy 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 for the first time after such
date, and (b) a residential unit that is not available for occupancy due to renovations is not an-

2
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© Available Unit and does not beoome an Avaﬂable Unit until it has been occupied for the ﬁrst time
after the renovations are completed.

““Bonds” — Has the definition given to it in the récitals hereto.

~ “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 pursuant to the Indenture. Initially, the Bondowner shall be the Lender.

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

“CDLAC Reqmrements” - The 1equuements descnbed in Section 27 of this Regulatory
Agreement. -

“CDLAC Resolutlon - The Resolution described in Section 27 of this’ Regulatory
Agreement :

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

“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 annually, based on the area median income for the
Area, as determined annually by HHUD in a manner consistent with determinations of area median

- gross income under Section 8 of the Housing Act and Section 3009a of the Housing and Economic
Recovery Act of 2008 or, if said Section 8 is terminated, as prescribed pursuant to said Section 8
immediately prior to its termination, and being adjusted for family.size but unadjusted for high
housing costs.

“Ciosing Date” - The date of initial delivery of the Bonds, being November [__], 2019.. ",

“Code” - The Internal Revenue Code of 1986, as in effect on the execlition and delivery of |
the Bonds or (except as otherwise referenced herein) as it may be amended to apply to obligations
issued on the date of the execution and delivery of the Bonds, together with applicable temporary

and final regulamons promulgated and apphcable official public guidance published, under the
Code

" “Completion Certlﬁcate ~+The cemflcate of completlon of the acquisition and

. rehabﬂltatlon of the Project requued to be executed by an Authorized Owner Representative and
delivered to thie’City and the Lender by thé Owiier pursuant to Séction'2(e) of this Regulatory
Agreement, which shall be substantlally in the form attached to this 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 2 of this Regulatory Agreement.

“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 Commmittee.
“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 legaﬂy 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” herein.

“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” —42US.C. Section 1437, known as the United States Housing Act of 1937,
as amended ‘ «

. “'Housing Authority” - The Housing Authority of the Cify and County of San Francisco
and any of its successors. ‘ ' '

“Housing Law” Chapter 7 of Part 5 of Division 31 of the Cahforma Health and Safety
Code, as amended ‘ :

_ “HUD” - The United States Department of Housmg and Urban Development its successors
and assigns.. :

- “Income Certification Form™: A fully completed and executed Income Certlflcanon Form
substantially in the form designated in Exhibit B, or such other form as may be provided by the
City..

“Indenture” — has the meaning given to in the reoit'aljs"hereto. :

“Inducement Date” — March 19, 2019, the date of ddoption of the Induoement Resolution.

“Inducement Resolution” — Resolution No. 148-19 adopted by the Board of Supervisors of

the City on the Inducement Date and approved by the Mayor, indicating its intention to issue tax-
exempt obligations to finance a portion of the Project.
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“Investment Limited Partner” — The California Corporate Tax Credit Fund IX, A Limited
Partnersh1p, 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 1ts successors and assigns.

“Lender” — Means JPMorgan Chase Bank, N.A.
“Loan Agreement” — Has the definition given to it in the Recitals hereto.

“Low Income Tenant” — Any Tenant in the Project whose Adjusted Income does not
exceed sixty percent (60%) of the lower of City Median Income or Median Income for the Area;
provided, however, if all the occupants 'of a unit are students (as defined under Section 152(f)(2) -
of the Code), no one of whom'is entitled to file a joint return under Section 6013 of the Code or
who fail to be described in 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
initially be made by the Owner on the basis of an Income Certification Form (a form of which is
attached hereto as Exhibit B) executed by the Tenant upon such Tenant’s occupancy of a Restricted
- Unit in the Project and upon annual recertification theredfter. In determining if any Tenant is a.
Low Income Tenant for purposes of any requirement of the City hereunder, the maximum Adjusted
Income shall be based on the apphcable percentage of the lower of the City Median Income or
Median Tncome for the Area.

“Low Income Umts — The dwelling units in the Project required to be rented to, or
des1gnated for occupancy by, Low Income Tenants pursuant to Section 4 of this Regulatory
Agreement. : :

“Managing General Partner” ~ Hamlin Hotel LLC, a California limited liability cotnpany,
the Borrower’s general partner, and/or any other Person that the partners of Owner, with the prior’
written approval of City and the Lender (to the extent required pursuant to the Loan Documents),
haye selected to be a general partrier 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 in.
a manner consistent with determinations of area median gross income under Section 8 of the
‘Housing Act and Section 3009(a) of the Housing and Economic Recovery Act of 2008 (Pub. L.
110-289, 122 Stat 2654) or, if said Section 8 is terminated, as prescribed pursuant to said Section
" 8 immediately prior to its termination or as otherwise required under Section 142 of the Code and
‘the Act, including adjustments for household size and high housing cost area.
. ’-iJ sl
A “Owner” — Hamhn Hotel 2019 LP,a Cahfomla lirhited partnershlp, and its perrmtted.
successors and assigns. s ‘.

“Opelational Rules” - The Operanonal Rules for San Fran01sco Housmg Lottenes andv
Rental Lease Up Act1V1t1es are mcorporated by reference in Exhibit J.* '

“Owner’s Govermng 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- ploflt public beneflt
corporatlon as the original (Wlthdl awing) limited partner

“Permtted Encumbrances — Has the definition given to it in the Security Instrument.

- “Program Administrator” - A governmental agency, a findncial 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 the 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 rélated 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 fiﬁancing, including, without limitation, the costof
_ 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 mubicipality, county or ent1ty
for expenditures made for the Project), and interest on fmancmg for the Prq]ect

“Qualified Project Costs” - The Projfact 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 -
witha proper election by the Owner or but for the proper election-by the Owner to deduct those
amounts, within the meaning of Regulations Section 1.103-8(a)(1); 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- Pro;ect Cost on the Completion Date, and provided still farther 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
réasonable fees fof supervisory services actually rendered by the Affiliated Party, and (c) any
overhead expenses incurred by the Affiliated Party which are 'directly attributable to the work
- performed on the Project, and shall not include, for example, intercompany profits resulting from
members of an affiliated group (within the meaning of Section 1504 of the Code) participating in
the acquisition and rehabilitation of the Project or payments received by such Affiliated Party 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 followmg (subject to earlier
termination pursuant to Sectlon 12 hereof): :

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

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

(c) the date ori 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 ceases to operate as a multi—family residential project
substantially similar to its current condition in terms of square footage.and number of units.

. “Qualified Tenant” ~ An Existing Tenant or a Very-Low Income Tenant or a Low Income
Tenant. ‘ :

“Regulations” - The income tax regulations promulgated by the United States Department
of the Treasury pursuant to the Code (or its predecessor) from time to tine.

“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. C B .

“Section 8” — Section 1437f of the Housing Act, unless expl1c1tly referring to a section of
this Regulatory Agreement (e.g., “Section 8 hereof™).

“Security Instrument” — The Construction Deed of Trust, Assignment of Rents, Security
Agreement and Fixture Filing, dated as of the date hereof, executed by OWner in favor of the City,
encumbering the Project.

“Site” - The parcel or parcels of real property described in EXhlblt A, which is attaehed
hereto, and all rights and appurtenances thereto. -

. “SSI” - Supplemental Secunty Tncome administered pursuant to PL. 74- 2%1 approved
August;lll 1935, 49. Stat. 620 as now in effect and as lt may’ from time to time hereaﬁer be
aniénded or supplemented

“State” - The State of California.

“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 attomey or a firm of attorneys of nationally recognized standing in
matters pertaining to the-tax status of interest. on bonds issued by states and their political
subdivisions, who is selected by the City and duly admitted to the practice of law before the hlghest
court of any state of the United States of America or the D1stnct 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 pertion of the Bonds owned by a “substantial user”
of the Project or a “related person” within the meaning of Section 147 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 reqﬁired to be rented to, or

‘deslgnated for occupancy by, Very Low Income Tenants pursuant to Section 4 of this Regulatory
Agreement.

Unless the context clearly requires otherwise, as used in this Regulatory Agreement, words
of the masculine, feminine or neuter gender used in this Regulatory Agreement shall be construed
to include each other gender when appropriate and words of the singular number shall be construed
to include the plural number, and vice versa, when appropriate. This Regulatory Agreement and -

all the terms and provisions hereof shall be construed to effectuate the purposes set forth herein
and to sustain the validity hereof.

‘The defined terms used in the preamble and recitals of this Regulatory Agreement have
been included for convenience of reference only, and the meaning, construction and interpretation
of all defined terms shall be determined by reference to this Section 1 notwithstanding any contrary

“definition in the preamble or recitals hereof. The titles and headings of the sections of this
Regulatory Agreement have been inserted for convenience of reference only, and are not to be
considered a part hereof and shall not in any way modify or restrict any of the terms or provisions
‘hereof or be considered or given any effect in construing this Regulatory Agreement or any

-provisions hereof or in ascertaining intent, if any 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 dgrees 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 (1)

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

(b) The Owner’s reasonable expéct,ationsA respecting the total cost of
rehabilitation of the Project and the disbursement of proceeds of the Bonds are 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 retiabilitation
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 Certification (as defined in the Owner’s Governing Agreement) within 60
days after the Completlon 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 fifth anniversary of the Closing Date.

~(e)  Within thirty (30) days of the Completion Date, the Owner will submit to
the City and the Trustee a duly executed and completed 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 ¢ause 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 fund 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 Indenture, the Loan Agreement or this Regulatory Agreement. '

.(h) On or concurrently with the final draw by the Owner of amounts
representmg proceeds -of the Bonds, the expenditure of such draw, whep added to all previous
disbursements:representing. proceeds of the Bonds, will result in not less than ningty-seven percent
(97%) of all disbursements of the proceeds of the Bonds haying been nsed 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 proceeds 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 Agleement

@)  The statements rnade in the various certlﬁcates dehvered by the Owner to'
the City on the Closing Date are true and correct.

(G).  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 te 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 omit to take or cause to be taken, any such
action, it will take all lawful actions necessary to rescind or correct such actions or omissions

promiptly upon obtaining knowledge thereof.

()~ 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 Tax-Exempt status of the interest on the Bonds.

(m) No pomon 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
unless the office is located on the premises of the facilities 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 operatlons of the Project.

' (n)' " In accordance with Section 147(b) of the Code, the average matarity of the .
" Bonds does not exceed one hundred twenty percent (120%) of the average reasonably expected
economie life of the facilities being financed by the'Bonds.

(0) 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 répresents that, as of the Closmg Date, not less than
[50%] of the dwelling units in the Project are occupied.

3. . Qualified Residential Rental Propertv The Owner hereby acknowledges and
agrees that the Project will be owned, managed and operated as a ! “qualified residential rental
project” (within the meaning of Section 142(d) of the Code). The City hereby elects to have the -
Project meet the requirements of Section 142(d)(1)(B) of the Code and the Owner hereby elects
" and covenants that it shall comply with Section 142(d)(1)(B) of the Code. To that end, and for the
term of this Regulatory Agreeiment, the Owner hereby represents, as of the date hereof, and
covenants, warrants and agrees as follows:

(2) 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 multifamily residential rental property comprised of a building
or structure or several interrelated buildings or structures, together with any functionally related
and subordinate facilities, and no other facilities, in accordance with applicable provisions of
Section 142(d) of the Code and Section 1.103-8(b) of the Regulations, and the Act, and in
accordance with such requirements as may be imposed thereby on the Project from time to time.

(b) - All of the residential dwelling units in the Project will be similarly -
constructed units, and, to the extent required by the Code and the Regulations, each residential
- dwelling unit in the Project will contain complete separate and distinct facilities for living,

sleeping, eating, cooking and sanitation for a single person or a family, including a sleeping area,
bathing and sanitation facilities and cooking facilities equipped with a cooking range (which may
- be a countertop cooking range), refri gerator and sink.

(c) None of the residential dwelling units in the Project will at any time be used
on a transient 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, fraternity house, sorority house,

-rooming house, nursing home, hospital, sanitarium, rest home, retirement house or trailer court or
park. - ’

(d)  No part of the Project will at any time be owned as a condommlum orbya

cooperatwe housing corporation, nor shall the Owner take any steps in connection with a

conversion to such ownershlp or uses. Other than obtaining a final subdivision map on the Project

and a Final Subd1v1310n Public Report from the California Department of Real Estate, the Owner

shall not take any steps in connect1on with a conversion of the Project to a condominium ownership

except with the prior written. opinion of Tax Counsel that the TaX~Exempt status of the interest on
the Bonds will not be adverﬂely affected thereby. - PR

N (e) Jo Allof the residential dwellin g umts in the PIO] ect Wﬂl be avaﬂable forrental .
on a continuous basis to-members of the general public and the Owner- will not give preference to
any particular class or group in renting the residential dwelling units in the Project, except to the
extent required by (i) this Regulatory Agreement, (ii) any regulatory. or restrictive use agreement
to which the Project is or becomes subject pursuant to Section.42 of the Code, (ii1) any additional
tenant income and rent restrictions imposed 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 (1) through
“(iif) of this subsection, upon receipt by the Owner, the Trustee and the City of an opinion of Tax
Counsel to the effect that compliance with such other requirernent will not adversely affect the
- Tax-Exempt status of mterest on the Bonds.

() . The Site consists of a parcel] or parcels that are contiguous and all of the’

Famhtms will comprise a single geographically @nd functionally integrated project for residential

rental property (including the portions of the common areas allocated to the Project), as ev1denced
by the ownership, management, accounting and operation of the Project.

(& - No residential dwelling unit in the Project shall be oécupied By'the Owner.

(h) The Owner shall not discriminate on the basm of race, creed, rehglon 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, operatlon
and management of the Project, except to the extent reqmred hereby.

(1) Should involuntary noncomphance with the provisions of Section 1.103-
8(b) of the Regulations be caused by fire, seizure, requisition, foreclosure, transfer of title by deed
in lieu of foreclosure, change in a federal law or an action of a federal agency after the Closing
Date which prevents the City from enforcing the requiréments of the Code and the Regulations, or
condemnation or similar event, the Ownér 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 proceeds recewed as a result of any of the

preceding events to reconstruct the Project to meet the requuements of Section 142(d) of the Code
and the Re gulatlons 4

[4)) 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 wedr 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 of
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.

pi

) The Owner Will not sell dwelling units within the Proj ect.-

4. Restricted Units. The OWHEI hereby IGpI@SBntb as of the date hereof and warrants
covenants and agrees as follows:

(a) Income and Rent Restnctlons Pursuant to City Requlrements In addmon
to the requiremeénts of Section 5, hereof, the Owner shall comply with Lhe income and rent
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restrictions of this Subsection 4(a). Any conflict or overlap between any two (2) or more of such
provisions shall be resolved in favor of the most restrictive of such provisions, that is, in favor of
the lowest income and rent restriction.

) Income Restrictions Pursuant to the Code. Pursuant to .the
reqmrements 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,
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 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 who fail to be described in Sectxon 42(1)(3)(D) of the Code,
such occupants shall not be quahﬁed Tepants pursuant to this senteénce.

(11) ‘Income and Rent Restrictions Pursuarit to the Housing Law.
Pursuant to the requirements of Section 52080(a)(1)(B) of the Housing Law, for the Qualified
Project Period, not less than forty percent (40%) of the total number of completed units in the -
Project, 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 percént (60%) of the Median Income for the Area; provided, however, that
if all the occupants of a unit are students (as defined under Section 152(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(1)(3)(D) of the Code, such occupants shall not be Qualified Tenants pursuant to this
sentence. Pursuant to the requirements of Section 52080(a)(1)(B) of the Housing Law, the
monthly rent charged for such units shall not exceed (a) one-twelfth (1/ 12'") of the amount obtained -
by multiplying thirty percent (30%) times su(ty percent (60%) of the Median Income for the Area
®) less the utility allowance.

(111) CDLAC Requirements. To" the extent the income and rent
restrictions contained in the CDLAC Requirements are more restrictive than any of the fore going
requirements, the Owner shall comply with the CDLAC Requlrements

(1v) MOHCD Bond Program Manual Requuements. ‘Notwithstanding

o anything 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 Qualified Proj ect Period.

(v) 67 units shall be demgna’ced for smgle adults expenencmg
homelessness ST B - gt o :

(b) \fer—Income Tenants. Notwithstanding the foregomg prov1s1ons of Sechon
4(a), no Very Low:Intome Tenant or Low Income Tenant shall be denied continued occupancy of-
a Restricted Unit in the Project because, after admission, the aggregate Adjusted Income of all

Tenants in the Restricted Unit increases to exceed the qualifying limit for such Restricted Unit.

(c)  Because all of the units in the Project are required to be Restricted Units
pursuant to Section 4(a), hereof, any Available Unit not required to be rented to an Existing Tenant
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must be rented to or held vacant for a Very Low Income Tenant or Low Income Tenant, including
_ aunit vacated by an Bxisting Tenant.

(d) Income Certifications. For all occupied: Available Units, the Owner will
obtain, complete and maintain on file Income Certification Forms for each Tenant (1) immediately.
.prior to the initial occupancy of a Restricted Unit by such Tenant, and (ii) thereafter, annually,
together with sach 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. -

_ ()  Certificate of Continuing Program Compliance. Upon the commencement
of the Quahﬁed 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 ot the occupancy of -
the Project by delivering to the Program Administrator (with a copy to the Trustee) a Certificate
of Continuing Program Compliance (a form of which is attached hereto as Exhibit D). The Owner
shall also timely provide to'the City such information as is requested by the City to comply with
any reporting requirements applicable to it with fespect to the Bonds or the Project under any

federal or State law or regulation, including without limitation, CDLAC regulations (Division 9.5
~ of Title 4 of the Cahforma Code of Resolutlons)

® Recordkeepmg The Owner will maintain complete and accurate records
pertammg 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 excludmg any material Wthh may be
legally pnvﬂeged

(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 Owner-to penalty, as prov1ded in
Section 6652() of the Code.

t . . .

(h) Lease Provisi’ons’ Regarding Income Certification’ Reliance. - All leases
pertammg to Restricted Units do and shall contain clauses, among others, wherein each Tenant
who occupies a Restrlcted Unit: (1) certifies the accuracy of the statements made in the Income
- Certification Torm, (2) agrees that the family income and other eligibility requirements shall be
deemed substantial and material obligations of the tenancy of such Tenant, that such Tenant will
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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 tenancy of such Tenant; (3)
acknowledges that ‘the Owner has relied on the. Income Certification Form -and supporting
information supplied by the Tenant in determining qualification for occupancy of the Restricted

. Unit, and that any material misstatement in such certification (whether intentional or otherwise)
will be cause for immediate termination of such lease or rental agreement; and (4) agrees that the

. Tenant’s income is subject to annual certification in accordance with 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.

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

: ) ‘Tenant Lease Subordination. All tenant leases or rental agreements shall be
subordmate to this Regulatory Agreement.

() No Encumbrance, Demohtmn or N on-Rental Re51dentlal Use The Owner
shall not take any of the following aetlons

: 6)) other than Permitted Encumbrances or as otherwise preVlously
approved by the City, encumber any portion of the Project or grant comrnerolal 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 prov1s1ons of this Regulatory Agreement and on a
basis subordinate to the provisions of this Regulatory Agreement, to the extent applicable, (b) upon
receipt by the Owner, the Trustee and the City of an opinion of Tax Counsel that such action will
not adversely affect the Tax-Exempt status of interest on the Bonds, or (c) upon a sale, transfer or
other disposition of the Project in accordance with the terms of this Regulatory Agreement;

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

Can L EL (i) . permit the use of the. dwelhng accommodat1ons of the Pro;eot f01
any purpose except rental re31dences - T | . )

. a - Comphance Wlth Regulatorv Agreement The Owner shall exercise .
reasonable dlhgence to comply or cause compliance with the requirements of this Regnlatory
Agreement and shall notify the City within fifteen (15) days and correct any noncompliance within
sixty (60) days after such noncompliance i is first discovered by the Owner or would have been
discovered by the exercise of reasonable diligence, unless such noncompliance is-not reasonably
susoeptlble to correction within sixty (60) days in Whlch event the Owner shall have such
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‘additional time as may be reasonably nécessary to effect such correction p10V1ded the Owner has

commenced such correction after discovery and is diligently prosecutmg such’ correctlon and is
keeping the Clty updated on its progress.

5. Additional Requlrements of the City.

(a) . City-Flected 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(1)(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 (&) one-twelfth (1/12™) of the amount obtained

by multxplymg thirty percent (30%) times sixty pelcent (60%) of the Clty Medlan Income, (b) less
the utility allowance.

(®) Minimum Lease Term The term of the lease for any Restricted Unit shall
not be less than 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 for that Restricted Unit, provided, however,
that this provision shall not prohibit rent increases permitted for units covered by the Section 8

rental subsidy agreement doring any period when such agreement is in effect. Rent increases

which are permitted but not made in a gwen 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 _cdst and expense of
the City, to administer this Regulatory Agreement and to monitor performance by the Owner of
the terms, provisions and requirements hereof. In such event, the Owner shall comply with any
reasonable. request by the City and the Program Administrator to deliver to any such Program
Administrator, in addition to or instead of the City, any reports, notices ot other documents
‘required to be delivered pursuant hereto, and to make the Project and the books and records with
respect thereto available for inspection during normal business hours with reasonable notice by the
Program Administrator as an agent of the City. The City may change the Program Administrator
at its sole and exclusive discretion. The Owner shall have the right to rely on any consent or
dlISCUOH gwen by the Pro gram Administrator on the same basis as 1f given by the C1ty b '

(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 of the City, 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 Operational Rules attached hereto as Exhibit J, to the extent such compliance is not
in conflict with 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 law.

(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 Housmg Act, or any successor program or similar federal,
. State or Jocal governmental assistance program. The Owner shall not apply selection criteria to
Section 8 certificate or voucher holders that are more burdensome than criteria applied to all other
prospective tenants.and the Owner shall not refuse to rent-to any tenant on the basis of household
size as long as such household size does not exceed two (2) persons for a studio unit; three (3)
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 not
collect security deposits or other deposits from Section 8 certificate or voucher holders in excess
of that-allowed under the Section & program. The Owner shall not discriminate against tenant
applicants on the basis of legal source of income (e.g., TANF, Section 8 or'SSI), and the Owner
shall consider a prospective tenant’s previous rent history of at least one year as evidence of the
ability to pay the applicable rent (i.e., ability to pay shall be demonstrated if such a tenant can show
that the same percentage or more of the tenant’s income has been consistently paid on time for rent
in the past as will be required to be paid for the rent applicable to the unit to be occupied, provided
that such fenant’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 law of one Junsdlctlon shall not be
deemed compliance with the laws of all JUIISdlCthIlS

(h) Overincome Provisions _after Expiration of Qualified Project Period.
Notwithstanding the provisions of: Subsection 4(b), from 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 or the Median Income for the Area, the
Owner shall terminate such lease upon one hundred twenty (120) days prior written notice to the

' -Tenant .and the lease for each Restrictéd Unit shall. contam a sfaternent to the foregomg effect. =

Notwﬁhstandmg the foregoing, the aner shal] not be requlred to terminate the Qualified Ten.ant 'S
lease if dny regulatlon or statute governing the Prq]ect or the ﬁnancmg thereof pIOhlbltS the
" termination of the Tenant’s lease in this manner.

(i)  Consideration for Restuctlons It is hereby acknowledged and agreed that
any restrictions imposed on the operatlon of the Project herein and whlch 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, in
consideration of financial assistance from the Clty

M Amendment or Waiver by City; Conflicting Provisions. - The requiréments
of Section 5 hereof may be amended, modified or waived (but not increased or made more
onerous), at the City’s sole discretion, by written amendment signed by the City and the Owner,
or expressly waived bythe City in writing, but no such waiver by the City shall, or shall be deemed
to, extend to or affect any other provision of this Regulatory Agreement except to the extent the
City and the Trustee have received an opinion of Tax Counsel to the effect that any such provision
1s not required by the Code or the.Act and may be waived without adversely affecting the Tax
Bxempt status of interest on the Bonds. Any requirement of Section 5 shall be void and of no force
and effect if the City, the Trustee and the Owner receive a written opinion of Tax Counsel to the ‘

effect that compliance with such requirement would be in conflict with the Act or ;a{ny other .
applicable state or federal law. -

A (k)  Extension of Qualified Project Period. Notwithstanding any other provision
herein, the requirements 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 EXplIaUOIl of the Qualified Project Penod 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, Whlch ,
shall be substarmally 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 ene hundred fifty (150) days after the end of Owner’s

fiscal year, The Annual Monitoring Report must be in substantially the form attached as Exh1b1t
T as may be updated by the City from time to time.

6. [Reserved]

7. . Additional Requirements of State Law. In addition to the requirements set forth |
herein pursuant to Section 52080 of the Housing Law, the Owner hereby agrees that it shall also

* comply with each of the following requirements in each case for the term of this Regulatory
Agreement as set forth in Sectlon 11 hereof:

- (®) Tenants Under Section 8 of the Housing Act. The Owner shall accept as’
tenants, on the same basis as all other prospective tenants, low-income persons who are recipients
of federal certificates or vouchers for rent subsidies pursuant to the existing program under
© Section 8 of the Housing Act, and shall not permit any selection criteria to be applied to Section 8

certificate or voucher holders that is more burdensome than the criteria applied to. all other
prospective tenants.

(b)  Availability on Priority Basis. The Restricted Units shall remain available
on a priority basis for occupancy at all times by Qualified Tenants.
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()  Binding Covenants and Conditions. The covenants and conditions of this
Regulatory Agreement shaﬂ be binding upon Successors in interest of the Owner.

(d) - Recordation of Regulator[Agreement This Regulatory Agreement shall
"be recorded in the office of the county récorder 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 Restricted Units shall
be of comparable quality and offer a range of sizes and number of bedrooms comparable to those
units which are available to other tenant$ and shall be’ distributed throughout the Project.
. Notwithstanding 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).

€3) Availability Following Expiration of Qualified Project Period. Following
the Expiration of the Qualified Project 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)(it), until the
earliest of (i) the household’s income exceeds one hundred- -forty percent (140%) of the maximum
eligible income specified therein except as specified in Subsection 5(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. '

t(g) Availability Preceding Bxpiration 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 the
requirements for providing notices in Sections (b), (c), (d) and (e) thereof, and shall comply with
all applicable requirements of Section 65863.11 of the California Government Code.

()  Syndication of the Project. As provided in Section 52080(e) of the Housing

Law, the City hereby approyes the.syndication of tax credits Wlth Tespect to the Project, pursuant
* to'Section 42 of the Code, to the Investment ‘Limited Partner, or anyaffiliate thereof ‘or successor
_ théreto, pursuant to the terms of the Owmer’s Govemmg Agreement Any subsequent syndlcatlon' '
of tax credits with re3pee’c fo the Project to an affiliate of or successor to the Investment Limited
Partner shall niot 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
corrections 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 after the City
determines that the terms and conditions of such syndication (1) shall not reduce or limit any of -
the requirements of the Act or regulations adopted or documents executed pursuant to the Act, (2)
shall not cause any of the requirements of the City set forth in this Section 6 hereof to be
subordinated to the syndication agreement, and (3) shall not result in the provision of fewer
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, officials, agents and employees of each of them
(collectively, the “Indemnified Parties,” and each an “Indemnified Party”) from and against any
and all claims, losses, costs, damages, demands, expenses, taxes, suits, judgments, actions and
liabilities of whatever natare, 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 1n 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, incl'udihg without limitation, any advances of the Indenture or the Loan or any failure
of the Trustee to make any advance thereunder; (¢) 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 reissuance 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
 theréof; and (f) arising out of or in connection with the exercise by the City or the Tender of their .
powers or duties under the Loan Agreement, the Indenture, this Regulatory Agreement or any 1
* - other agreements in connection therewith to which either of them is a party; provided, however,
that this provision shall not require the Ownerto indemnify (i) the Lender from any claims, costs,
fees, expenses or liabilities arising from the negligence or willful misconduct of the Lender, or
(i) the City for any claims, costs, fees, expenses or liabilities arising solely from the willful -
misconduct of the City. In the event that any action or proceeding is brought against any
Indemnified Party with respect to which indemnity may be sought hereunder, the Owner, upon
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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
assume the payment of all reasonable fees and expenses related 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 Indenture, 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 lien or charge upon payments, or any such taxes,
assessments, impositions or.other charges, are sought to be imposed, the City or the Lender shall
give prompt notice to the Owner, and the Owner shall have the sole right and 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 Indemnified Party is the City, the $election 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 seftle 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 such action or
proceeding and participate in the investigation and defense thereof, and the Owner shall pay the
reasonable fees.and expenses of such separate counsel.

Notw1thstand1ng 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 terr_mnatmg of this Regulatory Agent pursuant to the second paragraph.
of Section 12 herein.

Y M N e e o b Y ;, LT ’ T odenand i

The obhgatlons of the Owner under thlS Secﬁon are mdependent of any other contractual -
. obligation ofthe Owner to provide’ indemnity o the Indemnified Parties or otherwise, and the-
obligation of the Owneér to provide indemnity hereunder shall hot be mterpreted construed or
limited in light of any other separate indemmnification obligation of the Owner. The Indemnified
Parties shall be enfitled 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 Owrer will pay upon demand all of the fées 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 inducing the Owner

. acquired, rehabilitated, equip and operate the Project. In consideration of the making of the Loan

by the City, the Owner has entered into this Regulatory Agreement and has agreed to restrict the
use of the Project on the terms and conditions set forth herein.

10. ‘Reliance. The City and the Owner hereby reco gmze and agree that the
representations, warranties, covenants and agreements set forth herein may be relied upon by all
persons interested in the legahty 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 andits 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 Clty hereunder in good faith and in conforrmty with such
opinion.

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 ténant use as
contemplated hereunder or pursuant to the aforementioned Section 3.5 or Option and Right of Rirst
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
Agreemerit, (i) 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 cause the Program Administrator to provide -
on-gite . fraining in program comphance if the City determines such training is necessary,
(iv) evidence satisfactory to the City that mo event of defaulf exists under this Regulatory
Agreement, the Loan Agreement or any document related to the Loan, and payment of all fees and
expenses of the City and the Trustee due under any of such-documents is current, and (v) an
‘opinion of 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

22

1835



meaning of Section 147(a) of the Code. It'is hereby expressly stipulated and agreed that any sale,
transfer or other disposition of the Project in violation of this Section 11 shall be null, void and

. without effect, shall cause a reversion of title to the Owner, and shall be ineffective to relieve the

Owner of its obligations under this Regulatory Agreement. Nothing in this Section 11 shall affect

any provrslon 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,

transfer or disposition of any interest in' the Project, the Owner shall deliver to the City a notice in

writing explaining the nature of the proposed transfer and providing relevant information regarding

the proposed ‘rransfer

Notwithstanding the foregoing, the provrsrons of this Section 11 shall not apply to the
transfer of all or any pomon of (a) the limited partner interest of the Investment Limited Partner
in the Owrer (which is instead subject to the term of Section 7(i), and (b) the General Partner
interest to an affrhate 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 Trust without the’consent of the City or comphance with the provisions of this Section 11.

12, Term. Subject to the following paragraph of this Section 12, Section'8 hereof and
any other provision expressly agreed herein to survive the termination of this Regulatory
Agreement, this Regulatory Agreement and all of the terms hereof shall ‘become effective upon its

. execution and delivery and shall remain in full force and effect through the Exprratron of the

Qualified PJ:OJect Penod

" The terms of this Regulatory Agreement to the contrary notwrthstandmg, 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 federal law or an action of a federal agency after the Closing Date,
which prevents the City from enforcing such provisions, or (ii) foreclosure, exercise of power of
sale, ortransfer of title in the 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 corisequence of such
event are used to-provide a project that meets the requirements hereof; provided, however, that the
preceding provisions of this sentence shall cease to apply and the restrictions contained herein
shall be reinstated if, at any time subsequent to the termination of such provrslons 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 event, the Owner or. any related person -(within the meganing of
Section 1.103-10(e) of the Regulatlons) obtams an ownership- interest in the PI‘OJCCt for federal

_ income tax purposes. The Owner hereby agrees that; following any foreclosure, exercise of power. -

_of sale, transfer of title by deed in lieu of foreclpsure or similar event, neithér.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 Cournsel that such texmination 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 occurrerice of any of the events described in clause ®
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 d1scharge 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 covenants, reservations and restrictions set forth
herein shall be deemed covenants running with the land and shall pass to and be binding upon the
Owner’s successors in title to the Project; prov1ded 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 othér 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 rendeted less valuable thereby. The City and the Owner
hereby further declare their understanding and intent that the benefit of such covenants touch and
cconcern the land by enhancing and increasing the enjoyment and use of the Projéct by Low Income -
Tenants, the intended beneficiaries of such covenants, reservations and restrictions, and by
: fnrthemng the public purposes for which the Bonds were 1ssued

, 15. Uniformity: Comrnon 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 improvemient of the Site.

16, Enforcement. If the Owner defaults in the performance or observance of any
: covenant agreement or obligation of the Owner set forth in this Regulatory Agreement, and if
such default rémains 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 Investment 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 efféct 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 extend such period if the default is of the nature which would reasonably
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require more than 60 days to curé 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 prov1srons 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 equlty, 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 access to and inspect, examine and make copies of all of the books and
records of the Ownerpertaining to the Project; or

() take siich other action at law or in equity as may appear necessary or
desirable to enforce the obligations, 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
occurresice of an event of default under this Regulatory Agreement shall not be deemed, under any
circumstances whatsoever, to be a default under the Security Instrnrnent except as may be
otherwise specified in the Security Instrument

Notwithstanding anything contalned in this Regulatory Agreement to the contrary, 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 basm as if made
or tendered by the Owner

17. Recording and Filing. The Owner shall cause this Regulatory Agreement and all
amendments and supplements hereto and thereto, to be recorded and filed in the real property

' - records of the City and County of San Francisco and in such other places as the City may

: reasonably request. The Owner shall pay all fees and charges 1ncurred 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 continué to pay
the City’s annual administrative fee as calculated and described below. Upon the occurrence of
an event of default hereunder, the Owner shall continue to pay to the City compensation for any
services rendered by any of them hereunder and re1rnburse1nent for all expenses incurred by 1t in
‘connection therew1th ‘ o

1 .
3

The Owner shall pay to the City (1) on the t,losmg Date an 1n1t1al issuance fee of
$167,418.75] (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 -outstanding, but no less than $2, 500,
commencing on the Closing Date and thereafter on each 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
$[67,418.775].

In case any action at law or in equity, including an action for declaratory relief, is brought
against the Owner to enforce the provisions of this Regulatory Agreement, the Owner agrees to
pay reasonable attorney’s fees and other reasonable expenses incurred by the City, the Lender, the
Trustee, CDLAC and/or the Program Administrator in connection with such action.

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

20.  Amendments. To the exfent 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 upon the ownership or operation of the Project more restrictive than those
imposed by this Regulatory Agreement which must be complied with in order to maintain the Tax-
Exempt status of interest on the Bonds, this Regulatory Agreement shall be deemed to be
automatically amended to impose such additional or more restrictive requirements. Otherwise,
* this Regulatory Agreement shall be amended only by a written instrument executed by the parties
hereto. or their successors in title, and duly recorded in the real property records of the City and
County of San Francisco, California provided that any amendment to the CDLAC Requirements
shall also be subject to the consent of CDLAC, and provided further, that any amendment to -
- Sections 3 and 4 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 mcorporated 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 dehvely by a recognized overnight dehvery service, addressed as
follows:

If to the City: N City and County of San Francisco .
_— City Hall, 1 Dr. Carlton B. Goodlett Place, Room 316
. SanFrancisco, California 94102
) . ' ’ Attention: City Controller -

With cepies to: (None of City and. Coﬁnty of San Francisco v
which copies shall constltute City Hall, 1 Dr. Carlton B. Goodlett Place, Room 140

notice) . San Francisco, California 94102
» ' Attention: City Treasurer
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City and County of San Francisco

Mayor’s Office of Housing and Commumty
Development

1 South Van Ness Avenue, 5th Floor

‘San Francisco, California 94103

Attention: Director

Office of the City Attorney L

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. Caﬂton B. Goodlett Place
Room 336

San Francisco, CA 94102

Attention: Finance Team

If to the Owner: " Hamlin Hotel 2019, L.P. _
. " ¢/6 Chinatown Community Devm’t. Ctr., Inc.
1515 Vallejo Street, 4th Floor .
San Francisco, CA 94109
Attention: Norman Fong

With a copy to (which copy ~ Gubb & Barshay, LLP
shall not constitute notice): 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.
' One Boston Place, 21 Floor
Boston, MA 02108
" Attention: Acquisitions — Hamlin Hotel

With a copy to: (Which copy ~ Holland & Knight LLP o
-'shall not.constitute-notice): © 10 St."James Avenue, 11th Floor T i
Boston MA 021 16 . '

Con

Telec0p1er (617) 878- 1356
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If to the Lender: . JPMorgan Chase Bank, N. A,
’ : c/o Chase Community Development Bankmg
560 Mission Street, 3rd Floor
San Francisco, CA 94105
Attention: James Vossoughi

With a copy to (which copy ~ JPMorgan Chase Bank, N.A.
shall not constitute notice): Legal Department
' ‘ " Mail Code: NY1-R-66
- 237 Park Avenue, 12th Floor
New York, NY 10017-3140
Attention: Michael A. Zients, Execumve Director and
Assistant General Counsel

If to the Trustee: U.S. Bank National Association
‘ 1 California Street, Suite 1000
San Francisco, California 94111 -
Attention: Corporate Trust Department
Telecopier: 415-677-3769

With a copy to (which copy ~ Dorsey& Whitney, LLP
shall not constitute notice): 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 Whlch subsequent IlOthCS 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 eXhlblt hereto.

24, Severablhtyj If any provision of this Regulatory Agreemeht shall be invalid, illegal
or unenforceable, the validity, legality and enforceability of the remammg portions hereof shall
not in any way-be affected or unpalred thereby,.

25. - Multiple Counterparts This Regu]atory Agreement may be executed in multiple
counterparts, all of which shall constitute one and the same instrument, and each of which shall be
deemed o be an original. -

26. - Third-Party Beneficiaries. 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 CDEAC. The parties hereto acknowledge that
each of .the Lender and the Owner is a third party beneficiary of this Regulatory Agreement.
CDLAC shall accordingly. have Contractual rights in this Regulatory Agreement and shall be
entitled (but not obligated) to enforce, in accordance with Section 16 hereof, the terms hereof and
the terms of the CDLAC Resolution. In addition, CDLAC is intended to be and shall be a third-
party beneficiary of this Regulatory Agreement. Notwithstanding the above, CDLAC shall be
entitled solely to enforce the terms of the CDLAC Resolution, and any enforcement of the terms
‘and provisions of the CDLAC Resolution by CDLAC shall not adversely affect the interests of the
Lender, and shall otherwise be subject to the terms, conditions and limitations otherwise applicable
o 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 Jaw or in equity by any resident, local agency, entity,
or by any other person, adversely affected by the Owner’s failure to _comply with that Section.

27. CDLAC Reqmrements 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 w1th each of the requirements of CDLAC set forth in this Sectlon 27, as
follows: - :

(a)-  The Owner shall comply with CDLAC Resolution No. 19- 081 adopted on -
July 17 2019, attached hereto as Exhibit F (the “CDLAC Resolution”) and the CDLAC conditions
set forth in Exhibit A thereto (collectively the “CDLAC Requlrements”) which conditions -are
1ncorporated herem by reference and made a part hereof. . '

(b) The Owner acknowledges that the City shall momtor the Owner’s
comphance with the terms of the CDLAC Requirements. The Owner will cooperate fully with the
City in connection with such monitoring and reporting requirements as provided herein.
Compliance with the terms of the CDLAC Requirements not contained within this Regulatory
Agreement, but referred to in the CDLAC Requirements are the respon31b1hty of the Owner to
report to the City. : :

‘ ® The Owner will prepare and submit to the City a Certificate of
CDLAC Program Compliance pursuant to the terms of the CDLAC Requirements. The Owrer -
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
February 1 every three (3) years thereafter until the end of the term of the CDLAC Requirements,
a Certificate of CDLAC Program Compliance in substantlally the form attached hereto as Exhibit
G, executed by ah Authonzed Owner Representative. - . - A .
: . » : i
N ';‘ . (11) i The Owner shall prepare and dehver an “OnLgomg Compliance
- Self- Certlficatlon” form pursuant to-the tetms-of- the CDLAC Requirements. . The Owner
acknowledges that the Owner will prepare and submit to the City, not later than February 1 of each
year until the Owner has submitted to the City and CDLAC a Completion Certificate, and on
March 1 every three (3) years thereafter until the end of the term of the CDLAC Requirements, a-
Self-Certificate form in the form prov1ded by CDLAC. '

- W
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(i)  Within thirty (30)-days fo\llowing the completion of 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 Represéntative, certifying among other things to the
substantial completion of the Project.

(c) BExcept 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 Quahﬁed Project

‘Period shall begin, as requued by the CDLAC Requirements.

(d) The Owner shall notify CDLAC in writing-of: (1) any change in ownership
of the Project, (ii) any change in the issuer of the Bonds, (iii) any change in thé 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 CDLAC Requirements, or (V) termination of this Regulatory Agreement.

(e) CDLAC shall have the right, but not the obhganon 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 -
ag are necessary to correct any factual errors or to otherwise conform the CDLAC Requirements
to any change in facts or circumstances applicable to the Owner or the Project; and (it) 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 ltems 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 re_quested by the-Owner and approved by
CDLAC. The Owner shall record or cause to be recorded in the real property records of the County
of San Francisco, California, an amendment to this Regulatory Agreement containing such revised
CDLAC Requirements, executed by the parties hereto or their successor in title and pay any -
expenses in connection therewith. The Owner shall provide CDLAC with a copy. of that recorded
amendment reﬂectmg the revised CDLAC Requirements. .

28, ~ California Debt and Advisory Comrmssmn Reporting Reg\uirements.

No later than January 31 of each calendar year (commencing January 31, 2020), the
Owner, on behalf of the City, agrees to provide the California Debt and Investment Advisory
Comumission, byany method approved by such Commission, with.a copy to the City, the annual
report information required by-Section 8855(k)(1) of the California Government Code. This
" covenant shall remain in effect until the later of the date (i) the Bonds are no 1onger outstanding
or (i1) the proceeds of the Bonds and the Loan have been fully spent.

[Signatures appear on next page]
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IN WITNESS WHEREOQF, the City and the Owner have executed - this Regulatory
- Agreement by then' duly authorized representatives, all as of the date ﬁrst written hereinabove.

- qr Y AND COUNTY OF SAN FRANCISCO

By:

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

Approved as to Form:
DENNIS J. HERRERA
City Attorney

By

-Deputy City Attorney

[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 corporatiof, its sole
.member/manager
By

Name: Norman Fong
Executive Director
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A notary public or other officer completing this certificate verifies only the identity of the individual
who signed the document to which this cert1flcate is attached, and not the truthfulness, accuracy, or
- validity of that document.

STATE OF CALIFORNIA . )
COUNTY OF R . § -
| On . ~, before me, __ R A - _ , Notary Pul;lic, |
: . (Print Name of Notary Public) -
‘pérsonally apijeared

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) 1s/are subscribed to the
within instrument and acknowledged to me that he/shé/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 whlch
the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that t foregoing
“paragraph is true and.correct. :

 WITNESS my hand and official seal.

Signature of Notary Pablic

OPTIONAL . -
Though the data below is not required by law, 1t may prove valuable to persons relymg on the document and could
| prevent fraudulent reattachment of this form. ‘
CAPACITY CLAIMED BY SIGNER . DESCRIPTION OF ATTACHED DOCUMENT

Individual
Corporate Officer

0o

Title(s) A Title Or Type Of Document .

Partner(s) 1 Limited O General
" Attorney-In-Fact ' :

Trustee(s)
Guardian/ Conqervator

Number Of Pageé :
Other: - -

oooOoodo

Signer is representmg

Name Of Person(s) Or Enuty(les) o L Date Of Documents
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Signer(s) Other Than Named Above
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A notary pubhc or other officer completing this certificate vemﬁes only the identity of thé individual
who signed the document to which this certificate is attached and not the truthfulness, accuracy, or
. validity of that document.

STATE OF CALIFORNIA * - )
COUNTY OF - ; -
On _ ' . - , before me, | A , Notary Pﬁblic,
A (Print Name of Notary Public)
V personally appeared |

who proved to me on the basis of sat1sfactory evidence to be the person(s) Whose narne(s) is/are subscribed to the

1 within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized :

capacity(ies), and that by his/hei/their signature(s) on the mstmment the person(s) or the entity upon behalf of wh1ch
the person(s) acted executed the instrument.

1 certify under PENALTY OF PERTURY under the laws of lthe State of California that the foregoing paragraph
1s true and correct. .
_ )

WITNESS ray hand and official seal.

'Signature of Notary Public

OPTIONAL

Though the data below is not requlred by law, it may prove valuable to persons relying on the document and counld
prevent fraudulent reattachment of this form.

CAPACITY CLAIMED BY SIGNER . ' DESCRIPTION OF ATTACHED DOCUMENT
O Individual . ’
1  Corporate Officer

Title Or Type Of Document

Title(s)

0  Partner(s) '[7 Limited  [] General

0O Attomey-In-Fact : e . . .
1 Trustee(s) — :
0o Guardlan/Conservator Number Of.Pag‘?s
1 - Other:

Signer is representing: , . :

Name Of Person(s) Or Entity(ies) - Date Of Documents
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Signer(s) Other Than Named Above
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- EXHIBIT A

'LEGAL DESCRIPTION OF THE SITE

Real property in the City of San Fran01sco County of San Francisco, State of
California, descnbed as.follows:

[TO COME]
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EXHIBIT B

INCOME CERTIFICATION FORM

A current vefsion of the CTCAC form may be downloaded from the State Treasurer’s website at
the following link: http://www treasurer.ca.gov/ctcac/compliance/tic.pdf,

B-1
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EXHIBIT C

COMPLETION CERTIFICATE

" CITY AND COUNTY:OF SAN FRANCISCO
Mayor’s Office of Housing and Community Development
1 South Van Ness Avenue, Sth Floor '
San Francisco, California 94103

Re: Czty and County of San Francisco Multlfamzly Housmg Bonds (Hamlm 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 Declaration 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 the P]TOJ ect was fully available
for occupancy by tenants in the Project as of ___(the “Completion Date”).

- Capitalized terms not defined herein shall have the meamn g ascnbed to them under the Regulatory
Agreement :

The undersigned hereby certifies that:

(a)  -the aggregate amount disbursed on the Loan to date is $_
and ‘

() all amounts chsbursed on the Loan have been applied to pay or Teimburse 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

() 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 Agreemeit 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 acqmnng land.

.[Signatures appear-on the negct page.]

C-1 Certificate of Completion
s Hamlin Hotel

1952



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 fionprofit public

benefit corporation, its sole
member/manager
By: _

Name: Norman Fong
Executive Director

C-2 Certificate of Completion
Hamlin Hotel
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EXHIBIT D
CERTIFICATE OF CONTINUING PRO GRAM COMPLIANCE
Proj ect Name: Hamhn Hotel
CDLAC Applicatioﬁ Number(s):
CDLAC Resolutlon Number(s) '
Property Address 385 Bddy Street, San Francisco, CA 94110;
Project Completion Date (Gf completed otherwise mark N/A):

Name of Obligation:  City and County of San Francisco Multlfamlly Housmg Revenue Bonds (Hamlin
. - Hotel), Series 2019H

The undersigned, being the authorized representatives of Hamlin -Hotel 2019, L.P., a California limited
partnership (the “Owner”), hereby certifies that he/she has read and is thoroughly familiar with the
provisions of the various documents associated with the Owner’s participation in the City and County of
San Francisco (the “City”) Multifamily Housing Program, such documents including'

I. = ‘theRegulatory Agreement and Declaration of Restrictive Covenants, dated as of November
1 2019 (the “Regulatory Agreement”), between thé Owner and the City; and

2. the Loan Agreement dated as of Novernber 1, 2019, among the City, the Trustee and the
Owner. '

The undersigned further certifies that:

A. There have been no changes to the ownership entity, principals or property management of
the Project since the Bonds were issued and delivered, or since the last certification was provided (as
applicable), except as descnbed below:

Reis s0 please attach a request to revise the CDLAC Resolution, notlng all pemnent
mformauon 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 (i) ___ of the
units in the Project were occupied by Qualified Tenants (minimum of one hundred percent (100%)). -

. C. As of the date of this Certificate, the following percentages of completéd 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
Certlflcate of Contmum g Pro gram Comphance
Hamlin Hotel
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TOTAL UNITS:

Occupied by Low Income Tendnts:

. Studio: ._._“_ - .‘ Unit Nos.
1 bedroom units: ‘ Unit.Nos.
2 Bedroom unifs: - : : Unit Nos.
3 bedrdom units: + Unit Nos.

Occupied by Very Low Income Tenants:

Studjo: ' Unit Nos.
1 bedroom units: v Unit Nos.
2 bedroom units: Unit Nos.
3 bedroom units: o Unit Nos.
. Total percentage occupied by Qualified Tenants: ' ' (minimﬁm of one hundred percent

(100%))

. Held vacant for occup'ancy continuously since last occupied by a Low Income Tenant:
% UnitNos.____ o
Held vacant fox; occupancy continuously since last Qccupiéd by a Very Low Income Tenant:
" %; Unit Nos. .___w

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, notless than all of the occupied units in the Project have been rented to (or are vacant and

last occupled 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.

50 D The umts occupied by Qualified Tenants are of similar size and quality to other units and
-are dispersed throughout the Project. .

Certlﬁcate of Contmumg Program Compliance
Hamhn Hotel
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E Select appropriate certification; [No unremedied default has occurred’ under this
Regulatory Agreement, 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 - . N
F. There has been no change of use for the PrOJect except as follows: (please describe if any,

or otherwise indicate “NONE”)

G. Select appropriate certification: The undersigned hereby certifies that the Project [has -
satisfied all] [except as described below, has satisfied all} of the requirements memorialized in the Exhibit
A of the CDLAC Resolution, a copy of which is attached hereto (i.e. qualifying project completlon )
quahfymg 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 ach1eved all public -

+ benefit requirements (excludmg service amen1t1es) as presented to CDLAC

[Describe any reqmrements not satisfied: ]

H. As 'caetured in Exhibit A ol the CDLAC Resolution, the Project has committed to and 1s
currently providing the following service amenities for a minimum of ten (10) years, on a regular and
ongoing basis, which are provided free of charge (with the exception of day care services): [Confirm]
l’lease ehecl( the sérvices tllat apply or write N/A where appropriate:

o After-school Programs |

__ Educational, health and wellness, or skill bpilding classes

____ Health and Wellness services and programs (not group classes)

_ Licensed Chlldcare provided for a minimum of twenty (20) hours per week (Monday-Friday)

__ Bona- dee Serv1ce Coordlnator/ Social- Worker |

L

1 For this reporting penod attached is evidence (i.e. MOUs, contracts, schedules
calendars, flyers, sign-up sheets, etc.) confirming that the above listed services are bemg prov1ded and have
met the requirements of Exhibit A of the CDLAC Resolution.

2). If any of the above services requirements were not met, what corrective action is
being taken to comply? : A ‘ : , )

(Please also attach the completed project sponsor certification form as pr0v1ded in the
CDLAC Resolu’uon) ,

(Please also attach the completed Occupancy and Rent Information form attached hereto)

D-3
Certlflcate of Conmnumg Program Compliance -
Hamlin Hotel
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I The representations set forth herein are true and correct to the best of the undersigned’s
knowledge and belief, and the undersigned acknowledges and agrees that the City will be relying solely on
the foregoing certifications and accompanying documentation, if any, in making its certification to CDLAC
pursuant to Section 5144 of the CDLAC regulations (Division 9.5 of Title 4’ of the California Code of

Regulations), and agrees to provide to the City such documentatmn or evidence, in support of the foregoing
certlﬁcatlons as the City or CDLAC may request.

Cap1tahzed terms used in this Cemﬁcate 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
méember/manager
By:

Name: Norman Fong
- Bxecutive Director

D-4
Certificate of Continuing Program Compliance
Harmlin Hotel
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EXHIBIT E

. CERTIFICATE AS TO COMMENCEMENT OF QUALIFIED PROJECT PERIOD

RECORDING REQUESTED BY

AND WHEN RECORDED RETURN TO:

City and County 'of San Francisco

Mayor’s Office of Housing and Cornmunity Development

-1 South Van Ness Avenue, 5th Floor | :
San Francisco, CA 94103 -
Attention: Director
' $[26,967,500]
City and County of San Francisco
Multifarnily Housing Revenue Note

(Hamlin 'Hdtel), Series 2019H __

The undersigned, bemg the authorized representatlve(s) of Hamlin Hotel 2019, L.P., a California
limited partnershlp, hereby certifies that: (complete blank information):

Ten percent (10%) of the dwelling nits in the Pro;ect financed in part from the proceeds of the
above-captioned Bonds were first occupied on

{

Fifty percent (50%) of the dwelling units in the Pro;ect financed in part from the proceeds of the
above-captioned Bonds were first occupied on .

{Signatﬁres appear on the next p‘age.]

E-1 Certificate as to Commencement of
: Qualified Project Period

Hamlin Hotel -
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Date: , 20

OWNER:

B-2 Certificate as to Commencement of
Qualified Project Period
Hamlin Hotel
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EXHIBIT ¥.

CDLAC RESOLUTION

[See Attached.]

F-1 ‘ " CDLAC Resolution
) Hamlin Hotel
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'CALIFORNIA DEBT LIMIT ALLOGATION COMMITTEE

916 Capitol Mall, Room 311

. . : . MEMBERS
Sacramento, CA 95814 . , ’ FIONA #4, CPA, CHAIR
p {916) 653-3255 - i . ' STATE TREASURER
916) 653 ’
1(816) 5536827 . BAVIN HEWSOM
cdlac@treasurer.ca,gov . S ) GOVERHOR
www.treasurer.ca.govicdlac . . ' '
4 govica! . . BETTY T, YEE
STATE CONTROLLER

" EXECUTIVE DIRECTOR

VINCENT PYBROWN

July 19,2019

Kate Hartley

Director )

City and County of San Francisco

1 South Van Ness Avenue, 5th Floor
San Francisco, CA 94103

RE: RESOLUTION ATTESTING TO THE TRANSFER OF PRIVATE ACTIVITY BOND ALLOCATION

Dear Ms. Hartley:

Enclosed is a copy of Resolution No, 19-081, adopted by the Califomia 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 of its unused
Carrytorward AHocation for the Hamlin Hotel Project, o B i

While your application was.for a portion of the 2019 State Ceiling on Qualified Private Activity Bonds, because you had
remaining carryforward allocation, the Committee decided to transfer some or all of that allocation to this Project. The Resolution
establishes the terms and conditions under which the al

location has been granted. Please vedd it carefully and keep a copy in your
penmanent files, | ;

The following is additional information pertaining to the usé of the allocation for this Project;

1. Performance Deposit: Pursuant to Section 5050 of the Committee’s Regulations, the performancs dcposit'
certified in support of this project ($100,000) is to remain on deposit until you receive written abthorization. from the
Comynittee that it may be released. ‘This written release will be provided once the Committee receives the "Report of
Action Taken" form Indicating that the allocation transferred was used for the issuance of bonds for the specific Project,

a copy of the conformed regulator agreement and the payment of the second installiment of the CDLAC filing fee. A copy
of the conformed regulatory agreement should be sent electronically-to CDLAC@treasuier.ca.gov. The full amount of the
deposit will be released upon the Committes's approval if at least 80% of the allocation s used for the issuance of bonds.

Ifan amount less.than 80% of the allocation is tsed to issue bonds, a proportionats amount of the deposit will be subject 1o
forfeitors, : : )

2. IR§ Certification: The IRS-required certification will be prepared and sent to boud counsel once the Committes

recetves the “Report of Action Taken™ form,

3. Second Installment of Filine Fee: Enclosed is an invoice for this Project. The invoice attached Berein should be
considered final, due and payable upon the issuance of bonds.
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. Kate Hartley
July 19,2019
-Page 2

4, Compliance: The Certification of Compliance I1 or equivalent Form is to be submitted by the Project Sponsor o the
Applicant by the Applicant's specitied deadline, but no fater than March st annually until the project's Certificate of Completion
has been submitted fo the Applicant, Following the submission of the Cerlificate of Completioti or equivalent form to the
Applicant, the Certification of Compliance Tl is to be submltted March [st every three (3) years thereafter, In addition, an
Annual Applicant Public Benefits and On-going Comphanpe SelE-Certification (Self Certification) form must be submitted by the
Applicant online every year until the Certificate of Comipletion.has been submitted to the Applicant. After the completion of the
project hag been repovted, the Self Certification will be requiveéd 1658 submitted March Lst every three years thereafter pursuant,
10 Section 5144 of the CDLAC Regulations. Verification to CDLAC 6f income and rental information is not required in advance

"of the submission of the Cejiificate of Completion, A copy of the Certification of Compliance If and the Certificate of *

Completion forms may be found at this website location: http/fwww.treasurer.ca, gov/cdhc Failurs to submll compliance may
1esu1t n dlsquahﬂcatlon from future program pak ticipation,

Plcase consult the Committee’s Regulations for a full explamuon of the use of alfocation. Do not hesitate to contact me should |
you have questions. :

. Sincerjly, )

o ' ;i g J\? :
| fg,/ .
AT M’-)/hwuff‘y«'\v/}
Vincent P. Brown
Executive Disector

Enclosures
ce;  Scott Madden, City and County of San Francisco

Ronald E. Lee, Esq., Jones Hall, A Professional Law Cor, pouauon
Genise Choy Hamlm Hotel 2019, L.P.
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THE CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE
RESOLUTION NO. 19-081

A RESOLUTION TRANSFERRING STATE CEILING
ON QUALIFIED PRIVATE ACTIVITY BONDS FOR A
QUALIFIED RESIDENTIAL RENTAL PROJECT IN 2019

WHEREAS, the California Debt Limit Allocation Cormnittee ("Committee”) has received an application
(*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 Qualified Private Activity Bonds under Section 146 of the Internal 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 terms used herein and not otherwise defined shall have the meanings ascribed thereto in the Regulations ofithe
Committee ioplernenting the Allocation of the State Ceiling on Qualified Private Activity Bo‘nds);_and

WHEREAS, the Project Sponsor has \npmbbnted and the Applicant has conﬁrmed in the Application certain facts and .
‘informmation concerning the Pm]ect and

- WHEREAS, in evéluﬁﬁnv the Project and allocating.a portiort of the State Ceiling on Qualified Private Activi ty Bonds’

. to the Applicant for the beaefit of the Projéct, the Commmittee has relied upon the wriiten facts and information represented in the.
Application by the Project Sponsor and the Applicant; and .

} WHEREAS, prcviously the Conmittee trans fen‘ed to the Applicant a portion of the State Ceiling on Private -
Activity Bonds for renfal projecis on a canyfomfard basis ("Carryforward Allocation"); and

WHEREAS tofully utilize the remaining Cm yforward Allocati on, the Commiittee must approve its transfer to other
pr O_;CCtS with thc samne igsuer; and

WHER}LAS 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 anthorize 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 1. There is hereby transferred to the Applicant authorization to use $26,967,500
_ ofits remaining Carryforward for the Project. Such Allocation may be used ouly by the Applicant and only for the issuance of
- Bonds for the Projebt, as specifically described in Exhibit A. All of the terms and conditions of Exhibit A‘are incorporated herein
as though set forth in full (this resolution, together with Exhibit A are hereatter referred to collectively as this “Resolution™).
Sectiori 2.  Theterms and conditions of this Resolution shall be incorporated in-appropriate docuuments relating to the
- Bonds. The Project Sponsor and the Applicant, and all their respective successors and assignees, will be bound by such terms
and conditions. The Applicant shall inonitor the Project for compliance with the terms and conditions of this Resolution. In

addition, the Project shall be subject to the monitoring pxo\%lons of California Code of Regulations, Title 4, Section 10337(c)
' and Section 5220 of the Commitiee’s Regulations,

N

Any modification ta the Praject made prior to the issuance of the Bonds that impacts the resolution must”

" be reported to the Executive Director and, if the Exscutivé Director datermmes such modification to be material in hoht of the
Conunittee’s Regulations, shall require reconsideration by the Committes 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 Committes through an
action for spéc-iﬁﬁ performance or any other avajlable remedy. In addition, after bonds-are issued, chariges to Ttems #1, #6, #7

#10 thru #12, #14 thru #16, #18 thru #26, and #37 of the Exhibit A require Committee or Executive Director approval for the
term of commitment; changes to item #2, #13,

Section 3.

#17,#27, and #39 thru #41 of the Exhibit A cannot be altered; changes to Itemns #3
. thru #3 of the Exhibit A require no Committee or Executive Director approval but any alterations must be reported to CDLAC. .
staff for the affordability | 3cri5d changes to Items #8 and #9 of the Exhibit A require no CDLAC notification;-and changes to
Ttems #28 thru #36 and #38 of the Exhibit A require Cormmtfee ar E\ecutl\/e Director approval only pnor to the PlOJeC[ bem<7
Placed in Service by Lhc CA Tax Credit All ocatxon Commlttcc (TCAQ).
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RESOLUTION NO. 19-081
Page 2 of 3

Secfio dd.. Any matedial changes in the structure of the bond sale prior to the issuance of the 'Bqnds' and not
préviously appraved-by the Committee shall require approyal of the Cormmittes Chair or the Executive Divector.

Section 5,  The transfer of proceeds froin the sale of bonds to d project other than thé 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 {s 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 appraval of the Committee must be obtained. Any trausfer made pursuant to this section may only
be made to another project of the same issuer that has been prawoub ly. appm\rcd by the Commttee

. Section 6.  The Apphcant is not authorized to use any Allocation transferred herehy from the 2019 State Ceiling to
make a catryforward election with respect to the Project. The Applicant is not authorized-to transfer any Allocation or
Carryforward All,qcatiori o any governmental unit in the State other than this Committee.

Section 7.  The Allocation fransferred herein to the Applicant shall automatically vevert to this, Committee
unless the Applicant has issued Bonds for the Projest by the vlose of business ou January 13,2020.
. Upon the discretion of the Executive Director, the expir ahou xmy be extended pursuant to thie provisions in Chapter 1,
Atticle 8 of the Cominittes's Reculatlons .

Section 8, Within twanty{om‘ (24) hours of using the Allocation to issue Qualified Private Activity Bonds, the
Applicant shall nofify the Committee at CDLAC@treasurer.ca.gov that the Allocation has besn used. This notice shall identify
. the Applicant, the praject or program, the date the Allocation was used and the amount of Allocation used.

Section 9.  Within fifteen (15) calendar days of the Bond cldsinq} the Applicant ot its counsel shall formally transmit
" to the Cogmrnittes information regarding the issuance of the Bonds by wbrm tting a completed Report of Action Taken int a form
prescnbed byt and made av ailable by the Committee. .

Section 10, Any differences between the amount of Bohds issued and the amount of the Allocation granted irt Section
1 ofthis Resolution shall automatically revert to the Conunittee. Ifat any time prior to the expiration date set forth in Section 7
heréof the Applicant determines that part or all of the Allocation will not be used to issue Bonds by that date, the Applicant shall
take prownpt action by resolution of its gaverning Board or by action of its authovized officer to retumn such unused Allocation to
the Cormmittee, Any unused amount of the Carryforward Allocation authorized in Section 1 of the Resolution shall be retained by
the Applicant for the period allowed by Section 146(£)(3)(A) of the Internal Revenue Code regarding carryforward elections. Use |
of any wnused Carryforward Allocation shall be in accordance with Section 5132 of the Committes's Regulations regarding.
carryforward elections.

Section 1Y, The staff of the Committee is authorized and directed to transinit a copy of this Resolution to the
Applicant together with a request that the Applicant retain a copy of this Resolution in the Applicant's official records for the
term of the-Bonds under this Allocation or the term of the income and rental restrictions whiclhiever is longer. The Cotnittee
staffis further directed to retain a copy of this Resolution in the files of the Committee (or any successor thexeto) for the same
pedod of thme. :

Section 12, In consideration of the Allocation transferred to, and the Carryforward Allocation authorized.for use by
the Applicant and the Project Sponsor, the Applicant and the Project Sponsor shall comply with all of the tenms and conditions
contained in this Resolution and ensure that these terms and conditions are included in the docuwnents velated.to the Bonds,
Further, the Applicant and the Project Sponsor expressly agree that the terms and conditions of this Resolution-may be énforced

. by the Committee through an action for specific performance or any other available remedy, provided bowever, that the
Committee agrees not to take such action or enforce any such remedy that would be materially adverse to the interests of
Bondholders. In addition, the Applicant and the Project Spousor shall epsura that the Bond documents, as appropriate, expréssly

-provide that the Committee is a third party beneficiary of the terms and conditions set forth in this Resolution.
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RESOLUTION NO. 19-081
Page 3 of 3

Section 13, The Cestification of Compliance 11 or equivalent form is to be submitted by the Project Sponsor to the

Applicant by the Applicant's specitied deadline, butno later than March st annually until the project’s Cetificate of Completion
has been submitted to the Applicant. Following the submission of the Certificate of Completion or equivalent form to the

" Applicant, the Certification of Compliance [1is to be stbmitted March 1st every three years thereafter. - In addition, an Annual
Applicant Public Benefits and On-going Compliance Self-Certification (Self Certification) form must be submitted by the
Applicant online every year uatil the Certificate of Completion has been submitted to the Applicant. After the completion of the
project has been veported, the Self Certification will bs required to be submitted March 1st every three years thereafter pursuant
to Section 5144 of the CDLAC Regulations. Verificationto CDLAC of income and rental information is not required in advance
of the submission of the Cextificate of Completion. A copy of the Certification of Compliance 1 and the Certificate of

Coripletion forms may be found at this website location: http://www.treasurer. ca.gov/edlac. Failure to submit compliance may
result in disqualification from future program participation.

Section 14, This Resolution'shall take effect immediately upon its adoption.

¥ * #

CERTIFICATION

{, Vincent P. Brown, Executive Director of the Californja Debt Limit Allocation Committee, het eby certify that the above iy a
full, true and corcect copy of the Resolution adopted at a meeting of the Committee held in the Jesse Unrub

Building, 9135 Capitol Mall Room 587, Sacramento, California 95814, on July 17, 2019 at 1:31 p.n. with the following votes
recorded: : ' ’ ' ’ ‘

0

AYES: ' Jovan Agee for State Treast[rer Fiona Ma, CPA
Jolie Onodera for Governor Gavin Newsom
Anthony Sertich for State Controller Betty T. Yee

NOES: : : None
ABSTENTIONS: None
ABSENCES: None

o apy
{ /J’V’*"v o= ¢ »/m/\/sf\/

Vincent P. Brown, Executive Director

Date: July 19, 2019
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10:

11.

14,

15.

RESOLUTION NO. 19-081
(QUALIFIED RESIDENTIAL RENTAL PROJECT)

EXHIBIT A
Applicant: o City and C'oumy of San Franciseo
Application No.: '19-478 |
‘ f‘roject Sponsor; - ’ Hamlin Hotel 2019,-L1f. (Hamlin Hotel LLC‘)
Pfoject Management Co.: Caritz;s Management Corporation
'Projjeqt Name; L Hamlin Hotel
Type of Project: Acquisition and Réhabilitatiow’Farrﬁlyi
Location: } San Francisco, CA .
Private Placement Purchaser: | Silicon Valley Bank/Censtr. /Cahtox nia Commumty Reinvestment
: Corpot atton/Pertn
Cash Flow Bond: . Not Applicable

All units identified in the CDLAC resolution, including both the Federally Bond-Restricted Units and the Other Restricted
Utiits, will be incorporated into the Bond Regulatory Agreement. Assumptions to be included in the Bond Regulatory

) Agreementt regarding the Other Rﬁsmcted Units will include the AMI a5 outlined in the CDLAC resolution, a limitation

that tenants pay no more than 30% of their income and 1.5 persans per bedroom decupancy standard to ¢ etemune the
applicable rent. . :

Apphcable

Public Sale: ' Not Applicable
Credit Enhancement Provider:  Not Applicable

Tofal Number of Units: 67 plus 0 unrestricted manager unit(s)
Total Number of Restricted Rental Units: 67 -

The tetmn of the income and tental réstrictions for the Pr oject will be at least 55 years from the date 50% océupanay is
achieved or when the project i i5 otherwise placed in service.

The Regulatory Agreement shall not terminate pior to the end of the CDLAC Resolution affordability term in the event of
foreclosure, exercise of power of sale, and/or transfer of title by deed in leu of foreclosure in connection with a deed of'

“trust directly or indireéctly securing the repayment of Cash Flow Permanent Bouds.

The Project will utilize Gross Rents as defined in Section 5170 of the Clommittee’s Regulations,
Applicable ‘

Inéomc atd 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 ]ncome

b. Other Restncted Units
For the entire term of the income and rental restrictions, the Project mll have

Atleast 67 Qualified Residéntial units rented or held vacant for rental for pmsons or famlhes whose
income is at or below 50‘/o of the Z\wa Median Income.
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RESOLUTION NO. 19-081
Exhibit A
Page2 of 5

16

17.

18.

19.

o
j2es

A
L

10% of the units will be restricted to households with incomes no greater than 50% of the Area Median Income in
accordance with Section 5191 of the Committee’s Regulations, These units will be distributed as follows:
Not Applicables 0
Studios: 0
One-bedroom: 0
Two-bedroon: 0
Three-bedroom: O
0
0

- Fow-bedroony

Five-bedroom

. For substantial renovation prolects a minimum of $3s, OOO in hard construction costs, mcludmg over head

profit, and general conditions, will be expended for each Project unit.
Applicable

A minitnum, of $15,735 381 of public funds will be expended for the Project.
Applicable C

At a minitmum, the financing for the Project shall include a Taxable Taill in the wmount of $0,000.
Taxable debt may only be utilized for Project velated expenses, not for the cost of issuance tor
which the Project Sponsor could otherwise have used tax-exemnpt financing,

"Not Applicable

If the Project réceived points for having large family units for the entixe term of the income and

“rental 1jestrictidns, the Project will have at least 0 three-bedroom or larger units.

Not Applicable
For a period of fifteen (15) years after the Project is placed in use, the Project will provide ta Project
residents high-speed Internet or wireless (Wili) seérvice in each Project umit.

Not Applicable

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

-program of an ongoing nature on-site or theve must be an after school program available ta Project residents within 1/2

mile of the Project except where Project will provide no cost round trip transportation. The program shall inglude, but 1s
not limited tof tutoring, meritoring, homework club, art, and recreational activities to be provided weekdays throughout the
school year for at least ten (10) hours per week. -

Not Applicable

For a period of fifteen. (15) years after the Project is placed in use, the Project will offer to Project residents {nstructor-led
educational, health and wellness, or skill building classes. The classes'shall include, but are not limited to: financial

- literacy, computer training, hom;—buyer education, GED, resume building, ESL, nutrition, .sxercise, health

information/awareness, art, parenting, on-site food culfivation & preparation and smoking cessation. Classes shall be
provided at a minimum of 84 hours per year {drop-in computer labs, monjtoring and technical assistance shall not qualify)
and be located within 1/2 mile of the Project except where Project will provide no cost vound trip tiansportation.

Not Applicable

For a period of fifteen (15) years after the Project is placed in use, the-Project will offer to Project residents 20 hours o
more per week of licensed childeare on-site, or there must be 20 bours or mare per week of licensed childcare available to
Project residents within 1/2 mile of thie Project except where Project will provide no cost round trip ransportation,

Not Appiicable
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RESOLUTION NO. 19-081
Exhibit A
Page 3 of §-

25,

28.

29;

For a period of fi fteen (15) years after the Project is placed in use, the iject will offer to Project residents healtiiand -
wellness services and programs within 1/2 mile of the Project or except where the Pr oject will provxde no cost round trip
transportation. Such services and progrars shall provide individualized Support for tenants (ot group classes) but need to
be provided by licensed individuals or organizations. The services shall include, but are not limited to: visiting nurses
programs, intergenerational visiting programs, and senior cotnpanion programs. Services shall be provided for a minimum
of 100 hours per year. ' ' :

Not Applicable

For a perlod of fifteen (15) years after the Project is placed in use, the Project will offerto Project residents a boha fide
service coordinator. The.responsibilities must include, but are not limited to: (a) providing tenants with information about
available services in the community, (b) assisting tenants to access services thr ough referral and advocacy, and (c)
organizing community-building and/or envichinent activities for tenants {such as hohday cvents tenant council, efc.).

N’otAppncable

Minimum sustainable specifications will be incorporated into the project design per Section 5205 of the CDLAC
Regulations.”

Applicable
Section Waived:

_Energy Efficiency
Landscaping
Roofs
Exteriar Doors
" Applianges (ENERGY STAR)
Window Coverings
Water Heater
Floor Coverings
Insulation (Greengard Emission Criteria)

The project comuiits to becoming certified under any gne of the following programs upon completion:

a.  Leadership in Energy & Enwronmental Design (LEED for Hormes) - Not Applicable

b.  Green Comununities . - : Not Applicable

c.  Passive House Institute US (PHIUS) ’ Not Applicable

d.” Passive Fouse - S ~ Net Applicable
e.  Living Building Challenge ' ' : Not Applicable -

- f  National Green Building Shndﬁrd ICC / ASRAE - 700 sx]va or higher Not Applicable

rating i

g Green Point Rated Multlﬁxm]y Gmdelmes Not Applicable

h. - WELL Not Applicable,

. The Project is a New Construction or Adaptive Reuse Project that commits to Energy Efficiency (including heating,
cooling, fan energy, and water heating but not the following end uses: lighting, plug load, appliances, or process epergy)
beyond the requirements in Title 24, Part 6 of California Building Code (Percentage. Belter than the 2016 Standards):

a 7% Not Applicable
b. 12%  Not Applicable
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ty
¥

34,

102
-~

The Project is a New Construction or Adaptive Reuse Project that commits to Energy Efficiency. The local building
department has. determined that building permit applications submitted on or before December 31, 2016 are complete and
energy efficiency beyond. the requirements in the 2013 Title 24, Part 6, of the Ca Lfmma Building Code (the 2013
Standards) for the project as a whole shalf be awwrded

a 9% Not Applicable

b, 13% Not Applicable

“The Project is a New Construction or Adaptive Reuse Project that comunits to Energy Efficiency with renewable energy

that provides the following percentages of project tenants' energy loads (Offset of Tenants' Load):
a.  20% " Not Applicable
. 30% Not Applicable
o 40% Ndt Applicable

The Project is 2 Home Enevgy Rating System (HERS II) Rehabilitation Project that commits ¢ improve energy efficiency
above the current modeléd energy.consumption of the pm}ect as a whole by;

a.  15% Not Applieable

b, 20% Not Applicable

The project is 2. Rehabilitation Project that commits to developing and/or managing the Project with thé following

- Photdvoltaic generation or solar energy:

a.  Photovoltaic generation that offsets tenants loads . Not Applicable
b, Photovoltaic generation that offsets 30% of common area load Not Applieable
c.  Solar hot water for all tenants who have individual water meters Not Applicable

The P‘rojeut is a Rehabilitation Project and will implement sustainable building management pi‘a‘ctices that include: 1)
development of a project-specific maintenance manual including replacement specifications and. operating information on

all energy and green building features; and 2) undertaking fonmal building systerps comimissioning, retro- -commissioning or
re-colmmissioning as appropriate (continuous copwnissioning is not reqmred).

Not Applicable

The Projectis a Rehabilitation project that mdwxdmlly meters or sub-meters currently master-metered gas, electricity, or -
central hot water systems for all tenants. :

Not Applicable

The project will commit to use no irrigation at all, irrigate only with reclaimed water; greywater, or rainwater (excepting
water used for Community Gardens) or frrigate with reclaimed water, greywater or rainwater in ag amount that annually
equals 10,000 gallons or 150 gallons per unit whichever is less.

Not Applicable

The project will commit to having at least one (1) nonsmoking building. 1f the project only has one (1) building, it will be
subject to a poliey developed by the Sponsor that prohibits smoking in contiguous designated units. These restrictions willt
be incorporated into the lease agreements for the appropriate units.

Not Appﬁcable

" The project wxll commit to having a pﬂrkmcr ratio equivalent to or less than one (1) parking stall per single room

occupmcy or one- nedmomleamored rental unit and 1.5 parking stalls per two-bedroom or larger restricted rental unit.

Applicable
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40.

41,

As specifi ed in Section 5144(b) of the Comlmttee s Regulations, sponsors will be reqmred to utilize TCAC’s Comphance
Manual specifically Section V1 Qua ify Tenants for Low Income Housing Tax Credit Units, to verify tenant income in.
conjunction with initial accupancy. No less than every three (3) years afier the project is completed, the Sponsor must

-collett and retain the following income and verification documentation related to-all the Federally Bond-Restricted ubits
’ identified in the Cominittee Resolution: TCAC Tax Income Caloulation (TIC) or equivalent documcntatlon, all associated

source income documentation, ewdcucc of the verifying income computation, and unit lease,

Applcable

As specitied in Section 5144{c) of the Comunittee’s Regulations, compliance Wwith the income and rental requirerments of
the Federal ly Bond-Restricted Units identified in the Comynittes Resolution and the Bond Regulatory Agreement must be
demonstrated by the Applicants initial review of 20% of all management files associated with the Federally Bond-
Restricted units and subsequent review every three (3) years of 20% of all manaccment files associated with the Féderally
Bond- Restncted wits. . Cem e

App}xcable

As specified in Section 5144{d) of the Committee’s Regulations, applicants are.required to ensure an onsite inspection as '
well as an on-site review of the 20% Federaﬂy Bond-Restricted units is performed every 3 years after the Qualified Project.
Period has commenced. : .

The fol lowuw entity will conduct the site and file inspections:
Not Apphcable ’
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STATE OF CALIFORNIA
CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE
ACCOUNTING SERVICES
915 Capitol Mall; Room 311
Sacramento, CA 95814
(916) 653-3255

| FILING FEE INVOICE,

- PAYMENT IS DUE WITHIN 30 DAYS OF BOND CLQSING '

IvsiceNos  FY 19-009°
Application No.:  19-47§
Analyst Initials:  RCFE

Date:  July 19,2019

To: Scott Madden
Asset Manager
City and County of San Frantisco
1 South Van Ness Avenue, 5th Floor
San, Francisco; CA 94103

2" Installment of fee levied pursnant fo Section 8869.90 of the Californic Government Code:

NAME OFISSUER: : . City and County of San Francisco
NAME OF PROJECT: o Hamlin Hotel
ALLOCATION AWARD DATE: July 17,2019 -
ALLOCATION AWARD AMOUNT: - _ $26,967,500
AMOUNT DUE: Allocation award x .00035 = 3 9,438:63
* Less initial application fee = -§ 1,200.00
Amount Due = $ . 823863
{ssuer or bond trustee fo con{plete the following (please use ink): ‘
BOND ISSUANCE DATE;
. PRINCIPAL AMOUNT OF BOND ISSUE: 3
AMOUNT OF BOND ALLOCATION USED‘: $
The applicétion fee is based on the amount of allocation used to issue bonds. Please complets the .
following enrly if - the amount of allocation used is less than the amount of allacation awarded; and remit
the revised amount due. : '
REVISED AMOUNT DUE: ‘ Amount issued x .00035 = 3 ,
: : Less nitial application fee = -3 1..200.00
Revised Amount Due = -§
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EXHIBIT G |
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 Resolution No. _-_. (the “CDLAC Resolution”), adopted by fhe
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 Cemflca‘aon the above-mentioned Project is in comphance 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 CDLAC
Resolution shall be enforceable by the Committee through an action for specific: performance, negative

points, withholding future allocation or any other available remedy (as further explained in Section 13 of
the Resolution). :

Please check or write N/A to the items listed below:
The project 1s currently in the Construction or Rehabilitation phésé.

The project has incorporated the minimum specifications into the project design for all new
_construction and rehabilitation projects as evidenced by. the attached applicable third party certification’
(HERS Rater, Green-Point Rater or US Green Building 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
Catifornia Association of Building Consultants Certified, Erergy Plans Examlner or HERS Rater as
applicable, o ) : A '

Signature of Officer ‘ ' Date’

Printed Name of Officer

 Title of Officer

Phone Number

Gl . |
Certificate of Compliance (CDLAC Resolution)
Hamlin Hotel
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EXHIBIT H

~ CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

lhe followmg provmons shall apply to thlS Regulatory Agreement, referred to in this Bxhibit as
“Agreement,” as if set forth in the text thereof. Capitalized terms used but not defined in this Appendix
shall have the meanings given in the Agreement.

1. Nondiscrimination; Penalties.

(a) Non Discrimination in Contracts. The Owner shall comply with the provisions of Chapteré
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 12C.3 of the San Francisco -
Administrative Code and shall require any subcontractors to comply with such provisions. The Owner is
subject to the enforcement and penalty provisions in Chapters 12B and 12C.

(b) Nondiscrimination in the Provision of Employee Benefits. San Francisco Administrative
Code 12B.2. The Owner does not as of the date of this Agreement, and will not during the term of this
Agreement, in any of its operations in San Francisco, on real property owned by San Francisco, or where
work is being performed for the .City elsewhere in the United States, discriminate in the provision of
employee benefits between employees with domestic partners and employees with spouses and/or between
the domestic partners and spouses of such employees subject to the conditions set forth n San Francisco
Administrative Code Section 12B.2.

(©) Coﬁdition to Contract. - As a condition to the Agreement, the Owner shall execute the
“Chapter 12B Declaration: Nondiscrimination-in Contracts and Benefits” form (form HRC-12B-101) with

supporting documentation and secure the approval of the form by the San Francisco Human Rights
Comrnlsswn

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

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

4. Alcohol and Drug-Free Workplace. The City reserves the.right to deny access to, or require "
the'Owner to remove from, City facilities personnel of such'Owner who the City has reasonable grounds to
believe Has engaged in aleohol-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. Hlegal drug activity means possessing, furnishing,
~ selling, offering, purchasing, using or being under -the influence of illegal drugs or other controlled

CH-1 ‘Mandatory Contracting Provisions
‘ Hamlin Hotel
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substances for which the individual lacks a valid prescnptlon Alcohol abuse means possessing, furmshm g,
selling, offering, or using alcoholic beverages, or being under the influence of alcohol.

5. Compiiénce 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 IT’s prograrn access requirements, and all other apphcable federal, state
.and Jocal d1sab1hty rights legislation. .

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

7. Limitations on Contributions. By executing this Agreement, the Owner acknowledges that
it is familiar with section 1.126 of the City’s Campaign and Governmental Conduct Code, which prohibits
any person who contracts. with the City for the rendition of personal services, for the furnishing of any
material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or loan
guarantee, from making any campaign contribution to (1) an individual holding a City elective office if the
contract must be approved by the individual, a board on which that individual serves, or the board of a state
agency on which an appointee of that individual serves, (2) a candidate for the office held by such
individual, or (3) a committee controlled by such individual, at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved. The prohibition on contributions applies to each prospective
party to the contract; each member of the Owner’s board of directors; the Owner’s éhairperson, chief
executive officer, chief financial officer and chief operating officer; any person 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 sponsored or controlled by such Owner. The Owner must inform each such person of the limitation

on contributions imposed by Sectmn 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 compénsation required by San Francisco Administrative Code .

*Chapter 12P. The Owner is subject to the enforcement and’penalty provisions in Chapter 12P. By entermg
into this Agreement, the Owner certifies that it is in compliance with Chapter 12P.

9. Requiring Health Beneflts for Covered Employees. The Owner shall. comply with San
Francisco Administrative Code Chapter 12Q. The Owner shall choose and perform one of the Health Care’
Accountability options set forth in San Francisco Administrative Code Chapter 12Q.3. The Owner is
subject to the enforcement and penalty.provisions in Chapter 12Q.

10.. . Prohibition on Political Activity with City Funds. In performing the services provided
under the Agreement, the Owner shall. comply with San Francisco Administrative Code Chapter 12G, which
prohibits funds appropriated by the City for this Agreement from being expended to participate in, support,
or attempt to influence any p011t10a1 campa1gn for a candidate or for a ballot measure. The Owner is subJect
to the enforcement and penalty provisions in Chapter 12G.

H;Z Mandatory Contracting Provisions
: Hamlin Hotel
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11 Nondisclosure of Private, Proprietary or Confidential Information.. If this Agreement
requires the City to disclose “Private Information” to the Owner within the meaning of San Francisco
Administrative Code Chapter 12M, the Owner shall use such information consistent with the restrictions -
stated in Chapter 12M and in this Agreement and only as necessary in performing the services provided
* under the Agreement. The Owner is subject to the enforcement and penalty provisions in Chapter 12M.

Inn the pérformanca of services provided under the Agreement, the Owner may have access to the City’s
proprietary or confidential-information, the disclosure of which to third parties may damage the City. If the
City discloses proprietary or confidential information to the Owner, such information must be held by such
Owner in confidence and used only in performing the Agreement. The Owner shall exercise the same
standard of care to protect such information as a reasonably prudent contractor would use to protect its own
proprietary or confidential information. ‘ o

12. Consideration of Criminal Historv in Hinng and Emplovmeht 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
hittp://sfgov.orglolse/feo, A partial listing of some of the Owner s’ obligations under Chapter 127 is set
forth in this Section. The Owner is required to comply with all of the applicable provisions of Chapter 12T,
irrespective of the listing of obligations in this Section. Capitalized terms used in this Section and not
“defined in this Agreement shall have the meanings assigned to such terms in Chapter 12T.

The requirements of Chapter 12T shall only apply to the Owner ’s operations to the extent those operations
are in furtherance of the performance of this Agreement, shall apply only to applicants and employees who -
would be or are performing work in furtherance of this Agreement, and shall apply when the physical
location of the employment or prospective employment of an individual is wholly or substantially within
the City of San Francisco which excludes City property. Chapter 12T shall not apply when the application
1n a particular context would conflict with federal or state law or with a requirement of a government agency
implementing federal or state law.

13, Reserved.

14, Submitting False Claims; Monetary Penalties. The. full text of San Francisco
Administrative Code §§ 21.35, including the enforcement and penalty provisions, is incorporated into this
Agreement. Under San Francisco Administrative Code §21.35, any contractor, subcontractor or consultant
who submits a fdlse claim shall be liable to the City for the statutory penalties set forth in that section. A
. contractor, subcontractor or consultant will be deemed to have submitted a false claim to the City if the
contractor, subcontractor or consultant: ‘(a) knewingly presents or causes to be presented to an officer or
employee of the City a false claim or request for payment or approval; (b) knowingly makes, uses, or causes
to be made or used a false record or statement to-get a false claim paid or approved by the City; (c) conspires
to defraud: the. City by getting a false claim allowed or paid by the City; (d) knowingly makes, uses, or
causes 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 (€) 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. ‘

H-3 - Mandatory Contracting Provisions
) ' ' Hamlin Hotel -
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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 I, Chapter-
2 of City’s Campaign and Governmental Conduct Code; Title 9, Chapter 7 of the California Government
Code (Section 87100 et seq.), or Title 1, Division 4, Chapter 1, Article 4 of the California Government
Code (Section 1090 et seq.), and further agrees promptly to notify the City if it becomes aware of any such’
fact during the term of this Agreement

16. . Assignment. The services provided under the Agreement to be performed by the Owner
are personal in character and neither this Agreement nor -any duties or obligations may be. assigned or
delegated by the Owner unless first approved by the City by written instruinent executed and approved in

the same manner as this Agreement Any purported assignment made ini 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 Envn:onment Code Chapter 16, including -
but not limited to the prov1ded remedies for noncomphance

18 Cooperatxve Draftmg This Agreement has been-drafted through a cooperative effort of the
City and the Owner, and all parties have had an opportunity to have the Agreement reviewed and revised
by legal counsel. No party shall be consideréd the drafter of this Agreement, and no presumptron or rule

that an ambiguity shall be.construed against the party drafting the clause shall apply to the mterpretatwn or.
enforcement of this Agreement :

19. Laws Incoroorated 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 Proh1b1t10n The Owner agrees that it will riot sell, provide, or
otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco Admrmstratlve Code
Chapter 101, as part of its performance of this Agreement.

21 First Source Hmng Progr The Owner must cornply with all of the provisions of the
F1rst Source Hiring Program, Chapter 83 of the San Francisco Administrative Code, that apply to this
Agreement, and the Owner is subject to the enforcement and penalty provisions in Chaptet 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
o1 1mprovement 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-Bacon-Act (40 U.S:C. §83141 et seq.) are hereby mcorporated mto ‘this Agreement

H4 ‘ MandatoryContraeting Provisions
: Hamlin Hotel
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EXHIBIT I

Form of Annual Monitoring Report

[See Attached]

I-1 » Annudl Monitoring Report
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Mayor s Office of Housing and Community Development
‘ City and, County of San Francisco

Lohd_on N. Breed
Mayor -

- Kate Hartley
Director

‘October 1,2018

~ Notice of Availability of 2018 Annual Monitoring Report Form
. (plus remindets of Marketing Procedure and Serious Incident Protocol)

MOHCD is pleabed to announce ‘the availabili ity of the Annual Memtormb
- Report (AMR) forms for Reporting Year 2018 (RY2018). The forms are now
available to be downloaded 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, 2018 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 projects
whose 2018 business year ended or will end on different dates than those above,
the report will be due 5 months from the 1ast date of that business year )

Submissions for RY2018 and any outstandmg repor’cs from pr1or reporting years
will be accepted only in the RY2018 format
Completlon and Submission Instructlons

The Annual Momtormg Report oon31sts of the followmg four parts:

I. AMR RY2018 project name. xlsx

" This is a Microsoft Excel spreadsheet that is compnsed of the followmg
Worksheets

Instructions (revised) 3C. Demographic Summary
1A. Property & Remdents . | 4. Narrative.

(revised) ' ' ‘

1B. Transitional Programs 5. Project Financing

1 South Van Ness Avenue, Fifth Floor, San Francisco, CA 94103 o
Phone: (415) 701-5500 Fax: (415) 701~5?(§17Té)}3: (415) 701-5503 https://sfmohed.org/



Notice of Availability of 2018 AMR and Reminder of Deadline
October 1, 2018 .

Page 2
1C. Bviction Data © - 6. Services Funding
| 2. Fiscal Activity 7. Supplementary Audit Information
Required by MOHCD -
3A. Occupancy & Rent Info | Completeness Tracker
| (revised)
3B. Demographic
Information

Provide all applicable information that is requésted in'worksheets 1-7. Use the
Instructions to help you complete each form and the Completeness Trackel to.
help you to determine when each worksheet is complete

Use Questlon #1 on the Narrative worksheet to explain any data that you prov1de
that may be unclear or better understood with additional information. 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_RY¥2018.xlsx without MOHCD’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 revise

~ the form in order to successfully complete the report, submit a request to '
moh.amr@sfgov.org. :

IL. 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 ligbility insurance and property insurance that are
current as of the date of submittal of the AMR.

- HI Audited Financial Statements ' ‘

. Provide financial statements for the project for Reporting’ Year 20 18. They must
be prepared by a certified public accountant in accordance with generally
accepted accounting principles, applicable regulations and Jaws and with the
City’s “Audit Requirements for MOHCD-Funded Projects” a copy of which is
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Notice of Availability of 2018 AMR and Reminder of Deadline
October 1, 2018
Page 3

posted on MOHCD'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 statements.

MOHCD s audit requirements call for the preparation of a supplemental section '
to the financial statements that includes the following:

o schedule of operating revenues,
e schedule of operating expenses,

e computation of cash flow/surplus cash
e summary of project reserve activity

" The supplemental section may be prepared by usmg Worksheet #7 of the AMK or
. aform generated by the aocountmg system of the project owner or the auditor. -

IVv. Waltlng 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:

e name of head-of-household

» contact information

o date of apphcatmn

o number of people in the household
e stated household income and

e desired unit size.

This requlrement is not applicable to transitional housing prOJeots residential
treatment programs, shelters, group homes or permanent supportive housing for
homeless people that is 1eased through a closed referral system.

Completed AMRSs must be submitted electronically, via one email message per
- project to meh.amr@sfgov.org. If the documents that comprise the report are

too large to attach to a smgle email, compress the files into a zip file and attach it
to the emaﬂ
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Notice of Availability of 2018 AMR and Reminder of Deadline
October 1, 2018 ,
- Page 4

~ AMR Trammg October 31, 9-11:45 a.m.

To facilitate completion of the AMR by proj ect. sponsors, MOHCD will conduct
a training on from 9 to 11:45 a.m. on Thutsday, 10/31, in our office at 1 South
Van Ness Avenue, 5™ Floor, Room 5080. We strongly encourage the primary -
staff person who is responsible for completion of the report to attend and to bring

a Wi-Fi enabled lap top cemputer. Space is limited. Please RSVP to Ricky Lam
at ricky. 1am@sfcov org or 415-701-5542. ‘

Marketing Procedure for Available Units and Wai‘tihg .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 MOHCD’s asset management and compliance

~monitoring team. The template is available on the Asset Management page of
our web sife, under “Marketing Requirements for MOHCD-Financed. :

~ Multifamily Rental-Projects.” Once the marketing 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 housmg in San Francisco can also be found on our web site at
this loa,atlon

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, negative events such as accidents, criminal activity or
equipment failure. The report should be filed only after emergency procedures
have been followed and the situation has been stabilized. ‘

The Mayor’s Office of Housing and Community Development requests that
ownhers of projects financed by this office notify us immediately if a serious
incident occurs at their propertles and meets one or more of the following -
parameters:

o Involves serious injury or death

e Isaserious, violent crime that 1nvolves a major police action (e.g.
shooting) ’ :

o Causes the building or a signiﬁcant»number of units to be off-line
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Notice of Availability of 2018 AMR and Reminder of Deadhne .
October 1, 2018

- Page &

]

@

Req'uires 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 ass1gned to the project and
provide the following information:

-]

@

@

@

The date of the incident

A description of the incident , '

A description of what has been and is being doné in response

The name, phone and emaﬂ of the staff that should be eontaeted if'there
are questlons

Confirmation that 1) the property insurance-is current and 2) the insurance
company has been contacted; a brief summary of their response if

“available

Statement of whether or not the organization plans to use the pmJeet s

- reserves to pay for corrective action

Asset Management and Compliance Monitoring Team
Mayor’s Office of Housing and Community Development -
1 South Van Ness Avenue, 5% Floor

San Francisco, CA 94103

~http://stmohcd.org

P. 415-701-5500
F. 415-701-5501
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Owner Compliance Cerfification and Insurance & Tax Cemflc:ation Form
2018 Annual Monitoring Report ‘
San Francisco Mayor’s Office of Housing and Community Development

[ This forn must bé‘c'c'_»mpIétéq_gx_ggpfgggggggﬁor'authg{jized agenf, 3

) 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@sfqov,org.

AProject Name:

Project Street Address:

: Reportmg Period — Start Date: ‘ End Date:

"~ Owner Compllance Cer‘clﬂca’uon

The undersigned owner, having recejved housing development funds pursuant to a housing development
program funding agreement/s entered into with the City and County of San Francisco (*CCSF”) for the
purpose of purchasing, constructing and/or improving low-income 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 nof frue or require additional clarification,
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 under the
funding agreement/s, and also subject the owner to scoring penalties in future efforts to obtain funding from
MOHCD for this project and any other project..

The CCSF Mayor’s Office of Housing and Community Development (“MOHCD”) 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 fimited to the '
establishment of any liens or encumbrances on the property; and, where required, the

‘ owner has obtained written authorization fiom MOHCD prior to takmg any such

1 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 any other loans, contracts or obligations on this
2 property during the reporting period..

The undersigned has not been the subject of any ac’uons relating to any other loans,

. contracts or obligations on this property which might have a material adverse fmanmal' ‘
3 impact on the property.

The owner has not lost or failed to renew funding for subportive 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 exrstmg applicable

41 funding and regulatory agreements.
' | The owner has not lost or failed to renew funding for operating subsidy/ies for the

5. "~ | project during the reporting period. . o
For any existing operating subsidies supporting the project, during the reporting

5 ' period, the owner submitted a request for theé maximum increase possible.

7 , “The owner has paid ail 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

8 - | resident selection provisions of the funding agreement/s entered into with CCSF.,

Pageﬁ of 3
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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

The project has met affordability and other leasing provisions set forth in the funding
| agreement/s entered into with CCSF during the entire reporting period. As of the end

date of the reporting period, - units (supply exact number) were occupied or held
. vacant and available for rental by low-income tenants meeting the income
9 1. -} qualifications pursuant to the funding agreement/s entered into with CCSF.,

The undersigned has obtained a ténant 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
A , maintained onsite with respect to each qualified tenant-who resides in a unit or resided.
.10 therein during the immediately preceding business year.

The total charges for rent and a utility allowance to each income-qualified tenant in'aw~ﬂ
restricted unit do not exceed the maximum rent specified in the funding agreement/s
. entered into with CCSF as adjusted by the most recent HUD income and rent figures,

11 , .| 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 agreement/s un!ess approved.in writing
A2 by MOHCD.

Security deposits required of tenants of the project are in accordance with applicable .
13 1 laws and the funding agreement/s entered into with CCSF.

The undersigned has obtained and will maintain insurance policies in aocordanoe with -
requirements of the funding agréeement/s entered into with CCSF as may be
reasonably updated from time to time, and has supplied with this AMR cettificates of
14| ‘ insurance that are current through 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
15 - | accordance with the HUD Housing Quality Standard‘s.

The data submitted in Section 1A = Property & Residents of the Annual Monitoring
Report regarding any violation/s of any health, building, or housmg codes is complete
and accurate; all requiréd copies of violations/citations that were not resolved by the
1181 . -1 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, contracts, regulatlons and leases, without causmg undue rent
17 , burden on'residential tenants.

All questions in the Annual Monitoring Report submitted for this reportmg period have
been answered fully and truthfully; answers have been supplied for all of questions
requiring detailed responses on the Annual Monitoring Narrative Worksheet and any
18 ’ related documents have been submitted as attachments.

The project has received additional equity proceeds in the amount of $

. (supply amount) front low- mcome housing tax credit investors dunng the repomng
19 ‘ period.

. Accuraté information has been provided in Workshest 2 - Fiscal Activity about any
20 _ Federal Program Income earned by this project dunng the reporting period.

.Any amounts charged as Asset Management Fees are reflected accurately under
: Income & Expenses in Worksheet 2 - Fiscal Activity of the Annual Monitoring Report,
21 : and all such amounts have been used exclusively toward asset management of this

Page 2 of 3
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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 alf
expenses incurred and income earned, and the proposed distribution of any Residual
22 1. it Receipts would be in accordance with all relevant agreements and policies.

The Waiting List that has been submitted with the 2018 Annual Monitering 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 altema’clve) date of application, number of people in the

23 : 4 household, stated household incorne and desired unit size.

Property and Liability Insurance

Enter the-information reguested below, and attach a current copy (each) of the Property and Llablllty
Insurance Certificates. SCAN the documents and.send them as an attachment along with the complete
,Al\/lR to l\/lOHCD via e-mail to: moh amr@sfqov org.

Proper‘zy lnsurance

Property Street Address:
Policy Number:

“Policy Effective Date:
Policy Expiration Date: -

: Llaplllt‘y 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 o
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 prior to Reporting Period;

= This form must be completed by Project Owner or authorized agent, **

The undersigned, acting under authority of the ownershlp of this projeot executes this Certification,

subject to the pains and penaltles of perjury, and certifies that the foregoing is true and correct in all
respeots ‘

Signature: - __- A . Date:

Name: - Title;

Page 3of3
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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. :

Updated 12/21/2018

.Use this workshest to report the acuwty only of a transitiohal housing prograrm, including program capaclty| number of people served, length of stay
and destmatlon upon exit. Please follow the instructions provided on the workSheet.

.MOHCD s requxred to collect this data by San Francisco Adminstrative Code Sections 20,500-20. 508. Please fo!low the instructions provided on the
worksheet. .

Income and Expenses ° D -
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 mstrucﬂons provided on the worksheet.

INSTRUCTIONS:

Column B - "Description of Income 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 DEpartment 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 - "Residential”. This column is for the essential recusring income and expenses related o the operation of a rental hOUSlng property, group”
home, project serving special needs populations or a transitional housmg pragram.

Column H - "Non-Residential”. This column Is used o report income and expenses relaled to commercial space or other non-residential space ina
project.

Income

Rental Income

5120 Housing Units Gross Potentia} Tenant Rents. This account records gross rent payab)e by the tenarit for all residential units. Offsetting debits to
this account are Account 6331, Administrative Rent Free Unit.

5121 Rental Assistance Payments, This dccount records rental assistance payments received or earned by the project through the LOSP, HUD

Section 8 program (prOJect -based or tenant-based. asslstance) HUD Section 202/811 programs, Shelter Plus Care program,” HOPWA program, Rent
Supplement, HOME Tenant-Based Assistance and VASH.

5140 Commercial Unit Rents. This account records gross rental income from stores, offices, rented basement space, furmture and equnpment or other
commercial facilities provided by the property.-

Vacancy Loss

5220 Rent income - Residential Units Vacancy Loss. ENTER AS NEGATIVE NUMBER This account records total loss of resxdentla! 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.

Otherincome

5170 Garage and Parking Spaces. This account records the gross rental income from all garage and parking spaces.

5190 Miscellarieous Rent Income. This account records gross rental income expectancy not otherwise described above.

5300 Supportive Services Incoms, Accounts in this series are used primarily by group home projects or other projects restricted to a speciai needs
population (e.g., group home for mentally disabled or senior apartments). These accounts record revenues recelved or payable (other than rents) for
services provided fo lenants (e.g., meal services, housekeeping, etc.). Supportive service-related expenses are charged to accounts in the 6900
-sefies. Enler the total of all revenues received or payable, and identify the source(s) of the i income in cel D38.

5400 Interest Income - Project Operations. This account records interest income received or acerued on the Project Operating Account/s; 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 toranartrnent units and for fees paid by tenants for cléaning

of an apartrnent 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.

5980 Other Revenue. This account records project revenue rot 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 accountlng services paid directly by the project to either the management agent or another third party. -

SalarieslBeneﬂts

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'account does not include salaries paid to
occupancy, maintenance and regional supervisors who 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 pro;ect's share of payroil taxes (Accoun! 8711) -
-or other employee benefits paid by the project.

6330 Manager's Sala[y This aceount records the salary paid to property managers. It does not include the project's share of payroll taxes or other
employee bengfits or compensation.provided to residents managers in fieu of residents managers' salary payments

6723 Emplovee Benefils; Health Insurance & Dlsablhtv lnsurance This account records the cost of employee benefits paxd and charged to the project
for health i insurance and disability insurance.

XXXX Employee Benefits: Retirement & Other Salary/Benefit E)ggensesf‘r.his 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 recerds the contract rent of any rent free unit provided to a resident manager whlch would otherwise
"be considered revenue producing.

Administration

6210 Advertising and Marketing, This account records the cost of advertising the rental property.
8311 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-producmg, but used as the pro;ect office
or as a model apartment. The account is normally debited by journal entry

'6340 |egal Expense - Property. This account records legal fees or services incurred on behalf of the project (as distinguished from the
borrower/grantee enhty) For example, agents charge legai fees for eviction procedures to this account.

6350 Audit Exgense This account records the auditing expenses mcurred by the project that are directly related 10 requirements for audited financial
statements and reports. This account does not include the abditor'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 review of the project's books and records. -

6351 Bookkeeping Fees/Accounting Services. This account records the cost of bookkeeplng fees or automated accounting services not included in
the management fee but paid ’to either the agent or a third party.

6370 Bad Debts. This account records by journat 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 iternization of these expenses must be prowded in the Narrative
worksheet,

" Utilities
8450 Electricity

6451 Water
6452 Gas

8463 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 Pay’éoll Taxes (Project's Share). This account records the project's share of FICA and State and Federal Unemployment taxes,

67’:'_?0 Miscellaneous Taxes, Licenses and Permits. This account records any taxes, licenses, pem{it fees or costs of insurance assessed to the
property and not otherwise categorized in the 6700 Series.

{nsurance X
'6720 Property and LiaB_i!ig Insurance. This account records the cost of project property and commercial generalfauto liability insurance.
6721 Fidelity Bond Insurance, This account recerds the cost of insuring project employees whe handle cash.

8722 Workers' Compensatioh, This account records the cost of workers' compensation insurance for project employees.

6724 Directors and Officers Liabilities "Insurénce. This account records the cost of insurance to cover financial protection for the directors and officers

of the ownership entity in the event they are sued in conjunction with the performance of their duties as they relate to the property.

Maintenance and Repairs.

6510 Payroll. This account records the salaries of project employees whose perform services Including but not limited o janitorial/cleaning,

exterminating, grounds, repairs, elevator maintenance and decorating. This accoun! does not include the property’s share.of payroll taxes (FICA and
Unemployment) or other employee benefits paid by the prdpety.

6515 Supplies, This account records all cost of supplies charged to the property for janitorial cleaning, exterminating, grounde', repairs and decorating.

6520 Contracts, This account records the cost of contracts the owner or agent executes with third parties on behalf of the praperty for
janxtonal/c(eaning, extermmahng, grounds, repairs, elevator maintenance and decora’ung

6525 Garbage and Trash Removal, This account records the cost of removing garbage and rubbish from the project. The account does not mclude
salaries paid to janitors who coflect the trash,

6530 Security Payrofi/Contract. This account records the project's payroll costs attributable to the protection of the pro]ect or the.costs of a protection
contract that the owner or agent executes on behalf of the project.

" 6548 HVAC Rega;rs and Maintenance. Thxs account records the cost of repairing and mamtamlng heatmg or air conditioning equipment owned by the

. project. Agents should capitalize repairs of s;gmﬁcant amounts which extend the useful life of the equ(pmenl

6570 Vehicle and Mainteriance Equl lgment Ogeranon and Repairs, This account records the cost of operating and repairing project motor vehtcles and
maintenance equipment. Motor vehicle insurance s not included in this account but is charged to account 6720.

8590 Miscellaneous Operating and Maintenance Expenses. This account records the cost of maintenance and repairs not otherwise classified in the

. 6400 and 8500 account Series. If the project had miscellaneous operating and maintenance expenses greater than $10 000, a detailed itémization of

these expenses must be provided in the Narrative worksheet.

f

Supportlve Services

6900 Supportive Service Expenses. Accounts in this series are used primarily by group home projects and other projects restricted toa special needs -

population. The accounts record expenses dlrectly related to special services provided to the tenants (e.g., food, housekeeping, case managers,
social activity coordinator, etc.).

Reseive Account Activity 3
1320 Replacement Reserve Reguired Annual Deposits, This account records the reqhired amount of deposits made fo a segregated Replacement

Reserve bank account from the project's Operating Account during the reporting period. See below for more guidance about data entry required for
rep!ecement reserve eligible expendltures

1365 Operating Reserve Deposits. This account records amount of deposits made to a segregated Operating Reserve bank account from the
pro;ects 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 deposxted into
the project's Operating Account during the reporting period.

1330_Other Reserve Accounts - Deposits. This account records amount of deposits made to segregated reserve bank éecoun.ts net identified above

during the report period. Deposits are assumed to have been funded by the pro]ect‘s operating account and will decrease the surplus cash amount in
row 136. You should provide the name of the accounl incell D132,

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 pro;ect's operating account and WIN increase

- the surp)us 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 affordability restrictions of MOHCD's funding agreements. Enter the data described below into the chart in Section
3a - Occupancy & Rent Info for the tenant population that occupied the project as of the end of the reporting period. For vacant units and manager's
unifts, you must supply data in columns D, E, P, R and.T. All other columns should be'left blank.

COLi;]MN

C.

D,

DESCRIPTION

Row Number, Do not enter data in this column.
Unit No. Enter the unit number (or bed number for transitio'nalkor group~hous‘ing)',for each unit/bed in ihebropeny,

Unit Type. Use the drop down menu to se.lect the un{t type (also shown below):
Bed = (measurement for Gro{Jp homes or transitional housing)
“SRO" = Single Room Qccupancy unit ‘
- "Studio” = Studio unit
“4BR” = 1 Bedroom unit
“2BR” = 2 Bedroom umi
“3BR” = 3 Bedroom unit
"4BR" = 4 Bedroom unit

“5+BR" = 5 or more Bedroom unit

S

Is the Unit Fully-Accessible or Adaptable? Use the drop down menu to indicate which

“Acceésible Mobility” = The unit is fully-accessible for persons with mobrhty impairment.
“Accessrble Communlcatlon” = The unit is fully~-accessible for persons with visual and hearing lmpaument

- “Nobility & Commumcanon" = The unitis fully-access:blra for persens with mobility, visual and hearing impairment.
“Adaptablz_a" = The unit was designed to be accessible, but some accessibility features rﬁay have been omitted or c'c')nc.éa!ed'
“Not Accessible or Adaptable” = Not Accessible or Adaptable,

Date of Initial Occupancy. Enter the date when the tenant occupied thelr firsf unit in the project. For tenants who

have transferred to another urit in the project, thls date will be d[fferent than the date when they moved into their
current unit.

~ Household Annual Income at Initial Occupaney. Enfer-the tenant's annual household income from the initial income

certification that was done before they moved into their first unit in the project. For tenants who have fransferred {o

another upit in the project, this amount wrll be different than the amount from the rertification that was done whien they
moved into their current ot

Household Size at Initial Occupaney. Enter the number of people that was i the tenant's household when they

occupied their first unit in the project. ' For 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 most receni income recertification. Leave blank for vacant
units, .

Household Annual Income 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 Recertlflcat»on within repomng perrod Enter the number of occupants in the unit

from the most recent recemf icaion within the reporting period.
Minimum Occupancy for Unit Type. The data here is.automatically entered from items 25-31 on Workshest #1A.

Maximum Occupancy for Unit Type. The data here is automat‘\caily entered from items 25-31 on Worksheet #1A,

- Overhoused or Overcrowded?. The data here is automatically generated based on entries in cofumn K and on items 26-

32.on-Worksheet #1A.
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Overhoused or Overcrowded - Narrative A household is “Overhoused” if there are fewer people residirig in the unit
than the minumum occupancy. “Overcrowded” means that there are more people residing in the unit than.the maximum
occupancy. {f the data in column N indicates that the household is overhoused or overcrowded, please describe any
extenualing 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? (yeslno) "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 assislance, if any, being

provided to the tenant (low-incorne units only) Select "None" if no rental assistancé comes with the unit or none is
provided to the temant. .

"R?\D, -PBV'=Asa result of a RAD (Rental Assistance Demonstration) conversion, the project unit comes with &
RAD Project-Based Section 8 subsidy that will remain with the unit after 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 pravent displacement andfor stabilize the property.

"Section 8 - Pl‘O_]eCt Based" = The unrt comes with Section 8 subsidy that will remain with the unit after the tenant
moves out,

"“Section B - Tenant Voucher” = Tenant is receiving assxstance through the Sectich 8 Cexiifi cate o Voucher
programs.

“PRAC - 202” = The-unit receives a subsidy through a Project Rertal 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 UF\I‘l has project- based assistance, from the Shelter Plus
Care program

- "HOPWA" = The units is a HOPWA-designated upit under the project fundlng from the Housing. Opportunities for
People With AIDS program. While HOPWA i is not a source of tenant-based assistance, if the tenant is receiving any

other form of stibsidy, please report on the amount of Rental Assistance on this worksheet and note the source of the
" Rental Assistance in the Narrative section of the AMR. - ’

“YASH" = Tanant is receiving tenant-based assistance, or the unit comes with project-based rental assistance, from
the Veterans Administration Supportive Housing program.

“LOSP” = The unif receives a subsidy through the Cily'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 recelves a subsidy through the City's Master Lease Program of the Hurman Services
Agency. ’ '

“MHSA” = The unit receives a subsidy under CA HCD's Mental Health Services Act.

"HOME TBA” = Tenant receives assistance from a HOME-funded rental assistance program.

"Rent Supplement” = Tenant receives a supplernenlal rent payment from an outside agency.
“Other” = Tenant is receiving, or unit comes with, rental assistance through another Federal, Staie or local program.
Amount of Rental Assistance. Enter 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 lhal is allowed by the most
restrictive funder of the project.

Amount ofTenant Paid Rent for Unit, Enter only the amount of rent that the tenant pays. Do not inciude any rental
assistance pald on behalf of the tepant by another party.

Utitity Allowance. If the tenant pays for utllities, enter the Utility Allowance atlowed for the 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. lf the rent burden is 100%
or greater, it Is likely that the amount.of {enant paid rent and/or the amount of HH income Is incorrect, please review the
data for accuracy. Typlcally, rent burdens should be 60% or less. Ifa uml has d rent subsidy, the typlcal requrrernenl is for
tenants to pay 30% of income toward rent.

Date of Most Recent Rent Increase within the Reporting Period. ONLY FOR UNITS THAT DO NOT HAVE RENTAL
ASSISTANCE OR'SUBSIDY. Entér date of most recent rent increase for unit,
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Amount of Most Recent Rent Increase within the Reporting Period. ONLY FOR UNITS THAT DO NOT HAVE
RENTAL ASSISTANCE OR SUBSIDY Enter amount of most recent rent increase for Unit.

Z" Percentage of Most Recent Rent Increase. THIS IS A SELF-CALCULATING CELL - ENTER NO DATA HERE.

=

The two ethnic categories are defined below: :
« Hispanic or Latino. A person of Cuban, Mexican, Puerto Rican, South or Central American, or other Spanish cutlure or
origin, regardless of race. The term “Spanish origin’ can be used in addition to “Hispanic” or "Latino.”

« Not Hlspanlc or Latino. A person not of Cuban, Mexican, Puerto Rican, South or Central American, orother Spanish
culture or origin, regardless of race.

The 10 ractal categories are deﬁned below: :

+ American Indian or Alaska Native. A person having origins in any of the Drlglnal peoples of North and South Amenca
(including Central Amenca) and who maintains {ribal affiliation or community atfachment.
- 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
Vietnam. ' )
» 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 peop[es of Hawail, Guam, ".
Sarnoa, 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 Biack or African American, A person having these multiple race heritages
as defi ned above. -
« American Indian or Alaska Native and Wh:te A person having these multiple race heritages as deﬁned above
+ Asian and White, A person having these muliple race heritages as defined above,

- Black or.African American and White, A person having these multiple race heritages as defined above

-+ Other/Multi-Racial, For reporting individual responses for a person that is not mcluded in any of the categories
listed above, .

Gender, Sex at Birth, and Sexual Ori'entalion/Sexual' {dentitys on June 30, 5017‘ MOHCD published and distributed a Notice regarding new
requ‘lrements to collect this demographic data. Click this cell to review the Notice if you have any questions about this,

Gender. Provide mfo for the Head of Household The 8 possible answers for Gender are:
~ Female
* Male
+ Genderqueer/Gender Non-binary
+ Trans Femate
» Trans Male
« Not listed
+ Declined/Not Stated
- Question Not Asked
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Sexual Onentatxon 1 Sexual Identity. Provrde info for the Head of Household. The 7 possrble answers for Sexual Onentat)on | Sexual ldéntity are:
+ Bisexual
+ Gay lLesblan/Same—Gender Loving
+ Questioning /Unsure
» Straight/Heterosexual
* 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 oocupants in the unit that were under age 18 as of the end date of the
reporting penod

Disability. If the unit is occupied by a teriant with any of the listed disabilifies, select the disability from the drop-down menu. Select "None" if the unit is
not occupied by tenant with a listed disability. ’

No data entry required. Output based on information reported from Worksheets 3A and 3B, -

P ase follow the instructions provided on the worksheat.

Supply the mfo 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 8, Services Funding.

Use this template to satisfy the audit requirement for MOHCD-funded projects. Project Owners/auditors may enler data dlrecﬂy into this worksheet and
then print it to create the required Supplemental Schedules in the Audited Financial Statement. Alternatively, the audit requirement may be safisified by
using a forrn generated by the Sponsor's accounting system, as long as the form includes all the elements contained within MOHCD's template.

Use this worksheet to track your work and fo verify that you have completed all required data entry.

Double click on the following web links to access the policy documents posted at SFGOV for your reference. The web address of the
pages on the web are included for manual navigation as well,

MOHCO Forms Page at SFMOHCD.ORG
hitp://sfmohcd.orgldocuments-reporis-and-forms

Proaram lncome Overview

http /Isfmohed org/sltBSIdefaulUf)es/F)leCenlerlDocumenls/5141 MOH, Prug]ncomeOvewlew pdf
MOHCD Residual Recsipt Policy

hittp://sfmohcd.erg/sites/defaull/fi les/Documants/CURRENTRes)dualRecPoHcy%202016 pdf
MOHCD insurance Requirements Policy

hitp://sfmohed. orglsxtesldefau|tlf'lele1|eCenler/DocumantslSMO [NSURANCE%ZOEXHIBIT%ZOK 2014-05 21.pdf
MOHCD Operating Fees Policy

hitp://sfmohed, crg/srteSIdafaulUFleleocumentleURRENT%2OOPeralmgFeesPOllW%ZDZD‘l5 pdf
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* IDENTIFYING, INFO

Reporting Period Start Date (m/d/yyyy)

2 Reporting Period End Date (m/d/yyyy)
3 Property Name (select from drop down)
4 . Property Full Street Address (e.g. "123 Main Street")
5 - Sponsor Executive Director Name

] Phone Number
7 E-mail
8 Property Management Company
g Property Manager Name
10 Phone Number - V
11 E-mail _

2 . Property Supervisor Name
13 Phone Number

14, E-mail

15 Property Owner Name

5 Property Owner Contact Person
17 Phone Number

18 E-mail

19 Asset Manager Name

20 Phone Number

21 E-mail

22 AMR Preparer’s Name

23 Phone Number

P E-mail
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PROPERTY/MARKETING INFO

25

Is the project any of the 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 "1B.TransitionalProg.”
What is the Unit Mix for the Property? Please include any ménager‘s units in'this tally. ,
Occupancy Occupancy *Occuparicy Standards should be
Number OF Standard: |- Standard: |described in project's Approved -
Unit Types . - Minimum Maximum  {Tenant Selection and Marketing Plan,
Units | WK Sizefor this | HH Size for | not defined there, supply the-
Unit Type*_ * Ithis Unit Type* standards useq organization-wide.
26 Single Room Qccupancy (SRO) Units
27 Studio Units- |
28 One-.E‘aedroom (1BR) Units -
29 Two-Bedroom (2BR) Units '
30 Three-Bedroom (3BR) Units
31’ Four-Bedroom (4BR) Units
32 Five- or More (5+BR) Bedroom Units
3 ' TOTAL# Units—>| 0 ° ' S
Vacancies - How many vacancies occurred at the project
34 during 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 worksheet1C.
35 . L
You must complete worksheet 1C, unless the project is
transitional housing; a residential treatment program, a
shelter or a transitional group home.)
Vacant Unit Rent-Up Time - (in DAYS) State the average
vacant unit rent-up time. This is the period from the time a
4 < household moves out to when the unit is rented again. If -
* this period exceeds 30 days, you must answer Question # 4
on the Narrative worksheet, (Click on # 4 at left to jump to
Narrative worksheet.) L :
Waiting List - How many applicants are currently on the
37 waiting list? (Please also submit a copy of the wailing list,
see AMR submission instructions.)
38

When was the waiting list last updated”? (m/yyyy) -

1994



39

Affirmative Marketing - Did you conduct any marketing of
the project during the reporting period? If you conducted
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

What is the date of the last Capital Needs Assessment'?

. (m/d/yyyy)

41

What is the projected date of the nekt Capital Needs

_ Assessment? (midiyyyy)

42

#2

How many Health, Biilding or 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 the reporting year or has open,
unresolved violations from prior years as indicated below,
you must answer Question #2 on the Narrative worksheet.
(Click on #2 at left o jump to Narrative worksheet.)

43

How many Health Building or Housing Code Violations
were open from prior years'P

44

How many Health, Building or Housing Code Violations
were cleared in the reporting year?

.45

#3

Are there 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
Narrative worksheet. (Click on #3 at left to jump to

" Narrative worksheet.)

46

#3

If the property has lmmediate Capital Needs and lacks
adequate funds in the Replacement Reserve (or elsewhere)
to cover the costs, please supply the amount of funds
needed to make up the difference, and supply additional
explanation In question #3 of the Narrative report. (Chc:k on

# 3 at left to jump to Narrative worksheet.)

1996



Resident- Services: AN ANSWER 1S REQUIRED FOR quesﬁons’zm -61. Indicate below any. seriices that wefe

o avallable to thie re3|dents free of sharge, on site or at another designated location within 1/4 mile of the project. You'

mus’( ‘also pr0v1de addltlona! mforrna’non about each ofthe marked serv;ces below on Worksheet “6 Servnces" h '. :

47 gj & After School Program/s (y/n)
i eea Liceneed Day Care Service (participant fees are allowable for
' & = day care ONLY)  (y/n) :
49 §§"Youth Program/s (y/n)
50 e Educatlonal Classes (e.g. basm skills, computer training;
: 8% ESL) (y/n)
51 : ’S § Healihi and Wellness Services/Programs (y/n)
(o] .
52 §§ Employment Services (y/n) -
53 ‘g § Case Management, Information and Referrals (y/n)
s ° g Benefits Assistance and Advocacy; Money Management
8 # Financial Literacy and Counseling (y/n)
5 & & Support Groups, Social Events, Organized Tenant Activities
&% (y/n) ' .
56 ‘é g Other Service #1 - Please specifiy in column G.
57 - g & Other Service #2 - Please specifiy in column G.

1997



| POPULATION SERVED

Target / Actual Populations: As of the last day of the reporting penod what are the Actual and Target Populaﬂons

(expressed as Number of Households) for the Project?

Under Target Population, enter-the number of units at the project that, as a requirement of a specific funding source (e.g.
202, HOPWA, McKinney), are targeted tfo and set aside for the target populat/ons shown In the table. Under Actual
Population, enter the number of households at the project.that, as of the end of the reporting penod contalned at least

one person who is a member of the populations shown in the table

2 atic Actual Populiation
58 -0 - Families 0 Families -
s 0 Persons with 0 ‘ Persons with
' HIV/AIDS ' HIV/AIDS
5 Housing for - Housing for
-0 0
- Homeless Homeless
Mentally or Mentally or
o1 0 Physically 0 Physically
Disabled . Disabled
& 0 Sen/’gr 0 Sen/’o.r
Housing . Housing
‘63 0 Substance ’ 0 Substance
Abuse Abuse
) Domestic Domestic
64 0 Violence 0 Violence
' Survivor Survivor
65 0 Veterans 0 Veterans
6 0 Formerly 0 Formerly
Incarcerated Incarcerated
' Transition- Transition-
87 0 Aged Youth 0 Aged Youth
("TAY") ("TAY"}

Remember, SAVE YOUR WORK!

1998




workshest to be cumplele)

A Num T B.Rom ] Ch.Num | G2 Mum B fom
Singles Not | Families | Adolls in | Childrenfn | of Bads
in Families Familes Famlfies

2 s i Totaf Househnlds (Singles and Fam)lles) Tha( Can Be Served
Persons | e Dunng Operan I3 Y blanksl  this & S lun must be filfed witlra n 1 of."0" orgnaa!er n order forthe Worksheet to'be -
complete. L . ; )
A Num B, Num c1. Num [N Num
Singles Not | Familles Aduils In Childran in
In Familles Famifles |« Famifles
3 i Num on the firsl day of operating year
4 Num entering the program during the operaling year
5 0 & e Total Houszholds {Singles and Famliles) Served
8 I 1 - |Num who [eft the program during the operating year
7 0 l ] | [ lNum In the program on the last day of the operaling yesr
[ [ 2 Tolal Households In program on the last day of the operaling year
8

<-—Cupaclky Ulilization Rate {by Household a5 of last Day of Operating Year)

If the Capacity Utifization Rate'Is LESS than 75% you must respond to the following:

1. Explaln the reason(s) why the capaclty ullizallon rate Is as tow as JtIs; and

Lergth ot Stay;’

.For the 0 hnus:hulds lha{ LEFT lhe program duvlng lha aperahng year.

should match tota lls H14 +114: All blanks In thls section must be filled with a num 2r of *0" or greas ln order for the wovkshee( to be complete.}
Less than 1 month
13 1 fo 2 months N
14 3 - 6 months
15 7 months -12 months
16 13 months - 24 months
17 25 menlhs 3 yzars
18 0 i
Fur the © huusahulds reponed to, have LEFH ‘piogram dunng lhe uperahngynar hnwmany left {ur the [u\lawmg destinations? (Tolal inell {453 *
should match total of czlls HM 114, Al blen thls section mustb: fil ed with a ‘um er of 0" ar gn:a\er in order for the worksheet to bc ccmplct:)
19 Rental - House of )\aaﬂmen\ (no subsidy) =
Kl Public Housing 5
2 Section B Voucher Z
2 -|Subsidized Rentai - house or ap 5
n Homeownership u
24 Moved in with family or friends
2 [/ Permanent Housing Subtofal
7
g
% Transitional Housing for hometess persons 3 R
g
g
kid Moved In with fomily o flends TEMPORARILY 3
. =
) 0 Transitional Houslng Sublatal’
2 Psychiatic hospilst z
v z
= Inpaiient aleohol or other drug treatment faclity g
3 TaliPrison 2
. B
»n * Medical Facility b4
33 [ Institutional Subtotal
34 {Emargency Sheller o
25 Places pot meant for human b tion {e.g. street) I}
3 Unknovm’ o 5
a7 . Other
3 [ Other Subtotal
1) ’ OTAL# Ri's.that 16ft thé pra

1999

2. Describe plan/s 1o ralse the capaclty utfiization rate to at Jeast 75%, with specific Umeline,

many were in lhe projeck for the tallowmg Iengths u( hme? (Ynlal in celf H28




This saction of ihe AMR must be compleled for al) projedts, excepl for lransilional housing or resldenlial iresiment servicas. '

Nu:nber of households who Jived In the project durlag the reporting patiod: |

1 _INumber of households who lived ln the project AT ANY TIME during the reporting pEnDd Be sure to include af} households that moved in dunng the repomng } period,

NumbeF of households in the projectwho’ recelved Natlces of Eviction'durlig the reporting period for each of the Tollowing reasons: .
(i more than one reason apphes to a household, report only the primary reason.) You MUST apswer every question (l.e., enter zero if applicable)

2 Breach of L ease Agreement

3 Capltal Improvement

4 Condo Conversion

5 Demolition

5 Denial of Access 1o Unit

7 Development Agreement

[ Elfis Act Withdrawal

9 Failire o Sign Lease Ranewal

19 Good Samaritan Tenancy Ends

11 .jHabitual Lale Payment of Rent

12 Hiegal Use of Unit .

13 Lead Remediation

14 Non-payment of Rent

15 Nuisance

18 - Other

7. Owner Move In

18 . Roommale Living in Same Unit

19 Substaniial Rehabililation N
, 20 Unapproved Subtepant )

21 "o 0. .. ‘|Total number of households who received Notices of Eviction

(e more lhan one reasan applies to a househald, report only the primary reason.) You MUST ansier every question {L.e., eater zera If applicable);

Number of uniawful'd '?alrfei' dctions filed in court by the owner against tenants In the project during the reporting peried for each of the'fol

i) " JBreach of L&ase Agreement
23 ._|Capital Improvement N
24 . Condo Conversion
25 Demolition
2% Denial of Access to Unit
277 ¥ Development Agreement
28 Eliis Act Withdrawal .
28 Failure to Sign Lease Renewal ‘
30 Good Samaritan Tenancy Ends
a1 Habltual Late Payment of Rent
32 - {ilega) Use of Unll
33 Lead Remediation
34 Non-payment of Rent
‘36 Nuisance . .
3 Other -
ar Owner Move In
a8 - {Roommate Living in Same Unit
39 Substantial Rehabilitation
40 Unapproved Subtenant
4 {. 0 Total number of unlawful detainer actions filed

Numbe!- of households evictad fromy the project diiring the repoiting’ period for the each of the following reasonsi
(it morg than one reason applies to a household, report only the primary reason.) You MUST answer everyquestlon {i.e., enter zero ff apphcable)

42 Breach of Lease Agreement
43 - Capital Improvement
44 Condo Conversion
45 Demoiition
46 4{Denial of Access {o Unit N -
47 Development Agreement
48 Elis Act Withdrawal

48 Failure o Slgn Lease Renswal
50 . Good Samaritan Tenancy Ends
51 Habitual Late Payment of Rent

C 52 . tilegal Use of Unit |
53 - [Lead Remediation
54 Non-payment of Rent
55 Nuisance
58 Other
57 - Owner Move In
58 Roommale letng in Same Unit
] Substantial Rehabiiitation
50 | . {Unapproved Subtenant
51 | | Total himber of fiousaholds evicted (fol )aT’Tso USEd {0, answer question #35 6n Worksheel TAY

2000

Ing reasons: -~
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.

Provide the data requested for the tenant population that was residing in the praject at the end of the Reporling Period.

idenlify manager's unit with the unit number, follow by * Mgr", For example, if the manager ocoupies Unit 501, in column D, enter "501 - Mgr.” For vacant unils and manager's
unils, provide data in calumns D, E, F, Qand Ronly.

For tenants who movad In'during the reporting period, the data entered in columas G, H & | {at initiat occupancy) “should be lhe same as the dala entered in columns J, K & L
(within reporling period), respectively,

For tenants who have {ranslerred units within the project, 1=port the initial

the projecl, i.e. when they first moved In to (he building.
Before Using the “paste” funclion to enter data for Unil Type and Rental Assislance Type, please check the drop-down-menus {o ensure that the data you are
pasting conforms v+ith the chaices of Ihe drop-down ment. This will help pravent you from submitling [orms with invalld daln Any formS\mlh invalid data woll be Felumed wilh

instructions to fix and resubmit, . :

y date, Income, h

data (i p hold size) for the first unit that the tenant ocsupied In

BT

UpiNo  ja
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- 15the Unid Fully
Acoe
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WITHIN REPORTING | wmiin

REPORTING

PERIOD

Mo Occupaney]  Bhax
for Wna Type | Oceupancytor] 1 gf:,::{‘:‘
(perdaiz | Und Typa lner oy
aaluted en[dals enlered on)
werkshoot 14] | wedahest 1A}

ursencid Se | ESont incomx

He
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Incoma AT INITIAL
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e
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“nene®
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Projact Address:

- JData supplied on this worksheet must be from the rent soll of the last-
. {month of the reporting period that was entered on worksheet 1A,

1/0/1900L

# Units:

Provide the data requested for the tenant population that was residing in the project at (he end of the Reporting Perlod.

Select one Elhnlclty categary for the head of household. If unknown, manager's or vacant unit, sefect "Nol Reporied”,

Select one Race category for the head of household. If unknown, manager's of vacant unit, select “Not Reported".

For Jegacy race and etholalty data that reports race and ethniclty as a single field, an additional calegory of “Not Reparted” should be used lo calagorize a head of household's race I itis fisted as
Lalino/Hisaanic. In these cases, the person's ethnicity would be listed as Lalino/Hispanic and hisiher race would be listed as "Not Reported”,

Sslect one Gender and one Sexual Orientation/idanlity category for the head of household, I{ unknown, manager's or vacant unit, sa(acl *Queslion Not Asked”, See the Inslruchons

worksheet for a link to additional info about the City ordi that requlres coliection of this data beginning in 2017.

Row Num

Unit No.

U TYRE 1 sehoid Size

(Bed/
SRO/
Studio’/
18R/ 2BR
13BR/
4BR/
5+BR)

{numbe) as of
Most Recent
Recerlification’
WITHIN
REPORTING

PERIOD

Gender
(select from drap down menu)
for Occupancies AFTER 6/30/2017

Ethnicity
(select from drop dawn
menu)

Date of INITIAL

Race
QCCUPANCY (selett from drop down menu}

Sexual Orientation / Sexual [dentilty
(select (rom drop down ment)
for Qeeupancias AFTER 6/30/2017

Elderly House-
hold (yesine)

Number of
Chitdren under
Age 18 in HH

Disabiliy
(select one)




2008

Project Address: Last Day of Reporting Perlad 1/0/190;] # Ul
Household Size . Other Household Demographics
# Reporled g
Households % of Tolal © #Reported
One Person Household o Elderly Households 0
Two Person Household o Households with Children Under 18 o
Three Person Household 0 Number of Children Under 18 R [
Four Person Household [} Households with Tenant with Physical Disability 0
Five Parson Household 0 Households with Tenant with Visual Disabilily [
Six Person Household 0 Households with Tenant with Hearing Disability 0
Seven or more Person Household of Househbolds with Tenanl with Menta¥Devt Disability - o
TOTAL Households* [} Households with Tenant with Other Disability 0
TOTAL Resldents [ Households with Tenant with More than One Disabiily [
*Excludes 0 unil(s) reported as manager’s ar vacant unit(s). Households with Tenant with No Disability of
Head of Household Race/Ethnlcity Target and Actual Population Served
’ zfﬁ:rﬁ: % of Total Target Population’ Actual Population
L‘f%’i.”!;ﬁf’.&l‘;m - 2 0 © Femies - Families
ﬁ’s“;:m” Indiar/Alaskan Native . 0 - | Pérsons with HIV/AIDS Persons with HIV/AIDS
- zﬁ&xﬂ?\:&g :lgr\‘ki:j:Eaéific —— 2 ‘o Housing for Homeless Housing for Homeless
~While [} o Mentally or Physically Mentally or Physically
American Indian/Ajaskan Nalive and Black/African American of - Disabled Disabled
American IndianfAlaskan Nalive and While [ o : Seni . Seni P
Asn and WS o enior Housing enior Housing
glla;‘zl:ll,;\ﬂfg;:;;\c/;\ar]ner|can and White g 1} Substance Abuse Substance Abuse
Not Reported 0 o Domestlic Violence Domestic Vidience
Total Head of Households 0 Survivor Survivor
# Reporied | 0 Velerans Veterans
Gender . Head of H | % of Total : : .
azq;ale 2 (U Formerly Incarcerated Formerly Incarcerated
Genderqueer/Gender Non-binary 0 o Transition-Aged Youth Transition-Aged Youth
Trans Female 0 (“TAY" ("TAY"
Trans Male 0 s
Not listed a
Declined/Not Stated 0 .
Question Not Asked [
Total Head of Households [}
# Reported
Sexual Orlentation / Sexual identity Y Head of HH | % of Tolal
Bisexual i 0
Gay /l_esbian/Same-Gender Loving 0
Questioning /Unsure 0
SlraightHeterosexual [
Nol listed [
Declins to Answer of
Not Stated j 0
Question Not Asked 0
Total Head of Households [




Project Street Address:
Reporting Period - Start Date: 1/0/1900
Reporting Period - End Date: 1/0/1900

- MOHGCD 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 available.

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 field, make a note here re: for'which guestion on which
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.

2009



2 Code Violations

Provide the following for any violations or citations of Health or Building or Housmg Codes that were
issued during the reporting period, or were issued.in a prior reporting period bBut remained open durmg any

time of the- current reporting period:

Violation or

Citation # Date Issued

Issued By

Description .

.Cle'ared? (y/n)

(édd additional rows as-needed)

| xx @NLY F@R ALL VIOLAT!ONS THAT WERE NOT RESOLVED by the end of the
) reportlng penod "You must also attach a SCANNED Copy of each
. Vlolatlon/CItatxon to your AMR submlttal x* R

Violation or |

Citation # Date Cleared

Issued By

Descripfion of Remedy-

(add additional rows as neecled)‘

i ONLY F@R ALL VlOLATIONS THAT WERE NOT RESOLVED by the end of the
T reportlng period: Y6u must also attach a SCANNED copy of each
) Vlolatlonlcltatlon to your AMR submlttal bl

2010




3. Major Repairs

Describe any major repair or replacement needs that have been identified as being required wnhm the
next 2 years, and any related p)ans to pay for whatever is needed.

4. Vacant Unit Rent-Up Time

If the pl’O_[ECt had an average VACANT UNIT RENT UP TIME greater than 30 days for question 36 on the
worksheet "1A. Prop&Re51dents "’ you must supply the followmg

a. A descnptlon of the,work done to analyze the cause/s of the high turnaround time, and
what thé identified causes are; and -

b. A descrlptxon of the work done to identify means of reducing the turnaround time, and
all viable remedies that have been identified; and -

“c. A description of the plan to implement any remedles mcludmg specific timelines for -
the implementation work.

2011




5. Afﬂrmatxve Marketing .
Did you conduct any marketing of the project during the reportmg period? If yes please descnbe the
marketing that was conducted, including

a. when the marketing was conducted and how it was intended to reach popula’uons least hkely
to apply for the project; -

b. any advertising, direct mailings, emailings and web postmgs that were done; and

.¢. how many households were on the wamng list prior to the marketmg and how many were on it
after the marketing was completed

6. Vacancy Rate -~-.;_;\ -

If the project had a VACANCY RATE greater than 15%, as may be shown above from the Income
Expense secttion 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 identified causes are; and

* - b. A description of the work done fo 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 remedles mcludmg specific timelines for
the implementation work.

2012



7. Miscellaneous Expenses: Administrative/Operating & Maintenance

If the project had miscellaneous administrative or-miscellaneous opérating & maintenance expenses
greater than $10,000 respectively, you must provide a detailed itemization of these individual expenses
belowj Total expenses must equal the total amount reported on the worksheet "2.Fiscal.”

. Misc. Admiin Expensés
HUD

Expense Description -~ Amotint Acct# = . Notes

Total: B 0.00
Diff. from Fiscal Activity WS; )
Mist. Operating & Maintenance Expenses r j
o ) _ HUD —_—

Expense Description . Amount Acct # Notes

Total: ) 0.00
" Diff. from Fiscal Activity WS:
8‘. Negative Cash Flow

‘If the project had NEGATIVE CASH FLOW, as may be shown above 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 causes 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 remednes including specmc timelines for
the implementation. work,

d. If the project has a Project-Based Section 8 Housing Assistance Payments (HAP) contract,
"please also supply the date of the last.increase to the HAP confract, the date when the

project will submit the next HAP contract rent increase, and any related comments about -
whether the project has been dmgent in seekmg annual increases:to the HAP contract,

2013
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Provide information about all current financing of the project. Lenders should be listed in [ien order, i.e,, with the most-sénior lender in the firstilen ‘position, the mostjunior lender in last lien position.

Project Address: : j .

Current Project Financing

Accrued interest As Of

. Monthly Debt Qutstanding Principal Balance [End of Prlor Reporting

[Lien Order |Lender (and Loan Program if applicabls) Loan Amount interest Rate Maturity Date jRepayment Terms Service Payment As Of End of Reporting Period  |Perlod
L 1 . . oo -

2

kY

4

5 . ;

3 5

= -

8

9 -

10
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Completion of this page is required based on your answers lo questions 51 thru 61 on workshest 1A.Prop&Residents. Supply one row of data for each service thatis being provided. (if more than one service is belng provided by the same Provider under the

same grant, please reOeat the data for each service provided.)

Project Adcress: X i
Current Serviees'Funding . . IR RS S e e R

Service Type Sorvice Provider Name Street Address where Servige Is Provided Name of Funder of this Service Grant Amount Grant Start Date Grant End Date -
v

Jran




Project Street Address:

Schedule of Operating Re\}enues
For the Year Ended January 0, 1900

Rental Income
5120 Gross Potential Tenant Rents
5121 Rental Assistance Payments (inc. LOSP)
5140 Commercial Unit Rents
: Total Rent Revenue:

Vacancies
5220 Apartments
5240 Stores & Commercial
' A _ Tofal Vacancies:
Net Rental Iricome: (Rent Revenue Less Vacancies)

Other Revenue ' :
5170 Rent Revenue - Garage & Parking
5180 Misc. Rent Revenue
5300 Supportive Services Income
5400 Interest Revenue - Project Operations (From Operating Acct Only)
5400 Interest Revenue - Project Operations (From All Other Accts)
5910 Laundry & Vending Revenue
5920 Tenant Charges '
5990 Misc. Revenue
- T Total Other Revenue:
. Tota} Operating Revenue;

2016

Total.

$0
$0
$0
$0

$0
$0
$0
$0

$0
50
$0
$0

$0
$0
$0
$0
$0



Project Street Address:

Schedule of Operating Expenses
For the Year Ended December 31, 1800

Management -
6320 Management Fee .
"Above the Line" Asset Management Fee
' o Total Management Expenses:

Salaries/Benefits
6310 Office Salaries
6330 Manager's Salary
6723 Employee Benefits: Health Insurance & Disability'!néura'nce
Employee Benefits: Retirement & Other Salary/Benefit Expenses
6331 Admiriistrative Rent Free Unit ' '
Total Salary/Benefit Expenses:

* Administration )
6210 Advertising and Marketing
6311 Office Expenses
6312 Office Rent  ~
6340 Legal Expense - Property’
. 6350 Audit Expense
6351 Bookkeeping/Accounting Services
6370 Bad Debts . .
6390 Miscellaneous Administrative Expenses .
) Total Administrative Expenses:

Utilities
6450 Electricity
6451 Water '
6452 Gas
- B453 Sewer

Total Utilities Expenses:

Taxes-and Licenses
6710 Real Estate Taxes
6711 Payroll faxes
6790 Miscellaneous Taxes, Licenses, and Permits .
: Total Taxes and Licenses Expenses:

Insurance i
6720 Property and Liability insurance
6721 Fidslity Bond Insurance
8722 Workers' Compensation
6724 Directors & Officers Liabilities Insurance ]
: Total Insurance Expenses:

2017

Total

$0
$0

0

$0
$0
$0
$0
30

— %

‘3;0

$0
$0
$0
$0
$0
$0.
50 .
$0

 $0

$0
$0
$0
$0

$0
$0
$0
$0

0

$0
$0
$0
$0



Project Street Address:

Schedule of Operating Expenses
For the Year Ended December 31, 1900

Maintenance and Repairs Total

6510 Payroll
6515 Supplies
6520 Contracts
6525 Garbage and Trash Removal
6530 Security Payroll/Contract
8546 HVAC Repairs and Maintenance :
6570 Vehicle and Maintenance Equipment Operation and Repairs
8590 Miscellaneous Operating and Maintenance Expenses
: Total Maintenance and Repairs Expenses;

6900 Supportive Services

"Capital and Non-Capital Expenditures to be
Reimbursed from Replacement Reserve

Total Operating Expenses:

Financial Expenses

Enter amounts in yellow highlighted cells. Leave no cells blank. Enter "0" if applicable,

6820 Interest on Mortgage (or Bonds) Payable
6825 Interest on Other Mortgages
6830 Interest on Notes Payable (Long Term)
6840 Interest on Notes Payable (Shart Term)
. 6850 Mortgage Insurahce Premium/Service Charge
6890 Miscellaneous Financial Expenses . . )
- . Total Financial Expenses:.

6000 " Total Cost of Operations before Depreciation:
‘5060 Operating Profit (Loss):

Depreciation & Amortization Expenses .
Enter amotints in yellow highlighted cells. Leave no cells blank. Enter "0"if applicable.
6600 Depreciation Expense
6610 Amortization Expense
Operating Profit (Loss) after Deprecieation & Amartization:

‘Net Entity Expenses
the right. - '
7180 EE
7190
7190
7190
7190 .
7180 "
7190
7190 .
7190
7190

Total Net Entity Expenses: _

3250 Change in Total Net Assets from Operations (Net L.oss) .
Amount computed in cell E139 should match audited financial statement.

2018

$0

. $0.

$0
$0°
$0
$0
$0
$0
$0

$0

$0
$0

$0

$0
$0

$0.

50
$0



Project Street Address:

Computation of Operating Cash Flow/Surplus Cash
For the Year Ended January 0, 1900

. ) Total
Operating Revenue $0
Interest earned on resfricted accounts . 30
Adjusted Operating Revenue $0
Operating Expenses’ . o ‘ $0
Net Operating Income ) : ) $0
Other Activity ) .
Ground Lease Base Rent - . . $0 -
Bond Monitoring Fee - %0
Mandatory Debt Service - Principal ’ . . . $0
Mandatory Debt Service - Interest ’ . .. %o
- Mandatory Debt Service - Other Amount o - $0
Deposits to Replacement Reserve Account - $0
‘Deposits to Operating Reserve Account ' . $o
. Deposits to Other Restrigted Accounts per Regulatory Agreement . ' 30
Withdrawals from Operating Reserve Account, . ‘ ' $0
Withdrawals from Other Required Reserve Account . C %0
o : Total Other Activity: __ $0_

Allocation of Non-~ Resldentlal Surplus (LOSP only) £
Operatmg Cash FIowlSurplus Cash: $0

Distribution of Surplus Cash Ahead of Residual Receipts Payments

Select the Distribution Priority number from Worksheet 2 Fiscal Activity for payments to be paid
ahead of residual receipts paymem‘s

Total
Total Cash Available for Residual Receipts Distribution: $0
Distribution of Residual Receipts .
Select the Distribution Priority number from Wonksheet 2. Fiscal Achwty forpayments to be paid
with remaining residual rece:pts .
Total’
Total Residual Receipts Distributions to Lenders: . $0 .
Prdposed Owner Distribution o ' %0
Proposed Other Distribution/Uses ' $0
Total Residual Receipts Distributions to Lenders and Owners: $0

2019



Project Street Address:

- Surmmary of Replacement Reserve and Operating Reserve Activity
: For the Year Ended January 0, 1800

Replacement Operating.
. o ) Reserve’ Resewe
Balance, December 31, 1899 $0 $0
" Actual Annual Deposit . %0 ) $0
Interest Earned $0 $0
" Withdrawals : $0 $0
Balance, December 31, 1800 30 . $0

2020



Reporting Start Date:

Profect Address:”
Reporting End Date;

Submission Instructions:

Onge all worksheets below are "COMPLETED", emall the AMR, completed Owner Compliance Certiication, along with the attéchmenls
required under the Insurance and Tax Ceriification per page 3 of the Owner Cemfcahon waitlist, and audlled financlal statements to:
moh.am@sf gov org.

The walting list must include the following information for each person or househiold who has app!ied to live at the project and Is stiff waiting 1o be considered
for an avaliable unit: name of head-of-household, contact Informatlon, date of application, number of people in the household, staled household Income and
desired unit size. Prior to submittal, the waiting fist must be redacted to exciude any private information that should not be shared publicly, for example,
Social Security numbers, iD numbers from other forms of Identification, information refated to disabilities or other health conditions. Please confer with

legal counset and let MOHCD know if you have any questions prior to submitting a copy of the project’s waltlist, This requirement is not applicable 1o
transitional housing projects, residential freatment programs, shellers, group homes or permanent supportive housing for homeless people that Is leased
through a closed referral system.

Questions 1 thru 4
Questions & thy 24

Questions 25 thiu 39
Questlons 40 thruy 46
Questions 51 thr §7

Quesiions { thn 1
Questlons 12 thr 16
Questlons 19 thru 39

T

Question 1

. . . Questions 2 ihru 24

Questions 22 thnt 41

Questlons 42 thns 61

Does number of units entered on Worksheel 3 malch total units
enfered on Worksheel 14 of the lotal households thal can he
servad in Worksheel 1B7

For gach row whh a Unlt Number, was data entered in colis for
Subsidy Type and Ulliity Allowance?

Nerrative Provided for All jows Indicaling Overhoused or!
Overcrowvded?

Is Gender and Sexual Orentation/Identity selacted for each
household?

MWorksheet

orksheet

2021



EXHIBIT J

OPERATIONAL RULES FOR SAN FRANCISCO HOUSING LOTTERIES AND RENTAL
LEASE UP ACTIVITIES

The Opérational Rules for San Fréncispo Housirig-Lotteries and Rental Lease Up Activities may
be found in the current version of the Housing Preferences and Lottery Procedures Manual, which is

incorporated herein by this reference and may be downloaded from the Mayor s Office of Housing and -
Community Development website at the following link:

'https://sfmohed‘oxg/smes/defaq]t/f1les/Documents/MOH/Lottcrv Preferences/Lottery Preferences
-Manual.pdf ' '

J-1

Operational Rules for San Francisco
Housmg Lotteries and Rental Lease Up Activities
Hamlin Hotel
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EXHIBIT K

MARKETING AND TENANT SELECTION PLAN

by the renter?

| How are utilities paid

Renter pays own utility bills directly. -
-OR-

Renter is charged a flat rate of $___bya third pérty vendor for the following
utilities: on a monthly basis. ‘

-OR-

- All utilities are paid by the building,

Other fees and/or
building rules

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

Contact Person
FPhone '
Email
Website
How to obtain an
application .
Application deadline , Spm
| Applications must be received in paper form (no faxes or emails) by 5pm on
the date of the deadline.
Addréss 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: b

Information Session

Enter date, time and location

| Lottery

Enter date, time and location

84252826
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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)

IL. Application/Selection Process and Timeline

The City and County of San Francisco’s requirements for the marketing, application

process, lottery process, tenant selection process and tenant screemng criteria are defined by
Exhibits H, L, J, & K,

[Please complete the following timeline as part of your Markemng Plan}
Timeline of Entire Process (add info as needed) '

Task Name 5 ] Date .
Subimittal of Marketing Plan to MOHCD '

.\ Marketing period (3 months)

Copy of Advertisements to required newspapers
Applications Available to public

Informational Workshop #1.

Informational Workshop #2

Additional Community Outreach af apphcable)
'Application Deadline

Lottery

Demographic Summary of all Apphcants to MOHCD
Certificate of Preference count to MOHCD

| Application Review / Approval Process- start date
Lease-up process / timeline

Initial MOHCD approvals returned

PFirst Occupancy ‘

Rehabilitation start date- projected

Project Closing- projected date

2024



m. Document Review

I/We certify that J/we and all agents involved in the process of renting affordable units have read Bxhibits,
HLI&K : : ‘

Representaﬁve (sign)

1

Representative (print) -

Title (print) -

Company (print) -

Date (print) -

2025



Flyer Template
(Sample)

Affordable Homes for Rent in San Francisco
Exterior Photo : Intetior Photo

3 two-bedroom + 3 three-bedroom “Below Market Rate” rental units available
Baysxde Vlllage, 1125 Laurel Court, San Francisco

° New Units with Modern Design + Amenities
e (2) Two-bedroom units for _____ avaxlable to households at or under 55% of median
income ‘

Renter households must eam no more than the income levels listed below:

Household SlZP ' One Person | Two | Three ‘ Four | Five

_ 4 _| Person Person | Person " | Person
55% of Median Income $37,350 $42.750 $48,050 $53,400 $57,650
2014 .

Applications must be réceived by 5pm on Friday, April 13 2014 to Smith Rentals 300 Church
St., San Francisco, CA 94114,

A Contact Smith Rentals at (415) 282-10000 or John@srmthrentals com for application and
information on the units and view the full unit posting at www.sfmohcd.org.

Units are monitored through the San Francisco Mayor’s Office of Housing and Community
Development and are subject to monitoring and other restrlcnons VlSlt www.sfmohed.org for program
information. :

Information session
Monday, June 2, 2013, 6pm
123 Hyde Street

Open House Dates

June 2, 5-6pm; June 12, 12-1pm; June 25, 5- 6pm All applicants are encouraged to apply. Lottery
preference will be given to Residential Certificate of Preference holders”, Displaced TenantsT and
households that live or work i in San Francisco.

* Residential Certificate of Preference holders are households that hold a Residential Certificate of Preference
under the San Francisco Redevelopment Agency’s Property Owner and Occupant Preference Prog; am. Contact
415-701-5613 for more information.

T Displaced Tenants are those who applied to Mayor's Office of Housing and Community Development (MOHCD)
and is determined by MOHCD to qualify for-1 of 3 categories of tenants formerly residing in San Francisco and
who were forced to vacate their residence,

2026



Unit #

| Floor

Bedroom | Bath | Square Rent | Income, Minimom Deposit
Count | Count| Feet Maximom | Monthly Required
Household
Income
Required
E113 |Studio 1 448 1 1$939 |55%of AMI | $2347.50 $939
Bil4 |1 1 ]605 1 $1066 | 55% of AMI. | $2665 $1066
E105 |2 1 846 1 $1192 | 55% of AMI | $2980 $1192
- COP Postcard Template
(sample)
- Affordable Homes for Rent in San Francisco
Exterior Photo Interior Photo

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

° Renter Households must have a minimum monthly income of §

° Renter households must earn no more than the income. levels listed below:
Household Size | One Person Two Person Three Person Four Person Five Person
55% of Median | $39,650 $45,300 $51,000 $56,650

Income 2012

$61,200°

(e
SHREE

Side Twos

1 South Van Ness, 5% Floox
San Francisco, CA 94103

Applications must be received by
Spm on Friday, April 13, 2012 to:
Makras Real Estate, 1193 Church St.
San Francisco, CA 94114,

2027
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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

2028



Project Description
Multifamily Securities Program
City and County of San Francisco

" Hamlin Hotel

Overview

The funds described in the “Financing Stracture” 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 Tenderloin 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 of the 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 partuership. The transfer of ownership at construction close
will then effectively be from Hamlin Hotel Corporation to a new tax credit partnership.

Following rehabilitation, the Project will include approximately 25,000 square feet of gross floor area,
comptised 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 units, is:

- Unit type Number of units
SRO 6T
Studio 0
1-Bedroom 0
2-Bedroom 0
3-Bedroom 0
4-Bedroom 0

100 percent of the residential units w111 serve households with i incomes less than or equal to 60 percent of -
the San F ran01sco County Area Median Income (AMI).

"All units will hold a preference for formerly homeless households referred fron 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 tight fo 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 during each phase.

Autotemp, Inc a local relocation consulting firm with over 150 years of combined expeuence across 9
associates, has been contracted to provide relacation services for this prOJect

Site Description and Scope of Work

Address: 385 Eddy Street, San Francisco, CA 94102
Block/Lot: 0338/018

The scope of work for the rehabilitation will include:
o New domestic hot water boiler
+ New hydronic heating system
New accessible trash chute and trash roomi
e New accessible elevator
s New community room and walmmg kitchen
o New bike storage
o  New accessible mailroom
» Reconfigured entry/lobby and property management offices
» New resident services offices
» Fire sprinkler and alarm system upgrades
s Security system upgrades
o New energy-efficient lighting throughout
» New signage throughout
e New accessible common kitchens and bathrooms
e New stair to roof from 6™ floor
e New roof and elevator machine room
o New exterior windows
s New plumbing and toilet fixtures throughout
»  New paint, flooring and doors in units
» Renovation of 7 units into mobility units
e Renovation of 3 units into communication units
e Historic restoration of Eddy Street fagade
Exterior brick repointing and waterproofing as needed

Development and Management Team

Project Sponsor: , Chinatown Community Development Center, Inc.
General Contractot: AmOne Corp.

Architect of Record: Barcelon and Jang Architecture, Inc,

Property Managet: Caritas Management Corporation
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Project Ownership Structure

Borrower Entity: Hamlin Hotel 2019, L.
Managing General Partner:  “Hamlin Hotel LL.C (affiliate of Chinatown Commumty Development
‘ Center, Inc.) .

An investor limited partner will own a 99.99% interest in the borrower entity.

Financing Structure

The following sources of cépital financing are expected to be utilized:
o tax-exempt bonds issued by the City;
e 4% low income housing tax credits (LIHTC);
e seller carryback financing and GP loan;
s deferred developer fee;
o income from operations; and
s assumed debt.

The sale of LIHTC will generate equity financing for the Project. The amount of private activity tax-
exempt bonds used during construction will be sized specifically to meet the S50% of aggregate basis test
required for the LIHTC. :

Financing is anticipated to close in November 2019, with construction commencing within 30 days of
closing. Construction is scheduled to be completed by July 2021.
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'CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE

915 Capito} Mall, Room 311

MEMBERS
Sacramento, CA 85814 ’ oL FIONA 14A, GPA, CHAIR
p (916) 653-3255 : . Brate TREASURER
[ {916) 653-6827 ) GAVIN NEWSOM
cdlac@treasurer,ca.gov . . GOVERNOR
Area ,ca. I

www.lreasurer.c gov/cd?a BETTY T, YEE
BTAYE CONTROLLER

EXECUTIVE DIRECTOR

VINCENT P, BROWHN

" July 19,2019

Kate Hartley

Director

City and County of San Francisco

1 South Van Ness Avenue, Sth Floor
San Francisco, CA'94103

RE; RESOLUTION ATTESTING TO THE TRANSFER OF PRIVATE ACTIVITY BOND ALLOCATION
Dear Ms, Hartley:

Enclosed is a copy of Resolution Nb 19-081, adopled by the California Debt Limit Allocation Commitiee (the "Committee")
on July 17, 2019, authorizing the City and Counly of San Francisco (the "Applicant”) to use ‘596 967,500 of its unused
Carryforward Allocation for the Hamhn Hotel Project.

While your nppli‘cation Was [’or a portion of the 2019 State Ceiling on Qualified Private Activity Bonds, because you had
remaining carryforward allocation, the Commiltee decided to transier some ot all of thal allocation to Lhis Project. The Resolution
establishes the terms and conditions under which the allocation has been granled, Plcasu read it carefully and keep a copy in your
permanent hlt.s

The following is additional information pertaining to the use of the allocation for this Project:

1. Performance Deposit: Pursuant to Section 5050 of the Committee’s Regulations, the performance deposit
certified in supporl of this project ($100,000) is lo remain on deposil until you receive written authorization from the
Committee that it may be released. This writlen release will be provided once the-Commiltee receives the "Report of
Action Taken” form indicating that the allocation transferred was used {or the issuance of bonds for the specific Project,
a copy of the conformed regulator agreement and the payment of the seceond installment of the CDLAC filing fes. A copy
of the conformed regulatory agreement should be gent electronically to CDLAC@lreasurer.oa,gov. The full amount ol the
deposit will be released upon the Committee's approval if at least 80% of the allocation is used for the issuance of bonds,
1f an amount less than 80% of the allocation is used to issue bonds, a proporlionate amount of the deposit will be subject 1o
forfeiture. '

2. IRS Certification: The IRS-required certification will be prepared and sent to bond counsel once the Commitlee
receives the “Report of Action Taken” form,

3. Second Installment of Filing Fee:  Enclosed is an-fnvolce for this Project. The invoice aitached herein should be
cansidered final, due and payable upon the issuance of bonds.
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Kate Hartley
Taly 19,2019
Page 2

4. Compiliance:  The Certification of Compliance 1 or equivalent form is to be submilted by the Project Sponsor to the
Applicant by the Applicant's specified deadline, but no later than March st annually until the project's Certificate of Complation
has been submitted Lo the Applicani. Following the submission of the Certificate of Completion oy equivalent form to the
Applicant, the Certification of Compliance 11 {310 be submitted March st every three (3) years thereafler. In addition, an
Annual Applicant Public Benefits-and On-going Compliance Sell~Certification (Self Certification) form must be submitled 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 Self Certification will be required to be submitted March st every three years therealier pursuant
lo Section 5144 of the CDLAC Regulations. Verlficdtion to CDLAC of income and rental information is not requived in advance
of the submission of the Certilicate of Completion. A copy of the Certification of Compliance 1! and the Certificate of
Conipletion Torms may be found al this website focation: htlp:/www treasurer.ca.gov/ediac, Failure to submit compliance may
result in disqualification [rom future program parlicipation. '

Please consult the Commiltee’s Regulations {or a full explanation of the use of allocalion, Do not hesitate Lo contact me should
you have questions, ’ :

Sincerely, -

4 e e,

/ 1 v /) [¢ )
SO 8T A e,
Vincent P. Brown '
Executive Direclor

Enclosures

ce;  Secott Madden, City and County of San Francisco
Ronald E, Lee, Esq., Jones Hall, A Prolessional Law Corporation
Genise Chay, Hamlin Holel 2019, L.P.
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THE CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE
RESOLUTION NO. 19-081

A RESOLUTION TRANSFERRING STATE CEILING
ON QUALIFIED PRIVATE ACTIVITY BONDS FOR A
QUALIFIED RESIDENTIAL RENTAL PROJECT IN 2019

WHEREAS, the California Debt Limit Allocation Committee {"Committee”) has received an application
("App!icaﬁon") from the City and County of San Francisco ("Applicant”) for the transfer to the Applicant of a portion of the 2019
State Ceiling on Qualified Private Activity Bonds under Section 146 of the Intemal Revenue Cade 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 lerms used herein and not otherwise deflned shall have the meanings ascribed thereto in the Regulations of the
Cominittee implemenﬁng the Allocation of the State Ceiling 611 Qualified Private Activity Bonds); and

WHE RLAS the Project Sponsor has represented and the Applicant has confirmed in the Appllcdnon certain facts and
‘information concerning the Project; and .

WHEREAS, in evaluating the Project and allocating a portion of the State Ceiling on Qualified Private Activity Bonds
to the Applicant [or the benefil of the Project, the Comimittee has relied upon the written facts and information represented in the
Application by the Project Sponsor and the Apphmnt and

WHEREAS, .previously the Commitiee transferred to the Applicant a portion of the State Ceiling o Private
Activity Bonds for rental projects on a carryforward basis ("Carryforward Allocation"); and A

WHEREAS, to fully utilize the remaining Carryforward Allocation, the Committee miust appnovc its r qucr to other
projects with the same issuer; and

WHEREAS, it is appropriate for the Commiltee to make a transfer of a portion of the 2019 State Ceiling on Qua!if‘ed

Private Activity Bonds (“Allocation™) in order to benefit such Project deseribed in the Application and/or !o authorize the transfer

of the remaining Car ly’roxward Allocation to thc Projects described in the Application.

NOW, TH EREFORE, the California Debt Limit Allocation Committee resolves as follows:

Section 1.  There is hereby transferred to the Applicant authorization to use $26,967,500
ofits remaining Carryforward for the Project. Such Allocation tay be used only by the Applicant and only for the issuance of
" Bonds for the Project, as specifically deseribed in Exhibit A, All ol the terms and conditions of Exhibit A are incorporated herein
as though set forth in full (this resolution, together with Exhibit A are hereafter referred to collectively as this “Resolution™).

Seetion 2.  The terms and conditions of this Resolution shall be incorporated in.appx"opriatc documents relat'mg to the
Bonds. The Project Sponsor and the Applicant, and all their respective successors and assignees, will be bound by such tems
and conditions, The Applicant shall monjtor the Project for compliznce with the terms and conditions of this Resolution. In
addition, the Project shall be subject lo the monitoring provisions of California Code of Regulations, Title 4, Section 10337(c)
and Section 522() of the Committee’s Regulations.

Sceetion 3, - Any modification 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 determines such modification to be material in light of the
Comumnitiee’s Regulations, shall require reconsideration by the Committee before the Allocation may be used for the Project.
After Bonds are issued, the terms and condirions set forth in this Resolution shall be enforceable by the Committee through an
action for specific }ﬁerfOI'ma1wce or any otlier available remedy. In addition, after bonds are issued, changes 1o ltems #1, #6, #7,
A10 tuu 12, #14 thru #16, 18 thru #26, and #37 of the Exhibit A require Comumittee or Executive Direclor approval for the
term of commitiment; changes to item#2, #13, #17, #27, and #39 thru#41 of the Exhibit A cannot be altered; changes to lteins #3

“thru #5 of the Exhibit A require no Committee or Executive Director approval but any alterations must be reported 1o CDLAC
staff for the affordability period; changes to items #8 and #9 of the Exhibit A vequire no CDLAC notification; and changes to
Items #28 thru #36 and #38 of the Exhibit A require Commitiee or Executive Director approval only prior to the Project bbeing
Placed in Service by the CA Tax Credit Allocation Comnmittee (TCAC).
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RESOLUTION NO. 19-081
Page 2 of 3

Section 4,  Any material changes in the siructure of the bond sale prior to the issuance of the Bonds and not
previously approved by the Commiittee shall require approval of the Committee Chair or the Execulive Director.

Section 5. The trapsfer of proceeds from the sale 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 Comumittee must be obtained. Any transfer made pursuant Lo this section may only
be made to another project of the same issuer that has been plc\nous}y approved by the Committee,

Section 6.  The Applicant is not mthonzed to use any Allocation transferred hereby from the 2019 State Ceiling lo
rake a carryforward election with respect to the Project. The Applicant is not authorized to transfer ¢ 'my 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 Committee
unless the Apphmnl has issued Bouds for the Praject by the close of business on January 13, 2020,
Upon the discretion of the Executive Divector, the expiration may be extended pursuant to the provisions in Chapter 1
Article 8 of the Committee's Regulations.

Section 8. Within t\vcntj—four (24) howrs of using the Allocation to issue Qualified Private Activity Bonds, the
Applicant shall notify the Committee at CDLAC@ treasurer.ca.gov that the Allocation has been 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 of the Bond closing, the Applicant or its counsel shall formally transmit
to the Committee information regarding the issuance of the Bonds by &ubm\ttmu a completed Report of ‘Action Taken i in a form
prescribed by and made available by the Committee.

Section 10. . Any differences between the amount of Bonds issued and the amount of the Allocation granted in Section
1 of this Resolution shall automatically revert to the Committee. 1f at any time prior to the expiration date sel 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 return such unused Allocation to
the Committee, Any unused arnount of the. Caurryforward Allocation authorized in Section 1 of the Resolution shall be retained by
the Applicant for the penod allowed by Section 146{f)(3)(A) of the Intemnal Revenue Code regarding carryforward elections. Use
« of any unused Carryforivard Allocation shall be in accordance with Section 5132 of the Committee's Regulations regarding
c;\rryfor\vqrd elections. .

Section 11 The staff of the Committee is authorized and directed to transiit a copy of this Resolution to the
Applicant together with a request that the Applicant retain.a copy of this Resolution in the Applicant’s 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 ofthls Resolution in the files of the Committee {or any successor thereto) for the same
period of time,

Section 12,  In consideration of the Allocation transferred to, and the Carryforward Allocation authorized for use by
the Applicant and the Project Sponsor, the Applicant and the Project Sponsor shall comply with all of the terms and conditions
contained in this Resolution and ensure that these terms and conditions are included 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 such action or enforce any such remedy that would be materially adverse to the interests of
Bondholders. In addition, the Applicant and the Project Sponsor shall ensure that the Bond documents, as appropriate, expressly
provide that the Committee is a third party beneficiary of the terms and tonditions set forth in this Resolution.
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RESOLUTION NO, 19-081
Page 3ol'3

Section 13. The Certification of Complianée 11 or equivalent form is to be submitted by the Project Sponsor to the
Applicant by the Applicant's specified deadline, but no later than March 1st annually until the project's Certificate of Completion
has been submitted to the Applicant. Following the submission of the Cerlificate of Completion or cquivalent form to the
Applicant, the Certification of Compliance 11 is to be submined March 1st every three years thereafter. In addition, an Annual
Applicant Public Benefits and On-going Compliance Self~Certification (Self Certification) form must be submitted by the
Applicant online every year until the Certificate of Completion has been submitted to the Applicant. After the.completion of the
project has been reported, the Self Certification will be required to be submitted March Lst every three years thereafter pursuant
to Section 5144 of the CDLAC Regulations. Verification to CDLAC of income and rental information is not required in advance
of the submission of the Certificate of Conipletion. A copy of the Certification of Compliance I} and the Cerlificate of
Completion forms may be foundat this website location: hitp:i/www.treasurer.ca.goviedlac, Failure to subimit compliance may
resull in disqualification from future program participation.

Seetion 14. This Resolution shall take effect immediately upon its adoption.

* # &

- CERTIFICATION

I, Vincent P. Br own, Executive Director oFthc California Debl Limit Allocation Committee, hereby certify that the above is a
full, true and correct copy of the Resolution adopted at.a meeting of the Committee held in the Jesse Unruh

" Building, 915 Capitol Mall, Room 587, Sacramento, Californja 95814, on luly 17,2019 at 1:31 p.m. with the following votes’
recorded:

- AYES: . Jovan Agee for State Treasurer Fiona Ma, CPA
Jolie Onodera for Governor Gavin Newsom
Anthony Sertich for Stale Controller Betty T. Yee

NOES: None
ABSTENTIONS: None
ABSENCES: * None

i cord-B B/

Vincent P, Brown, Executive Director

Date: July 19, 2019
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6.

RESOLUTION NO, 19-681
(QUALIFIED RESIDENTIAL RENTAL PROJECT)

EXHIBIT A

Applicant: ' ‘ City and County of San Francisco
Application No.: 19478
Project Sponsor: Hamlin Hotel 2019, L.P. (Hamlin Hotel LLC)
Project Management Co.: ‘ Caritas Management Coi‘poraﬁon
Project Name: Hamlin Hotel
Type of Project: Acquisition and Rehabilitation/Family
Locallon: San Francisco, CA |
Private Placement Purchaser: Silicon Valley Bank/Constr./California Comﬁwnity Reinvestment

’ Corporation/Perm
Cash Flow Bond: Not Applicable

- All units identified in the CDLAC resolution, including both the Federally Bond-Restricted Units and the Other Restricted

Units, will be incorporated into the Bond Regulatory Agreement, Assummptions to be included in the Bond Regulatory
Agreement regarding the Other Restricted Units will includs the AMI as outlined in the CDLAC resolution, a limitation
that tenants fmy no more than 30% of their income and 1.5 persons per bedroom occupancy standan! to determine the
applicable rent.

Applicable

Public Sale: Not Applicable
Credit Enhancement Provider:  Not Applicable

Total Number of Units: 67 plus 0 unvestricted manager unit(s)
Total Number of Restricted Rental Units: 67

The term of the income and rental restrictions for the Project will be at least 55 years from the date 50% occupancy is
achieved or when the project is. otherwise placed in service,

The Regulatory Agreentent shall not terminate prior to the end of the CDLAC Resolution affordability terriin the event of

foreclosure, exercise of power of sale, and/or 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,

The Project will utilize Gross Rents as defined in Section 5170 of the Comumittee’s Regulations.
Applicable )

Income and Rental Restrictions:
a. Federally Bond-Restricted Setaside Units:

Atleast  40% of the total units will be restricted al 60% of the Area Median Income.

b. Other Restricted Units
" For the entire term of the income and rental restrictions, the Project will have;

Alleast 67 Qualified Residential units rented or held vacant for rental for persons or families whose
income 15 at or below 50% of the Area Median Income.

2037



RESOLUTION NO. 19-081
Exhibit A
Page 2 of 5

16,

20,

[
1]

“Studios:

- 10% of the units will be restricted to households with incomes no greater than 50% of the Area Median Income in

accordance with Section 5191 of the Committee's Regulations. These units will be distributed as follows:
Not Applicable: 0

One-bedroomm
Two-bedroom: -
Three-bedroom:
Four-bedroom:
Five-bedroom

[ Bl o B o B o I < B )

For substantial renovation projects, a minimum of $35,000 in hard construction costs, including overhead,
profit, and general conditions, will be expended for each Project unit.

Applicable

A minimum of $15,725,381 of public funds will be expended for the Project.
Applicable

At a minimum, the financing for the Project shall include a 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 eould otherwise have used tax-exempt financing,

Not Applicable

IF the Projéct received points for having large family units for the entire term of the income and
rental restrictions, the Project will have at least O three-bedroom or larger units.
Not Applicable

For a 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 '

For a period of fifteen (15) years after the Project is placed in use, the Project will offer to Project residents an after school
program of an ongoing nature on-site or there must be an after school program available to Project residents within 1/2
mile of the Project except where Project will provide no cost round trip transportation. The program shall include, but is
1ot limited to: tutoring, mentoring, homework club, art, and recreational activities to be provided weekdays throughout the
school year for at least tea (10) howrs per week,

Not Applicable

For'a period of fifteen (15) years after the Project is placed in use, the Project will offer to Project residents instructor-led
educational, health and wellness, or skill building classes. The classes shall include, but are not limited to: financial
Hiteracy, computer training, home-buyer education, GED, resume building, ESL, nutrition, exercise, health
information/awareness, art, parenting, on-site food cultivation & preparation and smoking cessation, Classes shall be
provided at a minimum of 84 hours per year (drop-in computer labs, monitoring and technical assistance shall not qualify)
and be located within 1/2 mile of the Project except where Project will provide no cost round trip transportation,

Not Applicable

For a period of fifteen (13) years after the Project is placed in use, the Project will offer o Project residenits 20 hours or
more per week of licensed childcare on-site, or there must be 20 hours or more per week of licensed childcare available to
Project vegidents within 1/2 mile of the Project except where Project will provide no cost round trip transportation.

Not Applicable
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RESOLUTION NO, 19-081
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Page 3 of 5

25,

D
=~

29,

For a period of fifteen (13) years after the Project is placed in use, the Project will offer to Project residents health and
wellness services and programs within 1/2 mile of the Project or except where the Project will provide no cost round tip
transportation. Such services and programs shall provide mdividualized support for tenants (not group classes) but need to
be provided by licensed individuals or organizations. The services shall include, but are not limited to: visiting nurses
programs, intergenerational visiting programs, and senior companion programs. Services shall be provided for a minimum
of 100 hours per year. :

Not Applicable
For a period of fifteen (15) years after the Project is placed in use, the Project will offer ta Project residents a bona fide
service coordinator. The responsibilities must include, but are not limited to: (a) providing tenants with information about

available services in the community, (b) assisting tenants to access services through referral and advocacy, and (c)
organizing community-building and/or enrichment activities for tenants (such as holiday events, tenant council, etc.).

Not Applicable

Minimum sustainable specifications will be incorporated into the project design per Section 5205 of the CDLAC
Regulations.
Applicable

Section Waived:

] Energy Efficiency

_— y
|| Landscaping
| | Roofs

Exterior Doors

Appliances (ENERGY STAR)
Window Coverings

Floor Coverings
Insulation (Greengard Emission Criteria)

j Water Heater

The project comumnits to becoming certified under any one of the following programs upon completion:

a.  Leadership in Energy & Environmental Design (LEED for Homes) Not Applicable
b.  Green Communities Not Applicable
¢.. Passive House Institute US (PHIUS) : " Not Applicable
d. Passive House : Not Applieable
e.  Living Building Challenge Not Applicable
£, WNational Green Building Standard iCC/ ASRAE — 700 silver or higher Not Applicable
rating :
g.  Green Point Rated Mullifamily Guidelines Not Applicable
h.  WELL _ " Not Applieable

The Project is a New Construction or Adaptive Reuse Project that comimits to Energy Efficiency (including heating,
cooling, fan energy, and water heating but not the following end uses: lighting, plug load, appliances, or process energy)
- beyond the requirements in Title 24, Part 6 of California Building Code (Percentage Better than the 2016 Standards):
a 1% Not Applicable
b, 12% Not Applicable
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30,

3

s
Q2

33

36,

37

The Project is a New Construction or Adaptive Reuse Project that comnmils to Energy Efficiency. The local building’
department has determined that building permit applications submilted on or before December 31, 2016 are complete-and
‘energy efficiency beyond the requirements in the 2013 Title 24, Part 6, of the California Building Code (the 2013
Standards) for the project as a whole shall be awarded.

a 9% Not Applicable

b, 15% Not Applicable .

The Project is a New Construction or Adaptive Reuse Project that conwnits to Energy Efficiency with renewable energy

- that provides the following percentages of project tenants’ energy loads (Offset of Tenants' Load):

A 20% ‘Not Applicable
b, 30% Not Applicable
c.  40% Not Applicable

The Project is a Home Energy Rating Syslem (HERS I1) Rehabilitation Project that commits to improve energy efficiency
above the current modeled energy consumption of the project as a whole by:
-a. 13% _ °  NotApplicable
b, 20% Not Applicable

The project is a Rehabilitation Project that temmits to developing and/or managing the Project with the following
Photovoltaic-generation or solar energy:

a. Photovollaic generation that offsets tenants loads _ Not Applicable
b.  Photovoltaic generation that offsets 50% of common area load Not Applicable
¢, Solar hot water for all tenants who have individual water meters Not Applicable.

The Project is a Rehabilitation Project and will implement sustainable building management practices that include: 1)
development of a project-specific maintenance manual including replacement specifications and operating informalion on
all energy and green building features; and 2) underlaking formal building systems commissioning, retro-commissioning or

‘re-commissioning as appropriate {continuous commissioning is not required).

Not Applicable

The Project is a Rehabilitation project that individually meters or sub-meters currently master-metered gas, electricity, or
central hot water systerns for all lenants. '
Not Applicable

The project will commit to use no rrigation at all; rrigate only with reclaimed water, greywater, or rainwater (excepting
water used tor Community Gardens) or irrigate with'reclaimed water, greywater or rainwater in an amount that annually
equals 10,000 gallons or 150 gallons per unit whichever is less, .

Not Applicable
The project will commit to havmg al least one (l) nonsmoking building. 1£ the project only has one (1) building, it will be

subject to a policy developed by the Sponsor that prohibits smoking in contiguous designated units. These restrictions will
be incorporated into the lease agreements for the appropriate units.

Not Applicable

The project will commit to having a parking ratio equivalent to or less than one (1) parking stall per single room
occupancy ot one-bedroom restricted rental unit and 1.5 parking stalls per two-bedroom or larger restricted rental unit.

Applicable
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39.

40.

41

Ay specified in Section 5144(b) of the Conunittee's Regulations, sponsors will be required to utilize 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 after the project is completed, the Sponsor must
collect and retain the following income and verification documentation related to al] the Federally Bond-Restricted units
identified in the Commiittee Resolution: TCAC Tax Income Calculation (TIC) or equivalent documentation, all associated
sotiree income documentation, evidence of the verifying income computation, and unit lease.

Applicable

As specified in Section 5144{c) of the Committee’s Regulations, complianc‘e with the income and rental requirements of
the Federally Bond-Restricted Units identified in the Committee Resolution and the Bond Regulatory Agreement must be
demonstrated by the Applicants initial review of 20% of all management files associated with the Federally Bond- -
Restricted units and subsequent review every three (3) years of 20% of all management files associated with the Federally
Bond-Restricted units,

Applicable

As specitied in Section 5144(d) ot the Comimittee's Regulations, applicants ave required (o ensure an onsite inspection as

- well as an on-site review of the 20% Federally Bond-Restricted units is performed every 3 years after the Qualified Project

Period has commenced. . )
The following entity will conduet the site and file inspections:
Not Applieable '
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. STATE OF CALIFORNIA :
CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE
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 ] [nvoice No.:
: Application No.:

Analyst Initials:
To: Scott Madden

Asset Manager ]

City and County of San Francisco

1 South Van Ness Avenue, 5th Floor
San Francisco, CA 94103 '

~ FY 19-009

19-478
RCF

2™ Installment of fee levied pursuant to Section 8869.90 of the California Government Code:

NAME OF 1SSUER: City and County of San Francisco
NAME OF PROIJECT: Hamlin Hotel
ALLOCATION AWARD DATE: . “July 17,2019
ALLOCATION AWARD AMOUNT: $26,967,500
AMOUNT DUE: Allocation award x .00035 = 3
: Less initial application fee = -$
Amount Due = $

Issuer or bond trustee to complete the following (please use ink):

BOND ISSUANCE DATE:

PRINCIPAL AMQUNT OF BOND ISSUE: b

~ AMOUNT OF BOND ALLOCATION USED: ¥

The application fee is based on the amount of allocation used to issue bonds, Please complete the
following only if the arsount of allocation used is less than the amount of allocation awarded, and remit
the revised amount due. '

REVISED AMOUNT DUE: ‘ Amount issued x .00035" = $
Legs initial application fee . = -3
Revised Amount Due = h

9,438.63
1,200.00
8,238.63

11,200.00
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PUBLIC DISCLOSURES RELATING TO CONDUIT REVENUE OBLIGATIONS

Pursuant to California Government Code Section 5852.1, the borrower (the “Borrower”) identified
below has provided the following required information to the City and County of San Francisco
(the “City”) prior to the City’s regular meeting (the “Meeting”) of its Board of Supervisors (the
“Board”) at which Meeting the Board will consider the authorization of conduit revenue obligations
(the “Bonds”) as identified below.

1.
2.

Name of Borrower: Hamlin Hotel 2019, LP, a California limited partnership.

Board of Supervisors Meeting Date: October 22, 2019.

Name of Bond Issue / Conduit Revenue Obligations: City and County of San Francisco
Multifamily Housing Revenue Bonds (Hamlin Hotel) Series 2019H.

; Private Placement Lender or Bonds Purchaser, __ Underwriter or X Financial Advisor-

(mark one) engaged by the Borrower from which the Borrower obtained the following
required good faith estimates relating to the Bonds;: '

(A)

(B)

(C)

(D)

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).

-~ 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).

The amount of proceeds received by the public body for sale of the Bonds less the
finance charge of the Bohds 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).

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:
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OFFICE OF THE MAYOR LONDON N. BREED

SAN FRANCISCO $GR®  MAYOR .
TO: Angela Calvillo, Clerk of the Board of Supefvisors ~
FROM: Sophia Kittler
RE: Multifamily Housing Revenue Bonds Hamlin Hotel 385 Eddy Street - Not
to Exceed $26,967,500
DATE: 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; approving the form of and authorizing the execution of a trust indenture
providing ferms 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. CARLTON B. GOODLETT PLACE, RooMm 200
SAN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: (415) 554-6141
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DocuSign Envelope ID: 81E1B85F-2A83-4802-AC3F-30D3A485C72D

Received On: '

San Francisco Ethics Commission

25 VVan Ness Avenue, Suite 220, San Francisco, CA 94102 File #:
Phone: 415.252.3100 . Fax: 415.252.31.12 190978
gthics'commission@sfgov.org . www.sfethics.org Bid/RFP 8

Notification of Contract Approval
SFEC Form 126(f)4
Campaign and Governmental Conduct Code § 1.126(f)4)
A Public Document

Each City elective officer who approves a
more must file this form with the Ethics Gb
officer, (b) any board on which the City elec

appointee of the City elective officer serves.

tract that has a total anticipated or actual value of $100,000 or
ission within five business days of approval by: (a) the City elective
officer serves, or {c) the board of any state agency on which an
ore information, see: https://sfethics.org/compliance/city-

officers/contract-approval-city-officers

TYPE OF FILING

.DATE OF ORIGINAL FILING {for amendment only)

original

AMENDMENT DESCRIPTION — Explain reason for amendment”

NAME OF CITY ELECTIVE OFFICER

OFFICE OR BOARD

Board of supervisors Members

NAME OF FILER'S CONTACT

TELEPHONE NUMBER

Angela calvillo 415-554-5184

FULL DEPARTMENT NAME EMAIL

office of the cClerk of the Board

Board.of.Supervisors@sfgov.org

NAME OF DEPARTMENTAL CONTACT

Scott Madden 415-701-5536

DEPARTMENT CONTACT TELEPHONE NUMBER

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL

MYR Mayor's office of Housing and Community Develempmefadden@sfgov.org

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4v.12.7.18
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DocuSign Envelope ID: 81E1B85F-2A83-4802-AC3F-30D3A485C72D

TELEPHONE NUMBER

(415) 984-1450

rancisco, CA 94133

EMAIL

genise.choy@chinatowncdc.org

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) ORIGINAL

BID/RFP NUMEER | FILE NUMBER (f applicable)

190978

.DESCRIPTION OF AMOUNT OF CONTRACT

$26,967,500

NATURE OF THE CONTRACT (Please describe)

‘Tax-exempt multifamily housing revenue bond financing
of the Hamlin Hotel at 385 Eddy Street, San Francisco
FINANCING WHICH WILL NOT REQUIRE THE CITY TO PLEDGE
THE REPAYMENT OF THE BONDS.

for the -acquisition and rehabiTTtatfon
California. THIS IS A CONDUIT
Y OF ITS FUNDS, PROPERTY, OR ASSETS TO

Thmconﬁactwasappmwedby

THE CITY ELECTIVE OFFICER(S) IDENT{FIED ON THIS FORM

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

Board of supervisors

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

SAN FRANCISCO ETHICS COMMISSION —~ SFEC Form 126(f)4 v.12.7.18
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DocuSign Envelope ID: 81E1BB5F-2A83-4802-AC3F-30D3A485C72D

the mes o mbers ofthontractor’ oard irectors; (B) the contractor sprmctp oicrs, including ¢ lef
executive officer, 'inancial officer, chief operating officer, or other persons with similar titles; (C} any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract. S )

# | LAST NAME/ENTIW/SUBé NfRACTOR FIRST NAME . TYPE

1 Chin ' 4 phiTip : :Board of Directors

2 Chin Gregory Board of .D1' rectors

3 | wu Board of Directors

4 Gansen Karen ﬁoar_d of bi rectprs

5 Golvin _ ' . Benjamin Board of Di rectors

6 | chin : ~ | ehiTip other Principal officer
7 wu Cindy Principal officer
8 Chin . Gregory

g

10

11

12
13

14

15

16

17

18

19

SAN FRA.NCISCO ETHICS COMMISSION — SFEC Form 126(f}4 v.12.7.18 ‘ . 3
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Doc'uSign Envelope 1D: 81E1B85F-2A83-4802-AC3F-30D3A485C72D

List the names;ofy(A)

members of the contractor’s board of directars; (B) the contractor’s principal officers, including chief
executive office

hief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity

# 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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DocuSign Envelope 1D: 81E1 885F—2A83-4802—ACSF-3()D3A485C72D

List the names;of,(A) members of the contractar’s board of directors; (B) the contractor’s principal officers, including chief
executive officéf, chief financial officer, chief operating officer, or other persons with similar titles; {C) any individual or entity
who has an owner nterest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# | LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME ' TYPE

39

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 wnth complete information.
Select ”Supplemental” for filing type. .

| have used all reasonahle diligence in preparing this statement, | have reviewed this statement and to the best of my
knowledge the information | have provided here is true and complete.

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 DATE SIGNED
CLERK

BOS Clerk of the Board

SAN FRANCISCO ETHICS COMMISSION ~ SFEC Form 126‘(1‘)4 v.12,7.18 5
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