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EXHIBIT A-1 

FORM OF TAX-EXEMPT GOVERNMENTAL NOTE 

$[52,711,100] 
CITY AND COUNTY OF SAN FRANCISCO 

MULTIFAMILY HOUSING REVENUE NOTE 
(BALBOA RESERVOIR – BUILDING A) 

SERIES 2026B-1 

US $[52,711,100] [__________], 2026 

FOR VALUE RECEIVED, the undersigned, 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, a national banking association (the “Funding Lender”), 
and its assigns, the maximum principal sum of [FIFTY-TWO MILLION SEVEN HUNDRED 
ELEVEN THOUSAND ONE-HUNDRED DOLLARS] (US $[52,711,100]), plus Prepayment 
Premium, if any, and interest thereon and to pay the other amounts owing from time to time 
hereunder, all as set forth below. 

This City and County of San Francisco Multifamily Housing Revenue Note (Balboa 
Reservoir – Building A) Series 2026B-1 (this “Governmental Note”) is being delivered pursuant 
to that certain Funding Loan Agreement dated as of [______] 1, 2026 (together with any and all 
amendments, modifications, supplements and restatements, the “Funding Loan Agreement”), 
among the Funding Lender, the Obligor and U.S. Bank Trust Company, National Association (the 
“Fiscal Agent”), pursuant to which the Obligor has incurred a loan (the “Funding Loan”), and 
this Governmental 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 Funding 
Loan to make a loan to Balboa Gateway LP, a California limited partnership (the “Borrower”) 
pursuant to the Project Loan Agreement dated as of [______] 1, 2026 (the “Project Loan 
Agreement”), among the Obligor, the Borrower and the Fiscal Agent.  The outstanding principal 
balance of this Governmental Note at any time shall be an amount equal to the proceeds of the 
Tax-Exempt Funding Loan advanced by the Funding Lender under the Funding Loan Agreement 
corresponding to the Tax-Exempt Project Note, and not otherwise prepaid. 

This Governmental Note is one of two Governmental Notes evidencing the obligation of 
the Obligor to repay the Funding Loan to the Funding Lender (collectively, the “Governmental 
Notes”).  The other Governmental Note is designated the “City and County of San Francisco 
Multifamily Housing Revenue Note (Balboa Reservoir – Building A) Series 2026B-2 (Taxable),” 
and is dated and delivered concurrently herewith in the aggregate principal amount of 
$[__________].  Such other Governmental Note corresponds to and evidences the obligation of 
the Obligor to repay the remaining balance of the Funding Loan with interest thereon and any 
premium with respect thereto, and corresponds to the Taxable Project Note in the same principal 
amount and bearing the same series designation as such other Governmental Note. 
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1. Defined Terms.  As used in this Governmental Note, (i) the term “Funding Lender” 
means the holder of this Governmental Note, and (ii) the term “Indebtedness” means the principal 
of, Prepayment Premium, if any, and interest on or any other amounts due at any time under this 
Governmental Note or the Funding Loan Agreement.  “Event of Default” and other capitalized 
terms used but not defined in this Governmental Note shall have the meanings given to such terms 
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 [_______] 1, 2026, interest on this Governmental Note at (i) the 
applicable Construction 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 Governmental 
Note at the foregoing rates on the date of any optional or mandatory prepayment or acceleration 
of all or part of the 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 Governmental Note 
subject to prepayment.  Interest shall accrue on the principal amount of the Funding Loan which 
has been advanced under the Funding Loan Agreement and is outstanding as reflected on the 
Record of Advances corresponding to this Governmental Note. 

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 Governmental Note in full on [June 1, 
2045] (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 may be replaced by a new Funding 
Loan Amortization Schedule provided by the Seller/Servicer on the Conversion Date as provided 
in Section 2.01(e) of the Funding Loan Agreement) 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 
Funding 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 Governmental Note shall be made 
in lawful currency of the United States and in immediately available funds as provided for herein 
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 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. Security.  The Indebtedness is secured by, among other things, the Pledged 
Security pledged pursuant to the Funding Loan Agreement. 
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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 
Governmental 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 Funding Lender may exercise this option to accelerate regardless of any 
prior forbearance. 

7. Prepayment; Prepayment Premium.  This Governmental 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 in exercising any right or 
remedy under this Governmental Note or any other document evidencing or securing the 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 Governmental 
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 Indebtedness are waived by the Obligor and all 
endorsers and guarantors of this Governmental Note and all other third-party obligors. 

10. Default Rate.  So long as (a) any monthly installment under this Governmental 
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 Governmental 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 such other Event of Default, or the occurrence of a 
Determination of Taxability, as applicable, at a rate (the “Default Rate”) equal to the lesser of 
(i) the applicable Construction Phase Interest Rate otherwise in effect notwithstanding the default 
plus five percent (5%) per annum or the applicable Permanent Phase Interest Rate otherwise in 
effect notwithstanding the default plus four percent (4%) per annum or (ii) the Maximum Interest 
Rate.  If the unpaid principal balance and all accrued interest are not paid in full on the Maturity 
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 Governmental 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 lesser of twelve percent (12%) per annum 
or 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 Funding Loan is interpreted 
so that any interest or other charge provided for in any Financing Document, whether considered 
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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 Governmental 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 Governmental 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 uniform throughout the stated term of this Governmental Note. 

12. Governing Law; Venue.  This Governmental Note shall be governed by the 
internal law of the Property Jurisdiction, and venue shall be in the County of San Francisco, 
California, unless the Obligor waives this requirement in writing without regard to conflicts of law 
principles or unless required by applicable law to enforce rights and remedies hereunder or under 
the other Financing Documents. 

13. Captions.  The captions of the paragraphs of this Governmental Note are for 
convenience only and shall be disregarded in construing this Governmental Note. 

14. Address for Payment.  All payments due under this Governmental 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 Loan Servicer. 

15. Tax Exempt 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 Tax-Exempt Project Note.  In the event 
of any conflict between the payment terms of the Tax-Exempt Project Note and this Governmental 
Note, the terms of the Tax-Exempt Project Note shall control, provided, however, that the 
Obligor’s obligation hereunder shall be limited as set forth herein and payable solely from the 
Pledged Security. 

16. Limited Obligation.  This Governmental 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 of California, 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, Prepayment Premium (if any) or interest on this 
Governmental Note or for the performance of any pledge, obligation or agreement of any kind 
whatsoever except as set forth herein, and neither this Governmental 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 
meaning of any constitutional or statutory provision whatsoever. 

17. Registration and Transfer.  The Funding Loan, or any interest therein, and this 
Governmental 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 
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shall be open to inspection by the Obligor.  The Funding Loan, or any interest therein, and this 
Governmental Note, is only transferable subject to and in accordance with the limitations set forth 
in the Funding Loan Agreement. 

18. Recycling Transactions.  Notwithstanding any provision of this Governmental 
Note or the Funding Loan Agreement to the contrary, the Obligor shall be permitted to direct 
Project Note prepayments to be transferred to a custodian or trustee selected by the Obligor, in lieu 
of application to prepay a like portion of this Governmental Note, so long as the Obligor 
simultaneously causes other funds to be applied to prepay such portion of this Governmental Note.  
The preceding provisions shall apply only for purposes of preserving or “recycling” private activity 
bond volume cap in accordance with Section 146(i)(6) of the Code. 

This Governmental Note may not be changed orally. 

[Signature page follows] 
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IN WITNESS WHEREOF, the Obligor has caused this Governmental Note to be duly 
executed by the manual or facsimile signature of its Authorized Officer as of the date first set forth 
above. 

OBLIGOR: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By:   
Daniel Lurie 
Mayor 
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CERTIFICATE OF AUTHENTICATION 

This Governmental Note is issued under the provisions of and described in the within-
mentioned Funding Loan Agreement. 

Date of Authentication:                                   

U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION 

By:   
Authorized Signer 
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SCHEDULE 1 

FUNDING LOAN AMORTIZATION SCHEDULE 

[To Be Provided] 
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EXHIBIT A-2 

FORM OF TAXABLE GOVERNMENTAL NOTE 

$[__________] 
CITY AND COUNTY OF SAN FRANCISCO 

MULTIFAMILY HOUSING REVENUE NOTE 
(BALBOA RESERVOIR – BUILDING A) 

SERIES 2026B-2 (TAXABLE) 

US $[__________] [__________], 2026 

FOR VALUE RECEIVED, the undersigned, 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 [__________ MILLION _______ THOUSAND DOLLARS] (US $[______]), 
plus Prepayment Premium, if any, and interest thereon and to pay the other amounts owing from 
time to time hereunder, all as set forth below. 

This City and County of San Francisco Multifamily Housing Revenue Note (Balboa 
Reservoir – Building A) Series 2026B-2 (Taxable) (this “Governmental Note”) is being delivered 
pursuant to that certain Funding Loan Agreement dated as of [______] 1, 2026 (together with any 
and all amendments, modifications, supplements and restatements, the “Funding Loan 
Agreement”), among the Funding Lender, the Obligor and U.S. Bank Trust Company, National 
Association (the “Fiscal Agent”), pursuant to which the Obligor has incurred a loan (the “Funding 
Loan”), and this Governmental 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 Funding Loan to make a loan to Balboa Gateway LP, a California limited partnership (the 
“Borrower”) pursuant to the Project Loan Agreement dated as of [______] 1, 2026 (the “Project 
Loan Agreement”), among the Obligor, the Borrower and the Fiscal Agent.  The outstanding 
principal balance of this Governmental Note at any time shall be an amount equal to the portion 
of the proceeds of the Taxable Funding Loan advanced by the Funding Lender under the Funding 
Loan Agreement corresponding to the Taxable Project Note, and not otherwise prepaid. 

This Governmental Note is one of two Governmental Notes evidencing the obligation of 
the Obligor to repay the Funding Loan to the Funding Lender (collectively, the “Governmental 
Notes”).  The other Governmental Note is designated the “City and County of San Francisco 
Multifamily Housing Revenue Note (Balboa Reservoir – Building A) Series 2026B-1,” and is 
dated and delivered concurrently herewith in the aggregate principal amount of $[52,711,100].  
Such other Governmental Note corresponds to and evidences the obligation of the Obligor to repay 
the remaining balance of the Funding Loan with interest thereon and any premium with respect 
thereto, and corresponds to the Tax-Exempt Project Note in the same principal amount and bearing 
the same series designation as such other Governmental Note. 

1. Defined Terms.  As used in this Governmental Note, (i) the term “Funding Lender” 
means the holder of this Governmental Note, and (ii) the term “Indebtedness” means the principal 
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of, Prepayment Premium, if any, and interest on or any other amounts due at any time under this 
Governmental Note or the Funding Loan Agreement.  “Event of Default” and other capitalized 
terms used but not defined in this Governmental Note shall have the meanings given to such terms 
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 [_________] 1, 2026, interest on this Governmental Note at the 
applicable Construction Phase Interest Rate, and shall also pay interest on this Governmental Note 
at the foregoing rates on the date of any optional or mandatory prepayment or acceleration of all 
or part of the 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 Governmental Note 
subject to prepayment.  Interest shall accrue on the principal amount of the Funding Loan which 
has been advanced under the Funding Loan Agreement and is outstanding as reflected on the 
Record of Advances corresponding to the Taxable Project Note. 

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 Governmental Note in full on 
[____________] (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 Funding 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 Governmental Note shall be made 
in lawful currency of the United States and in immediately available funds as provided for herein 
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 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. Security.  The Indebtedness is secured by, among other things, the Pledged 
Security 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 
Governmental 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 Funding Lender may exercise this option to accelerate regardless of any 
prior forbearance. 
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7. Prepayment; Prepayment Premium.  This Governmental 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 in exercising any right or 
remedy under this Governmental Note or any other document evidencing or securing the 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 Governmental 
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 Indebtedness are waived by the Obligor and all 
endorsers and guarantors of this Governmental Note and all other third-party obligors. 

10. Default Rate.  So long as (a) any monthly installment under this Governmental 
Note remains past due, or (b) any other Event of Default has occurred and is continuing, interest 
under this Governmental 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 such other Event of Default, 
as applicable, at a rate (the “Default Rate”) equal to the lesser of (i) the applicable Construction 
Phase Interest Rate otherwise in effect notwithstanding the default plus [three hundred (300)] basis 
points or the applicable Permanent Phase Interest Rate otherwise in effect notwithstanding the 
default plus [four percent (4%)] per annum or (ii) the Maximum Interest Rate.  If the unpaid 
principal balance and all accrued interest are not paid in full on the Maturity 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 Governmental 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 lesser of twelve percent (12%) per annum 
or 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 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 Governmental 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 
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and spread ratably over the stated term of this Governmental 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 uniform throughout the stated term of this Governmental Note. 

12. Governing Law; Venue.  This Governmental Note shall be governed by the 
internal law of the Property Jurisdiction, and venue shall be in the County of San Francisco, 
California, unless the Obligor waives this requirement in writing without regard to conflicts of 
laws principles or unless required by applicable law to enforce rights and remedies hereunder or 
under the other Financing Documents. 

13. Captions.  The captions of the paragraphs of this Governmental Note are for 
convenience only and shall be disregarded in construing this Governmental Note. 

14. Address for Payment.  All payments due under this Governmental 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 Loan Servicer. 

15. Taxable 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 Taxable Project Note.  In the event of any 
conflict between the payment terms of the Taxable Project Note and this Governmental Note, the 
terms of the Taxable Project Note shall control, provided, however, that the Obligor’s obligation 
hereunder shall be limited as set forth herein and payable solely from the Pledged Security. 

16. Limited Obligation.  This Governmental 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 of California, 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, Prepayment Premium (if any) or interest on this 
Governmental Note or for the performance of any pledge, obligation or agreement of any kind 
whatsoever except as set forth herein, and neither this Governmental 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 
meaning of any constitutional or statutory provision whatsoever. 

17. Registration and Transfer.  The Funding Loan, or any interest therein, and this 
Governmental 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 inspection by the Obligor.  The Funding Loan, or any interest therein, and this 
Governmental Note, is only transferable subject to and in accordance with the limitations set forth 
in the Funding Loan Agreement. 

This Governmental Note may not be changed orally. 

[Signature page follows] 
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IN WITNESS WHEREOF, the Obligor has caused this Governmental Note to be duly 
executed by the manual or facsimile signature of its Authorized Officer as of the date first set forth 
above. 

OBLIGOR: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By:   
Daniel Lurie 
Mayor 

  



 

A-2-6 
4931-7899-6614.2  

CERTIFICATE OF AUTHENTICATION 

This Governmental Note is issued under the provisions of and described in the within-
mentioned Funding Loan Agreement. 

Date of Authentication:                                   

U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION 

By:   
Authorized Signer 
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	(c) Except for funds, money or securities in the Costs 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 to ti...

	Section 2.03 Limited Obligations.  Notwithstanding anything to the contrary herein or to the contrary in any Financing Document:
	(a) The Funding Loan and the Governmental Notes are limited obligations of the Governmental Lender, payable solely from the Pledged Security.  None of the Governmental Lender, the State of California or any political subdivision thereof (except the Go...
	(b) The Funding Loan and the Governmental Notes, together with the interest and Prepayment Premium, if any, thereon and the purchase price thereof, shall not be deemed to constitute a debt or liability of the Governmental Lender, the City, the State o...
	(c) Neither the faith and credit nor the taxing power of the Property Jurisdiction, the Governmental Lender, any public agency or any political subdivision of the Property Jurisdiction is pledged to the payment of the principal of, Prepayment Premium,...
	(d) Notwithstanding anything herein or in any other instrument to the contrary, no recourse shall be had for the payment of the principal of, Prepayment Premium, if any, or interest on the Funding Loan or the Governmental Notes or for any claim based ...

	Section 2.04 Funding Loan Agreement Constitutes Contract.  In consideration of the origination and funding of the Funding Loan by the Initial Funding Lender, the provisions of this Funding Loan Agreement shall be part of the contract of the Government...
	Section 2.05 Form and Execution.  The Governmental Notes shall be in substantially the forms attached as Exhibit A-1 and Exhibit A-2 and shall be delivered to the holders thereof in physical form and not as book-entry bonds.  The Governmental Notes sh...
	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, substantia...
	Section 2.07 Mutilated, Lost, Stolen or Destroyed Governmental Note.  In the event a Governmental Note is mutilated, lost, stolen or destroyed, the Governmental Lender shall execute and the Fiscal Agent shall authenticate a new Governmental Note subst...
	Section 2.08 Registration; Transfer of Funding Loan; Transferee Representations Letter.
	(a) The Funding Loan, 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 ow...
	(b) The Funding Lender shall have the right to sell, assign or otherwise transfer in whole its interest in the Funding Loan or to grant a participation interest in the Funding Loan in a percentage of not less than twenty-five percent (25%) of the outs...
	(i) transfer the Funding Loan to any affiliate or other party related to the Funding Lender that is a Qualified 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 or transferred except to (A) owners or b...
	In connection with any sale, assignment or transfer of the Funding Loan, the Funding Lender shall give notice of such sale, assignment or transfer to the Fiscal Agent and the Fiscal Agent shall record such sale, assignment or transfer on its books or ...


	Section 2.09 TEL Securitization; Allocation of Funding Loan Interest.  In accordance with and subject to the provisions of Section 2.08 hereof, the Funding Lender may transfer the Funding Loan to a Qualified Transferee in connection with the securitiz...
	Section 2.10 Funding Loan Closing Conditions; Delivery of Governmental Notes.  Closing of the Funding Loan on the Delivery Date shall be conditioned upon, and the Governmental Lender shall only execute and deliver to the Fiscal Agent, and the Fiscal A...
	(a) Executed counterparts of this Funding Loan Agreement, the Project Loan Agreement, the TEL Regulatory Agreement and the Tax Certificate;
	(b) An opinion of Bond Counsel or counsel to the Governmental Lender to the effect that the Governmental Lender is organized and existing under the laws of the Property Jurisdiction and has duly authorized, executed and delivered this Funding Loan Agr...
	(c) The initial advance of the proceeds of the Funding Loan by the Initial Funding Lender in the amount of the Initial Installment set forth in Section 2.01(b) hereof;
	(d) The executed Project Notes and an endorsement of the Project Notes by the Governmental Lender in favor of the Fiscal Agent;
	(e) A copy of the executed Security Instrument, the Assignment, the Construction Phase Financing Agreement and the Construction Continuing Covenant Agreement;
	(f) 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...
	(g) A customary approving opinion of Bond Counsel, including but not limited to an opinion to the effect that the interest on the Tax-Exempt Governmental Note, under laws in effect on the date of such opinion, is excluded from the gross income of the ...
	(h) An opinion of Bond Counsel to the effect that the Governmental Note is exempt from registration under the Securities Act, and this Funding Loan Agreement is exempt from qualification under the Trust Indenture Act of 1939, as amended;
	(i) A certified copy of the Resolution;
	(j) 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 Funding Loan;
	(k) Amounts specified in Section 2.11 of this Funding Loan Agreement and Section 3.03 of the Project Loan Agreement;
	(l) A Transferee Representations Letter from the Initial Funding Lender;
	(m) Confirmation that all conditions stated in Section 3.01 of the Project Loan Agreement have been satisfied; and
	(n) Receipt by the Funding Lender and the Governmental Lender of any other documents or opinions that Funding Lender or Bond Counsel may require.

	Section 2.11 Establishment of Project Loan Fund; Application of Funding Loan Proceeds and Other Money.
	(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)[, ...
	(b) The proceeds of the Funding Loan 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 draw-down basis as provided for in Secti...
	(c) The Governmental Lender shall cause the Borrower to deliver from sources other than the Loans, to the Fiscal Agent, on or prior to the Delivery Date, the Costs of Issuance Deposit for deposit to the credit of the Costs of Issuance Fund and the Bor...
	(d) Upon the making of the initial deposits described above in this Section 2.11, the Governmental Lender shall originate the Project Loan pursuant to the Project Loan Agreement and the Fiscal Agent shall make the disbursements of amounts in the Proje...

	Section 2.12 Direct Loan Payments to Funding Lender; Loan Servicer Disbursement of Fees.
	(a) Notwithstanding any provision in this Funding Loan Agreement to the contrary (but subject to the last two sentences of this paragraph (a)), during any period that a Loan Servicer is engaged with respect to the Loans, the Governmental Lender and th...
	(b) If the Governmental Notes are 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 name and address of the transferee.
	(c) So long as payments of principal of, Prepayment Premium, if any, and interest on the Governmental Notes and all fees due hereunder and under the Project Loan Agreement are being made by or for the account of the Borrower to the Loan Servicer in ac...

	Section 2.13 Conversion.  If the Conversion Notice is issued in compliance with the terms of the Construction Phase Financing Agreement, Conversion will occur on the Conversion Date indicated in such Conversion Notice.  If the Conversion Notice is not...
	Section 2.14 Recycling Transactions.  Notwithstanding any provision of this Funding Loan Agreement or the Governmental Notes to the contrary, the Governmental Lender shall be permitted to direct any Tax-Exempt Project Note prepayments to be transferre...

	ARTICLE III   PREPAYMENT OF THE FUNDING LOAN
	Section 3.01 Prepayment of the Funding Loan Prior to Maturity.
	(a) Optional Prepayment.  The Funding Loan, together with accrued interest thereon and any Prepayment Premium, is subject to optional prepayment by the Governmental Lender in whole or in part from the funds that the Governmental Lender received from o...
	(b) Mandatory Prepayment.  The Funding Loan (or portion thereof, as indicated below), together with accrued interest thereon and any Prepayment Premium, is subject to mandatory prepayment on any Business Day, in whole or in part as indicated below, at...
	(i) in whole or in part, upon the occurrence of a mandatory prepayment of the Project Loan pursuant to the Project Notes and receipt by the Fiscal Agent of a written direction by the Funding Lender Representative that the Funding Loan shall be subject...
	(ii) in part, on the Funding Loan Payment Date next following the completion of the construction of the Project, to the extent amounts remaining in the Project Account of the Project Loan Fund are transferred to the Loan Prepayment Fund pursuant to Se...
	(iii) in part, in the event the Borrower makes a Pre-Conversion Loan Equalization Payment; or
	(iv) 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 Seller/Servicer prior to the Forward Commitment Maturity Date.


	Section 3.02 Notice of Prepayment.  Notice of the intended prepayment of the Funding Loan 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 sh...
	(a) the prepayment date,
	(b) the prepayment amount, and
	(c) the place or places where amounts due upon such prepayment will be payable.


	ARTICLE IV   REVENUES AND FUNDS
	Section 4.01 Pledge of Revenues and Assets; Establishment of Funds.  The pledge and assignment of and the security interest granted in the Pledged Security pursuant to Section 2.02 hereof shall attach, be perfected and be valid and binding from and af...
	(a) Revenue Fund;
	(b) Loan Payment Fund;
	(c) Loan Prepayment Fund;
	(d) Administration Fund;
	(e) Costs of Issuance Fund; and
	(f) Rebate Fund.

	Section 4.02 Project Loan Fund.
	(a) Deposit.  The Fiscal Agent shall deposit the proceeds of the Funding Loan delivered by the Initial Funding Lender into the applicable subaccount of the Project Account of the Project Loan Fund upon each receipt of each advance thereof as provided ...
	(b) Disbursements.  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 Loan and the Fee Component in each case when due and (ii) Costs of the Proje...
	(c) Transfers and Requisitions.  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 C...
	(d) If a Requisition signed by an Authorized Officer of the Borrower and countersigned by an Authorized Officer of the Loan Servicer or (as permitted hereunder) solely by an Authorized Officer of the Loan Servicer, is received by the Fiscal Agent, the...
	(e) Immediately prior to any mandatory prepayment of the Funding Loan pursuant to Section 3.01(b)(i) hereof, any amount then remaining in the Project Loan Fund shall, at the written direction of the Funding Lender Representative, be transferred to the...
	(f) Amounts on deposit in the Project Loan Fund shall be invested as provided in Section 4.07 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 deposi...

	Section 4.03 Application of Revenues.
	(a) All Revenues received by the Fiscal Agent shall be deposited by the Fiscal Agent, promptly upon receipt thereof, to the Revenue Fund, except for each of the following:
	(i) Proceeds of the Funding Loan received 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) Deposits into the Loan Prepayment Fund as required under subsection (c) of this Section 4.03;
	(iii) (iii) 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) Amounts required to be transferred between funds and accounts as provided in this Article IV.

	(b) Subject to Section 2.12 hereof, on each Funding Loan Payment Date or any other date on which payment of principal of or interest on the Funding Loan becomes due and payable, the Fiscal Agent, out of money in the Revenue Fund, shall credit the foll...
	(c) Promptly upon receipt, the Fiscal Agent shall deposit each of the following directly into the Loan Prepayment Fund:
	(i) Net Proceeds representing casualty insurance proceeds or condemnation awards paid as a prepayment of the Project Loan, such amount to be applied to provide for the extraordinary mandatory prepayment of all or a portion of the Funding Loan pursuant...
	(ii) funds paid to the Fiscal Agent to be applied to the optional prepayment of all or a portion of the Funding Loan pursuant to Section 3.01(a); and

	(d) amounts transferred to the Loan Prepayment Fund from the Project Loan Fund pursuant to Section 4.02(e) hereof.
	(e) Subject to Section 2.12 hereof, should the amount in the Loan Payment Fund be insufficient to pay the amount due on the Funding Loan on any given Funding Loan Payment Date, the Fiscal Agent shall credit to the Loan Payment Fund the amount of such ...

	Section 4.04 Application of Loan Payment Fund.  Subject to Section 2.12 hereof, the Fiscal Agent shall charge the Loan Payment Fund, on each Funding Loan Payment Date, an amount equal to the unpaid interest and principal due on the Funding Loan on suc...
	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 Fun...
	Section 4.06 Administration Fund.  Subject to Section 2.12 hereof, the Fiscal Agent shall deposit into the Administration Fund, promptly upon receipt thereof, all amounts received from the Loan Servicer (or the Borrower if no Loan Servicer exists for ...
	Section 4.07 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 expressly provided herein, in...
	Section 4.08 Accounting Records.  The Fiscal Agent shall maintain accurate books and records for all funds and accounts established hereunder.
	Section 4.09 Amounts Remaining in Funds.  After full payment of the Funding Loan (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, ...
	Section 4.10 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 4.10.  On any date on which any amounts are required by applicable federal tax law to...
	(a) Not later than sixty (60) days after the end of (i) the fifth Rebate Year, and (ii) each applicable fifth Rebate Year thereafter, an amount equal to at least ninety percent (90%) of the Rebatable Arbitrage calculated as of the end of such Rebate Y...
	(i) Not later than sixty (60) days after the payment in whole of the Tax-Exempt Funding Loan, an amount equal to one hundred percent (100%) of the Rebatable Arbitrage calculated as of the end of such applicable Rebate Year, and any income attributable...


	Section 4.11 Costs of Issuance Fund.  The Fiscal Agent shall use money on deposit to the credit of the Costs 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 th...
	Section 4.12 Reports From the Fiscal Agent.  The Fiscal Agent shall, on or before the fifteenth (15th) day of each month, file with the Funding Lender Representative, the Loan Servicer, the Governmental Lender (at its written request) and the Borrower...
	(i) the amount withdrawn or transferred by it, and the amount deposited within or on account of each fund and account held by it under the provisions of this Funding Loan Agreement, including the amount of investment income on each fund and account;
	(ii) the amount on deposit with it at the end of such month to the credit of each fund and account;
	(iii) a brief description of all obligations held by it as an investment of money in each such fund and account; and
	(iv) any other information which the Funding Lender Representative or the Governmental Lender may reasonably request and to which the Fiscal Agent has access in the ordinary course of its operations.


	ARTICLE V   GENERAL COVENANTS AND REPRESENTATIONS
	Section 5.01 Payment of Principal and Interest.  The Governmental Lender covenants that it will promptly pay or cause to be paid, but only from the sources identified herein, sufficient amounts to provide for the payment of the principal of, Prepaymen...
	Section 5.02 Performance of Covenants.  The Governmental Lender covenants that it will faithfully perform at all times any and all of its covenants, undertakings, stipulations and provisions contained in this Funding Loan Agreement, in the Governmenta...
	Section 5.03 Instruments of Further 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 ...
	(i) the submission of any claim or the initiation of any legal process, litigation or administrative or judicial investigation against the Governmental Lender with respect to the Loans of which it has received written notice;
	(ii) 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 which the Governmental Lender has received written notice;
	(iv) 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 arbitration board, relating to the Notes, of whi...
	(v) the commencement of any proceedings by or against the Governmental Lender under any applicable bankruptcy, reorganization, liquidation, rehabilitation, insolvency or other similar law now or hereafter in effect or of any proceeding in which a rece...

	Section 5.04 Inspection of Project Books.  The 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...
	Section 5.05 No Modification of Security; Additional Indebtedness.  The Governmental Lender covenants to and for the benefit of the Funding Lender that it will not, without the prior written consent of the Funding Lender Representative, take any of th...
	(i) 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...
	(ii) 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.

	Section 5.06 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)(i) her...
	Section 5.07 Tax Covenants.
	(a) Governmental Lender’s Covenants.  The Governmental Lender covenants to and for the benefit of the Funding Lender that it will:
	(i) enforce or cause to be enforced all obligations of the Borrower requiring that the proceeds of the Tax-Exempt Governmental Note are used in a manner such that the Tax-Exempt Governmental Note will satisfy the requirements of Section 142(d) of the ...
	(ii) neither make 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 b...
	(iii) enforce or cause to be enforced all obligations of the Borrower under the TEL Regulatory Agreement in accordance with its terms and seek to cause the Borrower to correct any violation of the TEL Regulatory Agreement within a reasonable period af...
	(iv) not 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 the gross income of the holders thereof for fed...
	(v) whenever and so often as requested by the Funding Lender, do and perform all acts and things permitted by law and necessary or desirable in order to assure that interest paid by the Governmental Lender on the Tax-Exempt Funding Loan will be exclud...
	(vi) assure that the California Debt Limit Allocation Committee has transferred a portion of the State of California’s private activity bond allocation (within the meaning of Section 146 of the Code) equal to the principal amount of the Tax-Exempt Gov...
	(vii) not 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 issued ...
	(viii) require that, from the proceeds of the Tax-Exempt Governmental Note and investment earnings thereon, an amount not in excess of exceed two percent (2%) of the proceeds of the Tax-Exempt Governmental Note, will be used for costs of issuance of t...
	(ix) require that not less than ninety-five percent (95%) of the net proceeds of the Tax-Exempt Governmental Note (within the meaning of Section 150(a)(3) of the Code) are paid for Qualified Project Costs;
	(x) require that less than twenty-five percent (25%) of the proceeds of the Tax-Exempt Governmental Note shall be used, directly or indirectly, for the acquisition of land;
	(xi) require that no proceeds of the Tax-Exempt Governmental Note shall be used for the acquisition of any tangible property or an interest therein, other than land or an interest in land, unless the first use of such property is pursuant to such acqu...
	(xii) not permit any proceeds of the Tax-Exempt Governmental Note to 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 ...
	(xiii) elect, and hereby does elect, to have the Project meet the requirements of Section 142(d)(1)(B) of the Code in that forty percent (40%) or more of the residential units in the Project shall be occupied by persons or families whose Adjusted Inco...

	(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 Certificate.  This covenant shall extend thro...

	Section 5.08 Representations and Warranties of the Governmental Lender.  The Governmental Lender hereby represents and warrants as follows:
	(a) The Governmental Lender is a municipal corporation and charter city organized, validly existing and in good standing under the laws of the Property Jurisdiction.
	(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...
	(c) The revenues and assets pledged for the repayment of the Funding Loan are and will be free and clear of any pledge, lien or encumbrance prior to, or equal with, the pledge created by this Funding Loan Agreement, and all action on the part of the G...
	(d) The Financing Documents to which the Governmental Lender is a party have been validly authorized, executed and delivered by the Governmental Lender, and assuming due authorization, execution and delivery by the other parties thereto, constitute va...

	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 or its limi...
	Section 5.10 Immunities and Limitations of Responsibility of Governmental Lender.
	(a) 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 notic...
	(b) A default by the Borrower in any of its covenants, representations and agreements in the Project Loan Agreement, TEL Regulatory Agreement or Tax Certificate on which the Governmental Lender is relying in the various sections of this Article V shal...
	(c) The Borrower has indemnified the Governmental Lender against certain acts and events as set forth in Section 6.01 of the Project Loan Agreement and Section 8 of the TEL Regulatory Agreement.  Such indemnities shall survive payment of the Funding L...


	ARTICLE VI   DEFAULT PROVISIONS AND REMEDIES OF FISCAL AGENT AND FUNDING LENDER
	Section 6.01 Events of Default.  The occurrence of any one or more of the following will constitute an Event of Default with respect to the Funding Loan under this Funding Loan Agreement:
	(a) failure to pay the principal of, Prepayment Premium, if any, or interest on the Funding Loan when due, whether on a Funding Loan Payment Date, at the stated maturity thereof, by proceedings for prepayment thereof, by acceleration or otherwise; or
	(b) failure to observe the covenants set forth in Section 5.05 hereof; or
	(c) 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...
	(d) receipt by the Fiscal Agent of written notice from the Funding Lender Representative of the occurrence of an “Event of Default” under the Project Loan Agreement or the Continuing Covenant Agreement.

	Section 6.02 Acceleration; Other Remedies Upon Event of Default.  Upon the occurrence of an Event of Default, the Fiscal Agent shall, upon the written request of the Funding Lender Representative, by notice in writing delivered to the Governmental Len...
	(i) by mandamus or other suit, action or proceeding at law or in equity, to enforce the payment of the principal of, Prepayment Premium, if any, or interest on the Funding Loan and to require the Governmental Lender to carry out any covenants or agree...
	(ii) by pursuing any available remedies under the Project Loan Agreement, the TEL Regulatory Agreement or any other Financing Document;
	(iii) by realizing or causing to be realized through sale or otherwise upon the Pledged Security; 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 a...

	Section 6.03 Funding Lender Representative Control of Proceedings.  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 conducti...
	Section 6.04 Waiver by Governmental Lender.  Upon the occurrence of an Event of Default, to the extent that such right may then lawfully be waived, neither the Governmental Lender nor anyone claiming through or under it shall set up, claim or seek to ...
	Section 6.05 Application of Money After Default.  All money collected by the Fiscal Agent at any time pursuant to this Article VI shall, except to the extent, if any, otherwise directed by a court of competent jurisdiction, be credited by the Fiscal A...
	(a) For payment of all amounts due to the Fiscal Agent incurred in performance of its duties under this Funding Loan Agreement, including, without limitation, the payment of all of the Fiscal Agent’s Extraordinary Fees and Expenses incurred in exercis...
	(b) To the 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.
	(c) Unless the full principal amount of the Funding Loan shall have become or have been declared due and payable:
	(d) If the full principal 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, Prepayment Premium, if any, and interest then due and unpaid on the Funding ...
	(e) 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 Loan, including, without limitation, any amounts due to the Governmental Lender, the Funding Lender, t...
	(f) The remainder, if any, to the Borrower or to whosoever 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 reserved 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...
	Section 6.07 Fiscal Agent May Enforce Rights Without Governmental Notes.  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...
	Section 6.08 Termination of Proceedings.  In case the Fiscal Agent (at the written direction of the Funding Lender Representative) or the Funding Lender Representative shall have proceeded to enforce any right under this Funding Loan Agreement by the ...
	Section 6.09 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...
	Section 6.10 Interest on Unpaid Amounts and Default Rate for Nonpayment.  In the event that principal of or interest payable on the Funding Loan is not paid when due, there shall be payable on the amount not timely paid, on each Funding Loan Payment D...
	Section 6.11 Assignment of Project Loan; Remedies Under the Project Loan.
	(a) The Funding Lender Representative shall have the right, with respect to the Project Loan, in its sole and absolute discretion, without directing the Fiscal Agent to effect an acceleration of the Funding Loan, to instruct the Fiscal Agent in writin...
	(i) endorse and deliver the Project Notes to the Funding Lender Representative and assign (in recordable form) the Security Instrument,
	(ii) 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
	(iii) 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 (i) and (ii).

	(b) The Fiscal Agent’s assignments to the Funding Lender Representative pursuant to this Section 6.11 shall be without recourse or warranty except that the Fiscal Agent shall represent and warrant in connection therewith:
	(i) that the Fiscal Agent has not previously endorsed or assigned any such documents or instruments and
	(ii) 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.

	(c) 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 Securi...

	Section 6.12 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 TEL Regulatory Agreement, the Fiscal Agent shall exchange th...

	ARTICLE VII   CONCERNING THE FISCAL AGENT
	Section 7.01 Standard of Care.  The Fiscal Agent, prior to an Event of Default 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...
	(a) prior to an Event of Default hereunder, and after the curing or waiver of all such Events of Default which may have occurred:
	(i) 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 ar...
	(ii) 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 ...

	(b) at all times, regardless of whether or not any such Event of Default shall exist:
	(i) the Fiscal Agent shall not be liable for any error of judgment made in good faith by an officer or employee of the Fiscal Agent except for willful misconduct or negligence by the officer or employee of the Fiscal Agent as the case may be; and
	(ii) 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 conducting an...


	Section 7.02 Reliance Upon Documents.  Except as otherwise provided in Section 7.01 hereof:
	(a) 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, notaria...
	(b) any notice, request, direction, election, order or demand of the Governmental 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 Lende...
	(c) any notice, request, certificate, statement, requisition, direction, election, order or demand of the Borrower mentioned herein shall be sufficiently evidenced by an instrument purporting to be signed in the name of the Borrower by any Authorized ...
	(d) any notice, request, certificate, statement, requisition, direction, election, order or demand of the Loan Servicer mentioned herein shall be sufficiently evidenced by an instrument signed in the name of the Loan Servicer by an Authorized Officer ...
	(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 Author...
	(f) in the administration of the trusts of this Funding Loan Agreement:
	(i) the Fiscal Agent may execute any of the trusts or powers hereby granted directly or through its agents, custodians, nominees, receivers or attorneys appointed with due care, and
	(ii) the Fiscal Agent may consult with counsel (who may be counsel for the Governmental Lender, the Loan Servicer or the Funding Lender Representative) concerning all matters of trusts hereof and duties hereunder, and the opinion or advice of such cou...

	(g) 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 othe...
	(h) the recitals herein and in the Governmental Notes (except the Fiscal Agent’s certificate of authentication thereon) shall not be considered as made by or imposing any obligation or liability upon the Fiscal Agent.  The Fiscal Agent makes no repres...
	(i) 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 ...
	(j) the Fiscal Agent shall not be required to ascertain or inquire as to the performance or observance of any of the covenants or agreements (except to the extent they obligate the Fiscal Agent) herein or in any contracts or securities assigned or con...
	(k) 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 dir...
	(l) 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 ...

	Section 7.03 Use of Proceeds.  The Fiscal Agent shall not be accountable for the use or application of the Governmental Notes authenticated or delivered hereunder or of the proceeds of the Funding Loan or any other moneys paid over by the Fiscal Agent...
	Section 7.04 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 7.05 Compensation of Fiscal Agent.  The Fiscal Agent shall be entitled to its Fiscal Agent’s Ordinary Fees and Expenses in connection with the services rendered by it in the execution of the trusts hereby created and in the exercise and perfor...
	Section 7.06 Qualifications of Fiscal Agent.  There shall at all times be a Fiscal Agent hereunder which shall be an association or a corporation organized and doing business under the laws of the United States of America or any state thereof, authori...
	Section 7.07 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 o...
	Section 7.08 Resignation by the Fiscal Agent.  The Fiscal Agent may at any time resign from the trusts hereby created by giving written notice to the Governmental Lender, the Borrower, the Loan Servicer and the Funding Lender Representative.  Such not...
	Section 7.09 Removal of the Fiscal Agent.  The Fiscal 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 unreas...
	Section 7.10 Appointment of Successor Fiscal Agent.
	(a) In case at any time the Fiscal Agent shall resign or be removed, or be dissolved, or shall be in course of dissolution or liquidation, or otherwise become incapable of acting hereunder, or shall be adjudged a bankrupt or insolvent, or if a receive...
	(b) If, in a proper case, no appointment of a successor Fiscal Agent shall be made pursuant to subsection (a) of this Section 7.10 within sixty (60) days following delivery of all required notices of resignation given pursuant to Section 7.08 hereof o...

	Section 7.11 Concerning 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 hereund...
	Section 7.12 Successor Fiscal Agent.  In the event of a change in the office of the Fiscal Agent, the predecessor Fiscal Agent which shall have resigned or shall have been removed shall cease to be the Fiscal Agent with respect to the Governmental Not...
	Section 7.13 Appointment of Co-Fiscal Agent or Separate Fiscal Agent.  It 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 Property Ju...
	(a) 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, s...
	(b) 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 such co-fiscal agent, or separate fiscal age...
	(c) any request in writing 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-fi...
	(d) any co-fiscal agent or separate fiscal agent to the extent permitted by law shall delegate to the Fiscal Agent the exercise of any right, power, trust, duty or obligation, discretionary or otherwise;
	(e) the Fiscal Agent, at any time by an instrument in writing with the written concurrence of the Governmental Lender by an Authorized Officer, may accept the resignation of or remove any co-fiscal agent or separate fiscal agent appointed under this S...
	(f) 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 ...
	(h) any money, papers, securities or other items of personal property received by any such co-fiscal agent or separate fiscal agent hereunder shall forthwith, so far as may be permitted by law, be turned over to the Fiscal Agent.

	Section 7.14 Notice of Certain Events.  The Fiscal Agent shall give written notice to the Governmental Lender, the Loan Servicer and the Funding Lender Representative of any failure by the Borrower to comply with the terms of the TEL Regulatory Agreem...
	Section 7.15 Filing of Financing Statements.  The Fiscal Agent shall, at the expense of the Borrower, file or record or cause to be filed or recorded all continuation statements for financing statements that have been delivered to the Fiscal Agent on ...
	Section 7.16 USA Patriot Act Requirements of the Fiscal Agent.  To help the government of the United States of America fight the funding of terrorism and money laundering activities, federal law requires all financial institutions to obtain, verify, a...

	ARTICLE VIII   AMENDMENTS OF CERTAIN DOCUMENTS
	Section 8.01 Amendments to 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 with the prior wr...
	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 w...
	Section 8.03 Opinion 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 TEL Regulatory Agreement shall become effective unless a...
	(a) the Funding Lender Representative shall have consented to the same in writing in its sole discretion and
	(b) the Funding Lender Representative, the Governmental Lender and the Fiscal Agent shall have received, at the expense of the Borrower:
	(i) An opinion of Bond Counsel to the effect that such amendment, change or modification will not, in and of itself, cause interest on the Governmental Note to be includable in the gross income of the holders thereof for federal income tax purposes, and
	(ii) an opinion of counsel acceptable to the Funding Lender Representative and the Governmental Lender to the effect that any such proposed amendment, change or modification is authorized and complies with the provisions of this Funding Loan Agreement...



	ARTICLE IX   SATISFACTION AND DISCHARGE OF FUNDING LOAN AGREEMENT
	Section 9.01 Discharge of Lien.
	(a) These presents and the estates and rights hereby granted shall cease, terminate and be void if the Governmental Lender shall:
	(i) pay or cause to be paid to the Funding Lender the principal, interest and Prepayment Premium, if any, to become due with respect to the Funding Loan at the times and in the manner stipulated herein and in the Governmental Notes, in any one or more...
	(A) by the payment of all unpaid principal of (including Prepayment Premium, if any) and interest on the Funding Loan; or
	(B) after the Conversion Date and prior to the Window Period (or, if the Conversion Date does not occur, after the latest date on which Conversion was permitted to occur under the Construction Phase Financing Agreement), by the deposit to the account ...
	(C) by the delivery of the Governmental Notes by the Funding Lender to the Fiscal Agent for cancellation; and

	(ii) have paid all amounts due and owing under the other Financing Documents,
	(iii) have paid all fees and expenses of and any other amounts due to the Fiscal Agent, the Loan Servicer and the Rebate Analyst; and
	(iv) 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.

	(b) Upon satisfaction of each of the requirements of Section 9.01(a), 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 requis...
	(c) After the Conversion Date and prior to the Window Period (or, if the Conversion Date does not occur, after the latest date on which Conversion was permitted to occur under the Construction Phase Financing Agreement) and subject to the satisfaction...
	(i) 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 ...
	(ii) 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 securit...
	(iii) 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 B...
	(A) payment of such money to the Funding Lender would not constitute a voidable preference under Section 547 of the Bankruptcy Code and
	(B) 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 Loan;

	(iv) the Fiscal Agent and the Funding Lender Representative shall have received an opinion of Bond Counsel to the effect that the defeasance of the Funding Loan is in accordance with the provisions of this Funding Loan Agreement and that such defeasan...
	(v)  the Fiscal Agent shall have received written confirmation that all fees, expenses or reimbursement of any advances due to the Funding Lender and the Loan Servicer under the Financing Documents have been fully paid.


	Section 9.02 Discharge of Liability on Funding Loan.  Upon the deposit with the Fiscal Agent, in trust, on or before the Maturity Date, of money or securities in the necessary amount (as provided in Section 9.01 above) to pay or prepay the Funding Loa...
	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 Property Jurisdiction, any money deposited with th...

	ARTICLE X   MISCELLANEOUS
	Section 10.01 Servicing of the Loans.  The Funding Lender Representative may appoint a Loan Servicer (which may be the Funding Lender Representative if the Funding Lender Representative elects to service the Loans) to service the Loans as provided in ...
	Section 10.02 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 t...
	Section 10.03 Construction of Conflicts; Severability.
	(a) 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 refinan...
	(b) The invalidity of any one or more phrases, sentences, clauses or sections in this Funding Loan Agreement contained, shall not affect the remaining portions of this Funding Loan Agreement, or any part thereof.

	Section 10.04 Notices.
	(a) 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 receive such notice and in any such case the giving or receipt of such noti...
	(b) The Fiscal Agent shall provide to the Funding Lender Representative and the Loan 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 r...

	Section 10.05 Funding Lender Representative.
	(a) The Initial Funding Lender is the initial Funding Lender Representative with respect to the Governmental Notes.  Upon the Conversion Date, the Seller/Servicer shall become the Funding Lender Representative and upon the Freddie Mac Purchase Date, F...
	(b) The Funding Lender Representative may provide 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 Repre...
	(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 decision of the Funding Lender Repres...
	(d) Each Funding Lender, by their purchase or other acquisition of the Funding Loan, 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 ...

	Section 10.06 Payments Due on Non-Business Days.  In any case where a date of payment with respect to the Funding Loan 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 Bus...
	Section 10.07 Counterparts.  This Funding Loan Agreement may be executed in several counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument.
	Section 10.08 Laws Governing Funding Loan Agreement; Venue.  The effect and meaning of this Funding Loan Agreement and the rights of all parties hereunder shall be governed by, and construed according to, the internal laws of the Property Jurisdiction...
	Section 10.09 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 Loa...
	Section 10.10 Successors and Assigns.  All the covenants and representations contained in this Funding Loan Agreement by or on behalf of the parties hereto shall bind and inure to the benefit of their successors and assigns, whether so expressed or not.
	Section 10.11 City Contracting Provisions.  The Funding Lender and the Fiscal Agent each covenant and agree to comply with the provisions set forth in Exhibit G to the TEL Regulatory Agreement, which is incorporated in and made a part of this Funding ...


