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FILE NO. 190979 RESOLUTION NO.

[Multifamily Housing Revenue Notes - 242 Hahn Street (Sunnydale Block 6) - Not to Exceed
$106,680,000]

Resolution authorizing the execution and delivery of a multifamily housing revenue
note (tax-exempt) in an aggregate principal amount not to exceed $76,680,000 and of a
multifamily housing revenue note (taxable) in an aggregate principal amount not to
exceed $30,000,000 for the purpose of providing financing for the construction of a
167-unit multifamily rental housing project located at 242 Hahn Street (Sunnydale Block
6); approving the form of and authorizing the execution of funding loan agreement
providing the terms and conditions of the loans from the funding lender to the City and
the execution and delivery of the notes; approving the form of and authorizing the
execution of a project loan agreement providing the terms and conditions of the loans
from the City to the borrower; approving the form of and authorizing the execution of a
regulatory agreement and declaration of restrictive covenants; authorizing the
collection of certain fees; approving modifications, changes and additions to the
documents; ratifying and approving any action heretofore taken in connection with the
back-to-back loans, the notes and the project, as defined herein; granting general
authority to City officials to take actions necessary to implement this Resolution, 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 the financing of a portion of the costs of the construction by
Sunnydale Block 6 Housing Partnership LP, a California limited partnership (the “Borrower”),
of a 167-unit (including one manager’s unit) residential rental housing development project
located at 242 Hahn Street, in San Francisco, California, known as “Sunnydale Block 8” (the

“Project”), to provide housing for persons and families of low and very low income through the

Mayor Breed; Supervisor Walton
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issuance of multifamily housing revenue notes as deécribed_herein; and

WHEREAS, The City and County of San -Francisco (the “City”) is authorized to issue
revenue notes for such purpose pursuant to the Charter of the City, Article I 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) df the Health and Safety Code of the S’[gte of
California ("Health and Safety Code”), as now in effect and as it may from time to time
hereafter be amended or supplemented (collectively, the “Act”); and

WHEREAS, The Project is located whélly within the City; and

WHEREAS, On March 1, 201‘9, the City caused a notice of public hearing to appear in
March 15, 2019, a newspaper of general circulation in the City, which date was at least two
weeks prior to the sch-ed'ule date of such hearing; and |

WHEREAS, At the date and time and at the location specified in such nbtice, the
Mayor’s Office of Housing and Community Development held such public hearing, in which an
opportunity was provided for persons to comment on the issuance of fnultifamily housing
revenue notes for the Project; and o |
| WHEREAS, The minutes of such public hearing were ‘provided to the Board of
Supewisérs prior to this meeting; and | ,

WHEREAS, On July>17, 2019, the California Debt Limit Allocation Committee
(“CDLAC”) in its Resolution Number.19~1 06, allocated an amount not {o exceed $7.6»,680,000

in‘qualiﬁed private aéﬁvity bond volume cap fo the Project; and

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

this meeting the documentation required for the execution and delivery of the Tax-Exempt

Note '(hereinaﬁer defined) and the Taxable Note (hereinafter defined and together with the

Tax-Exempt Note, the “Notes”), énd such documentation is on file with the Clerk of the Board

of Supervisors (the “Clerk of the Boa'r'd.”'); and

Mayor Breed; Supervisor Walton

BOARD OF SUPERVISORS Page 2

2053




o w o N oo o pbh W N -

B R BN YN 8 © » Ao a0 »r» o N o~

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

WHEREAS, The Board finds that the public interest and n.ecessity réquire that the City
at this time make arrangements for the funding loans, the project lo'ans and the execution and
delivery of the Notes; and | | |

WHEREAS, The Notes will be limited obligations of the City, the‘sole source of

- repayment of which shall bé payments made by the Borrower under the Project Loan

Agreement (hereinafter defined), together with investment income of certain funds and .

" accounts held under the Funding Loan Agreement (hereinafter defined); and

WHEREAS, The City has engagéd Squire Patton Boggs (US) LLP and Curls‘Bartling
P.C., as co-special counsel.with respect to the Notes (“Co-Special Counsel”); and

WHEREAS, Wells Fargo Bank, National Association (dr an afﬁliate thereof) (the
“Funding Lender”) has expressed its intention to make the funding loans, to be evidenbed by
the' Notes, to the City; 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. The Board hereby finds‘and‘declares that the

above recitals aré frue and correct.

Section 2. Approval of Execution and Delivery of Notes. In accordance with the Act
and the Funding Loan Agreement, the City is h‘ereby authorized to éxecute and deliver: (a) a
téxQexempt multifamily housing revenue note (the “Tax-Exempt Note”) designated as “City
and County of San Francisco Multifamily Housing Revenue Note (Sunnydale Block 6), Series
2019M-1 (Tax-Exempt)” in an aggregate principal amount not to exceed $76,680,000 and (b)

a taxable multifamily housing revenue (the “Taxable Note”) designated as “City and County of

Mayor Breed; Supervisor Walton
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San Francisco Multifamily Housing Revenue Note (Sunnydale Block 6), Series 201 OM-2

© (Taxable)"in an aggregate principal amount not to exceed $30,000,000; each with such

-additional or other designation as may be necessary or appropriaté to distinguish each such

series from every other series of bonds or notes, with an interest rate not to exceed twelve

percent (12%) per annum, and each with a final maturity date not'later than forty (40) years

“from the date of execution and delivery of said Notes. The Notes shall pbe in the form set forth

in and otherwise in accordance with“’che Funding Loan Agreement and shall be executed by -
the manual or facsimile signature of the Mayor of the City (the “Mayor”). |

Section 3. Approval bf Funding Loan Agreement. The Funding Loan Agreement

(the “Funding Loan Agreement”) in the form presented to the Board, a copy of which is on file

with the Clerk of the Board, is hereby approved. The Funding Loan‘Agreement shall be
entered info by and among the City, the Funding Lender and U.S. Bank, National Association
(the “Fiscal Agent”). Each of the Mayor, the Director of, and the Housing Developrﬁent
Director of, the Mayor’s Office of Housing and Communit_y Development (“MOHCD") and any
Authorized Officer (as such term is defined in the Funding Loan Agreement), acting |

individually or collectively (each, an “Authorized City Representative”) is hereby authorized to

~execute the Funding Loan'Agreement,'approved as to form by the City Attorney of the City

(the “City Attorney”), in substantially said form, together with such additions thereto and -
changes therein as the City Attorney and Co-Special Counsel may approve or recommend in

accordance with Section 7 hereof,

Section 4. Approval of Prbiect Loan Agreement. The Project Loan Agreement (the
“Project Loan Agreement”) by and among the City, the Fiscal Agent and the Borrower and the
Assignment of Deed:of Trust and Loan Documents, from the City to the Fiscal Ageht (‘ihe
“Assignment”), in the forms presented to the Board, copies of which are on file with"che Clerk

of the Board, are hereby approved. Each Authorized City Representative is hereby

~“Mayor Breed; Supervisor Walton

BOARD OF SUPERVISORS Page 4

2055




—

authorized to execute the Project Ldan Agreement and the Assignment in substantially said
form, together with such additions thereto and changes therein as the City Attomey and Co-
Special Counsel may approve or recommend in accordance with Section 7 hereof.

Section 5. Approval of Redulatorv Aqreement and Declaration of Restrictive

Covenants. The Regulatory Agreement‘ and Declaration of Restrictive Covenants (the

" “Regulatory Agreement” and, together with the Funding Loan Agreement, the Assignment and

~ the Project Loan Agreement, the “City Documents”), between the City and the Borrower, in

the form presexjted to the Board, a copy of which is on file with the Clerk of the Board, is
hereby approved. Each Authorized City Representative is hereby authérized to execute the
Regulatory Agreement, approved as to form by the City Attoméy, in substantially said form,
togéther With such additions thereto 'aﬁd changes therein as the City Attorney and Co-Special
Counsel may approve or recomniend in accordance with Section 7 hereof.

Section 8.  Issuer Fees. The City, ‘écﬁng through the MOHCD, shall charge a fee for
the administraﬁve costs associated with executing and'delivering the Notes in aﬁ amount not
to exceed 0.25% of the agérega"te prinéipal'amount of the-Notes, subject to any adjus’mﬂen’c
required to comply With federal tax law. Such fee shall be payable on closing and rﬁay be
contingent on the delivery of the Notes. The City shall also charge an annual fee for
moﬁitoring complian‘cé by the Borrower with certain provisions of the Régulatory Agreement in
an amount not to exceed: (a) 0.125% of the outstan'din'g aggregate principal amount of the -
Taxable Note; aﬁd (b) 0.125% of the largest princip‘al amount outstanding on the Tax-Exempt

Note during the prior 12-month period, but no less than $2,500 annually, from completion of

- construction through the term of the Regulatory Agreement, subject to any adjustment

required to comply with federal tax law. The annual monitoring fee due during the
construction period shall be payable ét closing. The Board hereby authorizes the MOHCD to

charge and collect the fees described in this section;

¢

‘Mayor Breed; Supervisor Walton
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Section 7. Modifications, Changes, Additions. Any Authorized City Representative

executing the City Documents, in consultation with the City Attorney and Co-Special Counsel,
is hereby authorized to approve and make such mbdiﬁcations, changes or additions to the
City Documents as may be necessary or advisable, provided tha’c‘such modification does not -
authorize an aggregate principal amount of the Tax-Exempt Note in éxcess of $76,680,000
and the Taxable Note in excess of $30,000,000, provide for a final maturity of either Note of »

later than forty (40) years, or provide for the Notes to bear interest at a rate in excess of

twelve percent (12%) per annum. The approval of any modification, addition or change to any

of the aforementioned documents shall be evidenced conclusively by the execution and
delivery of the document in question by an Authorized City Representative.

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

Section 9.  General Authority. The proper officers of the Gity (including the

Authorized City Representative) 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 actiqns and execute and
deliver any and all certificates, agreeménts (inciuding, but not limited {o, taxv documents and
such agreements to provide adequate or additional security or indemnities as required by
lenders to consummate the ﬁhancing) and other documents, including but not limited to those
documents described in the City Documents, which they, or any of them, may deem |
necessary or advisable in order to consummate the lawful execution and délivery of the Notes
and to effectuafe the purposes thereof and of the City Documents in consultation with the City

Aftorney. Any such actions are solely intended to further the purposes of this Resolution, and

are subject in all respects to the terms of the Resolution. No such actions shall increase the

- risk to the City or require the City to spend any resources not otherwise granted herein. Final

Mayar-Breed; Supervisor Walton
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versions of such documents (showing marked changes, if any) shall be provided to the Clerk
df the Board for inclusion in the official file within 30 days of execution by all parties.
Section 10. File. All documents referenced herein as being on file with the Clerk of

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

| Resolution as if set forth fully herein.

Section 11. Effectiveness. This Resolution shall take effect from and after its adoption

by the Board and approval by the Mayor.

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By ,
HEIDI J. GEWERTZ
.Deputy City Attorney

n:\financ\as2019\1900355\01392331.doex .

Mayor Breeds Supervisor Walton
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SPB DRAFT 9/16/19

PROJECT LOAN AGREEMENT
among

CITY AND COUNTY OF SAN FRANCISCO,
" as Governmental Lender

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

and

SUNNYDALE BLOCK 6 HOUSING PARTNERSHIP, L.P.,
' as Borrower

Relating to

Sunnydale Block 6 Apartments
242 Hahn Street, San Francisco, California

~ Maximum Tax-Exempt Project Loan Principal Amount: $76,680,000
Maximum Taxable Project Loan Principal Amount: [$30,000,000]

Dated as of November 1, 2019

_ All of the right, title and interest of the City and County of San Francisco (except for

its Unassigned Rights) in and to this Project L.oan Agreement are being assigned to U.S. Bank
National Association, as Fiscal Agent, as security for the Funding Loans made pursuant to
that certain Funding Loan Agreement dated as of November 1, 2019 by and among the
Governmental Lender, the Initial Funding Lender named therein and the Fiscal Agent under
‘which the Funding Lender is originating a loan to the Governmental Lender to fund the
PrOJect Loans made under this Project Loan Agreement. .
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PROJECT LOAN AGREEMENT

‘ THIS PROJECT LOAN AGREEMENT (this “Project Loan Agreement”) is made and.

entered into as of November 1, 2019, by and among the City and County of San Francisco (the
“Governmental Lender”), a municipal corporation organized and existing under the laws of the
State of California (the “State”), U.S. Bank National Association, a national banking association,
duly organized and existing under the laws of the United States of America (together with any
successor Fiscal Agents appointed under the Funding Loan Agreement, the “Fiscal Agent”), and
Sunnydale Block 6 Housing Partnership, L.P., a limited partnership duly organized and existing
under the laws of the State of California (together with its successors and assigns permitted
hereunder, the “Borrower”).

RECITALS

A. The Act (as defined in the Funding Loan Agreement hereinafter defined) authorizes
the Governmental Lender (a) to make loans to any person to provide financing for residential rental
developments located within the City and County of San Francisco (the “City”), and intended to
be occupied in part or in whole by persons of low and moderate income; (b) to borrow funds for
the purpose of obtaining moneys to make such loans and provide such financing, to establish
necessary reserve funds and to pay administrative costs and other costs incurred in connection with
any such borrowing by the Governmental Lender; and (c) to pledge all or any part of the revenues,
receipts or resources of the Governmental Lender, including the revenues and receipts to be
received by the Governmental Lender from or in connection with such loans, and to mortgage,
pledge or grant security interests in such loans or other property of the Governmental Lender in
order to secure the repayment of any such borrowing by the Governmental Lender.

B. The Borrower has requested the Governmental Lender to enter into that certain
Funding Loan Agreement, of even date herewith (the “Funding Loan Agreement”) by and among
Wells Fargo Bank, National Association, a national banking association, in its capacity as Initial
.Funding Lender (the “Initial Funding Lender”), the Governmental Lender and the Fiscal Agent,
pursuant to which the Initial Funding Lender will make a tax-exempt loan (the “Tax-Exempt
Funding Loan”) and a taxable loan (the “Taxable Funding Loan”, and together with the Tax-
Exempt Funding Loan, the “Funding Loans”) to the Governmental Lender, the proceeds of which
will be loaned under this Project Loan Agreement to the Borrower (the “Project Loans”) for the
acquisition, construction and equipping of a multifamily affordable rental housing development
located at 242 Hahn Street, San Francisco, California, known as Sunnydale Block 6 Apartments,
and the Borrower’s repayment obligations under this Project Loan Agreement are ev1denced by
the Project Notes, as defined herein.

C. The Funding Loans are evidenced by the Governmental Lender’s Tax-Exempt
Multifamﬂy Note dated [November , 2019] (together with all riders and addenda thereto, the
“Tax-Exempt Governmental Note”) and the Governmental Lender’s Taxable Multifamily Note
dated [November , 2019] (together with all riders and addenda thereto, the “Taxable
Governmental Note” and together with the Tax-Exempt Governmental Note, the “Governmental
Notes”) delivered by the Governmental Lender to the Initial Funding Lender.
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D. The Initial Funding Lender, pursuant to the terms and subject to the conditions of
the Funding Loan Agreement, the Construction Phase Financing Agreement and the Construction
Continuing Covenant Agreement, has agreed to originate and fund the Funding Loans.to the
Governmental Lender on a draw-down basis, which proceeds of the Funding Loans will be used
by the Governmental Lender to fund the Project Loans to the Borrower in corresponding
installments pursuant to this Project Loan Agreement. The Initial Funding Lender will administer
the Loans during the Construction Phase in accordance with the Financing Documents, as defined
in the Funding Loan Agreement

E. The Borrower has agreed to use the proceeds of the Project Loans to finance the
‘acquisition and construction of the Project.

F. The Borrower’s repayment obligations in respect of the Project Loans will be
evidenced by Tax-Exempt Promissory Note and a Taxable Promissory Note, each dated the
Delivery Date (together with all riders and modifications thereto, the “Project Notes™) delivered
to the Governmental Lender, which Project Notes will be endorsed by the Governmental Lender
‘to the Fiscal Agent as security for the Funding Loans.

G. To secure the Borrower’s obligations under the Project Notes, the Borrower will
execute and deliver to the Governmental Lender a Construction Deed of Trust, with Absolute
Assignment of Leases and Rents, Security Agreement and Fixture Filing dated as of the date hereof
(the “Security Instrument”) with respect to the Project, which Security Instrument will be
assigned by the Governmental Lender to the Fiscal Agent as security for the Funding Loans.

H.  The Federal Home Loan Mortgage Corporation, a shareholder-owned government-
sponsored enterprise (“Freddie Mac”) has entered into a commitment with Wells Fargo Bank,
National Association (in such capacity, the “Freddie Mac Seller/Servicer”) dated [November -,
2019] (the “Freddie Mac Commitment”) whereby Freddie Mac has committed, subject to the
satisfaction of the Conditions to Conversion set forth in the Construction Phase Financing
Agreement on or before the Forward Commitment Maturity Date, to facilitate the financing of the
Project in the Permanent Phase by purchasing the outstanding principal balance of the Tax-Exempt
Funding Loan from the Freddie Mac Sellet/Servicer following the Conversion Date.

I If the Conditions to Conversion are satisfied on or before the Forward Commitment
Maturity Date as provided for in the Freddie Mac Commitment and the Construction Phase
Financing Agreement, a portion of the Project Loans will convert from the Construction Phase to
the Permanent Phase on the Conversion Date and, on such Conversion Date, the Initial Funding
Lender shall deliver, and the Freddie Mac Sellet/Servicer shall purchase, the then-outstanding
principal balance of the Tax-Exempt Funding Loan, as evidenced by the Tax-Exempt ‘
Governmental Note. If the Conditions to Conversion are not satisfied on or before the Forward
Commitment Maturity Date, the Project Loans will not convert from the Construction Phase to the
Permanent Phase, and neither the Freddie Mac Seller/Servicer nor Freddie Mac will have any
obligation with respect to the purchase of the Tax-Exempt Funding Loan and the Initial Funding
Lender will remain the owner of the Funding Loans as the holder of the Governmental Notes.

J. As a condition to Conversion, the Tax-Exempt Project Note and the Security
Instrument are required to be amended and restated and the Borrower is required to enter into a
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~ Continuing Covenant Agreement with the Freddie Mac Seller/Servicer (as defined below) (the
“Freddie Mac Continuing Covenant Agreement”), in each case pursuant to the forms attached
- the Construction Phase Financing Agreement.

K. If the Conditions to Conversion are satisfied and the Tax-Exempt Funding Loan is
purchased by the Freddie Mac Seller/Servicer on the Conversion Date as set forth above, the
Freddie Mac Seller/Servicer shall deliver the Tax-Exempt Funding Loan to Freddie Mac for
purchase pursuant to the terms of the Freddie Mac Commitment and the Guide (as defined in the
Funding Loan Agreement) (such date of purchase by Freddie Mac being referred to as the
“Freddie Mac Purchase Date”).

L. Upon the occurrence of the Freddie Mac Purchase Date, the Freddie Mac
Seller/Servicer will assign to Freddie Mac all of its rights and interest in the Tax-Exempt Funding
Loan, the Tax-Exempt Governmental Note, the Funding Loan Agreement, the Freddie Mac
Continuing Covenant Agreement and the other Financing Documents. Wells Fargo Bank,
National Association (the “Freddie Mac Seller/Servicer”) will act as Servicer for the Tax-Exempt
Funding Loan and Tax-Exempt Project Loan on behalf of Fredche Mac, as Funding Lender, on and
after the Freddie Mac Purchase Date.

NOW, THEREFORE, for and in consideration of the mutual covenants and
representations hereinafter contained, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

‘Section 1.01 Definitions. All words and phrases (except for Event of Default) defined
in the Funding Loan Agreement and the Continuing Covenant Agreement shall have the same
meanings for the purposes of this Project Loan Agreement. In addition to the words and phrases
defined in the Funding Loan Agreement and elsewhere herein, the following words and phrases
shall have the following meanings:

“Administrative General Partner” means Related/Sunnydale Block 6 Development Co.,
LLC, a California limited liability company.

“Borrower’s Governing Agreement” means Borrower’s First Amended and Restated
Agreement of Limited Partnership dated as of the Delivery Date, among the Managing General
Partner, the Administrative General Partner, the Limited Partner and South of Market Mercy
Housing, a California Non-Profit public benefit corporation (in its capacity as withdrawing limited
partner), as such agreement may be supplemented or amended.

“Event of Default” means any of those events specified in and defined by the applicable
provisions of Article VII hereof to constitute an event of default.

“Fee Component” means the regular, ongoing fees due from timie to time to the
Governmental Lender, the Fiscal Agent and the Rebate Analyst, if any, expressed as a flat, fixed
amount or in terms of a percentage of the unpaid principal amount of the Funding Loans on an
annual basis.
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“Investor Limited Partner” means Affordable Housing Community Development
Corporation, and its permitted successors and assigns.

“Managing General Partner” means Sunnydale Block 6 LLC, a Delaware limited
liability company.

“Project Loan Agreement” means this Project Loan Agreement, together with any
amendments hereto. '

“Project Loan Amortization Schedule” means the Project Loan Amortization Schedule
to be attached as Schedule 1 to the Tax-Exempt Project Note on the Conversion Date.

“Project Loan Payment” means each payment of the Project Loans on each Project Loan
Payment Date pursuant to the Project Note and this Project Loan Agreement.

“Project Loan Payment Date” means (A) the first day of each calendar month,
commencing [November 1, 2019]; or (B) any other date on which the Project Loans are prepaid or
paid, whether at scheduled maturity or upon prepayment or acceleration of the maturity thereof;
provided, however, that if a Project Loan Payment Date is not a Business Day, payment shall be
made on the first Business Day following such Project Loan Payment Date. '

“Servicing Fee” means during the Permanent Phase, the ordinary fee payable to the
Sefvicer in connection with the servicing of the Project Loans and the Funding Loans payable
monthly in an amount equal to [0._ ]% of the outstanding principal balance of the Project Loans,
computed on the basis of a [360-day year and the actual number of days elapsed].

“Taxes” means all taxes, water rents, sewer rents, assessments and other governmental or
municipal or public or private dues, fees, charges and levies and any liens (including federal tax
liens) which are or may be levied, imposed or assessed upon the Project or any part thereof, or
upon any leases pertaining thereto, or upon the rents, issues, income or profits thereof, whether
any or all of the aforementioned be levied directly or indirectly or as excise taxes or as income
taxes. ' '

Section 1.02 Interpretation. Words of the masculine gender shall be deemed and
construed to include correlative words of the feminine and neuter genders. Words importing the
‘singular number shall include the plural number and vice versa unless the context shall otherwise
indicate. . Words importing persons include firms, partnerships, limited liability companies, joint
ventures, associations and corporations. References to Articles, Sections and other subdivisions
of this Project Loan Agreement are the Articles, sections and other subdivisions of this Project
Loan Agreement as originally executed. '

The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any similar terms refer
to this Project Loan Agreement; the term “heretofore” means before the date of execution of this
Project Loan Agreement; and the term “hereafter” means after the date of execution of this Project
- Loan Agreement. ' '
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ARTICLE II
REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 2.01 Representations of the Governmental Lender. The Governmental Lender
makes the following representations as the basis for the undertaking on its part herein contained:

(a) The Governmental Lender is a municipal corporation duly organized,
validly existing and in good standing under the laws of the State.

(b)  The Governmental Lender has all necessary power and authority to make
the Project Loans from the proceeds thereof, and to execute, and deliver this Project Loan
Agreement, the Funding Loan Agreement, and the other Financing Documents to which it
is a party, and to perform its duties and discharge its obligations hereunder and thereunder.

(© The Governmental Lender has taken all necessary action on its part to make
the Project Loans from the proceeds of the Funding Loans.

(d)  The Governmental Lender is not in default under or in violation of, and the
execution and delivery of the Financing Documents to which it is a party and its compliance
with the terms and conditions thereof will not conflict or constitute a default under or a
violation of (i) the Act, (ii) to its knowledge, any other existing laws, rules, regulations,

- judgments, decrees and orders applicable to it, or (iii) to its knowledge, the provisions of
any agreements and instruments to which the Governmental Lender is a party, a default
under or violation of which would prevent it from entering into the Funding Loans
Agreement, executing and delivering the Governmental Notes, financing the Project,
executing and delivering the other Financing Documents to which it is a party or
consummating the transactions contemplated thereby, and, to its knowledge, no event has
occurred and is continuing under the provisions of any such agreement or instrument or
otherwise that with the lapse of time or the giving of notice, or both, would constitute such
a default or violation (it being understood, however, that the Governmental Lender is
making no representations as to the necessity of registering the Project Notes pursuant to
any securities laws or complying with any other requirements of securities laws).

(¢)  No authorization, consent, approval, order, registration, declaration or
withholding of objection on the part of, or filing of or with any governmental authority,
other than those already obtained, is required for the due execution and delivery by the
Governmental Lender of, and performance by the Governmental Lender of its obligations
under, the Financing Documents.

® There is no action, suit, proceeding, inquiry or investigation pending or, to

the knowledge of the Governmental Lender, threatened against the Governmental Lender
by or before any court, governmental agency or public board or body, which (i) affects or
questions the existence or the territorial jurisdiction of the Governmental Lender or the title
to office of any member of the governing body of the Governmental Lender; (ii) affects or

- seeks to prohibit, restrain or enjoin the execution and delivery of any Financing Documents
to which the Governmental Lender is a party, or the issuance, sale, execution or delivery
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of the Governmental Notes; (iii) affects or questions the validity or enforceability of the
Governmental Notes or any Financing Document to which the Governmental Lender is a
party; (iv) questions the tax-exempt status of the Tax-Exempt Governmental Note under
the Code; or (v) questions the power or authority of the Governmental Lender to perform
its obligations under the Governmental Notes or any Financing Document to which it is a
party, or to carry out the transactions contemplated by the Governmental Notes and the
Financing Documents to which it is a party.

(g)  No officer or other official of the Governmental Lender has any personal
financial interest in the Project or the Borrower or in the transactions contemplated by this
Project Loan Agreement. '

(h) Upon the discovery by the Governmental Lender of any noncompliance by
the Borrower with this Project Loan Agreement, the Tax Certificate or the Tax Regulatory
Agreement, the Governmental Lender will promptly notify the Fiscal Agent, the Servicer
and the Funding Lender Representative of such noncompliance and will, subject to the
provisions of Article VII hereof, promptly institute action, or cause the Fiscal Agent to
institute action, to correct such noncompliance, will diligently pursue such action and will
attempt to correct such noncompliance within sixty (60) days after such discovery, subject
to the provisions of the Funding Loan Agreement, this Project Loan Agreement, the Tax
Certificate and the Tax Regulatory Agreement. :

It is expressly acknowledged that the Governmental Lender makes no representation as to
the financial position or business condition of the Borrower and does not represent or warrant as
to any of the statements, materials (financial or otherwise), representations or certifications
furnished or to be made and furnished by the Borrower in connection with the issuance, sale,
execution and delivery of the Governmental Notes, or as to the correctness, completeness or
accuracy of such statements.

Section 2.02 Representations, . Warranties and Covenants of the Borrower. The
Borrower makes the following representations, warranties and covenants, all of which, together
with the other representations and agreements of the Borrower contained in this Project Loan
Agreement, are relied upon by the Governmental Lender, the Funding Lender, the Servicer and
the Fiscal Agent and serve as a basis for the undertakings of the Governmental Lender, the Servicer
and the Fiscal Agent contained in this Project Loan Agreement: '

(a) The Borrower is a limited partnership duly organized, validly existing and
in good standing under the laws of the state in which it has been organized and is duly
qualified to conduct its business under the laws of the State and in every other state in
which the nature of its business requires such qualification, has full legal right, power and
authority to enter into this Project Loan Agreement and the other Financing Documents,
and to carry out and consummate all transactions contemplated hereby and by the other
Financing Documents, and by proper action has duly authorized the execution, delivery
and performance of this Project Loan Agreement and the other Financing Documents. All
corporate general partners, if any, of the Borrower are duly organized and in good standing
under the laws of their respective states of organization and are duly qualified to transact
business in the State as either domestic or foreign corporations, as applicable. All
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partnership genetal partners, if any, are duly formed and in good standing under the laws
of their respective states of formation and, to the extent required by the laws of the State,
are duly qualified to transact business in the State as either domestic or foreign partnerships
or limited liability companies, as applicable.

(b) The Borrower has the legal right, power and authority to (i) own its
properties and assets, including, but not limited to, the Project, (ii) to carry on its business
as now being conducted and the Borrower contemplates it to be conducted with respect to
the Project and (iil) execute and deliver, carry out its obligations under, and close the
transactions provided for in, the Financing Documents to which it is a party.

(c) Each of the Financing Documents to which the Borrower is a party has been
duly authorized, executed and delivered by the Borrower and, assuming due authorization,
execution and delivery by the other parties thereto, constitutes the legal, valid and binding
obligation of the Borrower, enforceable against the Borrower in accordance with its
respective terms, subject to bankruptcy, insolvency, reorganization, moratorium and other
similar laws affecting the rights of creditors generally and general principles of equity.

(d)  No authorization, consent, approval, order, registration, declaration or
withholding of objection on the part of, or filing of or with any governmental authority,
other than those already obtained or those necessary to be obtained during the course of
construction of the Project, is required for the due execution and delivery or approval, as -
the case may be, by the Borrower of, and the performance by the Borrower of its obligations
under, the Financing Documents. :

(e) None of the execution and delivery of the Financing Documents to which
the Borrower is a party, the consummation of the transactions provided for in the Financing
Documents, or the Borrower’s fulfillment of or compliance with the terms and conditions
of the Financing Documents (1) violates or will violate any law, rule or regulation of any
governmental agency or body having jurisdiction over the Borrower, or any of its activities
or properties, or any judgment, order, writ, injunction or decree to which the Borrower is
subject, or any of the organizational or other governing documents of the Borrower, (ii)
conflicts or will conflict with any agreement, instrument or license to which the Borrower
is now a party or by which it or any of its properties or assets is bound or results or will
result in a breach of, or constitutes or will constitute a default (with due notice or the
passage of time or both) under, any such agreement, instrument or license, (iii) contravenes
or will contravene any such law, rule or regulation or any such judgment, order, writ,
injunction or decree, or (iv) result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the property or assets of the Borrower,
except for any lien, charge or encumbrance permitted under the terms of the Financing
Documents. ‘ '

D There is no action, suit, proceeding, inquiry or investigation pending or, to
the Borrower’s knowledge, threalened against or affecting the Borrower or any of its
properties (including, without limitation, the Project), which, if adversely determined,
would (i) impair the right of the Borrower to carry on its business substantially as now
conducted and as contemplated by the Financing Documents, (ii) adversely affect the
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financial condition of the Borrower, (iii) prohibit, restrain or enjoin the making of the
Funding Loans or the Project Loans or the execution and delivery of any of the Financing
Documents, (iv) adversely affect the validity or enforceability of any of the Financing
Documents, or (v) adversely affect the exclusion from gross income for federal income tax
purposes of interest on the Tax-Exempt Governmental Note.

(g)  TheProject and the operation of the Project (in the manner contemplated by
the Financing Documents) conform and, following completion of the construction of the
Project, will continue to conform in all material respects with the requirements of the Act
as well as all applicable zoning, planning, building and environmental laws, ordinances
and regulations of governmental authorities having jurisdiction over the Project.

(h)  The Borrower has filed or caused to be filed all federal, state and local tax
returns which are required to be filed or has obtained appropriate extensions therefor, and
has paid or caused to be paid all taxes as shown on said returns or on any assessment
received by it, to the extent that such taxes have become due.

1) The Borrower is not in default in the performance, observance or fulfillment
of any of the obligations, covenants or conditions contained in any agreement or instrument
to which it is a party which default would materially adversely affect the transactions
contemplated by the Financing Documents or the operations -of the Borrower or the
enforceability of the Financing Documents to which the Borrower is a party or the ability
of the Borrower to perform all obligations thereunder.

)] The Borrower agrees to pay all costs of maintenance and repair, and all
- Taxes and assessments, insurance premiuis (including public liability insurance and
insurance against damage to or destruction of the Project) concerning or in any way related
to the Project; or any part thereof, and any expenses or renewals thereof, and any other
governmental charges and impositions whatsoever, foreseen or unforeseen, and all utility
and other charges and assessments concerning or in any way related to the Project.

(k)  All of the partnership interests in the Borrower are validly issued and are
fully registered, if required, with the applicable governmental authorities and/or agencies,
and there are no outstanding options or rights to purchase or acquire those interests (other
than pursuant to the terms of the Borrower’s limited partnership agreement and related
agreements in connection therewith). Nothing in this Project Loan Agreement shall
prevent the Borrower from issuing additional partnership interests or ownership interests
if such units are issued in accordance with all applicable securities laws.

()  The representations and warranties of the Borrower contained in the Tax
Certificate and Tax Regulatory Agreement are true and accurate in all material respects.

(m) The information, statements or reports furnished in writing to the
Governmental Lender, the Servicer and the Funding Lender Representative by the
Borrower in connection with this Project Loan Agreement or the consummation of the
transactions contemplated hereby do not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements contained therein, in light of
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the circumstances under which they were made, not misleading; and the representations
and warranties of the Borrower and the statements, information and descriptions contained
in the Borrower’s closing certificates, as of the Delivery Date, are true and correct in all
material respects, do not contain any untrue statement of a material fact, and do not omit -
to state a material fact necessary to make the representations, warranties, statements,
information and descriptions contained therein, in the light of the circumstances under
which they were made, not misleading; and any estimates or assumptions contained in any
certificate of the Borrower delivered as of the Delivery Date are reasonable.

(n)  To the knowledge of the Borrower, no commissioner, member, officer or
employee of the Governmental Lender has been or is in any manner interested, directly or .
indirectly, in that person’s own name or in the name of any other person, in the Financing
Documents, the Borrower or the Project, in any contract for property or materials to be
furnished or used in connection with the Project, or in any aspect of the transactions
contemplated by the Financing Documents. ‘

(0) The Borrower intends to hold the Project for its own account and has no
current plans to sell, and has not entered into any agreement, to sell all or any portion of
the Project (other than pursuant to the terms of the Borrower’s Governing Agreement and
related agreements in connection therewith). '

(p)  The Project is located wholly within the boundaries of the City.

(@)  The Borrower shall make no changes to the Project or to the operation
thereof which would adversely affect the qualification of the Project under the Act or
impair the exclusion from gross income for federal income tax purposes of the interest on
the Tax-Exempt Governmental Note. The Borrower shall operate the Project as required
by the Tax Regulatory Agreement.

() The Funding Loan Agreement has been submitted to the Borrower for
examination, and the Borrower, by execution of this Project Loan Agreement,
acknowledges and agrees that it has participated in the drafting of the Funding Loan
Agreement and that it is bound by, shall adhere to the provisions of, covenants and agrees
to perform all obligations required of the Borrower pursuant to, and shall have the rights
set forth by the applicable terms and conditions of, the Funding Loan Agreement.

(s) The Borrower will have a ground Jeasehold interest in the Project site and a
fee ownership interest in the improvements on the Project site, subject only to liens
permitted under the Security Instrument.

) The Borrower acknowledges that (i) it understands the nature and structure
of the transactions relating to the financing of the Project, (it) it is familiar with the
provisions of all of the documents and instruments relating to the financing, (iii) it
understands the risks inherent in such transactions, including without limitation the risk of
loss of the Project, (iv) it has not relied on'the Governmental Lender, the Fiscal Agent,
Freddie Mac, the Funding Lender, the Funding Lender Representative or the Servicer for
any guidance or expertise in analyzing the financial or other consequences of the
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transactions contemplated by the Financing Documents or otherwise relied on the
Governmental Lender, the Fiscal Agent, Freddie Mac, the Funding Lender, the Funding
Lender Representative or the Servicer in any manner, and (v) neither the Governmental
Lender nor the Funding Lender makes any warranty, either express or implied, as to the
condition of the Project or that it will be suitable for the Borrower’s purposes or needs.

(uj - All representations and warranties of the Borrower in any Financing
Documents are incorporated herein by reference for the benefit of the Governmental
Lender and the Fiscal Agent as if fully set forth herein.

Sectlon 2.03 Representations and Warranties of the Fiscal Agent. The Fiscal Agent .
makes the following representations and warranties for the beneﬁt of the Governmental Lender,
the Borrower, the Funding Lender and the Servicer:

“(a) The Fiscal Agent is a national banking association, duly organized and
existing under the laws of the United States of America. The Fiscal Agent is duly
authorized to act as a fiduciary and to execute the trust created by the Funding Loan
Agreement, and meets the qualifications to act as Fiscal Agent under the Funding Loan

" Agreement. ‘

(b)  The Fiscal Agent has complied with the provisions of law which are
prerequisite to the consummation of, and has all necessary power (including trust powers)
and authority (i)to execute and deliver this Project Loan Agreement and the other

. - Financing Documents to which it is a party, (ii) to perform its obligations under this Project
Loan Agreement and the other Financing Documents to which it is a party, and (iii) to
consummate the transactions contemplated by this Project Loan Agreement and the other .
Financing Documents to which it is a party. '

(c) The Fiscal Agent has duly authorized (i) the execution and delivery of this -
~ Project Loan Agreement and the other Financing Documients to which it is a party, (ii) the

performance by the Fiscal Agent of its obligations under this Project Loan Agreement and . .

the other Financing Documents to which it is a party, and (iii) the actions of the Fiscal
Agent contemplated by this PI‘OJ ect Loan Agreement and the other Financing Documents
to which it is a party.

(d)  Each of the Financing Documents to which the Fiscal Agent is a party has
been duly executed and delivered by the Fiscal Agent and, assuming due authorization,
execution and delivery by the other parties thereto, constitutes a valid and binding
obligation of the Fiscal Agent, enforceable against the Fiscal Agent in accordance with its
terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium and other similarlaws affecting the rights of creditors generally and by general
principles of equity (regardless of whether such enforceablhty is considered in a
proceeding in equity or at law)..

(e) The Fiscal Agent meets the qualifications to act as Fiscal Agent under the
Funding Loan Agreement.
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@ The Fiscal Agent has complied with the provisions of law which are
prerequisites to the consummation of the transactions on the part of the Fiscal Agent
described or contemplated in the Financing Documents.

(2) No approval, permit, consent, authorization or order of any court,
governmental agency or public board or body not already obtained is required to be
obtained by the Fiscal Agent as a prerequisite to (i) the execution and delivery of this
Project Loan Agreement and the other Financing Documents to which the Fiscal Agent is
a party, (ii) the authentication or delivery of the Governmental Notes, (iii) the performance
by the Fiscal Agent of its obligations under this Project Loan Agreement and the other
Financing Documents to which it is a party, or (iv) the consummation of the transactions
contemplated by this Project Loan Agreement and the other Financing Documents to which
the Fiscal Agent is a party. The Fiscal Agent makes no representation or warranty relating
to compliance with any federal or state securities laws.

Section 2.04 Arbitrage and Rebate Fund Calculations.

* The Borrower shall (a) take or cause to be taken all actions necessary or appropriate in
order to fully and timely comply with the obligations of the Borrower as set forth in Section 4.12
of the Funding Loan Agreement, and (b) if required to do so under Section 4.12 of the Funding
Loan Agreement, select at the Borrower’s expense, a Rebate Analyst reasonably acceptable to the
Governmental Lender for the purpose of making any and all calculations required under Section
4.12 of the Funding Loan Agreement. Such calculations, if required, shall be made in the manner
and at such times as specified in Section 4.12 of the Funding Loan Agreement. The Borrower
shall cause the Rebate Analyst to provide such calculations to the Fiscal Agent and the
Governmental Lender at such times and with such directions as are necessary to comply fully with
the arbitrage and rebate requirements set forth in the Funding Loan Agreement and to comply fully
with Section 148 of the Code, including the timely payment of any arbitrage rebate owed.

Section 2.05 Tax Covenants of the Borrower. The Borrower covenants and agrees
that: ’ :

(a) Tt will at all times comply with the terms of the Tax Certificate and vthe Tax
Regulatory Agreement; . .

(b) It will not take, or permit to be taken on its behalf, any action which would

cause the interest payable on the Tax-Exempt Governmental Note to be included in gross

. income of the Funding Lender, for federal income tax purposes, and will take such action

as may be necessary in the opinion of Bond Counsel to continue such exclusion from gross

income, including, without limitation, the preparation and filing of all statements required

to be filed by it in order to maintain the exclusion (including, but not limited to, the filing
of all reports and certifications required by the Tax Regulatory Agreement);

(c) No changes will be made to the Project, no actions will be taken by the
Borrower and the Borrower will not omit to take any actions, which will in any way
adversely affect the tax-exempt status of the Tax-Exempt Governmental Note;
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(d) It will comply with the requirements of Section 148 of the Code and the
Regulations issued thereunder throughout the term of the Tax-Exempt Funding Looan and
the Project Loans and will not make any use of the proceeds of the Tax-Exempt Funding
Loan or the Project Loans, or of any other funds which may be deemed to be proceeds of
the Tax-Exempt Governmental Note under the Code and the related regulations of the
United States Treasury, which would cause the Tax-Exempt Governmental Note to be
“arbitrage bonds” within the meaning of Section 148 of the Code; and

(e) If the Borrower becomes aware of any situation, event or condition which
would, to the best of its knowledge, result in the interest on the Tax-Exempt Governmental
Note becoming includable in gross income of the Funding Lender for purposes of federal
income tax purposes, it will promptly give written notice of such circumstance, event or
condition to the Governmental Lender, the Fiscal Agent, the Funding Lender
Representative and the Servicer. ' 4

® The full amount of each disbursement of proceeds of the Project Loans erl
be applied to pay or to reimburse the Borrower for the payment of Costs of the Project and,
after taking into account any proposed disbursement, (i) at least 95% of the net proceeds
of the Tax-Exempt Governmental Note (as defined in Section 150 of the Code) will be
used to provide a qualified residential rental project (as defined in Section 142(d) of the
Code) and (ii) less than 25% of the net proceeds of the Tax-Exempt Governmental Note
will have been disbursed to pay or to reimburse the Borrower for the cost of acquiring an
-interest in land; none of the proceeds (as defined for purposes of Section 147(g) of the
Code) of the Tax-Exempt Governmental Note will be disbursed to provide working capital;

(g)  The Borrower will cause all of the residential units in the Project to be
rented or available for rental on a basis which satisfies the requirements of the Act, the
Code and the Tax Regulatory Agreement;

(h) All leases will comply with -all applicaBle laws and the Tax Regulatory
Agreement;

) In connection with any lease or grant by the Borrower of the use of the -
Project, the Borrower will require that the lessee or user of any portion of the Project not
use that portion of the Project in any manner that would violate the covenants set forth in
this Project Loan Agreement or the Tax Regulatory Agreement

€) No proceeds of the Tax-Exempt Funding Loan shall be used for the
acquisition of any tangible property or an interest therein, other than land or an interest in
larid, 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 147(d) of the Code) with
respect to such building equal or exceed 15 percent of the portion of the cost of acquiring
such building (and equipment) financed with the proceeds; and provided, further, that this
limitation shall not apply with respect to any structure other than a building if rehabilitation
expenditures with respect to such structure equal or exceed 100 percent of the portion of
the cost of acquiring such structure financed with the proceeds;
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(k)  From the proceeds of the Tax-Exempt Funding Loan and investment
earnings thereon, an amount not in excess of two percent of the proceeds of the Tax-Exempt
Funding Loan, will be used for Costs of Issuance of the Tax-Exempt Governmental Note,
all within the meaning of Section 147(g)(1) of the Code;

¢)) No proceeds of the Tax-Exempt Funding Loan shall be used directly or
indirectly to provide any airplane, skybox or other private luxury box, health club facility,
facility used for gambling or store the principal business of which is the sale of alcoholic
beverages for consumption off premises; and

(m)  The Borrower shall not take any action or pérmit or suffer any action to be
taken if the result of the same would be to cause the Tax-Exempt Governmental Note to be
“federally guaranteed” within the meaning of section 149(b) of the Code. :

In the event of a conflict between the terms and requirements of this Section 2.05 and the
Tax Certificate, the terms and requirements of the Tax Certificate shall control.

ARTICLE III
THE PROJECT LOANS

Section 3.01 Conditions to Funding the Project Loans. On the Delivery Date and
thereafter, the Governmental Lender shall cause the proceeds of the Funding Loans to be deposited
with the Fiscal Agent in accordance with Sections 2.02 and 2.11 of the Funding Loan Agreement
and Section 3.03 hereof. The Fiscal Agent shall use such proceeds as provided in Article II of the -
Funding Loan Agreement to fund advances of the Project Loans, provided that no initial
disbursements of proceeds shall be made until the following conditions have been met:

(a) The Borrower shall have executed and delivered to the Governmental
Lender the Project Notes and the Governmental Lender shall have endorsed the Project
Notes to the Fiscal Agent;

(b)  The Security Instrument and the Assignment, with only such changes
therein as shall be approved in writing by Funding Lender Representative, shall have been
executed and delivered by the Borrower and the Governmental Lender, respectively, and
delivered to the title company for recording in the appropriate office for officially recording

real estate documents in the jurisdiction in which the Project is located (the “Recorder’s
Office™);

(c) The Tax Regulatory Agreement shall have been executed and delivered by
the parties thereto and shall have been delivered to the title company for recording in the
Recorder’s Office, and the Governmental Lender shall have received evidence satisfactory
to it of such delivery;

(d)  All other Financing Documents not listed above shall have been executed
and delivered by all parties thereto and delivered to the Fiscal Agent;
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(¢)  The Borrower shall have delivered to the Fiscal Agent, the Governmental
Lender, the Funding Lender Representative and the Servicer a certificate confirming, as of
the Delivery Date, the matters set forth in Section 2.02 hereof and an opinion of its counsel
or other counsel satisfactory to the Fiscal Agent, the Governmental Lender, Bond Counsel,
the Funding Lender Representative, Freddie Mac and the Servicer;

® Delivery to. the Fiscal Agent 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 Project Loans and the Funding Loans and any underlying real
estate transfers or transactions, including the Costs of Issuance Deposit (as defined in
Section 3.03 herein), all as specified in written instructions delivered to the Title Company
by counsel to the Funding Lender and the Governmental Lender (or such other counsel as .
may be acceptable to the Funding Lender) and/or as specified in a closing memorandum of
the Funding Lender and approved by the Governmental Lender;

(2) | Delivery to the Title Company of Borrower Escrow Instructions in form
acceptable to the Governmental Lender and the Funding Lender; and

(h) Payment of all fees payable in connection with the closing of the Project
Loans, including the portion of the Governmental Lender Fee due on the Closing Date, and
the initial fees and expenses of the Fiscal Agent and the Funding Lender.

Section 3.02 Terms of the Project Loans; Servicing.

(a) The Project Loans shall (i) be evidenced by the Project Notes; (i) be secured
by the Security Instrument; (iii) be in the maximum aggregate principal amount of
$106,680,000; (iv) bear interest as provided in the Project Notes; (v) provide for principal
and interest payments in accordance with the Project Notes; and (vi) be subject to optional
and mandatory prepayment at the times, in the manner and on the terms, and have such
other terms and provisions, as provided herein and in the Project Notes. The outstanding
principal balance of the Project Loans at any time shall be an amount equal to the aggregate
proceeds of the Funding Loans advanced by the Funding Lender and deposited by the
Fiscal Agent into the Project Loan Fund under the Funding Loan Agreement minus any
principal amounts prepaid in accordance with the terms hereof and the Project Notes. In
the event that principal of or interest payable on the Project Loans is not paid when due,
there shall be payable on the amount not timely paid, on each Interest Payment Date,
interest at the Default Rate, to the extent permitted by law. - Interest on the Project Loans
shall accrue at the Default Rate until the unpaid amount, together with interest thereon,
shall have been pald in full and all other defaults and Events-of Default (if any) have been
cured.

(b) The Funding Lender Representative may appoint a Servicer to service the
Loans for all or a portion of the term of the Loans. The initial Servicer of the Loans is
Wells Fargo Bank, National Association, which shall service the Loans as required by the
Initial Funding Lender and the Freddie Mac Seller/Sérvicer. On the Freddie Mac Purchase -
Date, the Freddie Mac Seller/Servicer shall become the Servicer and shall service the Loans
as required by the Freddie Mac Commitment and the Guide. -The Funding Lender
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Representative may remove a Servicer or appoint a replacement Servicer, in its discretion,
by written notice provided tothe Governmental Lender, the Fiscal Agent and the Borrower.
. Any successor Servicer shall signify its acceptance of the duties and obligations imposed
upon it by the Funding Loan Agreement and this Project Loan Agreement by executing
such instrument(s) as shall be acceptable to the Funding Lender Representative, a copy of
which shall be provided to the parties hereto. :

(c) During any period that the Servicer services the Loans, the Borrower shall
make all payments in connection with the Project Loans to the Servicer, and the Servicer
will (i) retain the allocable portion of the monthly Servicing Fee (if any) for its own
account, (ii) remit to the Funding Lender all payments of principal of, Prepayment
Premium, if any, and interest due with respect to the Funding Loans, together, with any
other amounts due to the Funding Lender, (iii) remit to the Fiscal Agent the Ordinary Fiscal
Agent’s Fees and Expenses, together with any other amounts due to the Fiscal Agent, and
(iv) remit to the Governmental Lender the Governmental Lender Fee, together with any
other amounts due to the Governmental Lender. During a period in which there is no
Servicer, all notices to be sent to the Servicer shall be sent to the Funding Lender
Representative (to the extent not already provided) and all amounts to be paid to the
- Servicer by the Borrower shall be paid directly to the Fiscal Agent (unless otherwise
directed by the Funding Lender Representative). '

(d) The Governmental Lender, the Fiscal Agent and the Borrower hereby
acknowledge and agree that (i) the Funding Lender Representative has appointed the
Servicer to service and administer the Project Loans, (ii) the selection or removal of any
Servicer is in the sole and absolute discretion of the Funding Lender Representative, and
(iil) none of the Governmental Lender, the Fiscal-Agent or the Borrower shall terminate or
attempt to terminate any Servicer as the servicer for the Project Loans or appoint or attempt
to appoint a substitute servicer for the Project Loans. The Governmental Lender, the Fiscal .
Agent and the Borrower further hereby acknowledge and agree with respect to the Servicer
during the Permanent Phase that: (i) the Guide is subject to amendment without the consent
of the Fiscal Agent, the Governmental Lender or the Borrower; and (ii) none of the Fiscal
Agent, the Governmental Lender or the Borrower shall have any rights under, or be a third
party beneficiary of, the Guide.

Section 3.03 Deposits.

On the Delivery Date, pursuant to Section 2.11 of the Funding Loan Agreement, the Initial

Installment shall be deposited in the Project Account of the Project Loan Fund. Thereafter, on each
date of an advance of the proceeds of the Funding Loans, such proceeds shall be deposited in the
Project Account of the Project Loan Fund. On the Delivery Date, the Borrower will cause to be
transferred to the Fiscal Agent from the closing escrow, from Borrower funds, for credit to the
Cost of Issuance Fund, the Cost of Issuance Deposit.

To the extent that amounts in the Cost of Issuance Fund from the above-mentioned sources

are insufficient to pay all costs of closing the Loans, the Borrower shall cause the payment of such
additional costs of closing the Loans to be made on its behalf as such amounts become due.
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Section 3.04 Pledge and Assignment to Fiscal Agent.

The parties hereto acknowledge, and the Borrower consents to, the pledge and assignment
by the Governmental Lender to the Fiscal Agent pursuant to the Funding Loan Agreement of all
of the Governmental Lender’s right, title and interest in this Project Loan Agreement (excluding
the Unassigned Rights), the Project Loans, the Project Notes, the Security Instrument, the other
Project Loan Documents and the Revenues as security for the payment of the principal of, any
Prepayment Premium and interest on the Governmental Notes and the payment of any other
amounts due under the Financing Documents.

Seéction 3.05 Investment of Funds. -

Except as otherwise provided in the Funding Loan Agreement, any money held as a part .
of any fund or account established under the Funding Loan Agreement shall be invested or
reinvested by the Fiscal Agent in Qualified Investments in accordance with Section 4.08 of the
Funding Loan Agreement. :

Section 3.06 Damage; Destruction and Eminent Domain.

If, prior to payment in full of the Project Loans, the Project or any portion thereof is
destroyed or damaged in whole or in part by fire or other casualty, or title to, or the temporary use
of, the Project or any portion thereof shall have been taken by the exercise of the power of eminent
domain, and the Governmental Lender, the Borrower, the Fiscal Agent or the Servicer receives
Net Proceeds from insurance or any condemnation award in connection therewith, such Net
Proceeds shall be utilized as provided in the Project Loan Documents and the Funding Loan
Agreement. '

Section 3.07 Enforcement of Financing Documents.

The Fiscal Agent or the Funding Lender Representative may enforce and take all
reasonable steps, actions and the proceedings necessary for the enforcement of all terms, covenants
and conditions of the Funding Loan Agreement and the other Financing Documents as and to the
extent set forth herein and therein. :

ARTICLE IV
LOAN PAYMENTS

Section 4.01  Payments Under the Project Notes; Independent Obligation of
Borrower. ' :

(a) Payment Obligations. The Borrower agrees to repay the Project Loans on each
Project Loan Payment Date as provided in the Project Notes, and in all instances at the times and
in the amounts necessary to enable the Fiscal Agent, on behalf of the Governmental Lender, or the
Servicer, to pay all amounts payable with respect to the Funding Loans, when due, whether at
maturity or upon prepayment (with Prepayment Premium, if applicable), acceleration or otherwise.
To ensure such timiely payment during the Permanent Phase, the Servicer shall collect from the
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Borrower, and the Borrower shall provide to the Servicer the foregoing payments not less than two
(2) Business Days prior to each respective Project Loan Payment Date.

The obligation of the Borrower to make the payments set forth in this Article IV shall be
an independent obligation of the Borrower, separate from its obligation to make payments under
the Project Notes, provided that in all events payments made by the Borrower under and pursuant
to the Project Notes shall be credited against the Borrower’s obligations hereunder on a dollar for
dollar basis. If for any reason the Project Notes or any provision of the Project Notes shall be held
invalid or unenforceable against the Borrower by any court of competent jurisdiction, the Project
Notes or such provision of the Project Notes shall be deemed to be the obligation of the Borrower
pursuant to-this Project Loan Agreement to the full extent permitted by law and such holding shall
not invalidate or render unenforceable any of the provisions of this Article IV and shall not serve
to discharge any of the Borrower’s payment obligations hereunder or eliminate the credit against
such obligations to the extent of payments made under the Project Notes.

(b) Obligations Unconditional; No Set-Off. The obligation of the Borrower to repay
the Project Loans, to perform all of its obligations under the Project Loan Documents, to provide
indemnification pursuant to Section 6.01 hereof, to pay costs, expenses and charges pursuant to
Section 4.02 hereof and to make any and all other payments required by this Project Loan
Agreement, the Funding Loan Agreement or any other documents contemplated by this Project
Loan Agreement or by the Project Loan Documents shall, subject to the limitations set forth in
Section 4.06 hereof, be absolute and unconditional, and shall be paid or performed without notice
or demand (except as otherwise set forth herein or under any of the Project Loan Documents), and
without abatement, deduction, set-off, counterclaim, recoupment or defense or any right of
termination or cancellation arising from any circumstance whatsoever, whether now existing or
hereafter arising, and irrespective of whether the Borrower’s title to the Project or to any part
- thereof is defective or nonexistent, and notwithstanding any damage due to loss, theft or
destruction of the Project or any part thereof, any failure of consideration or frustration of
commercial purpose, the taking by eminent domain of title to or of the right of temporary use of
all or any part of the Project, legal curtailment of the Borrower’s use thereof, the eviction or
constructive eviction of the Borrower, any change in the tax or other laws of the United States of
America, the State or any political subdivision thereof, any change in the Governmental Lender’s
legal organization or status, or any default of the Governmental Lender or the Fiscal Agent
hereunder or under any other Financing Document, and regardless of the invalidity of any action
of the Governmental Lender or the invalidity of any portion of this Project Loan Agreement.

(c) Payments from Borrower to Fiscal Agent or Servicer. Fach payment by the
Borrower hereunder or under the Project Notes shall be made in immediately available funds to
the Servicer on each Project Loan Payment Date or such other date when such payment is due;
provided, however, such Project Loan Payment shall be made directly to the Fiscal Agent if there
is no Servicer or if the Borrower is so directed in writing by the Funding Lender Representative.
Each such payment shall be made to the Fiscal Agent or the Servicer, as applicable, by deposit to
such account as the Fiscal Agent or the Servicer may designate by written notice to the Borrower.
Whenever any Project Loan Payment or any other payment under this Project Loan Agreement or
under the Project Notes shall be stated to be due on a day that is not a Business Day, such payment
shall be made on the first Business Day immediately thereafter.
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Section 4.02 Additional Payments Under the Project Notes and this Project Loan
Agreement.

(a) ' In addition to the payments set forth in Section 4.01 hereof, payments to be made
by the Borrower under the Project Notes include certain money to be paid in respect of, among
others, the Fée Component, the Servicing Fee, and amounts required to be deposited pursuant to
the Continuing Covenant Agreement and the other Project Loan Documents, as set forth in
subsection (b) of this Section 4.02. To the extent that any portion of the Fee Component, the
Servicing Fee, and amounts required to be deposited pursuant to the Continuing Covenant
Agreement and the other Project Loan Documents remain due and owing at any time, such amounts
remaining due and owing shall be payable from money on deposit in the Administration Fund as
provided in Section 4.06 of the Funding Loan Agreement or from other money of the Borrower,
to the extent that money in the Administration Fund is insufficient for such purposes. All other
fees and expenses shall be payable from money of the Borrower as provided in subsection (b) of

“this Section 4.02. - '

(b) In addition to the funding of the initial deposits required of the Borrower described
in Section 3.03, the Borrower shall pay (or cause to be paid by the Servicer or the Fiscal Agent (to
the extent paid from money on deposit in the Administration Fund or the Cost of Issuance Fund,
as applicable)), in consideration of the funding of the Project Loans, the following fees, expenses
and other money payable in connection with the Loans: :

@ On the Delivery Date, from money on deposit in the Cost of Issuance Fund
or, to the extent such money is insufficient for such purpose, from other money of the
Borrower, to the Initial Funding Lender, its origination fees, together with all third party
and out-of-pocket expenses ‘of the Initial Funding Lender (including but not limited to the
fees and expenses of counsel to the Initial Funding Lender) in connection with the Loans.

(1))  On the Delivery Date, from money on.deposit in the Cost of Issuance Fund
or, to the extent such money is insufficient for such purpose, from other money of the
Borrower, to Freddie Mac, all third party and out-of-pocket expenses of Freddie Mac
(including but not limited to the fees and expenses of counsel to Freddie Mac) in connection
with the Loans. . '

(iiiy  On the Delivery Date, from money on deposit in the Cost of Issuance Fund
or, to the extent such money is insufficient for such purpose, from other money. of the
Borrower, to the Governmental Lender, the Governmental Lender Fee due on the Closing
Date, together with all third party and out-of-pocket expenses of the Governmental Lender
(including but not limited to the fees and expenses of Bond Counsel and counsel to the
Governmental Lender) in connection with the Loans and the execution and delivery of the
Governmental Notes. '

(iv)  Onthe Delivery Date, from money on deposit in the Cost of Issuance Fund
or, to the extent such money is insufficient for such purpose, from other money of the
Borrower, to the Freddie Mac Seller/Servicer, its commitment fees and application fees,
together with all third party and out of pocket expenses of the Freddie Mac Seller/Servicer
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(including but not limited to the fees and expenses of counsel to the Freddie Mac
Seller/Servicer, if any) in connection with the Loans.

v) On the Delivery Date, from money on deposit in the Cost of Issuance Fund
or, to the extent such money is insufficient for such purpose, from other money of the
Borrower, to the Fiscal Agent, an acceptance fee in an amount equal to $4,000, together
with all third party and out-of-pocket expenses of the Fiscal Agent (including but not
limited to the fees and expenses of counsel to the Fiscal Agent) in connection with the
Loans and the execution and delivery of the Governmental Notes.

(vi)  To the Fiscal Agent, the Ordinary Fiscal Agent’s Fees and Expenses and
the Extraordinary Fiscal Agent’s Fees and Expenses when due from time to time.

(vii) = To the Governmental Lender, the Governmental Lender Fee when due and
any extraordinary expenses not covered by the Governmental Lender Fee the
Governmental Lender may incur in connection with the Financing Documents or the
Project from time to time including all fees, charges, costs, advances, indemnities and
expenses, including agent and counsel fees, of the Governmental Lender incurred under
the Project Loan Documents or the Financing Documents, and any taxes and assessments
levied on the Governmental Lender with respect to the Project, as and when the same
become due. '

(viii) To the Rebate Analyst, the reasonable fees and expenses of such Rebate
Analyst in connection with the computations relating to arbitrage rebate required under the
Funding Loan Agreement and this Project Loan Agreement when due from time to time.

(ix) To the Funding Lender Representative,v any amount due and owing the
Funding Lender Representative from time to time but unpaid under the Continuing
Covenant Agreement.

(x) . To the Servicer, the amount of any portion of the Servicing Fee remaining
unpaid and any fees, costs and expenses of the Servicer as provided in the Contmumg
Covenant Agreement.

(xi)  To the Servicer, the amounts required to be deposited in respect of reserves
and impounds required under the Continuing Covenant Agreement and the other Project
Loan Documents.

(xii)  If the Fiscal Agent is collecting and remitting loan payments under the
'Funding Loan Agreement, to the Fiscal Agent, within two (2) Business Days of receipt
from the Fiscal Agent of a notice of deficiency in the Administration Fund as provided in
Section 4.06 of the Funding Loan Agreement, the amount of any such deficiency in the
Administration Fund.

Section 4.03 Payments to Rebate Fund. The Borrower shall pay when due to the Fiscal
Agent at the Principal Office of the Fiscal Agent any amount required to be dep031ted in the Rebate
Fund in accordance with Section 4.12 of the Funding Loan Agreement.
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Section 4.04 Prepayment.

(a) Optional Prepayment of the Project Loans. The Borrower shall have the option
* to prepay the Project Loans in whole, together with all accrued and unpaid interest thereon, as
provided in the Project Notes.

(b) Mandatory Prepayment of the Project Loans. The Borrower shall be required
to prepay all or a portion of the outstanding principal balance of the Project Loans, together with
accrued interest thereon, and together with any Prepayment Premium due under the Project Notes,
as provided in the Project Notes. Additionally, the Borrower shall be required to prepay all or a
portion of the outstanding principal balance of the Tax-Exempt Project Loan, together with
accrued interest thereon, and together with any Prepayment Premium due under the Tax-Exempt
Project Note, in connection with the following: '

) in part, in the event the Borrower elects to make a Pre-Conversion Loan
Equalization Payment; and

(i)  inwhole, on or after the Forward Commitment Maturity Date, at the written
direction of the Initial Funding Lender, if the Conversion Notice is not issued by the
Freddie Mac Seller/Servicer prior to the Forward Commitment Maturity Date.

(c) Defeasance of the Funding Loans. In addition, after the Conversion Date and
prior to the Window Period, the Borrower may cause a defeasance of the Funding Loans resulting
in a release of the Pledged Security by satisfying the conditions set forth hereunder and in
Article IX of the Funding Loan Agreement. In connection therewith, the Borrower will give
‘written notice (a “Defeasance Notice”) to the Funding Lender Representative, the Servicer, the
Governmental Lender and the Fiscal Agent of the date the Borrower desires to defease the Funding
Loan (the “Defeasance Date”). The Defeasance Date may not be more than 60 calendar days, nor
less than 30 calendar days, after the delivery of the Defeasance Notice. In connection with the
delivery of the Defeasance Notice, the Borrower shall cause to be paid to the Funding Lender
Representative the Defeasance Fee set forth in the Continuing Covenant Agreement. In addition
to, and not in limitation of any other provisions of this Project Loan Agreement, the Borrower shall
pay all fees, costs and expenses in connection with any defeasance whether or not such defeasance
occurs. Following such defeasance in accordance with the terms and conditions hereof and the
Funding Loan Agreement, the Project Loans shall be deemed paid in full, and the Borrower shall
be entitled to the release of the Security Instrument, the Pledged Security and other security
provided by it for the Project Loans, subject to the terms and conditions hereof and the other
Financing Documents.

Section 4.05 Borrower’s Obligations Upon Prepayment.

In the event of any prepayment, the Borrower will timely pay, or cause to be paid through
the Servicer, an amount equal to the principal amount of the Funding Loans or portion thereof
called for prepayment, together with interest accrued to the prepayment date and any Prepayment
Premium. In addition, the Borrower will timely pay all fees, costs and expenses associated with
any prepayment of the Funding Loans.

Section 4.06 Limits on Personal Liability.
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() Except as otherwise set forth in the Project Notes and subsection 4.06(b) below,
from and after the Conversion Date, the obligations of the Borrower under this Project Loan
Agreement and the other Financing Documents are non-recourse liabilities of the Borrower, which
shall be enforced only against the Project and other property of the Borrower encumbered by the
Financing Documents and not personally against the Borrower or any partner of the Borrower or
any successor or assign of the Borrower. However, nothing in this Section 4.06 shall limit the
right of the Governmental Lender, the Fiscal Agent, the Servicer or the Funding Lender
Representative to proceed against the Borrower to recover any fees owing to any of them or any
- actual out-of-pocket expenses (including but not limited to actual out-of-pocket attorneys’ fees
incurred by any of them) incurred by any of them in connection with the enforcement of any rights
under this Project Loan Agreement or the other Financing Documents. Nothing in this Section
4.06 shall limit any right that the Servicer or the Funding Lender Representative may have to
enforce the Project Notes, the Security Instrument, or any other Financing Document in accordance
with their terms.

(b)  Notwithstanding anything contained in any other provision of this Project Loan
Agreement to the contrary (but subject to the provisions of Section 7.06 hereof), the following
obligations of the Borrower shall be and remain the joint and several full recourse obligations of
the Borrower and each of the Borrower’s general partners: (1) the Borrower’s obligations to the
Governmental Lender and the Fiscal Agent under subsections (b)(ii1), (b)(v), (b)(vi), and (b)}(vii)
of Section 4.02 hereof; (ii) the Borrower’s obligations under Sections 2.05 and 6.01 of this Project
Loan Agreement; (iii) the Borrower’s obligation to pay any and all rebate amounts that may be or
become owing with respect to the Tax-Exempt Funding Loan and fees and expenses of the Rebate
Analyst as provided in Sections 2.04 and 4.03 of this Project Loan Agreement and the Tax
Certificate; and (iv) the Borrower’s obligation to pay legal fees and expenses under Section 7.04
hereof.

ARTICLEV
SPECIAL COVENANTS OF BORROWER

Section 5.01 Performance of Obligations.

The Borrower shall keep and faithfully perform all of its covenants and undertakings
contained herein and in the Financing Documents, including, without limitation, its obligations to
make all payments set forth herein and therein in the amounts, at the times and in the manner set
forth herein and therein. :

Section 5.02 Compliance With Applicable Laws.

All work performed in connection with the Project shall be performed in strict compliance
with all applicable federal, state, county and municipal laws, ordlnances rules and regulations now

in force or that may be enacted hereafter.

Section 5.03 Funding Loan Agreement Provisions.

21
2083



The execution of this Project Loan Agreement shall constitute conclusive evidence of

approval of the Funding Loan Agreement by the Borrower. Whenever the Funding Loan -

Agreement by its terms imposes a duty or obligation upon the Borrower, such duty or obligation
shall be binding upon the Borrower to the same extent as if the Borrower were an express party to
- the Funding Loan Agreement, and the Borrower shall carry out and perform all of its obligations
under the Funding Loan Agreement as fully as if the Borrower were a party to the Funding Loan
Agreement. '

Section 5.04 Reserved.
Section 5.05 Borrower to Maintain Its Existence; Certification of No Default.

- (® The Borrower agrees to maintain its existence and maintain its current legal status
with authority to own and operate the Project.

(b) In addition to performing all other similar requirements under the Financing
Documents to which the Borrower is a party, the Borrower shall, within 30 days after the end of
each calendar year, render to the Fiscal Agent a certificate executed by an Authorized Officer of
the Borrower to the effect that the Borrower is not, as of the date of such certificate, in default of
any of its covenants, agreements, representations or warranties under any of the Financing
Documents to which the Borrower is a party and that, to the best of the Borrower’s knowledge,
after reasonable investigation, there has occurred no default or Event of Default (as such terms are
defined in each respective Financing Document) under any of the Financing Documents.

Section 5.06 Borrower to Remain Qualified in State and Appoint Agent.

The Borrower will remain duly qualified to transact business in the State and will maintaiz
an agent in the State on whom service of process may be made in connection with any actions
against the Borrower.

Section 5.07 Sale or Other Transfer of Project.

The Borrower may convey and transfer the Project only upon strict compliance with the
provisions of the Financing Documents, and upon receipt of the prior written consent of the
Governmental Lender and the Funding Lender Representative. :

Section 5.08 Right to Perform Borrower’s Obligdtions.

In the event the Borrower fails to perform any of its obligations under this Project Loan
Agreement, the Governmental Lender, the Fiscal Agent, the Servicer and/or the Funding Lender
Representative, after giving requisite notice and opportunity to cure, if any, and subject to Section
5.05 of the Funding Loan Agreement, may, but shall be under no obligation to, perform such
obligation and pay all costs related thereto, and all such costs so advanced shall become an
additional obligation of the Borrower hereunder, payable on demand and if not paid on demand
with interest thereon at the default rate of interest payable under the Project Loan Doeuments

Sectlon 5.09 Notlce of Certain Events.
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The Borrower shall promptly advise the Governmental Lender, the Fiscal Agent, the
Funding Lender Representative and the Servicer in writing of the occurrence of any Event of
Default hereunder or any event which, with the passage of time or service of notice or both, would
constitute an Event of Default, specifying the nature and period of existence of such event and the
actions being taken or proposed to be taken with respect thereto.

Section 5.10 Survival of Covenants.

The provisions of Sections 2.04, 2.05, 4.02, 4.03, 6.01 and 7.04 hereof shall survive the
expiration or earlier termination of this Project Loan Agreement and, with regard to the Fiscal
Agent, the resignation or removal of the Fiscal Agent.

Section 5.11 Access to Project; Records.

Subject to reasonable notice and the rights of tenants at the Project, the Governmental
Lender, the Fiscal Agent, the Servicer and the Funding Lender Representative, and the respective
duly authorized agents of each, shall have the right (but not any duty or obligation) at all reasonable
times and during normal business hours: (a) to enter the Project and any other location containing
the records relating to the Borrower, the Project, the Loans and the Borrower’s compliance with
the terms and conditions of the Financing Documents; (b) to inspect and audit any and all of the
Borrower’s records or accounts pertaining to the Borrower, the Project, the Loans and the
Borrower’s compliance with the terms and conditions of the Financing Documents; and (c) to
require the Borrower, at the Borrower’s sole expense, (i) to furnish such documents to the
“Governmental Lender, the Fiscal Agent, the Servicer and the Funding Lender Representative, as
the Governmental Lender, the Fiscal Agent, the Servicer or.the Funding Lender Representative, as
the case may be, from time to time, deems reasonably necessary in order to determine that the
provisions of the Financing Documents have been complied with and (ii) to make copies of any
records that the Governmental Lender, the Fiscal Agent, the Servicer or the Funding Lender
Representative or-the respective duly authorized agents of each, may reasonably require. The
Borrower shall make available to the Governmental Lender, the Fiscal Agent, the Servicer and the
- Funding Lender Representative, such information concerning the Project, the Securlty Instrument
and the Financing Documents as any of them may reasonably request.

Section 5.12  Tux Regulatory Agreément.

The covenants of the Borrower in the Tax Regulatory Agreement shall be deemed to
constitute covenants of the Borrower running with the land and an equitable servitude for the
benefit of the Governmental Lender and the Funding Lender and shall be binding upon any owners
of the Project until such time as such restrictions expire as provided in the Tax Regulatory
Agreement. The Borrower covenants to file of record the Tax Regulatory Agreement and such
‘other documents, and to take such other steps as are necessary in order to assure that the restrictions
contained in the Tax Regulatory Agreement will, subject to the terms of the Tax Regulatory
Agreement, be binding upon all owners of the Project. The Borrower covenants to include such
restrictions or a reference to such restrictions in any documents transferring any interest in the
Project to another to the end that such transferee has notice of, and is bound by, the Tax Regulatory
Agreement. Subject to the provisions of Section 7.06 of this Project Loan Agreement, the
Governmental Lender and the Fiscal Agent shall have the right to seek specific performance of or
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injunctive relief to enforce the requirements of any covenants of the Borrower contained in the
Tax Regulatory Agreement. '

Section 5.13 Damage, Destruction and Condemnation.

If prior to full payment of the Funding Loans (or provision for payment of the Funding
Loans in accordance with the provisions of the Funding Loan Agreement) the Project or any
portion of it is destroyed (in whole or in part) or is damaged by fire or other casualty, or title to, or
the temporary use of, the Project or any portion of it shall be taken under the exercise of the power
of eminent domain by any governmental body or by any person, firm or corporation acting under
governmental authority, or shall be transferred pursuant to an agreement or settlement in lieu of
eminent domain proceedings, the Borrower shall nevertheless be obligated to continue to pay the
amounts specified in this Project Loan Agreement and in the Project Notes to the extent the Project
* Loans are not prepaid in full in accordance with the terms of the Project Loan Documents.

Section 5.14 Obligation of the Borrower To Rehabilitate the Project.

The Borrower shall proceed with reasonable dispatch (and in no event later than required
under the Financing Documents) to complete the construction, development and equipping of the
Project as required by the Financing Documents. If amounts on deposit in the Project Loan Fund
designated for the Project and available to be disbursed to the Borrower are not sufficient to pay
the costs of the acquisition, construction, development and equipping, the Borrower shall pay such
additional costs from its own funds. The Borrower shall not be entitled to any reimbursement from
the Governmental Lender, the Fiscal Agent, the Servicer, the Funding Lender Representative or
the Funding Lender in respect of any such additional costs or to any diminution or abatement in
the repayment of the Project Loans. None of the Fiscal Agent, the Governmental Lender, the
Funding Lender, the Funding Lender Representative or the Servicer makes any representation or
warranty, either express or implied, that money, if any, which will be paid into the Project Loan
Fund or otherwise made available to the Borrower will be sufficient to complete the Project, and
none of the Fiscal Agent, the Governmental Lender, the Funding Lender, the Funding Lender
Representatlve or the Servicer shall be liable to the Borrower or any other person if for any reason
the Project is not completed.

‘Secti.on 5.15 Filing ofF inancing Statements.

The Borrower shall file or record or cause to be filed or recorded on or prior to the Delivery
Date all UCC financing statements which are required to be filed or recorded in order fully to
protect and preserve the security interests relating to the priority of the Project Loans, the Funding
Loans, the Pledged Security and the Security Instrument, and the rights and powers of the
Governmental Lender, the Fiscal Agent and the Funding Lender in connection with such security
interests. The Borrower shall cooperate with the Fiscal Agent in connection with the filing of any
continuation statements for the purpose of continuing without lapse the effectiveness of such
financing statements.

ARTICLE VI

INDEMNIFICATION
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Section 6.01 Indemnification.

(a) Indemnified Losses. To the fullest extent permitted by law, the Borrower agrees
to indemnify, hold harmless and defend the Governmental Lender, the Fiscal Agent, the Servicer,
the Funding Lender and each of their respective officers, governing commissioners, members,
directors, officials, employees, attorneys and agents (collectively, the “Indemnified Parties”),
against any and all losses, damages (including, but not limited to, consequential and punitive
damages), claims, actions, liabilities, costs and expenses of any conceivable nature, kind or
character (including, without limitation, reasonable attorneys’ fees, litigation and court costs,
amounts paid in settlement and amounts paid to discharge judgments) to which the Indemnified
Parties, or any of them, may become subject under federal or state securities laws or any other
statutory law or at common law or otherwise (collectively, “Losses™), to the extent arising, directly
or indirectly, out of or based upon or in any way relating to:

1) The Financing Documents or the execution, amendment, restructuring or
enforcement thereof, or in connection with transactions contemplated thereby, including
the issuance, sale, transfer or resale of the Project Loans, the Funding Loans, the Project
Notes or the Governmental Notes, including any secondary market transaction;

(i)  any act or omission of the Borrower or any of its agents, contractors,
servants, employees or licensees in connection with the Project Loans or the Project, the
operation of the Project, or the condition, environmental or otherwise, occupancy, use,
possession, conduct or management of work done in or about, or from the planning, design,
acquisition, installation, construction or equipping of, the Project or any part thereof;

(iii)  any accident, injury to, or death of persons or loss of or damage to property
occurring in, on or about the Project or any part thereof;

(iv) any lien (other than liens permitted under the Continuing Covenant
Agreement) or charge upon payments by the Borrower to the Governmental Lender, the
Fiscal Agent or the Servicer hereunder, or any Taxes (including, without limitation, all ad
valorem taxes and sales taxes), assessments, impositions and other charges imposed on the
Governmental Lender or the Fiscal Agent in respect of any portion of the Project (other
than income and similar taxes on fees received or earned in connection therewith);

(v)  any violation of any environmental law, rule or regulation with respect to,
or the release of any hazardous materials from, the Project or any part thereof;

(vi)  [Reserved];

(vii)  the enforcement of, or any action taken by the Governmental Lender, the
Fiscal Agent or the Funding Lender Representative related to remedies under this Project
Loan Agreement, the Funding Loan Agreement or any other Financing Document;

(viii) any untrue statement or misleading statement or alleged untrue statement or
alleged misleading statement of a material fact by the Borrower made in the course of
Borrower’s applying for the Project Loans or eontained in any of the Financing Documents
to which the Borrower is a party or any untrue statement of a material fact or alleged untrue
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statement of a material fact by the Borrower contained in any offering statement or
document for the Governmental Notes or any of the Financing Documents to which the
Borrower is a party, or any omission or alleged omission by the Borrower of a material fact
from any offering statement or document for the Governmental Notes necessary to be
- stated therein in order to make the statements made therein by the Borrower, in the light of
the circumstances under which they were made, not misleading;

(ix)  any declaration of texability of interest on the Tax-Exempt Governmental
Note or allegations (or regulatory inquiry) that interest on the Tax-Exempt Governmental
Note is includable in gross income for federal income tax purposes; '

(x) any audit or inquiry by the Internal Revenue Service with respect to the
Project and/or the tax-exempt status of the Tax-Exempt Governmental Note; or

(xi)  the Fiscal Agent’s acceptance or administration of the trust of the Funding
Loan Agreement, or the exercise or performance of any of its powers or duties thereunder
or under any of the documents relating to the Governmental Notes to which it is a party,
including all amounts owed under Section 7. 06 of the Funding Loan Agreement

(xii) Any breach (or alleged breach) by the Borrower of any representatlon :
warranty or covenant made in or pursuant to this Project Loan Agreement or in conneétion
with any written or oral representation, presentation, report, appraisal or other information
given or delivered by the Borrower, the Administrative General Partner, the Managing
General Partner, Guarantor or their Affiliates to Governmental Lender, the Fiscal Agent,
the Funding Lender, Servicer or any other Person in connection with Borrower’s
application for the Project Loans (including, without limitation, any breach or alleged
breach by Borrower of any agreement with respect to the provision of any substitute credit
enhancement, if applicable);

(xiil) Any failure (or alleged failure) by the Borrower to comply with a}ﬁplicable
federal and state laws and regulations pertaining to the making of the Project Loans and
the Funding Loans; ‘

(xiv) The Project, or the condition, occupancy, use, possession, conduct or
management of, or work done in or about, or from the planning, design, acqu131t1on
installation or construction of, the Project or any part thereof;, or

(xv)  The use of the proceeds of the Project Loans and the Funding Loans.

except (A) in the case of the foregomg 1ndemn1ﬁcat10n of the Fiscal Agent, or any of its respective
officers, commissioners, members, directors, officials, employees, attorneys and agents, to the
extent such Losses are caused by the negligence, unlawful acts or willful misconduct of such
Indemnified Party; or (B) in the case of the foregoing indemnification of the Servicer, or the .
Funding Lender or any of their respective officers, commissioners, members, directors, officials,
employees, attorneys and agents, to the extent such Losses are caused by the gross negligence or
willful misconduct of such Indemnified Party; or (C) in the case of the foregoing indemnification
of the Governmental Lender or any related Indemnified Party, to the extent such damages are
caused by the willful misconduct of such Indemnified Party.
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(b) Procedures. In the event that any action or proceeding is brought against any
Indemnified Party with respect to which indemnity may be sought hereunder, the Borrower, upon
written notice from such Indemnified Party, shall assume the investigation and defense thereof,
including the employment of counsel selected or approved by the Indemnified Party, and shall
assume the payment of all expenses related thereto, with full power to litigate, compromise or
settle the same in its sole discretion; provided that such Indemnified Party shall have the right to
review and approve or disapprove any such compromise or settlement. Each Indemnified Party
shall have the right to employ separate counsel in any such action or proceeding and to participate
in the investigation and defense thereof. The Borrower shall pay the reasonable fees and expenses
of such separate counsel; provided, however, that such Indemnified Party may employ separate
counsel at the expense of the Borrower only if, in such Indemnified Party’s good faith judgment,
a conflict of interest exists by reason of common representation or if all parties commonly
represented do not agree as to the action (or inaction) of counsel. In addition thereto, the Borrower
will pay upon demand all of the fees and expenses paid or incurred by the Fiscal Agent and/or the
Governmental Lender in enforcmg the provisions hereof as more fully set forth i in this Project
Loan Agreement.

() Borrower to Remain Obligated. Notwithstanding any transfer of the Project to
another owner in accordance with the provisions of this Project Loan Agreement, the Security -
Instrument and the Tax Regulatory Agreement, the Borrower shall remain obligated to indemnify
each Indemnified Party pursuant to this Section 6.01 for Losses with respect to any claims based
on actions or events occurring prior to the date of such transfer unless (i) such subsequent owner
assumed in writing at the time of such transfer all obligations of the Borrower under this
Section 6.01 (including obligations under this Section 6.01 for Losses with respect to any claims
based on actions or events occurring prior to the date of such transfer) and (ii) any such transfer is
in compliance with the requirements of the Financing Documents.

(d) Survival. The rights of any persons to indemnity hereunder and rights to payment
of fees and reimbursement of expenses pursuant to this Project Loan Agreement shall survive the
final payment or defeasance of the Governmental Notes and, in the case of the Fiscal Agent, any
resignation or removal. The provisions of this Section 6.01 shall survive the termination of this
Project Loan Agreement. Nothing contained in this Section 6.01 shall in any way be construed to
limit the indemnification rights of the Governmental Lender contained in Section 8 of the Tax
Regulatory Agreement. With respect to the Governmental Lender, the Tax Regulatory Agreement
shall control in any conflicts between this Section 6.01 and Section 8 of the Tax Regulatory
Agreement.

Section 6.02 Limitation With Respect to the Funding Lender.

Notwithstanding anything in this Project Loan Agreement to the contrary, inthe event that
the Funding Lender (or its nominee) shall become the owner of the Project as a result of a
foreclosure or a deed in lieu of foreclosure, or comparable conversion of the Project Loans, the
Funding Lender (or its nominee) shall not be liable for any breach or default of any prior owner of
the Project under this Project Loan Agreement and shall only be responsible for defaults and
obligations incurred or occurring during the period that the Funding Lender (or its nominee) is the
owner of the Project. Accordingly, during any period that the Funding Lender (or its nominee)
owns the Project and that this Article V1 is applicable to the Funding Lender (or its nominee), the
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Funding Lender’s (or its nominee’s) obligations under this Article VI shall be limited to acts and
omissions of the Funding Lender (or its nominee) occurring during the perlod of the Funding
Lender’s (or its nominee’s) ownership of the Project.

ARTICLE VII
EVENTS OF DEFAULT AND REMEDIES

Section 7.01  Events of Default. The following shall be “Events of Default” under this
Project Loan Agreement, and the term “Event of Default” shall mean, whenever it is used in this
Project Loan Agreement, one or all of the following events:

(a) Any representation or warranty made by the Borrower in the Financing
Documents or any certificate, statement, data or information furnished by the Borrower in
connection therewith or included by the Borrower in its application to the Governmental
Lender for assistance proves at any time to have been incorrect when made in any material
respect;

(b)  Failure by the Borrower to pay any amounts due under this Project Loan
Agreement, the Project Notes, the Financing Documents or the Security Instrument at the
times and in the amounts required by this Project Loan Agreement, the Project Notes, the
Financing Documents, and the Security Instrument, as applicable, subject to any applicable
cure periods expressly granted to Borrower hereunder;

(© The Borrower shall fail to observe or perform any other term, covenant,
condition or agreement (after taking into account any applicable notice and cure period)
set forth in this Project Loan Agreement, which failure continues for a period of 30 days
after notice of such failure by the Governmental Lender, the Fiscal Agent or the Funding
Lender Representative to the Borrower (with the Governmental Lender, the Fiscal Agent
or the Funding Lender Representative providing a courtesy copy of any notice given to the
Borrower to the Investor Limited Partner), (unless such default cannot with due diligence
be cured within 30 days but can be cured within a reasonable period and will not, in the
Funding Lender Representative’s sole discretion, adversely affect the Funding Lender or
result in impairment of this Project Loan Agreement or any other Financing Document, in
which case no Event of Default shall be deemed to exist so long as Borrower and/or the
Investor Limited Partner shall have commenced to cure the default or Event of Default
within 30 days after the Borrower’s receipt of notice, and thereafter diligently and
continuously prosecutes such cure to completion); provided, however, no such notice or
grace periods shall apply in the case of any such failure which could, in the Funding Lender
Representative’s judgment, absent immediate exercise by the Funding Lender
Representative of a right or remedy under this Agreement, result in harm to the Funding
Lender, impairment of this Project Loan Agreement or any other Financing Document;

(d)  The occurrence of a default under the Continuing Covenant Agreement, the
Financing Documents or the Security Instrument (after taking into account any applicable
cure period thereunder) shall at the discretion of the Funding Lender Representative
constitute an Event of Default under this Project Loan Agreement but only if the Fiscal
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Agent is provided written notice by the Funding Lender Representative that an Event of
Default has occurred under such Financing Document and the Fiscal Agent is instructed
by the Funding Lender Representative that such default constitutes an Event of Default
hereunder. The occurrence of an Event of Default hereunder shall in the discretion of the
Funding Lender Representative constitute a default under the other Financing Documents.

The Investor Limited Partner shall be entitled to cure on behalf of the Borrower any Event
of Default with respect to which a cure by the Borrower is expressly permitted, but only to the
extent and subject to the same terms and conditions applicable to the Borrower. Any cure of an
Event of Default tendered by the Investor Limited Partner shall be treated as a cure tendered by
Borrower and shall be accepted or rejected on the same terms as if the cure had been directly
tendered by Borrower. ‘

Nothing contained in this Section 7.01 is intended to amend or modify any of the provisions
of the Financing Documents or to bind the Governmental Lender, the Fiscal Agent, the Servicer
or the Funding Lender Representative to any notice and cure periods other than as expressly set
forth in the Financing Documents.

Section 7.02 Remedies on Default. Subject to Section 7.06 hereof, whenever any Event
of Default hereunder shall have occurred and be continuing, the Funding Lender (or the Fiscal
Agent at the written direction of the Funding Lender), may take any one or more of the following
remedial steps:

(a) The Funding Lender (or the Fiscal Agent at the written direction of the
Funding Lender) may take such action, without notice or demand, as the Funding Lender
deems advisable to protect and enforce its rights against the Borrower and in and to the
Project, including declaring the Project Loans to be immediately due and payable
(including, without limitation, declaring the principal of, Prepayment Premium, if any, and
interest on and all other amounts due on the Project Notes to be immediately due and
payable).

(b) The Funding Lender (or the Fiscal Agent at the written direction of the
Funding Lender) may, without being required to give any notice (other than to the
Governmental Lender or the Fiscal Agent, as applicable), except as provided herein, pursue
all remedies of a creditor under the laws of the State, as supplemented and amended, or
any other applicable laws.

(c) The Funding Lender (or the Fiscal Agent at the written direction of the
Funding Lender) may take whatever action at law or in equity may appear necessary or
desirable to collect the payments under this Project Loan Agreement then due and
thereafter to become due, or to enforce performance and observance of any obligation,
agreement or covenant of the Borrower under this Project Loan Agreement:

In addition, subject to Section 7.06 hereof, the Governmental Lender and the Fiscal Agent
may pursue remedies with respect to the Unassigned Rights.

Any amounts collected pursuant to Article IV hereof and any other amounts which would
be apphcable to payment of pr1n01pa1 of and 1nterest and any Prepayment Premium on the Fundmg
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Loans collected pursuant to action taken under this Section 7.02 shall be applied in accordance
with the provisions of the Funding Loan Agreement.

Section 7.03 No Rémedy Exclusive.

Upon the occurrence of an Event of Default, all or any one or more of the rights, powers,
privileges and other remedies available against the Borrower hereunder or under the Financing
Documents or otherwise at law or in equity may be exercised by the Funding Lender (or the Fiscal
Agent at the written direction of the Funding Lender), at any time and from time to time, whether
or not the Funding Lender has accelerated the Project Loans, and whether or not the Funding
Lender shall have commenced any foreclosure proceeding or other action for the enforcement of
its rights and remedies under-any of the Financing Documents. No remedy conferred upon or
reserved to the Funding Lender or the Fiscal Agent by this Project Loan Agreement 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 Project Loan Agreement
or now or hereafter existing at law or in equity or by statute. No delay or omission to exercise any
right or power accruing upon any Event of 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 Funding Lender (or the -
Fiscal Agent at the written direction of the Funding Lender) to exercise any remedy reserved to it
in this Article, it shall not-be necessary to give any notice, other than such notice as may be
expressly required by this Project Loan Agreement. ~

Section 7.04 Agreement to Pay Attorneys’ Fees and Expenses.

In the event the Borrower shall default under any of the provisions of this Project Loan
Agreement and the Governmental Lender, the Fiscal Agent, the Servicer or the Funding Lender
Representative shall employ attorneys or incur other expenses for the collection of loan payments
or the enforcement of performance or observance of any obligation or agreement on the part of the
Borrower contained in this Project Loan Agreement or in the Project Notes, the Borrower shall on
demand therefor reimburse the reasonable fees of such attorneys and such other expenses so
incurred.

Section 7.05 No Additional Waiver Implied by One Waiver.

In the event any agreement contained in this Project Loan Agreement shall be breached by
any party and thereafter waived by the other parties, such waiver shall be limited to the partlcular
breach so waived and shall not be deemed to waive any other breach hereunder.

Section 7.06 Control of Proceedings.

(a) If an Event of Default has occurred and is continuing, notwithstanding anything to
the contrary herein, the Funding Lender Representative shall have the sole and exclusive right at
any time to direct the time, method and place of conducting all proceedings to be taken in
connection with the enforcement of the terms and conditions of this Project Loan Agreement, or
for the appointment of a receiver or any other proceedings hereunder, in accordance with the
provisions of law and of this Project Loan Agreement. In addition, the Funding Lender
Representative shall have the sole and exclusive right at any time to directly enforce all rights and
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remedies hereunder and under the other Financing Documents with or without the involvement of
the Fiscal Agent or the Governmental Lender. Inno event shall the exercise of any of the foregoing
rights result in an acceleration of the Project Loans without the express direction of the Funding
Lender Representative.

(b) The Governmental Lender and the Fiscal Agent covenant that they will not, without
the prior written consent of the Funding Lender Representative, take any of the following actions:

6y prosecute any action with respect to a lien on the Project; or

(i1) initiate or take any action which may have the effect, dirécﬂy or indirectly,
of impairing the ability of the Borrower to timely pay the principal of, interest on, or other
amounts due under, the Project Loans; or

(i)  interfere with or attempt to influence the exercise by the Funding Lender
- Representative of any of its rights under the Financing Documents upon the occurrence of
any event of default by the Borrower under the Financing Documents; or.

(iv)  take any action to accelerate or otherwise enforce payment or seek other
remedies with respect to the Project Loans or the Funding Loans.

(c) Notwithstanding Sections 7.06(a) and 7.06(b) hereof, the Governmental Lender or
the Fiscal Agent may:

1 specifically enforce the tax covenants of the Borrower specified in
Section 2.04 and 2.05 hereof and the Tax Certificate or seek injunctive relief against acts
which may be in violation thereof; and ‘ :

(i)  specifically enforce the Tax Regulatory Agreement or seek injunctive relief
against acts which may be in violation of the Tax Regulatory Agreement or are otherwise
inconsistent with the operation of the Project in accordance with applicable requirements
of the Code and state and local law (but in neither the case of subsection (c)(i) above or
this subsection (c)(ii) may the Governmental Lender or the Fiscal Agent seek any form of
monetary damages from the Borrower in connection with such enforcement except against
Excess Revenues (defined below), if any, of the Borrower, unless Funding Lender
Representative otherwise specifically consents in writing to the use of other funds).

(d) In addition, notwithstanding Section 7.06(a) and 7.06(b) hereof, the Governmental
Lender and the Fiscal Agent may seek specific performance of the other Unassigned Rights
(provided no monetary damages are sought except against Excess Revenues, if any, of the
Borrower, unless Funding Lender Representative otherwise specifically consents in writing to the
use of other funds), and nothing herein shall be construed to limit the rights of the Governmental .
Lender, the Fiscal Agent or the Indemnified Parties related to the Governmental Lender or the
Fiscal Agentunder Section 6.01 (each a “Related Indemnified Party”) to enforce their respective
rights against the Borrower under Sections 4.02, 4.03, 6.01 and 7.04 hereof, provided that no
obligation of the Borrower to the Governmental Lender, the Fiscal Agent or any Related
Indemnified Party under such sections shall be secured by or in any manner constitute a lien on,
or security interest in, the Project, whether in favor of the Governmental Lender, the Fiscal Agent
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or any Related Indemnified Party, and all such obligations are and shall be subordinate in priority,
in right to payment and in all other respects to all other obligations, liens, rights (including without
limitation the right to payment) and interests arising or created under the Financing Documents
(except for the Fiscal Agent’s right to receive payment of reasonable fees and expenses pursuant
to Section 6.05(a) of the Funding Loan Agreement after an event of default with respect to the
Funding Loans, which reasonable fees and expenses of the Fiscal Agent shall be payable as
provided thereunder). Accordingly, none of the Governmental Lender, the Fiscal Agent or any
Related Indemnified Party shall have the right to enforce any monetary obligation arising under
such sections other than directly against the Borrower, without recourse to the Project. In addition,
any such enforcement must not cause the Borrower to file a petition seeking reorganization,
arrangement, adjustment or composition of or in respect of the Borrower under any applicable
liquidation, insolvency, bankruptcy, rehabilitation, composition, reorgamzatlon conservation or
other similar law in effect now or in the future ‘

(e) As used in this Section 7.06, the term “Excess Revenues” means, for any period,
the net cash flow of the Borrower available for distribution or payment to shareholders, members
or partners (as the case may be) for such period, after the payment of all interest expenses, the
amortization of all principal of all indebtedness coming due during such period (whether by
maturity, mandatory sinking fund payment, acceleration or otherwise) with respect to the Project,
the payment of all fees, costs and expenses on an occasional or recurring basis in connection with
the Project Loans or the Funding Loans under any Financing Document or any other indebtedness
of the Borrower, the payment of all operating, overhead, ownership and other expenditures of the
Borrower directly or indirectly in connection with the Project (whether any such expenditures are
current, capital -or extraordinary expenditures), and the setting aside of all reserves for taxes,
insurance, water and sewer charges or other similar impositions, capital expenditures, repairs and
replacements and all other amounts which the Borrower is required to set aside pursuant to
agreement, but excluding depreciation and amortization of intangibles.

Section 7.07 Assumption of Obligatiéns.

In the event that the Fiscal Agent or the Funding Lender or their respective assignee or -
designee shall become the legal or beneficial owner of the Project by foreclosure or deed in lieu
of foreclosure, such party shall succeed to the rights and the obligations of the Borrower under this
Project Loan Agreement, the Project Notes, the Tax Regulatory Agreement, and any other
Financing Documents to which the Borrower is a party or with respect to which it is a third-party
beneficiary. Such assumption shall be effective from and after the effective date of such
acquisition and shall be made with the benefit of the limitations of hab1hty set forth therein and
without any liability for the prior acts of the Borrower.

ARTICLE VIII
MISCELLANEOUS

Section 8.01 Notfices.

(a) = Whenever in this Project Loan Agreement the giving of notice by mail or otherwise
is required, the giving of such notice may be waived in writing by the person entitled to receive
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such notice and in any such case the giving or receipt of such notice shall not be a condition
precedent to the validity of any action taken in reliance upon such waiver.

Any notice, request, complaint, demand, communication or other paper required or
permitted to be delivered to the Governmental Lender, the Fiscal Agent, the Funding Lender
Representative, the Borrower or the Servicer shall be sufficiently given and shall be deemed given
(unless another form of notice shall be specifically set forth herein) if by hand on the date of such
delivery and otherwise on the Business Day following the date on which such notice or other
communication shall have been delivered to a national overnight delivery service (in each case,
receipt of which to be evidenced by a signed receipt from such hand or overnight delivery service
or by the recipient party) addressed to the appropriate party at the addresses set forth in Section
11.04 of the Funding Loan Agreement or as required or permitted by this Project Loan Agreement
by Electronic Notice. The Governmental Lender, the Fiscal Agent, the Funding Lender
Representative, the Borrower or the Servicer may, by notice given as provided in this paragraph,
designate any further or different address to which subsequent notices or other communication
shall be sent.

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

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

(b) The Fiscal Agent shall provide to the Funding Lender Representative and the
Servicer (i) prompt notice of the occurrence of any Event of Default hereunder and (i1) any written
information or other communication received by the Fiscal Agent hereunder within ten (10)
Business Days of receiving a written request from the Fundmg Lender Representative for any such
information or other communication.

Section 8.02 Concerning Successors and Assigns.  All covenants, agreements,
representations and warranties made herein and in the certificates delivered pursuant hereto shall
survive the financing herein contemplated and shall continue in full force and effect so long as the
obligations hereunder are outstanding. Whenever in this Project Loan Agreement any of the
parties hereto is referred to, such reference shall be deemed to include the successors and assigns
of such party; and all covenants, promises and agreements by or on behalf of the Borrower which
are contained in this Project Loan Agreement shall bind its successors and assigns and inure to the
benefit of the successors and assigns of the Governmental Lender, the Fiscal Agent, the Servicer,
the Funding Lender and the Funding Lender Representative, as applicable.

Section 8.03 Governing Law. This Project Loan Agreement and the Exhibits attached
hereto shall be construed in accordance with and govemed by the internal laws of the State and,
where apphcable the laws of the United States of America, without regard to conflicts of laws
pnnmples
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Section 8.04 Entire Agreement, Modifications in Writing.  This Project Loan
Agreement contains the complete and entire understanding of the parties with respect to the matters
covered. Modification or the waiver of any provisions of this Preject Loan Agreement or consent
to any departure by the parties therefrom, shall in no event be effective unless the same shall be in
writing approved by the parties hereto and shall require the prior written consent of the Funding
" Lender Representative and then such waiver or consent shall be effective only in the specific
instance and for the purpose for which given. No notice to or demand on the Borrower in any case

shall entitle it to any other or further notice or demand in the same circumstances.

. Section 8.05 Further Assurances and Corrective Instruments. The Governmental

Lender (at the expense of the Borrower), the Fiscal Agent and the Borrower agree that they will,
* from time to time, execute, acknowledge and deliver, or cause to be executed, acknowledged and
delivered, such supplements hereto and such further instruments as may reasonably be required
(including such supplements or further instruments requested by the Funding Lender
Representative) for correcting any inadequate or incorrect description of the performance of this
Project Loan Agreement; provided, however, that no such supplement or further instruction shall
change the essential economic terms of the Project Loans or impose on the Borrower greater
liability in connection with the Project Loan Documents without the written consent of the
Borrower.

Section 8.06 Captions. The section headings contained herein are for reference purposes
only and shall not in any way affect the meaning or interpretation of this Project Loan Agreement.

Section 8.07 Severability. The invalidity or unenforceability of any provision of this
Project Loan Agreement shall not affect the vahdlty of any other provision, and all other provisions
shall remain in full force and effect.

Section 8.08 Counterparts. This Project Loan Agreement may be signed in any number
of counterparts with the same effect as if the signatures thereto and hereto were upon the same-
instrument. -

Section 8.09 Amounts Remaining in Loan Payment Fund or Other Funds. It is agreed
by the parties hereto that any amounts remaining in the Loan Payment Fund or other funds and
accounts established under the Funding Loan Agreement upon expiration or sooner termination of
the term hereof (and the repayment in full of the Project Loans and all other amounts owing under
the Project Loan Documents), shall be paid in accordance with the Funding Loan Agreement.

Section 8.10 Effective Date and Term. This Project Loan Agreemeht shall become
effective upon its execution and delivery by the parties hereto, shall be effective and remain in full
force from the date hereof, and, subject to the provisions hereof, shall expire on such date as the

. Funding Loan Agreement shall terminate.

Section 8.11 Cross References. Any reference in this Project Loan Agreement to an
“Exhibit,” an “Article,” a “Section,” a “Subsection” or a “Paragraph” shall, unless otherwise
explicitly provided, be construed as referring, respectively, to an exhibit attached to this Project
Loan Agreement, an article of this Project Loan Agreement, a section of this Project Loan
Agreement, a subsection of the section of this Project Loan Agreement in which the reference
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appears and a paragraph of the subsection within this Project Loan Agreement in which the
reference appears. All exhibits attached to or referred to in this Project Loan Agreement are
incorporated by reference into this Project Loan Agreement

Section 8.12 No Third-Party Beneficiaries. The Financing Documents are solely for the
benefit of the Governmental Lender, the Funding Lender, the Funding Lender Representative, the
Servicer, the Fiscal Agent and the Borrower, and nothing contained in any Financing Document
shall be deemed to confer upon anyone other than the foregoing parties any right to insist upon or
to enforce the performance or observance of any of the obligations contained therein.

Section 8.13 Reserved.

Section 8.14 Non-Liability of Governmental Lender. Notwithstanding anything to the
contrary herein or in any other instrument to the contrary, the Governmental Lender shall not be
obligated to pay the principal (or Prepayment Premium) of or interest on the Funding Loans, except
from Revenues and other money and assets received by the Fiscal Agent on behalf of the
Governmental Lender pursuant to this Project Loan Agreement. Neither the faith and credit nor
the taxing power of the State or any political subdivision thereof, nor the faith and credit of the
Governmental Lender or any member is pledged to the payment of the principal (or prepayment
premium) or interest on the Funding Loans. The Governmental Lender shall not be liable for any
costs, expenses, losses, damages, claims or actions, of any conceivable kind on any conceivable
theory, under or by reason of or in connection with this Project Loan Agreement, the Funding

-Loans, the Governmental Notes or the Funding Loan Agreement, except only to the extent amounts
are received for the payment thereof from the Borrower under this Project Loan Agreement.

The Borrower hereby acknowledges that the Governmental Lender’s sole source of money
to repay the Funding Loans will be provided by the payments made by the Borrower pursuant to
this Project Loan Agreement, together with investment income on certain funds and accounts held
by the Fiscal Agent under the Funding L.oan Agreement, and hereby agrees that if the payments to
be made hereunder shall ever prove insufficient to pay all principal (or prepayment premium) and
interest on the Funding Loans as the same shall become due (whether by maturity, prepayment,
acceleration or otherwise), then upon notice from the Fiscal Agent, the Borrower shall pay such
amounts as are required from time to time to prevent any deficiency or default in the payment of
such principal (or prepayment premium) or interest, including, but not limited to, any deficiency
caused by acts, omissions, nonfeasance or malfeasance on the part of the Fiscal Agent, the
Borrower, the Governmental Lender or any third party, subject to any right of reimbursement from
the Fiscal Agent, the Governmental Lender or any such third party, as the case may be, therefor.

Section 8.15 No Liability of Officers. Notwithstanding anything to the contrary herein
or in any other instrument to the contrary, no recourse under or upon any obligation, covenant, or
agreement or in the Governmental Notes, or under any judgment .obtained against the
- Governmental Lender, or by the enforcement of any .assessment or by any legal or equitable
proceeding by virtue of any constitution or statute or otherwise or under any circumstances, shall
be had against any incorporator, member, director, commissioner, employee, agent or officer, as
such, past, present, or future, of the Governmental Lender, either directly or through the
Governmental Lender, or otherwise, for the payment for or to the Governmental Lender or any
receiver thereof, or for or to the Funding Lender, of any sum that may be due and unpaid by the
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Governmental Lender upon the Funding Loans. Any and all personal liability. of every nature,
whether at common law or in equity, or by statute or by constitution or otherwise, of any such
incorporator, member, director, commissioner, employee, agent or officer, as such, to respond by
reason of any-act or omission on his or her part or otherwise, for the payment for or to the
Governmental Lender or any receiver thereof, or for or to the Funding Lender, of any sum that
may remain due and unpaid upon the Funding Loans, is hereby expressly waived and released as
.a condition of and consideration for the execution of this Project Loan Agreement and the issuance
of the Governmental Notes. ‘

Section 8.16 Capacity of the Fiscal Agent. The Fiscal Agent is entering into this Project

Loan Agreement solely in its capacity as Fiscal Agent and shall be entitled to the rights,

protections, and limitations from liability and immunities afforded it as Fiscal Agent under the

- Funding Loan Agreement. The Fiscal Agent shall be responsible only for the duties of the Fiscal
Agent expressly set forth herein and in the Funding Loan Agreement.

Section 8.17 Reliance. The representations, covenants, agreements and warranties set
forth in this Project Loan Agreement may be relied upon by the Governmental Lender, the Fiscal
Agent, Bond Counsel, the Servicer, the Funding Lender and the Funding Lender Representative,
In performing their duties and obligations under this Project Loan Agreement and under the
Funding Loan Agreement, the Governmental Lender and the Fiscal Agent may rely upon
statements and certificates of the Borrower, upon certificates of tenants believed to be genuine and
to have been executed by the proper person or persons, and upon audits of the books and records
of the Borrower pertaining to occupancy of the Project. In addition, the Governmental Lender and
the Fiscal Agent may consult with counsel, and the opinion of such counsel shall be full and
complete  authorization and protection in respect of any action taken or suffered by the
Governmental Lender or the Fiscal Agent under this Project Loan Agreement and under the
Funding Loan Agreement in good faith and in conformity with the opinion of such counsel. It is
expressly understood and agreed by the parties to this Project Loan Agreement (other than the

Governmental Lender) that:

(2)  the Governmental Lender may rely conclusively on the truth and accuracy

of any certificate, opinion, notice or other-instrument furnished to the Governmental

. Lender by the Fiscal Agent, the Funding Lender or the Borrower as to the existence of a

fact or state of affairs required under this Project Loan Agreement to be noticed by the
Governmental Lender; ' .

(b)  the Governmental Lender shall not be under any obligation to perform any
record keeping or to provide any legal service, it being understood that such services shall
be performed or caused to be performed by the Fiscal Agent, the Funding Lender
Representative, the Servicer or the Borrower, as applicable; and :

©) none of the provisions of this Project Loan Agreement shall require the
.Governmental Lender or the Fiscal Agent to expend or risk its own funds (apart from the
proceeds of Funding Loans issued under the Funding Loan Agreement) or otherwise
endure financial liability in the performance of any of its duties or in the exercise of any of
its rights under this Project Loan Agreement, unless it shall first have been adequately
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indemnified to its satisfaction against the costs, expenses and liabilities which may be
incurred by taking any such action.

Section 8.18 Construction of Documents. The parties hereto acknowledge that they
were represented by counsel in connection with the negotiation and drafting of the Financing
Documents and that the Financing Documents shall not be subject to the principle of construing
their meaning against the party that drafted them.

Section 8.19 Assignment. The Project Loan Agreement, the Security Instrument, the
Project Notes and the Project Loan Documents and all Funding Lender’s or Fiscal Agent’s rights,
title, obligations and interests therein may be assigned by the Funding Lender or the Fiscal Agent,
as appropriate, at any time in its sole discretion, whether by operation of law (pursuant to a merger
or other successor in interest) or otherwise, provided that neither the Funding Lender nor the Fiscal
Agent may assign or transfer its interest in the Project Loan Documents separately from its interest
in the Funding Loan Agreement and the Governmental Notes, any assignment or transfer of which
must be in conformity with the requirements of Section 2.08 of the Funding Loan Agreement.
Upon such assignment, all references to Funding Lender or the Fiscal Agent, as appropriate, in
this Project Loan Agreement and in any Project Loan Document shall be deemed to refer to such
assignee or successor in interest and such assignee or successor in interest shall thereafter stand in
the place of the Funding Lender or the Fiscal Agent, as appropriate. The Borrower shall accord
full recognition to any such assignment, and all rights and remedies of Funding Lender in
connection with the interest so assigned shall be as fully enforceable by such assignee as they were
by Funding Lender before such assignment. In connection with any proposed assignment, Funding
Lender may disclose to the proposed assignee any information that the Borrower has delivered, or
caused to be delivered, to Funding Lender with reference to the Borrower, the Administrative
General Partner, the Managing General Partner, any Affiliate of any of them, or the Project,
including information that the Borrower is required to deliver to Funding Lender pursuant to this
~ Project Loan Agreement, provided that such proposed assignee agrees to treat such information as
confidential. The Borrower may not assign its rights, interests or obligations under this Project
Loan Agreement or under any of the Project Loan Documents or Financing Documents, or the
Borrower’s interest in any moneys to be disbursed or advanced hereunder, except only as may be
expressly permitted hereby. ‘

Section 8.20 Governmental Lender, Funding Lender and Servicer Not in Control; No
Partnership. None of the covenants or other provisions contained in this Project Loan Agreement
shall, or shall be deemed to, give the Governmental Lender, the Funding Lender, the Fiscal Agent
or the Servicer the right or power to exercise control over the affairs or management of the
Borrower, the power of the Governmental Lender, the Funding Lender, the Fiscal Agent and the
Servicer being limited to the rights to exercise the remedies referred to in the Project Loan
Documents and the Financing Documents. The relationship between the Borrower and the
Governmental Lender, the Funding Lender, the Fiscal Agent and the Servicer is, and at all times
shall remain, solely that of debtor and creditor. No covenant or provision of the Project Loan
Documents or the Financing Documents 1is intended, nor shall it be deemed or construed, to create
a partnership, joint venture, agency or common interest in profits or income between the Borrower
and the Governmental Lender, the Funding Lender, the Fiscal Agent or the Servicer or to create
an equity in the Project in the Governmental Lender, the Funding Lender, the Fiscal Agent or the
Servicer. None of the Governmental Lender, the Funding Lender, the Fiscal Agent or the Servicer
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undertake or assume any responsibility or duty to the Borrower or to any other person with respect
to the Project or the Project Loans, except as expressly provided in the Project Loan Documents
or the Financing Documents; and notwithstanding any other provision of the Project Loan
Documents and the Financing Documents: (1) the Governmental Lender, the Funding Lender, the
Fiscal Agent and the Servicer are not, and shall not be construed as, a partner, joint venturer, alter
ego, manager, controlling person or other business associate or participant of any kind of the
Borrower or its stockholders, members, or partners and the Governmental Lender, the Funding
Lender, the Fiscal Agent and the Servicer do not intend to ever assume such status; (2) the
Governmental Lender, the Funding Lender, the Fiscal Agent and the Servicer shall in no event be
liable for any of the Borrower’s obligations under or with respect to the Project Loan Agreement
or the Project Notes, or expenses or losses incurred or sustained by the Borrower; and (3) the
Governmental Lender, the Funding Lender, the Fiscal Agent and the Servicer shall not be deemed
responsible for or a participant in any acts, omissions or decisions of the Borrower, or its
stockholders, members, or partners, as applicable. The Governmental Lender, the Funding Lender,
the Fiscal Agent, the Servicer and the Borrower disclaim any intention to create any partnership,
joint venture, agency or common interest in profits or income between the Governmental Lender,
the Funding Lender, the Servicer, the Fiscal Agent and the Borrower, or to create any equity
interest in the Project on behalf of the Governmental Lender, the Funding Lender, the Fiscal Agent
or the Servicer, or any sharing of liabilities, losses, costs or expenses.

Section 8.21 Release. The Borrower hereby acknowledges that it is executing this
Project Loan Agreement and each of the Project Loan Documents and the Financing Documents
to'which it is a party as its own voluntary act free from duress and undue influence.

- Section 8.22 Counterparts. This Project Loan Agreement may be executed in multiple
counterparts, each of which shall constitute an original document and all of which together shall
constitute one agreement.

Section 8.23 Captions. The captions of the sections of this Project Loan Agreement are
for convenience only and shall be disregarded in construing this Project Loan Agreement. 4

Section 8.24 City Contracting Provisions. The Borrower covenants and agrees to
comply with the provisions set forth in Section 21 of the Tax Regulatory Agreement as if fully set
forth herein. ‘ ' : :

[Signature Pages Follow]
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IN WITNESS WHEREOF the parties hereto have executed this Project Loan Agreement,
all as of the date first set forth above.

CITY AND COUNTY OF SAN FRANCISCO

By:

Kate Hartley, Director
Mayor’s Office of Housing
and Community Development

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By:

Deputy City Attorney

: [GOVERNMENTAL LENDER’S SIGNATURE PAGE TO SUNNYDALE BLOCK 6 APARTMENTS
- PROJECT LOAN AGREEMENT]
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U.S. BANK NATIONAL ASSOCIATION, as
Fiscal Agent

_ .By:
. Name:
Title:

. [FISCAL AGENT’S SIGNATURE PAGE TO SUNNYDALE BLOCK 6 APARTMENTS PROJECT LOAN
‘ AGREEMENT] :
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SUNNYDALE BLOCK 6 HOUSING PARTNERSHIP L.P.,
a California limited partnership

By: Sunnydale Block 6 LLC,
a Delaware limited liability company,
its managing general partner

By: Mercy Housing Calwest

a California nonprofit public benefit corporation,
d member and manager

By:
Name:
Its:

By: Related/Sunnydale Block 6 Development Co., LLC,
a California limited liability company,
its administrative general partner

By: The Related Companies of California, LLC
a California limited liability company,
its sole member

By:
Name:
Its:

[BORROWER’S SIGNATURE PAGE TO SUNNYDALE BLOCK 6 APARTMENTS PROJECT LOAN AGREEMENT]
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. SPB Draft 9/19/19

FUNDING LOAN AGREEMENT

ik

‘among

WELLS FARGO BANK, NATIONAL ASSOCIATION
as Initial Funding Lender

J-CITY AND COUNTY OF SAN FRANCIS CO,
as Governmental L'ender‘

and

© TS RANK NATIONAL Aqqn TATION, .
as Fiscal Agent ’

(R S ' ReIaﬁng fo

, Sunnydale Block 6 Apartments ,
242 Hahn Street, San Francxsco, Cahfornla :

MaXImum Tax-Exempt Fundlng Loan Pr1nc1pa1 Amount: $76,680, 000
} Maxxmum Taxable Funding Loan Prmmpal Amount: [$30, 000 000] '

Dated as of November 1, 2019
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FUNDING LOAN AGREEMENT

THIS FUNDIN G LOAN AGREEMENT (thls “Funding Loan Agreement”), is made
and entered into as of November I, 2019, by and among WELLS FARGO, BANK, .
NATIONAL ASSOCIATION, a national banking association, in its capac1ty as Initial Funding
© Lender (the “Initial Funding Lender”), the CITY AND' COUNTY OF. SAN FRANCISCO
(the “Governmental Lender”), a municipal corporation organized and existing under the laws .
of the State of California (the “State”), and U.S. BANK NATIONAL ASSOCIATION, a
national banking association, organized and operatmg under the laws of the United States of
America, having a -corporate trust office in San Francisco, California,. as Figcal -Agent

(the "Fiscal Agent”). Capitahzed terms are defined in Sectlon 1.01 of this Funding Loan
Agreement. . .

RECITALS

A. The Governmental Lender is authorized to provide financing for multifamily
rental housing pursuant to and in accordance with the Charter of the City and County of
San Francisco, Article I of Chapter 43 of the Administrative Code of the City and County of
San Francisco Municipal Code and Chapter 7 of Part 5 of Division 31 of the California Health
and Safety Code, as amended (the “Act”).

B. ~ The Governmental Lender’ is- authorized: (a) to make loans to any person to
" provide ﬁnanemg for rental residential developments located within the City and County 6f
San Francisco (the “City”) and intended to be occupied in part by persons of low and moderate
_income; (b) to incur indebtedness for the-purpose of obtaining moneys to make such loans and

- 'provide such financing, to establish any required reserve funds and to pay administrative costs

and other costs incurred in connection with the incurrence of such indebtedness of the
Governmental Lender; and (c) to pledge all or any part of the revenues, receipts or resources of .
the - Governmental Lender, including the " revenues and receipts to be’ received by the

Governimental Lender from or in connection 'with such loans, and to mortgage, pledge or grant

“security interests in such loans or other property of the Governmental Lender in order to secure
the payment of the principal of, Prepayment Premium, if any, on and interest on such
1ndebtedness of the Govenunental Lender. :

C. Pursuant to the Act and the Project Loan Agreement dated as of November i,
2019 (the “Project Loan Agreement”) by and among the Governmental Lender, the Fiscal
Agent and Sunnydale Block 6 Housing Partnership, L.P., a limited ‘partnership duly organized
and existing under the laws of the State (the “Borrower "), the Governmental Lender is agreeing
“to make mortgage loans to. the Borrower in the ‘maximum’ aggregate ‘principal amount of
[$106,680,000] (collectlvely, the “Project Loans”) to provide for the financing of a multlfanuly ‘
. rental housing development located at 242 Hahn Street ‘within the- C1ty and known as Sunnydale
‘Block 6 Apartments (the “Project”). A

D. The Governmental Lender is making the Project Loans to the Borrower with the
proceeds received from the separate tax- exempt loan made to the Governmental Lender pursuant
to this Funding Loan Agreement in the maximum aggregate principal amount of $76,680,000
(the “Tax-Exempt Funding Loan”) and the taxable Joan in the maximum aggregate princi‘pal'

> amount of [$30,000,000] (the “Taxable Funding Loan™ and together with the Project Loans and
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the Tax-Exempt Funding Loan, the “Loans”). The Tax-Exempt Funding Loan is evidenced by
the Tax-Exempt Governmental Note dated the Delivery Date in the form attached hereto as
Exhibit A-1 (together with all riders and addenda thereto, the “Tax-Exempt Governmental
Note”) delivered by the Governmental Lender to the Initial Funding Lender, and the Taxable
Funding Loan is evidenced by the Taxable Governmental Note dated the Delivery Date in the
form attached hereto as Exhibit A-2 (together with all riders and addenda thereto, the “Taxable
Governmental Note” and together with the Tax-Exempt Governmental Note, the
“Governmental Notes”) delivered by the Governmental Lender to the Initial Funding Lender.

K, The Initial Funding Lenderkpursuant to the terms and subject to the conditions of
this Funding Loan Agreement, the Construction Phase Financing Agreement (but only as to the
Tax-Exempt Funding Loan) and the Construction Continuing Covenant Agreement (hereinafter
défined), has agreed to originate and fund the Tax- -Exempt Funding Loan’ and the Taxable
"Funding Loan (together, the “Funding Loans™) to the Governmental Lender on a draw-down
basis, which proceeds of the‘Funding Loans will be used by the Governmental Lender to fund
the Project Loans to the Borrower in corresporiding installments pursuant to the Project Loan
Agreement. The Initial Funding Lender will administer the Tax-Exempt Funding Loan and the
. Tax-Exempt Project Loan during the Construction Phase in accordance with the Construction
Phase Financing Agrecment and the other Financing Documents:

E. The Borrower has agreed to use the proceeds of the Project Loans to finance the

acquisition .apd constmot1on of the PI‘OJECt and to pay eertam closing costs with respect ; to the
Loans.

G. The Borrower’s repayment obligations in respect of the Project Loans will be -

. evidericed by a Tax-Exempt Promissory Note and a Taxable Promissory Note, each dated the
Delivery Date (together with all riders and modifications thereto, the “Project Notes™) delivered
to the Govemmental Lender, which Project Notes will be endorsed by the Governmental Lender
to the Fiscal Agent as security for the Funding Loans.

H.  To secure the Borrower’s obligations under the Project Notes, the Borrower will
execute and deliver to the Governmental Lender a Construction Deed of Trust with Absolute
Assignment of Leasés and Rents, Security Agreement and Fixture Filing dated as of the date
. hereof (the “Security Instrument”) with respect to the PJ:OJect which Security Instrument will-

be a351gned by the Governmental Lender to'the Flscal Agent a8 security for the Funding Loans.

L The Federal Home Loan Mortgage Corporatlon ‘a shareholder-owned
government-sponsored enterprise (“Freddie Mac™) has entered into a commitment with Wells
Fargo Bank, National Association (in such capacity; the “Freddie Mac Seller/Servicer”) dated
[October 2019] (the “Freddie Mac Commitment”) whereby Freddie Mac has committed, '
subject to- the satisfaction of the Conditions to Conversion set forth in the Construction Phase
Financing Agreement on or before the Forward Commitment Maturity Date, to facilitate the
financing of the Project in the Permanent Phase by purchasmg the Tax-Exempt Funding Loan
from the l“I‘GddlB Mac Seller/Servicer Ioﬂowmg the Conver szou Date.-

J. If the Conditions to Conversion are satisfied on or before the Forward

Commitment -‘Maturity Date as provided for in the Freddie Mac Commitment and the
Construction Phase Financing Agreement, the Tax-Exempt Project Loan will convert from the
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Construction Phase to the Permanent Phase on the Conversion Date and, on such Conversion
Date, the Initial Funding Lender shall deliver, and the Freddie Mac Seller/Servicer shall
purchase, the Tax-Exempt Funding Loan, as evidenced by the Tax-Exempt Governmental Note.
If the Conditions to Conversion are not safisfied on or before the Forward Commitment Maturity

" Date, the Tax-Exempt Project Loan will not convert from the Construction Phase to ‘the
Permanent Phase, and neither the Freddie Mac Seller/Servicer nor Freddie Mac will have any
obligation with respect to the purchase of the Tax-Exempt Funding Loan and the Initial Funding
Lender will remain the owner of the Tax—Exempt Funding Loan as the holder of the Tax-Exempt
Governmental Note. »

K. As a Condition to Conversion, the Tax-Exempt Project-Note and the Security
JInstrument are required to be amended and restated and the Borrower is required to enter into a
Continuing Covenant Agreement -with the Freddie Mac Seller/Servicer (the “Freddie Mac
Continuing Covenant Agreement”), in each case pursuant to the forms attached to the
Construetlon Phase Fmancmg Agreement. .

L. If the Condmons to Conversion are satisfied and the Tax -Exempt Funding Loan is
~-purchased by the Freddie Mac Seller/Servicer on the Conversion Dafe as set forth above, the
Freddie Mac Seller/Servicer shall deliver the Tax-Exempt Funding Loan to Freddie Mac for
- puichdse pursuant to the terms of the Freddie Mac Commitment and the Guide (such date of.
purchase by Freddie Mac being referred to as the “Freddie Mac Purchase Date”).

M. Upon the occurrence.of the Freddie Mac Purchase Date, the Freddie Mac
" Seller/Sexrvicer will assign to Freddie Mac all of its rights and interest in the Tax-Exempt
Funding Loan, the Tax-Exempt Governimental Note, this Funding Loan Agreement, the Freddie
Mac. Contmumg Covenant Agreement and the other Financing Documents, and the Taxable
Funding Loan will be paid in full. Wells Fargo Bank, National Association will act as Servicer

-for the l.oans on behalf of Freddle Mac, as Fundmg Lender on and after the Freddle Mac
Purchase Date. -

N. * The Governmental Lender has determiined that all things necessary:to incur the
Funding Loans and to execute and deliver the Governmental Notes, when executed by the
Governmental Lender and authenticated by the Fiscal Agent and issued in accordance with this
. Funding Loan Agreement the valid, binding and legal limited obligations of the Governmental
Lender and td constitute this Funding Loan Agreement a valid lien on the properties, interests,
revenues-and payments herein pledged to the payment of the principal of, Prepayment Premium,
if any, and interest on, the Governmental Notes, have been duly taken, and the execution and
delivery of this Funding Loan Agreement and the execution and delivery of the Governmental
Notes, subject to the terms of th1s Fundmg Loan Agreement, have in all respects been duly
authorized.

0. The Governmental Lender is entering into this Funding Loan Agreement and the
Project Loan Agreement solely as a “conduit issuer” and the Funding Loans and the
Governmental Notés will be limited obligations of the Governmental  Lender as descnbed in
. Section 2. 03 hereof.

P.-  The FlSCal Agent has the power and authonty to enter into this Funding Loan
* Agreement, including trust powers to accept the duties of the Fiscal Agent hereunder and to
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accept and assume its other respons1b1ht1es hereunder as Fiscal Agent as evidenced by its
execution of this FundmfI Loan Agreement.

. NOW, THEREFORE, in consideration of the premises and of the origination and
fundmg of the Funding Loans by the Funding Lender, and for other good and valuable
_ consideration, the receipt of which is hereby acknowledged, the pames hereto agree as follows:

ARTICLE I
' DEFINITIONS

- Section 1.01 Definitions. The terms used in this Funding Loan Agreement (except as
herein otherwise expressly provided or unless the context otherwise requires) for ‘all purposes of
this Funding Loan Agreement and of any amendment or supplement hereto shall have the

;respectlve meanings specified below, Terms used herein not otherwise defined shall have the
respective meanings set forth in the Project Loan Agreement.

“Act” means the Charter of the City and County of San Francisco, Article I of { Chapter 43
. of the Administrative Code of the City and County of San Francisco Municipal Code and
Chapter-7 of Part 5 of Division 31 of the California Health and Safety Code, as amended.

“Actual Pr0]ect Loan Amount” has the meaning set fofth in the Constructlon Phase
Pmancmg Agreement

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

“Advance Request” shall mean a request by the Borrower to the Initial Funding Lender B
that the Tnitial Funding Lender disburse proceeds of the Funding Loans to the Fiscal Agent as’
. provided hereunder, which request shall be in the form prescribed by the Construction.
Continuing Covenant Agreement. : :

- “Advance Termination Date” means the earliest to occur of (i) the date when the sum of
the aggregate advances of the Funding Loans made by the Initial Funding Lender equals the
Authorized Amount, (i) December 31, 2022, (iii) the Conversion Date, (iii) the date of a
Determination of Taxability or (iv) the occurrence of an Event of Default hereunder.

- “Assignment” means the Assignment of Security Instrument dated as of the date hereof
by the Governmental Lender assigning its interest in the Security Instrument to the Fiscal Agent.

“Authorized Amount” shall mean [$106,680,000], that Being the sum Of the maximum
pnnczpal amount of the Tax-Exempt Funding Loan ($76,680,000) and the Taxable Fundmg Loan
([$30 000,0001) authorized under this Funding Loan Agreement

_ “Authorzzed Officer™ means (a) when used with respect to the Governmental Lender the
. Mayor, the Director of the Mayor’s Office of Housing and Community Development the
Director of Housing Development and the Deputy Director of the Mayor’s Office of Housing
and Community Development of the Governmental Lender and such additional Person or
Persons, if any, duly designated by the Governmental Lender in writing to act on its behalf, as
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evidenced by a written certificate furnished to the Funding Lender, the Fiscal Agent and the
~ Borrower containing the specimen signature of such person and signed on behalf of the -
Governmental Lender by an Authorized Officer, which certificate may designate an alternate or
.alternates, each of whom shall be- entitled to perform all duties of the Authorized: Officer;
(b) when used with respect to the Borrower, any general partner of the Borrower and such
additional Person or Persons, if any, duly designated by the Borréwer in writing to act on its
behalf, (c) when used with respect to the Fiscal Agent, any authorized signatory of the Fiscal
‘Agent, or any Person who is authorized in writing to take the action in question on behalf of the
Fiscal Agent, (d) when used with-respect to the Servicer, any Person or Persons duly designated
by the Servicer in wntmg to act on its behalf, and (e) when used with respect to the Funding
Lender Representative, any Person who is authorized in writing to take the action in questlon on
behalf of the Funding Lender Representatlve

“Bankruptcy Code” means Tltle 11 of the United States Code entitled “Bankruptcy,” as
now and héreafter in effect, or any successor federal statute.

“Bond Counsel” means (a) on the Delivery Date, the law firm or law firms delivering the -

. approving opinion(s) with respect to the Governmental Notes, or (b) any other firm of attorneys -

-selected by the Governmental Iender that is experienced in matters relating to the issuance of
obligations by states and their political subdivisions that is listed as municipal bond attorneys in
The. Bond Buyer's Municipal Marketplace and is acceptable to the Fundmg Lender

' Representatwe .

'“Borrowe'r means Sunnydale Block. 6 Hotsing Partnership, L.P., a limited parthership
duly orgamzed and existing under the laws of the State, or any of its permitted successors or
assigns, as owner of the PIO_]ect ~

“Borrower Equity Account” means the Bor,rower Equity Account of- the Project Loan
Fund estabhshed by the Flscal Agent pursuant to Secnon 2 11 hereof..

, “Borrower Equity Deposzt means [$ 1, which shall be cozﬁprised of sources
other than the proceeds of the Tax-Exempt Project Loan.

“Business Day” means any day other than (a) a.Saturday or a Sunday, or (b) a day on
- which (i)-banking institutionsin the City of New York or in the city in which the Principal Office
of the Fiscal Agent is located are authorized or obligated by law or executwe order to be closed
or (ii) the New York Stock Exchange is closed.

“Certificate of the Governmental Lender” and “Request -of the Governmental Lender”
mean, respectively, a written certificate .or request signed in the name of the Governmental.
“Lender by an Authorized Officer of the Governmental Lender or such other Person as may be
designated and authorized to sign for the Governmental Lender. Any such instrument and -
supportmg opinions or representations, if any, may, but need not, be combined in a smgle
instrument with any.other instrament, opinion or representation, and the two or more so

combined shall be read and construed as a single instrument.

“Code” means the Intemal Revenue Code of 1986, as amended and the regulatlons
promulgated thereunder
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“Conditions to Conversion” has the meaning-given to that term in the Construction Phase
Financing Agreement. o ‘

“Construction Continuing Covenant Agreement” means the Construction ILoan
Agreement dated as of the date hereof by and between the Borrower and the Initial Funding
Lender, as the same may be amended, modified or supplemented from time to time.

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

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

“Construction Phase Financing Agreement” means the Construction Phase Financing
Agreement dated as of the date hereof by and among the Initial Funding Lender, Freddie Mac,
and the Freddie Mac Seller/Servicer, and acknowledged and agieed to by the Bomower, as the
same may be amended, modified or supplemented from time to time.

“Construction Phase Interest Rate” has the meaning set forth on Exhibit F.

“Continuing Covenant Agreemeni means (i) prior to the Conversion Date, the
Construction Continuing Covenant Agreement, and (ii) from and after the Conversion Date, the
- Freddie Mac Continuing Covenant Agreement.

“Conversion” mmeans conversion of the Tax-Exempt Projéct Loan from the Construction
Phase to the Permanent Phase on the Conversion Date. The Taxable Loan will be paid in full as
a Condition to Conversion. .

“Conversion Date” means the date the Freddie Mac Seller/Servicer purchases the Tax-
*Exempt Funding Loan from the Initial Funding Lender upon the satisfaction of the Conditions to
Conversion, as such Conversion Date is specified by the Freddie Mac Seller/Servicer in' the.
Notice of Conversion, which date shall be at least ten (10) days following the date on which the
Notice of Conversion is delivered.

“Cost,” “Cosz‘s” or “Costs of the Project” means costs paid with respect to the Project

. that (i) are properly chargeable to. a capital account (or would be so chargeable with a proper
election by the Borrower or-but for a proper election by the Borrower to deduct such costs) in
accordance with general federal income tax principles and in accordance with: United States
Treasury Regulations Section 1.103-8(a)(1), (ii) are paid with respect to a qualified residential
rental project or projects within the meaning of Section 142{d) of the Code, (iii) are paid after the -
earlier of (A) 60 days prior to the date of a resolution of the Governmental Lender to reimburse
costs of the Project with proceeds of the Tax-Exempt Funding Loan or (B) the Delivery Date,

- and (iv) if the Costs of the-Project were previously paid and are to be reimbursed with proceeds
of the Loans such costs were (A) costs of issuance of the Governmental Notes, (B) preliminary
capital expenditures (within the meaning of United States Treasury Regulations Section 1.150~
2()(2)) with respect to the Project (such as architectural, engineering and soil testing services)
-incurred-before commencement-of-acquisition or construction of the Project that do not exceed
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twenty percent (20%) of the issue price of the Tax-Exempt Governmental Note (as defined in
United States Treasury Regulations Section 1.148-1), or (C) were capital expenditures with
respect to the Project that are reimbursed no later than eighteen (18) months after-the later of the
date the expenditure was paid or the date the Project is placed in service (but no later than three
(3) years after the expenditure is paid); provided however, that if any portion of the Project is
being constructed or developed by the Borrower or an affiliate (whether as a developer, a general
contractor or a subcontractor), “Cost,” “Costs” or “Costs of the Project” shall include only (a) the
actual out-of-pocket costs incurred by the Borrower or such .affiliate in‘ developing or
constructing the Project (or any portion thereof), (b) any reasonable fees for supervisory services
actually rendered by the Borrower or such affiliate (but excluding any profit component) and
(c) any overhead expenses incurred by the Borrower.or such affiliate which are directly
attributable to the work performed on the Project, and shall not 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, construction or development of the
Project or payments received by such affiliate due to early completion of the Pro]ect (or any.
portion thereof). Costs of the Project shall not include Costs of Issuance.

“Cost of Issuance Fund” means the Cost of Issuance Fund estabhshed by the Flscal
Agent pursuant to Section 4.01 hereof. ~

. “Costs of Issuance” means, as apphcable (1) the fees (excludmg ongomg fees) costs and
‘ expenses of (a) the Govemmental Lender, the Governmental Lender’s counsel and the
Governmental Lender’s financial advisor, (b) Bond Counsel, (c) the Fiscal Agent and the Fiscal
_Agent’s counsel, (d) the Initial Fundmg Lender and the Initial Funding Lender’s counsel (e) the .
~Freddie Mac Seller/Servicer and the Freddie Mac Seller/Servicer’s counsel, (f) Freddie Mac and
‘Freddie Mac’s counsel, and (g) the Borrower’s counsel attributable to the funding of the Loans
. and the Borrower’s financial advisor, if any, and (ii) all other fees, costs and expenses directly
associated with the Funding Loans and the Project Loans, including, without limitation, printing
costs; costs of reproducmg documents, filing and reeordmg fees.

“Costs of Issuance Deposit” means the deposit to be made by the Borrower with the "
- Fiscal Agent on the Delivery Date, which deposit shall equal [$ ] and shall be compnsed’
of sources other than the proceeds of the Tax-Exempt Project Loan.

a “Default Rate” means the lower of (i) the Constructlon Phase Tnterest Rate or Permanent |
Phase Interest Rate, as applicable, otherwise in effect notw1thstand1ng the default plus four
percent (4%) per annum-or (i) the Maximum Interest Rate.

“Delivery Date” means [November __, 2019], the date of funding of the initial advance
of the Funding Loans and the delivery of the ¢ Govemmental Notes by the Governmental Lender
to the Initial Funding Lender. '

' "‘Detefmination of Taxability” shall mean, (2) a determination by the Commissioner or
any District Director of the Internal Revenue Service, (b) a private ruling or Technical Advice
Memorandum issued- by the National Office of the Internal Revenue Service in which
Governmental Lender and Borrower were afforded the opportunity to participate, (c) a
determination by any court of competent jurisdiction, (d) the enactment of legislation or
(e) receipt by Fiscal Agent or Funding Lender Representative, at the request of Governmental
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Lender, Borrower, Fiscal Agent or Funding Lender RepresentatWe of an opinion of Bond

“ Counsel, in each case to the effect that the interest on the Tax-Exempt Governmental Note may
no longer be excludable from gross income for federal income tax purposes of the Funding
Lender or any former Fundmg Lender other than a Funding Lender who is a “substantial user” of
the Project or a “related person” (as such terms are défined in Section 147(a) of the Code);
provided, however, that no such Determination of Taxability under clause (a) or (c) shall be
deemed to have occurred if the Governmental Lender (at the sole expense of the Borrower) or
the Borrower is contesting such determination, has elected to contest such determination in good
faith and is proceeding with all applicable dispatch to prosecute such contest until the earliest of -

- (1) a final determination from which no appeal may be taken with respect to such determination,
(i) abandonment of such appeal by the Governmental Lender or the Borrower, as the case may
be, or (iif) one year from the date of initial determmatxon

“Electronic Notice” means dehvery of notice in a Word format or 2 Portable Document
Format (PDF) by electronic mail to the electronic mail addresses listed in Section 11.04 hereof;

provided, that if a sender receives notice that the electronic mail is undehverable notice must be
" sent as otherwise required by Section 11.04 hereof

“Event of - Default” or “eVent of default” means any of those events specified in and
defined by the apphcable prov151ons of Article VI hereof to constitute an event of default

“Extraordinary F tscal Agent’s Fees and Expenses” means all those fees, expenses and
reimbursements-earned of incurred by the Fiscal' Agent as described under Sectlon 7.06 hereof
during any Rebate Year for Extraordinary Services, as set forth in a detaﬂed invoice to the
Borrower, the Servicer and the Fundmg Lender Representative. |

"Extraoralmm’y Services” means and 1ncludes, but not by way of limitation, services,
~ actions and things carried out and all expenses incurred by the Fiscal Agent, in respect of or to
prevent default under this Fundmg Loan Agreement or the Project Loan Documents, including
any reasonable attorneys’ or agents’ fees and expenses and other litigation costs that are entitled
to reimbursement under the terms of the Project Loan Agreement, and other actions taken and

carried out by the Fiscal Agent which are not expressly set forth in this Fundmg Loan Agreement
or the Project Loan Documents.

" “Fair Market Value” -mea'ns‘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 1ength'
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 Security--State and Local Government Series that
- is acquired in accordance with applicable regulations of the United States Bureau of Public Débt,
or (d) any commingled investment fund in which the Governmental Lender and related parties do
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not own more than.a ten percent (10%) beneficial interest therein if the return pa1d by the fund is
without regard to the source of investment. :

" “Fannie Mae” means the Federal N ational Mortgage Association, a shareholder-owned

government-sponsored enterprise organized and existing under the laws of the United States of '
America, and its successors and assigns.

“Fee Component” has the meaning set forth in the Project Loan Agreement.

“Financing Documents” means, collectively, this Punding Loan Agreement, the
Governmental Notes, the Tax Certificate, the Project Loan Documents, the Construction Loan
Documents (during thé Construction Phase) and all other documents or instruments evidencing,
securing or relating to the Loans, and any amendments, modlﬁcauons renewals or subst1tut10ns
of any of the foregoing pursuant to their respective terms.

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

‘ “Forward Commitment Maturi’ty Date” means | 1, 2022], subject to extension by
Freddie Mac (with the prior written consent of the Initial Funding Lender) as prov1ded in the
. Constructlon Phase Financing Agreement :

“Freddie . Mac” means the Federal Home Loan: Mortgage Corporatlon a
shareholder-owned govemment-sponsored enterprise orgamzed and existing under the laws of .
the Umted States of America, and its successors and a331gns

“Freddie Mac Commitient” means the commitment from Freddie Mac to the Freddie
Mac Seller/Servicer pursuant to which Freddie Mac has agreed to purchase the Tax_Exempt
Funding Loan following the Conversion Date, subject to the terms and conditions set forth
therein, as such commitment may be amended, modified or supplemented from time to time.

“Freddie Mac Continuing Covenant Agreement” means the Continuing Covenant -
Agreement to be delivered on the Conversion Date in the form attached to the Construction
Phase Financing Agreement by and between the Borrower and the Freddie Mac Seller/Seercer
as the same may be amended, modlfled or supplemented from time to time. '

~

“Freddie Mac Purchase Date” means the date on which Freddie Mae purchases the Tax-
Exempt Funding Loan from the Initial Funding Lender upon satisfaction of the conditions set
~ forth in the Construction Phase Financing Agreement and the Freddie Mac Commitment.

“Freddie Mac Seller/Servicer” means Wells Fargo Bank, National Association, as
Freddie Mac’s seller/servicer under the Freddie ‘Mac Comrmtment or any of its successors or
assigns under the Freddie Mac Comm1tment

“Funding Lender” means any Person who is the holder of the Governmental Notes.
“Funding Lender Representativ'e' ” means the Funding Lender or any Person designated
by the Funding Lender to act on behalf of the Funding Lender as provided in Section 11.03, or ah

assignee of such Person as provided in Section 11.05. The initial Funding Lender Representative
shall be the Initial Funding Lender. 'The Freddie Mac Seller/Servicer shall become the Funding
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Lender Representative upon the occurrence of the Conversion Date, and Freddie Mac shall

~ become the Punding Lender Representative upon the occurrence of the Freddie-Mac Purchase
Date.

“Funding Loan Agreement” means this Funding Loan'Agreement dated as of November
1, 2019, by and among the Funding Lender, the Governmental Lender and the Fiscal Agent.as it

may from time to time be supplemented, modlﬁed or amended pursuant to the apphcable
provisions hereof.

“Funding-Loan Amortization Schedule” means the Fundmg Loan Amortization Schedule
attached as Schedule 1 to the Tax- Exempt Governmental Note. -

“Funding Loans means, collectively, the Tax—EXempt Funding Loan and the Taxable
. PFunding Loan. :

, “Government Oblzgatzons means investments meetlng the requlrements of clause (a) or
(b) of the definition of “Quahﬁed Investments” herein.

“Govefnmental Lender” means City and County of San Francisco, a mummpal.
corporatlon organized and ex1st1ng under the laws of the State

“Governmental Lender Fee” means the ongoing fee of the Governmental Lender in
connect1on with the making of the Proj ect Loans equal to: (a) on the Closing Date, an amount of .
3 1, and (b)- annually, beginning -on [Novamber , 2022], and on each apniversary
thereof, an amount equal to the greater of: (i) .125% of the original authorized amount of the

Governmental Notes less any pr1n01pa1 repaid, or (i) $2,500, subject to adJustment as set forth in
the Tax Certificate. :

‘GOVernmental Notes” means, collectively, the Taxable Governmental Note and the Tax-
Exempt Governmental Note.

“Guide” means the Freddie Mac Multifamily Seller/Servicer Gu1de as the same may be
amended, modified or supplemented from time to time.

“Initial Debt Service Deposit” means an amount etlual.to the sum of (1) the interest
payable on the Funding Loans, and (ii) the ongoing fees payable with respect to the Project
Loans (as provided in Section 4.02 of the Project Loan Agreement), in each case for the period

commencing on the Delivery Date to but not mcludmg the first day of the calendar month
_ immediately succeedmg the Dehvery Date.

: “Inztlal Funding Lender” means Wells Fargo Bank Natxonal Assoc1at10n a nat1onal
banking association, as initial holder of the Governmental Notes.

“Initial- Installmient” means [$ . 1, bemg the iniﬁial .advance of the [Tax-
Exempt] Funding LOan by the Initial Funding Lender pursuant to Section 2.01 hereof.

“Interest Payment Date” means (i) the first day of each calendar month, commencing

November 1, 2019, (ii) the date of any prepayment of the Funding Loans, but only with respect
‘to the portion of the Funding Loans subject to, prepayment, and (iif) the Matunty Date.
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“Irvestment Income” .means the eammgs and proﬂts derwed from the investment of
money pursuant to Séction 4.08 hereof.

~“L0ans means, together the Project Loans and the Funding Loans.

. “Loan Payment F und ” means the Loan Payment Fund established by the. F1scal Agent'
pursuant to Section 4.01 hereof.

“Loan’ Prepayment Fund” means the Loan Prepayment Fund. established by the Flscal
Agent pursuant to Section 4.01 hereof.

“Matunty Date” means, with respeet to the Tax-Exempt Funding . Loan [ 1,
2038], and with respect to the Taxable Pundmg Loan, the Conversion, Date '

_ “Maximum Interest Rate” mieans the lesser of twelve percent (12%) per annum of the
maximum interest rate allowed by law. "

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

“Net Proceeds” when used with respect to any insurance or condemnat1on award means
the proceeds from the insurance or'condemnation award with respect to which that term.is used
remaining after payment of all reasonable expenses incurred in the collection of such insurance
proceeds or condemnation award, including reasonable attorneys’ fees.

“No Adverse Effect Opinion” means an opihion of Bond Counsel to the effect that the -
taking of the action specified therein will not impair the exclusion of interest on the Tax-Bxempt
Funding Loan from gross income for purposes of federal income taxation (subject to the
inclusion of such customary exceptions as are aeceptable to the recipient thereot)

“Notes” means, together the Project Notes and the Govemmental Notes.

“Notice of Conversion” means a written notice to be dehvered not less than ten (10) days

prior to the Conversion Date by the Freddie Mac Seller/Setvicer to the Governmental Lender, the -

Fiscal Agent, the Borrower, the Initial Funding Lender and Freddie Mac (i) stating that the
Conditions to Conversion have been satisfied on or before the Forward Commitment Maturity
Date or, .if any Condition to Conversion- has not been satisfied on or before the Forward
Commitment Maturity Date, stating that such Condition to Conversion has been waived.in .
writing by Freddie Mac (if a waiver is permitted and is granted by Freddie Mac, in its sole and -
absolute discretion) on or before the Forward Commitment Maturity Date, (ii). confirming the
Conversion Date and (iii) providing for updated -amortization schedules for the Tax-Exempt
Project Note and the Tax-Exempt Governmental Note in the event the Borrower makes a Pre-
Conversion Loan Equahzatxon Payment at Conversion.

“Ordinary F iscal Agem‘ s Fees and Expenses” means the annual adrmmstratlon fee for -
the Fiscal Agent s ordinary fees and expenses in rendering its services under this Funding Loan
Agreement during each twelve month penod which fee is equal to (and shall not exceed)

[$__ 7and shall be payable annually in arrears on each November 1 commencing November 1,
2020.
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“Permanent Phase” means-the permanent phase of the Tax-Exempt Project Loan, which
time period shall commence on the Conversion Date and remain in effect through the remammg
term of the Tax- Exempt Project Loan.

“Permanent Phase Interest Rate” means, during the Permanent Phase, the fixed interest
rate of [ 1% per annum; provided during the continuance of any Event of Default hereunder,
the Permanent Phase Interést Rate shall be the Default Rate, in each case computed on the basis
ofa 360 -day year and the actual number of days elapsed

“Person” means an individual, a corporation, a paltnership, an association, a joint stock
company, a joint venture, a trust, an unincorporated association, a limited liability company or a

government or any agency or political subdivision thereof, or any. other orgamzatlon or entity
(whether governmental or private). ' ‘

“Pledged Security” shall have the meaning given to that tetm in Section 2.02 hereof: “

“Pre-Conversion Loan Equalization Payment” means a prepayment of the Tax-Exempt
. Project Loan by the Botrower {(and comesponding prepayment of the Tax-Exempt Funding Loan

hereunder) prior to the Forward Commitment Maturity Date in order to equalize the principal .

amount of the Tax-Exempt Project Loan and the Tax-Exempt Funding Loan to the Actual Project
Loan Amount. ¢ : :

“Prepayment Premium” shall mean any premium payable hereunder in connection with a
prepayment of the Funding Loans, which premium shall be, during the Prepayment Preminm
Period (as defined in-the Tax-Exempt Project Note), an amount equal to the amount of premium
-payable by'the Borrower under Section 10 of the Tax-Exempt PIOJect Note, in each case m.
connection w1th a prepayment of the Tax-Exempt Project Loan.

“Principal Office of the Fiscal Agent” means the office of the Fiscal Agent referenced in
Section 11.04(2) hereof, or such other office or offices as the Fiscal Agent may designate in
writing from time to time, or the office of any successor Fiscal Agent where it principally
conducts its business of serving as Fiscal Agent under indentures or loan agreements pursuant to
which municipal or governmental obligations are issued. ‘

“Project” means, collectively, the leasehold interest in the land and the fee interest in the
residential rental apartment units, and related fixtures, equipment, furnishings and site
improvements known as Sunnydale Block 6 Apartments located at 242 Hahn Street in San
Francisco, California, including the real property described in the Securlty Instrament.

“P}foject Account” means the Project Account of the PIQ]@C'[ Loan Fund established by
“the Fiscal Agent pursuant to Section 2.11 hereof

“Project Loans means, collectwely, the. TaX-Exempt Project Loan and the Taxable
Project Loan. :

“Project Loan Agreement” means the Project Loan  Agreement dated as of the date
hereof among the Borrower, the Governmental Lender and the ‘Fiscal Agent, as amended
supplemented or 1estated from time to time,

2121



“Project Loan Documents” means the Security Instrument, the Project Notes, the Project
Loan Agreement, the Tax Regulatory Agreement, the Assignment, the Continuing Covenant -
. Agreement, any Subordination Agreement(s) and any and all other instruments ‘and other

documents ev1dencmg, securing, of otherw1se relating to the Project Loans or any portion
'thereof

“Pr0]ect Loan Fund” means the Proy:ct Loan Fund estabhshed by the Fiscal Agent
pursuant to Séction 2.11 hereof A ) A , v ‘

. “Project Notes” means, collectivély, the Taxable Project Note and the Tax-Exempt
Project Note. : . C

“Qualified Investments” means any of the following if and to the extent pérmitted by
law: (a) direct and general obligations of the United States of America; (b) obligations of any -
agency or instrumentality of the United States of America the payment of the. principal of and
interest on which are unconditionally guaranteed by the full faith and credit of the United States -
of America; (c) senior debt obligations of Freddie Mac; (d) senior debt obligations of Fannie
Mae;" (e) demand deposits or time deposits with, or certificates of deposit'issued by; the Fiscal
Agent or its affiliates or any bank orgamzed_under the laws of the United States of America or
any state or the District of Columbia which has combined capital, surplus and undivided profits

of not less than $50,000,000; provided that the Fiscal Agent or such other institution has been .

-rated at least “VMIG-17/""A-1+".by Moody’s or S&P which deposits or certificates are fully
insured by the Federal Deposit Insurance Corpotation or collateralized’ pursuant . to - the
requiremnents of the Office of the Comptroller of the Currency; (f) shares or units in any meney
market mutnal 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 Rating - Agency for that general
category of security) (including mutual funds of the Fiscal Agent or its affiliates or for which the

* Fiscal Agent or an affiliate thereof serves as investment advisor-or provides other services to, = -

such mutual - fond and receives reasonable compensanon 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 United States of America, or (B) tax-exempt
obligations; (g)(i) tax-exempt obligations rated in-the highest short term rating category by
Moody’s or S&P, or (ii) shares of a tax-exempt municipal money market mutual fund or other
collective investment fund registered under the federal Investment Company Act of 1940, whose
shares are registered under the federal Securities Act of 1933, having assets of at least
$100,000,000, and having a rating of “Aaa”/”AAA” by Moody’s or S&P (or if a new rating scale
is implemented, the-equivalent rating category .given by the Rating Agency for that general
category of security), for which at least 95% of the income paid to the holders on interest in such
‘money market fund will be excludable from gross income under Section 103 of the Code,
including money market funds for which the Fiscal Agent.or its affiliates receive a fee for
investment advisory or other services to the fund; (h) the pooled investment fund of the City and
County of- San Francisco; or (i) any other investments approved in writing by the Funding
,Lender Representative with the written consent of the Governmental Lender.

For purpos_es' of this definition, the “highest rating” shall mean a Tating 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 but less '
than three years; and at least “Aaa”/”AAA” for obligations with a maturity of three years or
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gréater. Qualified Investments must be limited to instruments that have a predetermined
fixed-dollar amount of principal due at maturity that cannot vary or change and interest, if tied to

an index, shall be tied to a single interest rate index plus a single fixed spread if'any, and move
propomonately W1th such index.

“Qualified Transferee” means, (i) prior to the Conversion Date: (1) a government-
sponsored enterprise; (2) an affiliate’ of Wells Fargo Bank, National Association (or a trust or
‘custodial arrangement sponsored by Wells Fargo Bank, National Association, each of the
beneficial owners of which is a “qualified institutional buyer” as defined in Rule 144A
promulgated under the Securities Act of 1933, as in effect on the date hereof (the “Securities
Act™)); or (3) one or more qualified- institutional buyers, each of which is a commercial bank
with a minimum capital and surplus of $5,000,000,000 and which has executed a letter
eontammg representatlons and warranties as to ‘it being a sophlstlcated investor in form and
substance mutually satisfactory to the Issuer and Wells Fargo Bank, National Association; and
(i) from and after the- Conversmn Date: (1) a “qualified institutional buyer” as defined in Rule
144A promulgated- under the Securities Act; (2) an “‘accredited -investor” as .defined in
paragraphs (1) through (3) of subsection (a) of Section 501 (“Section 501) of Regulation D
promulgated under the Securities Act; (3) an entity that is directly or indirectly wholly owned or
controlled by the purchaser/bondholder representative; (4) an “accredited investor” as defined in
paragraph (5) of subsection (a) of said Section 501, provided that the minimum net worth shall-
“be $5,000,000; (5) an- “accredited investor” as-defined in paragraph (6) of subsection (a) of said
.~ Section 501, provided.that the minimum income (individual or joint) shall be $1,000,000; (6) an

“entity all of the investors:in which are described in (1), (2) or (3) above; or (7) a custodian or
trustee for a party. described in (1), (2), (3), (4) or (5) above or where secondary market credit

enhancement is provided for the securltlzed or ownership interests resultmg ina ratmg thereof of
at Jeast “A” or better :

“Rebate Analyst” means a certifiéd public accquﬂtant, financial analyst or bond counsel,
or any firm of the foregoing, or financial institution (which may include the Fiscal Agent)
experienced in making the arbitrage and rebate calculations required pursuant to Section 148 of
the Code, selected and retained by“the Borrower at the expense of the Borrower, with the prior
written consent of the Governmental Lender, to make the rebate computations required under'
. this Funding Loan Agreement, the Tax Certificate and the Project Loan Agreement

- “Rebate Fund” means the Rebate Fund established by the Fiscal Agent pursuant to
Section 4.01 hereof.

“Rebate Year” means each one-year period that ends at the close of business on the day
in the calendar year that is selected by Borrower as indicated in the Tax Certificate. The first and
last Rebate Years may be short periods. If no day is selected by Borrower before the earlier of
the Maturity Date or the date that is five years after the Delivery Date, each Rebate Year'ends on

each anniversary of the Delivery Date and on the Maturity Date or date of earlier payment in full
of the Tax-Exempt Govemmental Note.

“Requisition” means, with respect to the Project Loan Fund, the requisition in the form
of Exhibit E to. this Funding Loan Agreement required to be submitted in connection with
disbursements from the Project Account and/or the Borrower Equity Account of the Project Loan
Fund, and with respect to the Cost of Issuance Fund, the requisition in the form of Exhibit D to
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this Funding Loan Agreement required to be submltted in connection with disbursements from
the Cost of Issuance Fund. :

“Resolutzon means the resolution adopted by the Governmental Lender authonzmg the -
Funding Loans, the Pro;ect Loans and the execution and delivery of the Financing Documents to
“which it is a party.

“Responsible Oﬁieer means any ofﬁcer of the Fiscal Agent employed within or
otherwise having regular responsibility in connection with the corporate trust department of the
Fiscal Agent and the trusts created hereunder.. :

“Revenue Fund” means the Revenue Fund estabhshed by the Flscal Agent pursuant to
Section 4.01 hereof.

“Revenues” means (a) all payments made with respect to the Project Loans pursuant to
the Project Loan Agreement, the Project Notes or the Security Instrument, including but not
limited to all casualty.or other insurance benefits and condemnation awards paid:in connection -
‘therewith and all. payments obtained through the exercise of remedies under the Financing
Documents, and (b) all money and securities held by the Fiscal Agent in the funds and accounts
“established pursuant to this Funding Loan Agreemént (excliding money or securities designated
-for deposit into and held in the Cost of Issuance Fund, the Administration Fund and the Rebate
Pund), together with all investment earnings thereon.

-“Security Instrument” means the Construction Deed of Trust with Absolute Assignment
_of Leases and Rents, Security Agreement and Fixture Filing dated as of the date hereof, by the -
Borrower, granting a first priority mortgage and security interest in the Project to the
. Governmental Lender to secure the repayment of the Project Loans and related obligations,
which Security Instrument has been assigned by the Governmental Lender to the Fiscal Agent’
- pursuant to the Assignment as security for the Funding Loans, as the same will be amended and
restated into the form attached to the Construction Phase Financing Agreement upon the
occurrence of the Conversion Date as the same may be further amended, supplemented or
restated. '

“S&P” means Standard & Poor’s Ratlngs Services, a Standard & Poor’s Flnaumal’
Services LLC business, and it§ successors and assigns, if such successors and assigns contlnue to
- perform the services of a-securities rating agency.

“Servicer” means any entity’ appomted by the Funding Lender Representattve to service
‘the Loans and any successor in such capacity as appointed by the Funding Lender Representatlve
pursuant to Section 3.02 of the Project Loan Agreement. From the Delivery Date to the Freddie
Mac Purchase Date, the Servicer shall be Wells Fargo Bank, National Association. From and.
after the Freddie Mac Purchase Date, the Servicer shall be the Freddie Mac Seller/Servicer.

“State” means the State of California. -
“Subordination Agr ‘éement” means any subordination or intercreditor agreement(s)

entered into with respect to any subordmate financing related to the Project, as the same may be
amended, supplemented or restated
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_ “Taxable Funding Loan” the loan in the maximum aggregate pr1n01pal amount of
[$30,000,000] made to the Governmental Lender pursuant to this Funding Loan Agreement by
" the Initial Funding Lender and evidenced b_y the Taxable Governmental Note:

“Taxable Governmental Note” means the Multifamily Note dated the Delivery Date,
executed by the Governmental Lender and authenticated by the Fiscal Agent in favor of the
Initial Funding Lender and evidencing the Taxable Funding Loan, in the form attached hereto as
Exhibit A, as the same may be amended, restated, supplemented or otherwise modified from
time to time, or any mortgage note executed in substitution therefor, as such substitute note may
. be amended restated, supplemented or otherw1se modified from ttme to time.

“Taxable Project Loan” the loan made by the Govemmental Lender to the Borrower o

, pursuant to. the Project Loan Agreement in the maximum aggregate principal amount of 4
[$3O 000,000], as ewdenced by the Taxable Project Note.

“Taxable Project Note” means the Promxssory Note dated the Delivery Date from the

- Borrower, including all riders and addenda thereto, evidencing the Borrower’s obligation to

repay the Taxable Project Loan, which Taxable Project Note will be delivercd to the
Governmental Lender and endorsed by the Governmental Lender to the Fiscal Agent as security
for the Taxable TPunding Loan, , as the same may be amended, restated, supplemented or
otherwise modified from timeé to time, or any note executéd in substitution therefor, as such

substitute notes may be amended, restated, supplemented or otherw1se modlfxed from time to
t1me ‘

“Tax Certificate” means- the Tax Certificate and Agreement. executed by the
Governmental Lender and the Borrower on the Delivery Date. ‘

“Tax- Exempt Funding Loan” the loan in the maximum aggregate principal amount of
$76,680,000 made to the Governmental Lender pursuant to this Funding Loan Agreement by the
. Initial Fundmg Lender and evidenced by the Tax-Exempt Govemmental Note.

“Tax-Exempt Governmental Note” means the Multlfamlly Note dated the Dehvery Date,
executed by the Governmental Lender and authenticated by the Fiscal ‘Agent in favor of the
Initial Funding Lender and evidencing the Tax-Exempt Funding Loan, in the form attached
hereto as Exhibit A, as the same may be amended, restated, supplemented or otherwise modified
from time to time, or any mortgage note executed in substitution therefor, as such substitute note
may be amended, restated supplemented or otherwise modtfled from tnne to time.

“Tax-Exempt Project Loan” the loan made by the Governmental Lender to the Borrower
pursuant to the Project Loan Agreement in the maximum aggregate prmc:lpal amount of
-$76,680,000, as evidenced by the T ax- Exempt Project Note.

‘Tax-Exempt Project Note” means the Promissory Note dated the Delivery Date from the
Borrower, including all riders and addenda thereto, evidencing the Borrower’s obligation to
repay the Tax-Exempt Project Loan, which Tax-Exempt Project Note will be delivered to the
Governmental Lender and endorsed by the' Governmental Lender to the Fiscal Agent as security
for the Tax-Exempt Funding Loan, as the same will be amended and restated into the form
- attached to the Construction Phase Financing Agreement upon the occurrence of the Conversion
- Date, as the-same-may-be-further amended; restated, supplemented-or otherwise -modified from
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- time to time, or any note executed in substitution therefor, as such substitute notes may be
amended, restated, supplemented or otherwise modified from tlme to time.

“Tax Regulatoni Agreement” means the Regulatory Agreement and Declaration of
Restrlctlve Covenants dated as of November 1, 2019, between the Governmental Lender and the
' Borrower

“Tiransferee Representations Letter” has the meéning set forth in Seetion 2.08 hereof.

“Unassigned Rights” means all of the rights of the Govemmental Lender and its
directors, officers, commissioners, elected officials, attorneys, accountants, employees, agents
and consultants under the Financing Documents: (a)(1) to be held harmless and indemnified,
© (i) to be paid its fees and expenses and the Rebatable Arbitrage pursuant to'Section 4.12 hereof,
(iif) to. give or withhold consent to amendments changes, modifications and alterations, (iv) to
. have access to the Project and Project records,.and (v) to receive notices; (b) the Governmental
Lender’s rights under the Tax Regulatory Agreement, including but not limited to, rights to

reimbursement and payment of ifs fees, costs and expenses; and (c) and the right to enforce all of
the foregoing, subject to Section 7.06 of the Project Loan Agreeinent.

"“Window Period” means the three (3) consecutive month period prior to the Maturity
Date. : ! : : '

Section 1.02- ' Interpretation. ‘The words “hereof,” “herein,” “hereunder,” and other
words of ‘similar import refer to this Funding Loan Agreement as a whole -and not to any
particular Article, Section or other subdivision. Words of the masculine gender shall be deemed
and construed to include correlative words of the feminine and neuter genders. Words importing
the smgular number shall include the plural number and vice versa unless the context shall
otherwise indicate. = All acCounting terms not otherwise definéd herein have the meanings
assigned to them in accordance with generally accepted accounting principles as in effect from
" time to time.. References to- Articles, Sections, and other subdivisions of this Funding Lean
Agreement are to the designated Articles, Sections and other subdivisions of this Funding Loan
Agreement as originally executed. The headings .of this Funding Loan Agreement are .for
convenience only and shall not define ‘or-limit the provisions. hereof. All references in this
instrument to a separate instrument are to such separate instrument as the same may be amended

. or supplemented from time to time pursuant to thé applicable provisions thereof References to
the Tax-Exempt Funding Loan as “tax exempt” or to the “tax exempt status” of the Tax~Exempt :
Funding Loan or to the exclusion of interest on the Tax-Exempt Funding Loan from gross
income, are to the exclusion of interest on the Tax-Exempt Fundmg Loan (other than any portion
of the Tax-Exempt Funding Loan owned by a “substantial user” of the Project or a “related
person” within the meaning of Section 147 of the Code) from gross income for federal income

_ tax purposes pursuant to Section 103(a) of the Code."

| ARTICLET
“THE FUNDING LOAN

Section 2.01  Terms.
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(a) The total principal amcunt of the Funding Loans is hereby expressly limited to the
Authorized Amount. The Funding Loans shall be originated and funded by the Initial Funding:
Lender to the Governmental Lender in accordance with Section 2.01(b) below. The proceeds of
* the Funding Loans shall be deposited with the. Fiscal Agent and disbursed in accordance with
this Funding Loan Agreement. The Funding Loans shall be evidenced by the Governmental
Notes and shall bear interest and-be paid in accordance with the payment terms set forth in the
Governmental Notes and this Funding Loan Agreement.

(b)"  The Fundmg Loans shall be originated by the Inmal Funding Lender on a draw-
down basis. The proceeds of the Funding Loans shall be advanced by the Initial Funding Lender
in installments directly to the Fiscal Agent for deposit to the Project Account upon receipt of an
Advance Request and. the satisfaction of the conditions to such advance set forth in the
Construction Continuing Covenant Agreement and the form of requisition attached as Bxhibit B
hereto. Upon the advancement of the proceeds of one or both of the Funding Loans in
accordance with the terms hereof, the principal amount of the related Governmental Note in a
principal amount equal to the amount so advanced shall be deemed to be increased antornatically
and without further acts on the part of the Governmerital Lender or the Fiscal Agent. The Initial
Installment of the Funding Loans shall be advanced by the Initial Funding Lender and deposited -
in the Project Loan Fund on the Delivery Date for application as provided in Section 2.11.
Notwithstanding" anything in. this Funding Loan Agreement to the contrary, no additional
amounts of the Tax-Bxempt Funding Loan may be drawn down and funded hereunder after the
Advance Termination Date. Any extension of the Advance Termination Date shall be subject to -
the.receipt by the Fiscal Agent of (i) the prior written consent of the Initial Funding Lender and .
Freddie Mac and (if) an opinion of Bond Cotinsel (which shall also be addressed to the Funding
Lender Representative) to the effect that such extension Wﬂl not adversely affect the tax exempt
status of the Tax- Exempt Governmental Note.

(c) The PFiscal Agent shall maintain in its books a log, which shall reflect the
principal amount of the Funding Loans advanced by the Initial Funding Lender from time to time
in accordance with the provisions of Section 2.01(b) above (the “Record of Advances”). The
principal amount due on the Governmental Notes shall be only such amount as has been
advanced by the Initial Funding Lender as reflected in the Record of Advances and not otherwise
prepaid pursuant to the terms of this Funding Loan Agreement. The records maintained by the
Fiscal Agent in such regard will be conclusive evidence of the principal-amount of the Funding
Loans(absent manifest error). The Fiscal Agent shall notify the Governmental Lender, the
~ - Freddie Mac Seller/Servicer, Freddie Mac and the Borrower if any advance of the proceeds of

the Funding Loans is not made by the Initial Fundmg Lender when due hereunder pursuant to
Section 2.01(b) above.

(d)  The Funding Loans shall bear interest payable on each Interest Payment Date at
(i) the Construction Phase Interest Rate during the Construction Phase and (ii) in the case of the
Tax-Exempt Funding Loan, the Permanent Phase Interest Rafe during the Permanent Phase.
Interest shall accrue on the principal amount of the Funding Loans that has been advanced
hereunder and is outsumamg as 1eﬂecnea on the Record of Aavaneee

(e) The Funding Loans shall mature on the applicable Matunty Date, subject to

scheduled monthly principal payments, and to optional and mandatory prepayment prior to
Vmatrxr;r»ityr"as provided in Article IIl hereof. The unpaid principal balance of the Funding Loans
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shall be paid on the dates and in the amounts set forth on the initial Funding Looan Amortization

Schediile provided on the Delivery Date and attached as Schedule 1 to each of the Governmental

Notes if the Conversion Date occurs on or prior to the initial Forward Commitment Maturity

Date. If the Forward Commitment Maturity Date is extended by Freddie Mac in accordance with

the Freddie Mac Commitment and the Construction Phase Financing Agreement, the first

principal payment date under the Funding Loan Amortization Schedule shall automatically be

extended to the first day of the month immediately succeeding the Conversion Date (with the’
succeeding principal installments remaining consistent with the original schedule but for them

occurring on later dates). Additionally, in the event the outstanding amount of the Tax-Exempt

Funding Loan on the Conversion Date is less than the starting principal amount set forth in the

initial Funding Loan Amortization Schedule, a new Funding Loan Amortization Schedule will be

- generated on the Conversion Date at such lesser putstanding principal amount based on the-
- parameters set forth in the Freddie Mac Commitment. In the event the initial Funding Loan

Amortization Schedule is modified in accordance with this- Section 2.01(e), a replacement

Funding Loan Amortization Schedule will be provided by the Freddie Mac Seller/Servicer,
which will be attached to the Tax-Exempt Governmental Note on the Conversion Date. All .
unpaid principal and all accrued and unpaid interest outstanding under the Funding Loans shall

be due and payable on the apphcable Maturity Date. : e

} (t) -Payment of principal of, Prepaymient Premium, if any, and interest on the Funding
Loans shall be paid by wire transfer in immediately available funds to an account within-the

United States of America de31gnated by the Pundmg Lender (unless otherw1se dlrected by the
TFunding Lender).

(2) Subject to Section 2.12 hereof, on or before the date fixed for payment, money
shall be deposited . with the Fiscal Agent to pay, and the Fiscal Agent is hereby authorized and
directed to apply such mone€y to the payment of, the Funding Loans, together with accrued
interest thereon to the date of payment. :

(b)  In no contingency or event whatsoever shall the aggregate of all amounts deemed
interest hereunder and charged or collected pursuant to the terms of this ‘Funding Loan-
Agreement exceed the highest rate permissible under any law which a court of competent
jurisdiction shall, in-a final determination, deem applicable hereto. In the event that such court
determines the Funding Lender has charged or received interest hereunder in excess of the
_highest apphcable rate, the Funding Lender shall apply, in its sole discrétion, and set off such
excess interest received by the Funding Lender against other obligations due or to become due
under the Financing Documents and such rate shall automatically be reduced to the maximum
rate perrmtted by such laW

‘In no ‘event will a payment be due and payable on the Funding Loans or the
Governmental Notes except to the extent such amount is dué and payable under the Project Loan
Agreement and the Project Notes. In the event of any conflict as to the payment terms of the
_ Governmental Notes and the Project Notes, the térms of the Project Notes shall control and the
terms of the Governmental Notes shall be deemed amended thereby, provided that no such
. amendment shall increase the obligations of the Governmental Lender under the Funding Loans
or the Governmental Notes except to the extent payable solely from the Pledged Security.
Further, no such amendment: shall cause the Governmental Lender s obligations hereunder and-
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under the Governmental Notes to be other than limited obhgatlons as set forth in Sectlon 2.03
below '

‘ " Section 2.02 Pledged Securzty To secure the payment of the pnnmpal of, premivm, if

any, and interest on the Funding Loans according to their tenor and effect, and the performance
and observance by the Governmental Lender of all the covenants expressed or implied heréin
and in the Goyernmental Notes, and the paymeént and performance of all amounts and obligations
of the Borrower under the Continuing Covenant Agreement, the Governmental Lender does
hereby grant, bargain, sell, conivey, pledge and assign a secunty interest, unto the Fiscal Agent,
- and its successors in such capacity and its and theirassigns in and to the following (excepting,
however, in each case, the Unassigned Rights) (said property being herein referred to as the
“Pledged Security”) for the benefit of the Funding Lender: -

“(a)-  All right, title and interest of ‘the Governmental Lender in and to all
Revenues; - ' : : ' ‘

(b) All right, title and interest of the Governmental Lender in and.to-the

Project Loan Agreement, the Project Notes, the Secuiity Instrumient and the other Project

- Loan Documents, including all extensions and renewals of the terms thereof, if any,

“including, but without limiting the generality of the foregoing, the present and continuing

right to receive, receipt for, collect or make claim for any of the money, income,
revenues, issues, profits and other amounts payable or receivable thereunder (including 4

all casualty insurance benefits or condemnation awards), whether payable under the

above referenced documents or otherwise, to bring actions.and proceedings thereunder or

for the enforcement thereof, and to do any and all things which the Governmental Lender

" or any other Person.is or may become entitled to do under said documents; and

- (¢) - EBxcept. for funds, money or securities in the Cost of Issuance Fund, the
Administration Fund and the Rebate Fund, all funds, money and securities and any and
all other rights and interests in property whether tangible or intangible from time fo time-
hereafter by delivery or by writing of any kind, conveyed, mortgaged, pledged, assigned
or transferred as and for additional security hereunder for the Funding Loans by the
Governmental Lender or by anyone on its behalf or with its written consent to the Fiscal

'Agent which is hereby authorized to receive any and all such property at any and all
times and to hold and apply the same subject to the terms hereof.

The pledge and assignment of and the security inte;est' granted in the Pledged Security
"pursuant to this Section 2.02 for the payment of the principal of, Prepayment Premium, if any,
and interest on the Governmental Notes, in accordance with their respective terms and
. provisions, and for the payment of all other amounts due hereunder, shall attach and be valid and
binding from and after the Delivery Date. The Pledged Security so pledged and then or thereafter
received by the Fiscal Agent shall immediately be subject to the lien of such pledge and security
interest without any physical delivery or recording thereof or further act, and the lien of such
pledge and security interest shall be valid and binding and prior to the claims of any and all
parties having claims of ary kind in tort, contract or otherwise against the Governmental Lender
irrespective of whether such parties have notice thereof. The Funding Lender shall have, in’
- connection with the security interest granted hereunder, all rights. and remedies avaﬂable to a
»secured party under the Umform Commercxal Code as enacted in the State
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The foregoing notwithstanding, if the Governmental Lender or its successors or assigns, -
shall pay or cause to be paid to-the Funding Lender in full the principal, interest and prémium, if
.any, to become due with respect to the Funding Loans at the times-and in the manner provided in
Article IX hereof, and if the Governmental Lender shall keep, petform and observe, or cause to
be kept, performed and observed, all of its covenants, warranties and agreements contained -
herein, then these presents and the estate and rights hereby granted shall, at the option of the
Governmental Lender, cease, terminate and be void, and thereupon the Fiscal Agent shall cancel

" and discharge the lien of this Funding Loan Agreement and execute and deliver to the
Governmental Lender such instruments in writing as shall be requisite to satisfy the lien hereof,
and, subject to the prov131ons of Sections 4.11 and 4.12 hereof and Article IX hereof, reconvey to

.the Governmental Lender the estate hereby conveyed, and assign and deliver to the
Governmental Lender any property -at the time subject to the lien' of this Funding Loan
Agreement which may then be in its possession, except for the Rebate Fund and cash held by the
Fiscal Agent for the payment of interest on and principal of the Governmental Notes; otherwise
this Funding Loan Agreement to be and shall remain in full force and effect.

* Section 2 03" Limited Obligations. Notw1thstand1ng -anything to the contrary herein or'
to the contrary in any Financing Document:

'(a) The Funding Loans and the Governmental Notes aré limited obligations of ‘the
Governmental Lender, payable solely from the Pledged Security. None of the Governmental
Lender, the City, the State or any political subdivision thereof (except the Governmental Lender,
to the limited extent authorized by the Act and set forth herein) nor any pubhc agency shall in any
_event be liable for the payment of the principal of, Prepayment Premium (if any) or interest on the
Funding Loans or-the Governmental Notes or for the performance of any pledge, obligation or
agreement of any kind whatsoever except as set forth herein, and, notwithstanding anything
herein or in any other instrument to the contrary, none of the Funding Loan or the Governmental
Notes or any of the Governmental Lender’s agreements or obligations thereunder shall be
construed to constitute an indebtedness of or a pledge of the faith and credit of or a loan of the

credit of or a moral obligation of any of the foregomg within the meaning of any const1tut1onal or -
statutory prov1s1on whatsoever. ‘

(b): . The Funding Loans and the Governmental Notes, together with the interest and
premium, if any, thereon and the purchase price thereof, shall not be deemed to constitute a debt -
or liability of the Governmental Lender, the State or of any political subdivision or public agency
thereof or a pledge of the faith and credit of the Governmental Lender, the City, the State or any -

"political subdivision or public agency thereof, but, notwithstanding anything herein or in any

" other instrument .to the contrary, shall be payable solely from the Pledged Security provided

therefor pursuant to this Funding Loan Agreement. The Funding Loans and the Governmental

Notes are only limited obligations of the Governmental Lender as provided by the Act, and,

. notwithstanding “anhything herein or in any other instrument ‘to the contrary, neither the
Governmental Lender nor any public agency shall under any circumstances be obligated to pay

the Funding Loans or the Governmental Notes except fromi the Pledged Security.

(c) Nelther the faith and credit nor the taxmg power of the State, the Governmental
Lender, any public agency or any political subdivision of the State is pledged to the payment of
the principal of, premium, if any, purchase price of or interest on thé Funding Loans or the
Governmental Notes, nor is the State, the Governmental Lender,.any public agency or any
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political subd1v131on of the State in any manner obhgated to make any appropriation for such
payment :

(d)  Notwithstanding anything herein or in any other instrument to the contrary, no
recourse shall be had for the payment of the principal of, premium, if ‘any, or interest on the -
Funding Loans or the Governmental Notes or for any claim based thereon or upon any obligation,
covenant or agreement in this Funding Loan Agreement contained (except from' the Pledged
Security), against the Governmental Lender, any past, present or future member of its governing
body, its officers, attorneys, accountants, financial advisors, agents or staff, or the officers,
. attorneys, accountants, financial advisors, agents or staff of any successor public entity, as such,
either directly or through the Governmental Lender or any successor public entity, under any rule
of law or penalty or otherwise, and all such liability of the Governmental Lender, any member of
its governing body and its officers, attorneys, accountants, financial advisors, agents and staff is -

hereby expressly waived and released as a condition of, and in cons1derat10n for, the execution of
vth1s Funding Loan Agreement.

~ Section 2.04 .Funding Loan Agreement Constitutes Contract. In consideration of the
origination and funding of the Funding Loansby the Initial Funding Lender, the provisions of this
Funding Loan Agreement shall be part of the.contract of the Governmental Lender with the
Imtlal Fundmg Lender and any successors or asmgns thereof in such- capacity from time to time.

Sectlon 2.05 Form and Executwn The Governmental Notes shall be in substantlally'
_ the form attached as Bxhibit A-1 and Exhibit A-2, and shall be dehvered to the holders thereof in
“physical form and not as book-entry bonds. The Governmental Notes shall be executed ‘on
. behalf of the Governmental Lender by the manual signature of an Authorized Officer of the
Governmental Lender. The signatures of individuals who were the proper officers of the
Governmental Lender at the time of execution shall bind the Governmental Lender,
notwithstanding that such individuals or any of them shall have ceased to hold such offices prior

to the delivery of the Governmental Notes or shall not have held such offices at the date of the’
Governmental Notes.

'

Section 2.06 Authentication. The Governmental Notes shall not be valid or obligatory
for any purpose or entitled to any security or benefit under this Funding Loan Agreement unless
a certificate of authentication on the Governmental Notes, substantially in the form set forth in
Exhibit A-1 and_Exhibit A-2, shall have been duly executed by an Authorized Officer of the
Fiscal Agent; and such executed certificate of authentication upon the Governmental Notes shall
be conclusive evidence that the Governmental Notes have been duly executed, registered,
authenticated and delivered under this Funding Loan Agreement.

Section 2.07 Mutilated, Lost, Stolen or Destroyed Governmental Note. In the event
- either or both of the Governmental Notes is mufilated, lost, stolen or destroyed, the
Govetnmental Lender shall execute and the Fiscal Agent shall authenticate a'new Tax-Exempt
Governmental Note substantially in the form set forth in Exhibit A-1 or Taxable Governmental
Note substantially in the form set forth in Exhibit A-2; as.applicable, in exchange and
substitution for and upon cancellation of the mutilated Tax-Exempt Governmental Note or’
Taxable Governmental Note, as applicable, or in lieu of and in substitution for such lost, stolen
or destroyed Tax-Exempt Governmental Note or Taxable Goverrimental Nofe, upon payment by
the Funding Lender of any applicable tax. or governmental charge and the reasonable expenses
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and charges of the Governmental Lender and the Fiscal Agent in connection therewith, and in the
case where the Tax-Exempt Governmental Note or Taxable Governmental Note is lost, stolen or
“destroyed, the filing with the Fiscal Agent of evidence satisfactory to it that the Governmental
Note was -lost, stolen or destroyed, and of the ownership thereof, and furnishing the
Governmental Lender and the Fiscal Agent with indemnity satisfactory to each of them.. In the
event where the Tax-Exempt Governmental Note or Taxable Governmental Note shall have

_ matured, instead of delivering a new Tax-Exempt Governmental Note or Taxable Governmental
Note, as applicable, may pay the same without surrender thereof.

Section 2.08 Registration; Transfer of Funding Loan; Transferee Representations
Letter. o o o C

v (&) The Funding Lqeins, as evidenced by the Governmental Notes, shall be fully
registered as to principal and interest in the manner and with any additional designation as the
Fiscal Agent deems necessary for the purpose of identifying the registered owner thereof. The
Funding Loans, as evidenced by the Governmental Notes, shall be transferable only on the
" registration books of the Fiscal Agent. The Fiscal Agent shall maintain books or other records
showing the name and date of registration, address and employer identification number of the
registered owner of the Funding Loans, as evidenced by the Governmental Notes, and any
transfers of the Funding Loans, as evidenced by the Governmental Notes, as provided herein,

. which books, with respect to the Tax-Exempt Funding Loan, shall be maintained by the Fiscal.
" Agent for such purpose consistent with the registration requirements of the Code applicable to
tax-exempt obligations and which shall be open to inspection by the Governmental Lender. The
Funding Loans, as evidenced by the Governmental Notes, shall initially be registered to the
Initial Funding Lender. Upon the Conversion Date the Tax-Exempt Governmental Note shall be

registered to the:Freddie Mac Seller/Servieer;- and upon the Freddie Mac Purchase Date, shall be
registered. to Freddie Mac.

. (b)  The Funding Lender may not sell or. assign the Funding Loans and the

Governmental Notes, except in- whole to a transferee who agrees to become the “Funding
Lender” under the Financing Documents and assume all of the obligations ‘and perform all of the
duties of the Funding Lender thereunder, but the Funding Lender shall have the right to sell
participation interests in the Punding Loans or to grant a participation interest in the Funding

Loans in’a percentage of not less than twenty-five percent (25%) of the outstanding principal = - ‘

amount of the Funding Loans; provided that the Funding Loans may be transferred, or any
partrcrpatlon interest therein granted, only to a Qualified Transferee that delivers a letter to the
Governmental Lender and the Fiscal Agent substantlally in the form attaehed hereto as Bxhibit C
setting forth certain representations with respect to such Qualified Transferee (the “Transferee
Representations Letter”).  Notwithstanding ~ the preceding sentence, .no Transferee
Representations Letter shall be required for the Funding Lender Representative to (i) transfer the
Funding Loans to any affiliate or other party related to the Funding Lender that is a Quahfred K
Transferee or (ii) sell or transfer the Funding Loans to a special purpose entity, a trust or a
custodial or similar pooling arrangement from which the Funding Loans or securitized interests
therein shall not be sold or transferred except to (x) owners or beneficial owners thereof that are
Qualified. Transferees or (y)in circumstances, where secondary markét credit enhancement is
provided for such securitized interests resulting in a rating thereof of at least “A” or better. In
connection with any sale, assignment or transfer of the Funding Loans, the Funding Lender shall
give notice of such sale, assignment or transfer to the Fiscal Agent and the Fiscal Agent shall
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record such sale, assignment or transfer on its books or other records maintained- for the
registration of transfer of the Funding Loans, as evideniced by the Governmental Notes. -

(¢)  No service charge shall be made for any sale or assignment of any portion of the
Funding Loans or the Governmental Notes, but the Governmental Lender may require payment
of a sum sufficient to cover any tax or other governmental charge that may be imposed in
connection with any such: sale or assignment. Such sums shall be paid in every instance by the
purchaser or assignee of the Funding Loans or portion thereof. No placement agent shall be-
involved in the issuance and sale of the Govemmental Notes

Section 2. 09 [Reserved]

Section 2.10 Funding Loan Closing Conditions; Delzvery of Governmental Note.
Closing of the Funding Loans on the Delivery Date shall be- conditioned upon, and the
Governmental Lender shall only execute and deliver to the Fiscal Agent, and the Fiscal Agent
shall only authenticate the Governmental Notes and deliver the Governmental Notes to the Initial
" Funding Lendet upon satisfaction of the following conditions, in the sole dlscreuon of the
Governmental Lenuer or the Funumg Lender, as appneame

(a) Recelpt by the Fundm ¢ Lender and the Govemmental Lender of executed ‘
- counterparts. of this Funding Loan Agreement, the PI‘OJeCt Loan Agreement, the Tax
Regulatory Agreement and the Tax Certificate;.

(b) Receipt by the Fundmg Lender and the Governmental Lender of an
opinion of counsel to the Governmental Lender to the effect that the Governmental
Lender is duly organized and existing under the laws of the State and has duly authorized,
executed and delivered this Funding Loan Agreement, the Governmental Notes and the
other Financing Documents to which it'is a party, and such documents are valid and
binding special, limited obligations of the Governmental Lender enforceable in
accordance Wlth their terms subject to customary exceptions;

(c) Recelpt by the Fiscal Agent of the initial advance of the proceeds of the
Funding Loans by the Tnitial Funding Lender in the amount of the In1t1a1 Installment set
forth in Section 2.01(b) hereof

(d) Receipt by the Fiscal Agent of the executed PIOJeCt Notes and an
endorsement of the each of the Project Notes by the Governmental Lender in favor of the.
Fiscal Agent; '

(&) Receipt by the Funding Lender of a copy of the executed 'Secﬁrity
Instrument, the Assignment, the Construction Phase Financing Agreement and the
Constructmn Continuing Covenant Agreement;

(D Receipt by the Funding Lender and the Governmental Lender of an
opinion of counsel to the Borrower to the effect that the Borrower is duly organized and
validly existing and in good standing under the laws of the state in which it has been

_organized and in good standing under the laws of each other state in which the Borrower
transacts business and has full power and authority to enter into the Financing Documents
to which it is a party, that its execution and delivery of and performance of its covenants
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in such documents do not contravene law or any prov181on of any other documents to

which it is a party or by which it or such property is bound or affected, and that all such

" agreements have been duly authorized; executed and delivered by the Borrower, and are

legal, valid and binding obligations of the Borrower enforceable against the Borrower in
accordance with their respective terms;

(g)  Receipt by the. Funding Lender and the Governmental Lender of a-
customary approving opinion of Bond Counsel, including but not limited to an opinion to
the effect that the Governmental Notes have been executed and delivered by the
Governmental Lender and constitutes a valid and binding special limited obligation of the -
Governmental Lender, that this Funding Loan Agreement has been executed and
delivered by the Governmental Lender and constitufes a valid and binding -obligation of
the Governmental Lender, subject to customary expectations and the interest on the Tax-
Exempt Governmental Note, under laws in effect on the date of such opinion, is excluded

from gross income for federal income tax purposes and, Where apphcable for State,
-income tax purposes; .

. (h)  Receipt by the Funding Lender of a certified copy of the Resolution,;

6} Receipt by the Fiscal Agent of the written request and authorization'to the
Fiscal Agent by the Governmental Lender to authenticate and deliver the Governmental
Notes to the Initial Funding Lender upon funding to the Fiscal Agent of the Initial

" Installment of the Fundmg Loans;

- M Receipt by the Fiscal Agent of the amounts specified in-Section 2.11 of
this Funding Loan Agreement and Section 3.03 of the Project Loan Agreement;

(&) Receipt by the Fiscal Agent and the Governmental Lender of a Transferee
Representa‘uons Letter from the Initial Fundmg Lender substantlally in the form attached
hereto as Exhibit C; :

D Delivery irito escrow of all amounts required to be paid in connection with

 the origination of the Project Loans and the Funding Loans and any underlying real estate

transfers or transactions, including the Costs of Issuance Deposit, in accordance with

Section 3.03 of the Project Loan Agreement, and delivery of the Borrower Equity
Deposit into the Borrower Equity Account pursuant to Section 2.11(c) hereof;

(m) Receipt by the Funding Lender and the Govérnmental Lender of an

. Opinion of Bond Counsel to the effect that the Governmental Notes are exempt from

registration under the Securities Act of 1933, and this Funding Loan. Agreement is
exempt from qualification under the Trust Indenture Act of 1939, as amended; and -

_ (n) - Receipt by the Funding Lender and the Governmental Lender, of any other
documents or OplﬂlOIlS that Funding Lender or Bond Counsel may require.

Sectlonz 11 Establlshment of PrOJect Loan Fund Appllcatlon of Fundmg Loan
Pr oceeds and Other Money.
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(a) The Fiscal Agent shall establish, maintain and hold in trust and there is hereby
- established with the Fiscal Agent a Project Loan Fund and therein a Project Account (with a Tax-
Exempt Project Subaccount and a Taxable Project Subaccount therein) and a Borrower Equity
Account. No amount shall be charged against the Project’ Loan Fund cxccpt as expressly
provided in this Section 2.11 and-Section 4.02 hereof.

(b). The proceeds of the Funding Loans shall be delivered by the Initial Funding
Lender to the Fiscal Agent on behalf of the Governmental Lender in the Initial Installment on the-
Delivery Date and thereafter on a drawdown basis ‘as provided for in Section 2.01(b) hereof.
‘Upon receipt, the Fiscal Agent shall deposit such proceeds to.the credit of the applicable
Subaccount of the Project Account of the Project Loan Fund. Amounts in the Project Loan Fund
shall be disbursed as provided in subparagraph (d) below, subject to the conditions set forth in
Section 3.01 of the Project Loan Agreement. Upon the disbursement of all amounts in the
Project Loan Fund; the Flscal Agent shall close the Project Loan Fund.

(©) The Governmental Lender shall cause the Borrower to deliver from sources other
than the Loans, (i) to the Fiscal Agent, on or prior to the Delivery Date, the Costs of Tssuance
Deposit for deposit to the credit of the Cost of Issuance Fund and the Borrower Equity Deposit
for deposit to the credit of the Borrower Equity Account, and (ii) to the Servicer the Tnitial Debt
Service Deposit. The Fiscal Agent ‘shall also deposit in the Borrower Equity Account any
additional amounts delivered from time to time to the Fiscal Agent and directed by the Borrower
or Servicer to be deposited therein, excluding any proceeds of the Loans.

" (d)  Upon the making of the initial deposits described above in this Section 2.11, the
Governmental Lender shall originate the Project Loans pursuant to the Project Loan Agreement
and the Fiscal Agent shall make the initial disbursements.of amounts. in the PrOJcct Loan Fund to

- the Borrower or otherwise as prov1ded in Section 4.02 hereof.

Section 2.12 Direct Loan Payments. to Funding Lender; Servicer Disbursement of
Fees. o : '

(2) Notwithstanding any provision in this Funding T.oan Agreement to the contrary,
during any period that a Servicer is engaged with respect to the Loans, the Governmental Lender
and the Fiscal Agent agree that all payments of principal of, Prepayment Premium, if any, and
interest on the Project Notes and all fees due hereunder and under the Project Loan Agreement

-shall be paid by the Borrower to the Servicer; provided, however, the Fiscal Agent shall be
responsible for making the debt service and fee payments out of the Project Loan Fund as
required under Section 4.02 hereof during the Construction Phase. The Servicer shall remit all
payments collected from the Borrower of pr1n01pa1 of, Prepayment Premlum if any, and interest
on the Project Loans, to the Fiscal Agent. The Fiscal Agent shall remit to the Funding Lender
Representative payments of principal of, Prepayment:Premium, if any, and interest on .the
Governmental Notes and all fees due under this Funding Loan Agreement, using funds collected
from the Borrower by the Servicer and remitted to the Fiscal Agent. The Servicer shall be
entitled to retain its Servicing Fee (if any) collected from the Borrower and shall remit the
Governmental Lender Fee to the Governmental Lender and shall remit the Ordinary Fiscal
Agent’s Fees and Expenses to the Fiscal Agent, together with any other amounts due to the
Governmental Lender and the Fiscal Agent collected by the Servicer from the Borrower, in each
case in accordance W1th thelr respectlvc 1nstruct10ns and pursuant to invoices 1ssucd by the
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Servicer for the Governmental Lender Fee and the Ordinary Fees and Expenses of the Fiscal
Agent. Any payment made in accordance with the provisions .of this Section shall be
accompanied by sufficient information to identify the source and proper application of such
payment. ‘The Servicer shall promptly notify the Fiscal - Agent, the Funding Lender
Representative and the Governmental Lender in writing of any failure of the Borrower to make
any payment of principal of, Prepayment Premium,-if any, and interest on the Funding Loans
when due or to pay any fees due -hereunder or under the Project Loan Agreement, and the Fiscal -
Agent and the Governmental Lender shall not be deemed to have any notice of such failure |
unless it has received such fiotice in writing:

(b) If either or both of the Governmental Notes is sold or transferred as provided in
Section 2.08, the Funding Lender Representative shall notify the Fiscal Agent and the Borrower
in writing of the narhe and address of the transfefee.

(©) So long as payments .of principal of, Prepayment Premium, if any, and interest on
the Project Notes and all fees due hereunder and under the Project Loan Agreement are being
made by the Borrower to the Servicer in accordance with this Section 2.12 and no Event of
Default has occurred of which the Fiscal Agent has been given, or been deemed to have, notice.
thereof pursuant to this Funding Loan Agreement, the Fiscal Agent shall have no obligations to
collect from the Borrower loan payments or fee payments pursuant to the Project Loan
. Agreement, except at the express written direction of the Funding Lender Representative;
~ proyided, however, the Fiscal Agent shall be responsible for making the debt service and fee
payments out of the Pl‘OJCOt Loan Fund as required under Section 4.02 hereof during the
Construction Phase. Notwithstanding the foregoing, the Funding Lender Representative may
elect to have -the Fiscal Agent collect from the Borrower loan payments and fee payments’
hereunder and under the Project Loan Agreement and remit such payments in accordance with
this Funding Loan Agreement upon written notice of such election to the Fiscal Agent, the
Borrower a.nd the Govemmental Lender. -

Section 2.13 Converszon If the Notice of Conversmn is issued in  the tlmeframe
required under the Construction Phase Financing Agreement, Conversion will occur on the
Conversion Date indicated i i such NOthC of Conversion. If the Notice of Conversion is not so .
issued, Conversion will not occur, and neither the Freddie Mac Seller/Servicer nor Freddie Mac
will have any obligations’ with respect to the purchase of the Tax-Exempt Fundmg Loan or
otherwise with respect to the Loans or the Project.

ARTICLE III
PREPAYMENT OF THE FUNDING LOAN

Section 3.01 Prepayment of the Funding Loans Prior to Maturity. -
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(a) Optional Prepayment. The Funding Loans, together with accrued interest
thereon, is subject to optional prepayment by the Governmental Lender in whole or in part from -
the funds that the Governmental Lender received from or on behalf of the Borrower upon .
~ optional prepayment of the Project Loans in accordance with the notice and other prepayment
prov131ons set forth in the Project Notes. -

(b) Tax~Exempt Fundmg Loan Mandatory Prepayment. The Tax-Exempt ‘
Funding Loan, together with accrued interest thereon, and together with Prepayment Premium
. (to the extent payable under the Tax-Exempt Project Note), is subject to mandatory prepayment

on any Business Day, in whole or in part as indicated below, at the earliest practicable date upon
the occurrence of any of the followmg

(L in whole or in part,‘ upon the occurrence of a mandatory prepayment of the.

. Tax-Exempt Project Loan pursuant to the Tax-Exempt Project Note and receipt by the

Fiscal Agent of a written direction by the Funding Lender Representative that the Tax-
Exempt Funding Loan shall be subject to mandatory prepayment as a result thereof;,

(1)  in patt; on the next interest i’aymem Date that is at least ten (16} days
following the- completion of the construction of the Project, to the extent amounts
remaining in the Tax-Exempt Subaccount of the Project Account of the PI‘OJeCt Loan

. Fund are transferred to the Loan Prepayment Fund pursuant to Section 4.02(e) hereof;

(iii)' in part in the event the Borrower elects to make a Pre- Convers1on Loan
Equahzatron Payment, in the amount of such Payment; or

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

(c) * Taxable Funding Loan Mandatory Prepayment. The Taxable Fundirrg Loan,
together with accrued interest thereon, and together with Prepayment Premium (to the exfent.
payable under the Taxable Project Note), is subject to mandatory prepayment on any Business -

Day, in whole or in part as indicated below, at the earliest practrcable date upon the occurrence
* of any of the followmg

@ in whole or in part, upon the occurrence of a mandatory prepayment of the
Taxable Project Loan pursuant to the Taxable Project Note and receipt by the Fiscal
Agent of a written direction by the Funding Lender. Representative that the Taxable
Funding I.oan shall be subject to mandatory prepayment as a result thereof; or

(i) - in part, on the next Interest Payment Date that is at least ten (10) days
following the completion of the construction of the PIOJE:Ct to the extent amounts
remaining in the Project Account of the Project Loan Fund are transferred to the Loan
Prepayment Fund pursuant to Section 4.02(e) hereof.

: Section 3.02 "~ N oticé of Prepayment. Notice of the intended prepayment of the Funding
‘Loans shall be given by the Fiscal Agent by first class mail, postage prepaid, or by overnight
delivery service, to the Funding Lender. All such prepayment notices shall be given not less than
ten (10)-days (not less-than thirty (30) days in the case of optional prepayment) nor more than
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. sixtﬁr (60) days prior to the date fixed for prepayment. Notices of prepayment shall state (i) the
- prepayment date, (i) the prepayment amount, and (111) the place or places where ameunts due
upon such prepayment will be payable

N otice of such prepayment shall also be sent by first class maﬂ postage prepaid, or by
overnight dehvery service, to the Servicer, not later than the time of mailing of notices required
by the first paragraph above, and in any event no later than simultaneously with the mailing of -
notices required by the first paragraph above; provided, that neither failure to receive such notice
nor. any defect in any notice so mailed shall affect the sufficiency of the proceedings for the -
prepayment of the Funding Loan. ~ ‘

 ARTICLEIV
' REVENUES AND FUNDS
Section 4.01 Establishment of Funds.

In addition to the Project Loan Fund and the accounts therein estabhshed pursuant to
Section 2.11 hereof, the Fiscal Agent shall establish, maintain and hold in trust the following
funds and accounts, each of which is hereby established and each of Wthh shall be dlsbursed
and apphed only as herein authonzed '

(@) Revem;e Fund;
() | Loan Paym_enf; Fund,;
‘(¢c)  Loan Prepayment Fund;
(d)  Administration Fund;
:(¢)  Costof Issu@ce Fund; and
263 Rebate Fund. |

The funds and accounts established pursuant to Section 2,11 and this Section 4 01 shall
be maintained in the corporate trust department of the Fiscal Agent as se gregated trust accounts, .
separate and identifiable from all other funds held by the Fiscal Agent. The Fiscal Agent shall,
at the writteri direction of an Authorized Officer of the Governmental Lender, and may, in its
 discretion, establish such additional accounts within any Fund, and subaccounts within any of the
accounts, as the Governmental Lender or the Fiscal Agent may deem necessary or useful for the
purpose of identifying more precisely the sources of payments into and disbursements from that
Fund and its accounts, orfor the purpose of complying with the requirements of the Code
relating to arbitrage, but the establishment of any such account or subaccount shall not alter or
. modify any of the requirements of this Funding Loan Agreement with respect to a deposit or use

of money in the funds established hereunder, or result in commlnglmg of funds not permitted
hereunder.

All money requiréd to be deposited with or paid to the Fiscal Agent for the account of
. any of the funds or accounts created by this Funding Loan Agreement shall be held by the Fiscal
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Agent for the boneﬁt of the Funding Lender, and, except for money held in the Cost of Issuance
" Fund, the Administration Fund or the Rébate Fund, shall, while held by the Fiscal Agent,
" constitute patt of the Pledge Security and be subject fo the lien hereof. -

- Section 4.02 Project Loan Fund.

(a)  Deposit. The Fiscal -Agent shall deposit the proceeds of the Funding Loans into
- the applicable Subaccount of the Project Account of the Project Loan Fund upon receipt of each
advance thereof as provided in Section 2. 11(b) hereof. The Fiscal Agent shall deposit the
Bomrower Equity Deposit into the Borrower Equity Account of the Project Loan Fund, as well as
any additional amounts delivered from time to time to the Fiscal Agent and directed by the

. Botrower or Servicer fo be deposited therein (excludmg any proceeds of the Governmental
Notes) as provided in Section 2. 11(0) hereof.

(®) Dlsbursements. Amounts on deposit in the Project Loan Fund shall be disbursed .
from time to time by the Fiscal Agent for the purpose of paying (i) interest on the Funding Loans
“and the Fee Component during the Construction Period, in each case when due and (i1) Costs of
the tlUJCL,L and will be disbursed pursuaint to a L\BL:lumluuu, except as otherwise set forth in
Section 4.02(c) below. In addition, amounts in the Project Loan Fund shall be transferred to the
Loan. Prepayment Fund, the Rebate Fund and the Borrower at the times and in the manner
provided in subsectlon (e) of this Section 4.02.

"~ (o) ,Transfers and Requisitions. Unless the Fiscal Agent is instructed otherwise by the
Funding Lender Representative, the Fiscal'Agent shall automatically transfer amounts from the
" Borrower Equity Account of the-Project Loan Fund to the Administration Fund to pay to the
appropriate party its accrued fees that are included in' the Fee Component that are due and
payable as set forth herein or upon receipt of an invoice, without any need for a Requisition or -
other written direction. Unless the Fiscal Agent is instructed otherwise by the Initial Funding
" Lender, the Fiscal Agent shall automatically transfer amounts in the Borrower Equity Account of
the Project Loan Fund to the Loan Payment Fund to pay interest on the Project Loans and
Funding Loans without any need for a Requisition or other written direction. Except for the
. foregoing transfers, the Fiscal Agent shall make disbursements from the respective accounts of
the Project "Loan Fund only upon the receipt of Requisitions signed by an Authorized Officer of
. the Borrower and countersigned by an Authorized Officer of the Servicer (signifying the consent
to the Requisition by the Servicer). ‘The Fiscal Agent shall have no right or duty to determine
whether any requested disbursement from the Project Loan Fund complies with the terms,
conditions and provisions of theé Construction Continuing Covenant Agreement. The
countersignature of the Authorized Officer of the Servicer on a Requisition shall be deemed a
certification and, insofar as the Fiscal Agent and the Governmental Lender are concerned,
constitute conclusive evidence, that all of the terms, conditions and requirements of the
Construction Continuing Covenant Agreement applicable to such disbursement have been fully
satisfied or waived. . The Fiscal Agent shall, immediately upon each receipt of a completed
‘Requisition signed by an Authorized Officer of the Borrower and countersigned by an
Authorized Officer of the Servicer, initiate procedures with the provider of a Qualified
Investment to make withdraw als as necessary to fund the Requisition.

Notwithstanding anythmg to the contrary contamed herein, no signature of an Authorized
~ Officer of the Borrower shall be required during any period in which a defanlt has occurred and
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is then continuing under the Loans or any Financing Document (notice of which default has been
given in writing by the Funding Lender Representative or the Servicer to the Fiscal Agent and
the Governmental Lender, and the Fiscal Agent shall be entitled to conclusively rely on any such
written notice as to the occurrence and continuation of such a default). :

: (d  If a Requisition signed by an Authorized Officer of the Borrower and
countersigned by an Authorized Officer of the Servicer or (as permitted hereunder) solely by an
Authorized Officer of the Servicer, is received by the Fiscal Agent, the requested disbursement

“shall be paid by the Fiscal Agent as soon as practicable, but in no event later than three (3)
Business Days following receipt thereof by the Fiscal. Agent. Upon final disbursement of all
amounts on deposit in the Project Loan Fund, including all interést accrued therein, the Flscal
Agent shall close the Project Loan Fund.

(e) Immed1at61y prior to any mandatory prepayment of the Funding Loans pursuant ‘
to Section 3.01(b)(i) or 3.01(c)(i) bereof, any amount then remaining in the Project Loan Fund
. shall, at the written direction of the Funding Lender Representative, be. transferred to the Loan
Prepayment Fund to pay amounts due on the Funding Loans, if any. In addition, any amount
remaining in the Project Account of the Project.Loan Fund following completion of the
“construction of . the Pro;ect in accordance with the Construction Continuing Covenant
. Agreement, evidenced by an instrument signed by the Funding Lender Representative or the
~ Servicer, shall be transferred to the Loan Prepayment Fund and used to prepay the Funding
Loans in accordance. with Sections 3.01(b)(ii) or 3.01(c)(ii) hereof, unless the Fiscal Agent’
receives an opinion of Bond Counsel (which shall also be addressed to the Funding Lender
' RepresentatNe) to the effect that a use of such money for other than prepayment of the Funding
" Loan will not adversely affect the tax exempt status of the Tax-Exempt Governmental Note;-
provided, that any amounts in the Project Account of the Project Loan Fund in excess of the
. amount needed to fund the related prepayment of the Funding Loans shall be transferred to the

Rebate Fund to the extent required by the Tax Certificate. In the event there are funds remaining

in the Borrower Equity Account following completion of the construction of the Project in.

accordance with the Construction Continuing Covenant Agreement and the Conversion Date has

occurred, and provided no default by the Borrower exists under this Funding Loan Agreement or

any Project Loan Document, such funds shall be paid by the Fiscal Agent to the Borrower at the
~written direction of the Funding Lender Representatwe or the Servicer and the Borrower Eqmty
 Account shall be closed.

: ® Amounts on deposit in the Project Loan Fund shall be invested as provided in
. Section 4.08 hereof. All Investment Income on amounts on deposit in the Project Loan Fund
shall be retained in and credited to and become a part of the amounts on deposit in the Project
Loan Fund, and shall constitute part of any transfers reqmred by subsection (b) or (e) of this
SCCthIl 4.02.

Section 4,03 Applicaﬁon of Revenues.

(a) All Revenues received by the Fiscal Agent shall be deposited by the Fiscal Agent,

: prornptly uporn receipt thereof, to the Revenue Fund, except (i) the proceeds of the Funding
' Loans teceived by the Fiscal Agent pursuant to Section 2.01(b), which shall be applied in.
accordance with the provisions of Section 2:11 hereof; (ii) as otherwise specifically provided in
subsection (c) of this Section 4.03 with respect to certain deposits into the Loan Prepayment
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Fund; (iit) with respect to Investment Income to the extent required under the terms hereof to be
retained in the funds and accounts to which they are attributable; and (iv) with respect to
amounts required to be transferred between funds and accounts as provided in this Article IV.

- (b)  Subject to Section 2.12 hereof, on each Interest Payment Date or any other date
on which payment of principal of or interest on the Funding Loans becomes due and payable, the
Fiscal Agent, out of money in. the Revénue Fund, shall credit the following amounts to the

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

FIRST: to the Loan Payment Fund, an amount équal to the principal of and interest

"due on the Fundmg Loans on such date (including scheduled principal pursuant o the
Funding Loan Amortization Schedule); and

SECOND: to the Loan Prepayment Fund, an amount equal to the principal and interest
due on the Funding Loans on such date with respect to a mandatory prepayment of all or
aportion of the Funding Loans pursuant to Section 3. Ol(b) or 3.01(c) hereof (other than

any exnraommary manaatory prepayment as described in Section ‘{-UJ\b)\l ) Oor (m)
below).

» () Promptly upon receipt, the Fiscal Agent shall deposit directly to the Loan
Prepayment Fund (i) Net Proceeds representing casualty insurance proceeds or condemnation
awards paid as a prepayment of the Project Loans, such amount to be applied to provide for the
extraordinary mandatory prepayment of all or a.portion of the Funding Loans pursuant to
Section 3.01(b)(i) hereof; (i) funds paid to the Fiscal Agent to be applied to the optional
prepayment of all or a portion of the Punding Loans pursuant to Section 3.01(a); and (iii)
amounts transferred from the Project Loan Fund pursuant to Section 4.02(e) hereof.

(d) Subject to Section 2.12 hereof, should the amount in the Loan Payment Fund be
insufficient to pay the amount due 6n the Funding Loans on any given Interest Payment Date, the
Fiscal Agent shall credit to the Loan Payment Fund the amount of such deficiency by charging
the following funds and accounts in the following order of priority: (1) the Revenue Fund; and
(2) the-Loan Prepayment Fund, except no such charge to the Loan Prepayment Fund shall be

made from money to be used to effecta prepayment for Wthh notice of prepayment has been
prov1ded for hereunder. - ‘

" Section 4.04 Applzcatwn of Loan Payment Fund. Subject to Section 2.12 hereof, the
Fiscal Agent shall charge the Loan Payment Fund, on each Interest Payment Date, an amount- -
equal to the unpaid interest and principal due on the Funding Loans on such Interest Payment
Date as provided in Section 4.03(a) and (b), and shall'cause the same to be applied to the
payment of such interest and principal when due. Any money remaining in the Loan Payment
Fund on any Interest Payment Date after application as provided in the preceding sentence may,
to the extent there shall exist any deficiency in the Loan Prepayment Fund to prepay the Funding
Loans if called for prepayment on such Interest Payment Ddtc be transferred to the Loan
Prepayment Fund to be applied for such purpose. : : - ‘

Any Investment Tncome on amounts on deposit in the Loan Payment Fund shall be
_ deposited by the Fiscal Agent upon receipt thereof in the Revenue Fund.
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: No amount shall be charged against the Loan Payment Fund except as expressly provided -
in- th1s Article IV and in Seetlon 6.05 hereof. '

Section 4.05 Application of Loan Prepayment Fund. Any money credited. to the Loan
Prepayment Fund shall be applied as set forth in Sections 4.03(b) and 4.03(c) hereof; provided,
however, that to the extent any money credited to the Loan Prepayment Fund is in excess of the
amount necessary to effect the prepayments described in Sections 4.03(b) and-4.03(c) hereof it
" -shall be applied to make up any deficiency in the Loan Payment Fund on any Interest Payment
Date, to the extent money then available in accordance with Section 4.03(d) hereof in- the
Revenue Fund is insufficient to make up such deficiency; provided that no money to be used to
_ effect a prepayment for which a notice of prepayment has been prov1ded shall be so transferred

~ to the Loan Payment Fund. _

“On or before each Interest Payment Date, any Investment Tncome on amounts on dep051t
in the Loan Prépayment Fund shall be credited by the Fiscal Agent to the Revenue Fund

©* No amount shall be charged agalnst the Loan Prepayment Fund except as expressly s

pro V,Ldﬁu in this Article IV and in Section 6.05 ﬂCLCOf

Section 4. 06 Administration Fund. Subjeet to Sectlon 2.12 hereof, the Fiscal Agent
shall deposit into the Administration Fund, promptly upon receipt thereof, all amounts received:
. from the Servicer (or the Borrower if no Servicer exists for the Loans) designated for deposit into
such fund, together with amounts transferred by the Fiscal Agent from the Project Loan Fund for
dep031t to the Admihistration Fund pursuant to Section 4.02. Amounts in the Administration

Fund shall be withdrawn or maintained, as appropriate, by the Fiscal Agent and used FIRST, to
" pay to the Fiscal Agent when due the Ordinary Fiscal Agent’s Fees and Expenses; SECOND, to
pay to the Governmental Lender when due the Governmental Lender Fee; THIRD, to pay when

due the reasonable fees and expenses of a Rebate Analyst in connection with the computations - * -

relating to arbitrage rebate required under this Funding Loan Agreement and the Project Loan
Agreement, upon receipt of an invoice from the Rebate Analyst; FOURTH, to pay to the Fiscal
- Agent any Extraordinary Fiscal Agent’s Fees and Expenses due and payable from time to time,
. as-set forth in an invoice submitted to the Borrower and the Servicer; FIETH, to pay to the
Governmental Lender any éxtraordinary expenses it may incur in connection with the Loans or
this Funding Loan Agreement from time to time, as set forth in an invoice submitted to the Fiscal
Agent and the Servicer; SIXTH, to pay to the Funding Lender Representative any unpaid

amounts due under the Continuing Covenant Agreement, as certified in writing by the Funding - '

Lender Representative to the Fiscal Agent; SEVENTH, to make up any deficiency in the Loan
Prepayment Fund on any prepayment date of the Funding Loans, to the extent money then
available in accordance with Section 4.03(d) hereof in the Loan Prepayment Furid is insufficient

" . to prepay the Funding Loans scheduled for-prepayment on such’ prepayment date; and EIGHTH

to transfer any remaining balancé after application as aforesaid to the Revenue Fund.

In the event that the amounts on deposit in the Adnnmstraﬁon Fund are not equal to the
-amounts payable from the Administration Fund- as: prov1ded in the preceding paragraph on any
‘date on’ which such amounts aré due and payable, the Fiscal Agent shall give notice to the
Borrower and the Servicer of such deficiency and of the amount of such deficiency and request
payment within two (2) Business Days to the Fiscal Agent of the amount of such deficiency.
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“Upon payment by the Borrower or the Servicer of such deficiency, the amounts for which such
deficiency was requested shall be paid by the Fiscal Agent.

Written notice of any insufficiency, which results in-the Governmental Lender not
receiving the Governmental Lender Fee on the applicable due dafe, shall be provided by the

Fiscal Agent to the Governmental Lender (with a copy to the Borrower and the Funding Lender)
within 10 days of the respective due date. '

If there is no Servicer (or if the Funding Lender Representative elects to have the Fiscal

Agent collect loan payments and fee payments due under the Project Loan Agreement as set
forth in Section 2.12 hereof), the Fiscal Agent, on behalf of the Governmental Lender, shall
prepare and submit a written invoice to the Borrower for payment of the Governmental Lender *

~ Fee not later than 30 days prior to the due date for payment of the Governmental Lender Fee, and

shall remit moneys received by the Borrower to the Governmental Lender for payment of such-
fee. ' : : .

On or before each Interest Payment Date; any Investment Income on amounts on deposit
"in the Adminisiration Fund not needed to pay the Lmegomg amournts shall be credited by the
Fiscal Agent to the Revenue Fund. ‘

No amount, shall be charged agamst the Admlmstratlon Fund - except as expressly
pr0V1ded in this Article IV and Section 6 05 hereof

Section 4.07 [Reserved].

Section 4.08 Investment of Funds. The money held by the Fiscal Agent shall
constitute trust funds for the purposes hereof. Any money attributable to each of the funds and
accounts hereunder shall be, except as otherwise exprcssly provided herein, invested by the
Fiscal Agent, at the written dlrectlon of the Borrower (or, in the case of the Rebate Fund, as
provided in Section 5.07(b)), in Qualified Investments ‘which mature or shall be subject to
prepayment or withdrawal at par without penalty on or prior to the earlier of (i) six months from
“the date of investment and (ii) the date such money is needed; provided, that if the Fiscal Agent
shall have entered into any investment agreement requiring investment of money in any fund or
account hereunder in accordance with such investment agreement and if .such investment
agreement constitutes a Qualified Investment, such money shall be invested in accordance with
such requirements. In the absence of written direction from the Borrower, the Fiscal Agent shall
invest amounts on deposit in the funds and accounts established under this Funding Loan
© Agreement in investments of the type described in subparagraph (g) of the definition of Qualified
Investments, which shall have the same maturity and other restrictions as set forth above. Such
investments may be made through the investment or securities department of the Fiscal Agent.

The Fiscal Agent may purchase fpom or sell to jtself or an affiliate, as principal or agent,
securities herein authorized. The Fiscal Agent shall be entitled to assume, absent receipt by the
-Fiscal Agent of written notice to the contrary, that any investment which at the time of purchase
is a Qualified Investment remains a Qualified Investment thereafter.

Qualified Investments represenﬁng an investment of money attributable to any fund or

account shall be deemed at all times to be a part of said fund or account, and, except as otherwise
may be provided expressly in other Sections hereof, the interest thereon and any profit arising on
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the sale thereof shall be credited to the Revenue Fund, and any loss resulting on the sale thereof
shall be charged against the Revenue Fund. Such investments shall be sold at the best price
obtainable (at least par) whenever it shall be necessary so to do in order to provide money to
make any. transfer, withdrawal, payment or disbursement from said fund or account. In the case
of any requiréd transfer of money to another such fund or account, such investments may be
transferred to that fund or account in lieu of the required money if permittéd hereby as an
. investment of money in that fund or account. The Fiscal Agent shall not be liable or responsible
for any loss resulting from any investment made in accordance herewith.

The Governmental Lender acknowledges that to the extent that regulations of the

. Comptroller of the Currency or other applicable regulatory agency grant the Governmental

Lender the right to receive brokerage confirmations of the security transactions as they occur, to

the extent permitted by law, the Governmental Lender.specifically waives compliance with™
" 12 CER. 12 and hereby notifies the Fiscal Agent hereunder, that no brokerage conﬁrmatlons
need be prov1ded relatmg to the security {ransactions as they occur.

Except as .otherwme provided in the following paragraph of this Section, the
Governmental Lender and the Borrower (by their execution of the Project Loan Agreement) each
* -covenant that all investments of amounts deposited in any fund or account créated by or pursuant
to this Funding Loan Agreement, or otherwise containing Gross Proceeds of the Tax-Exempt
Funding Loan or-the Tax-Exempt Governmental Note (within the meaning of Section 148.0f the
Code) shall be acquired, disposed of, and 'valued (as of the date that valuation is requlred by this
Fundin; g Loan Agreement or the Code) at Fair Market Value. .

' The .Govemmental Lender and the Borrower (by their execution of the Project Loan
Agreement) each covenant that investments in funds or accounts (or portions thereof) that are
subject to a yield réstriction under applicable provisions of the Code and (unless valuation is
undertaken at least annually) investments in any reserve fund shall be valued at their present
value (within the meanmg of Section 148 of the Code).

Sechon 4.09 [Reserved]

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

Section 4.11 Amounts Remaining in Funds. After full payment of the Funding Loans
(or provision for payment thereof having been made in accordance with Section 9.01 hereof) and
full payment of the fees, charges and expenses of the Governmental Lender, the Fiscal Agent, the
Rebate Analyst, the Punding Lender, the Funding Lender Reépresentative, and the Servicer and
other amounts required to be paid hereunder or under any Project Loan Document, including, but
not limited to, the Continuing Covenant Agreement (as certified in writing to the Fiscal Agent by
the Governmental Lender with respect to amounts due to the Governmental Lender and by the
Funding Lender Representative or the Servicer on its behalf with respect to amounts owed under
the Continding Covenant Agreement and by the Rebate Analyst Wwith respect to amounts due to
the Rebate Analyst) any amounts remaining in any fund or account hereunder other than the
Rebate Fund shall be paid to the Borrower,
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Section 4.12 Rebate Fund; Compliance with Tax Certificate. The Rebate Fund shall
be established by the Fiscal Agent and held and applied as provided in this Section 4.12. On any
daté on which any amounts are required by applicable federal tax law to be rebatéd to the federal . -
government, amounts shall be deposited into the Rebate Fund by the Borrower for such purpose.
All money at any time deposited in the Rebate Fund shall be held by the Fiscal Agent in trust, to
the extent required to satisfy the rebate requirement (as set forth in the Tax Certificate) and as
calculated by the Rebate Analyst, for payment. to the government of ‘the United States of

~America, and neither the Governmental Lender, the Borrower nor the Funding Lender shall have
any rights in or claim to such money. All amounts deposited into or on deposit in the Rebate
Fund shall be govemed by this Section 4.12 and by the Tax Certificate. The Fiscal Agent shall
conclusively be deemed to have complied with such provisions if it follows thé written
instructions of the Governmental Lender, Bond Counsel or the Rebate Analyst, including .
supplying all necessary information in the manner set forth in the Tax Certificate, and shall not
be required to take any actions under the Tax Certificate in the absence of Wntten 1nstruct10ns
from the Governmental Lender, Bond Counsel or the Rebate Analyst.

Within 55 days of the end of each fifth Rebate Year, the'Borrower shall cause the Rebate
Analyst to calculate the amount of rebatable arbitrage, in accordance with Section 148(f)(2) of
the Code and Section 1.148-3 of the Treasury Regulations (taking into account any exceptions
with respect to the computation of the rebatable arbifrage, described, if applicable, in the Tax
Certificate (e.g., the temporary investments exceptions of Sections 148(f)(4)(B) and (C) of the ‘
Code)), for this purpose treating the last day of the applicable Rebate Year as a (computation)

" date, within the meaning of Séction 1.148-1(b) of the Treasury Regulatlons (the “Rebatable
Arbltrage”) Pursuant to Section 2.04 of the Project Loan Agreement, the Borrower shall cause
the Rebate Analyst to provide such calculations to the Fiscal Agent and the Governmental
Lender. In the event that the Borrower fails to provide such information to the Fiscal Agent and
the Governmental Lender within 55 days of the end of each fifth Rebate Year, the Fiscal Agent,
at the expense of the Borrower, shall select the Rebate Analyst, with the prior wiitten approval of
the Governmental Lender, and shall cause the Rebate Analyst to calculate- the amount of
Rebatable Arbitrage as required herein. -

Within' 55 days of the end of each fifth Rebate Year, upon the written dueohon of the
Governmental Lender, Bond Counsel or the Rebate Analyst, an amount shall be deposited to the
Rebate Fund by the Fiscal Agent from amounts provided by the Borrower, if and to-the extent
required so that the balance in the Rebate Fund shall equal the amount of Rebatable Arbitrage so
calculated in accordance with the precedmg paragraph.

The Fiscal Agent shall pay, as directed by the Governmental Lender, Bond Counsel or
the Rebate Analyst, to. the. United States Department of the Treasury, out of amounts in the
Rebate Fund :

(f) Not later than 60 days after the end of (A) the fifth Rebate Year, and (B) each
applicable fifth Rebate Year thereafter, an amount equal to at least 90% of the Rebatable

nrbm age calculated as of the end of such Rcbate Year; and -

(11) Not later than 60 days after the payment in wholé of the Tax—Exempt'Fuﬁding
Loan,.an amount equal to 100% of the Rebatable Arbitrage calculated as of the end of
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such apphcable Rebate Year, and any income attributable to the Rebatable Arbltrage
computed in accordance with Section 148(f) of the Code :

Each payment requlred to be inade under this Sectlon shall be rnade to the Internal
Revenue Service Center, Ogden, Utah 84201 (or such other address provided in such direction),
on or before the date on which such payment is due, and shall be accompanied by Internal
Revenue Service Form 8038-T, which shaH be prepated by the Rebate Analyst and provided to
the F1sca1 Agent.

Notwithstanding any provision of this Funding Loan Agreement to the contrary, the
" obligation to remit payment of the Rebatable Arbitrage to the United-States of America and to .
comply with all other requirements of Sections 2.04 and 4.03 of the Project Loan Agreement and
~this Section 4.12, and the requirements of the Tax Certlﬁcate shall survive the defeasarce or
payment in full of the Tax-Exempt- Fundmg Loan..

Any funds remaining in the Rebaté¢ Fund after payment in full of the Tax-Exempt
Funding Loan and payment and satisfaction of any Rebate Requirement, or provision made’
therefor satisfactory to the Fiscal Agent, shall be withdrawn and remitted to the Borrower.

_ The Fiscal Agent shall obtain and keep such records of the computations made pursuant
to this Section 4,12 as are required under Section 148(f) of the Code to-the extent furnished to
the Fiscal Agent. The Borrower shall or shall cause the Rebate Analyst to provide to the
Governmental Lender and.the Fiscal Agent copies of all febate computations made pursuant to’
this Séction 4.12. The Fiscal Agent shall keep and make available to the Borrower and the
- GovVernmental Lender, until six years after the date on which no portion of the Tax-Exempt
Governmental Note is outstanding, such records concerning the investments of the gross
proceeds of the Tax-Exempt Funding Loan and the investments of earnings from those
- investments made by the Fiscal Agent as may be requested by the Borrower in order to enable -
the Borrower to cause the Rebate’ Analyst to make the aforesaid computations as are ICqul‘ed
under Section 148(@ of the Code.

_ Notwithstanding the foregoing, the computations and payments of Rebatable Arbltrage
_need not be made to the extent that neither the Governmental Lender nor the Borrower ‘will
thereby fail to comply with any requirements of Section 148(f) of the Code based on a No -
. Adverse Effect Opinion, a copy of which shall be provided to the Flscal ‘Agent and the Fundlng
Lender Representative, at the expense of the Borrower.

Section 4.13 Cost of Issuance Fund. The Fiscal Agent shall use money on deposit to -
the credit of the Cost of Issuance Fund to pay the costs of issuance on the Delivery Date or as
soon as practicable thereafter in accordance with a Requisition in. the form of Exhibit D to be -
given to the Fiscal Agent by the Borrower on the Delivery Date, along with appropriate invoices
for such expenses, provided that no requisition shall be required for the payment of Costs of
Tssuance set forth on the closing memorandum delivered to the Fiscal Agent 6n the Delivery
Date. Amounts in the Cost of Issuance Fund funded with proceeds of the Funding Loans, if any,
shall be expended prior to the application of the Costs of Issuance Deposit. Investment Income-
on amounts on deposit in the Cost of Issuance Fund shall be retained in such fund. Amounts
remainirig on deposit in the Cost of Issuance Fund six (6) months after the Delivery Date shall be
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transferred to the Borrower. Upon such flnal drsbursement the Fiscal Agent shall close the Cost
of Issuance Fund.

o Sectron 4.14 Reports From the Fiscal Agent. The Fiscal Agent shall, on or before the
fifteenth (15™) day of each month, file with the Funding Lender Representative, the Servicer, the

Governmental Lender (at its written request) and the Borrower a statement settmg forth in
: respect of the preceding calendar month:

(1) the amount wrthdrawn or transferred by it, and the amount deposited within or on
account. of eachi fund and account held by it under the provisions of this Funding Loan
Agreement including the amount of mvestment meome on each fund and account

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

(i) - abrief deseription of all obligations held by it as an investtnent of money in each
- such fund and account; and '

(:'ur) " any other information which the Funding Lender Representative or the.
Governmental Lender may reasonably request and to whrch the Fiscal Agent has access .
" in the ordinary course of its opera,t1ons

Upon the written request of the Funding Lender, the Fiscal Agent, at the cost of the
Borrower, shall provide a copy of such statement to Funding Lender. All records and files
pertaining to the Pledged Security shall be open at all reasonable-times to the inspection of the .
Governmental Lender and the Funding Lender Representative or the Servicer and their agents
and representatives upon reasonable prior notrce during normal business hours.

_ARTICLE V

GENERAL COVENANTS AND REPRESENTATIONS

Section 5.01 Payment of Principal and Interest. Subject to the provisions of
Section'2.03 and Article III hereof, the Governmental Lender will duly and punctually repay, or
cause to be repaid, the Funding Loans, as evidenced by the Governmental Notes, as and when
the same shall become due, all in accordance with the terms of the Governmental Notes and this
Funding Loan Agreement, to the extent of repayments and prepayments received by the
Governmental Lender with respect to the Project Loans.

Sectlon 5. 02 Performance of Covenants The Governmental Lender covenants that it
will faithfully perform at all times any and all of its covenants, undertakrngs stipulations and
provisions contained in this Funding Loan Agreement in the Governmental Notes and in all
proceedmgs pertaining thereto.

Section 5.03 . InslTumentS of F urther Assurance. The Governmental Lender covenants
that it will do, execute, acknowledge and deliver or cause to be done, executed, acknowledged
- and delivered, such supplements hereto, and such further acts, instruments and transfers as may
‘be reasonably required for the befter assuring, transferring, conveying, pledging, assigning and
confirming unto the Frseal Agent all and singular its interest in the property herein descnbed and
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the revenues, receipts and other amounts pledged hereby to the -payment of the ‘principal of,
premium, if any, and interest on the Funding Loans, at the expense of the Borrower, provided,-
however, that no such act or instrument shall change the essential economic terms of the Funding :
Loans. Any and all interest in-property hereafter acquired which is of any kind or nature herein
provided to be and become subject to’ the lien hereof shall and without any further conveyance,
assignment or act on the part of the Governmental Lender or the Fiscal Agent, become and be
subject to the lien of this Funding Loan Agreement as fully and completely as though
specifically described herein, but nothing in this sentence contained shall be deemed to modify
or change the obligations of .the Governmental Lender under this Section 5.03. The
Governmental Lender covenants and agrees that, except as herein-otherwise expressly provided,
it has not and will not sell, convey, mortgage, encumber or otherwise dlspose of any part of its
‘ 1nterest in the Pledged Security or the revenues or receipts therefrom:

The Governmental Lender will promptly notify the Fiscal Agent the Funding Lender.
Representatwe and.the Servicer in writing of the occurrence of any of the following:

@ - the submission of any claim or the mmatlon of any legal process, ht1gat10n or'
administrative or judicial investigation against the Governmental Lender with respect to
the Loans of which it has received written notice; - :

(11) any change in the location of the Governmental Lender’s principal office or any |

change in the location of the Governmental Lender’s books and records relating to the
transactions contemplated hereby; "

(iii)  the occurrence of any default or Event of Default of Wthh the Governmental
Lender has received written not1ce -

~(v). the commencement of any proceedings or any proceedings instituted by or against
the Governmental Lender in any federal, state or local court or before any governmental

~ body or agency, or before any arbltratlon board, relating to the Notes, of which it has
received written notice; or

) the commencement of any proceedings by or against the Governmental Lender
under any applicable bankruptcy, reorganization, liquidation, rehabilitation, msolvency or
other similar law now or hereafter in effect or of any proceeding in which a receiver,
liquidator, conservator, trustee or similar official shall have been, or may be, appointed or
requested for the Governmental Lender or any of its assets relating t¢ the Loans.

Section 5.04 Inspection of Books and RecordsThe Governmental Lender covenants
and agrees that all books-and documents in its possession relating to the Project shall, upon
reasonable prior notice, during normal business hours, be open to inspection and copying by such
accountants or.other agents as the Servicer, Fiscal Agent or the Funding Lender Representative
may from time to time reasonably designate, provided that the Fiscal Agent shall have no duty to
SO de31gnate

Sect10n5 05 No Modification of Security; Additional Indebtedness. The
G‘overnmental Lender covenants to and for the benefit of the Funding Lénder that it will not,
without the prior written consent of the Funding Lender Representative, take any of the
following actions:
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@) alter, modify or cancel, or agree to consent to alter, modify or cancel any
agreement to which the Governmental Lender is a party, or which has been assigned to
the Governmental Lender and which relates to or affects the security for the Loans or the
payment of any amount owed under the Financing Documents; or

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

SectlonS 06 Damage, Destruction or Condemnation. Net Proceeds resulting from
casualty to or condemnation of the Project shall be applied as provided in the Continuing
Covenant Agreement and, to the extent consistent therewith, Section 3 01(b) (1) hereof.

. Section 5 07 Tax Covenants

(@)  Governmental Lender’s Covenants The Governmental Lender covenants to and
for the beneﬁt of the Funding Lender that it will;

® neither make or Use nor cause to be made or used any investment or other use of

the proceeds of the Tax-Exempt Funding Loan or the money and investments held in the

funds and accounts in any manner which would cause the Tax-Exempt Governmental

Note to be-an “arbitrage bond” under Section 148 of the Code and the Regulations.issued

under Section 148 of the Code (the “Regulations”) or which would otherwise cause the

interest payable on the Tax-Exempt.Governmental Note to be includable in gross income
. of the Funding Lender for federal income tax purposes;

(i)  enforce or cause to be enforced all obligations of the Borrower under the Tax
Regulatory Agreement in accordance with its terms and seek to cause the Borrower to
correct any violation of the Tax Regulatory Agreement w1th1n a reasonable period after it
first receives written notice of any such violation; -

(iii) not knowingly take or cause to be taken any other action or actions, or fail to take-
any action or actions, if the same would cause the interest payable on the Tax-Exempt
* Governmental Note to be includable in gross income for federal income tax purposes;

(iv) = whenever and so often as requested by the Funding Lender, do and perform all
acts-and things permitted by law and necessary in order to assure that interest paid by the
Governmental Lender on the Tax-Exempt Governmental Note will be excluded from the

gross income. of the holders of the Tax-Exempt Governmental Note for federal income
tax purposes and

" (v)  not knowingly take any action or permit or suffer any action to be taken if the
result of the same would be to cause the Tax-Exempt Governmental Note to be “federally '
guaranteed” within the meaning of Section 149(b) of the Code and the Regulations.

In furtherance of the covenants in this Section 5.07, the Governmental Lender and
the Borrower shall execute, deliver and comply with the provisions of the Tax Certificate,
which is by this reference incorporated into this Funding Loan Agreement and made a -
part of this Funding Loan Agreement as if set forth in this Funding Loan Agreement in
full, and by its acceptance of this Funding Loan Agreement the Fiscal Agent
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acknowledges receipt of the Tax Certificate and acknowleédges its incorporation into this
Funding Loan Agreement by this reference and agrees to comply with the terms
spec1ﬁcally apphcable to it

For. purposes of this Section 5.07(a): (1) the Govcmmental Lender is assummg,‘
with the consent of the parties hereto, the truth of the covenants and representations of the -
.Borrower in the Project Loan Agreement, ‘the Regulatory Agreement and the Tax
Certificate, and the Borrowér’s compliance: therewith; (2) the Governmental Lender’s
compliance shall be based solely on matters' within the Governmental Lender’s
knowledge and control; (3) no acts, omissions or directions of the Borrower, the Funding
Lender or any other Persons shall be attributed to the Governmental Lender;.and (4) in

A complymg with the foregoing covenants, the Governmental Lender may rely on ‘an
' op1n10n of Bond Counsel.

(b) Fiscal Agent’s Covenants. The Fiscal Agent agrees that it will invest funds held -
under this Funding Loan Agreement in-accordance with the covenants and terms of this Funding
Loan Agreement and the Tax Ceitificate (this covenant shall extend through the term of the Tax-
Exempt Funding Loan, to all funds and accounts created under this Funding Loan Agreement
and all money on deposit to the credit of any such fund or account). The Fiscal Agent covenants
to and for the benefit of the Funding Lender that, notwithstanding any other provisions of this

‘Funding Loan Agreement or of any other Financing Document, it will not knowingly make or -
cause to be made any investment or other use of the money in the funds or accounts created
. hereunder’ which would cause the Tax-Exempt Governmental Note to be. classified as an
“arbitrage bond” within the meaning of-Sections 103(b) and 148 of the Code or would cause the
interest on the Tax-Exempt Governmental Note to be includable in gross income for federal
income tax purposes; provided that the Fiscal Agent shall be deemed to have complied with siuch
requirements and shall have no liability to the extent it reasonably follows the written directions
* of the Borrower, the Governmental Lender, the Funding Lender Representative, Bond Counsel
or the. Rebate Analyst. This covenant shall extend, throughout the term of the Tax-Exempt
Funding Yoan, to all funds created under this Funding Loan Agreement and all money on deposit’
to the credit of any such fund. Pursuant to this covenant, with respect to the investments of the
funds and accounts under this Funding Loan Agreement, the Fiscal Agent obligates itself to
comply throughout the term of the Tax-Exempt Funding Loan with the requirements of
Sections 103(b) and 148 of the Code; provided that the Fiscal Agent shall be deemed to have -
complied with such requirementé and shall have no liability to the extent it reasonably'follows
the written directions of the Borrower, the Governmental Lender, Bond Counsel or the Rebate
Analyst. The Fiscal Agent further covenants that should the Governmental Lender or the
Borrower file with the Fiscal Agent (it being understood that:neither the Governmental Lender
. nor the Borrower has an obligation to'so file), or should the Fiscal Agent receive, an opinion of
Bond Counsel to the effect that any proposed investment or other use of proceeds of the Tax-
Exempt Funding Loan would cause the Tax—Exempt Governmental Note to become an “arbitrage
bond,” then the Fiscal Agent will comply with any written instructions of the Governmental
Lender, the Borrower, the Funding Lender Representative or Bond Counsel regarding such ’
investment (which shall, in any event, be a Qualified Investment) or use so as to prevent the Tax-
Exempt Governmental Note from becoming an “arbitrage bond,” and the Fiscal Agent will bear
 no liability to the Governmental Lender, the Borrower, the Funding Lender or the Funding
. Lender Representative for investments made in accordance with such instructions. '

2150



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

Section 5.08 Representations and Warmnttes of the Govemmental Lender. The
‘ Governmental Lender hereby represents and warrants as follows:

(@  The. Governmental Lender is.a.municipal corporation duly organized,
validly existing and in good standing under the laws of the State.

(b)  The Governmental Lender has all necessary.power and authority to
execute and deliver the Governmental Notes and to execute and deliver this Funding
Loan Agreement, the Project Loan Agreement and the other Financing Documents to

which it is a party, and to perform its duties and discharge its obhgatlons hereunder and
thereunder.

(c).  The revenues and assets‘pledged for the repayment‘of the Funding Loans

are and.will be free and clear of any pledge, lien or encumbrance prior to, or equal with;
he Pmﬂcre gr@a:,ed b\f this Dhnd:r‘g Loan Agreement, anc all action on the part of fhe
Govemmental Lexider to that end has been duly and validly taken. ‘

THE GOVERNMENTAL LENDER MAKES NO REPRESENTATION COVENANT
OR AGREEMENT AS TO THE FINANCIAL POSITION OR BUSINESS CONDITION OF
THE BORROWER OR THE PROJECT AND DOES NOT REPRESENT OR WARRANT AS
. TO ANY STATEMENTS, MATERIALS, REPRESENTATIONS' OR CERTIFICATIONS

FURNISHED BY THE BORROWER IN CONNECTION WITH THE FUNDING LOANS OR
AS TO THE CORRECTNESS, COMPLETENESS OR ACCURACY THEREOF.

Section.5.09 Performance by the Borrower. Without relieving the Governmental
Lender from the responsibility for performance and observance of the agreements and covenants
required to be performed and observed by it hereunder, the Borrower, on behalf of the
Governmental Lender, may perform any such agreement or covenant so long as the Borrower is
not in default (beyond any applicable notice and cure pericd) under the Project Loan Agreement

Section 5.10 - Immunities and Limitations of Responsibility of Governmental Lender.

(@  The Governmental Lender shall be entitled to the advice of counsel, and the
Governmental Lender shall be wholly protected as to action.taken or omitted in reliance on such
advice. The Governmental Lender may rely conclusively on any written notice or other document
furnished to it hereunder or under the Project Loan Agreement and reasonably believed by it to be
genuine. The Governmental Lender shall in no event be liable” for the application or
~ misapplication of funds or for other acts or defaults by any person, except its own officers and
employees. When any payment or consent or other action by its called for hereby, it may defer
such action pending receipt of such evidence (if any) as it may require in support: thereof -
(excluding the payment of any principal, interest or Prepayment Premium on the Governmental
Notes to the extent the Borrower has properly paid such amounts to the Governmental Lender).
- The Governmental Lender shall not be required to take any remedial action (other than the giving
of notice) hereunder or under any of the other Financing Documents unless indemnity in a form
acceptable to the Governmental Lender is furnished for any expense or liability to be incurred in
- connection with- such remedial action. -The  Governmental Lender shall be entitled to
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reimbursement from the Borrower for its expenses reasonably incurred or advances reasonably
made, with interest at the maximum rate of interest permitted under applicable law, in the exercise
of its rights or the performance of its obligations hereunder, to the extent that it acts ‘without
previously obtaining indemnity. No permissive right or power to act which the Governmental
Lender may have shall be construed as a requirement to act; and no delay in the exercise of a right
or power shall affect its subsequent exercise of the rlght OT power.

® A default by the Borrower in any-of its covenants, representations and agreements
in the Project Loan Agreement, Tax Regulatory Agreement or Tax Certificate on which the
Governimental Lender is relying-in the various sections of this Article V shall not be considered a
default hereunder by the Governmental Lender. : '

(c) The Borrower has indemnified the Govemmental Lender against certain-acts and
events as set forth in Section 6.01 of the Project Loan Agreement and -Section 8 of the Tax

Regulatory Agreement. Such indemnities shall survive payment of the Funding Loans and
discharge of this Funding Loan Agreement.

ARTICLE VI

DEFAULT PROVISIONS AND
" REMEDIES OF FISCAL AGENT AND FUNDING LENDER

Section 6.01 Events of Default. Eaeh of the following shall be an event of default with
* respect to the Funding Loans (an “Event of Default”) under this Fundinig Loan Agreement:

(a)  failure to pay the principal of, premium, if any, or interest on the Funding
Loans, as evidenced by the Governmental Notes, when due, whether on an Interest
Payment Date, at the stated maturity thereof, by proceedmgs for prepayment thereof, by
acceleration or otherw1se or

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

(©) Subject to Section 5.09, failure to observe or perform any of the
covenants, agreements or conditions on the part of the Governmental Lender (other than
those set forth in Sections 5.01 'and 5.05 hereof) set forth in this Funding Loan. .

- Agreement or in the Governmental Notes and the continuance thereof for a period of
thirty (30) days” (or such longer period, if any, as is specified herein for particular
defaults) after written notice thereof to the Governmental Lender from the Fiscal Agent
or the Funding Lendeér Representative specifying such default and requiring the same to
be remedied; provided that if such default cannot be cured within such thirty (30) day
perlod through the exercise of diligence and the Governmental Lender commences the
required cure within'such thirty (30) day period and continues the cure with diligence and
the Governmental Lender réasonably anticipates that the default could be cured within
sixty (60) days, the Governmental Lender shall have sixty (60) days following receipt of
such notlce to effect the cure; or

(d) recelpt by the Fiscal Agent of written notice from the Fundmg Lender
Representative of the occurrence of an “Event of Default” under the Project Loan
Agreement or the Continuing Covenant Agreement. . .
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The Fiscal Agent or the Funding Loan Represehtativa will endeavor to provide a courtesy
copy of any notice given to the Governmental Lender to the Borrower. However, the failure to

provide such courtesy copy will not affect the vahdxty or sufﬁc;lency of any notice provided to
the Governmental Lender :

The Fiscal Agent will promptly notify the Governmental Lender, the Servicer and the
Punding Lender Representative .after a Responsible Officer obtains actual knowledge of the
occurrence of an Event of Default or obtains actual knowledge of the occurrence of an event

which would become an Event of Default with the passage of t1me or the giving of notice or
both

Section 6.02- Accelerdﬁon; Other Remedies Upon Event of Default.

Upon the occurrence of an Event of Default, the Fiscal Agent shall, upon the written
request of the Furding Lender Representative, by notice in writing delivered to the
Governmental Lender (with a courtesy notice given to the Borrower), declare the principal of the
Funding Loans, as evidenced by the Governmental Notes, and the interest accrued: thereon

Py Jo PRV

immediately due and payable, and interest shall continue to accrue thereon until such amounts
are paid.

"At any time after the Funding Loans shall have been so declared due and payable, and
before any judgment or decree for the payment of the money due shall have been obtained or
. entered, -the Fiscal Agent may, but only if directed in writing by the Funding Lender

Representative, by written notice to the Governmental Lender, the Borrower, and the Fiscal -
- Agent, rescind and annul such declaration and its consequences if the Governmental Lender or

the Borrower shall pay to or deposit with the Fiscal Agent a sum sufficient to pay all priricipal on
~ the Funding Loans then due (other than solely by reason of such declaration) and all unpaid
installments of interest (if any) on the Funding Loans then due, with interest at the rate borne by
the Punding Loans on such overdue principal and (to the extent.legally enforceable) on such
_ overdue installments of interest, and the reasonable fees and expenses of the Fiscal Agent
(including its counsel) shall have been made good or cured or adequate provision shall have been
made therefor, and all outstanding amounts then due and unpaid under the Financing Documents

(collectively, the “Cure Amount”) shall have been paid in full, and all other defaults hereunder |

shall have béen made good or cured or waived in writing by the Funding Lender Representative;
but no such rescission and annulment shall extend to or shall affect any subsequent default, nor
shaﬂ it impair or exhaust any right or power consequent thereon. ‘

Upon. the occurrence and during the continuance of an Event of Default, the Fiscal Agent
in its own name and as trustee of an express trust, on behalf and for the benefit and protection of
the Funding Lender, may also proceed to protect and enforce any rights of the Fiscal Agent and,
to the full extent that the Funding Lender itself might do, the rights of the Funding Lender under
_ the laws of the State or under this Funding Loan Agreement by such of the following remedies as
the Fiscal Agent shall deem most effectual to protect and enforce such rights; provided that, the- -
Fiscal Agent may undertake any such remedy only upon the receipt of the prior written consent
of the Funding Lender Representative (which consent may be given in the sole discretion of the
Funding Lender Representative):
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(1) » by mandamus or other suit, action or proceeding at law or in equity, to enforce the
payment of the principal of, premium, if any, or interest on' the Funding Loans and to
require the Governmental Lender to carry out any covenants or agreements with or for
the benefit of the Funding Lender and to perform its duties under the Act, this Funding

" Loan Agreement, the Project Loan Agreement or the Tax Regulatory Agreement (as
'apphcable) to the extent permitted-under the applicable provisions thereof

(ii) by pursuirg any available remedies under the Project Loan Agreement the Tax
Regulatory Agreement or any other Fmancmg Document;

(1ii) by réalizing or causmg to be realized through sale or otherwise upon the secumty
pledged hereunder and -

@iv) by action or suit in equity enjoin any acts or things that may be unlawful or in
violation of the rights of the Funding Lender and execute any other papers and documents
and do and perform any and all such- acts and things as may be necessary or advisable in
the. opinion of the Fiscal Agent in order to have the claim of the Funding Lender agamst
the uovemmcntal Lender allowed in any bankraptc y or other proceeding.

- No remedy by the terms of this Funding Loan Agreement conferred upon or reserved to
the Fiscal Agent or to the Funding Lender is intended to be exclusive of any other remedy, but
each and every such remedy shall be cumulative and shall be in addition to any other remedy
given to the Fiscal Agent or the Fundihg Lender hereunder or under the Project Loan Agreement,
the Tax Regulatory Agreement, the Continuing Covenant Agreement or any other Financing
Document, as applicable, or now or hereafter existing.at law or in equity or by statute. No delay
or omission to exercise any right or power accruing upon any- EBvent of Default shall i impair any
such right or power or shall be construed to be a waiver of any such Event of Default or
acquiescence therein, and every such right and power may be exercised from time to time and: as
often as may be deemed expedient. No waiver of any Event of Default hereunder, whether by
the Fiscal Agent or the Funding Lender, shall extend to or shall affect any subsequent default or
event of default or shall impair any rights or remedies consequent thereto.

Section 6.03 Funding Lender Representative Control of Proceedings. If an Event of
Default has occurred and is continning, notwithstanding anything to the contrary herein, the
Funding Lender Representative shall hiave the sole and exclusive right at any time to direct the
time, method and place of conducting all proceedings to be taken in connection with the
enforcement of the terms and conditions of this Funding Loan Agreement, or for the appointment
of a receiver or any other proceedings hereunder, in accordance with the provisions of law and of

this Fundlng Loan Agreement. In addition, the Funding Lender Representative shall have the . -

sole and ‘exclusive right at any time to directly enforce all rights and remedies hereunder and
under the other Financing Documents with or without the involvement of the Fiscal Agent or the .
Governmental Lender (and in connection therewith the Fiscal Agent shall transfer or assign to
the Funding Lender Representative all of its interest in the Pledged Security at the request of the
Funding Lender Representative). In no event shall the exercise of any of the foregoing rights

" result in an accéleration of the Fundmg Loans without' the express dlreetlon of the Fundmg
' Lender Representatwe

2154



Section 6.04 . Waiver by Governmental Lender. Upon the occurrence of an Event of
Default, to the extent that such ﬁght may then lawfully be waived, neither the Governmental
Lender nor anyone claiming through or under it shall set up, claim or seek to take advantage of .

_any appraisal, valuation, stay, extension or prepayment laws now or hereinafter in force, in order
to prevent or hinder the enforcement of this Funding Loan Agreement; and the Governmental
Lender, for itself and all who may claim through or under it, hereby waives, to the extent that it
lawfully may do so, the benefit of all such laws and all right of appraisement and prepayment to
which it may be entitled under the laws of the State and the United States of America.

Section 6.05 Application of Money After Default. All money collected by the Fiscal
. Agent at any time pursuant to this Article shall, except to the extent, if any, otherwise directed by
a court of compétent jurisdiction, be credited by the Fiscal Agent to the Revenue Fund. Such

- money so credited to the Revenue Fund and all other money from time to time credited to the-
Revenue Fund shall at all times be held, transferred, withdrawn and applied as prescnbed by the
provmons of Article IV hereof and-this Section 6.05. '

In the event that at any time the money credited to the Revenue Fund, the Loan Payment
Fund and the Loan: Drppquqent Fund available for the payment of interest or principal then due

. with respect to the Governmental Notes shall be insufficient for such payment, such money shall
- “be applied as follows and in the following order of pnomty

(a) . For payment of all amounts due to the Flscal Agent incutred in
performance of 1ts duties under this- Funding Loan Agreement, including, without
limitation, the payment of all reasonable fees and expenses of the Fiscal Agent incurred
in exercising any remedies under this Funding Loan Agreement. -

(b) . Tothe extent directed in writing by the Funding Lender Representative, to
the reimbursement of any unreimbursed advances made by or on behalf of the Funding
Lender pursuant to the Continuing Covenant Agreement or the Security Instrument.

() Unless the full pr1nc1pa1 amount of the Fundmg Loans shall have become
or haVe been declared due and payable: :

FIRST: to the Funding Lender, all installments of interest then due on the
Funding Loans in the order of the maturity of such installments and payable pro

rata-as between the Tax-Exempt Fundirig Loan and the Taxable Lunding Loan;
~and ‘ '

SECOND: to the Funding Lender, unpaid pfineipal of and Prepayment
Premium, if any, on the Funding Loars that shall have bécome due, whether at

maturity or by.call for prepayment, in the order in which they became due and
payable. ‘

(d)  If the full prmmpal amount of the Governmental Notes shall have become
or haVe been declared due and payable, to the Funding Lender for the payment of the
principal of, premium, if any, and interest then due and unpaid on the Funding Loans

- without preference or.priority of principal over interést or of interest over pr1n01pa1 or of
any installment of 1nterest over any other installment of mtereet
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(). To the payment of any and all amounts due under the Financing
Documents- other than with respect to principal and interest accrued on the Funding- .
Loans, inclading, without limitation, any amounts due to the Govemmental Lender, the
Fundmg Lender, tie Serv1cer and thé Rebate Analyst ‘

® The remamder, if any, to the Borrower or to Whosoeveri may be lawfully
entitled to receive the same or as a court of competent jurisdiction may direct.

Section 6.06 Remedies Not Exclusive. No right or remedy conferred upon or réserved
to the Fiscal Agent, the Funding Lender or the Funding Lender Representative by the terms of
this Funding Loan Agreement is intended to be exclusive of any other right or remedy, but each
and every such remedy shall be cumulative' and shall be in-addition to every other right or-
remedy given to the Fiscal Agent, the Funding Lender or the Funding Lender Representative

under thls Funding Loan Agreement or existing at law or in equlty or by statute (including the
Act) . :

Section 6.07 Fiscal Agent May Enforce Rights Without Governmental Note. All
rights of action and claims, including the right to file proof of claims, under this Funding Loan
Agreement may be prosecuted and enforced by the Fiscal Agent at the written direction of the
Funding Lender Representative without the possession of the Governmental Notes.or the
production thereof in any trial or other proceedings relating thereto. -Subject to the rights.of the
Funding Lender Representative to direct proceedings hereunder, any such suit or proceeding .
instituted by the Fiscal Agent shall be brought in its name as Fiscal Agent without the ‘necessity

of joining as plaintiffs or defendants any Funding Lender, and any TECOvery or Judgment shall be . °

* for the benefit as provided herein of the Funding Lender
Section 6.08 [Reserved].

Section 6.09 Termination of Proceedings. In case the Fiscal Agent (at the written
direction of the Funding Lender Representative) or the Funding Lender Representatlve shall have
. proceeded to enforce any right under this Funding Loan Agreement.by the appointment of a
" receiver, by entry or otherwise, and such proceedings shall have been discontinued or abandoned -
for any reason, or shall have been determined adversely, then and in every such case the
Governmental Lender the Fiscal Agent, the Fundmg Lender Representatlve the Borrower and
the Funding Lender shall be restored to their former positions and rights hereunder with respect
to the Pledged Security herein conveyed, and all rights, remedies and que‘rs of the Fiscal Agent .
and the Funding Lender Representative shall continue as if no such proceedings-had been taken.

Section 6.10 Waivers of Events of Default, The Fiscal Agent shall waive any Event of -
Default hereunder and its consequences (except with respect to Unassigned Rights) and rescind
any declaration of maturity of principal of and interest on the Funding Loans upen the written -
. direction of the Funding Lender Representative.. In case of any-such waiver or rescission, or in
case any proceeding taken by the Fiscal Agent on account of any such Event of Default shall
have been discontinued or abandoned or determined adversely, then and in every such case the
Governmental Lender, the Fiscal Agent, the Borrower, the Servicer, the Funding Lender
Representative and the Funding Lender shall be restored to their ‘former positions and rights
hereunder, respectively, but no such waiver or rescission shall extend to any subsequent or other
default, or 1mpa1r any right consequent thereto.
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~ Section 6.11 Interest on Unpaid Amounts and Default Rate for Nonpayment. In the
event that principal of or interest payable on the Funding Loans is not paid when due, there shall
be payable on the amount not timely paid, on each Interest Payment Date, interest at the Default
Rate, to the extent permitted by law. Interest on the Funding Loans shall accrue at the Default
Rate until the unpaid amount, together with interest thereon, shall have been paid in full.

Section 6.12 Assignment of Project Loans; Remedies Under the Project Loans. -

(3)  The Funding Lender Representative shall have the right, with respect to the
Project Loans, in its sole and absolute discrétion, without directing the Fiscal Agent to effect an-
acceleration,of the Funding Loans, to instruct the Fiscal Agent in writing to assign the Project
Notes, the Security Instrument and the other Financing Documents to the Funding Lender
Representative, in which event the Fiscal Agent shall (a) endorse and deliver the Project Notes to
the Funding Lender Representative and assign (in recordable form) the Security Instrument,
(b) execute and deliver to the Funding Lender Representative all documents prepared by the
Funding Lender Representative necessary to assign (in recordable form) all other Project Loan
.. Documents to the Funding Lender Representative and (c) execute all such documents prepared

by the Funding Lender Representative as are necessary to legally and validly effectuate the
assignments provided for in the preceding clauses (a) and (b). The Fiscal Agent’s assignments to "
. the Funding Lender Representative pursuant to this Section 6.12 shall be without recourse or
. warranty except that the Fiscal Agent shall represent and warmrant in connection therewith
" (A) that the Fiscal Agent has not previously endorsed or assigned any such documents or
instruments and (B) that the Fiscal Agent has the corporate authority to endorse and assign such
documents and instruments and such endorsements and assignments have been duly authorized.

‘ (b) . The Funding Lender Representative shall have the right, in its own name or on

behalf of the Governmental Lender or the Fiscal Agent, to declare any default and exercise any
remedies under the Project Loan Agreement, the Project Notes or the Security Instrument,
whether or not the Governmental Notes have been accelerated or declared due and payable by
reason of an Event of Default or the. occurrence of a mandatory prepayment.

Section 6.13 Substitution. Upon receipt of written notice from the Funding Lender
Representative and the written approval of the Governmental Lender as and to the extent
permitted under the Tax Regulatory Agreement in connection with a transfer of the Project, the
Fiscal Agent shall exchange the outstanding Project Note(s) and the Security Instrument for new
Project Notes and Security Instrument, evidencing and securing a new loan or loans (the “New
Project Loan”), which may be executed by a person other than the Borrower (the “New
" Borrowey™), prov1ded that if the Fiscal Agent, the Funding Lender or a nominee of the Fiscal
Agent or the Funding Lender has acquired the Project through foreclosure, by accepting a deed’
in leu of foreclosure or by comparable conversion of the Project, no approval from the
 Governmental Lender of such exchange shall be required. Prior'to accepting a New Project
Loan, the Fiscal Agent shall have received (i) written evidence that the New Borrower shall have
executed and recorded a document substantially in the form of the Tax Regulatory Agreement
(or executed and recorded an assumption of all of the Borrower’s obligations under the Tax
Regulatory Agreement) and that the Project Loan Documents have been modified as necessary to
be applicable to the New Project Loan, and (ii) an opinion of Bond Counsel, to the effect that
such exchange and modification, in and of itself, shall not affect the tax-exempt status for federal
income tax purposes of the interest payable on the Tax-Exempt Governmental Note. .
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~ ARTICLE VI

" CONCERNING THE FISCAL AGENT

-Section 7.01 Standard of Care. The Fiscal Agent, prior to an.Bvent of Default as
defined in Section 6.01 hereof and after the curing or waiver of all such events which may. have
occurred, shall perform such duties and only such duties as are specifically set forth in this
Funding Loan Agreement. The Fiscal Agent, during the existence of any such Event of Default
(which shall not have been cured or waived), shall exercise such rights and powers vested in it by
this Funding Loan Agreement and use the same degree of care and skill in-its exercise as a

prudent person would exercise or use under similar Clrcumstances in the conduct of. such
person’s owi affairs. :

No‘pro'vision of this Funding Loan Agreemént shall be construed to relieve the Fiscal
_Agent from liability for its breach of trust, own negligence or willful misconduct, except that:

() prior to an Event of Default hereunder, and after the cuﬁiﬁg or waiver of

all such Events of Default which may have occurred:

(1) - the duties and obligations of the Fiscal Agent shall be determined
solely by the express provisions of this Funding Loan Agreement and the Fiscal
Agent shall not be liable except with regard to the performance of such duties and

obligations as are specifically set forth in this Funding Loan Agreement; and

~ exist:

" hereof:

(i)  in the absence of bad faith on the part of the Fiscal Agent, the

' Fiscal Agent may conclusively rely, as to the truth of the statements and the

correctness of the opinions expressed. therein, upon any certificate or opinion
furnished to the Fiscal Agent by the Person or Persons authorized to furnish the
same;

(b)  at all times, regardless of whether or not any sﬁch Event of Defanit shall

@ the Fiscal Agent shall not be liable for any error of judgmént made
in good faith by an officer or employee of the Fiscal Agent except for willful
misconduct or neghgence by the officer or employee of the Fiscal Agent as the -
case may be; and : '

(i)~ the Fiscal Agent shall not be liable with respect to any action taken
or omitted to be-taken by it in good faith in accordance with the written direction
of the' Funding Lender Representative relating to the time, method and place of
conductmg any proceeding for any remedy available to the Fiscal Agent, or
exercising any duty or power conferred upon the Fiscal Agent under this Funding
Loan Agreement.

"~ Section 7.02 - Reliancé Upon Documents. Except as otherwise provided in Section 7.01 -
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(@) the Fiscal Agent may rely upon the authenticity or truth of the statements
and the correctness of the opinions expressed in, and shall be protected in acting upon
any resolution, certificate, statement, instrument, opinion, report, notice, notarial seal,
stamp, acknowledgment, verification, request, consent, order, bond, or other papér or
document of the proper party or parties, including any Electronic Notice as permitted
hereunder or under the Project Loan Agreement;

- (b) any notice, request, direction, election, order or demand -of the
Govemrnental Lender mentioned herein shall be sufficiently evidenced by an instrument
signed in the name of the Governmental Lender by an Authorized Officer of the
Governmental Lender -(unless other evidence in respect thereof be herein specifically
prescribed), and any resolution of the Governmental Lender may be evidenced to the.

Fiscal Agent by a copy of such resolution duly certified by an Authorized Officer of the
Governmental Lender;

(© any notice, request, certificate, statement, requisition, direction, election,
order or demand of the Borrower mentioned herein shall be sufficiently evidenced by an
instrumenit prrporting to be signed in the name of the Borrower by any Authorized
‘Officer of the Borrower (unless other evidence in respect thereof be herein specifically
-prescribed), and any resolution or certification of the Borrower may be evidenced to the

Fiscal Agent by a copy of such resolution duly certified by a secretary or other authorized
representative of the Borrower;

(d)  any notice, request, certificate, statement, requisition, direction, election,
.order or demand of the Servicer mentioned herein shall be sufficiently evidenced by an
instrument signed in the name of the Servicer by an Authorized Officer of the Servicer
(unless other evidence in respect thereof be herein spec:tflcally prescnbed)

(e) any notice, request, direction, election, order or demand of the Funding
Lender Representative mentioned herein shall be sufficiently evidenced by an instrument
purporting to be signed in the name of the Funding Lender Representative by any
Authorized Officer of the Funding Lender Representative (unless other ‘evidence m'

respect thereof be herein spemﬁcally ‘prescribed);

) [Intgnﬂonally Omitted]; -
(& [intentionally Omitted];

(h)  in the administration of the trusts of this Punding Loan Agreemerit, the
Fiscal Agent may execute any of the trusts or powers hereby granted directly or through
' its agents, receivers or attorneys, and the Fiscal Agent may consult with counsel (who
~may be counsel for the' Governmental Lender, the Servicer or the Funding Lender
Representative) and the opinion or advice of such counsel shall be full and complete -
authorization and protection in respect of any action taken or permitted by it hereunder in
‘good faith and in accordance with the opinion of such counsel; ‘

(i). ~whenever in the administration of the trusts of this Funding Loan

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

(]) ‘the remtals herein and in the Governmental Notes (except the Fiscal
Agent’s certificate of authentication thereon) shall not be considered as made by or
. 1mposing any obhgatlon or liability upon the Fiscal Agent. The Fiscal Agent makes no
representations as to the value or condition of the Pledged Security or any part thereof, or
as to the title of the Governmental Lender or the Borrower to the Pledged Secunty, or as
to the security of this Funding Loan Agreement or of the Governmental Notes issued’

hereunder, and the Fiscal Agent shall incur no 11ab111ty or responsibility in respect of any
of such matters;

4 (k) the Fiscal Agent shall not be-personally liable for debts contracted or
liability for damages incurred in the management or operation of the Pledged Security
except for its'own willful misconduct or negligence; and every provision of this Funding
Loan Agreement relating to the conduct .or affecting the liability of or affording

. protection to the Fiscal Agent shall be subject to the provisions of this Section 7.02(k);

O the Fiscal Agent shall not be required to ascertain or inquire as to the
performance or observance of any of the covenants or agreements (exeept to the extent
‘they obligate the Fiscal Agent) herein or in any contracts or securities assigned or
conveyed to or pledged with the Fiscal Agent hereunder, except Events of Default that
are evident under Section 6.01(a) hereof. The Fiscal Agent shall not be required to take

notice or be deemed to have notice or actual knowledge of any default or Event of
~ Default specified in Section 6:01 hereof (except defaults under Section 6.01(a) hereof to
the extent they are collecting loan payments hereunder) unless the Fiscal Agent shall
-teceive from the Governmental Lender or the Funding Lender Representative written
notice stating that a default or Event of Default has occurred and specifying the same, and
in the absence of such notice the Fiscal Agent may conclusively assume that there i is no
such default. Every provision contained in.this Funding Loan Agreement or related
. instruments or in any such contract or security wherein the duty of the Fiscal Agent
depends on the occurrence and continuance of such default shall be subject to the
provisions of this Section 7.02(1);

(m) - the Fiscal Agent shall be under no duty to confirm or verify any financial
or other statements or reports or certificates furnished pursuant to any provisions hereof,
except to the extent such statement or reports are furnished by or under the direction of
the Fiscal Agent and shall be under no other duty in respect of the same except to retain
the same in its files and permit the inspection of the same at reasonable times by the
Funding Lender; and :
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-(n) the Fiscal Agent shall be under no obligation to exercise those rights or
powers vested in it by this Funding Loan Agreement, other than such rights and powers
which it shall be obliged to exercise in the ordinary course of acting as Fiscal Agent.

- under the terms and provisions of this Funding L.oan Agreement and as required by law,
at the request or direction of the Funding Lender Representative pursuant to Sections 6.03

and 6.08 hereof, unless the Funding Lender Representative shall have offered to the
‘Fiscal Agent reasonable secufity or indemnity against the costs, expenses and liabilitiés
Whieh might be incurred by it in the compliance with such request or direction

None of the provisions contained in this Fundmg Loan Agreement shall require the Fiscal
Agent to expend or risk its’own funds or otherwise incur personal financial liability in the
performance of any of 1ts duttes orin the exermse of any of its rights or powers.

The Fiscal Agent is authorized and directed to execute in its capacity as Fiscal Agent the
Project Loan Agreement and the Tax Regulatory Agreement and shall have no responsibility or
liability with respect to any information, statement or recital in any offering memorandum or

- other disclosure material prepared or distributed with réspect to the dehvery of the Govemmental
I\' otes.

The Fiscal Agent or any of its afﬂhates rnay act as advisor or 3ponsor with Tespect.to any
Quahﬁed Investments

The Fiscal Agent agrees to accept and act upon Electronlc Notice of written instructions
and/or directions pursuant to this Funding Loan Agreernent

_ Any resolutlon, certlﬂcanon, notlce, request, - direction, electioh, order or demand
delivered to the Fiscal ‘Agent pursuant to this Section 7.02 shall remain’in effect until the Fiscal
Agent receives written notice to the contrary from the party that delivered such mstrument
accompanied by re\rtsed information for such party.

- The Fiscal Agent shall bave no responsibility for the value of any collateral or with

respect to the perfection or priority of any security interest in any collateral except as otherwise
prov1ded in.Section 7.17 hereof.

Section 7. 03 Use of P;oceeds The Flscal Agent shall not be accountable for the use or
application of the Governmental Notes authenticated or delivered hereunder or of the proceeds of
the Fundmg Loans except as provided herein.

" Section 7. 04 [Reserved]

Section 7.05 Trust Imposed. -All money received by the Fiscal Agent shall, until used - ° '

or applied as herein provided, be held in trust for the purposes for which it was received.

Section 7.06 Compensation of Fiscal Agent. The Fiscal Agent shall be entitled to its
Ordinary Fiscal Agenl’s Fees and Expenses in connection with the services rendered by it in the . .
execution of the trusts hereby created and in-the exercise and performance of any of the powers
and duties of the Fiscal Agent hereunder or under any Financing Document to the extent money’
is available -therefor, in accotdance with Section 4.06 hereof, exclusive of Extraordinary
Services. The Fiscal Agent shall be entitled to Extraordinary Fiscal Agent’s Fees and Expenses
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in connection.with any Extraordinary Services performed. consistent with the duties hereunder or
under any of the Financing Documents; provided the Fiscal Agent shall not incur.any
Extraordinary Fiscal Agent’s Fees and Expenses without the consent of the Funding Lender
Representative. If any property, other than cash, shall at any time be held by the Fiscal Agent
. subject to this. Funding Loan Agreement, or any supplement hereto, as security for the Funding
Loans, the Fiscal Agent, if and to the extent authorized by a receivership, bankruptcy, or other
court of competent jurisdiction or by the instrument subjecting such property to the provisions of-
this Funding Loan Agreement as such.security for the Funding Loans, shall be entitled to make
‘advances for the purpose of preserving such property or of discharging tax lies or other liens or,
encumbrances thereon. Payment to the Fiscal Agent for its services and reimbursement to the
Fiscal Agent for its expenses, disbursements, liabilities and advances; shall be- limited to the
- sources desctibed in the Project Loan Agreement and in Sections 4.06, 4.11 and 6.05 hereof. .
The-Governmental Lender shall have no liability for Fiscal Agent’s fees, Ccosts ‘or expenses.
Subject to the provisions of Section 7.09 hereof, the Fiscal Agent agrees that it shall continue to
perform its duties hereunder and under the Financing Documents even in the event that money
designated for payment of its fees shall be insufficient for such purposes or in the event that the
Borrower fails to pay the Ordmary Fiscal Ageént’s Fees and Expenses or, if applicable, the
nxtrdordlndry Fiscal Agent's Fees and Expenses as reqmred by the Project Loan Agreement.

The Borrower shall indemnify and hold harmless the Fiscal Agent and its officers,
directors, officials, employees, agents, receivers, attorneys, accountants, advisors, consultants ;
and servants, past, present or future, from and against. (a) any and.-all claims by or on behalf of
any, person arising from any cause whatsoever in connection with the Project Loan Documents,,.
this Funding Loan Agreement or transactions contemplated hereby, the Project, or the delivery of
the Governmental Notes or the Loans; (b) any and all claims arising from any act or omission of
the Borrower or any of its agents; contractors, servants, employees or licensees in connection
with the Project, or the delivery of the Governmental Notes -or the Loans; and. (c) all costs,
counsel fees, expenses or liabilities incurred in connection with any such claim or proceedmg
brought thereon; except that.the Borrower shall ‘not be required to indemnify any person for
damages caused by the gross negligence, willful misconduct or unlawful acts of such person or
which arise from events occurring after the Borrower ceases to own the Project. In.the event that .
any action or proceeding is brought or claim made against the Fiscal Agent, or any of its officers,
directors, officials, employees, agents, receivers, attorneys, accountants, advisors, consultants or
servants, with respect to which indernity may be sought hereunder, the Borrower, upon. written -
notice thereof from the indemnified party, shall assume the investigation and defense thereof,
including the employment of counsel and the payment of all expenses. The indemnified party -
shall have the right to approve a settlement to which it is a party and to employ separate counsel
in any such action or proceedings and to participate. in the investigation and defense thereof, and
the Borrower shall pay the reasonable fees and expenses of such separate’ counsel. The
provisions of this Section 7.06 shall survive the termination of this Funding Loan Agreement.

Sectlon 7.07 Qualifications of Fiscal Agent There shall at all times be a Fiscal Agent
hereunder which shall be an association or a corporation ofganized and doing business under the
laws.of the United States-of America or any state thereof, authorized under such laws to exercise
corporate trust powers in the State and approved in writing by the Governmental Lender. ‘Any
successor Fiscal Agent shall have a combined capital and surplus of at least $50,000,000 (or
shall be a wholly-owned subsidiary of an association or corporation that has such combined
Qapltal and surplus), and be subject to supervision or examination by federal or state authority, or
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shall have been appointed by a court of competent jurisdiction-pursuant to Section 7.11 hereof.
. If such association or corporation publishes reports of condition at least annually, pursuant to law
or to. the requirements of any supervising or examining authority referred to above, then for the
purposes ‘of this -Section 7.07, the combined capital and surplus of such association or
corporatlon shall be deemed to be its combined capital and surplus as set forth in its most recent
report of condition so published. In case at any time the Fiscal Agent shall cease to be eligible in
accordance with the provisions of this Section 7.07 and another association or corporation’ is

eligible, the Fiscal Agent shall resign immediately in the manner and with the effect specified in
Section 7.09 hereof. :

Section 7 (08 Merger of Fiscal Agent. Any association or corporation into which the
Fiscal Agent may be converted or merged, or with which it may be consolidated, or to which it
may sell or transfer its corporate trust business and assets as a whole or substantially as a whole,-
or any association or corpofation resulting from any such conversidn sale, merger, consoliddtion
or transfer to which it is a party shall, ipso facto, be and become successor Fiscal Agent
hereunder and vested with all the title to the whole property or Pledged Security and all the

trusts, powers, discretions, immunities, privileges: and. all oth matters as'was its predecessor,
without the execution or filing of ans ent Fart

uu] ,Lubu Urenis \_),'~ any-fart

“ict, deed or conveyance on-the
part of any of the parties hereto, anything herein to the contrary notwithstanding, and shall also
be and become successor Fiscal Agent in respect of the legal interest of the Fiscal Agent in the
‘Loans. Notwithstanding the foregoing, any such successor Fiscal Agent shall cause written

notice of. such succession to be delivered to the Fundmg Lender within 10 days of such
succession. :

Section 7.09 Resignation by the Fiscal Agent. The Fiscal Agent may at any tirhe
resign from the trusts hereby created by giving written notice to the Governmental Lender, the -
Borrower, the Servicer and the ‘Funding Lender Representative. Such notice to the
Governmental Lender, the Borrower, the Servicer and the Funding Lender Representative may
be served personally or sent by certified mail or overnight delivery service. The resignation of
the Fiscal Agent shall not be effective until a successor Fiscal Agent has been appointed as
provided herein and such successor Fiscal Agent shall have agreed in wntmg to be bound by the
dutles and obligations of the Fiscal Agent hereunder

Sectlon 7.10 Removal of the Fiscal Agent. The Flscal Agent may be removed.at any
time, either with or without cause, with the written consent of the Funding Lender Representative
(which consent of the Funding Lender Representative shall not be unreasonably withheld), by a
written instrument signed by the Governmental Lender and delivered to the Fiscal Agent, the
Servicer and the Borrower. The Fiscal Agent may also be removed by a written instrument
signed by the Funding Lender Representative, with the written consent of the Governmental -
Lender, and delivered to the Fiscal .Agent, the Servicer, the Governmental Lender and the.
Borrower. In each case -written notice of such removal shall be given to the Servicer, the
Borrower and to the Funding Lender. Any such removal shall take effect on the day specified in
such written instruroent(s), but the Fiscal Agent shall not be discharged from the duties of the
Fiscal Agent hereby created until a successor Fiscal Agent has been appointed and has accepted

such appointment and has agreed in writing to be bound by the duties and obligations of the
Fiscal Agent hereunder.

o Section 7.11  Appointment of Successor Fiscal Agenf.
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(a) In case at any time the Fiscal Agent shall resign or be removed, or be dissolved,
or shall be in coyrse of dissolution or liquidation, or otherwise become ‘incapable of acting
hereunder, or shall be adjudged a bankrupt or insolvent, or if a receiver of the Fiscal Agent or of
its property shall be appointed, or if a public supervisory office shall take charge or control of the
Fiscal Agent or of its property or affairs, a vacancy shall forthwith and ipso facto be created in
. the office of such Fiscal Agent hereunder, and the Governmental Lender, with the written
. consent of the Funding Lender Representative, shall promptly appoint a successor Fiscal Agent.

Any such appointment shall be made by a written instrument execiited by an Authorized Officer
of the Governmental Lender. If the Governmental Lender fails to appoint a successor Fiscal
Agent within ten (10) days following the resignation or-removal of the Fiscal Agent. pursuant to
- Section 7.09 or Section 7.10 hereunder, as applicable, the Funding Lender Representative may
appoint a successor Fiscal Agent (from any of the institutions ‘approved by the Governmental
Lender to serve as a fiscal agent or trustee) with written notice -thereof delivered. to the
Governmental Lender the Borrower, the Servicer, 1f any, and if applicable, the retiting: Fiscal: =
Agent. : :

(b) T, -in a proper case, no appointment of a successor Fiscal Agent shall be made.
© pursuant to subsection (a) of this Section 7.11 within sixty (60) days following delivery of all
 required notices of resignation given pursuant to Section 7.09 hereof or of removal of the Fiscal
Agerit pursuant to Section 7.10 hereof, the retiring Fiscal Agent may apply to any court: of
competent jurisdiction, at the expense of the Borrower, to appoint a successor Fiscal Agent. The’
court may thereupon, after such notice, if any, as such court may deem proper and prescribe,

appomt a successor Fiscal Agent

4 Section 7.12 Concemzng Any Successor Fiscal Agent. Every successor Fiscal Agent
appointed hereunder shall execute, acknowledge and deliver to its predecessor and ‘also to the
- Governmental Lender a written instrument accepting such appointment hereunder, and thereupon

such ‘successor, without an¥§further act, deed or conveyance, shall become fully vested with all
the Pledged Security and the rights, powers, trusts, duties and obligations of its predecessor; but
such predecessor shall, nevertheless, on the written request of the Governmental Lender, the
.Borrower or the Funding Lender Representative, or of its successor, and upon payment of all
amounts due such predecessor, including but not limited to fees and expenses of counsel, execute
and deliver such instruments as may be appropriate to transfer to such successor Fiscal Agent all
the Pledged Security and the rights, powers and trusts of such predecessor hereunder; and every
predecessor Fiscal Agent shall deliver all securities and money held by it as, Fiscal Agent
hereunder to its successor.. Should any instrument in writing from. the Governmental Lender be
required by a successor Fiscal Agent for more fully and certainly.vesting in such successor the
Pledged Security and all rights, powers and duties hereby vested or intended to be vested in the
predecessor, any .and all such instruments in writing shall, on request, be executed
acknowledged and delivered by the Governmental Lender. The resignation of any Fiscal Agent
-and the instrument or instruments removing any Fiscal Agent. and appointing a successor
- hereunder, together with all other instruments‘ provided for in. this Article, shall be filed and/or
recorded by the successor Fiscal Agent in each recording office where this Funding Loan
Agreement shall have been filed and/or recorded. Each successor Fiscal Agent shall mail notice
by first class mail, postage prepaid, at least once within 30 days of such appointment, to the
Funding Lender. No successor Fiscal Agent shall accept its appointment unless at the time of

such acceptance such successor Fiscal Agent shall be qualified and eligible under this Article, to
the extent operative.
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Section 7.13
[Reserved].

Section 7.14 Appointment of Co-Fiscal Agent or Separate Fiscal Agent. .1t is the
intent of the Governmental Lender and the Fiscal Agent that there shall be no violation of any
law of any jurisdiction (including particularly the laws of the State) denying or restricting the -

_right of banking corporations or associations to transact business as Fiscal Agent in such
jurisdiction. It is recognized that in case of litigation under or connected with this Funding Loan
Agreement, the Project Loan Agreement or. any of the other Financing Documents, and, in
* particular, in case of the enforcement of any remedies on default, or in case the Fiscal Agent
‘deems that by reason of any present or future law of any jurisdiction it may not exercise any of
the powers, rights or remedies herein or therein granted to the Fiscal Agent or hold title to the
properties in trust, as herein granted, or take any other action which may be desirable or
necessary in connection therewith, it .may be necessary, and the Fiscal Agent is hereby
authorized upon written notice to the Governmental Letter, Funding Lender Representative and
the Borrower, and with the consent ‘of the Governmental Lender and the Funding Lender
Representative, to apymm an additional 1’1dl*lldhill or :nst:tutxov as a co-fiscal agent or separafe
fiscal agent.

In the event that the Fiscal Agent appoints an additional individual or institution as a
co-fiscal agent or. separate fiscal agent, in the event of the incapacity or lack of authority of the
Fiscal Agent, by reason of any present or future law of any jurisdiction, to exercise any of the
rights, powers, trusts and remedies granted to the Fiscal Agent herein or to hold title to the
Pledged Security or to take any other action that may be necessary or desirable in connection
therewith, each and every remedy, power, right, obligation, claim, demand, cause of action,
“immunity, estate, title, interest and lien expressed or intended by this Funding Loan Agreement
to be imposed upon, exercised by or vested in or.conveyed to the Fiscal Agent with respect
thereto shall be imposed upon, exercisable by and vest in such separate fiscal agent or co-fiscal
‘agent, but only to the extent necessary to enable such co-fiscal agent or separate fiscal agent to

- exercise such powers, rights, trusts and remedies, and every covenant and obligation necessary to
the exercise thereof by such co-fiscal agent or separate fiscal agent shall run to and be
enforceable by either of them, subject to the remaining provisions of this. Section 7.14. Such
co-fiscal agent or separate fiscal agent shall deliver an instrument in writing acknowledging and
accepting its appomtment hereunder to the Governmental Lender and the Fiscal Agent.

Should any instrument in writing from the Governmental Lender be required by the
co-fiscal .agent or separate fiscal agent so appointed by the Fiscal Agent for more fully. and
certainly vesting in and confirming to him or it such properties, rights, powers, trusts, duties and
obligations, any and all such instruments in writing shall, on request, be executed, acknowledged
‘and delivered by the Governmental Lender, the Fiscal Agent and the Borrower. .If the
Governmental Lender shall fail to deliver the same within thirty (30) days of such request, the
Fiscal Agent is hereby appointed attorney-in-fact for the Governmental Lender to execute,
acknowledge and deliver such instruments in the Governrental Lender’s name and stead. In
case any co-fiscal agent or separate fiscal agent, or a successor to either, shall die, become |
incapable of acting, resign or be removed, all the estates, properties, nghts powers, trusts, duties
and obligations of such co-fiscal agent or separate fiscal agent, so far as permitted by law, shall
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vest in and be exercised by the Fiscal Agent until the appointment of a new Flscal Agent or
successor to such co-fiscal agent or separate fiscal agent.

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

. (2) the Governmental Notes shall be authenticated and delivered, and all
. rights, powers, trusts, duties and obligations by this Funding Loan Agreement conferred
upon the Fiscal Agent in respect of the custody, control or management of money,

papers, securities and other personal, property shall be exercised solely ‘by-the F1scal
Agent; A .

() all rights, powers, trusts duties and obligations conferred or imposed upon
the Fiscal Agent shall be conferred or imposed upon or exercised or performed by the -
Fiscal Agent, or by the Fiscal Agent and sich co-fiscal agent, or separate fiscal agent:
Jjointly, as shall be provided in the instrument appointing such co-fiscal agent or separate
fiscal agent, except to the extent that under the law of any jurisdiction in which any

- particular act or-acts are to be ‘performed the Fiscal* Agent shall be incompetent or
unqualified to perform such act or acts, in which event such act or acts shall be performed .
by such co-fiscal agent or separate fiscal agent; .

(©) any request in wiiting by the Fiscal Agent to any co-fiscal agent or
separate fiscal agent to take or to refrain from taking any action hereunder shall be
sufficient warrant for the taking or the refraining from taking of such . action by such
co—fiseal agent or separate fiscal agent;

(@ any co-fiscal agent or separate fiscal agent to the extent permitted by law
shall delegate to the Fiscal Agent the exercise of any nght power, trust, duty or
obligation, discrettonary or otherw1se :

(e) the Fiscal Agent, at any time by an instrument in writing with the written
concurrence of the Govemmental Lender by ari Authorized Officer, may accept the
resignation of or remove any co-fiscal agent or separate fiscal agent appointed under this
Section 7.14 and in case an Event of Default shall have occurred and be continuing, the
Fiscal Agent shall have power to accept the resignation of or remove any such co-fiscal .
agent or separate fiscal agent without the concurrence of the Governmental Lender, and

. upon the request of the Fiscal Agent, the Goveriumental Lender shall j join with the Fiscal
Agent in the execution, delivery and performance of all instruments and agreements
necessary or proper-to effectvate such resignation or removal. A successor to any

co-fiscal agent or separate fiscal agent so resigned or removed may be appomted in the
raanner prov1ded in this Sectlon 7.14;

€3] no Fiscal Agent or co-fiscal agent hereunder shall be personally liable by
reason of any act or omission of any other Fiscal Agent hereunder;

(g)  any demand, request, direction, appointment, removal, notice, consent,
waiver or other action in writing executed by the Funding Lender Representative and
-delivered to the Fiscal Agent shall be deemed to have been delivered to each such
~co-fiscal agent or separate fiscal agent; and '
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- (b any money, papers, securities or other 1tems of perscnal property received
by any such co-fiscal agent or separate fiscdl agent hereunder shall forthw1th so far as -
‘may be permitted by law, be turned over to the Fiscal Agent.

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

VSectmn 715 Notice of Certain Events. The Flscal Agent shall gwe'wn‘cten notice to
the Governmental Lender, the Servicer and the Funding Lender Representative of any failure by
the Borrower to comply with.the terms of the Tax Regulatory Agreement or any Determination
of Taxability of which a Responsible Officer has actual knowledge. '

Section 7.16 [Reserved]

. Section 7.17 Filing of Financing Statements. The Fiscal Agent shall, at the expense of
the Borrower, at the direction of the Servicer, file or record or cause to be filed or recorded all .
UCC continuation statements for the purpose of continuing without lapse the effectiveness of
those financing statements which have been filed on or approximately on the Delivery Date in
* connection with the security for the Funding Loans pursuant to the authority of the UCC. Upon
the filing of any such continuation statement the Fiscal Agent shall immediately notify the
Governmental Lender, the Borrower, the Funding Lender Representative and the Servicer that
the same-has been done. If direction is given by the Servicer or the Funding Lender

Representative, the Flscal Agent shall file all contmuatlon statements in accordance with such
directions. .

Section7.18 USA Patriot Act Requirements of the Flscal Agent To help the
‘govvernment of the United States of America fight the funding of terrorism and money laundering
activities, federal law requires all financial institutions to obtain, verify, and record information
that identifies each person who opens an account. -For a non-individual Person such as a -
" business entity, a charity, a trust, or other legal entity,. the Fiscal Agent may request
documentation to verify such Person’s formation and existence as a legal entity. The Fiscal
Agent may also request financial statements, licenses, identification and authorization documents
from individuals claumng authonty to represent such Person or other relevant documentation.

ARTICLE VIII

AMENDMENTS OF CERTAIN DOCUMENTS

Section 8.01 Amendments to this Funding Loan Agreement. Any of the terms of this
Funding Loan Agreement and the Governmental Notes may be amended or waived only by an
instrument signed by the Fiscal Agent and the Governmental Lender, and in each case only with
the prior written consent of the Funding Lender Representative.

Section 8.02 Amendments to Financing Documents Require Consent of Funding
- Lender Representative. Neither the Governmental Lender nor the Fiscal Agent shall consent to
any amendment, change or modification of any Financing Document without the prior written
consent of the Funding Lender Representative, The Fiscal Agent shall enter into such
~amendments to the Financing Documents as shall be directed by the Funding Lender
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Representative, including entering into the amendments attached as exhibits to the Construction,
Phase Financing Agreement on the Conversion Date. ' :

Section 8.03 Opznwn of Bond Counsel Required. No amendment to this Funding
' Loan Agreement, the Governmental Notes, the Project Loan Agreement, the Project Notes, the
Security Instrument or the Tax Regulatory Agreement shall become effective unless and until
(1) the Funding Lender Representative shall have consented to the same in writing in its sole
discretion and (ii) the Funding Lender Representative, the Governmental Lender and the Fiscal
Agent shall have received, at the expense of the Borrower, (A) a No Adverse Effect Opinion
with respect to such amendment, change or medification, and (B) an opinion of counsel
acceptable to the Funding Lender Representative and the Governmental Lender to the effect that
any such proposed such amendment, change or modification is authorized and complies with the
provisions of this Funding Loan Agreement and is a legal, valid and bmdmg obhgatton of the .
parties thereto, subject to normal excepnons relanng to bankruptey, msolvenoy and equitable
principles limitations. -

ARTICLE IX

SATISFACTION AND DISCHARGE OF FUNDING LOAN AGREEMENT

Sectlon 9. 01 Dzscharge of Lien. If the Governmental Lender shall pay or ‘cause to be

paid to the Funding Lender the principal, interest and premium, if any, to become due with ‘
" respect to the Funding Loans at the times and in the manner stipulated hereln and in the
Governmental N otes in any one or more of the following ways:

(a) by the payment of all unpaid principal of (mcluding Prepayment Premlum
1f any) and interest on the Fundmg Loans; or

(b) after the Conversion Date (or, if the Conversion Date does not occur, the
latest date on which Conversion was permitted to occur under the Construction Phase
Financing Agreement) and prior to the Window Period, by the deposit to the account of
the Fiscal Agent, in trust, of money or securities in the necessary amount to pay the
principal, Prepayment Premlum and mterest to the apphcable Maturity Date; or

(©) by the dthery of the Governmental Notes by the-Funding Lender to the
Fiscal Agent for cancellation;

and shall have paid all amounts due -and owing under the other Financing Documents, and shall
have paid, or caused to be paid, all fees and expenses of and any other amounts-due to the Fiscal
Agent, the Servicer and the Rebate Analyst, and if the Governmental Lender shall keep, perform
and observe all and singular the covenants and promises in the Governmental Notes and in this -
Funding Loan Agreement expressed as to be kept, performed and observed by it or on its part,
then these presents and the estates and rights hereby granted shall cease, determine and be void,
and thereupon the Fiscal Agent shall cancel and discharge the lien of this Funding Loan
Agreement and execute and deliver to the Governmental Lender such instruments in Wnttng as
shall be requisite to satisfy the lien hereof, and reconvey to the’ Governmental Lender the estate
hereby conveyed, and assign-and deliver to the Governmental Lender any iiterest in property at
the time subject to the lien of this Funding Loan Agreement which may then be in its possession,
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ekcept amounts held by the Fiscal Agent for the payment of f)rincipal of, interest and Prepayment |
Premium, if any, on the Governmental Notes, and the payment .of any amounts owed to the
United States of America pursuant to Section 4.12 hereof.

After the Conversion Date (or, if the Conversion Date does not occur, the latest date on
- which Conversion was permitted to occur under the Construction Phase Financing Agreement)
and prior to the Window Period and subject to the satisfaction of the conditions set forth in
Section 4.04(c) of the Project Loan Agreement, the Funding Loans shall, prior to the Maturity
Date, be deemed.to have been paid within the meaning and with the effect expressed in the first
paragraph of this Section 9.01 based on a deposit of moneys or securities with the Fiscal Agent
pursuant to Section 9.01(by if, under circumstances that do not cause interest on the Tax-Exempt
Governmental Note to become includable in the holders’ gross income for purposes of federal
income taxation, the following conditions shall have been fulfilled: (a) there shall be on deposit
with the Fiscal Agent either money or noncallable and nonprepayable direct obligations of the
United States of America (or other defeasance securities constituting Qualified Investments
-approved in' writing by the Funding Lender Representative) in an amount; together with
anticipated earnings thereon (but not including any reinvestment of such earnings), which wilt be
sufficicnt to pay, when due, the principal and interest due and to become due on the Funding
Loans up to and on the applicable Maturity Date; (b) the Fiscal Agent shall have received a
verification report of a firm of certified public accountants or financial analyst reasonably
" acceptable to the Fiscal Agent and the Funding Lender Representative as to the adequacy of the
amounts or securities so deposited to fully pay the Funding Loans; (c) the Fiscal Agent and the
Funding Lender Representative shall have received a written opinion of nationally recognized
counsel experienced in bankruptcy matters to the effect that if the Borrower, any general partner, |
member or guarantor of the Borrower, or the Governmental Lender were to become a debtor in a
. proceeding under the Bankruptcy Code (x) payment of such money to the Funding Lender would
not constitute a voidable preference under Section 547 of the Bankruptcy Code and (y) the
automatic stay provisions of Section 362(a) of the Bankruptcy Code would not prevent
application of such money to the payment of the Funding Loans; (d) the Fiscal Agent and the
Funding Lender Representative shiall have received.an opinion of Bond Counsel to the effect that -
- the defeasance of the Funding Loans is in accordance with the provisions of this Funding Loan
Agreement and that such defeasance will not adversely affect the exclusion of interest on the
- Tax-Exempt Governmental Note from gross income for federal income tax purposes; () the
Fiscal Agent shall have received written confirmation that all fees, expenses or reimbursement of
.any advances due to the Funding Lender and the Servicer under the Financing Documents have
been fully paid; and (f) all fees and expenses of the Fiscal Agent have been paid.

Section 9.02 Discharge of Liability on Funding Loan. Upon the deposit with the
‘Fiscal Agent, in trust, at or before maturity, of money or securities in the necessary amount (as
provided in Section 9.01 above) to pay or prepay the Funding Loans (whether upon or prior to
the applicable Maturity Date or the prepayment date of the Funding Loans) provided that, if the
Funding Loans are to be prepaid prior to the maturity thereof, notice of such prepayment shall
have been given as in- Article Tl provided or provision satisfactory to the Fiscal Agent shall have
been made for.the giving of such notice, all liability of the Governmental Lender in respect of the
Fundirg Loans shall cease, terminate and be completely discharged, except only that thereafter
‘the Punding Lender shall be entitled to payment by the Governmental Lender, ‘and the
Governmental Lender shall remain liable for such payment, but only out of the money or
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securities dep031ted with the Fiscal Agent as aforesaid for their payment subJ ect, however to the
provisions of Sectmn 9. 03 hereof. °

Section 9.03 Payment of Funding Loan After Discharge of Funding Loan
Agreement. Notwithstanding any provisions of this Funding Loan Agreement, and subject to
applicable unclaimed property laws of the State, any money deposited with the Fiscal Agent or .
any paying agent in trust for the payment of the principal of, interest or Prepayment Premium on
the Governmental Notes remaining unclaimed for two years after the-applicable Maturity Date or
earlier payment date to the eextent permitted by applicable law, shall be paid to the Borrower,
whereupon all liability of the Governmental Lender and the Fiscal Agent with respect to such
‘money shall cease, and the Funding Lender shall thereafter look solely to the Borrower for
payment of any amounts then due. All money. held by the Fiscal Agent and subject to this
Section 9.03 shall be held uninvested and Wlthout liability for interest thereon.

ARTICLEX

INTENTIONALLY OMITTED

- ARTICLE XI
MIS CELL'ANEOUS

Section 11.01 Servzczng of the Loans The Funding Lender Representatwe may &ppoint

"a Servicer (which may be the Funding Lender Répresentative if the Funding Lender

‘Representative elects to service the Loans) to service the Loans as provided in Section 3.02 of

the Project Loan Agreement. The Governmental Lender and the Fiscal Agent shall not be

responsible for monitoring the performance of any Servicer or for any acts or omissions of such
Servmer The Funding Lender may, in its sole discretion, terminate or replace the Servicer.

Sectlon 11.02 Limitation of Rights. With the exception of rights herein expressly
conferred, nothing expressed or to be implied from this Funding Loan Agreement or the
Governmental Notes is intended or shall be.construed to give to any Person other than the Parties
hereto, the Funding Lender, the Funding Lender Representative, the Servicer and the Borrower,
any legal or equitable right, remedy or claim tinder or in respect to this Funding L.oan Agreement
or any covenants, conditions and provisions hereof.

Section 11.03 Construction of Conflicts; Severability.  Notwithstanding anything
provided herein, or in any of the documents referred to herein, in the event that any contracts or
other documents executed by the Borrower or any other arrangements agreed to by the Borrower
in order to finance or refinance the Project with the proceeds of the Funding Loans are
inconsistent with the Projéct Loan Documents, then the Project Loan Documents shall be
controlling in all respects. If any provision of this Funding Loan Agreement shall be held ot
deemed to be, or shall in fact be inoperative or unenforceable as applied in any particular case in

. any jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts with any
other provision or provisions hereof or any constitution, statute, rule of law or public palicy, or
for any other reason, such circumstances shall not have the effect of rendering the provision in
question inoperative or unenforceable in any other case or circumstance, or of rendering any
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Aother provmon or provisions herein contamed mvahd ‘inoperative, or unenforceable to any
extent whatever. :

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

Section 11.04 Notices.

(2) Whenever . in this Funding Loan Agreement the giving of notice by mail or

otherwise is required, the giving of such notice may be waived in writing by the Person entitled
" to recéive such notice and in any such case the giving or receipt of such notice shall not be a
condition precedent to the validity of any action taken in reliance upon such waiver. |

Any notice, request, complaint,” demand, - communication ‘or other paper required or’
permitted to be delivered to the Governmental Lender, the Fiscal Agent, the Funding Lender
Representative, the Borrower or the Servicer shall be sufficiently given and shall be deemed
given (unless another form of notice shall be specifically set forth herein) on the Business Day
following the date on which such notice or other communication shall have.been delivered to a
national overnight delivery service (receipt of which to be evidenced by a signed receipt from
. such overnight delivery service) addressed to the appropriate party at the addresses set forth
below or as may be required or permitted by this Funding Loan Agreement by Electronic Notice.
The Governmental. Lender, the Fiscal Agent, the Funding Lender Representative, the Borrower
or the Servicer may, by notice given as provided in this paragraph, designate any further or
different address to which subsequent notices or other communication shall be sent.

The Governmental Lender: City and County of San Francisco
Mayor’s Office of Housing and Community Development
1 South Van Ness Avenue; 5th Floor,
San Francisco, CA 94103
Attention: Director 4
Bmail: kate.hartley@sfgov.org

With copies to: Office of the City Attorney
: : City Hall, Room 234
1 Carlton B. Goodlett Place . -
San Francisco, CA 94102-4682
Attention: Finance Team
E-mail: cityattorney @sfgov,org

: Clty and County of San Francisco
City Hall, 1 Dr. Carlton B. Goodlett Place, Room 316
San Francisco, California 94102
~ Attention: City Controller

The Fiscal Agent: ' .U.S. Bank National Association
- " One California Street, Suite 1000
San Francisco, California 94111
Attention; Global Corporate Trust
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~ The Borrower: . c/o Mercy Housing

o 1256 Market Street
San Francisco, CA 94102
Attention; | A ]

‘With a copy to:
(which copy shall not constitute

" notice to Borrower) ' A
Gubb & Barshay
505 14th Street, Suite 450

" Oakland, CA 94612

Attention: Evan Gross, Esq.
Email: egross @ gubbandbarshay.com

with a copy to: . Wells Fargo Affordable Housing
Community Development Corporation
MAC D1053-170 '
. 301 South College Street
Charlotte, NC 28288 :
Attention: Director of Tax Credit Asset Management

With a copy to:

Sidley Austin LLP
One South Dearborn
Chicago, IL 60603
Attn: Philip C. Spahn

Funding Lender Representative
(during the Construction Phase):

- Wells Fargo Bank, National Association
Community Lending and Investment
MACH# A0119-177
333 Market Street, 17th Floor
San Francisco, California 94105
Attn: Loan Administration Officer
Loan No.: :

with a copy to: - Sheppard Mullin Richter & Hampton LLP
650 Town Center Drive, 10® Floor
Costa Mesa, CA 90071 ,
Email: kefox @sheppardmullin.com
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Funding Lender andA Setvicer (from Conversion Date
to Freddie Mac Purchase Date):

Representative
.. (as of Freddie Mac Purchase Date)

with a copy to:

Wells Fargo Bank, National Associatioh
Community Lending and Investment
MAC# A0119-177

-333 Market Street, 17th Floor

San Francisco, California 92626
Attn: Loan Administration Officer.
Loan No.: ’

Federal Home Loan Mortgage Corporation

8100 Jones Branch Drive, MS B4P

McLean, Virginia 22102

Attention: Multifamily Operations - LOan Accountmg
Email: mfla@freddiemac.com

Telephone: (703) 714-4177

* Federal Home Loan Mortgage Cotporation

8200 Jones Branch Drive, MS 210

McLean, Virginia 22102

Attention: Managing. Associate General Counsel -
Multifamily Legal Division

Email: joshua_schonfeld @freddiemac.com

Telephone: (703) 903-2000

Servicer (as of Freddie Mac Purchase Date)£ '

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

The_ Fiscal Agent is authorized to, and agrees to accept and act upon Electronic Notice of
-written Instructions and/or directions pursuant to this Funding Loan Agreement. -

(b)  The Fiscal Agent shall provide to the Funding Lender Representative and the
Servicer (i) prompt notice of the occurrence of any Event of Default pursuant to Section 6.01
hereof and (ii) any written information-or other written communication received by the Fiscal

Wells Fargo Bank, National Association -
2010 Corporate Ridge

Suite 1000 .

McLean, Virginia 22102

Attention: Servicing Department-
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Agent hereunder within ten (10) Business Days of receiving a written request from the Funding -
Lender Representative and the Serv1cer for any such information or other commumcatlon

Sectxon 11.05 Fundzng Lender Representative.

“(a). The Initial Funding Lender is the initial Funding Lender Representative with
respect to the Governmental Notes. Upon the Conversion Date, the Freddie Mac Seller/Servicer
shall become. the Funding Lender Representative and upon the Freddie Mac Purchase Date,
Freddie Mac shall become the Funding Lender Representative. The Funding Lender'

Representatlve shall be entitled to all the rights ‘and pnvﬂeges of the Funding Lender hereunder

and under the other Financing Documents.

(b) The Funding Lender Representative may prov1de written notice to the Fiscal .
Agent designating particular individuals or Persons authorized to execute any consent waiver,
approval, direction or other instrument on behalf of the Funding Lender Representative, and such
notice may be amended or rescinded by the Funding Lender Representative at any time by, -
subsequent written notice. - The Funding Lender Representatlve may be removed and a successor
appointed by a written notice'in the form of Exhibit B hereto given by the Funding Lender to the
Fiscal Agent, the Governmental Lender, the Servicer and the Borower.  The removal and
reappointment shall be effective immediately upon’ receipt of such notice by the Fiscal Agent.-
The Funding Lender may appoint any Person to-act as Funding Lender Representative,
‘including, without limitation, the Servicer. If, for any reason, a Funding Lender Representative
" resigns by written notice provided to the Fiscal Agent, the Funding Lender, the Governmental.
Lender, the Servicer and the Borrower, all references to Funding Lender Representative herein
and in the other Financing Documents shall be deemed to refer to the Funding Lender until a
successor Funding Lender Representatlve is appomted by the Funding Lender

(c) -+, Whenever pursuant to this Funding Loan Agreement or any other Financing .
Document, the Funding Lender Representative exercises any right given to it to approve or
disapprove, any arrangement or term. hereof, the decisjon of the Furding Lender Representative -
to approve or disapprove or to decide whether arrangements or terms are acceptable or not
acceptable shall be in the' sole ‘discretion of the Fundlng Lender Representative, except as
. otherwise specifically indicated. '

(d)  Each Funding Lender, by thelr purchase - or other acquisition of the Funding
Loans, shall be deemed to have acknowledged and agreed to the provisions of this Funding Loan
Agreement and the other Financing Documents with respect to the Funding Lender
Representative and the rights and privileges thereof, including but not limited to the right to
control . all remedies in respect of the Governmental Notes and the Loans, subject to the
Unassigned Rights.

Sectmn 11.06 Payments Due on Non~Busmess Days. In any case where a date of
payment with respect to the Funding Loans shall be a day other than a Business Day, then such
payment need not be made on such date but may be made on the next succeeding Business Day .
- with the same force and effect as if made on such-date, and no interest shall accrue for the perlod
after such date prov1ded that payment is made on such next succeeding Busmess Day.
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Section 11.07 Counterparts. This Funding Loan Agreement may be executed in several

counterparts, each.of which shall be an omgmal and all of Wthh shall consntute but one and the
same instrument.

Section 11.08 Laws Governfng Funding Loan Agreement . The effect and meanings of
_ this Funding Loan Agreement and the rights of all parties hereunder shall be governed by, and

construed accordmg to, the internal laws of the State Wlthout regard ‘to conflicts of laws
principles.

Section 11.09 No Recourse with Respect to Governmental Lender. Notwithstanding
anything to the contrary herein or to the contrary in any Financing Document, no recourse under
or upon any obligation, covenant or agreement contained in this Funding Loan Agreement or in
the Governmental Notes shall be had against any member, officer, commissioner, director or
employee (past, present or future) of the Governmental Lender, either directly or through the
Governmental Lender or its governing body or otherwise, for the payment for or to the
Governmental Lender or any receiver, thereof, or for or to the Funding Lender, or otherwise, of
. any sum that'may be due and unpaid by the Governmental Lender or its governing body upon the

Governmental Notes. Any and all pﬂ"qmﬂnl liahility of every nature whether at common law or
in equity or by statute or by constitution or otherwwe of any such member, officer,
commissioner, director or employee, as such, to respond by reason of any act of omission on
his/her part or otherwise, for the payment for or to the Funding Lender or otherwise of any sum
that may remain dne and unpaid with respect to the Funding Loans hereby secured is, by the
acceptance hereof, expressly waived and released as a condition of and in consideration for the
execution of this Funding Loan Agreement and the delivery of the Governmental Notes. The
Funding Lender’s remedies in the event of a default under the Funding Loans shall be limited to
those remedies set forth herein and, if an Event of Default also exists under the-Project Loan
Agreement or the Project Notes, to commence foreclosure under the Security Instrument and the
other Project Loan Documents and to exercise of the power of sale or other rights granted
thereunder. In the event of a default hereunder or under the Governmental Notes, the Funding
Lender shall nothave the right to proceed directly against the Governmental Lender or the right
to obtain a-deficiency judgment from the Governrnental Lender after foreclosure. Nothing
contained in the foregoing shall limit any rights or remedies the Governmental Lender, the

o Fundmg Lender or the Servicer may have against the Borrower.

Section 11.10 Successors and Assigns All the covenants and representations contained
in this Punding Loan Agreement by or on behalf of the pames hereto shall bind and inure to the
benefit of their successors and 3531gns whether so expressed or not. -

Section 11.11 Electronic Transactions. The transactions described in thls Funding Loan
Agreement may be conducted and related documents and may be stored by electronic means.
Copies, telecopies, facsimiles, electronic files and other reproductions of original executed
documents shall be-deemed to be authentic and valid countelparts of such original documents for
all purposes including the. fﬂmg of any claim, action or suit in'the appropriate court of law.

Section 11.12 City Contracting Provisions. The Fundmg Lender and the Fiscal Agent
.each covenant and agree to comply with the provisions set forth in Exhibit G to this Funding

Loan Agreement, which is incorporated in and madg a part of this Funding Loan Agreement by
‘this reference.
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O IN WITNESS WHEREOF, the Governmental Lender, the Initial Funding Lender and
the Fiscal Agent have caused this Funding Loan Agreement to be executed and delivered by duly
authorized officers thereof as of the day and year first written above. '

CITY AND COUNTY OF SAN FRANCISCO

By:

Kate Hartley, Director
Mayor’s Office of Housing and Community
' . Development o
APPROVED AS TO FORM:

DENNIS J. HERRERA
- City Attorney

' 4By:

Deputy City Attorney

[GOVERNMENTAL LENDER’S SIGNATURE PAGE TO SUNNYDALE BLOCK 6 APARTMENTS FUNDING LOA
“ : AGREEMENT] ' . ;
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WELLS FARGO BANK, NATIONAL
~ ASSOCIATION

Name;
Title:

. [INITIAL FUNDING LENDER’S SIGNATURE PAGE TO SUNNYDALE BLOCK 6 APARTMENTS FUNDING LOAN
’ AGREEMENT] . R
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U.S. BANK NATIONAL ASSOCIATION, as
Fiscal Agent ‘

By:

Name:
Title:

[FISCAL AGENT’S SIGNATURE PAGE TO SUNNYDALE BLOCK 6 APARTMENTS FUNDING LOAN
» ' AGREEMENT]
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EXHIBIT A-1

FORM OF TAX-EXEMPT GOVERNMENTAL N OTE

$76,680,000 ’
CITY AND COUNTY OF SAN FRANCIS Co, CALIFORNIA
- MULTIFAMILY. HOUSING REVENUE NOTE
- (SUNNYDALE BLOCK 6 APARTMENTS)
Series 2019M~1

THE TRANSFERABILITY: HEREOF IS RESTRICTED BY THE TERMS OF SECTION 2.08
‘OF THE FUNDING LOAN AGREEMENT DESCRIBED HEREIN, INCLUDING THE
PROVISION THEREOF LIMITING OWNERSHIP. OF THIS NOTE- TO A “QUALIFIED

- TRANSFEREE” (AS DEFINED IN THE FUNDING LOAN AGREEMENT).

US $76,680,000 - ~ - | [November _,2019]

FOR VALUE RECEIVED, The 1Jnder31gned FIFY AND COUNTY OF SAN

FRANCISCO (the “Obligor™), promises to pay'(but solely from the sources and in the manner
" provided for in the Funding Loan Agreement referenced below) to the order of WELLS FARGO"
" BANK, NATIONAL ASSOCIATION (the “Funding Lender™), and its assigns, the maximum:
principal sum of . SEVENTY-SIX: MILLION SIX HUNDRED 'EIGHTY 'THOUSAND
DOLLARS (US $76,680 ,000), plus premium, if any, and interest thereon and to pay the other
amounts owing from time to time hereunder, all as set forth below '

This Multlfalmly Note (this “Note”) is being delivered pursuant to that certain Fundmg
Loan Agreement dated as of November 1, 2019 (together with any and all amendments,
modifications, supplements and restatements, the “Funding Loan. Agreement”) .among the
Funding Lender, the Obligor and U.S. Bank National Association (the “Fiscal Agent”), pursuant
to which the Obligor has incurred a loan in the maximum aggregate principal amount of
$76,680,000 (the “Tax-Exempt Funding Loan™), and this Note is entitled to the benefits of the
Punding Loan Agreement and is subject to the terms, conditions and provisions théreof. The
Obligor is using the proceeds of the Funding Loan to make a loan to Sunnydale Block 6 Housing
Partnership, L.P. (the “Borrower™”) pursuant to the Project Loan Agreement dated as of
‘November 1, 2019 (the “Project Loan Agreement”), among the Obligor, the Borrower and the .
" Fiscal Agent The outstanding principal balance of this Note at any time shall be an amount
. equal to the proceeds of the Tax-Exempt Funding Loan advanced by the Fundmg Lender under
the Funding Loan Agreement and not otherw1se prepaid.

1. Defined Terms As used in '[hlS Note, (i) the term “Funding Lender” means the
Tholder of this Note, and (ii) the term “Indebtedness” means the principal of, premium, if any, and
interest on or any other amounts due at any time under this Note or the Funding Loan
Agreement. “Event of Default” and other capitalized terms used but not defined in this Note
- ,shall have the meanmgs g1ven 'to such term in the Fundmg Loan Agreement: -

-2, A Payments of Prmc1pal and Interest. The Obligor shall pay (but solely from the

sources and in the manner provided for in the Funding Loan Agreement) on the first calendar day .
of each month commencing November 1, 2019, interest on this Note at (1) the Construction
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Phase Interest Rate during the Construction Phase and (ii) the Permanent Phase Interest Rate
. ‘during the Permanent Phase, and shall also pay interest on this Note at the foregoing rates on the
date of any optional or mandatory prepayment or acceleration of all or part of the Tax-Exempt
Funding Loan pursuant to the Funding Loan Agreement, in an amount equal to the accrued and
unpaid interest to the date of prepayment on-the portion of this Note subject to prepayment (each
such date for payment an “Interest Payment Date”). Interest shall accrue on the principal
amount of the Tax-Exempt Funding Loan which has been advanced under the Funding Loan
Agreement and is outstanding as reflected on the Record of Advances. Interest on this Note shall

be computed on the basis of a [360-day year consisting of twelve 30-day months] and shall
accrue from the date of delivery to'the Fundmg Lender.

The Obligor shall pay (but solely from the sources and in the manper provided for in the
Funding Loan Agreement) the outstanding principal of this Note in full on | ‘ 1,2037]
(the “Maturity Date”) and in monthly installments on each date set forth on the Funding Loan
Amortization Schedule attached as Schedule 1 hereto in an amount equal to the corresponding
amounts set forth thereon (as such Schedule 1 shall be replaced by a new amortization schedule
, provided by the Freddie Mac Seller/Servicer in the event the Borrower makes a pre-Conversion

B o P e I { T

Loan L\iUCLLlLdLlUlL P ayment at Conversion) y or at such carlicr times and in such amounts as may
be required, in the event.of an optional or mandatory prepayment or-acceleration of the Tax-
Exempt Fundmg Loan pursuant to the Funding Loan Agreement. The outstanding principal
hereof is subject to acceleration at the time or times and under the terms and conditions, and with -

. notice, if any, as provided under the Funding Loan Agreement

3. Manner of Payment. = All payments under this Note shall be made in lawful
currency of the United States and in 1rnrned1ate1y available funds as provrded for herein and in ..
the Fundrng Loan Agreement.

4. Application of Payments. If at any time the Funding Lender receives any
amount applicable to the Indebtedness which is less than all amounts due and payable at such
" time, the Funding Lender may apply that payment to amounts then due and payable in any
manner and in any order determined by the Funding Lender, in the Funding Lender’s discretion.
Neither the Funding Lender’s acceptance of a payment in an amount that is less than all amounts
then due and payable nor the Funding Lender’s application of such payment shall constitute or
be deemed to constitute either a waiver of the unpaid amounts or an accord and satisfaction.

5. Securrty The Indebtedness is secured by, among other thrngs the Pledged
Security pledged pursuant to the Fundmg Loan Agreement.

. 6. Acceleration. If an Event of Default has occurred and. is continuing, the entire
unpaid principal balance, any accrued interest, and all other amounts payable under this Note
shall at once become due and payable, at the option of the Funding Lender, as governed by the’
Fundrng Loan Agreement, without .any prior notice to the Obligor (unless required by applicable

law). The Fundmg Lender may exercise this optron to aecelerate regardless of any prior
rurbearance

7. Prepayment Prepaytnent Premium. This Note is subject to prepayment as
specified in the Funding Loan Agreement. Prepayment Premium shall be payable as 5pecrfred mn
. the andrn g Loan Agreement, '

A-1-2
2181



8. Forbearance. Any forbearance by the Funding Lender in exercising any right or
remedy under this Note any other document evidencing or securing the Tax-Exempt Funding
Loan or otherwise afforded by applicable law, shall not be a waiver of or preclude the exercise of
that or any other right or remedy. The acceptance by the Funding Lender of any payment after
the due date of such payment, or in an amount which is less than the required payment, shall not
be a waiver of the Funding Lender’s right to require prompt payment when due of all other
payments or to exercise any right or remedy with respect to any failure to make prompt payment.
Enforcement by the Funding Lender of any security for the obligations under this Note shall not
constitute an election by the Funding Lender of remedi€s so.as to preclude the exerolse of any
other nght or remedy available to.the Funding Lender. '

9. . Waivers. Presentment demand, notlce of dishonor, protest notice of
acceleration, notice of intent to demand or accelerate payment or maturity, presentment for
payment notice of nonpayment, grace and diligence in collectmg the Indebtedness are waived by

the Obligor and all endorsers and guarantors of this Noté and all other third-party obligors.

10.  Default Rate. So long as (a) any monthly installment under this Note remains
past due, (b) any other Event of Default has occurred and is continuing, or (c) a Determination of
Taxability has occurred and is continuing, interest under this'Note shall accrue on the unpaid
" principal balance from the éarlier of the due date of the first unpaid monthly installment, the
occurrence of any other Event of Default, or the occurrence of a Determination of Taxability, as
applicable, at the. Default Rate. If the unpaid principal balance and all accrued interest are not
paid in full on the Matunty Date, the unpaid principal balance and all accrued interest shall bear
interest from the Maturity Date at the Default Rate.

11. Loan Charges. Neither this Note nor any of the other Financing Documents will -
be consirued to create a contract for the use, forbearance, or detention of money requiring
payment of interest at a rate greater than the rate of interest which results in the maximum
amount of interest allowed by applicable law (the “Maximum Interest Rate”). If any
applicable law limiting the amount of interest or other charges permitted to be collected from
Obligor in connection with the Tax-Exempt Funding Loan is interpreted so that any interest or
other charge provided for in any Financing Document, whether considered separately or together
with other charges provided for in any other Financing Document, violates that law, and Obligor
- is entitléd to the benefit of that law, that interest or charge is hereby reduced to the extent
necessary to eliminate that violation. The amounts, if any, previously paid to Funding Lender in
excess of the permitted amounts will be applied by Funding Lender to reduce the unpaid
principal balance of this Note. For the purpose of determining whether any applicable law
limiting the amount of interest or other charges permitted to be collected from Obligor has been
violated, all indebtedness that constitutes interest, as well as all other charges made in connection
with the indebtedness-that constitute interest, will be deemed to be allocated and spread ratably
over the stated term of this Note. Unless ‘otherwise required by applicable law, such allocation

and spreading will be effected in such a manner that the rate of mterest 80 computed is uniform - ‘
throughout the stated term of this Note. ~

12. Governing Law. This Note shall be governed by the internal laws of the State of '
Cahfornla without regard to conflicts of laws principles. -
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13. Captions. The captions of the paragraphs of thlS Note are for convenience only
and shall be disregarded in construing this Note.

14.  Address for Payment. All payments due under this Note shall be payable at the

principal office of the Funding Lender as designated by the Funding Lender in wntmg to the
Fiscal Agent and the Serwcer

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

16.  Limited Obligation. This Note is a limited obligation of the Obligor, payable
solely from the Pledged Security pledged and assigned under the Funding Loan Agreement.
None of the Obligor, the State, or any political subdivision thereof (except the Obligor, to the
limited extent set forth herein) nor any public agency shall in any event be liable for the payment
of the principal of, preminm (if any) or interest on this Note or for the performance of any

-pledge, obligation or"agreement of any kind whatsoever except as set forth herein, and neither
this Note or any of the Obligor’s agreements or obligations shall be construed to constitute an
indebtedness of or a pledge of the faith and credit of or a loan of the credit of or a moral

obligation of any of the foregoing Wlthm the meéaning of any constitutional or statutory prov1s1on
- whatsoever. :

17.-  Registration and Transfer. The Tax- -Exempt Funding Loan, or any interest
therein, and this Note, shall be in fully-registered form transferable to subsequent holders only on
the registration books which shall be maintained by the Fiscal Agent for such purpose and which
‘shall be open to 1nspect1on by the Governmental Lender. The Funding Loan, or any interest
therein, and this Note, is only transferable subject to and in ‘accordance with the limitations set
forth in the Funding Loan Agreement.

This Note may not be changed orally.

[Signature page follows]
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IN WITNESS WHEREOQF, the Obligor has caused this Multifamily Note to be duly
executed by the manual signature of its Authorized Officer as of the date first set forth above.

‘OBLIGOR:

[

CITY AND COUNTY OF SAN FRANCISCO

By:

London N. Breed
Mayor

4A—1«—5
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CERTIFICATE OF AUTHENTICATION

, This Multifamily Note is issued under the provisions of and described in the
within-mentioned Funding Loan Agreement.

Date of Authentication:

U.S. BANK NATIONAL ASSOCIATION

By:

~ Authorized Signer

A- 1”»6
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SCHEDULE 1
/

FUNDING LOAN AMORTIZATION SCHEDULE

AT
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. EXHIBIT A-2

FORM OF TAXABLE GQVERNMENTAL NOTE

[$30,000,000]
. CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
TAXABLE MULTIFAMILY HOUSING REVENUE NOTE
(SUNNYDALE BLOCK 6 APARTMENTS)
: Series 2019M-2

THE TRANSFERABILITY HEREOF IS RESTRICTED BY THE TERMS OF SECTION 2.08
OF THE FUNDING LOAN AGREEMENT DESCRIBED HEREIN, INCLUDING THE .
PROVISION THEREOF LIMITING OWNERSHIP OF THIS NOTE TO A “QUALIFIED
TRANSFEREE” (AS DEFINED IN THE FUNDING LOAN AGREEMENT).

US $[30,000,000] [November . 2019]

FOR VALUE RECEIVED, fhe wderswned CITY AND COUNTY OF SAN

FRANCISCO (the “Obligor”), promises to pay (but solely from the sources and in the manner - .

provided for in the Funding Loan Agreement referenced below) to the order of WELLS FARGO
BANK, NATIONAL ASSOCIATION (the “Funding Lender™), and its assigns, the maximum

. principal sum of [THIRTY MILLION DOLLARS] (US $[30,000,000]), and interest thereon and
. to pay the other amounts owmg from trme to time hereunder all as set forth below

This Multrfamﬂy Note (thrs “Note”) is being dehvered pursuant to that certain Fundmg
. Loan Agreement dated as of November 1, 2019 (together with any and all amendmients,
modifications, supplements and restatements, the “Funding Loan Agreement”), among the
Funding Lender, the Obligor and U.S. Bank National Association (the “Fiscal Agent”), pursuant
to- which the Obligor has incumred a loan in the maximum aggregate principal amount of
. [$30,000,000] -(the “Taxable Funding Loan”), and this Note is entitled to the benefits of the
Funding Loan Agreement and is subject to the terms, conditions and provisions thereof. The
Obligor is using the proceeds of the Taxable Funding Loan to make a loan to Sunnydale Block 6
Housing Partnership, L.P. (the “Borrower”) pursuant to the Project Loan Agreement dated as of
November 1, 2019 (the “Project Loan Agreement™), among the Obligor, the Borrower and the
“ Fiscal Agent. The outstanding principal balance of this Note at any time shall be an amount
equal to the proceeds of the Taxable Funding Loan advanced by the Funding Lender under the
Funding Loan Agreement and not otherwrse prepaid.

1. Defined Terms. As used in this Note, (i) the term “Funding Lender” means the
holder of this Note, and (ii) the term “Indebtedness” means the principal of, premium, if any, and
interest on or any other amounts due at any time under this Note or the Funding Loan
Agreement, “Bvent of Default” and othér capitalized terms used but not defined in-this Note
shall haVe the meamngs grven to such term in the Funding Loan Agreement

2. Payments of Principal and Interest. The Obligor shall pay (but solely from the
sources and in the manner provided for in the Funding Loan Agreement) on the first calendar day
of each month commencing November 1, 2019, interest on this Note at the Construction Phase
Interest Rate, and shall also pay interest on this Note at the foregoing rate on the date of any
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" optional or mandatory prepayment or acceleration of all or part of the Taxable Funding Loan
pursuant to the Funding Loan Agreement,.in an amount equal to the accrued and unpaid interest
to the date of prepayment on the portion of this Note subject to prepayment (each such’ date for
payment an “Interest Payment Date™).- Interest shall accrue on the principal amount of the
‘Taxable Funding Loan which has been advanced under the Funding Loan Agreement and is
‘outstanding as reflected on the Record of Advances. Interest on this Note shall be computed on
the basis of a [360-day year consisting of twelve 30-day months] and shall accrue from the date
of delivery to the Funding Lender

~ The Obligor shall pay (but solely from the sources and in the manner provided for in the
Funding Loan Agreement) the outstanding principal of this Note in full on [__. 1,20_]
(the “Maturity Date”) or at such earlier times and in such amounts as may be required, in the
event of an optional or mandatory prepayment or acceleration of the Taxable Fundmg Loan
.pursuant to the Funding Loan Agreement. The outstanding principal hereof is subject to-
acceleration at the time or times and under the terms and conditions, and Wlth notice, if any, as
provided under the Funding Loan Agreement

_ 3. Marmer of Payment. All payments tnder this Note shall be made in lawful
currency of the United States and in immediately available funds as prov1ded for herern and in
the Funding Loan Agreement.

4. . Application of Payments. If at any time the Funding Lender receives any
amount applicable to the Indebtedness which is less than all amounts due and payable at such

" time, the Funding Lender may apply that paymient to amounts then due and payable in any

manner and in any order determined by the Funding Lender, in the Fundmg Lender’s discretion.
Neither the Funding Lender’s acceptance of a payment in an amount that is less than all amounts
then due and payable nor the Funding Lender’s application of such payment shall constitute or
be deemed to constitute either a waiver of the unpaid amonnts or an accord and satisfaction.

5. Securlty The Indebtedness is sécured by, among other things, the Pledged’
Securlty pledged pursuant to the Funding Loan Agreement.

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

. forbearance.

7. Prepayment; Prepayment Premium. This Note is subject to prepayment as
.~ specified in the Funding Loan Agreement. Prepayment Premium shall be payable as specified in
- the Funding Loan Agreement.

8. Forbearance. Any forbearance by the Funding Lender i in exercising any right or
- remedy under this Note any other document evidencing or securing the Taxable Funding Loan or
otherwise afforded by applicable law, shall not be a waiver of or preclude the exercise of that or
_ any other right or.remedy. The acceptance by the Funding Lender of any payment after the due
date of such payment, or in #n amount which is less than the required payment, shall not be a
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waiver of the Funding Lender’s right to require prompt payment when due of all other payments
or to exercise any right or remedy with respect to any failure to make prompt payment.
Erforcement by the Funding Lender of any security for the obligations under this Note shall not -
constitute an election by the Funding Lender of remedies so as to preclude the exercise of any
other right or remedy-available to the Funding Lender.

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

©. 10.  Default Rate. So long as (a) any monthly installment under this Note remains
past due, or (b) any other Event of Default has occurred and ds continuing, interest under this
Note shall accrue on the unpaid principal balance from the earlier of the due date of the first
- unpaid monthly installment or the occurrence of any other Bvent of Default, as apphcable at the
Default Rate. If the unpaid principal balance and all accrued interest are not paid in full on the
Maturlty Date, the unpaid principal balance and all accrued interest shall bear interest from’ the

ot ‘l’\
Maturity Dafe at the Default Rate.

11. . Loan Charges. Neither this Note nor any of the other Financing Documents will
be construed to create a contract for the use, forbearance, or detention of money requiring
‘payment of interest at a rate greater than the rate of interest which results in the maximum )
amount of interest allowed by applicable law (the “Maximum Interest Rate”). If any
apphcable law limiting -the amount of interest.or other charges permitted to be collected from
Obligor in connection with the Taxable Funding Loan is interpreted so that any interest or other
charge provided for in any Financing Document, whether considered separately or together with-
other charges provided for in any other Financing Document, violates that law, and Obligor is
- entitled to the benefit of that law, that interest or charge is hereby reduced to the extent necessary
to eliminate that violation. The amounts, if any, previously paid to Funding Lender in excess of
-the permitted amounts will be applied by Funding Lender to reduce the. unpaid principal balance
of this Note. For the purpose of determining whether any applicable law limiting the amount of
interest or other charges permitted to be collected from Obligor has been violated, all
indebtedness that constitutes interest, as well as all other charges made in connection with the
indebtedness that constitute inteérest, will be deemed to be allocated and spread ratably over the
stated term of this Note. Unless otherwise required by applicable law, such allocation and

spreading will be effected in such a manner that the rate of interest so computed is umform
throughout the stated term of this Note.

12. Governmg Law. This Note shall be governed by the internal laws of the State of
Cahforma without regard to conflicts of laws principles.

13.  Captions. The captions of the paragraphs of this N ote are for convenience only
and shall be disregarded in constroing this Note. .

14.  Address for Payment. AH payments due under this Note shall be payable at the -

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

16.  Limited Obligation. This Note is a limited obligation of the Obligor, payable
solely from the Pledged Security pledged and assigned under the Funding Loan Agreement.
None of the Obligor, the State, or any political subdivision thereof (except the Obligor, to the
" limited extent set forth herein) nor any public agency shall in any event be liable for the payment
.of the principal of, premium (if any) or-interest on this Note or for the performance of any
pledge, obligation or agreement of any kind whatsoever except as set. forth herein, and neither
this Note or any of the Obligor’s agreements or obligations shall be construed to constitute an
indebtedness of or a pledge of the faith and credit of or a loan of the credit of or a moral

obligation of any of the foregoing within the meamng of any constitutional or statutory prov151on
whatsoever . o

17. Reglstratlon and Transfer The Taxable Funding Loan, or any interest therein,
and this Governmental Note, shall be in fully-registered form fransferable to subsequent holders
‘only on the registration books which shall be maintained by the Fiscal Agent for such purpose’
and which shall be open to inspection by the Governmental Lender. The Taxable‘Fundmg Loan,
- or any interest therem and this Note, is .only transferable subject to and in accordance with the
limitations set forth in the Fundmg Loan Agreement.

This Note may hot be changed orally.

[Signature page follows] .-
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IN WITNESS WHEREOF, the Obligor has caused this Multifamily Note to be duly
executed by the manual signature of its Authorized Officer as of the date first set forth above.

OBLIGOR:

CITY AND COUNTY OF SAN FRANCISCO

By:

London N. Breed
Mayor
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CERTIFICATE OF AUTHENTICATION

This Multifamily Note is issued under the prov131ons of and descnbed in the
Wlthm—mentmned Funding Loan Agreement. ‘

Date of Authentlcatton

U.S. BANK NATIONAL ASSOCIATION

By:

Authorized Signer
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EXHIBIT B

FORM OF NOTICE OF'APPOINTMENT
OF FUNDING LENDER REPRESENTATIVE

U.S. Bank National Association -
One California Street, Suite 1000
San Francisco, California 94111
Attention: Global Corporate Trust

Sunnydale Block 6 Housing Partnerslnp, LP.
_clo Mercy Housing

1256 Market Street

San Francisco, CA 94102

-Attention: -

City and County of San Francisco :
Mayor’s Office of Housing and (’ommumfy Dpvelonment
Attention: Director

1 South Van Ness Avenue, Sth Floor -

San Francisco, CA 94103

" Wells Fargo Bank, National Association
- Community Lending and Investment
MACH A0119-177 L
. 333 Market Street, 17th Floor
~ San Francisco, California 94105
‘Attn: Loan Administration Officer
Loan No.: :

Re: : $76,680,000 City and County Of San Francisco, California Multifamily .
Housmg Revenue Note (Sunnydale Block 6 Apartments) Serles 2019M-1 and

${30,000,000] City and County Of San Francisco, California Taxable

Multifamily Housing Revenue Note (Sunnydale Block 6 Apartments) Series
2019M-2

Ladies and Gentlemen:

The undersigned is the holder (the “Funding Lender”) of the Multifamily Notes dated
[November __, 2019] (the “Govermmental Notes”) delivered pursuant to the Funding Loan
Agreement dated as of November 1, 2019 (the “Funding Lioan Agreement”), among Wells
Fargo Bank, National - Association, in its capacity as Initia] Funding Lender (the “Initial
Funding Lender™), the City and County of San Francisco (the “Governmental Lender”) and

- 1.S. Bank National Association (the “Fiscal Agent”). Pursuant to Section 11.05 of the Funding
Loan Agreement, you are hereby notified that, effective immediately upon receipt of this notice
by the Fiscal Agent, the Funding Lender Representative appointed under Section 11.05 of the

B-1
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Funding Loan Agreement shall be ' ' . [The person or entity

previously appointed as Funding Lender ,Représentative shall upon the effectiveness of this =

notice no longer have any further rights or obligations as Funding Lender Representative.]-

The following individual or individuals shall have the authority to execute any consent,
waiver, approval, direction or other instrument on behalf of the Funding Lender Representative

and the signature(s) set forth next to his/her (their) name(s).is (are) his/her (their) true and correct .
signature(s). : ~ t

NAME - .. SIGNATURE.

Additional individuals may be given sﬁch authority' by written notice to you from theé -
Funding Lender Representative or from the Funding Lender.

This notice is dated as of the . . ‘ day of ‘

“WELLS FARGO BANK, NATIONAL
© ASSOCIATION

By:
Name:
"Title:
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EXHIBIT C
FORM OF TRANSFEREE REPRESENTATIONS LETTER

[To be prepared on letterhead of transferee]

[Date]

City and County of San Francisco

_ Mayor’s Office of Housing and Commumty Development
Attention: Director

1 South Van Ness Avenue, Sth Floor,

" San Francisco, CA 94103

U.S. Bank National Association
One California Street, Suite 1000
San Francisco, California 94111
Attention: Global Corporate Trust

Re: $7 6 680 ,000 City and County Of San Francisco, Cahforma Multifamily
Housmg Reévenue Note (Sunnydale Block 6 Apartments) Series 2019M-1 and

$30,000,000C1ty and County Of San Francisco, California Taxable
Multifamily Housing Revenue Note (Sunnydale Block 6 Apartments) Series
- 2019M-2 : '

Ladies and Gentlemen:

The undersigned (the “Funding Lender”) hereby acknowledges receipt of the Multifamily
Notes dated [November __, 2019] (the “Governmental Notes”) delivered pursuant to the Funding
Loan Agreement dated as of November 1, 2019 (the “Funding Loan Agreement”), among Wells _
Fargo Bank, National Association, in its capacity as Tnitial Funding Lender (the “Initial Funding
Lender”), the City and County of San Francisco (the “Governmental Lender”) and U.S. Bank
National Association (the “Fiscal Agent”). Capitalized terms used herein and not otherwise
defined have the meanings. given to »such terms in the Funding Loan Agreement.

In connection with the [ongmatlon/purchase] of the- Fundmg Loans by the Funding

~ Lender, the Funding Lender hereby makes the followmg representations upon which you may
rely:

L. The Funding Lender has authority to [originate/purchase] the Funding Loans and
to execute this letter, and any other instruments and documents required to be executed by the
Funding Lerider in connection with the [origination/purchase] of the Funding Loans.

2. The Funding Lender is an “accredited investor” under Regilation D of the
Securities Act of 1933 (the “Act”) or a “qualified institutional buyer” under Rule 144(a) of said
‘Act (such “accredited investor” or “qﬁalified institutional buyer”, a “Qualified Transferee”), and -
- therefore, has sufficient knowledge and experience in financial and business matters, including
purchase and ownership of municipal and other tax-exempt obligations, to be able to evaluate the -
risks and merits of the investment represented by the Funding Loans.
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3. The Funding Lender acknowledges that it is [originating/purchasing]-the Funding
Loan for investment for .its own account and not with a present view toward resale or the |
distribution thereof (except as set forth below), in that it .does not now intend to.resell or
-otherwise dispose of all or any part of its interests in the Funding Loan (except, as set forth
below); provided, however, that the Funding Lender may, notwithstanding the foregoing and the
terms of Paragraph 4 below, (i) transfer the Funding Loan to any affiliate or other party related to
the Funiding Lender that is a Quahfled Transferee or (ii) sell or transfer the Funding Loan to a
special. purpose entity, a trust or a custodial or similar pooling arrangement from which the
" Funding Loan or securitized interests therein are not expected to be sold except to (x) owners or
beneficial owners thereof that are Qualified Transferees or (y) in circumstances where secondary
~ market credit enhancement is provided for such securitized interests resulting in a rating thereof -
of at.least “A” or better [INSERT. FOR INITIAL FUNDING LENDER TRANSFEREE
REPRESENTATION LETTER:; piovided, further, however, the Funding Lender has originated
and funded the Funding Loan with the expectation that the Funding Loan will be sold to Wells.
Fargo Bank, National Association, ds Freddie Mac Seller/Sefvicer, on the Conversion Date and
thereafter delivered to the Federal Home Loan Mortgage Corporation (“Freddie Mac”) pursuant
to the forward commltment dated [November._ ", 2019] (the “PFreddie Mac Commitment”)]
"[INSERT FOR FREDDIE MAC SELLER- TRAN SFEREE REPRESENTATION LETTER::.
provided, further, however, the Funding Lender is purchasing the Funding F.oan with the
expectation that the Funding Loan will be sold to the Federal Home Loan Mortgage Corporation
(“Freddie Mac™) pursuant to the forward comxmtment dated [November _._, 2019] (the “Freddie
Mac Commltment”)] :

4. In addition to the right to sell or transfer the Funding Loans as set forth in
~ Paragraph 3 above, the Funding Lender further acknowledges its right to sell or transfer the
Funding Loans, subject, as required under the Funding Loan Agreement, to- the delivery to the -
Fiscal Agent of a transferee representatlons letter from the transferee to substantially the same
effect as this Transferee Representations Letter or in such other form authorized by the Funding .

- Loan Agreement with no revisions except as may be approved in wntmg by the Governmental
Lender.

5. The Funding Lender understands that the Governmental Notes are not registered
under the Act and that such registration is not legally required as of the date hereof; and further
understands ‘that the Governmental Notes (a) are not being registered or otherwise qualified for
sale under the “Blue Sky” laws and regulations of any state, (b) will not be listed in any-stock or
other securities exchange (c) will not carry a rating from any rating service and (d) will be
delivered in a form which may not be readily marketable. The Funding Lender acknowledges

- that no disclosure document has been prepared in connection w1th the sale of the Governmental-
Notes.

6. The Funding Lender understands that (a) the Fundmg Loans are not secured by
any pledge of any moneys received or to be received from taxation by the State of California or
-any political subdivision thereof, (b) the Fundmg Loan does not and will not represent or
_ constitute a general obligation or a pledge of the faith and credit of the Governmental Lender, the -

State of California or any political subdivision thereof; and (c) the liability of the Governmental

Lender with respect to the Funding Loan is limited to the Pledged Security as set forth in the
Funding I.oan Agreement.

2196



7. The Funding Lender has either been supplied’ with or been given access to

" information, including financial statements and other financial information, which it considers

necessary to make an informed decision in connection with the [origination/purchase] of the

Funding Loans. The Funding Lender has not relied upon the Governmental Lender for any’
.information in connection with its purchase of the Funding Loan.

8.  The Funding Lender has made its own inquiry and analysis with respect to the |
Funding Loans and the security therefor, and other material factors affecting.the security and
payment of the Funding Loans. The Funding Lender is aware that the business of the Borrower

involves certain economic variables and risks that could adversely affect the secunty for the
Fundmg Loans.

All agreements, representations and warranties made herein shall survive the execution
and delivery of this letter agreement and, notwithstanding any investigation heretofore or -
hereafter, shall continue in full force and effect.

[SIGNATURE BLOCK]
By:

Name:
Title:

C-3
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EXHIBIT D

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE NOTE '
(SUNNYDALE BLOCK 6 APARTIV.[ENTS)
Series 2019M 1

Maxirum Tax-Exempt Note Amount: $7 6,680,00()‘
Maximum Taxable N ote Amount: [$30,000,000]

~ COSTS OF ISSUANCE REQUISITION
' (Cost of Issuance Fund)

U.S. Bank N ational Assocratron as Flscal Agent

You are requested to drsburse funds frorn the Cost of Issuance Fund pursuant to
Section 4.13 of the Funding Loan Agreement in the amount(s), to the person(s) and for the
purpose(s) set forth in this requisition (the “Requisition”). The terms used in this requisition

- shall have.the meaning given to those terms in the Funding Loan Agreement (the “Funding
.- Joan Agreement”), dated as of November 1, 2019, by and among Wells Fargo Bank, National
"Assdtiation, in its capacity as Initial Funding Lender (the “Initial Funding Lender”), the City and

County of San Francisco and U.S. Bank National Association, as Fiscal Agent, securing the
Multrfarmly Notes dated [November 2019] (the “Govemmental Notes™).

, REQUIS].TION NO.:
PAYMENT DUE TO:
AMOUNT TO BE DISBURSED $ -

- The under81gned ‘on behalf of Sunnydale Block 6 Housing Partnershtp, L.P., a limited

partnership duly organized and existing under the laws of the State of Cahforma (the :
“Borrower”) certifies that:

(a) 'the expenditures for which money is requisitioned by this Requisition
represent proper charges against the Cost of Issuance Fund, have not been included in
any previous requisition ‘and are set forth in the Schedule attached to this Requisition, =

- with invoices attached for any sums for which reimbursement is requested; and

(b) the money requisitioned is not greater than those necessary to meet
'obhgatlons due and payable or to reimburse the applicable party for funds actually
advanced for Costs of Issuance

Attached to this Requlsltron isa Schedule together w1th cop1es of invoices or bills of sale
eovenng all items for which payment is being requested

Date of Requisition:
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SUNNYDALE BLOCK 6 HOUSING PARTNERSHIP L.P,
a California limited partnership

By:  Sunnydale Block 6 LLC,
a Delaware limited 11ab1hty company,
its managing general partner

By: Mercy Housing Calwest :
a California nonprofit pubhc beneﬁt corporation,
a member and manager

By:
Name:
Its:

By: Related/Sunnydale Block 6 Development Co., LLC,
a California limited liability company,
its administrative general partner

By: The Related Companies of Cahforma LLC
‘ ‘a California limited liability company,
its solp member

By: '
" Name:
Its:
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EXHIBIT E

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE NOTE
(SUNNYDALE BLOCK 6 APARTMENTS)

' Series 2019M

Maximum Tax-Exempt Note Amount: $76,680,000
Max1mum Taxable Note Amount: [$30,000,000]

PROJECT LOAN FUND REQUISITION
(Pro;ect Loan Fund)

U.S. Bank National Assoc1at10n as Flscal Agent

You are requested to dlsburse funds from the Project Loan Fund pursuant to Section 4.02.
of the Funding Loan Agreement in the amount(s), to the person(s) and for the purpose(s) set
forth in this requisition (the “Requisition”). The terms used in this requisition shall have the
meaning given ‘to those terms in . the .Funding Loan Agreement (the “Funding Loan
Agreement”), datéd as of November 1, 2019, by and among Wells Fargo Bank, National
Association, in its capacity .as Initial Funding Lender (the “Initial' Funding Lender™), the City
and County of- San Francisco (the “Governmental Lender”) and U.S. Bank National
~ Association, as Fiscal Agent (the “Fiscal Agent”), securing the Multifamily Note dated February
29, 2019 (the ”"Governmental Note”) _ ,

REQUISITION NO.:
PAYMENT DUE TO: ' '
AMOUNT(S) TO BE DISBURSED $ from the Tax-Exempt Sub Account of
R ) the Pro;ect Account
$ from thé Taxable Sub Account of the
Project Account .
$ from the Borrower Equity Account

The undersigned Borrower hereby represents and Warrants that.the followmg mformation
and certifications provided in connection with this Requisition -are true and correct as of the date
hereof and authorizes Servicer to submit this Requisition to the Fiscal Agent on behalf of
Borrower: ‘

' 1 Purposes for which disbursement is requested are specified in the attached
Schedule. ‘ :
2. Party or parties to whom the disbursements shall be made are specified in the

attached Schedule (may be the undersigned in the case of reimbursement for
advances and payménts made or cost incuired for work done by the undersigned);
prov1ded that no reirbursement shall be made for advances and payments made
prlor to ' ,20__ ).

3. The undersigned certifies that:
' - B-1
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the conditions precedent to disbursement set forth in the Construction Continuing
- Covenant Agreement have been satisfied;

. the disbursement requested pursuant to this Requisition [(1) from the Project
Account will be used solely to pay a Cost of the Project allowable under the
Funding Loan Agreement and the Construction Continuing. Covenant Agreement
and (2) from the Borrower Equity Account will be used solely to pay a cost

allowable under the Funding Loan Agreement and the Constructlon Continuing
Covenant Agreement]; '

. none of the items for Wthh disbursement is requested pursuant to this Requisition
has formed the basis for any disbursement previously made from the Project Loan
Fund and all such items have been properly recorded in Borrower’s books and are
set forth on the Schedule attached hereto, along withpaid invoices attached for

any sum for which reimbursement is requested and invoices or bills of sales for all.
other items;

. all labor and materials for which disbursements have been requested have been
incorporated into the Project in accordance with reasonable and standard building
practices, the Construction Continuing Covenant’ Agreement and all .applicable

laws, ordinances, rules and regulations of any govemmental -authority havmg ’
: Jurlsd1ct10n over the Project; ‘

the materials, éupplies and equipment furnished or installed for the Improvemerits
are not subject to any lien or security interest or that the funds to be disbursed

pursuant to this Requisition are to be used to satisfy any such lien or security
interest; A

all of the funds being requisitioned are being used in compliance with all tax
covenarits set forth in the Furding Loan Agreement, the Project Loan Agreement,
the Tax Regulatory Agreement and the Tax Certificate, including that none of the
proceeds of the Tax-Exempt Funding Loan (including investment earnings
thereon) will be used to provide an airplane, a skybox or any other private luxury
box, any facility primarily used for gambling, health club facility or any store the

principal business of which is the sale of alcohohc beverages for consumption off
premises; :

. not less than 95% Of the sum of

(A)  the amounts requisitioned by thls Requ131t10n to be funded with the
- proceeds of the Tax-Bxempt Governmental Note; plus

‘ B) all ambunts allocated to the Governmental Note previously '
disbursed from the Tax-Exempt Subaccount Project Loan Fund;
“have been or will be applied by Borrower to pay the Costs of the Project; '

h. Borrower is not in default under the Project Loan Ag‘réement, the Construction
Continuing Covenant Agreement or any other Project Loan Document to which it
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is a party and nothing has occurred to the knowledge of Borrower that would
prevent the performance of its obligations under such documents;

i. no amounts bemg requ131t1oned hereby from the Tax—Exempt Sub Account of the
" Project Account will be used to pay, or reimburse, any Costs of Issuance incurred
in cohnection with the delivery of the Tax-Exempt Governmental Note or pay

: debt service with respect to the Loans; and

J- Funds depos1ted with Borrower for further disbursement to third parties shall be

- paid to such third parties by check dated the date of such deposit and Borrower
reasonably expects such funds will be disbursed from its account within five
Business Days of such deposrc '

[Following items shall net be required for Initial Disbursement]

4. Estimated costs of completing the: uncompleted construcmon of the Pro;ect as of
the date of th1s Requisition: 4

5.. Percent of construction of the Project completed as of the date. this request:
o i ,

IN WITNESS WHEREOF the under31gned has executed th1s Requls1t10n as of the day.
and date first above wntten : .

Date:

SUNNYDALE BLOCK 6 HOUSING PARTNERSHIP, L.P.,
a California limited partnership

By.  Sunnydale Block 6 LLC, |
a Delaware limited liability company,
its managing general partner

By: Mercy Housing Calwest '
a California nonprofit public benefit eorporatlon :
a member and manager

By:
Name:
Tts:

By: Related/Sunnydale-Block 6 Development Co., LLC,
a California limited liability company,
its administrative geneial partner

By:  The Related Companies of California, LLC
a California limited liability company,
its sole member
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By:

Name: '

Its:

APPROVED:
WELLS FARGO BANK; NATIONAL ASSOCIATION

By:
Name:
T‘i‘de:

B4
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EXHIBIT F

CONSTRUCTION. PHASE INTEREST RATE

ITO BE PROVIDED BY INITIAL FUNDING LENDER]
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EXHIBIT G

CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

" The following prov131ons shall apply to this Funding 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 Funding Loan Agreement. As used herein, the Funding Lender and Flscal Agent
shall together be known as the “Obhgated Party”.

1. . ~Nondlscnmmat1on; Penalties.

(a) Non Discrimination in Contracts. The Obligated Party'shall comply. with the
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. The Obligated
Party shall incorporate by reference in any subcontracts the provisions of Sections 12B.2(a),
12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code and shall require any

subcontractors to’ comply with such provisions. The Obligated Party is sibject” to the
enforcement and penalty prov1sxogs 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 Fundmg Loan
Agreement, and will not during the term of this Funding Loan Agreement, in any ‘of its
operations in San Francisco, on real property owned by San Prancisco, 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.

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

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

3. 'Tropical Hardwood and Virgin Redwood Ban. Under San Francisco Environment
Code Section 804(b), the City urges the Obligated Party not to import, purchase obtain, or use

for any purpose, any tropical hardwood tropical hardwood wood product, virgin redwood or
virgin redwood Wood product.

4. - Alcohol and Drug-Free Workplace. The City reserves the right to deny access to,
or require the Obligated Party to remove from, City facilities personnel of such Obligated Party
who the City has reasonable grounds to believe has engaged in alcohol abuse or illegal drug
activity which in any way impairs the City’s ability to maintain safe work facilities-or to protect

G-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. Tllegal drug activity means possessing, furnishing, selling,
offering, purchasing, using or being under the influence of illegal drugs or other controlled
substances for which the individual lacks a valid prescription. Alcohol abuse means possessing,

furnishing, selling, offering, or using alcoholic beverages or being under the influence of
alcohol. ' ‘

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

6. Sunshine Ordinance. The Obligated Party acknowledges that this Agreement and -
all records related to its formation, such ‘Obligated Party’s performance of services provided
under the Agreement, and the City’s payment are subject to the California Public Records Act,
(California Government Code §6250 et. seq.), and the San Franc1sco Sunshine Ordinance,
--(San Francisco Administrative'Code Chapter 67). Such records are subject to public inspection.
and copymg unless exempt from dlsclosure under federal state or local law. -

A Limitations on Contributions. By executing this Agreement, the Obligated Party
'acknowledges that it is familiar with section 1,126 of the City’s Campaign and Governmental
Conduct Code, which prohibits any .person who contracts with the City for the rendition of
personal services, for the furnishing of any material, supplies of equipment, for the sale or lease -
of any land or building, or for a grant, loan or loan guarantee, from making any campaign
contribution to (1) an individual holding a City elective office if the contract must be approved -
by. the individual, a board on which that individual serves, or the board of a state agency on
which an appointee of that individual serves, (2) a-candidate for the office held by such
individual, or (3) -a committee controlled by such individual, at any time from the
commencement of negotiations for the contract until the later of either the termination of
negotiations for such contract or six months after the date the contract is approved. The
. prohibition on contributions applies to each prospective party to the contract; each member of the

- Obligated Party’s board of directors; the Obligated Party’s chairperson, chief executive officér,
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 Sectlon 1.126 and provide
the names of the persons requlred to be informed to City. -

8. Requiring Minimum Compensation for Covered Employees. The Obligated Party
shall pay covered employees no less than the minimum compensation required by San Francisco |
Administrative Code Chapter 12P. The Obligated Party is subject to the enforcement and penalty
provisions in Chapter 12P. By entering into this Funding Loan Agreement, the Obligated Party
certifies that 1t is in compliance with Chapter 12P.

9. Requiring Health Benefits for Covered Employees. The Obligatéd Party shall
comply with San Francisco Administrative Code Chapter 12Q. The Obligated Party-shall choose
and perform one of the Health Care Accountability options set forth in San Francisco
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Administrative Code Chapter 12Q.3. .'The Obligated Party is sub;ect to the enforcement and
penalty provisions in Chapter 12Q. .

' 10. * Prohibition on Poh'tieal Activity with City Punds. In performing the services

provided under the Funding Loan Agreement, the Obligated Party shall. comply with

San Francisco Administrative Code Chapter 12G, which prohibits funds appropriated by the City -

for this Agreement from being expended to participate in, support, or attempt to influence any

political campaign for a candidate or for a ballot measure. The Obligated Party is subject to the
enforcement and penalty provmons n Chapter 12G.

11. NOHdlSClOSUfe of anate Propnetary 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 Funding Loan -
Agreement and only as necessary in performing the services provided under the Funding Loan

Agreement. The Obligated Party is subJect to the enforcement and penalty prov131ons in
Chapter 12M.

In the performance of services provided under the Funding Loan Agreement, the
Obligated Party may havé 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 Funding Loan Agreement. The Obligated
Party shall exercise the same standard of care to protect such information as a reasonably prudent
contractor would use to protect its own proprietary or confidential information.

12. - Consideration of Criminal History in Hiring and Employment Decisions. The
Obligated Party agrees to ‘comply fully with and be bound by all of the provisions of
Chapter 12T, “City Contractor/Subcontractor Consideration of Criminal History in Hiring and -
Employment Decisions,” of the San Francisco Administrative Code (“Chapter 12T"), including
the remedies provided, and implementing regulations, as may be amended from time to time.
. The provisions of Chapter 12T are incorporated by reference and made a part of this Funding -
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 Fundmg Loan Agreement shall have the meanings assigned
to such terms in Chapter 12T,

The requirements of Chapter 12T shall only apply to the Obligated Party’s operations to
the extent those operations are in furtherance of the performance of this Funding Loan
Agreement, shall apply only to applicants and employees who would be or are performing work
in furtherance of this Funding 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. Chapter 12T shall not apply when the
application in a particular context would conflict with federal or state law or with a requirement
of a government agency 1mp1ement1ng federal or state Jaw.
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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,
suBcontracto: 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 submlssmn 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 Funding 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,
DlVlSlOIl 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 durmg the term.of
this Fundlng Loan Agreement.

16.  Assignment. The services prov1ded under the Fundmg Loan Agreement to be
performed by the Obligated Party are personal in character and neither this Funding 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 Funding Loan Agreement. Any purported assignment made in violation of this
provision shall be null and void.

17.  Food Service Waste Reduction Reqmrements The Obhcrated 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 Funding L.oan 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 Funding Loan -Agreement reviewed and revised by legal counsel. No party shall be
considered the drafter of this Punding Loan Agreement, and no presumption or rule that an
ambiguity shall be construed against the party drafting the clause shall apply to the mterpretatwn
or enforcement of this Fundmg Loan Agreement. . ,

- 19, Laws Ineorporated by Reference. The full text of the laws listed in'this Exhibit,

" including  enforcement and penalty provisions, are 1ncorporated into this Funding Loan

. Agreement by reference. The full text of the San Francisco Municipal Code provisions
incorporated by reference in this Exhibit are available at www.sfgov.org under “Open Gov.”

G4 .
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20, Sugar-Sweetened Beverage Prohibition. The Obligated Party agreés 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 Funding Loan
Agreement.

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

22.  Prevailing Wages. Obligated Party understands and agrees that all provisions of
Section 1770, et seq., of the California Labor Code are required to be incorporated into every
contract for any public work or improvement and are hereby incorporated into this Funding Loan
Agreement. Obligated Party also understands and agrées that all provisions of Sections 6.22F
and 6.22F of the San Francisco ‘Administrative Code are hereby incorporated into this Funding
Loan Agreement. Obligated Party also understands. and agrees that all applicable provisions of
the Davis-Bacon Act (40 U S.C. 883141 et seq. ) are hereby incorporated into this Funding Loan

A
Agreement,
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APN: Block 6311; Lot 1 and Block 6312; Lot 1 '
Property Address: 242 Hahn Street, San Francisco, Califomia 94134

REGULATORY AGREEMENT AND
DECLARATION OF RESTRICTIVE COVENANTS

by and between the ‘
CITY AND COUNTY OF SAN PRANCISCQ
. . and . N .

SUNNYDALE BLOCK 6 HOUSING PARTNERSHIP, LP

Dated as of October 1,2019
| Relating to:

City and County of San Francisco, California
Multifamily Housing Revenue Note
(Sunnydale Block 6),

Series 2019M-1 (Tax-Exempt)

and

City and County of San Francisco, California
Multifamily Housing Revenue Note
(Sunnydale Block 6),

Series 2019M-2 (Taxable)
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REGULATORY AGREEMENT AND DECLARATION OF
RESTRICTIVE COVENANTS

This REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE
COVENANTS (this “Regulatory Agreement”) is made and entered into as of October 1, 2019, by
and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation and
chartered city and county, duly organized and vakidly existing under its City Charter and the
Constitution and laws of the State of California (together with any successor to its rights, duties
and obligations, the “City”) acting by and through the Mayor’s Office of Housing and Community
~ Development, and Sunnydale Block 6 Housing Partnership, LP, a California limited partnership
_(the “Owner”), owner of a leasehold interest in the land described in Exhibit A attached hereto.

RECITALS

‘ A. WHEREAS pursuant to the Charter of the City, Article I of Chapter 43 of the
Administrative Code of the City and County of San Francisco Mun1c1pal 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,

‘notes and other evidences of indebtedness to finance the development of multifamily rental
housing; and

B. WHEREAS, the Board of Supervisors of the-City has authorized the execution and
delivery, of multifamily housing fevenue notes .'under the Act in connection with the acquisition
and construction of an affordable multifamily residential réntal housing project located on the site
described in Exhibit A hereto and to be known as “Sunnydale Block 6" (the “PIOJect”) wh1ch
Project shall be subject to the terms and provisions hereof; and

C. WHEREAS simultaneously with the delivery of this Regulatory Agreement, the
'Clty is entering into a Funding Loan Agreement (the ‘Funding Loan Agreement”) with Wells
Fargo Bank, National Association (the “Funding Lender”) pursuant to which the Funding Lender |
(1) will advance funds (the “Funding Loans”) to or for the account of the City, and (if)the City will
apply the proceeds of the Fundihg Loans to make one or more loans (collectively, the “Prolect
Loan’ ) to the Owner to finance a portion of the constructlon of the Project; and

D. WHEREAS, in furtherance of the purposes of the Act and to evidence its obligation
t6 make the payments due to the Funding Lender under the Funding Loans, the City is executing
and delivering to the Funding Lender its revenue notes designated “City and County of San
Francisco Multifamily Housing Revenue Note (Sunnydale Block 6), Series 2019M-1 (Tax-
Exempt)” (the “Tax-Exempt Note”) and the “City and County of San Francisco Multifamily
Housing Revenue Note (Sunnydale Block 6), Series 2019M-2 (Taxable)” (the “Taxable Note™ and
together with the Tax-Exempt Note, the “Notes”) pursuant to a-Resolution adopted by the City on .
September __, 2019 (the “Resolution”) and in accordance with the Funding Loan Agreement; and

E. WHEREAS, simultaneously with the delivery of this Regulatory Agreement, the
-City and the Owner will enter into a Project Loan Agreement dated as of the date hereof (the
“Project Loan Agreement”), whereby the City will make the Project Loan (as defined herein) to
the Owner and the Owner agrees to make loan payments to the City in an amount which will be
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sufficient to enable the City to repay the Fundmg Loans and to pay all costs and expenses related
thereto when due;’

‘ F. WHEREAS, the Federal Home Loan Mortgage Corporation, a shareholder—owned
government-sponsored enterprise, (“Freddie Mac”) has entered into a commitment with Wells
Fargo Bank, National Association (the “Servicer”) whereby Freddie Mac has committed to
facilitate the permanent financing of the Project by purchasing the Tax-Exempt Funding Loan (as
defined herein) made under the Funding Loan Agreement, as evidenced by the Tax-Exempt Note,
from the. City upon completion of the censtruction of the Project, on such date and subject to the
satisfaction of certain conditions as further described in the Funding Loan Agreement and the
Construction Phase Financing Agreement of even date herewith among Freddie Mac, the Funding
Lender, the Servicer and the Owner; and

G. WHBREAS the City hereby certifies that all things necessary to make the Notes,
when executed and delivered as provided in the Resolution, the valid, binding and limited

obligations of the City have been done and performed, and the execution and delivery of the Notes,
in all respects.have been duly authorized; and

. H.  WHEREAS, the Code (as defined. herein) and the regulations and rulings
promulgated with respect thereto and the Act prescribe that the use and operation of the' Project be
restricted in certain respects and in order to ensure that the Project will be acquired, constructed,
equipped, used and operated in accordance with the Code and the Act, the City and the Owner
have determined to enter into this Regulatory Agreement in order to set forth certain terms and
condltlons relatmg to the acquisition and construction of the Project.

AGREEMENT

NOW THEREFORE, in con31derat10n of the mutual covenants and undertakmgs set forth -
- herein, and for other good and valuable consideration, the receipt and sufﬁmenoy of which hereby
are acknowledged, the City and the Owner agree as follows:

1. Deﬁmtmns and Interpretation. Capltahzed terms used hetein have the-meanings”
a331gned to them in th1s Section 1, unless the context in which they are used clearly requires
-otherwise:

“Act” - The Charter of the City, Article I of Chépter 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 Cahforma as now in effect and as 1t may
from time to time hereafter be amended or supplemented

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

“Affll;ated Party” - A -Person whose relationship with the Owner would result in a
disallowance of losses under Sectien 267 or 707(b) of the Code, (b) a Person who together with
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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.

“Annual Monitoring Report” has the meamng set forth in Sectlon 5M).

“Area” The HUD Metro Fair Market Rent Area (HMFA) or the successor area
deterrmned by HUD in which the PIOJect is located.

“Authonzed Owner Representatwe - Any person who at the time and from time to time
’méy be designated as such by written certificate furnished to the City and the Fiscal Agent _
containing the specimen signature of such person and signed on behalf of the Owner by the general.
partner(s) of the Owner, which certificate may designate an alternate or alternates.

‘ - “Available Units” - Residential units in the Project (except for not more than one unit set
aside for a resident manager) that are actually occiipied 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 constructed or (ii) the
date of the execution and delivery of the Notes is not an Available Unit and does not become an
Available Unit until it has been occupied for-the first time after such date, and (b) a residential unit
that is not available for occupancy due to renovations is not an Available Unit and does not become

. an Available Unit until it has been occupied for the first time after the renovations are completed.

“CDLAC?” - The California Deb‘t Limit Allocation Committee.

“CDLAC Requuements” - The requxrements described in Section 27 of this Regulatory
Agreement. : ,

“CDLAC Resolution” - The Resolution described in Section 27 of this Regulatory
Agreement. - ’ ~ ’

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

“Certlflcate of Preference” — A residential Certificate of Preference issued by the Clty A
pursuant to the City’s Certlﬁcate of Preference Program.

“City” - The City and County of San FranmSpO, California.
“City Median Income” - the “Maximum Income by Household Size” derived by the

Mayor’s Office of Housing and Community Development and published annuially, based on the -
. unadjusted Median Income for the Area, as determined annually by HUD ina manner consistent
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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.

“Closing Date” - The date of the execution and delivery of the Notes, i.e. October 2019,

“Code” - The Internal Revenue Code of 1986, as in effect on the execution and delivery of
the Notes 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 Notes, together with applicable temporary

~ and final regulatlons promulgated and applicable official pubhc guidance published, under the
Code :

“Completion Certificate” - The certificate of compietion of the construction of the Pfoj ect
required to be executed by an Authorized Owner Representative and delivered to the City and the

Funding Lénder by the Owner pursuant fo Section 2(e) of this Regulatory Agreement, which shall

be substantially in the form attached to this Regulatory Agreement as Exhibit C.

“Completion Date” ; The date of cempletion of the construction of the Project, as that date
shall be certified-as provided in Section 2(e) 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 Tax-Exempt Note (as further defined in the Funding

Loan Agreement, but does not include fees charged by the City with respect thereto (i.e. the initial
issuance fee and the annual’ momtonng fee)

“CTCAC” - The California Tax Credlt Alloaation Comumittee.
“Dlsplaced Tenant Preference Certificate Holder - A person or household that has been

issued- a certificate under the Displaced Tenant Preference Program, as further described in the
" Operational Rules attached as Exhibit J. -

“Declaration of Restrictions—Gap Loan” — The Declaration of Restrictions (242 Hahn
Street, San Francisco) related to the Project and the Gap Loan Agreement, executed by the Owner
and the City, acting through the Mayor’s Office of Housing and Community Development.

“Existing Tenant” ~ shall have the. meaning set forth in the Gap Loan Agreement.

A “Bacilities” - Therrtultifamily buildings, structures and other improvemetlts on the Site to
be acquired, constructed, improved, rehabilitated and equipped with the proceeds of the Project
Loan, and all fixtures and other property owned by the Owner and located on the Site, or used in
connectlon with, such buildings, structures and other improvements.. '

“Piscal Agent” — U.S. Bank, National Association and its successors and assigns.

Fundmg Lender” — Wells Fargo Bank, National Association. and its. successors and
assigns. ' ' : S
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“Funding Loans” — means, together the Tax-Exempt Funding Loan and the Taxable-
Fundmg Loan.,

“Funding Loan Agreement” — The Funding Loan Agreement, of even date herewith, among

the City, the Fiscal Agent and the Funding Lender, pursuant to which the Fundmg Loans were
made. .

“Gap Loan Agreement” — The Amended and Restated Loan Agreement (City and Countyﬂ
of San Francisco 2015 General Obligation Bond for Affordablé Housing, CPMC Funds, HOME
- Funds, HOPE SF Certificate of Participation), dated as of _____, 2019, between the City, acting

through the Mayor’s Ofﬁce of Housing and Community Development and the Owner, »

“Ground Lease —The Ground Lease Agreement dated as of between the Owner,

as lessee- and the Housing Authority, as the lessor, pursuant to which the Housmg Authonty is
leasmg the Site to-the Owner. '

‘ “Housing Act’~42U.S.C. Sectlon 1437 known as the United States Housmg Actof 1937
as amended. :

Housmg Authority” - Theé Housing Autho’rity.of the City and County of San Francisco
" and any of its SUCCEsSOTs. ' ' B

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

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

“Income Certification Form” — A fully completed and executed Income Certification Form

substantlally in the form de31gnated in Bxhibit B, or such other form as may be prov1ded by the
City. .~ '

“Inducement Date” — , the effective date of the Inducement Resolution.,
" “Inducement Resolution” — Resolution No. adopted by the Board of Supervisors of
the City on and approved by the Mayor of the City on the Inducement Date, indicating

its intention to issue Tax -Exempt obligations to fmance a portlon of the Project.

“Investor Limited Partner” — Wells Fargo Affordable Housmg Community DeveIOpment
Corporation, a North Carolina corporation, and/or any of its successors or affiliates that have been
admitted as a limited partner in'Owner in accordance with the Owner’s Governing Agreement,
together with its successors and assigns. '

“Life of the Project” — means the period of time from completion of the Project and initial

occupancy and therPaftPr for so long as the Project continnes to operate as a multl—farmly
residential project in accordance. with the term hereof.
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. “Low Income Tenant” — Any Tenant whose Adjusted Income does not exceed sixty,
percent (60%) of the lower of City Median Income or Median Income for the Area; provided,
‘however, if all the occupants of a unit are students (as defined undet 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(1)(3)(D) of the Code, such occupants shall not qualify as Low Income
‘Tenants. The determination of a2 Tenant’s status as a Low Income Tenant shall mrtrally be made
by the Owner on the basis of an Income Certification Form executed by the Tenant upon such
Tenant’s occupancy of a Restrreted Unit'in the Project and upon annual recertification thereafter
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 applicable percentage of the lower
’ of the Crty Median Income or Median Income for the Area

“Low Income Unit” ~ A dwelling unit in the Project requ1red to be rented to, or designated
for occupancy by, Low Income Tenants pursuant to Secnon 4-of thrs Regulatory Agreement

“Managmg General Partner - Sunnydale Block 6, LLC, a Delaware limited liability - -
" dompany, and/or any other Person that the partners of Owner, with the prior written approval of -
City and the Funding Lender (io the extent required pursuant to the Loan Documents), have
selected to be a general partner of Owner, and any successor general partner of the Owner, in each
- case to the extent permitted under the Loan Documents and hereunder.

“Medran Tncome for the Area” — The median gross income for the Area, as determrned in’
‘2 manner. consistent with determinations of area median gross income under Section 8 of the
Housrng 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 & 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.

“Owner - Sunnydale Block 6 Housing Partnershrp, LP, a California lrrnrted partnershrp,
“and its permitted successors and assigns.

“Operational Rules” — The Operational Rules for San Francisco Housing Lotterres and
‘ Rental Lease Up Activities are moorporated by reference in Exhibit J.

“Owner’s Governing Agreement” — The Amended and Restated Agreement of Limited
. 'Partnership relating to Owner, by and among the Managing General Partner, the Investor Limited

Partner and Related/Sunnydale Block 6 Development Co., LLC, a California limited liability
company, as Adrnlmstratrve General Partner. s

“PBV HAP Contract” — Has the definition given to itin the Gap Loan Agreernent

“Permitted Bncumbrances” — Has the definition given to it in the Security Instrurnent.

“Program Administrator” - A governmental agency, a financial institution, a certified
public accountant, an apartment management firm, a mortgage insurance company or other

business. entity performing similar duties or otherwise experienced in the administration of
restrictions on bond financed multifamily housing projects, which shall initially be the City and,
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at the City’s election, any other person or entity appomted by the City Who shall enter into an
administration agreement 1n a form acceptable to the City.

“Project” - The Facﬂlues and the Site.

“Project Costs” - To the extent authorized by the Code, the Regulations and the Act, any
and all costs-incurred by the Owner with respect to the construction of the residential component
of the Project, whether paid or incurred prior to or after the Inducement Date, including, without
limitation, costs for site acquisition, preparation, the planning of housing and related facilities and
. improvements, the removal or demolition of existing structures, the rehabilitation of housing and
related facilities and improvements, and all other work in connection therewith, and all costs of ‘
financing, including, without limitation, the cost of consultant, accounting and legal services, other
expenses necessary or incident to determining the feasibility of the Project, contractor’s and
Owner’s overhead and supervisors’ fees and costs directly allocable to the Project, administrative -
and other expenses necessary or incident. to the Project and the financing thereof (including

- reimbursement to any municipality, county or entity for expenditures made for the Project), and '
interest accrued during construction and prior to the Completion Date.

“Project Loan” — The loan of ‘the proceeds of-the Project Loan Agreement to provide
ﬁnancmg for the acquisition and eonstructlon of the Project.

~ “Project Loan Agreement” ~ The PIOJect Loan Agreement of even date herewith, among
the City, the Owner and the Fiscal Agent pursuant to which the loan of the proceeds of thé Notes
B made to the Owner to p‘rovide financing for the acquisition and construction of the Project

“Qualified Project Costs” — [The Project Costs.incurred after the date which is sixty (60) o
days prior to the Indiicement Date and that are chargeable to a capital account with respect to the
. Project for federal income tax and financial accounting purposes, or would be so chargeable either
with a proper election by the Owner or but for the proper election by the Owner to. deduct those
amounts, within the meaning of Regulations Section 1.103-8(a)(1); provided, however, that only
such portion of the interest accrued during construction of the Project shall constitute a Qualified
Project Cost as bears the same ratio to all such interest as the Qualified Project Costs bear to all
Project Costs, and provided further that such interest shall cease to be a Qualified Project Cost on
the Completion Date, and provided still further that if any portion of the Project is being
constructed by an Affiliated Party (whether as a general contractor or a subcontractor), “Qualified
Project Costs” shall include only (a) the actual out-of-pocket costs incurred by such Affiliated
Party in connection with the construction of the Project (or any portion thereof), (b) any reasonable
~ fees for supervisory services actually rendered by the Affiliated Party, and (c) any overhead
expenses incurred by the Affiliated Party which are directly attributable to the work performed on
the Project, and shall not include, for example, intercompany profits resulting from members of an
affiliated group (within the meaning of Section 1504 of the Code) participating in the construction
of the Project or payments received by such Affiliated Party due to early completion of the Project -
(or any portion thereof). Qualified Project Costs do not include Costs of Issuance.]

"‘Qualified Project Period” - THe period beginning on the later of the Closing Date or the

first day on which at least ten percent (10%) of the units in the PIOJCC'[ are first occupled and endmg |
on the later of the following: '
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(a)  thedate thatis fifteen (15) years after the date'on which at least flfty percent'
(50%) of the units in the Project are first occupied;

(b)  the first date on which no Tax-Exempt prlvate activity bonds or notes Wlth ‘
respect to the Project are Outstandmg,

(c) the date on which any assistance provrded Wlth respect to the PI'OJGCt under
Sect1on 8 of the Housing Act terrmnates, : :

: (@ - the date thatis the later of (i) 'seventy-tive (75) 4years after the Closing Date
or (ii) the end of the Life of the Project; provided, however, that if the Life of the Project is less
" than 75 years due to casualty, then the end date of the Life of Project controls; or

‘ - (e) . such later. date as may be provrded in Section 5, Sectlon 7 or Section -12 .
hereof. ' ‘ o . '

“Quahfred Tenant” — An Exrstmg Tenant, a Very—Low Tenant or a Low Tncome Tenant.

“RAD Prograrrl --means HUD’s Rental A351stance Demonstration program as authorized
by P.L. 112-55, as amended from’ tlme to time, and re gulattons and guidelines promulgated by
HUD in. connection thereto. -

“RAD HAP Contract” — Has the meaning given it in the Gap Loan Agreement.

“Regulattons - The income tax regulations promulgated by the Internal Revenue Serv1ce 3
or the United States Department of the Treasury pursuant to the Code from tlme to time.

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

“Restricted Unit” — A Low Income Unit or a Very Low Income Unit.

' “Section 87 - Sect1on 1437f of the Housmg Act, unless exp11c1tly refemng to a section of
this Regulatory Agreement (e.g., “Section 8 hereof™).

“Security Instrument” - The Construction Leasehold Deed of Trust with Absolute

_Assignment of Leases and Rents; Security Agreement and Fixture Filing, dated as of the.date

hereof, executed by Owner in favor of the City, and assrgned to the Fiscal Agent to secure the
Funding Loans, encumbering the PIO_]CCt

“Site” - The.parcel or parcels of real property leased to the Owner by the Housmg Authority
. under the Ground Lease and described 1r1 Exhibit A attached hereto, and all rights and
appurtenances thereto, :

“SST” - Supplemental Security Income administered pursuant to P.L. 74-271, approved
August 14, 1935, 49 Stat. 620, as now in effect and as it may from time to time hereafter be
amendéd or supplemented. ;

“State” - The State of California.
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“TANF” — The Temporary Assistance for Needy Fazmhes pro gram adrmmstered pursuant
to 42 U.S.C. Sections 601- 687

© “Tax Certificate” — The Tax Certificate and Agreement dated as of the Closmg Date,
executed and delivered by the City and the Owner.

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

“Taxable Funding Loan” — The taxable loan made by the Funding Lender to the City and
evidenced by the Taxable Note, the proceeds of which are loaned by the City to the Owner pursuant
to the Project Loan Agreement.

“Taxable Note?” - the City and County of San Franmseo Cahforma Multifamily Housmg
- Revenue Note (Sunnydale Block 6 Apartments) Series 20191\/[—2 (Taxable)

“Tax-Exempt — With respect to the status of interest on the Tax—Exempt Note, the
exclusion of interest thereon from gross income of the Noteholder for federal income tax purposes
pursuant to Section 103(a)-of the Code (other than interest on any portion of the Tax-Exempt Note
owned by a “substantial user” of the Project or a “related person” within the meaning of Section
147 of the Code). S -

“Tax- Exempt Fundmg Loan - The tax-exempt loan made by the Funding Lender to the
City and evidenced by the Tax-Exempt Note, the proceeds of which are loaned by the C1ty to the
Owner pursuant to the Prolect Loan Agreement.

“Tax—Exempt Note” — the City and County of San-Frapcisco, California Multifamily .
Housing Revenue Note (Sunnydale Bloek 6 Apartments) Series 2019M-1 (Tax-Exempt).

*“Tenant — At any time of determmatlon 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.

“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 thé 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(1)(3)(1) 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 executed by the Tenant upon
such Tenant’s occupancy of a unit in the Project and upon annual recertification thereafter. In
determining if any Tenant is'a Very Low Income Tenant for purposes of any fequirement of the
City hereunder, the maximum Adjusted Income shall be based on the appheable percentage of the
lower of the City Median Ineome or Median Income for the Area
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“Very Low Income Unit” - A dwelling unit in the Project required to be rented to, or

designated for occuparicy 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 sustam 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 notw1thstand1ng any contrary
definition in the preamble or. recitals hereof. The titles and headings of the sections of this
Regulatory Agreement have been 1nserted for'convenience of referénce 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 constyuing this Regulatory” Agreement or any
prov151ons hereof or in ascertmnmg intent, if any question of intent. shall arise, -

2, Constructron of the Project. The Owner ‘hereby represents as of the date hereof
and covenants, warrants and agrees as follows:

(a) The Owner bas incurred, or will incur within six (6) months after the -
Closing Date; a substantial binding obligation to a third party to commence the construction of the

Project, pursuant to which the Owner is or will be obligated to expend at least the lesser of (1) five ~

percent (5%) of the aggregate pr1no1pal amount of the Notes or (ii) $lOO 000 for the payment of
- Quahfred Project Costs. ‘ 4

(b) . The Owner’s reasonable expectahons respeetmg the total cost of |
construction of the Project and the disbursement of Tax-Exempt Note proceeds are accurately set
forth in the Tax Certificate delivered to the City on the Closing Date. -

(© * The Owner will proceed with due diligence to eornplete the acquisition and
construction.of the Project and expects to expend the maximum authorized amount of the Project
- Loan for Project Costs within three (3) years of the Closing Date. -

: (@  The Owner shall prepare and submit to the City a final allocation of the
proceeds of the [Tax-Exempt] Note 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 sixty (60) days after the Completion Date, but in any event no later than the earlier-of (1)
" eighteen (18) months from the placed in service date for the Project, (2) the [Tax-Exempt] Maturity
Date (as defined in the Funding Loan Agreement) or (3) the fifth anniversary of the Closmg Date.

: (e) No later than ten (10) day after the Completlon Date, the-Owner will submiit |
to the City and the Funding Lender a duly executed and ‘completed Completion Certificate.
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D On the date on which fifty percent (50%) of the units in the Project are first
rented, the Owner will submit to the City and the Funding Liender a duly executed and completed -
Certificate as to Commencement of Qualified Project Period in the form of Exhibit B hereto.

(g) Money on deposit in any fund or account in connection with the Tax-
. Exempt Note, whether or not such money was derived from other sources, shall not be used by or
under the direction of the Owner in a manner which would cause the Tax-Exempt Note to be an
“arbitrage bond” within the meaning of Section 148 of the-Code, and the Owner specifically agrees
that the investment of money in any such fund shall be restricted as may be necessary to prevent
‘the Tax -Exempt Note from being an * arbltrage bond” under the Code. -

' (h) - The Owner (and any person relatéd to. it within the meaning of
Section 147(a)(2) of the Code) will not take or omit to take any action if such actiord or omission
would in any way cause the proceeds from the sale of the Tax-Exempt Note to be applied in a
manner contrary to the requirements of the Funding Loan Agreement, the Project Loan Agreement.
or this Regulatory Agreement

(1) On or concurrently with the final draw by the Owner of amounts

representing proceeds of the Tax-Exempt Note, the expenditure of such draw, when added to all

. previous disbursements representing proceeds of the Tax-Exempt Note, will result in not less than
ninety-five percent (95%) of all disbursements of the proceeds of the Tax-Exempt Note having
been used to pay or réimburse the Owner for Qualified: Project Costs and less than twenty-five

percent (25%) of all disbursements havmg been used to pay for the acquisition of land or any
nterest therem

Q) The statements made in the various certificates to be delivered by the Owner

to the City on the Closing Date in connection W1th the execution and delivery of the Notes will be
true and correct.

(k) All of the amounts received by the Owner from the proceeds of the Tax-
. Bxempt Note 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 Tax—Exempt Note shall be used to pay
Costs of Issuance of the Ta‘x~Exempt Note.

O The Owner will not knowmgly take or permit, or omit to take or cause to be

taken, as is appropriate, any action that would adversely affect the Tax-Exempt status of interest

~ on the Tax-Exempt Note, 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
promptly upon obtaining knowledge thereof.

A (m)  The Owner will take such action or actions as may be necessary, in the
written opinion of Tax Coungel 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-Bxempt status of interest on the Tax-Exempt Note,

A (n) No portiorl of the proceeds of the Tax-Exempt Note shall be used to provid‘e
any airplane, skybox or other private luxury box, health club facility, facility primarily used for
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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 Tax-Exempt Note 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 operatxons of the PIOJect ’

(0) In accordance with Secﬂon 147(b) of the Code, the average matumty of the
Tax-Exempt Note does not exceed one hundred twenty. percent (120%) of the average reasonably
- expected economic life of the facilities being financed by the Tax-Exempt Note..

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 Agreement, the Owner hereby represents as. of the date hereof, and
covenants, warrants and agrees as follows: :

‘(a) The Project is being acquired and constructed for the purpose of providing
affordable mulnfarmly residential rental property, mcludmg certain facilities related thereto, and
the Owner shall own, manage and operate the Project as a project to prov1de 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 facilifies, m )
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 requ1rements as, may be 1mposed 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
dwellirig 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 (Whlch may
be a countertop cookmg range), refrigerator and sink. ‘

(©) None of the residential dwelhng 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 condominium or by a-
, cooperatwe housing corporatlon nor shall the Owner take any steps in connection with a
conversion to such ownership or uses. Other than obtaining a final subdivision map on the Project
and a Final Subdivision Public Report from the California Department of Real Estate, the Owner
shall not take any steps in connection with a conversion of the Project to a condominium ownership
~ except with the prior written opinion of Tax Counsel that the Tax-Exempt status of the interest on
the Tax~Exempt Note Wdl not be adversely affected thereb y.
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(e) All of the residertial dwelling units in the Project will be available for rental
on a continuous basis to members of the general public and the Owner will not give preference to
© any particular class or group in renting the residential dwelling units in the Project, except to the
extent required by (i) this Regulatory Agreement, (ii) any. regulatory or restrictive use agreement
to which the Project is or becomes subject pursuant to Section 42 of the Code, (iit) the Gap Loan
- Agreement and the Declaration of Restrictions-Gap Loan, (iv) any additional tenant income and-
rent restrictions imposed by any other federal, State or local governmental agencies, and (v) any
other legal or contractual requirement not excepted by clauses (i) through (iii) of this subsection,
upon receipt by the Owner, the Funding Lender and the Clty of an opinion of Tax Counsel to the

effect that compliance with such other mqmrement will not adversely affect the Tax-Exempt status
-~ of interest on the Tax—Exempt Note .

(f). The Site consists of a parcel or parcels that are contiguous and all of the '
Fac1htles will comprise a single geographically and functionally integrated project for residential
rental property (including the portions of the common areas allocated to the PI‘OJBCt) as ev1denced :
+ Dbythe ownersmp, marnagement, accoutiting and operatton of the Project. '

(g) "No fCSidB_lLlal dw Bhlﬂg unit in the Project shall be occuplea by the Owner.,
Notwithstanding the foregoing, if any building in the Project contains five (5) or more residential
.. dwelling units, this Subsection shall not be construed to prohibit occupancy of residential dwelling
‘units in such building by one or more resident managers or maintenance personnel any of whom
may bé the Owner; provided that the pumber of such managers or maintenance personnel is not

unreasonable given mdustry standards in the area for the number of residential dwelling units in
the PIO_] ect.

(h) The Owner shall not discriminate on the basis of race, creed, religion, color,

sex, source of income (e.g., TANF, Section 8 or SSI), physical disability (including HIV/AIDS),
age, national origin, ancestry, marital or domestic partner status, sexual preference or gender
identity in the rental, lease, use or occupancy of the Project or in connection with the employment
or application for employment of persons for the construction, operation and management of the -
: PI'OJ ect, except to the extent requlred hereby or by the Gap Loan Agreement

() - Should 1nvoluntary noncompliance w1th the prov131ons of Section 1.103-

8(b) o‘f the Regulations be caused by fire, seizure, requisition, foreclosure, transfer of title by

assignment of the leasehold interest in the Project in lieu of foreclosure, change in a federal law or

" an action of a federal agency after the Closing Date which prevents the City from enforcing the

requirements of the Code and the Regulations, or condemnation or similar event, the Owner

~ covenants that, within a “reasonable period” determined in accordance with the Regulations, it will

either prepay the Notes or, if permitted under the provisions of the Security Instrument, apply any

proceeds received as a result of any of the preceding events to reconstruct the Project to meet the
requirements of Section 142(d) of the Code and the Regulations.

M The Owner agrees to maintain the Project, or cause the Project to be
maintained, during the term of this Regulatory Agreement (i)in a reasonably safe condition and
(ii) in good repair and in good operating condition, ordinary wear and tear excepted, making from
. tifne to time all necessary repairs thereto and renewals and replacements thereof such that the
Project shall be in substantially the same condition at all times as the condition it is in at the time
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of the completion of the- constructlon of the PrOJect with the proceeds of the Notes.
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 PIOJect Loan Agreement and the’
Security Instrument.

(k) The Project will have one hundred s1xty—seven (167) residential dwelhng
umts, one of Wthh 1sa manager s unit. - ‘

@ - The Owner wﬂl ot sell dwelhng uriits within the Progect

’ 4, " Restricted Umts The OWner hereby represents as of the date hereof and warrants
covenants and agrees as follows:

- ' (a) Income and Rent Restmctmns In addition to the requlrements of Section 5,
hereof the Owner shall comply with the i mcome and rent restrictions of this Subsection 4(a); and

- any conflict or overlap between any two (2) or more of such provisions shall be resolved in favor

of the most restrictive of such prov151ons that is, in favor of the lowest income and rent restnctlon

ON Very Low Income Units. A total of- one hundred and’ twenty- ﬁve.
(125) of the Avallable Umts in the Project shall be rented to and continuously occupied by
households who qual1fy as Very Low-Income Tenants, with priority given to Existing Tenants
with a Right to Return (as defined in the Gap Loan). The monthly rent charged for all the Very
- Low Incomé Units, shall not exceed one-twelfth (1/12) of the amount obtained by multiplying
‘thirty percent (30%) times fifty percent (50%) of the lowér of City Median Income or the Median
Income for the Area, less the utility allowance; provided however that the monthly rent charged
for the Very Low Income Units receiving the Section 8 subsidy shall be as determined in
accordance with the PBY HAP Contract and the monthly rent charged for the Very Low Income .
Units subsidized by RAD shall be determined in accordance with the RAD HAP Contract.

(ii) Low Income Units. A total of forty one (41) of the Available Units
in the PI'OJBCt shall be rented to and continuously occupied by households who qualify as Low-.
Income Tenants, with priority given to Existing Tenants with a Right to Return. The monthly rent .
charged for all the Low Income Units, shall not exceed one-twelfth (1/12) of the amount obtained

by multiplying thirty percent (30%) times seventy~four percent (74%) of the City Med1an Income
less the utility allowance,

(i) Income Restrictions Pursuant to the Code. Pursuant to the
requlrements of Section 142(d) of the Code, for the Qualified Project Period, not less than forty
percent (40%) of the total number of completed units in the Project (excluding the manager’s unit),
or sixty-seven (67) units, shall be designated as affordable units and during the Qualified Project
Period shall be rented to and continuously occupied by Ténants 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 or who fail to be described in Section
N “42(1)(3)(D) of the Code, such occupants shall not be qualified Tenants pursuant to this sentence.

. The Owner shall satisfy the requirements of this Section 4(a)(iii) by complying with the
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: reqmrements of Sections 4(a)(i) and 4(a)(ii) to the extent such comphance meets the reqmrements
of Section 142(d)(1)(B) of the Code.

(iv) Income and Rent Restrictions Pursuant 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 (excluding the manager’s unit), 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 whose Adjusted Income does not exceed sixty percent (60%) of the Median Income for
the Area; provided, however, that if all the occupants of a unit are students (as défined 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(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‘h) of the-amount obtained by multiplying thirty pereent (30%) times sixty (60%)
~ of the Median Income for the Area, (b) less the utility allowance. The Owner shall satisfy the
. requirements of this Section 4(a)(iv) by complying with the requiréments of Sections 4(a)(1) and-

4(a)(ii), to the extent SuCh \,omyhance meets the mquueumms of Section SLOOO(a)(l)(B) of the
Housing Law : :

- (v) - Income and Rent Restrictions Pursuant to RAD Progrim
" Requirements. All of the units in the Project (excludmg the manager’s units) shall be rented to-
and continuoisly occupied by Quahﬁed Tenants. The monthly rént charged for all the Very Low
Income Units shall not exceed the maximum rent that the Housing Authority is perrmtted to charge
such Very Low Income Tenant pursuant to the Housing Act and specifically Section 8 of the
Housing Act. The monthly rent charged for the units occupied by Existing Tenants shall not
exceed one-twelfth of the amount obtained by multiplying 30% times the Adjusted Income of such
‘ EXlstmg Tenant, but such Existing Tenants shall not be subject to income restncmons

_ (vi) CDLAC Requirements. To the extent the income and rent
restrictions contained in the CDLAC Requirements are more restrictive than any of the foregoing
reqmrements the Owner shall comply with the CDLAC Requirements.

_ (vid)  Income and Rent Restrictions in Event of Loss of Subsidy. If the
project based rental assistance or RAD Program rental assistance being received by the Project is
terminated or substantially reduced, the occupancy and rent restrictions set forth in Sections 4(a)(i)
and (ii) may be altered, but only to the minimum extent required for the financial feasibility of the
Project, as determined by the City in its reasonable discretion in accordance with substantially
similar underwriting criteria used by the City to evaluate the Project’s financial feasibility prior to
the Closing Date, provided that, in any event, at least 40% of the units shall at all times be occupied

by, Tenants whose Adjusted Income does not exceed sixty percent (60%) of Median Income for
 the Area and the monthly rent paid by such Tenants-shall not exceed 30% of 60% of Median

Income for the Area; and provided, further, that a Very Low Income Tenant shall not be subject to

eviction because of the loss of Section 8 tenant based or project-based rental assistance, other than

- through the action of the Very Low Incomé Tenant, including without limitation non—comphance :

with the terms and conditions of the tenant lease, so long as the Very Low Income Tenant-continues

to qualify as a Very Low Income Tenant and continues to pay the Tenant’s portion of the rent
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permitted to be charged that Very Low Income Tenant pursuant to Section 4(a) and is in
compliance with all terms and conditions of the Tenant’s lease. In such event, the City shall use
good faith efforts to meet with Owner within fifteen (15) days after Owner’s written request and
determine any rent increase within sixty (60) days after Owner’s initial written request to meet.

The relief provided by this section shall not be construed as-authorizing the Ownér to exceed any
* income or rent restrictions imposed on the Project by CDLAC, CTCAC or other agreements, and
the Owner represents and warrants that it shall have obtained any necessary approvals or relief

from any other applicable i income and rent limitations prior to implementing the relief provided by
this Section.

(b) Over-Income Tenants. Notwithstanding the foregoing provisions of Section
4(a) no Tenant who satisfies the applicable income limit for a Restricted Unit, upon initial
occtpancy 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 quallfymg limit for such Restricted Unit.

Because all of the units in the Propct (except the manager’s umt) are required to be -
- Restricted Units pursuant to Section 4(a), hereof, any Available Usit not t required to be rented to

[P iBA VI S IRW S

" an Existing Tenant must be rented to of held vacant for a Very Low Income or Low Income Tenant;
as apphcable : :

(©) Income Certlﬁcatlons The Owner will obtain, complete and maintain on

" file Income Certification Forms for each Tenant (i) immediately prior to the initial oecupancy of a
Restricted Unit by such Tenant, and -(ii) thereafter, annually, by completing the Income
Certification Form together with such information, documentation and certifications as are
requlred 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 orithe Internal Revenue Service with respect to obligations 1ssued under Section
142(d) of the Code. : :

(d)  Certificate of Continuing Program Compliance. Upon the commencement
of the Qualified Project Period, and on each February 1st thereafter (or such other date as shall be
requested in writing by the City or the Program Administrator) during the term of this Regulatory
Agreerent, the Owner shall advise the Program Administrator of the status of the occupancy of
. the Project by delivering to the Program Administrator (with a copy to the Fiscal Agent) an
.executed Certificate of Continuing Program Compliance. The Owner shall also timely provide to
. the City such information as is requested by the City to comply with any reporting requirements

applicable to it with respect to the Notes or the Project under any federal or State law or regulation,

including without lirnitation, CDLAC Regulations (D1v151c>n 9.5 of Title.4 of the California Code
of Regulatlons)

(e) Reo’ordkeeging‘, The Owner will maintain complete and accurate records
pertaining to the Restricted Units, and will permit any duly authorized representative of the City,
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the Program Administrator (if other than the City), the Fiscal Agent, 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 Un1ts but spec1f1cally excluding any material which - .

-may be legally pr1v1leged

_ ()  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 formto the Program Administrator and the Fiscal Agent: Failure

to comply with the provisions of this Subsectlon will subject the Owner to penalty, as prov1ded in -
* Section 6652(]) of the Code.

' ' (g) Lease Provisions Regarding Income Certification Reliance. AAll leases
» pertaining to Restricted Units do and shall contain clauses, among others, wherein each Tenant
‘who occupies a Restricted Unit: - (i) certifies the accuracy of the statements made in the Income -

Certification. Form, (11) agrees that the family income and other eligibility requirements shall be- .

deeméd substantial and material obligations of the tenanc v of such Tenant, that such Tenant WIll ‘
. comply promptly with all requests for information with respect thereto from the Owner .or the
" Program Administrator on behalf of the City, and that the failure to provide accurate information
" in the Income Certification 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; (iii)
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 iv) agrees that the
- Tenant’s income is subject to annual certification in accordance with Section 4(c) hereof and that
failure to cooperate with the annual recertification process reasonably instituted by the Owner
pursuant to Section 4(c) may provide grounds for termination of the lease.

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

® Tenant Lease Subordination. All tenant leases of rental agreements shall be
subordmate to this Regulatory Agreement

(i)~ No Encumbrance, Demohtlon or Non Rental Residential Use.” The Owner
shall not take any of the followmg actions: :

(i) .- Except for the Permitted Encumbrances or as otherwise prev1ously .
approved by the City, eneumber any portion of the Project or grant commercial leases of any part ~
thereof or permit the conveyance, transfer or encumbrance of any part of the Project (except for
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apartment leases), except (a) pursuant to the provisions of this Regulatory Agreement and on a
basis subordinate to the provisions of this Regulatory Agreement, to the extent applicable, (b) upon
receipt by the Owner, the Fiscal Agent and the City of an opinion of Tax Counsel that such action
will not adversely affect the Tax-Exempt status of interest on the Tax-Exempt Note, or (c) upon a

sale, transfer or other dlsposrtron of the Pro;ect in accordance with the terms of this Regulatory
Agreement; '

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

(111) permrt the use of the dwelhng -accommodations’ of the Proyact for
any purpose except rental resrdences '

{9] Comphance with Regulatory ' Agreement. The Owner shall exercise
_ reasonable diligence to comply or cause comphance with- the. requlrements of this- Regulatory
Agreement and shall notify the City within fifteen (15) days and correct any noncomphance within
sixty (60) days after such noncompliance is first discovered by the Owner or would have béen
"discovered by the exercise of reascnable diligence, unless such nonc“mnlrﬂpce is not reasonably

el

“susceptible to coirection within sixty (60) days, in -which event theé Owner shall have.such - ° ‘

.additional time as may be reasonably necessary to effect such correction provided the Owner has
commenced such eorrection after drscovery and is diligently proseoutmg such correctron and is
] keepmg the City updated on its progress

5. Additional Requrrements of the City.

(2)  Minimum Lease Term. The term of the lease. for any Restricted Unit shall
not be less than one (1) year.

(b)  Limitation on Rent Increases.. Annual rent increases on a Restricted Unit
shall be limited to the percentage of the annual increase in the lower of the City Median Income
or the applicable Median Income for the Area for that Restricted Unit or as otherwise permitted
pursuant to the Gap Loan Agreement and the Declaration of Restrictions-Gap Loan. Rent

increases which are permitted but not made in a given year may not be carried forward and made
in any subsequent year.

(¢) - Appointment of Program Administrator. The Owner acknowledges that the
City may appoint a Program Administrator (other than the City), at the sole cost and expense of
the City, to administer this Regulatory Agreement and to monitor performance by the Owner of
-the terms, provisions and requirements hereof. In such event, the Owner shall comply with any
reasonable request by the City and the Program Administrator to deliver to any such Program
Administrator, in addition to or instead of the City, any reposts, notices or other documertits
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
. direction given by the Program Administrator on the same basis as if given by the City.
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(d) -~ Management Agent. The Owner shall not enter into any agreement
providing for the management or operation of the Project with any party other than Mercy Housing

Property Management without the prior written consent of the City, which consent shall not be
unreasonably withheld or delayed

(e) Preferenceé In City Affordable Housing Programs. . To the fullest extent
permltted by law, the Owner shall comply with the City’s Preference in City Affordable Housing
Programs pursuant to San Francisco Administrative Code Section 47.1, et'séq. and the Operational
- Rules attached hereto as Exhibit J, to the extent-such comipliance 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 Resolut1on, CTCAC negotiations or other Federal or State law. ’

o . Nond1scr1nunat10n Based on Section &, Househeld Sizé, or Source of
Income The Otwner shall accept as tenants, on the same basis as all other prospectlve tenants, -
" persons. who are recipients of federal certificates or vouchers for rent’ subsidies pursuant to the
. existing program under Section 8 of the Housing Act, or any successor program or similar federal,
© Staté or local governmental assistance program, The Owner shall not apply selection criteria to
Section 8 certificate or voucher holders that are more burdensome thdn eriteria applied to all other
prospective tenants and the Owner shall not refuse to rent to any tenant on the basis of household
size.as long as'such household size does not exceed two (2) persons for a studio unit; three (3)
persons for a ope-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-of other deposits from Section 8 certificate or voucher holders in excess
" of that allowed under thé Section 8 program. The Owner shall not d1‘scnrmnate against tenant
applicants on the basis of legal source of income (e.g., TANF, Section 8 or SSI), and the Owner
shall consider a prospective tenant’s previous rent history of at least one year as evidence of the
ability to pay the applicable rent (i.e., ability to pay shall be demonstrated if such a tenant can show
that the same percentage or more of the tenant’s income has been consistently paid on time for rent
in the past as will be required to be paid for the rent applicable to the unit to be occupied, provided
. that such tenant’s expenses have not increased materially). ‘Further, Owner shall comply with all
notice provisions set forth in the Housing Act prior. to terminating any lease. The Owner
acknowledges that (i) federal notice requirements under the Housing Act are distinet 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) Comphance with the law of one jurisdiction
shall not be déemed compliance with the laws of all jurisdictions.

(g). Over-income 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 exceéds 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 Restricted Unit shall contain a statement to the foregoing effect. '
Notwithstanding the foregoing, the Owner shall not be required to terminate the Qualified Tenant’s '

lease if any regulation or statute governing the Project or-the financing thereof prohlblts the
termination of the Tenant’s lease in thlS manner.
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(h) Consideration for Restrictions. It is hereby acknowledged and agreed that
any restrictions imposed on the operation of the Project herein and which are in additicn to those
imposed pursuant to Section 142(d) of the Code or the Act are agreed to by the Owner in
con31derat10n of financial assistance from the C1ty

@ Amendment or Waiver by City; ConﬂicnngProvmlons The requirements
of Section 4(a)(i) and (ii) and of Section 5 hereof may be amended, modified or waived (but not
increased -or made more onerous), at the City’s solé discretion, by written amendment signed by
the City and the Owner, or expressly waived by the City in writing, but no such waiver by the City.
shall, or shall be deemed to, extend to or affect any other provision of this Regulatory Agreement .
except to the extent the City, the Funding Lender and: the Fiscal Agent have received an opinion
of Tax Coufisel to the effect that any such provision is not required by the Code or the Act and
:may be waived without adversely affecting the Tax-Exempt status of interest on the Tax-Exempt
- Note.: Any requlrement of Section 4(a)(1) and (ii) or Section 5 shall be void and of no force and

“effect if the City, the Fiscal Agent, the Funding Lendér and the Owner receive a written opinion
" of Tax Counsel fo the effect that compliance with such requirement would be in confhct Wlth the ’
. Actor any other applicable staté or federal law.

: (}) Extension of Quahﬁed Protect Period.- Notwithistanding any other provmon ,
- -hereln the Quallﬁed Project Period shall not expire earlier than, and the requirements of this. .

* - Section 5 shall be in effect until the date that is the later of (i) seventy-five (75) years from the
'Closing Date.or (11) the end of the Life of the PI'OJGC’C prov1ded however that if.the Life of the
Project is less than'75 years due to casualty than the' term of theé Life of the Project controls; . -
provided that certain provisions shall survive and rémain in full force and: effect followmg the end
of the Quahﬁed Project Penod as specified in.Section 12 hereof.

(k); Marketmg and Tenant Selection’ Plan Owner will market the Restricted
Units in accordance with the Marketing and- Tenant Selection Plan approved by the City, which
shall be substantially in the form attached hereto as Exh1b1t K, and as further required by the Gap
Lodn Agreement :

) Annual Reporting. Owner must file with the City annual report forms (the
“Annual Momtormg Report?) no later than one hundred twenty (120) days after the end of Owner’s
fiscal year. The Annual Monitoring Report must be in substantially the form attachéd as Exhibit
I as may be updated by the City from time to time. Thereafter and for the remainder of the Life of
the Project, the. Owner shall maintain sufficient records. of the information’ generally requested in
the Annual Monitoring Report.

(m) .RAD Program. Owner covenants that it shall be in compliance with all
*.restrictions imposed in connection with the RAD Program, including -without limitation, the
- - Uniform Relocation Assistant and Real Property Acquisition Act of 1970, as may be applicable,
" the RAD Conversion Commitment, and all other commitments made in connection with the
" Project as the RAD Program requires. The use of the Project is subject to all of the requirements
of the RAD Program including, but not limited to, that certain Rental Assistance Demonstration
— Final Implementation, Révision 1 published by HUD on July 2, 2013, with technical corrections
issued on February 6, 2014, as revised by the Rental Assistance Demonstration — Final
Implementation, Révision 2 published by, HUD on June 15, 2015 (the “RAD Notice”) and that-
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certain Rental Assistance Demonstration Use Agreement to be entered into between the
Developer and HUD (the “RAD Use Agreement”). The RAD_'Notice', the RAD Use Agreement, -
and all other RAD requirements are collectively referred to as the “RAD Requirements”. The use -
of the Project shall also be subject to all of the requirements of the Section 8 Project Based
* Voucher (“PBV”) Program including, but not limited to, the requirements set forth in the PBYV.
Agreement to Enter into Housing Assistance Payments (AHAP) Contract, the PIOJECTL “based-
Voucher Program, HAP Contract for New Construction or Rehabilitation- Part I-(HUD Form
52531A),.and the Project- based Voucher Program, HAP Contract for New Construction or
. Rehabilitation - Part I (HUD Form: 52531B), each of which is to be entered into with respect to
- the Pro;ect (collectxvely, the “PBV Requlrements”) o
Notwrthstandmg anythmg to the contrary ¢ontained herein, Owner shall also comply with

:all RAD Program requirements with respect fo Tenants and leasing restnctlons mcludmg but not
hmlted to the following:

(@ Owner shall not subject any Ex1stmg Tenant to rescreening, - incomé -

, ehglblhty, or income targeting prov151ons Nothing in this subsection shall be deémed to
prohibit the Owner from. obtainirig income certifications - from the Existing Tenants in .

- .accordance with the requirements of CTCAC; provided, however, in no event shall. such
income certification be used to deny or otherwise impair the Existing Tenant’s nghts to return

to, and occupy, a unit in the Project in accordance with the RAD Program. Once an Existing

Tenant moves out, the unit formerly occup1ed by such Existing Tenant must be leased to a
Very Low Income Tenant; v

(11) Any Existing Tenant that may need to be temporarily relocated to .
facilitate rehabilitation or construction will have a right to return to a unit once rehabilitation
or ‘constructien is completed or voluntarily .accept an offer to permanently relocate in .
. accotdance with the Umform Relocation Assmtance Act; '

- (111) Owner must renew all Tenant leases upon lease expiration, unless good
cause for refusing renewal ex1sts This provision must be incorporated into each Tenant lease;

(iv) . If an Existing Tenant’s monthly rent (mcludmg only the portion of the C

rent paid by the Ex1st1ng Tenant) increases by more than the greater of 10% or $25 purely as
a result of the conversion of the Project to the RAD Program, the rent increase must be phased

" in parsuant to the percentage increases allowed by the RAD program. In accordance with -

Housing Authonty requirements, Owner shall adoPt a policy-on or prior to the Closing Date
that specifies the 01rcumstances under which an 1norease will be phased in over time;

v) Owner must provide Tenants with the right to establish and operate a
resident organization for the purpose of addressing issues related to their living environment.
Owner shall provide $25 per occupied unit per year for resident education, organizing around

~ tenancy issues and training activities, of which at least $15 per occupied unit per year must
be provided to a legitimate resident association if one exists at the Site. In addition, all net

income from laundry and vending machines at the Site must be provided to support the
operations of the resident organization; and -
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(vi) . Owner shall comply with certain additional requirements regarding
notice of termination of the lease and regarding grrevanee process hearings, all as may be
further set forth in a'lease rider to be provrded by HUD on the Closing Date.

(n)- Tenant Protect1on Rqurements. Owner shall comply with the Tenant
protection requirerhents enumerated in HUD Notice PIH 2012-32, Rev 2, and shall implement
such protections by attaching to each Tenant lease: (i) a RAD PBV lease rider as required by HUD;
and (i1) the [“Tenant Protection Lease Rider”] created throu gh the collaboratron of Owner, the Crty
and the Housing Authorrty, attached hereto as [Exhibit J]. '

6. [Reserved]. .

7. Additional Requirements of State Law In addition to. the requirements ‘set forth
herem 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 mcludrng the followmg

(a) Tenants Under Sectron 8 of the Housing Act. The.Owner shall acceot as
tenants, 'on the same basis as all other prospectlve tenants, low-incoine 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
prospeotrve tenants

.. ()~ Avaﬂabrhtv on PnorrtLBasm The Restricted Umts shall remain avallable
ona prlorrty basis for occupancy at all times by Qualified Tenants.

' ,(c) Binding Covenants and Conditions. The covenants and conditions of this
" Regulatory Agreement shall be binding upon successors in interest of the Owner.

(d) Recordatlon of Regulatorv A,C_Leement This Regulatory Agreement shall
be recorded in the office of the county recorder, of the City and County of San Francisco,
California, and shall be recorded in the grantor-grantee index under the name of the Owner as
grantor and to the name of the Crty as grantee

(e) Restricted Ineorne Umts of Comparable Quahty The Restricted Units shall -
be of comparable quality and offer a range of size$ and number of bedrooms comparable to those
units which are available to other- tenants and shall be distributed throughout the Project.
Notwithstanding the foregoing, the parties agree that this Section 7(e) shall have no practical effect
-because one hundred percent (100%) of the units (excludmg the manager’s umts) in the Pro;ect
are requlred to be Restricted Units pursuant to Sectron 4(a).

@ 'Avarlabrhtv Following Exprratron of Qualified Project Period. Following
the expiration or termination of the Qualified Project Period, except in the event of foreclosure or
- prepayment of the Notes, assignment of the leasehold interest in the Project in lieu of foreclosure,

- eminent domain, or action of a federal agency preventing enforcement, units reserved: for
occupancy as required by Subsection 4(a)(iii) shall remain available to any eligible Tenant
“occupying a Restricted Unit at the date of sich expiration or termination, at the rent determined .
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by Subsection 4(a)(iii), 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(g), (ii) the household voluntarily moves or is evicted for good cause, as defined in
the Housing Law, (iii) seventy-five (75) years after the date of the Commencement of the Qualified -
Project Period, and (iv) the Owner pays the relocation assistance and benefits to ‘Thouseholds if
reqmred by, and as prov1ded in, Section 7264(b) of the Callfomla Govemrnent Code

(g)  Availability Preceding Bxpiration of Qualified P;oyect Perlod. During the
three (3) yeéars prior to the expiration of the Qualified Project. Period, the Owner shall continue.to -
‘make available to Quahﬁed Tenants Restricted Units that have been vacated to the same extent :
that non-Restricted Umts if any, are made available to non—ehglble households

- (h)- NOUCG ‘and Other Requlrements The OWner shall comply with all
,apphcable requlrements of Section 65863.10 of the California Government ‘Code, including the
requirements for providing notices in Sections (b), (c), (d) and (e) thereof, and shall comply with
all applicable requirements of Section 65863.11 of the California Government Code

1) Syndication of the Project. A prov;dpd in Section 52080(e) of the Housing -
. Law, the City hereby approves the syndication of tax credits with respect to the Project; pursuant
to Section 42 of the Code, to the Investor Limited Partner, or any affiliate thereof or successor
‘thereto, pursuant to the terms of the Owner’s Governing Agreement. Any subsequent syndication
- of tax credits with respect to the Project to an affiliate of the Investor Limitéd Partner shall not
~ require the prior written approval of the City so long as the Owner’s Governing Agreement will
' not be aménded, modified or supplemented other than'in connection with such syndication, except
" to reflect such transfer -or limited, partner interests and other- non-material corrections or
adjustments; provided, however, that the Owner shall provide to the City, at least five (5) business
days prior to the effective date of any such subsequent syndication, written notice of such .
syndication certifying that no amendmerit, modification or supplement t the Owner’s Govérning
_ 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 docurhents. 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 (i) shall not reduce or limit any of the requirements of
“the Act or regulations adopted or documents executed pursuant to the Act, (11) shall not cause any
.of the requirements of the City set forth in this Section 7 to be subordinated:tf El@e syndication -
agreement, and (1ii) shall not-réesult in the provision of fewer Restricted Umts or the reduction of
any benefits or services, than were in exXistence prior to the syndication.

8. Indemnification. The Owner hereby releases the Clty, the Fiscal Agent the
Funding Lehder and their respective officers, meémbers, directors, officials and employees. from, -
and covenants and agrees to indemnify, hold harmless arid defend the City, the Fiscal Agent and
the Funding Lender and the officers, members, directors, officials, agents and employees of each -
of them (collectively, the “Indemnified Parties,” and each an “Indemnified Party”) from and
. against any and all claims, losses, ¢osts, damages, demands, expenses, taxes, suifs, judgments,
‘actions and liabilities of whatever nature, joint and several (including, without limitation, costs of
- investigation, reasonable attorneys’ fees and expenses, litigation and court costs, amounts paid in
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settlement, and amounts paid to discharge judgments), directly or indirectly (a) by or on behalf of
any person arising from any cause whatsoever in connection with transactions contemplated
hereby or otherwise in connection with the Project, the Project Loan or the Notes, 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 Project Loan or the
Funding Loan or otherwise, including without limitation, any advances of the Project Loan or the
. Funding Loan-or any failure of the Fiscal Agent to make any advance thereunder; (c) arising from
any act or omission of the Owner. or-any of its agents, servants, employees or licensees, in
connection with the Project Loan or the Project; (d) arising int connection with the issiance and
sale, resale or reissuance of any noté or, 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 seekmg indemnification in connection therewith and the carrying out. by the Owner of
-any of the transactions contemplated by the Project Loan Agreement the Funding Loan. Agreement -
.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 plannmg, design, acquisition, installation, or

construction of, the Projéct or any part thereof; and (f) arising out of or in connection: with the.
exercise by the City or the Funding.Lender of their powers or dutles under the Project Loan.
Agreement, the Funding Loan Agreement, this Regulatory Agreement or any other agreements in
~ connection therewith to which either of them is a party; provided, however, that this provision
shall not require the Owner to indemnify (i) the Funding Lender from any claims, costs, fees,

. expenses or liabilities arising from the negligence or willful miscondyet of the Funding Lender, or
(i) the Clty for any claims, costs, fees, expenses or liabilities arising solely from the willful
misconduct of the City. In the event-that any action or proceeding is brought against any
Indemnified Party with respect to which indemnity may be sought hereunder, the Owner, upon
-written notice from the Indemnified Party, shall assume the investigation and defense thereof,
including the engagement of counsel selected by the Indemnified Party; and the Owner shall
“assume the payment of all reasonable fees and expenses related, thereto (provided hewever 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 attoineys’ 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 Funding Loan Agreement, the Project Loan Agreement, the Notes or any other agreement

relatmg to the Notes. - ‘

Add1t1ona11y, the Owner also shall pay and discharge and shall mdemmfy and hold
harmless the City and the Funding Lender from (i) any lien or charge upon payments by the Owner
to the City and the Funding 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 Funding 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 sélection of counsel rests in the sole
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discretion of the City Attorney, and the Owner shall assume the payment of all expenses related
thereto, with full power to litigate, compromise or settle the same in its discretion; provided that
the Indemnified Party shall have the right to review and approve or disapprove ary such
compromise or settlement. If a potential conflict exists between the 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 (and in the case of the City, all
‘'such fees and expenses) of such separate coufnse].

,Notw1thstandmg 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 Clty has consented to the transfer to the extent such consent
is requued hereunder :

The provisions of this ‘Section 8 shall survive the term of the Notes and this Regulatory

: Agreement including the temunatlon of this Regulatory Agent pursuant to the second paragraph
»Of Section 12 herein.

The obhgat1ons of the Owner under this Section are mdependent of ahy other. contractual
‘obligation of the Owner to provide indemnity to the Indemnified Parties. or otherwise, and the
obligation of the Owner to provide indemnity hereunder shall not be mterpreted construed or
'lm:uted in hght of any other separate indemnification obligation of the Owrier. The. Indemmfled
- Parties shall be entitled simultaneously to seek indemnity under this Section and any other
provision under Wthh they are entitled to mdemnlflcatlon

" In add1t1on thereto the Owner will pay upon demand all of the fees and expenses paid or ~
. incurred by the Indemnified Parties in enforcmg the provisions hereof. '

9. Consideration. The City has 1ssued the Notes and made the Project Loan to provide
* funds for the purpose of financing the Project, all for the purpose; among others, of inducing the
Owner to-acquire, construct, equip and operate the Proj ect. In consideration of the making of the
Project Loan by the City, the Owner has entered into this Regulatory Agreement and has agreed
torestrict the use of the Project on the terms and conditions set forth herein.

10. Relianee “The City and the Owner hereby reco gnize and agree that the

representations; warranties, covenants and agreements set forth herein may be relied upon by all
 persons interested in the legality and validity of the Notes, and in the Tax- Exempt status of the
interest on the TaX—Exempt Note. In performing its duties and obligations hereunder, the City may
rely upon statements and certificates of the Owner and the Tenants and upon audits of the books
and records of the Owner pertaining to the Project. In addition, the City may consult with counsel,
and the opinion of such counsel shall be full and complete authorization and protection in respect

© of any action taken-or suffered by the City hereunder in good fa1th 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
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accordance with the Rrght of First Refusal, Purchase Option and Put Right Agreement described
in the Owner’s Governing Agreement) and, except as otherwise provided herein, hereby covenants
ard agrees not to sell, transfer or otherwise dispose of the Project, or any portion thereof (other
than for individual tenant use as contemplated hereunder or pursuant to the aforementioned Right
of First Refusal, Purchase Option and Put Right Agreement) or interest therein, including any
interest in the Ownet, without obtaining the prior written consent of the City, which consent shall
not be unreasonably withheld, and receipt by the City of (i) evidence satisfactory to the City that
the Owner’s purchaser or transferee has assumed in writing and in full, the" Owner’s duties and
obligations under this Regulatory Agreement, (ii) an opinion of counsel of the transferee that the
- transferee.has duly assumed the obligations of the- Owner under this Regulatory Agreement and
that such obligations and this Regulatory Agreement are bindirig on the transferee, (iii).evidence -
acceptable to the City that either (A) the purchaser or assignee has experience in the owrership,
"“opefatioh 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 expérience and record described in subparagraph (A) above or ©if
- the purchaser or assrgnee does not have management experience, the City may cause the Program
* Administrator to provide on-site training in program compliance if the City determines such
training is necessary, (iv) evidence satisfactory to the City that no event of default exists under this
Regulatory Agreement, the Project Loan Agreement or any document related to the Project Loan,
- and payment of all fees-and expenses of the City and the Fiscal Agent due under any of such
documents is current, and (V) an opinion of Tax Counsel to the effect that such transfer will not, -
.~ in itself, cause interest on the Tax-Exempt Note 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 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 provision of any other document or instrument between
- the Owner and any other party which requires the Owner to obtain the prior written consent of
such other party in order to sell, transfer or otherwise dispose of the Project. Not less than sixty
(60) days prior to consummating any sale, 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 prov1d1ng relevant information regardmg the proposed transfer. '

Notwithstanding the foregoing, the provisions of th1s Section 11 shall not apply to the ’
transfer of all or any portien of (a) the limited partner interest of the Tnvestor Limited Partner in
the Owner (which is instead subject to the term of Section 7(i), and (b) the General Partner interest
to an afflhate of the General Partner. .

The foregomg notw1thstand1ng, the Project may be transferred pursuant toa 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 compliance with the provisions of this Section 11.

12, Term. Sobject 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
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Agreement, this Regulatory Agreement and all of the terms hereof shall become effective upon its
execution and delivery and shall remain in full force and effect for the Qualified Project Period.-

~ The terms of this Regulatory Agreement to the contrary notwithstanding, this Regulatory |
Agreement shall terminate and be of no further force and effect in the event of (i) involuntary

noncompliance with the provisions of this Regulatory Agreement caused by events-such
as fire, seizure, requisition, change in a federal law or an action of a federal agency after the Closing
Date, which prevents the City from enforcing such provisions, or (ii) foreclosure; exercise of
power-of sale, transfer of title by assignment of the leasehold interest in the Project in lien 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 Notes is paid in full or amounts
received as a consequence 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 provisions as the result of the foreclosure, exercise of power of sale, or the delivery of an
assignment of the leasehold interest in the Project in lieu of foreclosure or a similar event, the
Owner or any related person (within the meaning of Section 1.103-10(e) of the ,L\CgLuatlunS)
obtains an ownership interest in the Project. for federal income tax purposes. The Owner hereby
agrees that, following any foreclosure, exercise of power of sale, transfer of title by assignment of
the leasehold interest in the Project in lieu of foreclosure or similar event, neither the Owner nor
any such related person as described .above will obtain an ownership interest in the Project for -~
federal tax purposes. Notwithstanding any other provisions of this Regulatory Agreement to the ‘
contrary, this entire Regulatory Agreement, or any of the provisions or sections hereof, may be
- terminated upon agreement by the City and the Owner subject to compliance with any. of the
provisions.contained in this Régulatory Agreement only if there ghall have been received by the
City an-opinion of Tax Counsel that such termination will not adversely affect the Tax-Exempt -
- status of the interest on the Tax-Exempt Note or the exemption from State personal income’
taxation of the interest on the Notes. The Owner shall provide written notice of any termination

of this Regulatory Agreement to the City in the event of the occurrence of any of the events
described in clause (1) above.

Upon the cxpiration or termination of this Regulatory Agreement or certain terms hereof,
the partiés hereto agree to execute, deliver and record appropriate instruments of release and
discharge of said expired or terminated terms; provided, however, that the execution and delivery
of such instruments. shall not be necessary or a prerequisite to thc termination of this Regulatory
Agreement in accordance with its terms. - :

13, Covenants fo 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 PIOJCCt prov1ded however, that on the termination of this
Regulatory Agreement said covenants, reservations and restrictions shall expire except those terms
which are expressly initended 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 acceptcd subject to such covenants,
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reservations and restrictions, regardless of whether such ébvenants, reservations and restrictions
are set forth in such contract, deed or other instruments. No breach of any of the provisions of this

- Regulatory Agreement shall defeat or render invalid the lien of a mortgage made in good faith and -
. for value encumbering the Site.

14.  Burden and Benefit. The City and the Owner hereby declare their understanding
-and intent that the burden of the covenants set.forth herein touch and concern the land in that the
‘Owner’s legal interest in the Project is rendered less valuable thereby. The City and the Owner
“hereby further declare their understanding and intent that the benefit of such covenants touch and
concern the land by enhancing and increasing the enjoyment and use of the Project by Low Income
and Very Low Income Tenants, the intended beneficiaries of such covenants, reservations and
restrictions, and by furthering the public purposes for'Which the Notes were issued. . ‘

15.- Umforrmtx, Common Plan. The covenants, reservations and resirictions hereof ;
. shall apply uniformly-to the entire Project in order to establish and carry out' a common plan for
- the use, development and improvement of the Site. '

.ot

16.  Enforcement, If.the Owner defaults in the performance or observance of any

covenant, agreement or obhga’aon of the Owner set forth in this Regulatory Agreement; and'if =

such default remains uncured for a penod of sixty (60) days (the “Cure Period”) after written notice

* thereof shall have been given by the €ity to the Owner. and the Investor Lindited Partner (and a
copy of such dotice shall also be given to the Fiscal Agent, provided however that the fallure of".
the City to prov1de such copy to- the Fiscal Agent shall have no effect on the sufficiency of the

- notice to the Owner), the City may, as its sole option, extend the Cure Period (provxded however,
that the City may at its sole option éxtend such period if the default is of the nature which would
reasonably require more than 60 days to cure and.if the Owner provides the City, if requested by -
the City, with an opinion of Tax Counsel to the effect that such extension will not adversely affect
the Tax-Exempt status of interest on the Tax-Exempt Note). Upon the expiratio'n of the Cure
Period, as the same may be extended or aforesaid, then the City may declare an “event of default”
to have occurred hereunder, and, subject to the provisions of the Project Loan Agreement, may
take any one or more of the following steps:

(a) by mandamus or other suit, action or proceeding at law or in equity, require
the Owner to perform its obligations and covenants heréunder or enjoin any acts or things which
may be unlawful or in violation of the rlghts of the City hereunder; or

(b) - have access to and inspect, examine and make copies of all of the books and
records of the Owner pertaining to the Project; or :

(c) take such other action at law or in eqﬁity 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 7.02 of the Project Loan
Agreement.

Notwithstanding anything cdnta'med in this Regulatory Agreement to the contrary, the
occurrence of an event of defanlt under this Regulatory Agreement shall not be deemed, under any
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circumstances whatsoever, to be a default under the Security Instrument except as may be
otherwise specified in the Security Instrument.

Notwithstanding anything contained in this Regulatory Agreement to the contrary, the City
agrees that any cure of any default made or tendered by the Investor Limited Partner shall be
deemed to be a cure by the Owner and shall be accepted or rejected on the same basis as if made
or tendered by the Owner.

17. Recordmg 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
recerds 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 mcuned in connectlon W1th any
such recordmg

"118. Pavment of Fees.. Notw1thstandmg any prepayment of the Project Loan. Agreement.
and notw1thstandmg a discharge of the Project Loan Agreement or the Notes, the Owner shall
_ " continue to pay-the City’s annual administrative fee as caleulated 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 it hereunder. and relmbursement for all expenses
~ incurred by it in connectlon therewith. ' :

. Theé Owner shall pay to the City (1) on the Closmg Date, an initial i issuance fee of $
B (Whlch is equal to-the sum of a) $ ", one quarter of one percent (0.25%) of the
" maximum principal amount of the Tax- “Exempt Note plus b) $_ one quarter of one
.. percent (0.25%) -of the maximum principal amount of the Taxable Note) and (ii) an annual
administrative fee not to exceed: (a) one eighth of one percent (0.125%) of the principal amount
* of the Taxable Note and (b) one eighth of one percent (0.125 %) of the largest outstanding amount
of the Tax-Exempt Notes during the prior“twelve (12) month period, 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. Notwithstanding the foregoing, the
~ Owner shall pay the first two installments of the annual administrative fee in the amount of
$_. - onthe Closing Date. '

In case any action at law or in equity, including an action for declaratory relief, is brought
against the Owner to enforce the provisions of this Regulatory Agreement, the Owner agrees to
pay reasonable attorney’s fees and other réasonable expenses incurred by the City, the Funding

Lender, the Fiscal Agent, CDLAC and/or the Program Administrator in connection with such
action. .

19. " Governing Law This Regulatory Acreement shall be governed by the laws of the -
State of California.

20.  Amendments. To the extent any amendments to the Act, the. Regulations or the
Code shall, in the written opinion of Tax Counsel filed with the City, the Punding Lender, the
Fiscal Agent and the Owner, impose requirements upon the ownership or operation of the Project
mare restrictive than those irnposed by this Regulatory Agreement which must be complied with
in order to maintain the Tax-Exempt status of interest on the Tax-Exempt Note, this Regulatory
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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 opinjon of Tax
- Counsel filed with'the City, the Fiscal' Agent, the Lender and the Owner, to thé effect that such
amendment will not adversely affect the Tax-Exempt status of interest on the Tax-Exempt N ote.

21.  City Contracting Provisions. The Owner covenants and agrees to comply with the -
provisions set forth in ExhibitH to this Regulatory Agreement, which are incorporated in and o
made a part of this Regulatory Agreement by this reference

22. NOthC All notices, certificates ot other communications shall be sufficiently given
and shall be deemed given on the date personally delivered, or given by telecopier (with' proof of '
‘transrmssion 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 fifst class mail, postage

prepaid or the day foltowing uehve1 y b y a recognized OVBuuguL delivery service, addressed as
,follows : :

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

With copies to: (None of _Clty and County of San Francisco

which copies shall constitute City Hall, 1 Dr. Carlton B. Goodlett Place, Room 140
notice) San Francisco, California 94102

Attention: City Treasurer

City and County of San Francisco -
Mayor’s Office of Housing

1 South Van Ness Avenue, 5th Floor
San Francisco, California 94103
Attention: Director

Office of the City Attorney

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

Attention: Finance Team
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If to the Owner:

With a copy to (which copy
shall not constitute notice):

Sunnydale Block 6 Housing Partnership LP
¢/o Mercy Housing

1256 Market Street

San Francisco, California 94102

Attention:

~ Email: v
‘Telephone:

* Gubb & Barshay

505 14™ Street, Suite 450
Oakland, California 94612

~* Attention: Bvan Gross, Esq. ..

Email: egross @ gubbandbarshay.com

~ Telephone: (415) 781-6600

'If to the Investor lelted
Partper: :

With a copy to (ijch copy
shall not constitute notice):

If to the Funding Lender:

With a copy to (which copy
shall not constitute notice):

Wells Fargo  Affordable . Housing Coinmunity:

Development Corparation
MAC D1053-170

301 South College Street
Charlotte, NC- 28288

Attention: Director of Tax Credit Asset Management

Sidley Austin LLP

One South Dearborn -
Chicago Illinois 60603
Attn: Philip C. Spahn, Esq.

- Wells Fargo Bank, National Association .

Community Lending. and Investment
MAC# A0119-117

333 Market Street, 17% Floor

San Prancisco, California 94105
Attn: Loan Administration Officer
Loan No.:

Email:

Phone:

Shepard Mullin Richter & Hampton LLP
650 Town Center Drive, 10® Floor
Costa Mesa California 92626

" Attn: Ken Fox

Email: kfox @sheppardmullin.com
Telephone: (714)424-2804
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If to the Fiscal Agent: - U.S. Bank Natjonal Association
‘ : ' One California Street, Suite 1000
San Francisco, CA 94111
Attention: Global Corporate Trust Services

With a copy to (which copy ~ Porsey & Whitoey LLP.
shall not constitute notice): 600 Anton Boulevard, Suite 200
' ’ ©  Costa Mesa, CA. 92626-7655.
- Attention: Dennis Wong, Esq.

Any of the foregoing parties may, by notice given hereunder, designate any further or
different addresses to which subsequent notices, certificates, documents or other communications
*shall be sent.

© 23,  Interpretation; Severability. = The parties ‘to this Regulatory Agreement
acknowledge that each paﬁy and their respective counsel have participated in the drafting of this
Regulatory Agreement. Accordingly, the partles agree that any rule of construction to the effect
that ambiguities are to be resolved against the drafting party shall not apply in the mterpretanou
of th1s Regulatory Agreement or any supplement or exh1b1t hereto :

: 24. Severab111ty If any provision of thlS Regulatory Agreement shall be invalid; illegal -
or unenforceable, the validity, legality and enforceability of the remammg pomons hereof shall
not in any way be affected or impaired thereby. -

. 25. - Multmle Counterparts. This Regulatory Agreement may be executed in mu1t1ple 4
counterparts, all of which shall constitute one and the same instrument, and each of which shall be
deemed to 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
_ into for the benefit of various parties, including CDLAC, The parties hereto acknowledge that the
Funding Lender and CDLAC are each intended to be 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. Notwithstanding the above, solely CDLAC shall
be entitled 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
Funding Lender, anid shall otherwise be subject to the terms, conditions and limitations otherwise
apphcable to the enforcement of remedies under this Regulatory Agreement

Pursuant to Section 52080(k) of the Housing Law, the provisions of Sections 4(a) and.
Section 6 hereof may be enforced either in law or in equity by any resident, local agency, entity,
or by any other person adversely affected by the Owner’s faﬂure to comply w1th that Section.

27.  CDLAC Reguirements. In addition to the other requirements set forth herein’ and‘
to the extent not prohlblted by the requirements set forth in Sections 2 through 6 hereof, the Owner
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hereby agrees: 1) to comply with the CDLAC Resolution; ii) that the construction, development
and operation, of the Project, and the financing thereof, is and shall be in compliance with the
- conditions set forth in Exhibit A (“CDLAC Requirements”) to CDLAC Resolution No.19- 106
adopted on July 17,2019 and revised on , 2019 attached hereto as Exhibit F (the “CDLAC
Resolution”), which CDLAC Requirements are 1ncorporated herein by this reference; and iit) that
- the Owner will cooperate fully With the City in connection with the City’s monitoring and reporting .
‘requlrements as provided herein. Compliance with the terms of the CDLAC Requirements not
contained within this Regulatory Agreement; but referred to m the CDLAC Requrrernents are the

: responmbrhty of the Owner to report to the Crty

. After the Notes are executed and delrvered the terms and condltrons set forth in the

CDLAC Resolution shall be enforceable by CDLAC (or in its sole discretion the City) through an
~ action for specific performance or any other available remedy. In addition, after the Notes are
issued, changes to Items #1, #6, #7, #10 thru #12, #14 thru #16, #18 thru #26 (that are applicable),
~and #37 of the CDLAC Requifements require CDLAC’s Committee ‘or Executive Director’s

:approval (or as otherwise required by CDLAC) and changes to item #2, #13, #17, #27, and #390

thru #41 (that are applicable) of the CDLAC. Requrrements cannot be altered. Changes to Items #3

thru #5 of Exhibit A of the CDLAC Resolution require no CDLAC Committee or Executive

* Director’s approval: but’ any alterations must be reported to CDLAC staff for the affordability
- period. Changes to Items #8 and #9 of the CDLAC Requirements quUIIG no CDLAC notification _.
and changes to Ttems #28 thru #36 and #38. (that are applicable) of the’ CDLAC Requirements
require CDLAC Comumittee or Executive Director’s approval only prior to the Project being Placed

-in Service by the CTCAC. [Changes to the CDLAC Requirements that more restrictive than those
set forth in this Regulatory Agreement shall require the prior approval of the Funding Lender.]
Compliance with the terms of the CDLAC Requirements not specifically set forth in the
Regulatory Agreement are the responsrblhty of the Owner to report to the Clty

‘ Annually, on February 1%t until construction ‘of the Project has been completed and the

Owner has submitted to the City the Certificate of Completion, and thereafter on February 1% every

- three years, the Owner shall prepare and submit to the City a- Certificate of Compliance II in

substantially the form attached hereto a§ Exhibit G (or as otherwise required by CDLAC), executed
by an Authorized Owner Representative.

Any of the foregoing requirements of CDLAC contained in this Section 27 may be
expressly waived by CDLAC, in its sole discretion, in writing, but (i) no waiver of CDLAC of any
" requirement of this Section-27 shall, or shall be deemed to, extend to or affect any other provision
.of this Regulatory Agreement, except to the extent that the City has'received an opinion of Tax
Counsel that any such provision is not requlred by the Act or the Code and may be waived without
adversely affecting the exclusion from gross income of interest on the Tax-Exempt Note for federal
income tax purposes; and (ii) any requirement of this Section 27 shall be void and of no force and -
effect if the City and the Owner receive a written opinion of Tax Counsel to the effect that

compliance with any such requrrement would cause interest on the Tax-Exempt Note to cease to
be Tax-Exempt or to the effect that any compliance with such requirement Would be in conflict .
with the Act, the Code or any other state or federal law.

29. California Debt and Investment Advisory Commission Renortlng Requirements.
No. later than January 31 of each calendar year (commencing January 31, 2019), the Owner, on
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- behalf of the City, agrees to provide the California Debt and Investment Advisory Comrmission,
by any method approved’ by such Commission, with a copy to the City, the annual report
information requlred by Section 8855(k)(1) of the California Government Code. This covenant
shall remain in effect until the later of the date (i) the Notes are no longer outstanding or (ii) the
proceeds of the Notes and the Funding Loan have been fully spent.

29 Freddle Mac Rider. The Freddie Mac Rider to Regulatory Agreement (the “Freddie
Mac Rider”) attached to this Regulafory Agreement as Exhibit L forms an integral part of this
Regulatory Agreement and the terms thereof are hereby incerporated into this Regulatory
Agreement, provided that the Freddie Mac Rider shall not be effective unless and untll Conversion
 (as deﬁned in the Fundmg Loan Agreement) -occurs. '

- [Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the City and the Owner have executed this Regulatory A
Agreement by their duly authorized representatives, all as of the date first written hereinabove.

CITY AND COUNTY OF SAN FRANCISCO

By:

" Director : :

Mayor’s Office of Housing and Community .
Dévelopment - o o

Approved as to Form:
- DENNIS J. HERRERA
City Attorney - :

By .
Heidi J. Gewertz
.. Deputy City Attorney

[Signatures continue on following page.]
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' OWNER:

SUNNYDALE BLOCK 6 HOUSING PARTNERSHIP LP,
a California hrmted partnership

By: Sunnydale Block 6 LLC,
- aDelaware limited liability company,
its managmg general partner '

By: Mercy Housing Calwest
: a California nonproflt public benefit corporatlon ,
a member and manager -

By:A o
© Name:"
i Its:

- By: Related/Sunnydale Block 6 Development Co., LLC,
"a Cahforma limited liability company,
1ts adlmmstranve general partner

B'yl:‘ © The Related Companies of California, LLC
~ a California limited liability company;
its sole member

By:
Name:
Its:

36
2248



A notary public or other officer édmpletino this certificate verifies only the identity of the individual who signed

the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that
document

STATE OF CALIFORNIA

COUNTY OF

On . ) ', before me, ___- | . R - _, Notary Public,
' . o "(Print Name of Notary Public)

pérsonally appeared

“whd proved to me on the besis of satisfactory evidence to be the person(s') whose, name(s) is/are subscribed to the within )
" | instrument-and dcknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by

his/Her/their swnature(s) on the mstrument the person(s), or the entlty upon behalf of Wthh the person(s) acted, executed the
'mstrument ) )

I certlfy under PENALTY OF PERJURY under the laws of the State of Cahforma that the forevomg paracraph is true and
correct.

" WITNESS my hand and official seal.

Signature of Notary Public

- OPTIONAL

Though the data below is not requlred by law, it may prove valuable to persons rely1n<y on the document and could prevent
fraudulent reattachment of this form.
4

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT
O  Individual ‘ L
O Corporate Officer
K Title(s) . Title Or Type Of Document
O Partner(s) [7 Limited [ General
O Attorney-In-Fact S
Ll Tms.tée(s) Number Of Pages
. Guardian/Conservator : .
[0  Other: ‘
Signer is representing: o : , —
" Name Of Person(s) Or Enfity(ies) o _ Date Of Documents
!
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Signer(s) Other Than Named Above

38
2250




A notary public or other officer completing this certificate verifies only the identity of the individual
who signed the document to which this certificate is attached, and not the truthfulness, accuracy, or
" validity of that document. .

STATE OF CALIFORNIA
S ‘ ) ss.
COUNTY OF __ :
On 3 , before me,A ' ] . ., Notary Public,
: ‘ : : (Print Name of Notary Public)
personally appeared -

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to.me that he/she/they executed the same in his/her/their autherized

capacity(ies), and that by his/her/their sigriature(s) on the instrument the person(s) or the entity upon behalf of which
the person(s) acted executed the instrument. .

Icertify under PENALTY OF PERJURY under the laws of the State of Cahforma that the foregom g paragraph
| 1s true’and correct.

WITNESS my hand and official seal.

Signature of Notary Public

OPTIONAL

Though the data below is not required by law, it may prove valuable to persons relymg on the document and counld
prevent frandulent reattachmerit of this form.

"CAPACITY CLAIMED BY SIGNER : DESCRIPTION OF ATTACHED DO CUMENT

1 Individual
0  Corporate Officer

Title Or Typé Of Document

Title(s)

Partner(s) 0 Limited - [0 General '
Attorney-In-Fact 4
* Trustee(s)

oooe

Number Of Pages
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-0 Guardian/Conservator
[0  Other:

Signer is representing: . R ~ Date Of Docurments
Name Of Person(s) Or Entity(ies) = .

~ Signer(s) Other Than Named Above

40
2252




EXHIBIT A .
LEGAL DESCRIPTION OF THE SITE

All that certain real property situated in the City and County of San Francisco, State of California,
more particularly described as follows: ' o

A-1
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EXHIBIT B

_INCOME CERTIFICATION FORM

" A current version 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 : Certificate of Completion
: Sunnydale Block 6
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EXHIBIT C

'COMPLETION CERTIFICATE

CITY AND COUNTY OF SAN FRANCISCO

~ Mayor’s Office of Housing and Corﬁmunity Development
1 South Van Ness Avenue, 5th Floor

San Francisco, California 94103

Attention: Director '

Re: * City and County of San Francisco, California
© Multifamily Housing Revenue Note .
(Sunnydale ‘Block 6), Series 2019M—1 ( Tax—Exempt)
and
' Multlfamilj: Héusing Revenue Note )
( Sunnydalé Block 6), Series 2019M-2 (Taxable).

The undersigned (the “Owner”) hereby certifies that all aspects of the censtruction of the Project
' (as that term 1s used in the Regulatory -Agreement and Declaration of Restrictive Covenants, dated as of
October 1, 2019, by and between the City and County of San Francisco and the Owner (the “Regulatory'
Agreement ’)) were substantially cornpleted and the Project was fully available for occupancy by tenants in
the Projectasof -~~~ | (the “Completion Date”). Capitalized terms not defined herein
shall have the meaning ascribed to them under the Regulatory Agreement.

The ﬁndersigned hereby certifies that:

(a) the aggregate amount disbursed - on thé Project Loan to date is
$ - . _;and ' '
(b) all amounts disbursed on the Project Loan have been applied.to pay or reimburse ‘

the undersigned for the payment of Projeet Costs and none of the amounts disbursed on the Project

. 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(1) of the Regulatory Agreement at least ninety-five percent (95%) of the amounts
disbursed on the Project Loan have been applied to pay or reimburse the Owner for the payment of
Quaiiﬁed Project Costs. Furthermore, less than twenty-five percent (25%) of the amounts
disbursed on the Project Loan, exclusive of amounts applied to pay the costs of i issuing the Notes,
. have been applied to pay or rmmburse the Owner for the cost of acquiring land

c1 ‘ . Certiﬁcate of Completion
' . Sunnydale Block 6
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.Date: ,20

SUNNYDALE BLOCK 6 HOUSING PARTNERSE[P, LP,
a California limited partnership

By:  Sunnydale Block 6 LLC,
a Delaware limited liability company,
-its' managing general partner

By: Mercy Housing Calwest
a California nonprofit public benefit corporatlon,
" a rnernber and manager

By:
Name:
“ts: -

By: Related/Sunnydale Block 6 Development Co. LLC
a California limited liability company,
its administrative general partner

~ By: - The Related Companies of California, LLC
' a California limited liability company,
its sole member

By:
Name:
CIts:

C-2
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- EXHIBIT D
CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE
Pfoject Name: Sunnydale Block 6
CDLAC Application Number(s): 19-509
CDLAC Resolution Number(s): 19-106
* Property Address; 242 Hahn Street, San Francisco, California 94134,
Project Cdrﬁpletiqn Date (if complefed, otherwise mark N/A):
Name of Oblfgaﬁons: City and County of San Francisco, California = .
o Multifamily Housing Revenue Note (Sunnydale Block 6),
Series 2019M-1 (Tax-Exempt) ‘
and ' ‘ ' ’ :
Multifamily Housing Revenue Note (Sunnydale Block 6),
Series 2019M-2 (Taxable)
The undersigned, being the authorized representatives of Sunnydale Block 6 Housing Partnership, -
LP;a California limited partnership (the “Owner”), hereby certifies that he/she has read and is thoroughly .
familiar with the provisions of the various documents associated with the Owner’s participation in the City

and County of San Francisco (the “City™) Multifamily Housing Program, such documents including:

1. the Regulatory Agreement and Declaration of Restrictive Covenants, dated as of October
1, 2019 (the “Regulatory Agreement”), between the Owner and the City; and

2. _ the Project Loan Agreement, dated as of October 1, 2019, among the City, the Fiscal Agent
and the Owner. ’ : ' ‘ '

The undersigned further certifies that:

AL There have been no changes to the ownership entity, principals or property management of
the Project since the Notes were issued and delivered, or sirice the last certification was provided (as
applicable), except as described below:, '

(If so please attach a request to revise the CDLAC Resolution, noting all pertinent
information regarding the change, otherwise state “NONE”) '

If Project has not yet been pllaced.’i:n service, mark N/A for the balance of the items below: -

D-1 Certificate of Continuing Program Compliance
Sunnydale Block 6
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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%),
excluding one manager’s unit). ’

C. As of the date of this Certificate, the following percentages-of completed residential units
in the Project (i) are occupied by Qualified Tenants, or (ii) are currently vacant and being held available for
such occupancy and have been ‘so held continuously. since the date a Sunnydale Block 6 Apartments
Qualified Tenant vacated such ufiit, as indicated below: '

© TOTAL UNITS:

Occupied by Low Income Tenants:

- Studio: R Unit Nos.
1 bedréom ﬁnits : Unit Nos.
2 bedroom unité: - ~ Unit Nos.
3 bedrgom units: : | Unit Nos.

Occupied.b'y'V'ery Low Income Tenants:

Studio; Unit Nos.
1 bedroom units: . Unit Nos.
2 bedroom units: " Unit Nos.
© 3 bedroom units: Unit Nos.
_ Total percentage occupied by Qualified Tenants: _ (minimum of one hundred percent

(100%), excluding one manager’s unit)
Held vacant for occupancy continuously since last occupied by a Low Income Tenant:

%; Unit Nos.

D-2 - Certificate of Continuing Program Compliance
Sunnydale Block 6
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Held vacant for occupancy continuonsly since last occupied by a Very Low Income Tenant:

"%; Unit Nos.

It hereby is.confirmed that each tenant currently res1d1ng ina umt in the PrOJect has completed an .

Income Certification Form in the form approved by the City and that since commencement of the Qualified

Project Period, not less than all of the occupied units (excluding the manager’s unit) in the Project have

been rented to (or are vacant and last occupied by) Qualified Tenants. The undersigned hereby certifies
that the Owner is not in default under any of the terms and provisions of the above do'cuments.

' - D. The units occupxed by Qualified: Tenants are of similar size and quality to other units and .
' are dispérsed throughout the Project.

E Select appropnate certlﬁcatlon

~

[No unremedled default has occurred under this Regulatory Agreement the Notes the Loan

" Agreement or the Security Instrument.]

[A defanlt has occurred under the . The nature of the default and the measures being
taken to remedy such default are as follows: . , : . ' ]
F. There has been 10 change of use for the PrOJect except as follows (please describe if any,’

or otherw1se indicate “NONE”)

G.  Select appropriate certification: The undersigned hereby certifies that the Project [has
‘ sntisfied all] [except as described below, has satisfied all] of the requirements memorialized in the Exhibit
A of the CDLAC Resolution, a copy of which s attached hereto (i.e. qualifying project completion,
qualifying depreciable asset purchase, qualifying loan originations, the use of public funds, manager units,

income rent restrictions, sustainable building methods, etc., as applicable), and thus has achieved all pnbhc -

benefit requn#ernents (exclndmg service amenmes) as presented to CDLAC.

[Describe any reqnlrements not satisﬁed: ]

- H. As captured in Exhibit A of the CDLAC Resolution, the Project has committed to and is
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]

Please check the services that apply or write N/A whete appropriate:
_I Aﬁet—school Programs
- Educational,(health and wellness, or skill building classes
. Health and Wellness services and programs (not group classes)

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

D-3 Certificate of Continuing Program Compliance
Sunnydale Block 6 -
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Bona-Fide Service Coordinator/ Social Worker:

D . For this reporting period, attached is evidence (ie. MOUs contracts, schedules,
calendars flyers, sign-up sheets, etc.) confirming that the above listed services are being prov1ded and have
met the requirements of Bxhibit A of the CDLAC Resolution.

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

(Please also aftach the completed pI‘OJeCt Sponsor cemflcatlon form as provided in the
CDLAC Resolutlon) : :

' (Please also attach the completed Occupancy and Rent Information form attached hereto)
L ' The representations set forth herein are true and correct to the best of the undersigned’s knowledge -
' “nd belief, and the undersigned acknowledges and agrees that the City will be relying solely on the
foregoing cemflcatlons 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 documentation or eviderice, in support of the foregomg
certifications, as the City or CDLAC may request. ‘ ‘

D4 Certificate of Continuing Pfogram Compliance
Sunnydale Block 6
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Capitalized terms used in this Certificate and not otherw1se defmed herein have the meanmgs given
to them in the Regulatory Agreement '

Date: , 20
~ OWNER:

SUNNYDALE BLOCK 6 HOUSING PARTNERSHIP, L.P.,
* a California Inmted partriership

~By: Sunnydale Block 6 LLC,
T a Delaware limited hablhty company,
its managing general partner

" By:  Mercy Housing Calwest |
‘ a California nonprofit public benefit corporauon
a member and manager ' :

By:
Name:
Its

By Related/Sunnydale Block 6 Development Co LLC
a'California limited liability company,
" its administrative general partner

By: The Related Comparues of California, LLC
a California limited liability company,
its sole member

B By
Name: -
Tts:

. D5 Certificate of COntmumg Program Compliance
' Sunnydale Block 6
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EXHIBIT E

CERTIFICATE AS TO COMMENCEMENT OF QUALIFIED PROJECT PERIOD .

RECORDING REQUESTED BY® - o ' S
AND WHEN RECORDED RETURN TO:
_ City and County of San Francisco .
Mayor’s Office of Housing and Community. Development
1 South Van Néss Avenue, 5th Floor
"San Francisco, CA 94103
Attention: Director ’

A S
_ City and County of San Francisco, California
- Multifamily Housing Revenue Note
(Sunnydale Block 6), Series 2019M-1 (Tax-Exempt)
: and .
Multifamily Housing Revenue Note .
(Sunnydale Block 6), Series 2019M-Z (Taxable)

The uhdersigned, being the authorized representative(s) of Sunnydale Bleck 6 Hotlsing Partnership,
L.P., a California limited partnership, hereby certifies that: (complete blank‘information):

Ten percent (10%) of the dwelling umts in the Project fmanced in part from the proceeds of the

above capt1oned Notes were first oceupxed on .;.and

Fifty percent (50%) of the dwelling units in the PrOJect fmanced in part frorn the proceeds of the
above—captloned Notes were first occupied on _.

[Signatures appear on the next page.]

E-1 - ‘ Certificate as to Commencement of - '
' Qualified Project Period
Sunnydale Block 6.
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Date: ‘ ,"20
OWNER:

SUNNYDALE BLOCK 6 HOUSING PARTNERSHIP, L.P.,
a Cahforma limited partnership

By: Sunnydale Block 6 LLC,
a Delaware limited liability company,
its mapaging general partner

. By: Mercy Housing Calwest
T a California nonprofit pubhc benefit corporatlon,
a member and manager

By:
~Name:
Its:

By: ReIated/Sunnydale Block 6 Development Co., LLC,
a California limited liability company,
. its administrative general partner

By: The Related Companies of California, LLC -
a California limited liability company, '
its sole member - '

. By:
Name:
Tts: -

Acknowledged:
City and County of San Francisco

Name, Title

2263
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EXHIBIT ¥

CDLAC RESOLUTION

[See Attached.]

F-1 ‘ ‘ " CDLAC Resolution
' Sunnydale Block 6
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, EXHIBIT G
CDLAC CERTIFICATE OF COMPLIANCE II

1. Project Name Change: No ‘ Yes

(If project name has changed since the award of allocation, please note the new project name as well as
the original project name.)

- New: o Original:

2. CDLAC Application No.:

3. Bond Issuer Change: . No__. Yes

(If Bond Issuer has changed since the award as a result of reﬁnancmg or refundmg of an’ allocatlon please
note the new Issuer ds well as the ongmal Issuer )

New: V L  Original:
Address:’ : : - .
~ Phone #:
Email:
4. Changé in Borrower‘ A No Yes

(If Borrower has changed since the award affecting the CDLAC resolution, please note the new Borrower
as well as the original Borrower.)

New: ’ ‘ ‘Original:
~ Address: . -
- Phone #:
Ernail:
5. Has the project been completed and piaced in service? No  Yes

(If yes, please submit Completion Certification.(one time only.)
0 Already submitted cértiﬁcation

6. Has any of the following events occurred associated. with the bond allocation: a change in use, a bond-
default, or a qualified bond default.

No Yes - If yes, please describe and explain. .

7. (IDB ONLY) If apphcable in the CDLAC Exhibit A, provide the following job creation and retentlon |
' details:

Number of existing jobs actually retained
Number of new jobs anticipated to be created

G1 CDLAC Cert1f1cate of Comphance I
' : Sunnydale Block 6
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8. (QPEF ONLY) If applicable in Exhibit A of the CDLAC Resolution, please certify that the project is
bemg maintained for public school purposes during the term of the regulatory agreement.

No’ Yes ‘ If no, please provide an explanation.
"Pursuant to Section 13 of Resolution No. (the “Resolution™), adopted by the California Debt
Limit Allocation Committee (the “Committee”) on July 17, 2019, 1, , an Officer of

the Borrower, hereby certify under penalty of perjury that, as of the date of this Certification, the above-
mentioned Project is in compliance with the terms and conditions set forth in the Resolution as outlined
above. I further certify that I have read and understand the CDLAC Resolution, which specifies that once -
the Bonds are issued, the terms and conditions set forth in the Resolution Exhibit A shall be enforceable by
the Committee through an action for specific peiformance, negative pomts withholding future allocauon
or any other available remedy.

. Signature of Officer | Date
" Printed Name of Officer " Phone Number
Title of Officer

G2 : CDLAC Cemﬁcate of Compliance II
< Sunnydale Block 6
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EXHIBIT H

CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

The foﬂowihg provisions shall appiy to this Regulatory Agreement, referred to in this Exhibit as
“Agreement,” as if set forth in the text thereof. Capltahzed terms used but not defined in this Appenchx
shall have the meanings given in'the Agreement. :

1. Nondiscrimination; Penalties.

(a) - Non Discrimination in Contracts. The Owner shall comply with the prov151ons of Chapters
. 12B and 12C of the San Francisco Administrative Code. The-Owner shall incorporate by reference in any |
subcontracts the provisions of Sections 12B.2¢(a), 12B.2(c)-(k), and 12C.3 of the-San Francisco
. Admlmstratwe Code and shall require any subcontractors to comply with such provisions. The Owner is
subject to the enforcement and penalty provisions in Chapters 128 and 12C.

(b) - Nondiscrimination in the Provision of Employee Benefits. San Franczsco 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 Fran(:lsco on real property owned by San Franelsco or where .

' ' work is being performed for the City elsewhere in the United States, discriminate i in the provision of

employee benefits between employees with domestic partners and employees. with spouses and/or between
the dorpestic partners and spouses of such employees, subject to the conditions set forth in San Francisco
Administrative Code Section 12B.2.

. (e) Condition to Cbntract. 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 docuimentation and ‘secure the approval of the form by the San Francisco Human Rights
Commission.

2. MacBride Principles—Northern Ireland. The provisions of San Francisco Administrative
Code -§12F are incorporated by this reference and made part of this Agreement. By entering into this
Agreement, the Owner confirms that it has read and understood that the City urges- companies. doing
business in Northern Ireland to. resolve employm'ent JInequities and to abide by the MacBride Principles,
and urges San Francisco companies to do business with corporations that abide by the MacBride Principles.

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

4, Alcohol and Drug-T'ree WolkblaCe The City reserves the right to deny access to,.or require
the Owner to remove, from City facilities personnel of such Owner who the City has reasonable grounds to
believe has engaged in alcohol abuse or illegal drug activity which in any way impairs the C1ty s ab111ty to

‘H-1 Mandatory Contractin g Provisions
' Sannydale Block 6
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. maintain safe work facﬂmes or to protect the health and well- being of C1ty employees and the general
public. The City shall have the tight of final approval for the entry or re-entry of any such person previously
"denied access to, or removed from, City facilities. Iilegal drug activity means possessing, furnishing,
selhng, offenng, purchasing, using or being under the influence of illegal drugs or other controlled
. substances for which the individual lacks a valid prescription. Alcohol abuse means possessing, furnishing,
selling, offering, or using alcoholic beverages, or being under the influence of alcohol.

- 5. Compliance with Americans with Disabilities Act. The Owner shall provide the services
specified in the Agreement in'a manner that.complies with the Americans with Disabilities Act (ADA),

including but not limited to Title I's Program access requlrements and all other applicable federal state
- and local dlsablhty nghts leglslatlon

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, (Cahfomxa Govermnment Code §6250 et. seq.),
" and the San Francisco Sunshine Qrdmance (San Francisco Administrative Code Chapter 67). .Such records’
are sibject to public inspection and copying unless exempt from disclosure under federal, state or local faw.

7. Limitations on Contributions. By executing this Agreement, the Owner ackni)wlédées that
it is familiar with section 1,126 of the City’s Campaign and Governmental Conduict Code, which prohibits -

any person who contracts with the City for the réndition bf personal services, for the furnishing of any
material, supplies or eqmpment for the sale or lease of any lanid or building, or for a grant, loan or loan ‘
guarantee; from making any campaign contribution to (1).an individual holding a C1ty elective office if the
contract must be approved by the individual, a board on which thiat individual serves, or the board of a state
agency on which an appointeé 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 chairperson, chief
executive officer, chief financial officer and chief operatmg ofﬁcer, any person with an ownershlp interest
of more than 20 percent in such Owner; any subcontractor hsted ‘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, 1mposed by Section 1.126 arid provide the names of the persons required to be mformed
to City.

8. " Requiring Minimum Compensation for Covered Employees. The Owner shall pajr covered
employees no ‘less than the minimum compensation required by San Francisco Administrative Code
Chapter 12P. The Owner is subject to the enforcement and penalty provisions in Chapter 12P. By entering
into this Agreement, the Owner certifies that it is in comphance with Chapter 12P..

. 9. . Regniring Health Benefits for Covered Employees. The Owner shall comply with San
Francisco Administrative Code Chapter 12Q. The Owner shall choose and perform one of the Health Care

H-2 o Mandatory ‘Contracting Provisions
Sunnydale Block 6
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Accountabrhty 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 pohtrcal carnpaign for a candidate or for a ballot measure. The Owner is subject
to the enforcement and penalty provisions in Chapter 12G.

1L Nonchsclosure of anate Propnetary or Conﬁdent1a1 Informatlon If this Agreement
requlres the Crty to disclose “Private Information” to the Owner within the meamng'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. performi_ng\the services provided -
under.the Agreement. The Owner is subject ta the enforcerent and penalty provisions in Chapter 12M. -

In ‘the performance of services provided under the Agreernent, 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. 1ts own
proprietary or confidential information.’

12. Consideration of Criminal. History in Hiring and Employrnent Decisions. The Owner
agrees to comply fully with and be bound by all of the provmons of Chapter 12T, “City
Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment Dec1srons ” of the
San Francisco Administrative Code (“Chapter 12T”), including the remedies provided, and implementing
regulations, as may be amended from time to time. The provisions of Chapter 12T are incorporated by
reference and made a part "of this Agreement The text of Chapter 12T is available on the web at
" http://sfgov.org/olse/fco. A partial listing of some of the Owner s’ obligations under Chapter 12T is set

forth in this Section. The Owner is required to comply with all of the applicable provisions of Chapter 12T,
irrespective of the listing of obligations in this Section. Capitalized terms used in this Section and not
defined in this Agreement shall have the meanings assigned to such terms in Chapter 12T.

The requirements of Chapter 12T shall only apply to the Owner ’s operations to the extent those operations:
are in furtherance of the performance of this Agreement, shall apply only to applicants and employees who
would.be or are performing work in furtherance of this' Agreement, and shall apply when the physical -
location of the employment or prospective erhplbyrnent of an individual is wholly or substantially within
the City of San Francisco which excludes City property. Chapter 12T shall not apply when the application
in 4 particular context would conflict with federal or state law or with a requuement of a government agency-
implementing federal or.state law.

13. - Reserved. .

H-3" ‘ ~ Mandatory Contracting Provisions
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14, Submitting False Claims; Monetary Penalties. The full text of San Francisco’
Administrative Code §§ 21.35, including the enforcement and penalty provisions, is incorporated into this
. Agreement. Under San 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: (2) 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 ot 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) knowmgly makes, uses, or
causes 1o be made or used a false record or statement to conceal, avmd 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 dlsclose the false clalm to the Clty '
within a reasonable time after d1scovery of the false claim.

15. - Conflict of Interest By entering into the Agreement, the Owner certifies that it does not
* know of any fact which constltutes a violation of Section 15.103 of the City’s Charter; Article I, Chapter
2 of Ciiy’s L,dmpdlgn and uovcmmemcu Conduct Code; Title 9, Chapter 7 of the California Govérnment
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 Becormes aware of any such
“fact durmg the term of this Agreement. -

16. Assignment. The services provided under the Agreement to be perfofmed by the Owner .
- are personal in character and neither this Agreement nor any duties or obligations may ‘be assigned or
delegated by the Owner unless first approved by the City by written instrument executed and approved in

the same manner as this Agreement. Any purported assignment made in violation of this provision shall be
null and void.

17 Food Service Waste Reductlon Requxrements The Owner shall comply with the Food
Service Waste Reduction Ordinance, as set forth in San Fran01sco Environment Code Chapter 16, mcludmg
_ but not hrmted to the provided remedies for noncompliance.

: 18, Cooneratlve Drafting. This Agreement has been drafted through a cooperative effort of the
City and the Owner, and all parties have had an opportunity to have the Agreement reviewed and revised
by legal counsel. No party shall be considered the drafter of this- Agreement,. and no presumpuon or rule

that an arnbiguity shall be construed against the party drafnng the clause shall apply to the 1nterpretat10n or
enforcement of this Agreement. : '

19. Laws Incorporated by Reference. The full text of the laws listed in this Appendix; including
enforcement and penalty provisions, are incorporated into this Agreement by reference, The full text of the
San Francisco Municipal Code provisions mcorporated by reference in this Appendlx are available at -
WWW. sfgov org under “Open Gov

H4 - Mandatnry Contracting Provisions
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20. Suga -Sweetened Beverage P:ohibition. The Owner agrees that it will not seil, provide, or
otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco Administrative Code
Chapter 101, as part of its performance of this Agreement.

21 First Source Hiring Program. - The Owner-must comply with all of the provisions of the
First Source Hiring Program, Chapter 83 of the San Francisco Administrative Code, that apply to this
Agreement, and the Owner is subject to the eriforcement and penalty provisions in Chapter 83.

22, Prevailing Wages. Owner undertands and agrees that all provisions of section 1770, et
- seq., of the California Labor Code are required to be incorp'oratéd into every contract for any public work
or improvement and are hereby incorporated into this Agreement. Owner also understands and agrees that
all provisions of sections 6.22F and 6.22F of the San Francisco Administrative Code are hereby
incorporated-into. this Agreement. Owner also understands and agrees that all applicable prpvisions of the
Davis-Bacon Act (40 U.S.C. §§3141 et seq.) are hereby incorporated into. this Agreement.

H5' .Mandato‘ry Contragting?rovisivon's '
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EXHIBIT I

Form of Annual Monitoring Report

[See Attached]

-1 ' : Annual Monitoring Report
’ Sunnydale Block 6
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EXHIBIT J

OPERATIONAL RULES FOR SAN FRANCISCO HOUSING LOTTERIES AND
: RENTAL LEASE UP ACTIVITIES

The Opgarafional Rules-for San Francisco Hdusing 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: J/sFmohcd. orjz/s1tes/default/ﬁles/Documents/MOH/Lotterv Pr eferences/Lotterv Preferences
" Manual.pdf

J-1 Operational Rules for San Francisca
Housing Lotteries and Rental Lease Up Activities
Sunnydale Block 6
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EXHIBIT K

. MARKETING AND TENANT SELECTION PLAN

How are utilities paid
by the renter?

Renter pays own utility bills directly.

-OR-

Renter is charged a flat rate of $____ by a third party vendof 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
Phone
1 Email
Website
How to obtain an
| application
Application deadline , Spm
Applications must be received in paper form (no faxes or emailsj by 5pm on
the date of the deadline.” ' - ‘
Address to which | Office:
application should be | Rental Manager Name:
delivered Address:
City/State/Zip Code:
Attn;
Open House Dates (if | Date:
applicable) Time:
Date:
Time:
Date:

Time:

Information Session,

‘| Bnter date, time and Jocation

Lottery

_Enter date, time and location

A(Cons‘ider working with City to rent Main Library Koret Auditorinm if a ‘
larger lottery is anticipated.)

|
Marketing and Tenant Selection Plan
- Sunnydale Block 6
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Applicants do not need to be present at'the lottery. Results will be posted to-
(place your web URL here) Wlthm two weeks of the lottery. ‘

' Special Note(s) |

. I‘I.'Applicati'on/Selection Process-and Timeline

The City and County of San Francisco’s requirements forthe marketing, application '

process, lottery process, tenant selection process and tenant screemng cmtena are defined by
Exhibits H, L, J, & K. ‘ :

[Please complete the following timeline as part of your Marketing Plan]
Timeline of Entire Process (add info as needed)

Task Name | - Date
{ Submittal of Marketing Plan to MOHCD -

Marketing period (3 months)

Copy of Advertisements to required newspapers
Applications Available to public .
Informational Workshop #1

Informational Workshop #2

Additional Community Outreach (if dpphudolc)

Application Deadline
Lottery “
Demographic Summary of all Apphcants to MOHCD
K- 2 ‘ Marketing and Tenant Selection Plan
Sunnydale Block 6 '
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Certificate of Preference count to MOHCD -

. Application Review / Approval Process- start date

Lease-up process / timeline

Initial MOHCD approvals returned

| First Occupancy

Construction start date- projected

Project Closing- projected date

1I. Document Review

/We certify that I/'we and all‘agénts involved in the process of renting affordable units have read‘Exhibits,

HILI&K :

" Representative (sign)

Representative (print)

Title (print) - -

1

Company (print)

Date (print) ' —:

K-3

2276

Marketing and Tenant Selection Plan
Sunnydale Block 6



Flyer Template
{Sample)

Affordable Homes for Rentin San Francisco
Exterior Photo Interior Photo

3 two-bedroom + 3 three- bedroom “Below \/Iarket Rate” rental mnits avallable .
Bayside Vlllage 1125 Laurel Court, San Francisco

® New Units with Modern Design+ Amenities .
. e (2) Two-bedroom units for available to households af or under 55% of medién
A income : ' . ' ‘
° Renter households must earn no more than the income levels listed below:
| Household Size "~ |One Person | Two “Thiree | Four Five
, . - "Person Person | Person Person
.| 55% of Median Income - |$37,350 $42,750 | $48,050 . | $53,400 $57,650 .
12014 ~ ‘ . .

Apphcatlons must be recelved by 5pm on Frlday, Apnl 13,2014 to Smith Rentals, 300 Church
St., San Francisco, CA 94114.

Contact Smith Rentals at (415) 2821000 “or john@srmthrentals com for application and

1nf0rmat10n on the units and view the full unit postmg at www.sfmohed. org.

Units are monitored through the San Franéisco Mayor s Office of Housing and Comrﬁunity

Development and are subject to monitoring and other restrictions. Visit www.sfmohcd.org for- program
information. .

Information session
Monday, June 2, 2013, 6pm
123 Hyde Street

K-4 Marketing and Tenant Selection Plan
Sunnydale Block 6
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Open House Dates

June 2, 5-6pm;’ J une 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 ’I‘enants and
heuseholds that live or work in San Francisco.

. Unit# |Bedroom | Bath | Square | Floor | Rent Tncome Minimum | Deposit
' 'Count | Count| Feet ‘ Maximum  |-Monthly ' Required
' : ~ Household
Income

‘ ‘ : , ' | Required
E113  |Studio- I 448 11 1$939 |55% of AMI | $2347.50. $939
Ell4 |1 1 605 1 - $1066 | 55% of AMI | $2665 1 $1066
EI105S |2 1 846 1 . [ $1192 | 55% of AMI | $2980 ° $1192

= o : ", COP Postcard Template
: (sample)

Affordable Homes for Rent in San Francisco .
- Exterior Photo - . Intenor Photo

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

o . Renter Households must have a minimum monthly income of $
L Renter households must earn no more than the incorne levels listed below:
Household Size One Person Two Person Three Pexson Four Person Five Person
55% of Median $39,650 $45,300 $51,000 $56,650 $61,200
.| Income 2012 oo

! Residential Certificate of Preference holders are households that hold a Reszdeﬁﬁa[Certzf cate of Preference
under the San Francisco Redevelopment Agency’s Property 0wne; and OCcupant Preference Program. Contact
415-701-5613 for more znformatton

2 Dzsplaced Tenants are L‘hose who appliéd to Mayor’s Office of Housing and Community Developmeni (MOHCD)

and is determined by MOHCD to qualify for 1 of 3 categones of tenants formerly residing in San Francisco and
who were forced to vacate their residence.

K5 ’ Marketing and Tenant Selection Plan
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SRR .

Side Two: _ .
Mayor’s Office of Housing & Community Development
1 South Van Ness, 5% Floor

San Francisco, CA 94103

Applications must be received by
Spm on Friday, April 13, 2012 to:
Meakras Real Estate, 1193 Church St.
San Francisco, CA 94114,

- For more inﬁorrhaﬁon & to apply Contact JM Rentals
(415) 282-8400 or victor @jmrentals.com or .

www.ﬁm@hcd.érg »

Information session

Monday, June 2, 2012, 6pm

-123 Hyde Street
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EXHIBIT L
FREDDIE MAC RIDER

- This Freddie Mac Rider (the “Rider”) is attached to and forms a part of the Regulatory
Agreement and Declaration of Restrictive Covenants (the “Regulatory Agreement”), dated as of
October 1, 2019, by and between the City and County of ‘San-Francisco (the' “Governmental
Lender”) and Sunnydale Block 6 Housing Partnership, LP, (together with any successor to its
rights, duties and obligations hereunder and as owner of the Project 1dent1ﬁed hereln the
“Borrower”).

‘1. Definitions. Terms used in this R1der as defined terms shall have the meanlngs
glven those terms in the Regulatory Agreement and the Funding Loan Agreement In addition,
the followmg texms shall have the following meanmgs

“Fiscal- Agent” means U S. Bank National Assoeratlon and its successors and
ass1gns

“Freddie Mac” means the Pederal Home Loan Mortgage Corporation, a
‘shareholder-owred - govemment—sponsored enterprise organlzed and existing under the
laws of the United States

' “Funding Lender” means the holder of the Governmental Note, initially Wells
. Fargo Bank National Association and on the Freddie Mac Purchase Date, Freddie Mac,
and any successors or assighs thereof,

. * “Punding Loan Agreement” means the Funding Lodn Agreement dated as of
October 1, 2019 by and among the Governmental Lender, the Initial Funding Lerider set

~ forth therein and the Fiscal Agent, as such Funding Loan Agreement may from time to
time be amended or supplemented.

“Governmental Note” means the City and County of San: Francisco, California
Multifamily Housing Revenue Note (Sunnydale Block 6), Series 2019M-1 (Tax-Exempt),

dated October __, 2019, delivered by the Governmental Lender pursuant to the Funding
Loan Agreement .

“Project Loan” means the loan to the Borrower pursuant to the Project Loan
Documents, which Project Loan is to be assigned to the Fiscal Agent.

“Project Loan Agreement” means the Project Loan Agreernent dated as of
October 1, 2019, among the Borrower, the Governmental Lender and the Fiscal Agent, as
" such Project Loan Agreement may from time to time be amended or supplemented.

“Prq}ect Loan- Documents” means the Security Instrument, the Project Note, the -
Project Loan Agreement, the Regulatory Agreement, the Assignment, the Continuing
Covenant Agreement, any Subordination Agreement(s) and any and all other instruments
and other documents evidencing, securmg, or otherwrse relatin g to the Project Loan or any
portlon thereof.

-1 Freddie Mac Rider
" Sunnydale Block 6
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“Project Note” means the Project Note, including applicable addenda, to be
executed by the Borrower in favor of the Governmental Lender, evidencing the Borrower’s
" financial obligations ‘under the Project Loan, and to be endorsed by the Governmental
Lender, without recourse, to the order of. the Fiscal Agent, as the same may be amended,
modified, supplemented or restated from time to time,

“Security Instrument” means the Amended and Restated [name of Deed of Trust
at Conversion], together with all riders thereto, securing the Project Note, to bé executed

- by the Borrower with respect to the Project, as it: may be amended, modified, supplemented
or restated from time to time.

© “Servicer” mieans Wells Fargo Bank National Assoc1at10n Or any’ Successor
Servicer selected by Freddie Mac

2. Applicability The provisions of this Rider shall amend and supplement the
provisions of, and in the event of a conflict shall. supersede the conflicting provisions of, the -
Regulatory Agreement

. 3. Indemmﬂcatmn Inasmuch as the covenans, reservaﬂons and restrictions of the .
Regulatory: Agreement mun with. the land, the indeminification obligations of the Borrower

contdined in the Regulatory Agreement will be deemed applicable to any successor in interest to - :

_ the Borrower, but, it is acknowledged and agreed notwithstanding any other provision of the
:Regulatory Agreement to the contrary, that neither the Funding Lender nor any, successor in
interest to the Funding Lender will assume or take subject to any hablhty for the indemnification
obligations of the Borrower for acts or omissions of the Borrower-prior to any transfer of title to
Freddie Mac, whéther by foreclosure, deed in lieu of foreclosure or comparable conversion of the
.Project Loan. The Borrower shall remain liable under the indemnification provisions for its acts
and omissions prior to any transfer of title to the Funding Lender. The Funding Lender shall
indemnify the Governmental Lender following acquisition of the Project by the Fundlng Lender,
by foreclosure, deed in lieu of foreclosure or comparable conversion of the Project Loan, during,
and only during, any ensuing period that the Funding Lender owns and operates the Project,
provided that the Funding Lender’s liability shall be strictly limited to acts and omissions of the
Funding Lender occurring during the period of ownership and operation of the Project by the
Funding Lender. The Funding Lender shall have no indemnification obligations with respect to
the Governmental Note or the Project Loan Documents. The Borrower shall remain liable under

the Regulatory Agreement for its actions and ormssmns prior to any transfer of title to the Fundmg
Lender.

4. Sale or Transfer. Restrictions on sale or transfer of the Project or of any interest in.
the Borrower, Governmental Lender and/or Fiscal Agent consents, .transferee agreements,
transferee criteria and requirements, opinion réquirements, assumption fees; transfer fees, penalties
and the like shall not apply to any transfer of title to the Project to the Funding Lender or to a third
party by foreclosure, deed in lieu of foreclosure or comparable conversion of the Project Loan or
_to any subscquent transfer by the Funding Lender following f‘reclusure deed-in-lieu of

L2 - - Freddie Mac Rider
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foreclosure or comparable conversion of the Project Loan. No transfer of the Project shall operate
to release the Borrower from its obligations under the Regulatory Agreement. Nothing contained
in the Regulatory Agreement shall affect any provision of the Security Instrument or any of the
other Project Loan Documents that requires the Borrower to obtain the consent of the Funding
Lender as a precondition to sale, transfer or other disposition, of, or any direct or indirect interest
in, the Project or of any direct or indirect interest in the Borrower, excluding transfers permitted

by the Security Instrument. No covenant obligating the Borrower to obtain an agreement from

any transferee to abide by all requirements and restrictions of the Regulatéry Agreement shall have
any applicability to a transfer to the Funding Lender upon foreclosure, deed-in-lieu of foreclosure
“or comparable conversion of the Project Loan by the Funding Lender, or to any subsequent transfer

by the Funding Lender following foreclosure, deed—1n~11eu of foreclosure or comparable, '
. conversion of the Project Loan

5. Enforcement Notwithstanding anything contained in the Regulatory Agreement
to the contrary: (i) the occurrence of an event of default under the Regulatory Agreement shall not,
under any circumstances whatsoever, be deemed or constitute a default under the- PIOJeCt Loan
Documents, except as may be otherwise specified in the Pioject Loan Documents; and (ii) the -
occurrence of an event of default under the Regulatory Agreement shall not impair, defeat or render
mvahd the lien of the Security Instrument. No person other than the Funding Lender shall have
the right to (a) declare the principal balance of the Project Note to be immediately due and payable
~of (b) commence foreclosure or other like action with respect to ‘the Securrty Instrument. The
- Governmental Lender [and the Fiscal Agent] acknowledge and agree that the exercise of any rights- ‘

and remedies under the Regulatory Agreement is subject to the provisions of the Project Loan
Documents. .

0. Notice of Violations. Promptly upon determining that a violation of the Regulatory
Agreement has occurred, the Governmental Lender [or the Fiscal Agent] shall, by notice in writing
to the Borrower, the Servicer and the Funding Lender, inform the Borrower, the Servicer and the
Funding Lender that such violation has occurred, the nature of the violation and that the violation
has been cured .or has not been cured, but is curable within a reasonable period of time, or is
incurable; notwithstanding the occurrence of such violation, neither the Governmental Lender [nor
the Fiscal Agent] shall have, and each of them acknowledge that they shall not have, any right to
cause or direct acceleration of the Project Loan, to enforce the Project.Note or to foreclose on the
Securrty Instrument. - S

7. Amendments. The Regulatory Agreement shall not be. amended wrthout the prior
written consent of the Funding Lender. -

8. . Pees; Penalties. The Funding Lender shall not be liable for the payment of any
compensation or any accrued unpaid fees, costs, expenses or penalties otherwise owed by the
Borrower or any subsequent owner of the Project prior to the date of acquisition of the Project by
the Funding Lender, whether such acquisition is by foreclosure, deed-in-lieu of foreclosure or

.comparable conversion of the Project Loan. ,

L-3 . - Freddie Mac Rider '
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9. Subordination. The terms, covenants and restrictions of the Regulatory Agreement,
other than those set forth in Sections 4 through 7,are and shall at all times remain subject and -

" subordinate, in all respects to the liens, rlghts and interests created under the PrOJect Loan
Docurments.

10.  Third-Party Beneficiary. The parties to the Regulatory Agreement recognize and
agree that the terms of the Regulatory Agreement and the enforcement of those terms are essential
“to.the security of the Funding Lender and are entered into for the benefit of various parties,
-including the Funding Lender. The Funding Lender shall accordingly have contractual rights in

the Regulatory Agreement and shall be entitled (but not obligated) to enforce, separately or jointly

"with the Governmental Lender [] or to cause the Governmental Lender [or the Fiscal Agent] to
enforce, the terms of the Regulatory Agreement. In addition, the Funding Lender is intended to
be and shall be a th1rd-party beneflclary of the Regulatory Agreement.

11 Notlces Copies of all notlces under the Regulatory Agreement shall be sent to the
Servicer at the address set forth below or to such other address as the Servicer. may from time to -
time deswnate -

[NAME OF SERVICER]

[Street]

[City, State and Z1p]

Attention: .

Facsimile: (__,)__;___
Telephone: () -

- ‘Any notice to be given to Freddie Mac shall be sent to. Freddie Mac at the address set forth
below or to such other address as Freddie Mac may from time to time designate:

Federal Horne Loan Mortgage Corporation

8100 Jones Branch Drive, MS B4P

McLean, Virginia .22102 -

Attention: Multifamily Operations - Loan Accounting
Email: mfla@freddiemac.com

Telephone: (703) 714-4177

with acopy to: Federal Home Loan Mortgage Corporation
- 8200 Jones Branch Drive, MS 210
McLean, Virginia 22102
Attention: Managing Associate General Counsel —
Multifamily Legal Division
Bmail: joshua_schenfeld @freddiemac.com
Telephone: (703) 903-2000

LA : Freddie Mac Rider
‘ . Sunnydale Block 6 Apartments

2283



ASSIGNMENT PROMISSORY NOTE |
(LOW MODERATE INCOME HOUSING ASSET FUND)

Principal Amount: $ 11,0_0(.),000‘. . - " San Francisco, CA
Date: .

FOR VALUE RECEIVED, the undersigned, SUNNYDALE BLOCK 6 HOUSING
PARTNERSHIP, L.P., a California limited partnership, ("Maker"), hereby promises to pay to
“the order.of the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, or
.holder (as the case may be, "Holder"), the principal sum of Eleven Million and No/100 Dollars
($11,000,000.00) (the "Fundmg Amount"), or so much of the Funding Amount as may be
disbursed from time to time pursuant to the Agreement describéd in Section 1 below, as
provided in this Assignment Promissory Note. -

l. . Agreement. This Assignment Promissory Note ("Note' ) is given under the terms
of that certain Infrastructure Reimbursement and Assignment Agreement by and between Maker
and SUNNYDALE INFRASTRUCTURE; LLC, a California limited liability company ,
(“Infrastructure LLC”) (the "Assigriment Agreement") dated as of the date set forth above, which

A331gnment Agreement is incorporated herein by reference. Maker's obligations under this Note
and the Assignment Agreement are secured by the pledge of Work Product contained in that
certain Amended and Restated Loan Agréement by and between Holder and Infrastructure LLC -
dated May 20, 2019 (the “Infrastructure Loan Agreement”). Definitions and rules of”
interpretation set forth in the Infrastructure Loan Agreement apply to this Note. In the event of
any inconsistency between the Infrastructure Loan Agreement and this Note, this Note wxll
control: - .

. 2. Interest. Exceptas provided in‘Section 3, no interest will accrue on the Funding
Amount. '
3. Default Interest Rate. Upon the occurrence of an Event of Default under any City

Document, interest will be deemed to have accrued on the outstanding principal balance of the
‘Loan ata compounded annual rate equal to the lesser of: (2) ten percent (10%); or (b) the
maximum lawful rate of interest, commencing on the date the Funding Amount is disbursed
through the earlier of: (x) the date on which the Event of Default is cured; or (y) the date on
which all amounts due under the City Documents are paid to Holder. Maker acknowledges and .
agrees that the default interest that must be paid in the event of an Event of Default pursuant to
 this Section represents a reasonable sum considering all the circumstances existing on the date of
this Note and represents a fair and reasonable estimate of the costs that will be sustained by
Holder if Maker defaults. Maker further agrees that proof of actual damages would be costly and
inconvenient and that default interest will be paid without prejudice to Holdet's right to collect

-any other amounts to be paid or to exercise any of its other rights or remedies under any City
: Dooument . .

4. - Repayment of. Funding Amount. The entire principal balance of the Loan, -
together with all accrued and unpaid interest and other tinpaid fees and costs incurred (all o
together, the "Payment"), will be due and payable on the fifty-seventh (57th) anniversary of
MOHCD authorization of the issuance of the Notice to Proceed for the Block 6 phase of the
Project, but in no event later than December 31, 2077 (the "Maturity Date") If the Maturity Date
fallsona weekend or holiday, it will be deermed to fall on the next succeeding busmess day.
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: 5. Security. Maker's obligations under this Note are secured by the pledge of Work
Product. B :

6. Terms of Payment.

6.1  All Payments must be made in currency of the Unlted States of America’
then lawful for payment of public and private debts. :

62 Al Payments must be made payable to Holder and mailed or delivered in
person to Holder's officé at One South Van Ness Avenue, 5% Floor, San Franc1sco CA 94103, or
to any other place Holder from time to time designates.

_ 63 Inno event will Maker be cbligated under the terms of th1s Note to pay
interest exceeding the lawful rate. Accordingly, if the payment of any sum by Maker pursuant to
the terms of this Note would result in the payment of interest exceeding the amount that Holder
may charge legally-under applicable state and/or federal law, the ameunt by which the payment
exceeds the amount payable at the lawful interest rate wxll be deducted automatxcally from the
principal balance-owing under this Note.

6.4  Maker waives the right to des1gnate how Payments will be appued
pursuant to California Civil Code Séctions 1479 and 2822. Holder will have the right in its sole

discretion to determing the order and method of application of Payments to obhga’uons under this '
Note.

6.5 " Subject to this Section, Holder's sole recourse against Maker for any

- defailt under this Note will be limited to the collateral for the Loan , provided, however, that this’
Section will be deemed void and of no effect if Maker challenges Holder's right to foreclose

following an Event of Default in any legal proeeedmg on the grounds that the City Documents

are not valid and enforceable under California law. This provision'does not limit in any way

- Holder's right to recover sums arising under any obligation of Maker to indemnify Holder of

. sums incurred by Holder as a result of Maker's fraud, willful misrepresentation, misapplication

of funds waste or neghgent or intentional damage to the eollateral for the Loan.

6.6 Except as otherwise set forth herein or in the Agreement no prepayment
of this Note shall be permn:ted without Holder’s- prlor written consent. -

- 7. Default

7.1 + Anyofthe followmg wxll constitute an Event of Default under-this Note:
(a) Maker fails to make any Payrnent required under this Note within

. ten (10) days of the date itis due;or . -

(b) the occurrence of any other Event of Default' under the Agreement '
or other instrument securing the obligations of Maker under this Note or under any other
agreement between Maker and Holder with respect to the Project.

72 Upon the occurrence of any Event of Default, without notice to or-demand
upon Maker, which are expressly waived by Maker (except for notices or demnands otherwise
required by apphcable laws to the extent not effectively waived by Maker and any notices or -
demands specified in the City Documents), Holder. may exercise all rights and remedies available
" under this Note, the Agreement or otherwise available to Holder at law or in equity. Maker

acknowledges and agrees that Holder's remedies include the right to accelerate the Maturity Date
by declaring the outstanding principal balance of the Loan, together with all accrued and unpaid
interest and unpaid fees and costs incurred, due and payable immediately, in which case, the
Maturity Date'will be superseded and replaced by the date established by Holder.
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‘8. Waivers.

8.1 Maker expressly agrees that the term of this Note or the date of any
payment due hereunder may be extended from time to time with Holder's consent, and that

Holder may accept further security or release any securlty for this Note, all w1thout in any way
affecting the liability of Maker. :

. 82  No extension of time for any Payment made by agreement by Holder with |
any persoh now or hereafter liable for the payment of this Note will operate to release, discharge,

modify, change or affect the original Iiability of Maker under this Note, either in whole or in
part.

83  The obhgations of Makér under this Note are absolute, and Maker waives

any and all rights to offset, deduct or thhhold any Payments or charges due under this Note for
" any reason whatsoever,.

9. Miscellaneous Prov151ons

9.1  All notices to Holder or Maker must be given in the manner and at the
addresses set forth in thé Agreement, or to the addresses Holder and/or Maker hereafter
. designate in accordance with the Agreement.

9.2  Inthe event of any legal proceedmgs arising Irom the enforcement of or a
default under this Note or in any bankruptcy proceeding of Maker, the non- prevallmg party
promises to pay all reasonable costs and expenses; including 1 reasonable attorneys' fees, mcurred
by the prevailing party in the proceeding; as prowded in the Agreement.

9.3  This Note may be amended on ly by an agreement in writing signed by the
~ party against whom'enforcement of any waiver, change, modification or discharge is sought.

9.4  This Note is governed by and must be construed in accordance with the
laws of the State of California, without regard to the choice of law rules of the State.

9.5 Time'is of the essence in the performance of any obligations hereunder.
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"MAKER" '
. SUNNYDALE BLOCK 6 HOUSING PARTNERSHIPS, L.P.,
A California Limited Partnership

By: Sunnydale Block 6 LLC, ,
" aDelaware limited liability company,
its managing general partner -

By: = Mercy Housing Calwest,
a California nonprofit public
benefit corporation,
‘its member and manager

By:
Name:
Its:

By: Related/Sunnydale Block 6 Development Co,,
LLC, a California limited liability company,
its Administrative General Partner

By: The Related Companies of Cali'for'r‘lia, LLC,
a California limited liability company,
-its sole member :

" By:
Name:
Iis:
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This document is exempt from payment of a
recording fee pursuant to California
Government Code Section 27383

RECORDING REQUESTED BY AND WHEN
RECORDED RETURN TO:

Housing Authority of the City and
County of San Francisco
1815 Egbert Street, Suite 300.
San Francisco, CA 94124 -
Attention: Barbara T. Smith

Acting Executive Director

- Recorder’s Stamp -

ASSIGNMENT Ji;A U VIPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Assignment”), is made.
and entered-into as of August __, 2019 (the “Effective Date™), by and between SUNNYDALE
DEVELOPMENT CO., LLC, a California limited liability company (“Assignor”), and

- SUNNYDALE BLOCK 6 HOUSING PARTNERSHIP, a California limited partnership
(“Assignee”), and consented to by the HOUSING AUTHORITY OF THE CITY AND COUNTY
OF SAN FRANCISCO, a public body corpotate and politic (the "Authority"), and the CITY
AND COUNTY OF SAN FRANCISCQO, a municipal cotporation (the "City").

RECITALS

A. The Authority, the City and Assignor enter into that certain Master Development
Agreement dated December 3, 2017, as recorded on March 3, 2017 as Instrument No. 2017-
K416598-00 (the "MIDA™) in the Official Records of the City and County of San Francisco (the
"Official Records"), and the cértain Development Agreement dated March 3, 2017 and recorded
on March 3, as Instrument No. 2017-K416604- 00 in the Official Records (the "DA") for the
redevelopment of the Sunnydale public housing development and the Velasco public housing
development in San Francisco, California, to be developed in phases, as more particularly
descrlbed in the MDA and the DA (the "Master Development"). * :

B. The MDA and the DA contemplate the transformation of the Site into A
approximately one thousand seven hundred (1,700) rental units, which will-include seven hundred
and seventy five (775) replacement public housing units, and approxxmately two hundred and
nineteen (219) affordable rental housmg units.

C. The Authority, the City and the Assignor have entered into various agreements,
including the MDA and the DA in connection with the proposed development of the Master

' -Development (colleetxvely, the ”Agreements")

D.o In connectlon with the development of replacement publlc housmg units and other .

207/22/2651564.2
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affordable rental units in Block 6 within Phase LA-1 and Phase 1A-2 as defined in the MDA and
DA, as more particularly described in Exhibit A ("Block 6'"), Assignor has formed Assignee to be -
the developer of the approximate one hundred-and sixty-seven (167) affordable units to be

. constructed within Block 6. The project is intended to assist with the relocation of Existing
Households from the Site located adjacent to Block 6.

- E. Assignor has requested the Autliori'ty's consent to Assignor’s desire to elssigr,i all of
its rights, interests, and obligations under the Agreements with respect to Block 6 to Assignee and
. that Assignee assume all of Assignor’s obligations under the’ Agreements with respect to Block 6.

F. As&gnor desires tc assign all of its rights, interests and obllga‘uons under the
Agreements with respect to Block 6, and Assignee desires to accept the assignment thereof, on
~ the terms and conditions contained herein.

AGREEMENT
NOW, THEREFORE, in consideration of the Recitals, the promises contained herein and
other good and valuable consideration, the receipt and sufﬁmency of which are hereby

acknowledged the parties hereto agree as follows

1. Assignment.

As of thie Effective Date, Assignor hereby assigns to Assignee all of its rights and
* obligations under the Agreements with respect to Block 6.

2 Assumptlon

Asof the Bffective Date, Assignee hereby assumes all of Assignor's obllgatlons under the
Agreements with respect to Block 6 and agrees that it shall be bound by the terms and provisions
of the Agreements as if Assignee had executed the same in place of Assignor. Assignee agrees to
indemnify, protect, defend, and hold-Assignor harmless from and against any and all claims,
damages, losses, costs and expenses (including reasonable attorney’s fees) arising out of, in
connection with or relating to, ASSlgnOI‘ S. obllgatlons under the Agreements, arid ongmatmg after

the Effective Date
3. Succassors and Assigns.

' This Assignment shall be ‘o'mcliné on and inure to the benefits of the parties hereto and '
- their respective successors and assigns, subject to any applicable approval by the United States

Department of Housing and Urban Development. -

4. Consentofthe Authority.

The Authority hereby consents to the assxgnment of the Agreements by Assignor to
Assignee as set forth in this Assignment.

5 Notices, Demands, Communications.

207/22/2651564.2
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Formal notices, demands, and communications among the partiés shall not be deemed
given unless-dispatched by cestified mail, return receipt requested, or express delivery service:
with a delivery receipt, or personal delivery with a delivery receipt, to the parties' principal

offices as follows:.

To Assignor:

' To Assignee:

and to:

207/22/2651564.2

Sunnydale Development Co., LLC -
c/o Mercy Housing California

1256 Market Street

San Francisco, CA 94102

Atin: Ramie Dare

Sunnydale Development Co., LLC
c/o The Related Companies of California
44 Montgomery Street. Suite 1300

. San Francisco CA 94104

Attn: Ann Silverberg’

Sunnydale Block Housing 6 Partnership, L.P.
c/o Mercy Housing California

1256 Market Street

San Francisco, CA 94102

Attn: Ramie Dare

Sunnydale Block 6 Housing Partnership, L.P. -

~ ¢/o The Related Companies of California

44 Montgomery Street, Suite 1300
San Francisco CA 94104

Attn: Ann Silverbérg -

Gubb & Barlshay'

-505 14th Street, Suite 450 -
Oakland, CA 94612

Attn: Evan Gross, Esq.

Bocarsly Emden Cowen Esmail & Arndi; LLP

- 633 W. 5th Street, 64th Floor

Los Angeles, CA 90071 '
Atin: Lance Bocarsly, Esq.
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To Authority: Housing Authority of the City and County of San Francisco
~ 1815 Egbert Avenue :

San Francisco, CA 94124

Attn: Barbara T. Smith, Actmg Executive Du:ector

andto: Goldfarb & Lipman LLP
" 1300 Clay Street, 11® Floor
City Center Plaza
Oakland, CA 94612
Attn: Dianne Jackson McLean, Esq.

- To City: : Mayor’s Office of Housing and Cammunity Devyelopment
City and County of San Francisco ‘
1 South Van Ness, 5th Floor
San Francisco, CA 94103
Attn: Director - '

and to: . Dennis J. Herrera, Esq.
‘ City Attorney
City Hall, Room 234
* 1 Dr. Carlton B. Goodlett Place
. San Francisco, CA 94102
Attn: Real Estate/Finance

Such written notices, demands, and commumcatlons may be sent in the same manner to such

other addresses as the affected party may from time to time designate as provided in this Section.

Receipt shall be deemed to have occurred on the date marked on a written receipt for delivery,
refusal of delivery or the date the notice was returned as undeliverable.

6. Section Titles.

Any titles of the sections or subsections of this Assignment are inserted for convenience
of reference only arid shall be disregarded in interpreting any part of the Assignment’s
provisions.

L Governing Law

This Assignment shall be mterpreted under and pursuant to the laws of the State of
Cahfomla . .

8. Severability.
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If any term of this Assignment is held in a final disposition by a court of competent
jurisdiction to be invalid, then the remaining terms shall continue in full force unless the rights
and obligations of the parties have been materially altered by such holding of invalidity, in which
" event the parties shall modify this Assignment to remedy such holding of invalidity. '

9. Attorneys' Fees.

If any legal action is commenced to interpret or to enforce the terms of thxs A581gnment
or to collect damages as a result of any breach of this Assignment, then the party or parties
prevailing in any such action shall be entitled to recover against the non-prevailing party or
parties all reasonable attorneys’ fees and costs mcurred in such action.

10, Amendment; Mbdiﬁcaﬁon

This Assignment shall not be modified or amended except by written instrument executed
by and among the Assignor, Assignee, and the- Authomty

11.  Counterparts,

This Assignment rﬁay be executed in any number of counterparts, proVided_ each of the
parties hereto executes at least one counterpart; each such counterpart hereof shall be deemed to
be an original instrument, but all such counterparts together shall constitute but one agreement.

[Remainder of page intentionally blank.]

- [Signatures on -followin;g p'ages.]
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- IN WITNESS WHEREOF the parties hereto have executed this A551gnment as-of the
date first above written. ‘

ASSIGNOR: , C - . ASSIGNEE:
SUNNYDALE DEVELOPMENT CO, LLC, SUNNYDALE BLOCK 6 HOUSING
California hmxted liability company PARTNERSHIP, L.P., a California limited
} partnership
, By:‘ Mercy Housing Califomia,’ a California S ’
.nonprofit public benefit corporation By: Mercy Housing Calwest.,
' ‘ T a California nonprofit public benefit
Its: Member ’ ~ corporation, its managing general partner
By: . : . S
© Name: . : By:
Title: S ' [ts:

' By: The Related Companies of California,

. LLC, a California limited liability company By:  Related/Sunnydale Block 6 Development
S . - o Co., LLC, a California limited 1iability
Its: Member ' : ' company, its adm1mstrat1ve general
- ' : ’ ~ partner : :
By: A A
Name: : ' : . By: The Related Companies of
‘Title: R ~California, LLC, a California limited

liability company, its sole member -

By:
Its:

[Signatures continue on following page.]
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AUTHORITY:

HOUSING AUTHORITY OF CITY AND
COUNTY OF SAN FRANCISCO, a pubhc
body corporate and politic

By:
. Barbara T. Smith,
Acting Executive Director’

~ APPROVAL AS TO FORM AND
LEGALITY

Dianne Jackson McLean,v Esq. .
Goldfarb & Lipman LLP,
Special Counsel to Authority

Dated:

CITY: '

MAYOR'S OFFICE OF HOUSING AND
COMMUNITY DEVELOPMENT, a
municipal corporation

By: g
Daniel Adams, Acting Director

APPROVED AS TO FORM.

DENNIS J. HERRERA
City Attorney

By: . .
Heidi Gewertz, Deputy City Attorney

Dated:

207\22\2651564.2
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EXHIBIT A

Block 6- Legal Description -

Tinsert metes and bounds description]
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l CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE

915 Capitol Mall, Room 311 ) . ' - T MEMBERS .
Sacramenta, CA 85814 : . : FIONA MA, CPA, CHAIR
p {918) 653-3255 . . ) : BTATE TREASURER
f(216) 853-8827 ’ GAVIN NEWSOM
cdlac@lreasurer.ca.goy GOVERNOR
www, ireasurer.ca.govicdiac BETTY T, VEE
STATE COMTROLLER
EXECUTIVE DIRECTOR

VINCENT P, BROWN

July 19,2019

Kate Hartley

Director ]
City and County of San Francisco

[ South Van Ness Avenue, 5th Fioor
San Francisco, CA 94103

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

Dear Ms, Hartley:

. Enclosed s a copy of Resolution No. 19-106, adopted by the California Debt Limit Allocation Commiltee (the "Cbmmittee")
on July 17, 2019, authorizing the City and County of San Francisco (the "Applicant") to use $76,680,000 of its unused
Carryforward Allocation for the Sunnydale HOPE SF Block 6 Project.

" 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 1o transfer some or all of that allocation to this Project. The Resolution
establishes the terms and conditions under which the allocalion has been granted. Please read it carefully and keep a copy in your
permanent files,

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 support of this project (§100,000) is to remain on deposit until you receive written authorization from the
Comimittee that it may be released, This written release will be provided once the Commiitee receives the "Report of
Action Taken" form indicating that the aliocation transferred wag used for the issuance of bonds for the specific Project,

a copy of the conformed regulator agreement and the payment of the second installment of the CDLAC filing fee. A copy
of the conformed regulatory agreement should be sent electronically to CDLAC@treasurer.ca.gov. The full amount of the

- deposit will be released upon the Committee's approval. if at least 80% of the allocation is used for the issuance of bonds,
If an amount less than 80% of the allocation is used to issue bonds, a proportionate amount of the deposit will be subject to
forfeiture.

2. IRS Certification: The IRS-required certification will be prepared and sent to bond counsel once the Comunitiee
receives the “Report of Action Taken” form.

3. Second Installment of Filing Fee: Enclosed is ah invoice for this Project, The invoice altached herein 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 I or equivalent form is to be submitted by the Project sponsnr to the
Applicant by the Applicant's specified deadline, but no later than March st annually until the project's Certificate of Completion
has been submitted to the Applicant, Following the submission of the Certificate of Complelion or equivalent {orm to the
Applicant, the Certification of Compliance 11 i5 to be submitted March 1st every three (3) years thereafler, 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 Centificate 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 1st every three years thereafier pursuani to

- Section'5144 of the CDLAC Regulations. Verification to CDLAC of income and rental information is pot required in advance of
the submission of the Certificate of Completion. A copy of the Certification of Compliance 1 and the Certificate of Completion
forms may be found at this website location: hitp//www.lreasurer.ca.gov/cdlac. Failure to submit compliance may result in
disqualificalion from future program participation.

. Please consult the Committee’s Regulations for a full explanation of the use of allocation. D6 not hesitate 1o contact me should
you have questions.

Sincerely,

y
/ot AaﬁjJ Mg : 7
eI Sy
neent P. Brown :
IExecutive Director
Enclosures
~cct Sara Amaral, Cily and County of San Francisco

Ericka Cutls Bartling, Esq., Curls Bartling P.C.
Nabihah Azim, Sunnydale Block 6 Housing Partnership, LP
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THE CALIFORNIA DEBT LIMIT ALLOCATION CO[\’IM[TT‘EE‘
RESOLUTION NO. 19-106

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

WHEREAS, the California Debt Limit Allocation Commitice ("Commitiee™) has recelved an application

(“Application™), from the City and County of San Francisco ("Applicant"} for the transfer lo the Applicant of a porlion of the 2019
State Ceiling oi; Qualified Private Activity Bonds under Section 146 of the Imternal Revenue Code of 1986, as amended, for use.
by the Applicanl to issue bonds ar 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 of the
Committee implementing the Allocation of the State Ceiling on Qualified Privale Activity Bonds); and

WHEREAS, the Project Sponsor has represented and the /\pplwant has confirmed in the Appl ication certam Facts and
information concerning the Project; and

WHEREAS in evaluating the Project arid allocating a portion of the State Ceiling on Qualified Private Activity Bonds
to the Applicant for the benefit of the Project, the Committee has relied upon the written facts and information represented in the
Apphca’uon by the Project Sporisor and the Appllcam and

WHEREAS,  previously the Commitiee transferred to the Applicant a portion of the State Ceiling on Private
Activity Bonds for rental projects on'a carryforward basis ("Carryforward Allocation™); and

WHEREAS 1o fully utilize the remaining Carryforward Allocatlon, the Committee must approve its transfer to other
- projects with the same issuér; and

WHEREAS, it is appropriate for the Committee to make a lransfer of a portion of the 2019 State Ceiling on Qualified
Private Activity Bonds (“Altocation”) in order to benefit such Project described in the Application and/or 1o authorize the transfer
of the remaining Carryforward Allocation (o the Projects described in the App[lcﬁtlon

NOW, THEREFO RE, the California 'Debt Limit Allocation Committee resolves as follows:

Section 1. There is hereby transferred lo the Applicant authorization to use $76,680,000
of its remaining Carryforward for the Projest, Such Allocation may be used only by the Applicant and only for the issuance of
Bonds for the Projecl, 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, {ogether with Exhibii A are hereatfter referred to collectively as this “Resolution™).

Section 2.  The ferms and conditions of this Resolution shall be incorporated in appropriate documents relaling to the
Bonds. The Project Sponsor and the Applicant, and all their respeetive successors and assignees, will be bound by such terms and
conditions, The Applican! shall monitor the Project for compliance with the terms and conditions of this Resolution. In addition,
the Project shall be subject to the monitoring provisions of California Code of Regulalions, Title 4, Section 10337(0) and Section
5220 of the Commities's Regulations, .

Section 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
Committes’s Regulations, shall require reconsideration by the Commitiee belfore the Allocation may be used for the Project, Alter
Bonds are issued, the terms and conditions set forth in this Resclution shall be enforceable by the Committee through an aclion
for specific performance or any other available remedy, In addition, after bonds are issued, changes to Hems #1, #6,#7, #10 thru
#12;#14 thru #16, #18 thru #26, and #37 of the Exhibit A require Commiittee or Executive Director approval for the term of
commitment; changes Lo item #2, #13, #17, #27, and #39 thru #41 of the Exhibit A cannot be alfered; changes to Items #3 thru #5
of the Exhibit A require no Committes or Executive Director approval but any alterations must be reported to CDLAC stafl for
the affordability period; changes to Ttems #8 and #9 of the Exhibit A require no CDLAC notification; and changes to llems #28 ’

- thru #36 and #38 of the Exhibit A require Committee or Executive Director approval only prior to the Project being Placed in ’
‘ Service by the CA Tax Credit Allocation Committee (TCAC), '
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RESOLUTION NO. 19-106
Page?2 of 3

Section 4. Any material changes in the structure of the bond sale prior to the issuance of the Bonds and not
previously approved by the Commitiee shall require approval of the Commitice Chair or the Executive Director,

Section 5. The transfer of procecds from the sale of bonds lo 2 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 ulilize any of ils allocation and the Applicant is requesting the transfer of the entive Allocation to different
project(s). In such case, prior approval of the Committee must be oblained. Any transfer made pursuant to this section may only
be made to another project of the same issuer that has been previously approved by the Committee.

Seetion 6, The Applicant is not authiorized to use any Allocation transferred hereby from the 2019 State Ceiling to
make a carryforward election with respect to the Project, The Applicant is not authorized to U ansfer ¢ ’m)’ Allocation or
Carryforward Allocation lo any governmental unit in the State othier than this Committee,

Section 7. The Allocation transferred herein to the Applicant shall automatically revert to this Committee
unless the Applicant has issued Bonds for the Project by the close of business on January 27, 2020.

Upon the discretion of the Executive Divector, the expiration may be extended puxsu"—mt {o the provisions in Chapter 1,
Atrticle 8 of the Committes's Regulations,

Section 8. Within twenty-four (24) hours of using the Allocation to issue Qualified Private Activity Bonds, the
Applicant shall notify the Committee al CDLAC@treasurer.ca.gov that the Allocation has been used. This notice shall identify
the Applicant, the project or program, the dale the Allocation was used and the amount of Allocation used.

Section 9.  Within fifteen (15) calendar days of the Bond closing, the Applicant oi its counsel shall formally transmit
to the Committee information regarding the issuance of the Bonds by submitting a completed chort of Action Taken in a form
preseribed 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 shal} automatically revest to the Committee, 1fat any time prior lo the expiration date set forth in Section 7
hereof the Applicant delermines that part or all of the Allocation will not be used to issue Bonds by that date, the Applicant shal}
take prompt action by resolution of its governing Board or by action of its authorized officer to return such unused Aljocation to
the Comrmittee, 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 L46(f)(3)(A) of the Internal Revenue Code regarding carryforward elections. Use
of any unused Carryforward Allocation shall be in accordance with Section 5132 of the Conumitiee's Regulatlons regarding
cat l'yimweu d elections.

Section 1. The staff of the Commiliee is authorized and directed to transmit a copy of this Resolution lo the
Applicant together with a request that the Applicant vetain a copy of this.Resolution in the Applicant’s official records for the term
of the Bonds under this Allocation or the (erm of the income and rental restrictions whichever is longer The Committec staff is

further directed to retain a copy of this Resolution in the files of the Comumitlee (or any successor thereto) for the same period of
time. ’ . :

Section 12. In consideration of the Allocation transferred to, and the Carryforward Allocation authorized [or 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 ard ensure thal these terms and conditions are included in the documents related to the Bonds,
Further, the Applican{ and the Project Sponsor expressly agree that the terms and conditions of this Resolution may be enforced
by the Conumitlee through an action for specific performance or any other available remedy, provided however, that the
Committee agrees nol 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 Comimittee is a third party beneficiary of the terms and conditions set forth in this Resolution.
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RESOLUTION NO. 19-106
Page 3 of 3

Section 13, The Certification of Compliance 1l 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 untif the project's Certificate of Completion
has been submitted (o the Applicant, Following the submission of the Certificate of Completion or equivalent form to the
Applicant, the Centification of Compliance 11 is to be submitted March st every three years therealler. In addition, an Annual
Applicant Public Benefits and On-going Compliance Sell-Certification (Self Cerlification) form must be submitted by the
Applicant anline 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 1st every three years thercafter pursuant to
Section 5144 of the CDLAC Regulations. Verificalion to CDLAC of income and rental information is not required in advance of
the submission of the Certificate of Completion. A copy of the Certification of Compliance II and the Certificate of Completion
forms may be found al this website location: http://www.treasurer.ca.gov/cdlac, Failure to submit compliance may result in
disqualification from future program participation.

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

] % %

CERTIFICATION

1, Vincent P. Brown, Executive Director of the California Debt Limit Allocation Committee, hereby certify that the above is a full,
true and cotrect copy of the Resolution adopted at a meeting of the Commitiee held In the Jesse Unruh Building,
915 Capitol Mall, Room 587, Sacramento, California 95814, on July 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 State Controller Betty T, Yee'

NOES: - None
ABSTENTIONS: None

‘ .
ABSENCES: None / , /&\// -
YV %//)’TW”‘{”\; A

Vincent P. Brewn, Executive Director

Date: July 19,2019
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13,

RESOLUTION NO, 19-106
(QUALIFIED RESIDENTIAL RENTAL PROJECT)

EXHIBIT A
Applicant; City and County of San Francisco -
Application No.: 19-309
Project Sponsor; Sunnydale Block 6 Housing Partnership, LP (Mercy Housing Calwest;
' Related/Sunnydale Block 6 Development Co. LLC)
Project Management Ca.: Merey Housing Management Group
Project Name: Sunnydale HOPE SF Block 6
Type of Project: New Construction/Family
Location: ~ San Francisco, CA
Private Placement Purchaser: Bank of America, N.A.
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. Assumptions to be included in the Band Regulatory
Agreement regarding the Other Restricted Units will include the AMI as outlined in the CDLAC resolution, a limitation

that tenants pay no more than 30% of their income and 1.5 persons per bedroom occupancy standard to determine the
applicable rent.

Not Applicable

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

Total Number of Units: 166 plus I unrestricted manager unil(s)
Total Number of Restricted Rental Units: 166

The term of the income and rental restrictions for the Project will be at least 55 years from (he date 50% occupancy is
achieved or when the project is otherwise placed in service.

The Regulatory Agreement shall not terminate prior 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 lieu of foreclosure in connection \vnh a deed of
trust direclly or indirectly securing the repayment of Cash Flow Permanent Bonds. :

The Project will utilize Gross Rents as defined in Section 5170 of the Committee’s Regulations.

Applicable
Income and Rental Restrictions:
a. Federally Bond-Restricted Set-aside Units:
Atleast  40% of the lotal units will be restricted at 60% of the Area Median Income.

b. Other Restricted Units
For the enlive term of the income and rental restrictions, the Project will have:

Atleast 34 Qualified Residential units rented or held vacant for rental for persons or families whose
income is at or below 50% of the Area Median Income.

Atleast 132 Qualified Residential units rented or held vacant for rental for persons or families whose
income is at or below 60% of the Area Median Income.
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RESOLUTION NO. 19-106
Exhibit A
Page 2 of 5

16.

19.

20,

22,

24.

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 Commitiee's Regulations, These units will be distributed as follows:
Applicable ’

Studios; 0

One-bedroony: 2

Twao-bedroon: 9

Three-bedroom: 4

Four-bedroom: 2

Five-bedroom 0

For acquisition and rehabilitation -projects, a minimum of $15,000'iﬁ hard construction costs will be
expended for cach Project unit,
Not Applieable

A mintmum of $21,276,141 of public fimds 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 could otherwise have used tax-exempt financing.

Not Applicable

If the Project received points for having large family units for the entire term of the income and
rental restrictions, the Project will have af least 50 thtee-bedrootn or larger units.
Applicabie

For a period of fifieen (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 (o Project residents within 1/2 mile
of the Project except where Project will provide no cost round tip transportation. The program shall include, but is not
limited to: tutoring, mentoring, 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 fifieen (15) years afler the I’rojecLAis 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
literacy, compuler training, home-buyer education, GED, resume building, ESL, nittrition, exercise, health
information/awareness, art, parenting, on-site food cultivation & preparation and smoking cessation. Classes shall be
provided al 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 Applicablé
For a period of fifleen (15) years aflér the Project is placed in use, the Project will olfer to Project residents 20 haurs ar
more per week of licensed childeare on-site, or there must be 20 hours or more per week of licensed childcare available to

Project residents within 1/2 mile of the Project except where Project will provide no cost round trip transportation,

Not Applicable
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25,

26.

27.

29.

For a period of fifieen (15) years afterr the Project is placed in use, the Project will offer to Project residents health and
wellhess services and programs within 1/2 mile of the Project or except where the Project will provide no cost round trip
transportation. Such services and programs shall provide individualized support for lenants (not group classes) but need to
be provided by licensed individuals or organizations. The services shall include, but are not limited to: visiting nuvses
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 to 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 aclivities 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, 4 :

Applicable
Section Waived:

Energy Efficiency

Landscaping

Roofs

Bxterior Doors

Appliances (ENERGY STAR)

Window Coverings

Water Heater

Floor Coverings

‘Insulation (Greengard Emission Criteria)

\I!UIIUI

The project commits to becoming certified under any one of the Iollowmg programs upon completion:

a.  Leadership in Energy & Environmental Demgn (LEED for Homes) Not Applicable
b, Green Communities ’ Not Applicable
¢, . Passive House Institute US (PHIUS) ' v Not Applicable
d.  Passive House - : : Not Applicable
¢, Living Building Challenge Not Applicable
f. Nalional Green Building Standard 1ICC / ASRAE - 700 sitver or higher Not Applicable
rating
g, Green Point Rated Multifamily Guidelines ] Not Applicable
h.  WELL o Not Applicable

The Project is a New Construction or Adaplive Reuse Projebt thal commits 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  T% Not Applicable
b 12% Not Applicable
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30.

31,

32,

33,

- 34,

35,

36,

37,

38,

The Project is a New Conslruction or Adaptive Reuse Project that commits to Energy Efficiency. The local building
department has delermined 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 California Building Code (1hc 2013
S(andalds) for the project as a whole shall be awarded.

a 9% Not Applicable '

b.  15% Not Applicable

The Project is a New Construction or Adapiive Reuse Project thal commits to Energy Efficiency with renewable energy
that provides he following percentapes of project tenanls' energy loads (Offset of Tenants' Load):

a.  20% Not Applicable

b, 30% Not Applicable

c. 40% Not Applicable

The Project is.2 Home Energy Rating System (HERS 1T) Rehabilitation Project that commits to 1mp1 ove energy efficiency
above the current modeled energy consumption of the project as a whole by:
a  15% Not Applicable

' b 20% _ Not Applicable

The project is a Rehabilitation Project that commits (o dewlopmg and/or managing the Project with the following
Photovoltajc generation or solar energy:

a.  Photovoltaic generation that offsets tenants loads Not Applicable
b.  Photovoltaic generation that offsets 50% of common area load Not Applicable
c.  Solar hot water for all tenants who have individual water meters Not Applicable

The Project is a Rehabilitation Project and will implement sustainable bpi[diﬁg management practices that include; [)
development of a project-specific maintenance manual including replacement specifications and operating information on
all energy and green building features; and 2) undertaking formal building systems commissioning, retro-commissioning or
re-commissioning as appropriale (continuous commissioning is not required), ' :

Not Applicnblc.

The Project is a Rehabilitation project that individually meters or sub-meters currently master-metered gas, eleclricity, ov
central hot water systems for all tenants. .
Not Applicable

The project will commit o use no irrigation at all, irrigate only with reclaimed water, gr eywﬁtei ‘or rainwater (excepting
water used for Community Gardens) or irrigate with rec axmed waler, greywater or 121111\\':1&:1 in an amount that annually
equals 10,000 gallons or 150 gallons per unit whichever is less.

Not Applieable

. 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 policy developed by the Sporisor that prohibits smoking in contiguous dwgnated umts These restrictions will
be incorporated into the lease agr ccmcnts for the appropr 1ate units.

Not Applicable

The project will commit to having a parking ratio equivalent to or less than one (1) parking stal] per single room occubancy
or one-bedroom restricted rental unit and 1.5 parking stalls per two-bedroom or larger restricted rental unit.

Not Applicable
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39.

40,

As specified in Scction 5144(b) of the Committee’s Regulations, sponsors will be required 1o utilize TCAC's Compliance -
Manual specifically Section V1: Qualify Tenants for Low Income Housing Tax Credit Units, to verily (enant income in
conjunction with initlal occupancy. No less than every three (3) years after the project is completed, the Sponsor must
collect and retain the following income and verification documentation related to all the Federally Bond-Restricted unils
identified in the Committes Resolution: TCAC Tax Income Caleulation (TIC) or equivalent documentation, all associated
source income docimentation, evidence of the verifying income computation, and unit lease.

Appﬁcable

As specified in Section 5144(c) of the Committee’s Regulations, compliance 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 unifs. ’

Applicable

As specified in Section 5144(d) of the Committee’s Regulations, applicants are required 1o 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 conduct the site and file inspections:

Not Applicable
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“'STATE OF CALIFORNIA
CAL{FORNIA 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 - ' S - Invoice No.: FY 19-034
Application No.:  19-509
Analyst Initials:  CTY
To: Kate Hartley
Director .
City and County of San Francisco
I South Van Ness Avenue, Sth Floor
San Francisco, CA 94103

2™ Instalbnent of fee levied pursuant to Section §8 69.90 of the Califoriia Government Code:

NAME QF ISSUBR: - -~ - City and County of San Francisco

NAME OF ?ROJECT: o Sunnydate HOPE SF Block 6

ALLOCATION AWARD DATE: o July 17,2019

ALLOCATION AWARD AMOUNT; $76,680,000

AMOUNT DUE: | Allocation award x .00035 = $ 26,838.00
’ Less initial application fee = -5 1,200.00

Amount Due = $ 25,638.00

‘Issuer or bond trustee to complete the fdllowing (please use ink):

BOND ISSUANCE DATE:
PRINCIPAL AMOUNT OF BOND ISSUE: £
AMOUNT OF BOND ALLOCATION USED: A3

The application fee is based on the amount of allocation used Lo issue bonds. Please complete the
following only if the amount of allocation used is less than the amount ol allocation awarded, and remit
- the revised amount due. ' ' ‘

REVISED AMOUNT DUE: Amount jssued x .00035 =
: Less initial application fee = -
Revised Amount Due =

1,200.00

2o &5
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OFFICE OF THE MAYOR LONDON N. BREED

'SAN FRANCISCO MAYOR
TO: Angela Calvilio, Clerk of the Board of Supewlsors oo
FROM: . Sophia Kittler
RE: ‘Multifamily Housing Revenue Notes — 242 Hahn Street, San Francisco, .
- California 94134 - Not to Exceed $106,680,000
DATE: Tuesday, September 23, 2019

Resolution authorizing the execution and delivery of a multifamily housing
revenue note (tax-exempt) in an aggregate principal amount not to exceed
$76,680,000 and of a multifamily housing revenue note (taxable) in an aggregate
principal amount not to exceed $30,000,000 for the purpose of providing
financing for the construction of a 167-unit multifamily rental housing project .
known as “Sunnydale Block 6”; approving the form of and authorizing the -
execution of funding loan agreement providing the terms and conditions of the
loans from the funding lender to the City and the execution and delivery of the
notes; approving the form of and authorizing the execution of a project loan
agreement providing the terms and conditions of the loans from the City to the .

 borrower; approving the form of and authorizing the execution of a regulatory A

- agreement and declaration of restrictive covenants; authorizing the collection of
certain fees; approving modifications, changes and additions to the documents;
ratifying and approving any action heretofore taken in connection with the back-
to-back loans, the notes and the Project; granting general authority to City

- officials to take actions necessary to implement this Resolution; and related
matters.

Please note that Supervisor Walton is a co-sponsor of this resolution.

‘Should you have any questions, pleas:e contact Sophia Kittler at 415-5664-6153.

1DR. CARLTON B. GOODLETT PLACE, ROOM 200
SAN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: (415) 554-6141
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DocuSign Envelope ID: 7736F5AA-1C92-4D70-8513-6D9586 1B038F

. . Lo ‘Received On:
San Francisco Ethics Commission

25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #:
Phone: 415,252.3100 . Fax: 415.252.3112
ethics.commission@sfgov.org . www.sfethics.org

190979
Bid/RFP #:

Notification of Contract Approval
SFEC Form 126(f)4
.t Campaign and Governimental Conduct Code § 1.126(f)4)
i ) A Public Document
-
Each City elective officer who approves a cgptract that has a total anticipated or actual value of $100,000 or
more must file this form with the Ethics Gominission within five business days of approval by: (a) the City elective
officer, (b} any board on which the City electiyé officer serves, or (c) the board of any state agency on which an
appointee of the City elective officer serves. For

officers/contract-approval-city-officers

TYPE OF FILING

original
AMENDMENT DESCRIPTION — Explain reason for amendment

OFFICE OR BOARD

- NAME OF CITY ELECTIVE OFFICER

Board of Supervisors Members

NAME OF FILER'S CONTACT ‘ ) . TELEHONE NUMBER
Angela calvillo SR 415-554-5184
FULL DEPARTMENT NAME =~ ° EMAIL .
office of the Clerk of the Board ‘ Board.of.supervisors@sfgov.org

NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER

Sara Amaral . ‘ 415-701-5614
FULL DEPARTMENT NAME ~ ° i DEPARTMENT CONTACT EMAIL
MYR . Mziyo r's office of Housing and Community Devekgpmemfaral@sfgov.org
. SAN FRANCISCO ETHICS COMMISSION —SFEC Form 126(f)4 v.12.7.18 1
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= : - :
NAME OF CONTRACTOR ) TELEPHONE NUMBER

ity, State and Zip Code) EMAIL

;Frandsco, CA 94102 ‘ nabihah.azim@uercyhousing.org

DATE CONTRACT WAS APPROVED BY THE CITY ELECT!VE OFFICER{S) | ORIGINAL BlD/RFP NUMBER

FILE NUMBER (If applicable)

190979

DESCRIPTION OF AMOUNT OF CONTRACT

$160,680,000 bond issuance and construc

NATURE OF THE CONTRACT (Please descr/be)

This is a bond issuance and construction TOan the deveTopment of a 167 unit affordable
housing project at sunnydale HOPE SF, known as B]ock . .

"Sunnydale Block '6 Housing Partnership, L.P consists.of two Members. These Members are Mercy
Housing Calwest, a california nonprofit public benefit corporation and Related/Sunnydale
Block 6 Development Co., LLC, a California Timited Tiability company.

This contract was approved by: .
D THE _CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

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

E Board of Supervisors

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

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 : .2
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List the names ofy
executive officer,
who has ah ownersh

contract.
# FIRST NAME TYPE
1 Shoemaker - } . pouglas e CEO
2 Dolin thér Principal officer
3 Agostino ther Princ%pa1 officer
4 CLayton Melissd Board of Directors
5 Graf . Jane other principal officer
6 Gualca ' Barbara pPrincipal officer
L‘
|7 | worder | Ed ~Principal officer
8 Ssaab ' Ed EEincipaT ofFficer
9 Spears T Steve fincjpai officer
10 | pare ' : Rami e : other Principal officer
11 ‘CifauTo ‘ Rich . :Othef_PrincﬁpaT officer
12| “sprage ’ o | Rick ' ‘ other principal officer
13 | Dodds . A Vince . - éther Principal officer
14 Roseanum _Joseph } other Principal officer:
15 A,Bay1ey 4 Anmy ' : other principal officer
o 16 cérdone ' Frank L CEO
17 | witte 0 witTiam A | other Principal officer
18 silverberg Ann Other Principal officer
19 | sherman ' Steve o other Pr%nciﬁaﬁ officer
%NWAMEGDHMSCOMW$DN—%HWMWlﬁﬁMmDJJB. A 3
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{A) members of the contractor’s board of directors; {B) the contractor’s principal officers, including chief
ief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or

List the name
executive office
who has an owner
contract.

# | LAST NAME/ENTITY/SU] FIRST NAME TYPE

20

21

22

23

24

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 h 4

2311



DocuSign Envelope |D: 7736F5AA-1C92-4D70-8513-8D95861B038F

A) members of the contractor’s board of directors; (B) the contractor's principal officers, including chief
ief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity

# FIRST NAME TYPE

39

40

41

42

43

44

45

46

47

48

49

50

D Check this box if you need to include additional names. Please submit a separate form with complete information.
Select “Supplemental” for filing type.

I have used all reasonable diligence in preparing this statement. | have reviewed this statement and to the best of my
knowledge the information | have provided here is true and complete.

| certify under penaity of perjury under the laws of the State of California that the foregoingis true and correct. .

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR | DATE SIGNED
CLERK

B0S Clerk of the BRoard

SAN FRANCISCO ETHICS COMMISSION ~ SFEC Form 126(f)4 v.12.7.18 i 5
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