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118-2172024-002 Agenda Item Nos. 5 (b and ¢)
Meeting of March 19, 2024

MEMORANDUM
TO: Commission on Community Investment and Infrastructure
FROM: Thor Kaslofsky, Executive Director

SUBJECT: Authorizing an Amended and Restated Loan Agreement with Transbay 2
Family, L.P., a California limited partnership, to increase the contract
amount by $53,961,845 for a total aggregate loan amount of $61,961,845,
and a Childcare/Community Commercial Loan Agreement with Transbay 2
Family Commercial LLC, a California limited liability company, in an amount
of $8,676,682, for the development of 184 affordable rental housing units
(including two manager’s units), a childcare facility space, and two
community-serving commercial spaces at Transbay Block 2 East;
Transbay Redevelopment Project Area

Authorizing a Residential Ground Lease with Transbay 2 Family, L.P., a
California limited partnership, and a Childcare and Community Commercial
Ground Lease with Transbay 2 Family Commercial LLC, a California limited
liability company, for the development of 184 affordable rental housing
units (including two manager’s units), a childcare facility space, and two
community-serving commercial spaces at Transbay Block 2 East;
Transbay Redevelopment Project Area

Providing notice that the above-described actions are within the scope of
the Transbay Redevelopment Project approved under the Transbay
Terminal/Caltrain Downtown Extension/Redevelopment Project Final
Environmental Impact Statement/Environmental Impact Report, a Program
EIR, and are adequately described therein for purposes of the California
Environmental Quality Act (‘CEQA”); Transbay Redevelopment Project
Area
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EXECUTIVE SUMMARY

The Successor Agency to the Redevelopment Agency of the City and County of San Francisco
(commonly known as the Office of Community Investment and Infrastructure or “OCII”) is completing
the enforceable obligations of the former Redevelopment Agency of the City and County of San
Francisco (“Former Agency”) in the Transbay Redevelopment Project Area (“Project Area”). These
include implementing the Redevelopment Plan for the Transbay Redevelopment Project Area
(“Redevelopment Plan”), acquiring and facilitating the development of the former Transbay Temporary
Terminal site, and ensuring that at least 35% of all new housing in the Project Area is permanently
affordable. To meet the Project Area affordability requirement, 100% of residential units on Transbay
Block 2 (“Block 2”), except for on-site manager’s units, will be affordable. In addition to complying with
the Project Area affordability requirement, the planned units on Block 2 will contribute significantly
toward addressing the City’s obligations under the 2023-2030 Regional Housing Needs Allocation as
set forth in the Housing Element.

Mercy Housing California (“Mercy” or the “Developer”) is collaborating with Chinatown Community
Development Center (“CCDC”) (together, Mercy and CCDC are the “Co-Developers”) under a Joint
Development Agreement (“JDA”) to develop Block 2 with two mixed-use affordable housing projects.
Mercy is the lead developer and long-term owner/operator of the eastern half of the site (“Block 2 East”)
which is a proposed mixed-use residential building serving families and families experiencing
homelessness (the “Project”). CCDC is the lead developer and long-term owner/operator of a planned
mixed-use building serving seniors and senior households experiencing homelessness on the western
half of Block 2 (“Block 2 West” or the “Senior Project”).

Since selection of the Co-Developers in 2021, the Commission has taken numerous actions to facilitate
the development of both the Project and the Senior Project, including, but not limited to, approvals of
predevelopment funding, schematic designs, gap financing commitments, and a short-term horizontal
ground lease. Most recently, the Commission approved loan agreements and ground leases for the
Senior Project, facilitating the close of construction financing and issuance of a construction notice to
proceed on March 7, 2024.

Mercy leveraged the funding commitment from OCII to secure additional financing for the Project and
is now prepared to close on construction financing and begin construction in mid-May 2024. In addition
to the OCII funding, Mercy secured Low-Income Housing Tax Credits (“LIHTC”), a competitive tax-
exempt bond allocation from the California Debt Limit Allocation Committee (“CDLAC”), and a
competitive award from the California Department of Housing and Community Development Affordable
Housing and Sustainable Communities (“AHSC”) Program.

In preparation for the close of construction financing, Mercy requests Commission approval of the
following agreements (collectively, the “Project Agreements”):

1. Amended and Restated Loan Agreement, in an aggregate loan amount of approximately
$61,961,845 (“Residential Loan Agreement”) (Attachment 2).
2. 75-year residential Ground Lease (“Residential Ground Lease”) (Attachment 3).
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3. Childcare/Community Commercial Loan Agreement for development of the childcare and
commercial spaces in an amount of approximately $8,676,682 (“Commercial Loan Agreement”)
with Transbay 2 Family Commercial LLC, (“Commercial Affiliate”) a California limited liability
company affiliated with Mercy (Attachment 4).

4. 75-year Childcare and Commercial Ground Lease (“Commercial Ground Lease”) (Attachment
5) with Commercial Affiliate.

Staff recommends that the Commission authorize the Residential Loan Agreement, the Residential
Ground Lease, the Childcare/Commercial Loan Agreement, the Childcare and Commercial Ground
Lease, and adopt environmental findings pursuant to CEQA.

BACKGROUND

Transbay Redevelopment Project Area

The Board of Supervisors established the Project Area and approved the Redevelopment Plan by
Ordinances No. 124-05 (June 21, 2005) and No. 99-06 (May 9, 2006), as amended by Ordinances No.
84-15 (June 16, 2015), No. 62-16 (April 26, 2016), and No. 09-23 (January 24, 2023). The
Redevelopment Plan establishes the land use controls for the Project Area, and divides the Project
Area into two sub-areas:

e Zone One in which the Redevelopment Plan and Development Controls and Design Guidelines
for the Transbay Redevelopment Project (“Development Controls”) define the development
standards, and

e Zone Two in which the San Francisco Planning Code applies.

A major focus of the Project Area is to redevelop 10 acres of former highway access ramp properties
previously owned by the State of California (the “State-Owned Parcels”) to generate funding for the
Transbay Joint Powers Authority (“TJPA”) to construct what is now the Salesforce Transit Center (the
“Transit Center”) and its related improvements. OCII’s role is to complete the enforceable obligations
that the State Department of Finance has finally and conclusively approved under Redevelopment
Dissolution Law. These enforceable obligations include the Implementation Agreement between TJPA
and the Former Agency, which requires OCII to facilitate the sale and development of certain State-
Owned Parcels to third parties, to implement the Redevelopment Plan, and to comply with California
Assembly Bill 812, codified in Section 5027.1 of the California Public Resources Code (“AB 812"). AB
812 requires that 35% of all new or rehabilitated residential units in the Project Area be affordable to
low- and moderate-income households.

Within the Project Area, a total of 2,666 residential units have been completed, 28% of which are
affordable. Based on overall Project Area construction to date and the inclusion of the Project and the
Senior Project, the Project Area affordability is projected to be approximately 36%. However, this
percentage will fluctuate over time as additional housing projects are proposed within Zone Two.
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Block 2 Background

Block 2 is a formerly State-Owned Parcel located within Zone One of the Project Area. OCII acquired,
by Resolution No. 23-2020 (August 18, 2020), the former Temporary Terminal site from TJPA in
January 2021. In June 2020, OCIl issued a request for proposals seeking a team to develop, own, and
operate mixed-use 100% affordable rental family and senior housing units on Block 2, including units
set aside for households experiencing homelessness. Based on the results of an interdisciplinary
evaluation panel, OCII staff recommended the team led by Mercy and CCDC. According to the proposal,
Mercy would be the owner and property manager of the Project with supportive services provided by
Episcopal Community Services.

On April 6, 2021, by Resolution No. 09-2021, the Commission authorized the Exclusive Negotiations
Agreement (“ENA”) as well as two Predevelopment Loan Agreements, one each for the Project and
Senior Project. Development roles and responsibilities between the Block 2 Co-Developers are
described in the JDA provided to the Commission with the ENA approval in 2021. Under the JDA, Mercy
leads the overall site coordination and Mercy’s commercial affiliate (Mercy Housing Commercial or
“MHC”) leads the marketing and securing tenants for the commercial spaces on Block 2.

On November 1, 2022, by Resolution Nos. 39-2022 through 44-2022, the Commission approved
schematic designs for the Project and Senior Project and took related actions to entitle the Project
including making CEQA findings and approving amendments to the Redevelopment Plan (“Plan
Amendment”) and Development Controls necessary to build Block 2. The Plan Amendment was given
its final approval by the Board of Supervisors on January 24, 2023 (Ordinance No. 09-23).

In collaboration with OCII staff, the Co-Developers assessed financing prospects for both the Project
and Senior Project in the current highly competitive environment. To improve the likelihood of awards
and to keep construction schedules as closely aligned as possible, OCIl worked with the Co-Developers
to apply to CDLAC in back-to-back funding rounds in 2023 and divided the funding into three parts:

1) Residential funding (one for each project)

2) Commercial (one for each project)

3) Site preparation (one across all of Block 2)
Separating the site preparation and commercial costs lowered residential costs, improving funding
application scoring for both the Project and Senior Project.

On May 2, 2023, by Resolution No. 15-2023, Commission authorized the commitment of partial
permanent gap loan funds to CCDC for development of the Senior Project based on the above-
described approach. CCDC proceeded to submit a CDLAC application on May 23, 2023 and succeeded
in securing an award on August 23, 2023.

On August 15, 2023, by Resolution No. 24-2023, Commission authorized the commitment of residential
gap loan funds for the Project. In addition, by Resolution No. 25-2023, Commission approved an
increase in predevelopment loan funds for the Project to a total of $8M (an increase of $4.5M from the
$3.5M approved in April 2021). Finally, Commission approved a short-term Horizontal Ground Lease
with the Commercial Affiliate to facilitate and fund, in an amount not to exceed $2,333,653, site work
on Block 2 to prepare for the construction of the Project and Senior Project. Mercy proceeded to submit
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a CDLAC application on September 6, 2023 and succeeded in securing an award on December 6,
2023.

Under the Horizontal Ground Lease, site preparation work on Block 2 commenced in September 2023
and was completed in February 2024. Work included the demolition of existing improvements,
archaeological coring and trenching, and removal of underground support piles from the former
Embarcadero Freeway.

On January 15, 2024, by Resolutions 02-2024 and 03-2024, Commission approved loan agreements
and ground leases for the Senior Project with CCDC. The Senior Project closed on construction
financing on March 7, 2024 and started construction on March 11, 2024 and a groundbreaking
ceremony is preliminarily planned for May 2024.

Project Description

The Project is comprised of 184 residential rental units, including two unrestricted manager’s units.
Utilizing “income tiering” the 182 units targets households with incomes ranging from zero to 80% of
the Area Median Income (“AMI”) as published annually by the Mayor's Office of Housing and
Community Development (“MOHCD”). In the Project are also 40 units for families experiencing
homelessness, which will be supported through the City’s Local Operating Subsidy Program (“LOSP”).

Along with the residential units, the Project includes resident amenity spaces, public and private open
spaces, streetscape improvements, bicycle parking, a space for a childcare facility, and two ground
floor commercial spaces (“Commercial Units”). The program for the Project is summarized in the table

below.
Transbay 2 East Project Development Program
Residential units 184 units, including 2 manager’s units
Population served Families, including 40 units set aside for households experiencing

homelessness

Target Income levels e 0-30% AMI — 40 units (22%) (LOSP*)

e 40% AMI — 6 units (3%)

e 60% AMI — 100 units (55%)

e 80% AMI — 36 units (20%)

Unit types/sizes e Studio: 17 (9%), avg. 418 sf

e One-bed: 76 (41%), avg. 542 sf (including 1 manager’s unit)

e Two-bed: 54 (29%), avg. 825 sf (including 1 manager’s unit)

e Three-bed: 37 (20%), avg. 1,132 sf

Commercial Units e 6,447 sf childcare facility space with adjacent outdoor open space
play areas, and

e 1,959 sf community-serving commercial in 2 spaces with adjacent
space for outdoor seating

Resident e Ground floor multi-purpose room and upper floor amenity room

amenities/open spaces |e Two roof terrace open spaces

e Community room with kitchen and roof terrace access
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e Three laundry rooms

e Pet washroom

Public open space Approx. 12.5 ft wide by 134 ft long central pedestrian mews with
landscaping and public seating (adjacent to an equally sized mews on
the Senior Project, for a combined 25 ft wide walkway)

Streetscape Sidewalks and bulb-outs, street trees and other plantings, public seating,
improvements streetlights, and bicycle racks
Parking ¢ No vehicular parking

e 92-Class | secured bicycle spaces
* LOSP units will primarily serve extremely low-income households with incomes from zero to 30% AMI, however,
these units will be restricted at 50% MOHCD AMI, pursuant to MOHCD policy, to allow for maximum flexibility.

Childcare Facility Space

Through a competitive selection process, Mercy selected Wu Yee Children’s Services (“Wu Yee”) as
the childcare facility owner/operator. Wu Yee participated in the design of the space throughout
predevelopment and secured financing from the Low-Income Investment Fund for tenant improvements.
Wu Yee will enter into a 15-year lease with MHC, for the childcare facility space, which is located on
two-floors with adjacent private outdoor space on two levels. Wu Yee has committed to maintain at
least half of enroliment for low- to moderate-income households and will strive to place families who
qualify for subsidized services through Head Start/Early Head Start, a Title 5 contract, subsidy vouchers,
and City-funded Early Learning Scholarships. Wu Yee will give first priority to children of families that
reside at Block 2 East.

Commercial Units

The Commercial Units will be built to a warm shell condition and will be restricted to Public Benefit and
Community Serving Uses (as defined below and in the MOHCD Commercial Underwriting Guidelines
attached to the Commercial Loan Agreement):

e Public Benefit Use. A land use, typically programs or services, that primarily benefits low-income
persons, is implemented by one or more 501(c)(3) public benefit corporations and has been
identified by the City or community as a priority use. Examples include, but are not limited to,
childcare centers, adult day health centers, office space for non-profit organizations, supportive
services for the residents of the affordable housing development, health clinics that serve the
local community at no or low cost, arts-related spaces that provide programs, and classes
and/or exhibition spaces available to community members at no or low cost.

e Community Serving Use. A land use, typically retail or other sales and services use, that
provides a direct benefit to the community, as determined by OCII in its sole discretion. Such
use to be documented pursuant to the Commercial Loan Agreement and through a Community
Commercial Services Agreement, to be and reported on annually through the MOHCD Annual
Monitoring Report. Goals of the of benefit include:

o Economic Development
Community and Social Development

o Sustainable Job Creation and Retention and Wealth Creation
o Investment Diversification and Partnerships Development
o Environmentally Sustainable Outcomes
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Examples include:

Early childhood education center,

Nonprofit office/services provision,

Food market with affordable and healthy produce and other goods,

Community banking,

Restaurant offers low-cost meals,

Business hires low-income workers,

Business owned by underrepresented community, or

Other neighborhood serving uses that have a demonstrated benefit to the residents of
the affordable housing project.

o O 0 O 0O O O O

The Community Commercial Services Agreement is an annual monitoring tool that outlines the Benefit
Goals stated above and measures the Project’s alignment with the benefit goals, by reporting on key
metrics such as number of permanent jobs created, number of participants served, and number of
consultations held with local stakeholders in the San Francisco area.

MHC has begun outreach to refine potential uses and identify tenants for the Commercial Units. MHC
has attended community meetings and spoken directly to residents within the neighborhood,
particularly affordable housing residents. During construction, MHC will develop a comprehensive
marketing package and will begin active marketing approximately one year prior to construction
completion. Their intent is to lease the Commercial Units to local businesses that are owned/operated
by people of color, women, immigrants, and other people who may have otherwise have difficulty
securing an affordable commercial location in San Francisco. To help accomplish this, MHC will offer
below-market rents and assistance with tenant improvements.

DISCUSSION

Project Financing and Loan Terms

Underwriting for the Project was approved on August 4, 2023 by the Citywide Affordable Housing Loan
Committee (“Loan Committee”). The approved Loan Evaluation is enclosed as Attachment 6. Loan
Committee recommended approval of a total OCIl subsidy amount not to exceed $72,972,179 (the
“OCII Subsidy”). As noted in the background discussion above, to improve competitive scoring potential,
the OCII Subsidy structure is as follows:

1. Residential. Residential Loan Agreement for the LIHTC residential component — the OCII “Gap
Loan” of approximately $61,961,845, will fund construction of the residential units, residential
amenities, and other related improvements (“Residential Project”’). The Residential Loan
Agreement will include standard terms and conditions for OCII affordable projects.

2. Commercial. Commercial Loan Agreement for the commercial component — OCII will fund a
Community Commercial Loan of approximately $8,676,682, to construct a childcare facility space,
and two commercial spaces to a warm shell condition (“Commercial Project”).

3. Site Preparation. Horizontal Ground Lease provides site control and funding in an amount not to
exceed $2,333,653. Work is complete and the Horizontal Ground Lease will terminate on the
effective date of the Residential Ground Lease.
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In addition to the OCII Subsidy, the Project is financed with investor equity raised from the sale of 4%
Federal Low-Income Housing Tax Credits, an AHSC Loan, and a construction loan backed by tax-
exempt bonds issued by the City. Funding sources and uses for the Project are summarized in the

table below:

Permanent Sources Amount Per Residential Unit Persiu::hng
Federal Tax Credit Equity $98,536,983 $535,527 $491
AHSC $28,000,000 $152,174 $140
Deferred Developer Fee $540,000 $2,935 $3
Subtotal of Non-OClIlI Sources $127,076,983 $690,636 $633
OCII Gap Loan (residential) $61,961,845 $336,749 $309
OCIlI Commercial Loan $8,676,682 $47,156 $43
OCII Horizontal Ground Lease $2,333,653 $12,683 $12
Subtotal of OCIl Subsidy $72,972,179 $396,588 $364
Total Development Sources $200,049,163 $1,087,224 $997
Uses Amount Per Unit Per Sq. Ft.
Site Preparation $2,333,653 $12,683 $12
Hard Costs $167,203,417 $908,714 $833
Soft Costs $25,598,267 $139,121 $128
Reserves $1,448,826 $7,874 $7
Developer Fee (residential) $3,040,000 $16,522 $15
Developer Fee (commercial) $425,000 $2,310 $2
Total Development Costs $200,049,163 $1,087,224 $997

The AHSC amount noted in the table above is a low-interest loan to the Residential Project, however,
it represents only a portion of the total award. The Developer secured $41,011,377 in the competitive
AHSC application process. AHSC requires partnership among an affordable housing developer, a local
municipality, and a local transit agency with a scope of work that would demonstrably reduce
greenhouse gas emissions through affordable housing development, housing-related infrastructure,
active transportation infrastructure, transit operations and capital improvements, and related social
programming. Separate from OCII, Mercy partnered with BART, and, through MOHCD, with the San
Francisco Municipal Transportation Agency and San Francisco Public Works. The non-residential grant
funds, which total $13,011,377 will be used for local transportation improvements including the
purchase of new BART cars and Howard Street streetscape improvements near Block 2. In addition,
the AHSC award will fund transit passes for Block 2 East residents.

Residential Loan Agreement

If approved by Commission, OCIl and Transbay 2 Family, L.P. will enter into the Residential Loan
Agreement with a term of 55 years to finance construction and operation of the Residential Project. The
Residential Loan Agreement requires the Developer to maximize tax credit equity to the Project while
meeting the Internal Revenue Code requirement that at least 50% of Project costs be paid for by the
tax-exempt bond financed loan. Project costs associated with the Commercial Project are not eligible
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for tax credits. Prior to closing, the Developer will optimize the allocation of costs between Project
elements, the Gap Loan and the Commercial Loan amounts may be adjusted as part of the Final
Financial Plan' (“FFP”). In addition, any unused funds remaining under the Horizontal Ground Lease
may be reallocated to the Gap Loan or Commercial Loan. All OCII funding for the Project may not
exceed the total OCII Subsidy amount of $72,972,179.

The interest rate may be adjusted between 0% and 3% based on the Project’s financial feasibility.
Similarly, the total OCII subsidy may be reduced depending on the final sources and uses for the Project.
The Project’s financing is finalized via the FFP confirmation letter approved by the OCIl Executive
Director and MOHCD Director.

The Gap Loan closing and funds disbursement are subject to conditions established in the approved
Loan Evaluation (Attachment 6, see Section 9.6) and Loan Agreement (see Section 3.12). Key
conditions, amongst other standard MOHCD and OCII loan agreement conditions, include:

Gap Loan Closing Key Conditions

a. Working with OCII, MOHCD, and the Department of Homelessness and Supportive Housing
(“HSH”) to finalize the LOSP budget and secure approval for a LOSP grant agreement in
accordance with the Residential Loan Agreement and timeframe and procedure set forth in
HSH’s LOSP Manual?. Any proposed deviation(s) from a pro rata cost split between LOSP and
the operating budget are subject to review and approval by OCIl and MOHCD, and must be
justified by the Developer.

b. Refining the supportive services plan and budget for review and approval by OCIl and HSH,
and working with HSH to finalize a supportive services contract for the Project.

c. Providing an Early Outreach Plan one month after the start of construction and an initial draft
Marketing Plan within 12 months of anticipated temporary certificate of occupancy, outlining the
affirmative steps it will take to market the Project to OCII's preference program participants
including Certificate of Preference (“COP”) holders, displaced tenants, and neighborhood
residents. In addition, the Marketing Plan will describe how the Marketing Plan promotes
positive outcomes for African American San Franciscans. Along with the Marketing Plan
submittal, Developer will provide a lease-up staffing plan for OCIl and MOHCD review.

As previously shown in the Project development program table, Block 2 East units will serve households
with incomes ranging from zero to 80% AMI. However, maximum rent and income restrictions will range
from 40% to 80% AMI. As noted above, LOSP units will be restricted at 50% MOHCD AMI, consistent
with the LOSP Program Policies and Procedures Manual, however, tenants referred into the units will
typically be extremely low-income, with a household income at or below 30% AMI. LOSP unit tenants
will pay 30% of their actual income toward rent. LOSP will make up the balance of the cost to operate
the unit. To the extent that Project cash flow can support it, the Residential Loan Agreement requires

" The Final Financial Plan is the final Project budget including adjustments to the interest rate and final total funding amount
(within the total OCII subsidy amount of $72,972,179) based on the final sources and uses for this Project, which will be
approved by the OCII Executive Director and MOHCD Director closer to the start of construction of the Project.

2 Execution of the LOSP grant agreement is anticipated in 2025, pursuant to the timeframe set forth in the LOSP Manual.
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the Developer to continue to refine income levels for the non-subsidized units and seek to lower units
to a 50% AMI tier. Final AMI tiering will be reflected in the FFP.

Commercial Loan Agreement

If approved by Commission, OCIl and the Commercial Affiliate will enter into a Commercial Loan
Agreement with a term of 55 years and an interest rate of 0%. Under the terms of the Commercial Loan
Agreement, OCII will disburse funds to the Commercial Affiliate for construction and operation of the
Commercial Project. The final amount of funding allocated to the Commercial Loan Agreement may be
adjusted based on final project costs and to maximize tax credit equity to the Project (subject to any
adjustment being included in the FFP approved by the OCII Executive Director and MOHCD Director
and without increasing total OCIlI Subsidy for the Project).

The Commercial Loan closing and funds disbursement are subject to conditions established in the
Commercial Loan Agreement (see Section 3.12). Key conditions, amongst other standard MOHCD and
OCII loan agreement conditions, include:

Commercial Loan Agreement Key Conditions

a. Submit an updated Commercial Space Plan to OCIl that documents further outreach to
prospective tenants, particularly Small Business Enterprises (“SBEs") (especially SBEs in OCII
Project Areas), describes racial equity efforts and expected outcomes, and outlines plans to
achieve community benefits pursuant to the Community Commercial Services Agreement. The
updated Commercial Space Plan shall include a third-party prepared market study. In addition,
the updated Commercial Space Plan shall include an analysis of resources available to fund
tenant improvements such as, but not limited to, programs from the Office of Economic
Workforce and Development.

b. Based on findings from the updated Commercial Space Plan and market study as referenced
above, provide a recommended tenant improvement allowance responsive to current market
conditions and anticipated tenant uses and related improvement cost estimates for OCII review
and approval. The final tenant improvement allowance will be included as an attachment to the
OCII commercial loan agreement.

c. Following initial lease-up and a period of stabilized commercial occupancy, pursue a permanent
commercial loan to reimburse OCII’'s commercial loan to the extent feasible.

Ground Lease Terms

As is typical for OCII affordable projects, the proposed ground leases would give the Developer control
of the Block 2 East site to build, own, and operate the proposed Project, while OCIl will maintain
ownership of the land. This is intended to ensure the long-term affordability and viability of the Project.
The Residential Ground Lease and Commercial Ground Lease terms are both 75-years each with an
option for an additional 24-year extension. Each ground lease requires the Developer to construct the
Project in compliance with applicable approvals and approved documents and require OCII approval
of any proposed changes to the construction plans after construction has commenced. Staff will
continue to monitor progress on the Project through construction completion, lease-up, and the
conversion to permanent financing.
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Following the conversion to permanent financing, OCII will transfer its fee interest (land) in the Project
site, together with OCII’s interest in the Project Agreements, to MOHCD as the Housing Successor
Agency. MOHCD will perform long-term asset management and ensure compliance with the terms of
the Project Agreements.

Residential Ground Lease

Transbay 2 Family, L.P. will construct, own and operate the Residential Project under the Residential
Ground Lease. The Residential Ground Lease terms include payment of annual rent equal to $833,563
(10% of the unrestricted value of the Residential Project site) and will consist of: 1) a base rent of
$15,000, which is paid out of the Residential Project’s annual operating expenses and accrues if not
paid, and 2) a residual rent that is equal to the annual rent less the $15,000 base rent. Residual rent is
paid to OCII only if there is surplus cash after the Residential Project pays operating expenses and
does not accrue if not paid. This structure allows OCII/MOHCD to collect rent if there is sufficient cash
flow without affecting the financial stability of the Project. Upon transfer of the Project to MOHCD,
residual rent will be paid to MOHCD.

Commercial Ground Lease

The Commercial Affiliate will construct, own, and operate the Commercial Project under the
Commercial Ground Lease. Commercial Ground Lease terms include payment of annual rent
consisting of: 1) a base rent of $1.00 per year, and 2) a percentage rent that is equal to 40% of the
annual net commercial cash flow (commercial income minus expenses). Percentage rent is paid only
after full repayment of the Commercial Loan. The less-than-fair-market-value rent is necessary to
ensure the continued and successful operation of the Commercial Project.

Marketing and Leasing Preferences

Marketing, through implementation of an Early Outreach Plan and Marketing Plan, will target COP
Holders and their descendants. With the exception of the 40 LOSP units, all units will be leased through
the MOHCD DAHLIA process and occupancy priorities will follow the April 16, 2019 Commission action
(Resolution 09-2019), as follows: 1) COP holders (including descendants); then to 2) Displaced tenant
housing preference for 20% of the units; 3) neighborhood residential housing preference for 40% of the
units; and 4) San Francisco residents or workers.

Tenants for the 40 LOSP units will referred to the Project by HSH through the Coordinated Entry System.
COP holders (including descendants) will receive first priority for the LOSP-supported units as well.

EQUAL OPPORTUNITY AND COMPLIANCE WITH OCII POLICIES

The Developer is required to comply with OCIlI's Economic Opportunity Programs, including
Nondiscrimination in Contracts, Minimum Compensation Policy, Health Care Accountability Policy,
Construction Workforce Policy, Labor Standards Policy (Prevailing Wage), and is working closely with
OCII Contract Compliance staff to meet OCII’'s SBE Program which establishes a 50% SBE contracting
goal.
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The Project is exceeding OCII's 50% SBE participation goal for professional services contracts. To date,
the Project has achieved 88.3% SBE participation for Professional Services. Of the total awards, 81.1%
went to San Francisco-based SBEs, 34.8% to Minority-owned Business Enterprises, 3.7% to Minority
Women Business Enterprises, and 39.5% to Women-owned Business Enterprises.

In terms of Construction, the Developer has selected Swinerton Builders and Rubecon Builders (a
minority-owned San Francisco-based LBE) joint venture (“JV”) as the general contractor for the Project.
As of the date of this memo, approximately 28.9% of the construction subcontracts have been awarded,
with the remaining scopes being either out to bid or under review. To date, for construction contracts,
SBE patrticipation is approximately 59.3% of total construction contracting dollars, when including the
Swinerton/Rubecon JV’s fees for general conditions.

As previously mentioned, OCIlI's SBE policy requires that the Developer make good-faith efforts to
award 50% of contracting dollars to SBEs. Compliance with this policy is measured by the development
team's good-faith efforts to meet the 50% SBE contracting goal. Throughout the procurement process,
the development team has demonstrated a strong commitment to OCII's contracting goals, including
working closely with OCII staff to maximize contracting opportunities for San Francisco and Project
Area firms.

The development team has demonstrated robust good-faith efforts, including advertising bid packages
on the City and County of San Francisco’s procurement portal and engaging in targeted outreach to
the small local business community. In terms of outreach, Swinerton/Rubecon has hosted 5 pre-bid
meetings and 2 additional networking events at the Southeast Community Center to foster relationships
between prime contractors and small local businesses. Swinerton/Rubecon has also promoted the
Project to SBEs at various industry events including Western Regional Minority Supplier Development
Council (WRMSDC) Construction Day; SFO Resource Fair; and SFO Bus Maintenance Facility LBE
Outreach Event. In terms of community engagement Swinerton/Rubecon has and invited interested
LBEs in to meet and discuss strategies for procurement; they have also met with various community
groups throughout the Project including SF Hyper Local Contractors, the African American Construction
Collective, and the SF Latino Builders Association.

Meanwhile, the development team is working closely with their project managers, estimators, and
owner representatives to break apart scopes of work that match the capacity of small and micro firms
for the remaining trades to be awarded. Additionally, the development team continues to work closely
with OCII Contracts Compliance Staff, through every phase of the bid and award process to maximize
outcomes per OCII's SBE Policy which requires first consideration be given to project-area and San
Francisco Local Business Enterprises (LBEs).

In terms of Construction Workforce, to date, approximately 2,027 workforce hours have been generated
through work on Block 2. To date, 524 workforce hours or 26% of the total hours have been performed
by local residents. Please see Attachment 7 for the SBE Professional Services Consultant Summary
and Attachment 8 for the biographies of select participating SBE firms.
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RECOGNIZED OBLIGATIONS PAYMENT SCHEDULE (“ROPS”) AUTHORITY

The requested Residential Loan Agreement and Commercial Loan Agreement funding amounts are
included in the approved ROPS 23-24 in line number 416.

COMMUNITY OUTREACH

The Transbay Citizens Advisory Committee (“CAC”) has received regular status reports on
predevelopment activities on Block 2 since the RFP issuance in 2020. In August 2022, OCII staff along
with the Block 2 Co-Developers presented an informational overview of the Project, focused on the
housing and retail programs as well as resident transportation strategies. On September 8, 2022, the
Transbay CAC voted unanimously to recommend that the Commission approve the schematic design
documents for the Project and Family Project and related approvals. On October 12, 2023, OCII staff
along with the Block 2 Co-Developers presented an informational update on the Project.

In addition to the Transbay CAC and public hearings, the Block 2 Co-Developers have presented the
Project at meetings of the East Cut Community Benefits District and IDEATE (a local resident group),
and have been in communication with residents of Natalie Gubb Commons (a nearby existing OCII
affordable housing development) and with the South Beach/Rincon Hill Neighborhood Association. The
Block 2 Co-Developers will continue community outreach as the Project progresses.

CALIFORNIA ENVIRONMENTAL QUALITY ACT

On June 15, 2004, the Board of Supervisors affirmed, by Motion No. 04-67, the certification under
CEQA of the Final Environmental Impact Statement/Environmental Impact Report for the Transbay
Terminal/Caltrain Downtown Extension/Redevelopment Project (“FEIS/EIR”), which analyzed the
environmental effects of the Transbay redevelopment project and its affiliated transportation
improvements. Subsequently, the Board of Supervisors adopted, by Resolution No. 612-04 (October
7, 2004), findings that various actions related to the project complied with CEQA and the Former
Agency Commission adopted, by Resolution No. 11-2005 (January 25, 2005), findings and a statement
of overriding considerations and mitigation and monitoring program adopted in accordance with CEQA.
Subsequent to the certification of the FEIS/EIR, ten addenda have been issued and incorporated into
the analysis of the FEIS/EIR. The tenth addendum to the FEIS/EIR, issued under Resolution No. 39-
2022 (November 1, 2022), specifically analyzed the environmental effects of the Project and the Senior
Project. Commission authorization of the Project Agreements, facilitate the development of the Project
and are within the scope of the Transbay redevelopment project analyzed in the FEIS/EIR and its
subsequent addenda, and thus require no additional environmental review pursuant to CEQA
Guidelines Sections 15180, 15162, 15163, and 15164 for the following reasons:

1. Implementation of the Project Agreements does not require major revisions to the FEIS/EIR due
to the involvement of new significant environmental effects or a substantial increase in the
severity of previously identified significant impacts; and
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2.

No substantial changes have occurred with respect to the circumstances under which the
project analyzed in the FEIS/EIR will be undertaken that would require major revisions to the
FEIS/EIR due to the involvement of new significant environmental effects or a substantial
increase in the severity of effects identified in the FEIS/EIR; and

No new information of substantial importance to the project analyzed in the FEIS/EIR has
become available which would indicate that (i) implementation of the Project Agreements will
have significant effects not discussed in the FEIS/EIR; (ii) significant environmental effects will
be substantially more sever; (iii) mitigation measures or alternatives found not feasible, which
would reduce one or more significant effects, have become feasible; or (iv) mitigation measures
or alternatives, which are considerably different from those in the FEIS/EIR will substantially
reduce one or more significant effects on the environment that would change the conclusions
set forth in the FEIS/EIR.

STAFF RECOMMENDATION AND NEXT STEPS

The Project’s City bond issuance documents will be introduced by Mayor London Breed and Supervisor
Matt Dorsey at the Board of Supervisors (“BOS”) meeting on March 26, 2024

1.
2.

w

No O

Final approval is being considered at the April 23, 2024 BOS meeting.

Full construction financing is anticipated to close on May 17, 2024.

Construction will commence immediately after the close of financing, prior to the June 3, 2024
CDLAC allocation expiration.

Early outreach plan will be due 30 days after the start of construction.

The marketing plan will be due 18 months prior to construction completion.

Construction is scheduled to be complete by May 2026.

After full occupancy of the Project in 2026/2027, the land and Project Agreements will begin to
be transferred to MOHCD as the Housing Successor Agency under Dissolution Law.

(Originated by Kim Obstfeld, Senior Development Specialist)

DocuSigned by:

thoor kasofil

B10961FA8449406...

Thor Kaslofsky
Executive Director

Attachment 1: Map of Transbay Project Area

Attachment 2: Amended and Restated Loan Agreement

Attachment 3: Residential Ground Lease

Attachment 4: Childcare/Community Commercial Loan Agreement

Attachment 5: Childcare and Commercial Ground Lease

Attachment 6: Citywide Affordable Housing Loan Committee Loan Evaluation dated August 4, 2023
Attachment 7: SBE Consultant and Contracting Summary

Attachment 8: Consultant Biographies
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Attachment 2

AMENDED AND RESTATED LOAN AGREEMENT

By and Between

SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY OF THE CITY AND
COUNTY OF SAN FRANCISCO,
a public body organized and existing under the laws of the State of California

and

Transbay 2 Family, L.P., a California limited partnership

for

Transbay Block 2 East
[$61,961,845]

Dated as of , 2024
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AMENDED AND RESTATED
LOAN AGREEMENT
Transbay Block 2 East
Transbay Redevelopment Project Area

This AMENDED AND RESTATED LOAN AGREEMENT ("Agreement") is entered
into as of , 2024, by and between the SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY OF THE CITY AND COUNTY OF SAN FRANCISCO, a
public body organized and existing under the laws of the State of California (commonly referred
to as the Office of Community Investment and Infrastructure or "OCII"), and Transbay 2 Family,
L.P., a California limited partnership (the "Borrower"), whose general partner is Transbay 2
Family LLC, a California limited liability company, and their authorized successors and assigns.

RECITALS

A. In furtherance of the objectives of the Community Redevelopment Law of the
State of California (“CRL”), the former Redevelopment Agency of the City and County of San
Francisco (the “Former Agency”) undertook programs to redevelop and revitalize blighted areas
in San Francisco and in connection therewith established a redevelopment project area known as
the Transbay Redevelopment Project Area (the “Project Area”).

B. In 2003, the Transbay Joint Powers Authority (“TJPA”), the City and County of
San Francisco (“City”), and the State of California (“State”), entered into a Cooperative
Agreement setting forth the process for the transfer of certain State-owned parcels in the Project
Area to the City and the TJPA. Also in 2003, the California Legislature enacted Assembly Bill
No. 812 (Statutes 2003, chapter 99), codified at Cal. Public Resources Code § 5027.1, which
requires that thirty-five percent (35%) of new housing developed in the Project Area shall be
affordable to low- and moderate-income households (the “Transbay Affordable Housing
Obligation”). In 2005, the TIPA and the Former Agency entered into the Transbay
Redevelopment Project Implementation Agreement (“Implementation Agreement”) which
incorporates the Transbay Affordable Housing Obligation and requires the Former Agency (now
OCII) to prepare and sell certain formerly State-owned parcels and to construct and fund new
infrastructure improvements and to meet affordable housing obligations.

C. The Board of Supervisors of the City and County of San Francisco (“Board of
Supervisors”) approved a Redevelopment Plan for the Project Area by Ordinance No. 124-05,
adopted on June 21, 2005, and by Ordinance No. 99-06, adopted on May 9, 2006, filed in the
Office of the Recorder of the City and County of San Francisco (“Official Records”) as
Document No. 2006-1224836, as amended by Ordinance No. 84-15 (June 16, 2015) as Document
No. 2015-K135871, as amended by Ordinance No. 62-16 (April 26, 2016) as Document No.
2016-K333253, and as amended by Ordinance No. 09-23 (January 24, 2023) as Document No.
2023041529, and as it may be amended from time to time (“Redevelopment Plan”).

D. The Redevelopment Plan divides the Project Area into two subareas: Zone One in
which the land use controls of the Redevelopment Plan and the Development Controls and



Design Guidelines for the Transbay Redevelopment Project (2005) (and as currently amended
“Development Controls”) are applicable and are to be administered by the Former Agency (now
OCIl), and Zone Two in which the San Francisco Planning Code applies and is administered by
the San Francisco Planning Department.

E. On February 1, 2012, the State of California dissolved all redevelopment agencies
including the Former Agency, by operation of law pursuant to California Health and Safety Code
Section 34170 et seq. (“Redevelopment Dissolution Law”). Under the authority of the
Redevelopment Dissolution Law and San Francisco Ordinance No. 215-12 (October 4, 2012)
(establishing the Successor Agency Commission (“Commission”) and delegating to it state
authority under the Redevelopment Dissolution Law), OCII is administering the enforceable
obligations of the Former Agency. The Redevelopment Plan, Development Controls, Transbay
Affordable Housing Obligation, Implementation Agreement and other relevant Project Area
documents remain in effect and OCII retains all affordable housing obligations in the Project
Area.

F. Redevelopment Dissolution Law authorizes successor agencies to enter into new
agreements if they are “in compliance with a continuing enforceable obligation that existed prior
to June 28, 2011.” Cal. Health & Safety Code § 34177.5(a). On April 15, 2013, the California
Department of Finance (“DOF”) finally and conclusively determined that the Implementation
Agreement and its incorporation of the Transbay Affordable Housing Obligation are continuing
enforceable obligations of OCII under Redevelopment Dissolution Law. DOF has confirmed that
“any sale, transfer, or conveyance of property related to [the Transbay Final and Conclusive
Determination] is authorized.” Email from Justyn Howard, Assistant Program Budget Manager,
DOF, to Tiffany Bohee, Executive Director, OCII (September 10, 2013, 09:17 am).

G. In accordance with its obligations under the Redevelopment Plan and the
Implementation Agreement, OCII intends to fund the development of two affordable housing
developments on Block 2 as said block is depicted in the Redevelopment Plan (“Block 2”), by
subdividing Block 2 into two vertical subdivisions (referred to herein as “Block 2 East” and
“Block 2 West”), providing a subsidy for development and operation of affordable housing
developments with ground floor community commercial space on Block 2 East and Block 2
West, and entering into ground lease agreements with affordable housing developers to cause the
construction and operation of the two developments. OCII anticipates that its subsidy will
facilitate additional public and private financing necessary to make the development and
operation of the Block 2 Site financially feasible.

H. On April 6, 2021, by Resolution No. 09-2021, the Commission affirmed the
selection of the development team for Block 2, including lead developer Mercy Housing
California (“Mercy”, the parent entity of Borrower’s general partner) and co-developer
Chinatown Community Development Center (“CCDC”). In accordance with Mercy and CCDC’s
development proposal and their Joint Development Agreement dated as of March 30, 2021
(“JDA”), which defines the roles and responsibilities of Mercy and CCDC in developing the
Block 2, Mercy participates as developer, property manager, and resident services provider for a
mixed-use rental housing project serving low-income families and formerly homeless families on
Block 2 East, and CCDC participates as developer, property manager, and services provider for a



mixed-use rental housing project serving low-income seniors and formerly homeless seniors on
Block 2 West. Also by Resolution No. 09-2021, the Commission authorized the OCII Executive
Director to execute an exclusive negotiations agreement (the “ENA”) with Borrower to enable
Borrower to pursue predevelopment activities for the construction and management of the
development of Block 2 East.

L. Also on April 6, 2021, by Resolution No. 10-2021, Commission authorized the
OCII Executive Director to enter into a “Predevelopment Loan Agreement” for a loan to the
Borrower in the amount of Three Million Five Hundred Thousand Dollars ($3,500,000.00) (the
"Predevelopment Loan Amount") to fund costs of the Borrower’s predevelopment activities for
development of the Site. The Oversight Board of the City and County of San Francisco
(“Oversight Board”) approved, by Oversight Board Resolution No. 03-2022 (January 24, 2022),
this expenditure in the Recognized Obligation Payment Schedule (“ROPS”) for July 1, 2022 to
June 30, 2023, as confirmed by DOF by letter dated April 15, 2022.

J. On November 1, 2022, by Resolution Nos. 39-2022 through 44-2022, the
Commission conditionally approved schematic designs and related actions modifying the scope
of development for the Block 2 to include a total of approximately 335 affordable residential
units and approximately 11,351 square feet of commercial space in two separate buildings on
Block 2 comprised of 151 residential units, amenities and open spaces, and approximately 2,945
square feet of community commercial space on Block 2 West (“Block 2 West Project”) and 184
residential units, amenities and open spaces, and 8,406 square feet of community commercial
space on Block 2 East (“Block 2 East Project”). On February 3, 2023, by Ordinance No. 09-23,
the City adopted amendments to the Redevelopment Plan effectuating the modified scope for
development of Block 2.

K. Borrower has determined that, to maximize the ability of the Block 2 East Project
to obtain affordable housing financing, the Block 2 East Project’s commercial space should be
constructed by an affiliate of the Borrower within a separate air rights parcel under a separate
commercial ground lease and commercial loan agreement (“Community Commercial
Component”) , and that site preparation work should be completed separate from the
construction of the Block 2 West Project and Block 2 East Project under a separate horizontal
ground lease (the “Horizontal Project”). Borrower succeeded in obtaining a State affordable
housing bond and tax credit allocations on December 6, 2023.

L. The Project (as defined in Recital O below) and the Community Commercial
Component are integrated components of the overall Block 2 East Project, with the Community
Commercial Component providing community-focused uses, including a childcare facility, that
are beneficial to residents of the Project and the surrounding community, and the Project
providing a stable base of customers for the goods and services provided in the Community
Commercial Component.

M. On January 25, 2023, by Resolution No. 02-2023, the Oversight Board approved
an expenditure for funding in an amount of up to $72,972,179 for affordable housing on Block 2
East, through Item No. 416 of the ROPS for the period of July 1, 2023 through June 30, 2024.
DOF provided final approval of the expenditure through its letter dated April 14, 2023.



N. On August 4, 2023, the Citywide Affordable Housing Loan Committee (“Loan
Committee”) approved a total OCII subsidy for the development of the Block 2 East Project in
an aggregate amount not to exceed Seventy-Two Million Nine Hundred Seventy-Two Thousand
One Hundred Seventy-Nine Dollars ($72,972,179) (“Total OCII Subsidy”), constituting (i) an
approximately $61,961,845 permanent residential loan for the construction and operation of the
Project (as defined in Recital N, below) (“Loan”), which includes an increase of the
Predevelopment Loan Amount by Four Million Five Hundred Thousand Dollars ($4,500,000)
(for a total aggregate Predevelopment Loan Amount of Eight Million Dollars ($8,000,000)) to
fund additional predevelopment costs of the Project (“Total Predevelopment Loan Amount”);
(i) approximately $8,676,682 to fund construction of the Community Commercial Component
(“Community Commercial Loan”); and (iii) $2,333,653 in cost reimbursement funding for the
Horizontal Project, which amounts may be adjusted, subject to the limit of the Total OCII
Subsidy and to MOHCD Director and OCII Executive Director approval through the Final
Financial Plan Confirmation Letter (as defined herein), to address changes to the financial
conditions of this Agreement after Commission approval but before loan closing.

0. On August 15, 2023, by Resolution No. 25-2023, the Commission authorized a
First Amendment to the Predevelopment Loan Agreement, to increase the Predevelopment Loan
Amount to the Total Predevelopment Loan Amount. Also on August 15, 2023, by Resolution No.
26-2023, the Commission authorized funding for the Horizontal Project under a horizontal
ground lease with Transbay 2 Family LLC (an affiliate of Tenant) (“Horizontal Ground
Lease”). The Horizontal Ground Lease went into effect on September 22, 2023 and terminates as
of the date of the Ground Lease (as defined below).

P. On , 2024, by Resolution No. _ -2024, the Commission authorized a
Ground Lease (as defined below) with Borrower for the purpose of constructing and thereafter
operating on the Site (as defined below): approximately one hundred eighty-four (184) residential
units, including approximately one hundred eighty two (182) units of low-income rental housing
and two unrestricted manager’s units with 40 units set aside to serve formerly homeless families
subsidized by the Local Operating Subsidy Program (“LOSP”), resident-serving amenities and
the portion of the Block 2 pedestrian mews to be constructed on the Site (defined below in
Recital P) (“Project”). Also on , 2024, the Commission separately approved the
Community Commercial Loan and ground lease for the Community Commercial Component of
the Block 2 East Project.

Q. In furtherance of the foregoing, OCII has subdivided Block 2 by Final Subdivision
Map No. 11541 (recorded in the Official Records on December 1, 2023 as Document No.
2023097238 in Book 53 of Parcel Maps at Pages 160-163, “Final Map”), creating two vertical
subdivisions of roughly equal size (with Parcels 015 and 016 of the Final Map constituting Block
2 West, and Parcels 017 and 018 of the Final Map constituting Block 2 East). The Project will be
constructed within Parcel 017 of the Final Map (as further described in Exhibit Q, the “Site”),
and the Community Commercial Component of the Block 2 East Project will be constructed
within Parcel 018 of the Final Map (the “Community Commercial Parcel”).

R. OCII now intends to issue the Loan to Borrower in accordance with the terms of
this Agreement.



S. Upon completion of construction of the Project, OCII intends to assign its rights
and obligations under this Agreement and the Ground Lease, together with conveyance of fee
title to Block 2 East (including the Site and the Community Commercial Component) as a mixed-
use housing asset, to MOHCD, which is the designated Housing Successor of the City and
County of San Francisco under Board of Supervisors Resolution 11-12 (January 24, 2012), as
required by Redevelopment Dissolution Law, Health and Safety Code Sec. 34176(a), and OCII’s
approved Long-Term Property Management Plan dated December 2015.

T. As a mixed-use asset under Section 34176(f) of the Health and Safety Code, the
Community Commercial Component and the Project will be transferred to MOHCD as an
affordable housing asset because of the overall value to the community and the benefit to taxing
entities of keeping these uses together.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth in
this Agreement, the parties agree as follows:

ARTICLE 1 DEFINITIONS.

1.1 Defined Terms. As used in this Agreement, the following words and phrases have
the following meanings:

"20-Year Cash Flow Proforma" means the 20-year cash flow proforma for the Project
attached as Exhibit B-3, as it may be revised and approved by the MOHCD Director and the
OCII Executive Director prior to the Loan Closing Date. Any revisions to the 20-Year Cash
Flow Proforma so approved by the MOHCD Director and the OCII Executive Director will be
attached to and included in this Agreement in the form of the Final Financial Plan Confirmation
Letter.

"Account" or "Accounts" means all depository accounts, including reserve and trust
accounts, required or authorized under this Agreement or otherwise by OCII in writing. All
Accounts must be maintained in accordance with Section 2.3.

"Agreement" has the meaning given in the first paragraph hereto.
“Agreement Date” means the date written in the first paragraph hereof.

"Annual Operating Budget" means an annual operating budget for the Project attached
hereto as Exhibit B-2, as it may be revised and approved by the MOHCD Director and the OCII
Executive Director prior to the Loan Closing Date. Any revisions to the Annual Operating
Budget so approved by the MOHCD Director and the OCII Executive Director will be attached
to and included in this Agreement in the form of the Final Financial Plan Confirmation Letter.



"Area Median Income" or "AMI" means area median income as published annually by
MOHCD for the City and County of San Francisco, adjusted solely for household size, and
derived in part from the income limits and area median income determined by HUD for the San
Francisco area, but not adjusted for a high housing cost area (also referred to as unadjusted
median income).

"Assignment of Work Product" means the assignment of work product executed by
Borrower prior to the Loan Closing Date, granting OCII a security interest in the Work Product
to secure Borrower's performance under this Agreement and the Note, in substantially the form
and substance attached hereto as Exhibit O.

"Authorizing Resolutions" means: (a) in the case of a corporation, a certified copy of
resolutions adopted by its board of directors; (b) in the case of a partnership (whether general or
limited), a certificate signed by all of its general partners; and (c) in the case of a limited liability
company, a certified copy of resolutions adopted by its board of directors or members,
satisfactory to OCII and evidencing Borrower's authority to execute, deliver and perform the
obligations under the OCII Documents to which Borrower is a party or by which it is bound.

"Borrower" is defined in the first paragraph of this Agreement.
"CFR" means the Code of Federal Regulations.

"Charter Documents" means (a) in the case of a corporation, its articles of incorporation
and bylaws; (b) in the case of a partnership, its partnership agreement and any certificate or
statement of partnership; and (c) in the case of a limited liability company, its operating
agreement and any LLC certificate or statement. The Charter Documents must be delivered to
OCII in their original form and as amended from time to time and be accompanied by a
certificate of good standing for Borrower issued by the California Secretary of State and, if
Borrower is organized under the laws of a state other than California, a certificate of good
standing issued by the Secretary of State of the state of organization, issued no more than ninety
(90) days before the Loan Closing Date.

"City" means the City and County of San Francisco, a municipal corporation. Whenever
this Agreement provides for a submission to the City or an approval or action by the City, this

Agreement refers to submission to or approval or action by MOHCD unless otherwise indicated.

"CNA" means a 20-year capital needs assessment or analysis of replacement reserve
requirements.

"Commission" has the meaning set forth in Recital E.
"Community Commercial Component" has the meaning set forth in Recital K.

"Community Commercial Loan" has the meaning set forth in Recital L.



"Completion Date" has the meaning set forth in Section 5.6.
"Compliance Term" has the meaning set forth in Article 3.

“Construction Documents” are the Final Construction Documents as defined and
described in the Design Review and Document Approval Procedure for Transbay Block 2
(Attachment 7 of the ENA).

“Construction Contract” has the meaning set forth in Section 5.2.

“Control of the Site” means Borrower’s acquisition of fee ownership or a leasehold
interest in the Site (or a portion thereof).

“Conversion Date” means the date upon which Borrower’s institutional construction
financing converts to a permanent phase requiring payments of principal amortized over the term
of the loan.

“CRL” has the meaning set forth in Recital A.

"Declaration of Restrictions" means a recorded declaration of restrictions in
substantially the form and substance attached hereto as Exhibit K that requires Borrower and the
Project to comply with the use restrictions in this Agreement for the duration specified therein,
even if the Loan is repaid or otherwise satisfied, this Agreement terminates or the Deed of Trust
is reconveyed.

"Deed of Trust" means the deed of trust executed by Borrower granting OCII a lien on
the Borrower’s leasehold interest under the Ground Lease and Borrower's ownership interest in
the Project to secure Borrower's performance under this Agreement and the Note, in substantially
the form and substance attached hereto as Exhibit J.

"Developer" means, for purposes of distribution of the Developer Fees (as defined
herein) Mercy Housing Calwest, a California nonprofit public benefit corporation, or an entity
affiliated or under common control with the foregoing.

“Deferred Developer Fee” means the portion of the Developer Fees, if any, that is
deferred for payment at the time of the audit performed by Borrower after completion of
construction of the Project.

"Development Controls" has the meaning set forth in Recital D.
"Development Expenses' means all costs incurred by Borrower and approved by the

OCII Executive Director and MOHCD Director in connection with the development of the
Project, including: (a) hard and soft development costs; (b) deposits into required capitalized



reserve accounts; (c¢) costs of converting Project financing, including bonds, into permanent
financing; (d) the expense of a cost audit; and (e) allowed Developer Fees.

"Development Proceeds' means the sum of: (a) funds contributed or to be contributed to
Borrower by Borrower's limited partner as capital contributions, equity or for any other purpose
under Borrower's limited partnership agreement; and (b) the proceeds of all other financing for
the Project (including under this Agreement).

"Developer Fees" has the meaning set forth in Section 15.1.

"Disburse", "Disbursement" and other derivatives thereof means the disbursement of all
or a portion of the Funding Amount by OCII as described in Article 4.

"Distributions" has the meaning set forth in Section 13.1.
“Early Retention Release Contractors” has the meaning set forth in Section 4.4.

"Environmental Activity" means any actual, proposed or threatened spill, leak, pumping,
discharge, leaching, storage, existence, release, generation, abatement, removal, disposal,
handling or transportation of any Hazardous Substance from, under, into or on the Site.

"Environmental Laws" means all present and future federal, state, local and
administrative laws, ordinances, statutes, rules and regulations, orders, judgments, decrees,
agreements, authorizations, consents, licenses, permits and other governmental restrictions and
requirements relating to health and safety, industrial hygiene or the environment or to any
Hazardous Substance or Environmental Activity, including the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980 (commonly known as the "Superfund" law)
(42 U.S.C. §§ 9601 et seq.), the Resource Conservation and Recovery Act of 1976, as amended
by the Solid Waste and Disposal Act of 1984 (42 U.S.C. §§ 6901 et seq.); the National
Environmental Policy Act of 1969 (“NEPA”) (24 CFR §§ 92 and 24 CFR §§ 58); the California
Hazardous Substance Account Act (also known as the Carpenter-Presley-Tanner Hazardous
Substance Account Law and commonly known as the "California Superfund" law) (Cal. Health
& Safety Code §§ 25300 et seq.); and the Safe Drinking Water and Toxic Enforcement Act of
1986 (commonly known as "Proposition 65") (Cal. Health & Safety Code §§ 25249.2 et seq.);
and Sections 25117 and 25140 of the California Health & Safety Code.

"Escrow Agent" means the escrow agent for the title company issuing the Title Policy.
"Event of Default" has the meaning set forth in Section 19.1.
"Excess Development Proceeds" means Development Proceeds remaining after payment

of Development Expenses (but for the sake of clarity does not include erroneous overpayments
by Investor Limited Partner, if any).



"Expenditure Request" means a written request by Borrower for a Disbursement from
the Funding Amount, which must certify that the Project costs covered by the Expenditure
Request have been paid or incurred by Borrower.

"Final Financial Plan" means the Table of Sources and Uses, the Annual Operating
Budget and 20-Year Cash Flow Proforma (including without limitation the Funding Amount,
interest rate and distribution of Surplus Cash) (Exhibits B-1, B-2, and B-3), as they may be
revised by any Final Financial Plan Confirmation Letter approved by the MOHCD Director and
the OCII Executive Director prior to the Loan Closing Date.

"Final Financial Plan Confirmation Letter" means a letter documenting the approved
Final Financial Plan including any adjustments thereto made and approved by the MOHCD
Director and the OCII Executive Director subsequent to execution of this Agreement but prior to
the Loan Closing Date, including without limitation the Funding Amount, interest rate and
distribution of Surplus Cash.

"Funding Amount" means an aggregate amount not to exceed [Sixty-One Million Nine
Hundred Sixty-One Thousand Eight Hundred Forty-Five Dollars ($61,961,845)] and shall
include any revision to the foregoing amount included in the Final Financial Plan.

"Funds" means the monies Disbursed by OCII under this Agreement.

"GAAP" means generally accepted accounting principles in effect on the date of this
Agreement and at the time of any required performance.

"Governmental Agency" means: (a) any government or municipality or political
subdivision of any government or municipality; (b) any assessment, improvement, community
facility or other special taxing district; (c) any governmental or quasi-governmental agency,
authority, board, bureau, commission, corporation, department, instrumentality or public body; or
(d) any court, administrative tribunal, arbitrator, public utility or regulatory body.

“Ground Lease” means a ground lease of the Site (or portion thereof) between Borrower
as tenant and OCII as landlord, as approved by the Commission.

"Hazardous Substance" means any material that, because of its quantity, concentration
or physical or chemical characteristics, is deemed by any Governmental Agency to pose a present
or potential hazard to human health or safety or to the environment. Hazardous Substance
includes any material or substance listed, defined or otherwise identified as a "hazardous
substance," "hazardous waste," "hazardous material," "pollutant," "contaminant," "pesticide" or is
listed as a chemical known to cause cancer or reproductive toxicity or is otherwise identified as
"hazardous" or "toxic" under any Environmental Law, as well as any asbestos, radioactive
materials, polychlorinated biphenyls and any materials containing any of them, and petroleum,
including crude oil or any fraction, and natural gas or natural gas liquids. Materials of a type and
quantity normally used in the construction, operation or maintenance of developments similar to



the Project will not be deemed "Hazardous Substances" for the purposes of this Agreement if
used in compliance with applicable Environmental Laws.

“HCD” means the California Department of Housing and Community Development.

“Horizontal Ground Lease” has the meaning set forth in Recital O.

“Horizontal Project” has the meaning set forth in Recital K.

“HSH” means the San Francisco Department of Homelessness and Supportive Housing,
or other successor agency.

"HUD" means the United States Department of Housing and Urban Development acting
by and through the Secretary of Housing and Urban Development and any authorized agents.

"Income Restrictions" means the maximum household income limits for Qualified
Tenants, as set forth in Exhibit A.

“Investor Limited Partner” means the tax credit equity investor who will be admitted as
a limited partner of Borrower concurrent with Loan Closing, and its successors and assigns.

“IRS Tax Credit Rules” shall mean all laws, rules, regulations, ordinances and statutes
relating to or governing the Tax Credits, including, but not limited to, Section 42 of the Internal
Revenue Code, as it may be amended from time to time.

“JDA” has the meaning set forth in Recital J.

"Laws" means all statutes, laws, ordinances, regulations, orders, writs, judgments,
injunctions, decrees or awards of the United States or any state, county, municipality or
Governmental Agency, including the CRL.

“Life of the Project” means the period of time in which the Project continues to operate
as a multi-family apartment project substantially similar to its current condition in terms of
square footage and number of units, and in the event the Project is substantially damaged or
destroyed by fire, the elements, an act of any public authority or other casualty, and is
subsequently replaced by a multi-family residential project substantially similar to its current
condition in terms of square footage and number of units, the life of such replacement project
will be deemed to be a continuation of the Life of the Project.

"Loan" has the meaning set forth in Recital N.
“Loan Documents” means those certain loan agreements, notes, deeds of trust,

declarations, and any other documents executed and delivered in connection with the
predevelopment, construction, and permanent financing for the Project.
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“Loan Closing” means the date on which the Deed of Trust and Declaration of
Restrictions are recorded as authorized by Borrower and OCII in accordance with the provisions
of this Agreement.

“Loan Closing Date” means the date on which OCII and the Borrower authorize Loan
Closing and the Deed of Trust and Declaration of Restrictions are recorded in the Official
Records.

“Loan Committee” has the meaning set forth in Recital P.

“Local Operating Subsidy” means an operating subsidy provided by the City to
Borrower for the operation of the Project, the amount of which is sufficient to permit Borrower to
operate the Project in accordance with the terms of this Agreement with Qualified Tenants at
income levels specified by MOHCD in writing which are below those set forth in Exhibit A.

“Local Operating Subsidy Program” or “LOSP” means the program operated by
MOHCD in conjunction with the City’s Department of Homelessness and Supportive Housing to
provide operating subsidies to affordable housing units that house people experiencing
homelessness who have been referred by the aforementioned City departments.

“LOSP Guidelines” means the San Francisco Local Operating Subsidy Program Policies
and Procedures Manual 2022, as amended from time to time.

“LOSP Reserve” has the meaning set forth in Section 12.3.

"Loss" or "Losses" includes any loss, liability, damage, cost, expense or charge and
reasonable attorneys' fees and costs, including those incurred in a proceeding in court or by
mediation or arbitration, on appeal or in the enforcement of OCII’s or the City's rights or in

defense of any action in a bankruptcy proceeding.

"Managing General Partner" means Transbay 2 Family LLC, a California limited
liability company.

"Maturity Date" has the meaning set forth in Section 3.3.

"MOHCD" means the Mayor's Office of Housing and Community Development or its
successor.

“MOHCD Fees Policy” means the MOHCD Multifamily Affordable Housing Operating
Fees Policy (effective April 1, 2016), as it may be amended or replaced from time to time.

"Note" means the promissory note executed by Borrower in favor of OCII in the original
principal amount of the Funding Amount, the form of which is attached hereto as Exhibit D.
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"Notice to Proceed" has the meaning set forth in Section 5.5.

"OCII" means the Successor Agency to the Redevelopment Agency of the City and
County of San Francisco, commonly known as the Office of Community Investment and
Infrastructure.

"OCII Documents" means this Agreement, the Note, the Deed of Trust, the Declaration
of Restrictions, the Assignment of Work Product and any other documents executed or delivered
in connection with this Agreement.

“OCII Monthly Project Update” has the meaning set forth in Section 10.2.
“Official Records” means the Official Records of the City and County of San Francisco.

“One Hundred Percent Occupancy” means the date on which the Borrower can
evidence executed leases and occupancy for all one hundred eighty two (182) affordable units in
the Project.

"Operating Reserve Account" has the meaning set forth in Section 12.2.

"Opinion" means an opinion of Borrower's California legal counsel, satisfactory to OCII
and its legal counsel, that Borrower is a duly formed, validly existing California limited
partnership in good standing under the laws of the State of California, has the power and
authority to enter into the OCII Documents and will be bound by their terms when executed and
delivered, and that addresses any other matters OCII reasonably requests.

"Payment Date" means the first May 1st following the Completion Date and each
succeeding until the Maturity Date.

“Permitted Exceptions” means liens in favor of OCII, real property taxes and
assessments that are not delinquent, and any other liens and encumbrances OCII expressly
approves in writing in its escrow instructions.

“Predevelopment Loan Amount” has the meaning set forth in Recital L.

“Project” means the development described in Recitals J and O. If indicated by the
context, “Project” means the Site and the improvements developed on the Site.

“Project Area” has the meaning set forth in Recital A.

“Project Expenses” means the following costs, all as may be further defined or limited in
the Annual Operating Budget: (a) all charges incurred in the operation of the Project for utilities,
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real estate taxes and assessments and premiums for insurance required under this Agreement or
by other lenders providing secured financing for the Project; (b) salaries, wages and any other
compensation due and payable to the employees or agents of Borrower who maintain, administer,
operate or provide services in connection with the Project, including all related withholding
taxes, insurance premiums, Social Security payments and other payroll taxes or payments; (c)
required payments of interest and principal, if any, on any senior financing that has been
approved by OCII and is secured, consistent with the Ground Lease, by either the Borrower’s
leasehold interest in the Ground Lease, the improvements constructed thereon, or both, and used
to finance the Project; (d) all other expenses actually incurred by Tenant to cover operating costs
of the Project, including supportive services (if any), maintenance and repairs and any property
management fee, each as indicated in the Annual Operating Budget; (e) required, or necessary,
deposits to the Replacement Reserve Account, Operating Reserve Account and any other reserve
account required under this Agreement or required by another lender or regulatory agency, each
as approved by OCII and MOHCD pursuant to the Final Financial Plan; (f) annual base rent
payments under the Ground Lease in an amount equal to FIFTEEN THOUSAND AND No/100
DOLLARS ($15,000.00); (g) an annual bond monitoring fee equal to 12.5 basis points of the
average outstanding bond amount in the prior year, and $2,500 for the remainder of the qualified
project period after the bonds have been paid off; (h) mandatory interest payment(s) payable to
HCD for any loan made by HCD to Borrower for the Project or mandatory interest payment(s)
payable to another subordinate lender for any loan made by such lender to Borrower for the
Project, each as approved by OCII and MOHCD pursuant to the Final Financial Plan; (i) a bond
issuer fee, fiscal agent fee and annual asset management fee indicated in the Annual Operating
Budget established in the Final Financial Plan and consistent with the limitations set out in the
MOHCD Fees Policy; (j) credit adjuster payments including interest to the Investor Limited
Partner; and (k) any extraordinary expenses approved in advance by OCII (other than expenses
paid from any reserve account). Project Fees are not Project Expenses.

"Project Fees" means (i) any partnership management fee payable to the Borrower’s
general partner, as established in the Final Financial Plan and consistent with the limitations set
out in the MOHCD Fees Policy; and (ii) a limited partner asset management fee/annual investor
services fee payable to Borrower’s Investor Limited Partner as approved in the Final Financial
Plan and consistent with the limitations established in the MOHCD Fees Policy.

“Project Financing” has the meaning set forth in Section 4.1.1(b)(1).

"Project Income" means all revenue, income, receipts in any form, and other
consideration received by Borrower from the operation of the Improvements, including without
limitation: all rents, fees, and charges paid by Residential Occupants; Section 8 or other rental
subsidy payments received for the dwelling units; supportive services funding; deposits forfeited
by tenants; all cancellation fees, price index adjustments and any other rental adjustments to
leases or rental agreements; proceeds from vending and laundry room machines; accrued interest
disbursed from any reserve account required under this Agreement for a purpose other than that
for which the reserve account was established; and the proceeds of business interruption or
similar insurance. Project Income does not include tenants’ security deposits (except forfeited
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deposits), loan proceeds, capital contributions or similar advances, condemnation proceeds,
insurance proceeds provided for the purpose of reconstructing all or part of the Project, or interest
accruing on any portion of the Funding Amount.

"Project Operating Account" has the meaning set forth in Section 11.1.

"Publication" means any report, article, educational material, handbook, brochure,
pamphlet, press release, public service announcement, webpage, audio or visual material or other
communication for public dissemination, which relates to all or any portion of the Project or is
paid for in whole or in part using the Funding Amount.

"Qualified Tenant" means a Tenant household earning no more than the maximum
permissible annual income level allowed under this Agreement as set forth in Exhibit A. The
term "Qualified Tenant" includes each category of Tenant designated in Exhibit A.

"Redevelopment Dissolution Law" has the meaning set forth in Recital E.

"Rent" means the aggregate annual sum charged to Tenants for rent and utilities in
compliance with Article 7.

"Rent Restrictions" means the limitations on Rents set forth in Section 7.3 and
Exhibit A.

"Replacement Cost" means all hard constructions costs of the Project, not including the
cost of site work and foundations but including construction contingency, for the purpose of
establishing the amount of the Replacement Reserve Account. This defined term is not intended
to affect any other calculation of replacement cost for any other purpose.

"Replacement Reserve Account" has the meaning set forth in Section 12.1.
"Retention" has the meaning set forth in Section 4.4.

"Schedule of Performance" means the schedule attached hereto as Exhibit L that sets
forth Project tasks and milestones and the dates by which they will be completed.

"Section 8" means rental assistance provided under Section 8(c)(2)(A) of the United
States Housing Act of 1937 (42 U.S.C. § 1437f) or any successor or similar rent subsidy
programs.

"Site" means the real property described in Exhibit Q of this Agreement, and as OCII and
Borrower may collectively agree to expand prior to Loan Closing.
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“Surplus Cash” means Project Income remaining after payment of Project Expenses and
Project Fees. The amount of Surplus Cash must be based on figures contained in audited
financial statements.

"TCAC" means the California Tax Credit Allocation Committee.

"Table of Sources and Uses" means the table of sources and uses of funds attached
hereto as Exhibit B-1, including a line-item budget for the use of the Funding Amount, which
table may be adjusted by the Final Financial Plan Confirmation Letter as approved by the
MOHCD Director and the OCII Executive Director prior to the Loan Closing Date, and may not
be adjusted without OCII’s prior written approval after the Loan Closing Date.

“Tenant” means any residential household in the Project.
“Tenant Selection Plan” has the meaning set forth in Section 6.1.

“Title Policy” means an ALTA extended coverage lender’s policy of title insurance in
form and substance satisfactory to OCII, issued by an insurer selected by Borrower and
satisfactory to OCII, together with any endorsements and policies of coinsurance and/or
reinsurance required by OCII, in a policy amount equal to the Funding Amount, insuring the
Deed of Trust and indicating the Declaration of Restrictions as valid liens on the Site, each
subject only to the Permitted Exceptions.

“Total OCII Subsidy” has the meaning set forth in Recital P.
“Unit” means a residential rental unit within the Project.
“Waiting List” has the meaning set forth in Section 6.5.
“Work Product” has the meaning set forth in Section 24.21.

1.2 Interpretation. The following rules of construction will apply to this Agreement
and the other OCII Documents.

(a) All genders, and the singular and plural forms, include the others whenever
the context requires. The word “include(s)” means “include(s) without limitation” and
“include(s) but not limited to,” and the word “including” means “including without limitation”
and “including but not limited to” as the case may be. No listing of specific instances, items or
examples in any way limits the scope or generality of any language in this Agreement.
References to days, months and years mean calendar days, months and years unless otherwise
specified. References to a party mean the named party and its successors and assigns.

(b) Headings are for convenience only and do not define or limit any terms.
References to a specific OCII Document or other document or exhibit mean the document,
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together with all exhibits and schedules, as supplemented, modified, amended or extended from
time to time in accordance with this Agreement. References to Articles, Sections and Exhibits
refer to this Agreement unless otherwise stated.

(©) Accounting terms and financial covenants will be determined, and
financial information must be prepared, in compliance with GAAP as in effect on the date of
performance. References to any Law, specifically or generally, will mean the Law as amended,
supplemented or superseded from time to time.

(d) The terms and conditions of this Agreement and the other OCII
Documents are the result of arms’-length negotiations between and among sophisticated parties
who were represented by counsel, and the rule of construction to the effect that any ambiguities
are to be resolved against the drafting party will not apply to the construction and interpretation
of the OCII Documents. The language of this Agreement must be construed as a whole
according to its fair meaning.

1.3 Websites for Statutory References. The statutory and regulatory materials listed
below may be accessed through the following identified websites.

(a) CFR provisions: www.access.gpo/nara/cfr

(b) OMB circulars: www.whitehouse.gov/OMB/circulars

(c) S.F. Administrative Code:
www.sfgov.org/site/government _index.asp#codes

1.4  Notwithstanding the cancellation of the promissory note issued thereunder, this
Agreement incorporates in its entirety the Predevelopment Loan Agreement for the purposes of
Disbursements of monies remaining under the Predevelopment Loan Agreement made prior to
Loan Closing. In the event of a conflict between the Predevelopment Loan Agreement and this
Agreement, the Predevelopment Loan Agreement shall prevail for Disbursements of monies
made prior to the Loan Closing, and thereafter this Agreement shall prevail.

ARTICLE 2 FUNDING.

2.1 Funding Amount. OCII agrees to lend to Borrower a maximum principal amount
equal to the Funding Amount to finance predevelopment and development costs of the Project,
all in accordance with this Agreement. Borrower hereby acknowledges that upon Loan Closing
the amount owed under the note for the Predevelopment Loan Amount will be included within
the Funding Amount, the Predevelopment Loan note will be terminated, and the Predevelopment
Loan Amount, as incorporated into the Funding Amount, shall be subject to the repayment and
all other provisions of this Agreement (including Section 1.4 for purposes specified therein) and
the OCII Documents.
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2.2 Use of Funds. Borrower acknowledges that OCII's agreement to make the Loan is
based in part on Borrower's agreement to use the Funds solely for the purpose set forth in Section
2.1 and agrees to use the Funds solely for that purpose in accordance with the approved Table of
Sources and Uses.

2.3 Accounts; Interest. Each Account to be maintained by Borrower under this
Agreement must be held in a bank or savings and loan institution acceptable to OCII (unless
otherwise specified) as a segregated account that is insured by the Federal Deposit Insurance
Corporation or other comparable federal insurance program. With the exception of tenant
security deposit trust accounts, any interest earned on funds in any Account must be used for the
benefit of the Project.

24  Records. Borrower must maintain and provide to OCII upon request records that
accurately and fully show the date, amount, purpose and payee of all expenditures from each
Account authorized under this Agreement or by OCII in writing and keep all estimates, invoices,
receipts and other documents related to expenditures from each Account for a period of four
years from the date of the termination of the Agreement; except that records that are the subject
of audit findings shall be retained for four years or until such audit findings have been resolved,
whichever is later. In addition, Borrower must provide to OCII promptly following Borrower's
receipt, complete copies of all monthly bank statements, together with a reconciliation for each
Account until all funds (including accrued interest) in each Account have been disbursed for
eligible uses.

2.5  Conditions to Additional Financing. OCII may grant or deny any application by
Borrower for additional financing for the Project in its sole discretion.

2.6 Contracting Requirements. Borrower shall comply with OCII’s contract
compliance requirements for procurement activities as further set forth in Exhibit E of this
Agreement.

2.7  Workforce Requirements. Borrower shall comply with OCII workforce
requirements pursuant to Exhibits E-2 and E-3, including but not limited to OCII’s Labor
Standards and the Construction Workforce Agreement, as set forth in Exhibit E for all
construction related work.

ARTICLE 3 TERM: FINANCIAL PROVISIONS OF THE LOAN.

3.1 Term. The term of this Agreement shall commence on the Agreement Date, and
shall continue until the fifty seventh (57th) anniversary of the date the Deed of Trust is recorded
in the Official Records, regardless of any reconveyance of the Deed of Trust (the “Compliance
Term™). To ensure the Borrower’s, or subsequent assignees’, continued compliance with such
obligations during the Compliance Term, the Deed of Trust shall be recorded in the Official
Records upon execution of the Ground Lease.
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3.2 Interest. The outstanding principal balance of the Loan will bear simple interest at
a rate of three percent (3%) per annum. However, the interest rate may be reduced to a floor of
0% on or prior to the Loan Closing Date upon Borrower’s demonstration that a reduction is
necessary to meet certain requirements of tax credit financing, such as “true debt”, subject to
justification from the Borrower, and review and approval by the OCII Executive Director and the
MOHCD Director in their sole discretion as part of the Final Financial Plan, if any.

3.3  Loan Repayment Terms. Interest shall accrue, and repayment of principal and
interest shall be paid from Surplus Cash in accordance with Section 3.6, below. Notwithstanding
the foregoing, the outstanding principal balance and any accrued but unpaid interest of the Loan
will be due and payable upon the expiration of the Compliance Term, but in all events not later
than December 31 of the year that is 55 years from the Conversion Date (the “Maturity Date”),
which Maturity Date is expected to be , according to the terms set forth in
full in the Note. At least sixty (60) days prior to the Maturity Date, the Borrower may apply to
the City (via MOHCD or its successor) for an extension of the Maturity Date. If, as of the date of
such request, the Borrower continues to be in compliance with the Loan Documents, the City
may, in its discretion, agree to extend the Maturity Date pursuant to a written amendment to the
Agreement and permit the Borrower to continue to defer repayment of principal and interest, or
may require that the Borrower make amortized payments of principal and interest.

3.4  Declaration of Restrictions. Borrower and its assigns must comply with all
provisions of the Declaration of Restrictions (and any amended and restated versions of such
declaration recorded in the Official Records) for the duration of the Declaration of Restrictions,
even if the Loan is repaid or otherwise satisfied, or the Deed of Trust is reconveyed.
Notwithstanding anything to the contrary contained herein, Borrower’s obligation to comply with
the Declaration of Restrictions shall be subject to Borrower’s compliance with all applicable
laws, statutes and regulations, including, but not limited to Section 42 of the Internal Revenue
Code, the California Revenue and Taxation Code, the California Debt Limit Allocation
Committee’s (“CDLAC”) regulations, Tax Credit Allocation Committee’s (“TCAC”)
regulations, and federal law and regulations relating to HUD.

3.5  Default Interest Rate. Upon the occurrence of an Event of Default under any OCII
Document, the principal balance of the Loan will bear interest at the default interest compounded
annual rate equal to the lesser of: (a) ten percent (10%); or (b) the maximum lawful rate of
interest, with such default interest rate commencing as of the date an Event of Default occurs and
continuing until such Event of Default is fully cured. In addition, the default interest rate will
apply to any amounts to be reimbursed to the OCII under any OCII Document if not paid when
due or as otherwise provided in any OCII Document.

3.6  Distribution of Surplus Cash and Repayment of Principal. Within thirty (30) days
of OCII approval of the Annual Monitoring Report, and provided Borrower is not then in default
(subject to applicable notice and cure periods) under any of the OCII Documents, Borrower shall
make the following Distributions in the following order of priority: (a) first, to Base Rent Accrual
payments (as defined in the Ground Lease), if any; (b) second, if the Project includes a Deferred
Developer Fee and Borrower is in compliance with the OCII Documents and MOHCD policies,
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then fifty percent (50%) of Surplus Cash shall be distributed to the Borrower and 50% of Surplus
Cash shall be distributed to OCII beginning on the initial Payment Date until and including the
earlier of the year (1) of the fifteenth (15th) Payment Date, or (ii) in which all Deferred Developer
Fees have been paid to Borrower; and thereafter, one-third (1/3) of Surplus Cash shall be
Distributed to the Borrower and the remaining two-thirds (2/3) of Surplus Cash shall be
Distributed to OCII (“OCII’s Portion”); or (b) if the Project does not include a Deferred
Developer Fee, then one-third (1/3) of Surplus Cash shall be paid to Borrower and two-thirds
(2/3) of remaining Surplus Cash shall be paid to OCII.

OCII’s Portion will be applied first to repayment of the outstanding OCII Loan until the entire
principal and accrued but unpaid interest on the OCII Loan, and then payment of OCII’s portion
shall go toward Residual Rent (as defined in the Ground Lease) required under the Ground Lease
until paid in full in accordance with the terms of the Ground Lease.

3.7 Repayment of Unused Portion of Principal. In addition to any other payment
requirements, at the time of cost certification / 8609 form submittal the Borrower shall promptly
repay to OCII any portion of the Loan previously disbursed to Borrower and not used for eligible
costs as described in this Agreement. No interest shall accrue on the Loan amount repaid
pursuant to this Section 3.7.

3.8  Repayment of California Tax Credit Allocation Committee Performance Deposit.
To the extent OCII funded the TCAC performance deposit, Borrower must repay the TCAC
Performance Deposit to OCII upon receipt of said deposit by Borrower from TCAC, or, use it to
pay for eligible costs related to the Project. Use of the TCAC Performance Deposit to pay for
eligible costs must be approved by the OCII Executive Director. Borrower shall include the
requirements related to the TCAC Performance Deposit in any tax credit limited partnership
agreement.

3.9 Changes in Funding Streams. OCII's agreement to make the Loan on the terms set
forth in this Agreement and the Note is based in part on Borrower's projected sources and uses
for construction of the Project (including predevelopment activities and construction phase
expenses), as set forth in the Table of Sources and Uses. Borrower covenants to give written
notice to the OCII within thirty (30) days of any significant changes in budgeted funding or
income set forth in documents previously provided to OCII. OCII reserves the right to modify
the terms of this Agreement based upon any substantial reductions in Borrower’s projected
sources or substantial increase in Borrower’s uses of all funds for the Project to the extent
Borrower has not provided additional Project sources sufficient to cover any reductions in
sources or increase in uses, which sources shall be acceptable to OCII in its reasonable discretion.

3.10  Additional OCII Approvals. Borrower understands and agrees that OCII is
entering into this Agreement in its proprietary capacity and not as a regulatory agency with
certain police powers. Borrower understands and agrees that neither entry by OCII into this
Agreement nor any approvals given by OCII under this Agreement shall be deemed to imply that
Borrower will obtain any required approvals from City departments, boards or commissions
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which have jurisdiction over the Project. By entering into this Agreement, OCII is in no way
modifying or limiting the obligations of Borrower to develop the Project in accordance with all
local laws. Borrower understands that any development of the Site or the Project shall require
approvals, authorizations and permits from governmental agencies with jurisdiction over the
Project, which may include, without limitation, the City Planning Commission and the San
Francisco Board of Supervisors. Notwithstanding anything to the contrary in this Agreement, no
party is in any way limiting its discretion or the discretion of any department, board or
commission with jurisdiction over the Project, including but not limited to a party hereto, from
exercising any discretion available to such department, board or commission with respect thereto,
including but not limited to the discretion to (i) make such modifications deemed necessary to
mitigate significant environmental impacts, (ii) select other feasible alternatives to avoid such
impacts, including the "No Project" alternative; (iii) balance the benefits against unavoidable
significant impacts prior to taking final action if such significant impacts cannot otherwise be
avoided, or (iv) determine not to proceed with the proposed Project.

3.11 Repayment of Excess Development Proceeds. Borrower shall repay Excess
Development Proceeds to OCII at the time of cost certification / 8609 form submittal, unless
otherwise stated and approved by MOHCD Director and OCII Executive Director as part of the
Final Financial Plan approval prior to the Loan Closing Date. Failure to so repay Excess
Development Proceeds shall be a material Default of this Agreement.

3.12  Additional Borrower Covenants. Borrower hereby agrees to the following:

(a) Borrower acknowledges that the MOHCD Director and OCII Executive
Director may, prior to Loan Closing, collectively approve and include as
part of this Agreement revisions to the Final Financial Plan for the benefit
of the Project, and Borrower shall cooperate with OCII and MOHCD and
their financial advisor in identifying such revisions.

(b) Final construction costs after receipt of bids are subject to OCII review and
approval prior to Loan Closing.

(©) Assuming the Project does not experience significant hard-cost increases
as a result of pricing estimates at Construction Documents completion,
Construction Documents bid by the General Contractor, final plan check of
all addenda, or any significant schedule delay preventing the Project from
beginning construction in 2024, remaining design contingencies including
the 5% Design Contingency, 5% Bid Contingency, 5% Plan Check
Contingency, and the 3.5% Escalation Contingency will be eliminated
from the Project budget. OCII’s subsidy to the Project will be reduced by
the total value of the eliminated subsidies (unless OCII approves allocation
of some or all of eliminated subsidies for other costs in the Project budget
as part of the Final Financial Plan).
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(d)

(e)

()

Borrower shall cooperate with OCII and MOHCD staff to establish a
mutually agreed upon year-one operating budget, including the amount of
services costs to be funded from operations, if any.

Borrower agrees to provide notice to OCII in accordance with Section 21.1
of the occurrence of any change or circumstance that: (a) will have a
material adverse effect on the physical condition or intended use of the
Project; (b) causes the Loan to be out of balance; or (c) will have a
material adverse effect on Borrower's operation of the Project or ability to
repay the Loan.

Borrower shall comply with the following loan conditions based on OCII’s
requirements and the Loan Committee’s recommendations in reviewing
and approving the Project’s Loan Evaluation on August 4, 2023.

a. Borrower will work closely with the developer of the Block 2 West
Project throughout predevelopment and construction as required by the
JDA and will:

i. Identify and implement strategies to improve construction
efficiencies and optimize logistics between the Project and the
Block 2 West Project.

ii. Determine and document roles and responsibilities for the
shared maintenance of the publicly accessible pedestrian mews
and any other shared open space elements, subject to the
advance review and approval of OCII.

b. Borrower shall continue to refine the commercial capital and operating
budgets and, prior to the close of construction financing:

1. Subject to OCII review and approval, execute a reciprocal
easement agreement or similar document to establish the terms
for access to spaces shared between the residential and
commercial portions of the Project and the allocation of costs
and responsibilities.

ii. Community Space Developer shall enter into a commercial
space loan agreement and ground lease with OCII.

c. Borrower shall continue to refine the income levels for the non-
subsidized units and seek to incorporate a portion of units at a 50%
AMI tier, with the intention of maximizing opportunities for certificate
of preference (“COP”) holders, to the extent that it aligns with
restrictions from other lenders. Any adjustments to AMI tiering will be
balanced to ensure that cash flow remains positive for the first 20 years
of operation. Final AMI tiering shall be reflected in the Final Financial
Plan.
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. Borrower shall work with OCII, MOHCD and HSH to finalize the

LOSP budget and secure approval for a LOSP grant agreement in
accordance with the timeframe and procedure set forth in the LOSP
manual. Any proposed deviation(s) from a pro rata cost split between
LOSP and the operating budget are subject to review and approval by
OCII and MOHCD, and must be justified by the Borrower.

If directed by OCII, MOHCD, and/or HSH, Borrower shall submit an
application for Continuum of Care rent and supportive services
subsidies for all or a portion of the LOSP units.

Borrower shall continue to refine the supportive services plan and
budget for review and approval by OCII and HSH, and shall work with
HSH to finalize a supportive services contract for the Project.

. Borrower, in cooperation with OCII, shall continue to require the
general contractor to exercise good faith efforts to select subcontractors
who are either small business enterprises (“SBEs”) or, if they are not
SBEs, are willing to create joint ventures or similar partnership
opportunities with SBEs. In addition, Borrower will work closely with
the general contractor and design team to monitor construction costs
and identify opportunities for cost savings and efficiencies.

. Borrower shall provide an Early Outreach Plan one month after the
start of construction and an initial draft Marketing Plan within 12
months of anticipated temporary certificate of occupancy, outlining the
affirmative steps it will take to market the Project to OCII’s preference
program participants, including COP holders, displaced tenants, and
neighborhood residents (as defined in Section 6.2). In addition, the
Marketing Plan will describe how the marketing promotes positive
outcomes for African American San Franciscans. Along with the
Marketing Plan submittal, Borrower shall provide a lease-up staffing
plan for OCII and MOHCD review.

Borrower shall submit to OCII final permanent residential sources and
uses budgets and operating budgets, compliant with underwriting
standards for OCII review and approval. The final budgets will be
incorporated into the Final Financial Plan, subject to approval by OCII
and MOHCD. Among other items, the Final Financial Plan may
include as appropriate:

i. Adjustments to the allocation of funds between the residential
and commercial loans; and

ii. Unused funds from the site preparation work conducted under a
separate agreement with Transbay 2 Family, LLC but
authorized by the Loan Committee may be allocated to this
Loan or the Community Commercial Loan if needed.
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j. Borrower, in coordination with the Block 2 West Project developer,
will conduct outreach to the Transbay community throughout
construction to solicit input, address concerns, and educate community
members on various aspects of the Project. Outreach should include
updates to the Transbay Citizens Advisory Committee and other
community organizations including but not limited to the East Cut
Community Benefits District at key Project milestones.

ARTICLE 4 CLOSING; DISBURSEMENTS.

4.1 Closing. In the event Borrower does not satisfy all of the conditions to Loan
Closing contained in Section 4.1.1 within twenty-four (24) months of the date of this Agreement,
OCII may terminate this Agreement and relieve the parties of all obligations that have not arisen
prior to termination.

4.1.1 Conditions Precedent to Closing.

(a) OCII will authorize the Loan Closing upon satisfaction of the following
preconditions:

1. Borrower must have delivered to OCII fully executed (and for documents
to be recorded, acknowledged) originals of the following documents, in form and substance
satisfactory to OCII: (i) the Note; (i1) this Agreement (in triplicate); (iii) the Deed of Trust; (iv)
the Declaration of Restrictions; (v) an opinion of Borrower’s counsel in form and substance
reasonably acceptable to OCII; (vi) the Authorizing Resolutions; and (vii) any other OCII
Documents reasonably requested by OCII.

1. Borrower must have delivered to OCII Borrower's Charter Documents.

1il. Borrower must have delivered to OCII evidence of insurance (including
required endorsements), acceptable to OCII, and, if requested by OCII, copies of policies for all
insurance required under Exhibit F of this Agreement.

v. Borrower will have reviewed the terms of the Loan with its tax counsel to
determine if an interest rate less than three percent (3%) simple interest is necessary to satisfy the
true debt test.

(b) Borrower will authorize the Loan Closing upon satisfaction of the
following preconditions:

1. Borrower shall have obtained, received or secured the following
concerning Project financing, all on terms and in amounts acceptable to Borrower in its sole
discretion: (1) a commitment for a loan or loans for Project development costs, made from the
proceeds of the sale of tax-exempt bonds allocated to Borrower by the California Debt Limit
Allocation Committee; (2) an allocation of four percent (4%) federal low income housing tax
credits from TCAC pursuant to Section 42 of the Internal Revenue Code of 1986, as amended;
(3) an allocation of California Low Income Housing Tax Credits from TCAC; (4) an equity
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investment in Borrower from a tax credit investor; and (5) additional Project financing from any
other required lenders (collectively, the “Project Financing”);

il. the lenders and investors associated with the Project Financing are
unconditionally prepared to close and fund their financing;

1il. The Ground Lease has been approved by Commission and Borrower and
OCII shall have executed the Ground Lease and Borrower (subject to such limitations or
reservations as may be referenced in the Ground Lease) has accepted the condition of the Site.

4.1.2 Funding. Following satisfaction of the conditions in Section 4.1.1, OCII will
authorize the Escrow Agent to Disburse Funds consistent with OCII 's escrow instructions.

4.2 Disbursements of Funds

4.2.1 Generally. OCII will make Disbursements in an aggregate sum not to exceed the
Funding Amount to or for the account of Borrower in accordance with this Agreement and the
approved line-item budget contained in the Table of Sources and Uses.

4.2.2 Disbursement of Predevelopment Funds. Until Loan Closing, OCII will continue
to make Disbursements to or for the account of Borrower, in an aggregate sum not to exceed the
Predevelopment Loan Amount, in accordance with and subject to the provisions of the
Predevelopment Loan Agreement. Thereafter, the Predevelopment Loan Agreement shall be null
and void (except as provided in Section 1.4), and the provisions of this Agreement shall apply to
the Disbursement of Funds and the Funding Amount.

4.2.3 Disbursement of Funding Amount After Loan Closing. As and when requested
and in accordance with this Agreement (including the remainder of Article 4 below) and the
approved line-item budget contained in the Table of Sources and Uses, OCII will make
Disbursements to or for the account of Borrower in an aggregate sum not to exceed the Funding
Amount (less the Predevelopment Loan Amount undisbursed as of the date of this Agreement).

Except reallocations of the Funding Amount from contingency line items to other line
items within the Table of Sources and Uses, requests for Disbursement (or Expenditure Requests)
that propose to reallocate Funds between the line items shown in the Table of Sources and Uses,
or to change the budget limits for a line item shown in therein, must be approved as follows: (i) a
requested reallocation of Funds in an amount up to ten percent (10%) of the Funding Amount in
the aggregate may be made with the express written approval of OCII’s Housing Manager; and
(i1) a requested reallocation of Funds in an amount that exceed ten percent (10%) of the Funding
Amount may be made only with the express written approval of the OCII Executive Director.
Any such approved changes will be considered amendments to the Table of Sources and Uses in
the Final Financial Plan.

24



4.2.4 Conditions to Disbursement of Funding Amount. OCII's obligation to Disburse
Funds available under Section 4.2.3 is subject to Borrower’s satisfaction of the following
conditions precedent:

(a) Borrower must have delivered to OCII fully executed (and for documents
to be recorded, acknowledged) originals of the following documents, in form and substance
satisfactory to the OCII: (i) the Note; (ii) this Agreement (in triplicate) including the Deed of
Trust and Declaration of Restrictions, and executed Final Financial Plan; (iii) an opinion of
Borrower’s counsel in form and substance reasonably acceptable to OCII; (iv) the Authorizing
Resolutions; and (v) any other OCII Documents reasonably requested by OCII.

(b) Borrower must have delivered to OCII updated Borrower's Charter
Documents.

(c) Borrower must have delivered to OCII current insurance endorsements
and, if requested by OCII, copies of policies for all insurance required under Exhibit F of this
Agreement.

(d) Borrower must have delivered to OCII an Expenditure Request in form
and substance satisfactory to OCII, together with: (i) copies of invoices, contracts or other
documents covering all amounts requested; (i1) a line-item breakdown of costs to be covered by
the Expenditure Request; and (iii) copies of checks issued to pay expenses covered in the
previous Expenditure Request.

(e) No Event of Default, or event that with notice or the passage of time or
both could constitute an Event of Default, may have occurred that remains uncured as of the date
of the Expenditure Request.

® With respect to any Expenditure Request for rehabilitation or construction
costs in the three-month and six-month construction draw requests, Borrower must have certified
to OCII that all construction-related work on the Project complies with the labor standards set
forth in Exhibit E, Section 1, if applicable.

(2) OCII shall use best efforts to either approve or disapprove each such
Expenditure Request within ten (10) business days of receipt. In the event that OCII disapproves
an Expenditure Request, OCII shall provide written notice thereof to Borrower specifying the
reason for such disapproval. OCII shall use best efforts to fund all approved Expenditure
Requests within ten (10) business days of approval.

4.3 Schedule of Performance. Borrower must perform in accordance with the
Schedule of Performance (Exhibit L). The Schedule of Performance may be modified at the
request of the Borrower; however, any modification to the Schedule of Performance shall be at
the reasonable discretion of the OCII Executive Director. Any requests for modifications to the
Schedule of Performance hereunder shall also include a conforming request for the Ground Lease
Schedule of Performance.
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4.4 Retention. In addition to the other conditions to Disbursements, Borrower
acknowledges that the amount of hard costs or tenant improvements costs included in any
Expenditure Request associated with rehabilitation or construction, when added to previously
approved costs, may not exceed ninety percent (90%) of the approved budgeted costs on a line-
item basis. OCII (or other entity approved in writing by OCII) will retain the remaining ten
percent (10%) of hard costs or tenant improvement costs associated with rehabilitation or
construction (the "Retention"), and no portion of the Retention may be released without OCII's
prior written consent. Borrower may request Disbursement of the aggregate amount of the
Retention only upon satisfaction of each of the following conditions, unless otherwise approved
in writing by OCII: (a) completion of rehabilitation or construction of the Project in accordance
with the plans and specifications approved by OCII, as evidenced by a certificate of occupancy or
equivalent certification provided by the City's Department of Building Inspection ("DBI"), and
an architect's or engineer's certificate of completion; (b) timely recordation of a notice of
completion; and (c) either expiration of the lien period and the absence of any unreleased
mechanics' liens or stop notices or recordation of the lien releases of all contractors,
subcontractors and suppliers who provided labor or materials for the Project.

After fifty percent (50%) of the construction of the Project is complete as determined by the
OClI-assigned construction management staff, and upon Borrower’s written request, OCII may
elect to reduce the amount of Retention withheld to a level of no less than five percent (5%) of
the hard costs or tenant improvement costs associated with rehabilitation or construction,
provided that the following prerequisites have been met: (a) all work required to be performed by
all parties for whom OCII agrees to release the Retention (the “Early Retention Release
Contractors”) has been completed in conformance with the terms of the applicable contract
documents, the plans and specifications approved by the City and all applicable Laws; (b) the
applicable Early Retention Release Contractors have filed unconditional lien waivers satisfactory
to the OCII construction specialist; (¢) no liens or stop notices have been filed against the Project
that have not been released or bonded for according to construction mechanic’s lien laws of the
State of California or an appropriate title endorsement has been issued in a form reasonably
satisfactory to OCII; (d) no claims against the Project are pending; (e) OCII determines that the
contingency is in balance and adequate to complete the Project; and (f) the Project is on schedule.

4.5 Limitations on Approved Expenditures. OCII may refuse to make any
Disbursement: (a) during any period in which an event that, with notice or the passage of time or
both, would constitute an Event of Default remains uncured; or (b) for disapproved, unauthorized
or improperly documented Expenditure Requests. OCII is not obligated to approve expenditure
of the full Funding Amount unless approved Expenditure Requests support Disbursement of the
full Funding Amount, and in no event may the aggregate amount of all Funds Disbursed to
Borrower under this Agreement exceed the Funding Amount.

ARTICLE 5 DEMOLITION, REHABILITATION OR CONSTRUCTION.
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5.1 Contracting Requirements. In the selection of all contractors and professional
consultants for the Project, Borrower must comply with OCII’s contract compliance requirements
as further set forth in Exhibit E of this Agreement.

5.2 Plans and Specifications. Before starting any demolition, rehabilitation or
construction on the Site, Borrower must have delivered to OCII, and OCII must have reviewed
and approved the Construction Documents and the construction contract for the Project entered
into between Borrower and Borrower’s general contractor and approved by OCII (the
“Construction Contract”). The Construction Documents approved by OCII must also be
approved by DBI (collectively, the “Approved Plans”) prior to the start of any demolition,
rehabilitation or construction on the Site. The Approved Plans must be explicitly identified in the
Construction Contract. The specifications approved by OCII, including the funder requirements
and the technical specifications (the “Approved Specifications) must also be explicitly
identified in the Construction Contract. The Construction Contract may include funder
requirements not otherwise addressed in the Approved Specifications. After completion of the
Project, Borrower must retain the Approved Plans as well as "as-built" plans for the Project, the
Approved Specifications and the Construction Contract, all of which Borrower must make
available to OCII upon request.

53 Change Orders. Borrower may not approve or permit any change orders to the
plans and specifications approved by OCII without OCII's prior written consent. Borrower
acknowledges that OCII’s approval of any change order will not constitute an agreement to
amend the Table of Sources and Uses or to provide additional Funds for the Project unless OCII
agrees in its sole discretion to amend the Table of Sources and Uses or provide additional funds
for that purpose. OCII shall endeavor to provide written approval or disapproval of each change
order and any equivalent amendment to the Table of Sources and Uses within ten (10) business
days of receipt for request therefor.

5.4  Insurance, Bonds and Security. Before starting any demolition, rehabilitation or
construction on the Site, Borrower must deliver to OCII evidence of insurance, including
required endorsements and bonds, as described in Exhibit F. At all times, Borrower must take
prudent measures to ensure the security of the Site.

5.5 Notice to Proceed. No demolition, rehabilitation or construction may commence
until Borrower has issued a written notice to proceed with OCII's approval.

5.6  Commencement and Completion of Project. Unless otherwise extended in writing
by OCII, Borrower must: (a) commence construction of the Project by July 2024; (b) complete
construction of the Project by October 2026 in substantial accordance with the Approved Plans
and Approved Specifications, as evidenced by a temporary certificate of occupancy or equivalent
certification provided by DBI, and an architect's or engineer's certificate of completion (the
"Completion Date"); and (c) achieve occupancy of ninety five percent (95%) of the residential
units by March 2027.
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5.7  Construction Standards. All construction must be performed in a first-class
manner, substantially in accordance with final plans and specifications approved by OCII and in
accordance with all applicable codes.

ARTICLE 6 MARKETING.

6.1 Marketing Plan and Tenant Selection Plan. No later than thirty (30) days after the
start of construction, Borrower must deliver to OCII for OCII's review and approval an outreach
plan for initial marketing of the Units (the “Early Outreach Plan”) in compliance with the
restrictions set forth in Exhibit A and in form and substance acceptable to OCII, as further
described in Exhibit T-1. Early outreach pursuant to the Early Outreach Plan must start within
three months of construction start. The Borrower may not start the outreach process until OCII
provides its approval, which will occur no later than 10 business days after OCII receives the
final draft Early Outreach Plan.

Borrower must submit a draft Marketing Plan and Tenant Selection Plan (the “Marketing and
Tenant Selection Plans™) consistent with the requirements described in Exhibits I, S, T-2, and
no later than 12 months prior to the projected Completion Date. Borrower must obtain OCII's
approval of reasonable alterations to the Marketing Plan or the Tenant Selection Plan. Borrower
must market and rent the Units in the manner set forth in the Marketing Plan and the Tenant
Selection Plan both as approved by OCII. Before marketing any Units, Borrower must provide
OCII with updated implementation and contact information. The marketing process and timeline
is further described in Exhibit T-1.

6.2  Affirmative Marketing Plan Requirements. Borrower's Marketing Plan must
address how Borrower intends to market vacant Units and any opportunity for placement on the
Waiting List, as defined in Section 6.5. The Marketing Plan shall include as many of the
following elements as are appropriate to the Project, as determined by OCII and consistent with
OCII and MOHCD policies and procedures related to applicants throughout the marketing
process:

(a)  Preferences for the low-income housing will be leased according to the bullets
below. OCII reserves the right to add additional occupancy preferences, which reflect
preferences applied by MOHCD in its affordable housing developments, at a later date.

¢ Income-eligible persons displaced by redevelopment actions and their
descendants, as required under Sections 33413.3 and 34178.8 of the Health
and Safety Code, respectively (the Certificate of Preference or COP
holders);Displaced Tenant Housing Preference Holders (up to 20% of
units);

e Neighborhood Resident Housing Preference Holders (up to 40% of units);

e San Francisco Residents or Workers;

e Members of the General Public.
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These preference referrals must meet the Borrower’s established screening
requirements for the project, and final selection will lie with the Borrower. Any authorized
preference shall be permitted only to the extent that such preference: (a) does not have the
purpose or effect of delaying or otherwise denying access to a housing development or unit based
on race, color, ethnic origin, gender, religion, disability, age, sexual orientation, or other
protected characteristic of any member of an applicant household; and (b) is not based on how
long an applicant has resided or worked in the area. OCII will work with the Borrower to resolve
potential occupancy conflicts and determine additional occupancy preferences and marketing
requirements and to ensure adherence to OCII occupancy preferences and marketing
requirements. If more applicants apply than the number of units available, the Borrower shall
conduct a public lottery.

(b) A reasonable accommodations policy that indicates how Borrower intends
to market Units to disabled individuals, including an indication of the types of accessible Units in
the Project, the procedure for applying, and a policy giving disabled individuals a priority in the
occupancy of accessible Units. Specifically, for COP holders, the Borrower shall work with a
HUD-approved housing counseling agency to provide assistance throughout the application
process, as it may be needed, with the goal of maximizing COP participation to the extent
possible. The Borrower shall ensure that COP holders are aware that such assistance is available.

(©) Advertising in local neighborhood newspapers, community-oriented radio
stations, on the internet and in other media that are likely to reach low-income households. All
advertising must display the Equal Housing Opportunity logo.

(d) Notices to neighborhood-based, nonprofit housing corporations and other
low-income housing advocacy organizations that maintain waiting lists or make referrals for
below-market-rate housing.

(e) Notices to San Francisco Housing Authority.
() Notices to MOHCD.

(2) To the extent practicable, without holding Units off the market, the
community outreach efforts listed above must take place before advertising vacant Units or open
spots on the Waiting List to the general public.

(h) An acknowledgement that, with respect to vacant Units, the marketing
elements listed above shall only be implemented if there are no qualified applicants interested or
available from the Waiting List.

Notwithstanding anything to the contrary contained herein, any provision of the tenant selection
criteria contained in Section 6.2 that is (i) deemed by a court to be a violation of Fair Housing
Laws, or (ii) deemed by the Internal Revenue Service or the California Tax Credit Allocation
Committee to be a violation of the IRS Tax Credit Rules shall immediately be deemed
inapplicable.

(1) Borrower will accept referrals from HSH or its successor agencies.
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6.3 Tenant Selection Plan Requirements. Borrower’s Tenant Selection Plan shall
comply with the requirements of the Tenant Selection Plan Policy as set forth in the attached
Exhibit I. The Tenant Selection Plan must be kept on file at the Project at all times. Minimum
income requirements shall not be more restrictive than requiring a minimum income that is two
times the rent, and must include tenant based rent subsidies as income. Additionally, ability to
pay rent based on rental history of paying a similar or higher rent or other demonstrable methods
of rent payment such as participation in money management shall be considered mitigating
circumstances related to minimum income and must be evaluated prior to denial of housing.
Borrower must follow HSH’s reduced documentation policy for LOSP applicants to only require
applicant documentation in the housing referral process that is required by a funding source, as
outlined in the LOSP Guidelines.

6.4  Marketing Records. Borrower must keep records of: (a) activities implementing
the affirmative marketing plan; (b) advertisements; and (c) other community outreach efforts.

6.5 Waiting List. Borrower's Tenant Selection Plan must contain, at a minimum,
policies and criteria that provide for the selection of tenants from a written waiting list in the
chronological order of their application (the "Waiting List"). The Tenant Selection Plan may
allow an applicant to refuse an available Unit for good cause without losing standing on the
Waiting List but shall limit the number of refusals without cause as approved by OCII. Borrower
shall at all times maintain the Waiting List. Upon the vacancy of any Unit, Borrower shall first
attempt to select the new Tenant for such Unit from the Waiting List, and shall only market the
Unit to the general public after determining that no applicants from the Waiting List qualify for
such Unit. The Waiting List must be kept on file at the Project at all times.

ARTICLE 7 AFFORDABILITY AND OTHER LEASING RESTRICTIONS.

7.1 Term of Leasing Restrictions. Borrower acknowledges and agrees that the
covenants and other leasing restrictions set forth in this Article will remain in full force and effect
as provided in the Declaration of Restrictions attached hereto and recorded on the Loan Closing
Date. If applicable, the requirements to comply with the provisions of Internal Revenue Code
Section 42, including Section 42(h)(6)(E)(ii), are hereby acknowledged.

7.2 Borrower's Covenants.

(a) Borrower covenants to rent all Units (except two units reserved for the
managers of the Project) at all times to households certified as Qualified Tenants at initial
occupancy, and to rent forty (40) Units to formerly homeless households during the period in
which the City’s Local Operating Subsidy Program is in operation and the City provides the
Local Operating Subsidy to the Project.

(b) A Tenant who is a Qualified Tenant at initial occupancy may not be
required to vacate the Unit due to subsequent rises in household income, except as provided in
Section 7.3. After such over-income Tenant vacates the Unit, the vacant Unit must be rented
only to Qualified Tenants as provided in Section 7.2.
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7.3 Rent Restrictions.

(a) Except as stated in the ‘Note’ in Exhibit A, the total amount for rent and
utilities charged to a Qualified Tenant may not exceed either:

(1) thirty percent (30%) of the applicable maximum AMI level
set forth in Exhibit A, adjusted for household size; or

(i1) the fair market rent established by the San Francisco
Housing Authority for Qualified Tenants holding Section 8 vouchers or
certificates.

In addition, the maximum amount charged for utilities may not exceed that
determined by the San Francisco Housing Authority.

(b) Rent charged to each Qualified Tenant may not exceed the amounts set
forth in Exhibit A, provided that Rents may be adjusted (i) annually in accordance with any
increase in the rents as determined and published annually by MOHCD; (i1) otherwise in
accordance with the Declaration of Restrictions; and (iii) subject to the limitations in subsections
(b) — (e) below.

(©) Unless prohibited under any applicable Law or the rules and regulations
governing any Project funding source, each residential lease must provide for termination of the
lease upon 120 days' prior written notice in the event that Borrower's annual income certification
indicates that the Tenant's household income exceeds 120 percent of Area Median Income.

(d) Unless prohibited under any applicable Laws, if the household income of a
Qualified Tenant exceeds the maximum permissible income during occupancy of a Unit, then,
upon no less than thirty (30) days' prior written notice to the Tenant or as otherwise required
under the Tenant's lease or occupancy agreement, Borrower may adjust the charges for Rent for
the previously Qualified Tenant to be equal to thirty percent (30%) of the Tenant's adjusted
household income. Rents charged under this provision may exceed the Maximum Rent permitted

under Section 7.3(a).

(e) For any Qualified Tenant participating in a Rent or operating subsidy
program where the Rent charged is calculated as a percentage of household income, adjustments
to Rent charged may be made according to the rules of the relevant subsidy program, provided
that such adjustments remain consistent with Section 7.3(a) except that there shall be no limit on
the number of Rent adjustments that can be made in a year under this subsection (e).

§)) For any Qualified Tenant that becomes ineligible to continue participating
in a rent or operating subsidy program, Rent may be charged consistent with the maximum Rent

permitted under Section 7.3(a).
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(2) With OCII’s prior written approval and in accordance with maximum rent
limitations set forth above and all other applicable restrictions (including those of the
Redevelopment Plan), Rent increases for Units exceeding the amounts permitted above and in
Exhibit A may be permitted only to the minimum extent required to meet the requirements of
Section 42 of the United States Internal Revenue Code or as otherwise determined by OCII,
subject to its reasonable discretion, but in any event to include rent levels affordable to
households earning no greater than 80% of AMI.

7.4 Certification.

(a) As a condition to initial occupancy, Borrower shall require each person
who desires to be a Qualified Tenant in the Project to sign and deliver to Borrower a certification
in the form shown in Exhibit C, in which the prospective Qualified Tenant certifies that they or
their household qualifies as a Qualified Tenant. In addition, each person must be required to
provide any other information, documents or certifications deemed necessary by OCII to
substantiate the prospective Tenant's income. Certifications provided to and accepted by the
SFHA will satisfy this requirement.

(b) Each Qualified Tenant in the Project must recertify to Borrower on an
annual basis his/her household income.

(©) Income certifications with respect to each Qualified Tenant who resides in
a Unit or resided therein during the immediately preceding calendar year must be maintained on
file at Borrower's principal office, and Borrower must file or cause to be filed copies thereof with
OCII promptly upon request by OCII.

7.5  Form of Lease. The form of lease for Tenants must provide for termination of the
lease and consent to immediate eviction for failure to qualify as a Qualified Tenant if the Tenant
has made any material misrepresentation in the initial income certification. The term of the lease
must be for a period of not less than one (1) year. Borrower may not terminate the tenancy or
refuse to renew any lease of a Unit except for serious or repeated violation of the terms and
conditions of the lease, for violation of applicable Laws or other good cause. Any termination or
refusal to renew the lease for a Unit must be preceded by not less than thirty (30) days' written
notice to the Tenant specifying the grounds for the action, unless a shorter notice period is
permitted by law. Unless prohibited by any applicable law, or the rules and regulations
governing any Project funding source, the form of lease for any Unit that has received an
allocation of tax credits must provide that the Tenant agrees that the lease may be terminated
upon 120 days' notice if the Tenant's certified household income exceeds 120 percent of Area
Median Income.

7.6 Nondiscrimination. Borrower covenants by and for itself, its heirs, executors,
administrators, and assigns, and all persons claiming under or through Borrower, and this
Agreement is made and accepted upon and subject to the following conditions: That there shall
be no discrimination against or segregation of any person or group of persons, on account of any
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basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, as those bases are
defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of subdivision (p) of
Section 12955, and Section 12955.2 of the Government Code, in the leasing, subleasing,
transferring, use, occupancy, tenure, or enjoyment of the Project nor shall Borrower, or any
person claiming under or through Borrower, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use, or
occupancy, of tenants, lessees, sublessees, subtenants, or vendees in the Project.

7.7 Security Deposits. Security deposits may be required of Tenants only in
accordance with applicable state law and this Agreement. Any security deposits collected must
be segregated from all other funds of the Project in an Account held in trust for the benefit of the
Tenants and disbursed in accordance with California law. The balance in the trust Account must
at all times equal or exceed the aggregate of all security deposits collected plus accrued interest
thereon, less any security deposits returned to Tenants.

ARTICLE 8 MAINTENANCE AND MANAGEMENT OF THE PROJECT.

8.1 Borrower's Responsibilities.

(a) Subject to the rights set forth in Section 8.2, Borrower will be specifically
and solely responsible for causing all maintenance, repair and management functions performed
in connection with the Project, including selection of tenants, recertification of income and
household size, evictions, collection of rents, routine and extraordinary repairs and replacement
of capital items. Borrower must maintain or cause to be maintained the Project, including the
Units, and the common areas, in a safe and sanitary manner in accordance with local health,
building and housing codes, California Health and Safety Code 17920.10 and the applicable
provisions of 24 CFR Part 35.

8.2 Contracting with Management Agent.

(a) Borrower may contract or permit contracting with a management agent for
the performance of the services or duties required in Section 8.1(a), subject to OCII prior written
approval of both the management agent and, at OCII discretion, the management contract
between Borrower and the management agent, provided, however, that the arrangement will not
relieve Borrower of responsibility for performance of those duties. Any management contract
must contain a provision allowing Borrower to terminate the contract without penalty upon no
more than thirty (30) days' notice. OCII hereby approves Mercy Housing Calwest, as the
management agent for the Project.

(b) OCII will provide written notice to Borrower of any determination that the
contractor performing the functions required in Section 8.1(a) has failed to operate and manage
the Project in accordance with this Agreement. If the contractor has not cured the failure within a
reasonable time period, as determined by OCII, Borrower must exercise its right of termination
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immediately and make immediate arrangements for continuous and continuing performance of
the functions required in Section 8.1(a), subject to OCII approval.

8.3 Borrower Management. Borrower may manage the Project itself only with OCII's
prior written approval. OCII will provide written notice to Borrower of any determination that
Borrower has failed to operate and manage the Project in accordance with this Agreement, in
which case, OCII may require Borrower to contract or cause contracting with a management
agent to operate the Project, or to make other arrangements OCII deems necessary to ensure
performance of the functions required in Section 8.1(a).

8.4  Resident Services. To the extent applicable and subject to tax credit regulations,
Borrower is responsible for ensuring that residents or clients residing in the Units have access to
information about available services in the community, assisting tenants to access services
through referral and advocacy, and organizing community-building and/or other enrichment
activities for tenants (such as holiday events, tenant council, etc.).

ARTICLE 9 GOVERNMENTAL REQUIREMENTS.

9.1 Borrower Compliance. Borrower must comply, and where applicable, require its
contractors to comply, with all applicable Laws governing the use of the Funds for the design,
construction, rehabilitation and/or operation of the Project, including the requirements of the
CRL, and those Laws set forth in Exhibit E. Borrower acknowledges that its failure to comply
with any of these requirements will constitute an Event of Default under this Agreement. Subject
to Section 23.1, this Section does not prohibit Borrower from contesting any interpretation or
application of Laws in good faith and by appropriate proceedings.

ARTICLE 10 PROJECT MONITORING, REPORTS, BOOKS AND RECORDS.

10.1  Generally.

(a) Borrower understands and agrees that it will be monitored by OCII from
time to time to ensure compliance with all terms and conditions in this Agreement and all Laws.
Borrower acknowledges that, upon Borrower acquiring Control of the Site, OCII may also
conduct periodic on-site inspections of the Project provided access to the interior of any
residential unit is preceded by no less than 48 hours’ prior notice to Borrower (and Borrower
shall thereafter provide requisite notice to tenant of the applicable residential unit). Borrower
must cooperate with the monitoring by OCII and ensure full access to the Project and all
information related to the Project as reasonably required by OCII.

(b) Borrower must keep and maintain books, records and other documents
relating to the receipt and use of all Funds including all documents evidencing any Project
Income and Expenses for a period of four years from the date of the termination of the
Agreement; except that records that are the subject of audit findings shall be retained for four
years or until such audit findings have been resolved, whichever is later. Borrower must
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maintain records of all income, expenditures, assets, liabilities, contracts, operations, tenant
eligibility and condition of the Project. All financial reports must be prepared and maintained in
accordance with GAAP as in effect at the time of performance.

(c) Borrower must provide written notice of the replacement of: the member
or manager of its general partner or the executive director, director of housing development,
director of property management and/or any equivalent position within the sole member of the
managing general partner, within thirty (30) days after the effective date of such replacement.

10.2  Monthly Reporting. Commencing upon the Loan Closing Date, Borrower must
submit monthly reports (the “OCII Monthly Project Update) describing progress toward
developing the Project with respect to obtaining necessary approvals from City departments,
procuring architects, consultants and contractors, changes in scope, cost or schedule and
Schedule of Performance or other significant milestones achieved in the past month and expected
to be achieved in the coming month. The OCII Monthly Project Update must be submitted by
email in substantially the form attached hereto as Exhibit M through submission of Forms 8609.

10.3  Annual Reporting. Commencing upon the Completion Date, Borrower must file
with OCII annual report forms (the "Annual Monitoring Report") that include audited financial
statements with an income and expense statement for the Project covering the applicable
reporting period, a statement of balances, deposits and withdrawals from all Accounts, line item
statements of Project Expenses, Project Income, Project Fees (if any), Surplus Cash and any
Distributions made, evidence of required insurance, a description of marketing activities and a
rent roll, no later than one hundred fifty (150) days after the end of Borrower's fiscal year. The
Annual Monitoring Report must be in substantially the form attached as Exhibit H or as later
modified during the Compliance Term.

10.4 Capital Needs Assessment. Borrower must deliver to OCII, for review and
approval, an updated CNA on or before the tenth (10th) anniversary of the Completion Date, and
every five years thereafter. The updated CNA must include an analysis of Borrower's actual
expenditures for capital needs compared to the most recently approved CNA, Borrower's 20-Year
Proforma and initial Annual Operating Budget and its then-current Annual Operating Budget.

10.5 Project Completion Report. Within the specific time periods set forth below after
the completion of construction and the lease-up and/or permanent financing of the Project, as
applicable, Borrower must provide to OCII the reports listed below certified by Borrower to be
complete and accurate. Subsequent to the required submission of the reports listed below,
Borrower shall provide to OCII information or documents reasonably requested by OCII to assist
in OCII’s review and analysis of the submitted reports. To the extent not otherwise prohibited by
applicable Law, Borrower shall provide the following reports:

(a) within one hundred eighty (180) days after the Completion Date, a project
completion audit performed by an independent certified public accountant identifying the sources
and uses of all Project funds including the Funds;
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(b) within one-hundred eighty (180) days after the Completion Date, a report
on expenditures to third-party firms, including but not limited to consultants, contractors, and
subcontractors, whether such firms are small business enterprises, the type of work and the dollar
value of such work;

(c) within thirty (30) days after seventy-five percent (75%) occupancy, and
one hundred percent (100%) occupancy, respectively, a report on the lease-up of the Units
including number of leases by race, ethnicity and single-headed household by gender, also
indicating the Units by income category; and

10.6  Response to Inquiries. At the request of OCII, its agents, employees or attorneys,
Borrower must respond promptly and specifically to questions relating to the income,
expenditures, assets, liabilities, contracts, operations and condition of the Project, the status of
any mortgage encumbering the Project and any other requested information with respect to
Borrower or the Project.

10.7 Delivery of Records. At the request of OCII, made through its agents, employees,
officers or attorneys, Borrower must provide OCII within a reasonable period of time of no less
than sixty (60) days from request therefor with copies of each of the following documents,
certified in writing by Borrower to be complete and accurate:

(a) all tax returns filed with the United States Internal Revenue Service, the
California Franchise Tax Board and/or the California State Board of Equalization on behalf of
Borrower and any general partner or manager of Borrower;

(b) all previously prepared certified financial statements of Borrower and, if
applicable, its general partner or manager, the accuracy of which must be certified by an auditor
satisfactory to OCII; and

(©) any other records related to Borrower's ownership structure and the use
and occupancy of the Site.

10.8  Access to Other Project Books and Records. In addition to Borrower's obligations
under Sections 2.4, 10.1, 10.2, and 10.3, any other obligations to provide reports or maintain
records in this Agreement or any other OCII Document, Borrower agrees that duly authorized
representatives of OCII (which shall include but not be limited to MOHCD staff) will have
access to and the right to inspect, copy, audit and examine all books, records and other
documents Borrower is required to keep at all reasonable times, following reasonable notice, for
the retention period required under Section 10.9.

10.9 Records Retention. Borrower must retain all records required for the periods
required under applicable Laws.

ARTICLE 11 USE OF INCOME FROM OPERATIONS.
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11.1  Project Operating Account.

(a) Borrower must deposit all Project Income promptly after receipt into a
segregated depository account (the "Project Operating Account") established exclusively for
the Project. Withdrawals from the Project Operating Account may be made only in accordance
with the provisions of this Agreement and the approved Annual Operating Budget, as it may be
revised from time to time with OCII’s approval. Borrower may make withdrawals from the
Project Operating Account solely for the payment of Project Expenses and Project Fees and
payments and distributions of Surplus Cash in accordance with Section 3.6. Withdrawals from
the Project Operating Account (including accrued interest) for any other purposes may be made
only with OCII’s express prior written approval.

(b) Borrower must keep accurate records indicating the amount of Project

Income deposited into and withdrawn from the Project Operating Account and the use of Project
Income. Borrower must provide copies of the records to OCII upon request.

ARTICLE 12 REQUIRED RESERVES.

12.1 Replacement Reserve Account.

(a) Commencing on the Conversion Date or any other date OCII designates in
writing, Borrower shall establish or cause to be established a segregated interest-bearing
replacement reserve depository account (the "Replacement Reserve Account"). On or before
the 15th day of each month following establishment of the Replacement Reserve Account,
Borrower must make monthly deposits from Project Income into the Replacement Reserve
Account in the amount necessary to meet the requirements of this Section. OCII may review the
adequacy of deposits to the Replacement Reserve Account periodically and require adjustments
as it deems reasonably necessary.

(b) At a minimum, Borrower shall make annual deposits of $500 per Unit in
the Project in accordance with the Loan Committee approval dated August 4, 2023, or such other
amount as approved by MOHCD Director and OCII Executive Director as part of the Final
Financial Plan, provided that should such approved amount be greater than $500 per Unit, such
additional sum shall be made from available Surplus Cash.

() Borrower may withdraw funds from the Replacement Reserve Account
solely to fund capital improvements for the Project, such as replacing or repairing structural
elements, furniture, fixtures or equipment of the Project that are reasonably required to preserve
the Project. Borrower may not withdraw funds (including any accrued interest) from the
Replacement Reserve Account for any other purpose without OCII’s prior written approval
which shall not be unreasonably withheld, conditioned or delayed.
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12.2  Operating Reserve Account.

(a) Commencing upon the Conversion Date, Borrower must establish or cause
to be established a segregated interest-bearing operating reserve depository account (the
"Operating Reserve Account") by depositing funds in an amount equal to twenty five percent
(25%) of the Annual Operating Budget attached hereto as Exhibit B-2 (subject to modification by
the Final Financial Plan).

(b) No less than annually after establishing the Operating Reserve Account
and continuing until the Compliance Term has expired, Borrower must make additional deposits,
if necessary, to bring the balance in the Operating Reserve Account to an amount equal to the
original deposit amount in Section 12.2(a).

(c) Borrower may withdraw funds from the Operating Reserve Account solely
to alleviate cash shortages resulting from unanticipated and unusually high maintenance
expenses, seasonal fluctuations in utility costs, abnormally high vacancies, other expenses that
vary seasonally or from month to month in the Project and reductions in operating subsidy.
Borrower may not withdraw funds (including any accrued interest) from the Operating Reserve
Account for any other purpose without OCII’s prior written approval.

12.3  LOSP Subsidy Reserve Account. As required under the LOSP Grant Agreement,
any annual LOSP surplus must be deposited in the LOSP Subsidy Reserve Account, which shall
be held in a segregated account opened with a bank or savings and loan institution acceptable to
MOHCD and insured by the Federal Deposit Insurance Corporation or other comparable federal
insurance program, and used only for the purposes specified in the LOSP Grant Agreement
(“LOSP Reserve”). Borrower shall not use LOSP Reserve funds, or any interest earned thereon,
for any purpose other than as provided in the LOSP Grant Agreement.

ARTICLE 13 DISTRIBUTIONS.

13.1 Definition. "Distributions" (including variants thereof) refers to cash or other
benefits received as Project Income from the operation of the Project and available to be
distributed to Borrower, its partners or any party having a beneficial interest in the Project as
Surplus Cash, but does not include payments for services approved in the Annual Operating
Budget including for property management, asset management, partnership management, and
approved deferred Developer Fees.

13.2  Conditions to Distributions. The 20-Year Cash Flow Proforma attached hereto as
Exhibit B-3 includes projections of annual Distributions of Surplus Cash. Exhibit B-3 is not
intended to impose limits on the amounts to be annually distributed. Distributions for a particular
fiscal year may be made only following: (a) OCII approval of the Annual Monitoring Report
submitted for that year; (b) OCII’s determination that Borrower is not in default under this
Agreement or any other agreement entered into with the City or OCII for the Project; and (c)
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OCII’s determination that the amount of the proposed Distribution satisfies the conditions of this
Agreement, including, but not limited to Section 3.6. OCII will be deemed to have approved
Borrower's written request for approval of a proposed Distribution unless OCII delivers its
disapproval or request for more information to Borrower within thirty (30) business days after
OCII's receipt of the request for approval.

13.3  Prohibited Distributions. No Distribution may be made in the following
circumstances:

(a) when a written notice of default has been issued to Borrower by any entity
with an equitable or beneficial interest in the Project and the default is not cured within the
applicable cure periods; or

(b) when OCII has delivered a written notice of default to Borrower for a
failure to comply with this Agreement and such default has not been remedied, or when OCII
determines that Borrower's management agent has failed to comply with this Agreement and such
failure has not been remedied; or

(c) if required debt service on all loans secured by the Project and all
operating expenses have not been paid current; or

(d) if the Replacement Reserve Account, Operating Reserve Account or any
other reserve account required for the Project is not fully funded under this Agreement; or

(e) if the Loan is to be repaid from Surplus Cash, Borrower failed to make a
payment when due and the sum remains unpaid; or

) during the pendency of an uncured Event of Default (including Borrower's
failure to provide its own funds at any time OCII determines the Loan is out of balance under any
OCII Document.

13.4  Distributions of Surplus Cash. Distributions of Surplus Cash shall be made in
accordance with Section 3.6.

ARTICLE 14 SYNDICATION PROCEEDS AND GENERAL PARTNER EQUITY.

14.1 Distribution and Use. If Borrower is a limited partnership or limited liability
company, and unless otherwise approved by OCII in writing, Borrower must allocate, distribute
and pay or cause to be allocated, distributed and paid all net syndication proceeds and all loan
and grant funds as specified in the Table of Sources and Uses. Borrower must notify OCII of the
receipt and disposition of any net syndication proceeds received by Borrower during the term of
this Agreement.
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14.2  [General Partner Equity. In addition to the syndication proceeds, the Borrower’s
general partners shall be obligated to evaluate the incorporation of General Partner Equity to the
Borrower as part of the Final Financial Plan.]

ARTICLE 15 DEVELOPER FEES.

15.1 Amount. OCII has approved the payment of fees to the Developer in an aggregate
amount not to exceed Three Million One Hundred Forty Thousand Dollars ($3,040,000)
(“Developer Fees”), to be paid in accordance with the Developer Fee Schedule. The Developer
Fee includes the following:

(a) an amount not to exceed One Million One Hundred Thousand and No/100 Dollars
($1,100,000), for the predevelopment and construction periods of the Project (the “Project
Management Fee”); and,

(b) an additional amount not to exceed One Million Four Hundred Thousand and
No/100 Dollars ($1,400,000) that is at-risk to the extent needed to fund cost overruns if total
development costs exceed estimated development costs shown in the Final Financial Plan (the
“At-Risk Fee”).

(c) an additional amount not to exceed Five Hundred Forty Thousand and No/100
Dollars ($540,000) included as the Deferred Developer Fee.

[General Partner Equity contribution in an amount not to exceed XX and No/100 Dollars]
ARTICLE 16 TRANSFERS.

16.1  Permitted Transfers/consent. Borrower may not cause or permit any voluntary
transfer, assignment or encumbrance of its interest in the Site or Project or of any ownership
interests in Borrower, or lease or permit a sublease on all or any part of the Project, other than:
(a) transfers of a general partnership or manager's interest in Borrower to a nonprofit public
benefit corporation approved in advance by OCII; (b) removal and thereafter replacement of a
general partner of Borrower in accordance with the terms of Borrower’s limited partnership
agreement (and if necessary, the temporary replacement thereof with an affiliate of the Investor
Limited Partner), provided that within a period of one hundred eighty (180) days after said
removal (or other longer duration approved by OCII in its sole discretion), Borrower shall have
replaced the general partner with a 501(c)(3) tax-exempt nonprofit corporation (or a wholly-
owned subsidiary thereof), subject to OCII’s reasonable approval of the replacement general
partner; (c¢) transfers of the limited partner or non-managing member interests in Borrower in
accordance with the terms of the Borrower’s partnership agreement; (d) leases, subleases or
occupancy agreements with occupants of the residential units or any permitted commercial
tenants of the Project made in accordance with the Ground Lease; (e) transfers of a general
partnership interest between or among affiliates controlled by Mercy; (f) security interests for the
benefit of lenders securing loans for the Project as approved by OCII on terms and in amounts as
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approved by OCII in its reasonable discretion; or (g) the grant or exercise of an option agreement
or a right of first refusal agreement between Borrower and Borrower’s general partner(s) or
manager of any of their respective affiliates in connection with the tax credit syndication of the
Project where such agreement has been previously approved in writing by OCII in its reasonable
discretion. Any other transfer, assignment, encumbrance or lease without OCII's prior written
consent will be voidable and, at OCII's election, constitute an Event of Default under this
Agreement. OCII's consent to any specific assignment, encumbrance, lease or other transfer will
not constitute its consent to any subsequent transfer or a waiver of any of OCII's rights under this
Agreement. If there is a conflict between subsection (c) of this Section 16.1 similar permitted
transfer provisions in the Ground Lease, Section 16.1(c) of this Agreement shall prevail.

16.2  Assignment to MOHCD. Under Dissolution Law, the Board of Supervisors of the City
and County of San Francisco has designated MOHCD as the Housing Successor to the former
Redevelopment Agency. Therefore, upon OCII’s issuance of a Certificate of Completion under
the Lease, OCII intends to assign its interest in the Project to MOHCD as described in the
Memorandum of Understanding for the implementation of Affordable Housing Obligations under
San Francisco Successor Agency Ordinance 215-12 between OCII and MOHCD (May 6, 2014).
Neither Borrower nor any Lender shall have the right to object to such assignment and shall
reasonably cooperate with OCII and MOHCD to facilitate such assignment.

ARTICLE 17 INSURANCE AND BONDS.

17.1 Borrower's Insurance. Subject to approval by OCII’s risk manager of the insurers
and policy forms, Borrower must obtain and maintain, or cause to be obtained and maintained,
insurance and bonds as set forth in Exhibit F commencing with Loan Closing and thereafter for
the term of the Ground Lease, at no expense to OCII.

ARTICLE 18 GOVERNMENTAL APPROVALS.

18.1 Compliance. Borrower covenants that it has obtained or will obtain in a timely
manner and comply with all federal, state and local governmental approvals required by Law to
be obtained for the Project. Subject to Section 23.1, this Section does not prohibit Borrower from
contesting any interpretation or application of Laws in good faith and by appropriate
proceedings.

ARTICLE 19 DEFAULT.

19.1 Event of Default. Any material breach by Borrower of any covenant, agreement,
provision or warranty contained in this Agreement or in any of the OCII Documents that remains
uncured upon the expiration of any applicable notice and cure periods contained in any OCII
Document, including without limitation, Section 19.2 hereof, will constitute an "Event of
Default," including the following:
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(a) Borrower fails to make any payment required under this Agreement within
fifteen (15) days after the date when due; or

(b) On or after the Loan Closing Date, any lien is recorded against all or any
part of the Site or the Project (including for purposes of this provision Borrower’s leasehold
interest in the Site) without OCII's prior written consent, whether prior or subordinate to the lien
of the Deed of Trust or Declaration of Restrictions, or suffers any levy or attachment, or any
material supplier’s or mechanic’s lien or the attachment of any other unauthorized encumbrance
or lien, and the taxes or assessments have not been paid, or the encumbrance or lien removed or
bonded over or otherwise discharged to the OCII's satisfaction within any time period provided in
the Ground Lease; provided, however, that Borrower has the right to contest any tax or
assessment on or before the contested tax or assessment otherwise comes due, or to contest any
encumbrance or lien within thirty (30) days following written notice from OCII of the imposition
of said, encumbrance or lien, as may be further provided in the Ground Lease; or

(©) Borrower fails to perform or observe any other term, covenant or
agreement contained in any OCII Document, and the failure continues for thirty (30) days after
Borrower's receipt of written notice from OCII to cure the default, or, if the default cannot be
cured within a 30-day period, Borrower will have sixty (60) days to cure the default, or any
longer period of time deemed necessary by OCII, provided that Borrower commences to cure the
default within the 30-day period and diligently pursues the cure to completion; or

(d) Any representation or warranty made by Borrower in any OCII Document
proves to have been incorrect in any material respect when made; or

(e) On or after the Loan Closing Date, all or a substantial or material portion
of the Project is damaged or destroyed by fire or other casualty, and, if the Borrower has elected
to restore as provided in the Ground Lease, such restoration has not been completed as provided
in and in accordance with the Ground Lease and Deed of Trust within two (2) years of the receipt
of insurance proceeds (or such longer period as may be agreed by Borrower and OCII); or all or a
substantial portion of the improvements is condemned, seized or appropriated by any non-City
Governmental Agency which prevents the Project from being operated for its intended purpose;

6y} Borrower is dissolved or liquidated or merged with or into any other
entity; or, if Borrower is a corporation, partnership, limited liability company or trust, Borrower
ceases to exist in its present form (unless otherwise approved pursuant to Article 16) and (where
applicable) in good standing and duly qualified under the laws of the jurisdiction of formation
and California for any period of more than ten (10) days; or, if Borrower is an individual,
Borrower dies or becomes incapacitated; or all or substantially all of the assets of Borrower are
sold or otherwise transferred except as permitted under Section 16.1; or

(2) Without OCII's prior written consent as required under the terms of this

Agreement, Borrower assigns or attempts to assign any rights or interest under any OCII
Document, whether voluntarily or involuntarily, except as permitted under Section 16.1; or
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(h) Without OCII's prior written consent, Borrower voluntarily or
involuntarily assigns or attempts to sell, lease, assign, encumber or otherwise transfer all or any
portion of the ownership interests in Borrower except as permitted under Article 16; or

(1) Without OCII’s prior written consent, Borrower transfers, or authorizes the
transfer of, funds in any of the Accounts required or authorized under this Agreement; or

)] On or after the Loan Closing Date, either the Deed of Trust or the
Declaration of Restrictions ceases to constitute a valid and indefeasible perfected lien on both or
either the Project and/or Borrower’s leasehold interest in the Site, subject only to Permitted
Exceptions; or

(k) Borrower is subject to an order for relief by the bankruptcy court, or is
unable or admits in writing its inability to pay its debts as they mature or makes an assignment
for the benefit of creditors; or Borrower applies for or consents to the appointment of any
receiver, trustee or similar official for Borrower or for all or any part of its property (or an
appointment is made without its consent and the appointment continues undischarged and
unstayed for sixty (60) days); or Borrower institutes or consents to any bankruptcy, insolvency,
reorganization, arrangement, readjustment of debt, dissolution, custodianship, conservatorship,
liquidation, rehabilitation or similar proceeding relating to Borrower or to all or any part of its
property under the laws of any jurisdiction (or a proceeding is instituted without its consent and
continues undismissed and unstayed for more than sixty (60) days); or any judgment, writ,
warrant of attachment or execution or similar process is issued or levied against the Site,
Borrower’s leasehold interest therein, the Project or any other property of Borrower and is not
released, vacated or fully bonded within sixty (60) days after its issue or levy; or

D Any material adverse change occurs in the financial condition or
operations of Borrower, such as a loss of services funding or rental subsidies, that has a material
adverse impact on the Project; or

(m)  Borrower fails to make any payments or disbursements required to bring
the Loan in balance after OCII determines that the Loan is out of balance; or

(n) On or after the Loan Closing Date and before a certificate of occupancy is
issued for the Project, Borrower ceases rehabilitation or construction of the Project for a period of
fifteen (15) consecutive working days, and the cessation is not excused under Section 19.4; or

(o) Borrower is in default of its obligations with respect to any funding

obligation (other than the Loan) for the Project, and the default remains uncured following the
expiration of any applicable cure periods; or
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(p) Borrower is in default of its obligations under any other agreement entered
into with OCII or the City and County of San Francisco, and the default remains uncured
following the expiration of any applicable cure periods.

19.2  Notice and Cure Rights of Investor Limited Partner. If an Event of Default
occurs, or an event occurs that, with notice or the passage of time, or both, could constitute an
Event of Default, OCII shall give Investor Limited Partner the same written notice given to the
Borrower as required in this Agreement. Investor Limited Partner shall have the right, but not
the obligation, to cure defaults within the time periods provided to Borrower herein (as may be
extended by Executive Director to be consistent with time periods provided to Lender or Investor
Limited Partner to cure similar defaults under the Ground Lease). With respect to any right of
cure provided herein, performance of a cure by Investor Limited Partner shall have the same
effect as would like performance by Borrower. Unless OCII is otherwise notified, notices to
Investor Limited Partner shall be sent to the address provided in Section 21.1 below.

19.3 Remedies. During the pendency of an uncured Event of Default, OCII may
exercise any right or remedy available under this Agreement or any other OCII Document or at
law or in equity. All of OCII’s rights and remedies following an Event of Default are
cumulative, including:

(a) OCII at its option may declare the unpaid principal balance of the Note,
together with default interest as provided in the Note and any other charges due under the Note
and the other OCII Documents, immediately due and payable without protest, presentment,
notice of dishonor, demand or further notice of any kind, all of which Borrower expressly
waives.

(b) OCII at its option may terminate all commitments to make Disbursements,
or, without waiving the Event of Default, OCII may determine to make further Disbursements
upon terms and conditions satisfactory to OCII in its sole discretion.

() OCII may perform any of Borrower's obligations in any manner, in OCII's
reasonable discretion.

(d) OCII may terminate this Agreement.

(e) OCII, either directly or through an agent or court-appointed receiver, may
take possession of the Project and enter into contracts and take any other action OCII deems
appropriate to complete or construct all or any part of the improvements, subject to modifications
and changes in the Project OCII deems appropriate.

(e) OCII may apply to any court of competent jurisdiction for specific

performance, or an injunction against any violation, of this Agreement or for any other remedies
or actions necessary or desirable to correct Borrower's noncompliance with this Agreement.
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§)) Upon the occurrence of an Event of Default described in Section 19.1(k),
the unpaid principal balance of the Note, together with default interest as provided in the Note
and any other charges due under the Note and the other OCII Documents, will become due and
payable automatically.

(2) All costs, expenses, charges and advances of OCII in exercising its
remedies or to protect the Project will be deemed to constitute a portion of the principal balance
of the Note, even if it causes the principal balance to exceed the face amount of the Note, unless
Borrower reimburses OCII within ten (10) days of OCII’s demand for reimbursement.

19.4  Force Majeure. The occurrence of any of the following events will excuse
performance of any obligations of OCII or Borrower to the extent the event(s) cause delays in the
performance of a party’s obligations under this Agreement and which delays are beyond the
control of the party obligated to perform: strikes; lockouts; labor disputes; acts of God; inability
to obtain labor, materials or reasonable substitutes for either; governmental restrictions,
regulations or controls; judicial orders; enemy or hostile governmental actions; civil commotion;
fire or other casualty; pandemics and other causes beyond the control of the party obligated to
perform. The occurrence of a force majeure event will excuse Borrower's performance only in
the event that Borrower has provided notice to OCII within thirty (30) days after the occurrence
or commencement of the event or events and evidence of the resulting enforced delay(s), and
Borrower's performance will be excused for so long as the conditions giving rise to the delay
continue to reasonably result in delay to performance hereunder.

ARTICLE 20 REPRESENTATIONS AND WARRANTIES.

20.1 Borrower Representations and Warranties. As a further inducement for OCII to
enter into this Agreement, Borrower represents and warrants as follows:

(a) The execution, delivery and performance of the OCII Documents will not
contravene or constitute a default under or result in a lien upon assets of Borrower under any
applicable Law, any Charter Document of Borrower or any instrument binding upon or affecting
Borrower, or any contract, agreement, judgment, order, decree or other instrument binding upon
or affecting Borrower.

(b) When duly executed, the OCII Documents will constitute the legal, valid
and binding obligations of Borrower. Borrower hereby waives any defense to the enforcement of

the OCII Documents related to alleged invalidity of the OCII Documents.

() To Borrower’s knowledge, no action, suit or proceeding is pending or
threatened that might affect Borrower or the Project adversely in any material respect.

(d) To Borrower’s knowledge, Borrower is not in default under any agreement
to which it is a party, including any lease of real property.
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(e) None of Borrower, Borrower's principals or Borrower's general contractor
has been suspended or debarred by the Department of Industrial Relations or any Governmental
Agency, nor has Borrower, any of its principals or its general contractor been suspended,
disciplined or prohibited from contracting with any Governmental Agency.

63 All statements and representations made by Borrower in connection with
the Loan remain true and correct as of the date of this Agreement.

ARTICLE 21 NOTICES.

21.1  Written Notice. All notices required by this Agreement must be made in writing
and may be communicated by personal delivery, by nationally recognized courier that obtains
receipts or by United States certified mail, postage prepaid, return receipt requested. Delivery
will be deemed complete as of the earlier of actual receipt (or refusal to accept proper delivery)
or five (5) days after mailing, provided that any notice that is received after 5 p.m. on any day or
on any weekend or holiday will be deemed to have been received on the next succeeding
business day. Notices must be addressed as follows:

To OCII: Office of Community Investment and Infrastructure
Successor Agency to the San Francisco Redevelopment Agency
1 South Van Ness, 5" Floor
San Francisco, CA 94103
Attn: Executive Director

With a copy to: Mayor's Office of Housing and Community Development
1 South Van Ness Avenue, 5™ Floor
San Francisco, CA 94103
Attn: Director

To Borrower: Transbay 2 Family, L.P.
c/o Mercy Housing Calwest
1256 Market Street
San Francisco, CA 94102
Attn: President

With a copy to: Gubb & Barshay
235 Montgomery Street, Suite 1110
San Francisco, CA 94104
Attn: Evan Gross
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To Investor
Limited Partner:

With a copy to:

or any other address a party designates from time to time by written notice sent to the other party
in manner set forth in this Section.

21.2 Required Notices. See Section 3.10.

ARTICLE 22 HAZARDOUS SUBSTANCES.

22.1 Borrower's Representations. Borrower represents and warrants to OCII, to the
extent applicable, that, to the best of Borrower's actual knowledge, without independent
investigation or inquiry as of the date of this Agreement, the following statements are true and
correct: (a) the Site is not in violation of any Environmental Laws; (b) the Site is not now, nor
has it been, used for the manufacture, use, storage, discharge, deposit, transportation or disposal
of any Hazardous Substances, except in limited quantities customarily used in residences and
offices and in compliance with Environmental Laws; (c) the Site does not consist of any landfill
or contain any underground storage tanks; (d) the improvements on the Site do not consist of any
asbestos-containing materials or building materials that contain any other Hazardous Substances;
(e) no release of any Hazardous Substances in the improvements on the Site has occurred or in,
on, under or about the Site; and (f) the Site is not subject to any claim by any Governmental
Agency or third party related to any Environmental Activity or any inquiry by any Governmental
Agency (including the California Department of Toxic Substances Control and the Regional
Water Quality Control Board) with respect to the presence of Hazardous Substances in the
improvements on the Site or in, on, under or about the Site, or the migration of Hazardous
Substances from or to other real property.

22.2  Covenant. Unless OCII otherwise consents in writing, at all times from and after
the date of this Agreement, at its sole expense, Borrower must: (a) comply with all applicable
Environmental Laws relating to the Site and the Project, and not engage in or otherwise permit its
agents to cause the occurrence of any Environmental Activity in violation of any applicable
Environmental Laws or that is not customary and incidental to the intended use of the Site,
provided that nothing contained in this Section will prevent Borrower from contesting, in good
faith and by appropriate proceedings, any interpretation or application of Environmental Laws;
and (b) deliver to OCII notice of the discovery by Borrower of any Environmental Activity on
the Site promptly following Borrower's discovery.

47



ARTICLE 23 INDEMNITY.

23.1 Borrower's Obligations. Borrower shall, to the fullest extent allowable by law,
defend, indemnify and protect and hold harmless OCII, the City, and their respective boards,
commissions, commissioners, departments, agencies, and other subdivisions, officers, agents and
employees (individually or collectively, an "Indemnitee") against any and all Losses arising
directly or indirectly, in whole or in part out of: (a) any default by Borrower in the observance or
performance of any of Borrower's obligations under the OCII Documents (including those
covenants set forth in Article 22 above); (b) any failure of any representation by Borrower to be
correct when made; (c) injury or death to persons or damage to property or other Loss occurring
on the Site or in connection with the Project, whether caused by the negligence or any other act
or omission of Borrower or its contractors, agents, permittees or invitees (individually and
collectively the "Borrower Parties") or by negligent, faulty, inadequate or defective design,
building, construction, rehabilitation or maintenance or any other condition or otherwise, but only
to the extent such event (x) occurs on or after Loan Closing and (y) arises directly or indirectly
from Borrower’s or Borrower's Parties' activities related to the Project; (d) any claim of any
surety in connection with any bond relating to the construction or rehabilitation of any
improvements or offsite improvements performed by Borrower or Borrower Parties; (e) any
claim, demand or cause of action, or any action or other proceeding (including without limitation
those made by third-parties), whether meritorious or not, brought or asserted against any
Indemnitee that relates to or arises out of the OCII Documents, the Loan, Borrower’s or
Borrower's Parties' activities on the Site or Borrower’s or Borrower's Parties' construction of the
Project, or any transaction contemplated by, or the relationship between Borrower and OCII or
Borrower and the City; (f) the occurrence, after the Loan Closing Date and before the expiration
of the term of this Agreement, of any Environmental Activity arising directly or indirectly from
Borrower’s or Borrower's Parties' activities on the Site or any failure of Borrower or Borrower's
Parties to comply with all applicable Environmental Laws relating to Borrower’s or Borrower's
Parties' activities on the Project or the Site; (g) the occurrence, after the termination of this
Agreement, of any Environmental Activity resulting directly or indirectly from any act or failure
to act caused or permitted by Borrower or Borrower's Parties occurring from the date of this
Agreement until the termination of this Agreement ; (h) any liability of any nature arising from
Borrower’s contest of or relating to the application of any Law, including any contest permitted
under Sections 9.1, 18.1 and 22.1; or (i) any claim, demand or cause of action, or any
investigation, inquiry, order, hearing, action or other proceeding by or before any Governmental
Agency, whether meritorious or not, that directly or indirectly relates to, arises from or is based
on the occurrence or allegation of any of the matters described in clauses (a) through (h) above,
provided that no Indemnitee will be entitled to indemnification under this Section for any
Environmental Activity existing or occurring as of or prior to the date of this Agreement (unless
aggravated or exacerbated by Borrower or Borrower's Parties), any Environmental Activity of a
person or entity not caused or permitted by Borrower, or for matters caused solely by its own
gross negligence or willful misconduct. In the event any action or proceeding is brought against
an Indemnitee by reason of a claim arising out of any Loss for which Borrower has indemnified
the Indemnitees, upon written notice, Borrower must answer and otherwise defend the action or
proceeding using counsel approved in writing by the Indemnitee at Borrower's sole expense.
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Each Indemnitee will have the right, exercised in its sole discretion, but without being required to
do so, to defend, adjust, settle or compromise any claim, obligation, debt, demand, suit or
judgment against the Indemnitee in connection with the matters covered by this Agreement. The
provisions of this Section will survive the repayment of the Loan and/or termination of this
Agreement. Any indemnification obligation of the Borrower and/or its partners under the OCII
Documents shall not extend to repayment of principal or interest in the Loan. The sole recourse
of OCII under the OCII Documents for repayment of the Loan shall be the exercise by OCII of
its rights against the Project.

23.2  No Limitation. Borrower's obligations under Section 23.1 are not limited by the
insurance requirements under this Agreement.

ARTICLE 24 GENERAL PROVISIONS.

24.1 Subordination. The Deed of Trust and Declaration of Restrictions may be
subordinated to other financing secured by and used for development of the Project, but only if
OCII determines in its sole discretion that subordination is necessary to secure adequate
acquisition, construction, rehabilitation and/or permanent financing to ensure the viability of the
Project. Following review and approval by OCII and approval as to form by the City Attorney's
Office, the Executive Director of OCII or its successor or designee will be authorized to execute
any approved subordination agreement without the necessity of any further action or approval.

24.2  No Third-Party Beneficiaries other than City. Nothing contained in this
Agreement, nor any act of OCII, may be interpreted or construed as creating the relationship of
third-party beneficiary, limited or general partnership, joint venture, employer and employee, or
principal and agent between OCII and Borrower or Borrower's agents, employees or contractors.
Notwithstanding the forgoing, OCII and Borrower hereby acknowledge and agree that as the
intended assignee of OCII’s rights under the OCII Documents, the City is a third-party
beneficiary under the OCII Documents and that the Investor Limited Partner is a third-party
beneficiary of the provisions in Sections 16.1 and 19.2 hereof.

24.3 No Claims by Third Parties. Nothing contained in this Agreement creates or
justifies any claim against OCII by any person or entity with respect to the purchase of materials,
supplies or equipment, or the furnishing or the performance of any work or services with respect
to the Project. Borrower must include this requirement as a provision in any contracts for the
development of the Project.

24.4  Entire Agreement. This Agreement and its Exhibits incorporate the terms of all
agreements made by OCII and Borrower with regard to the subject matter of this Agreement. No
alteration or variation of the terms of this Agreement will be valid unless made in writing and
signed by the parties hereto. No oral understandings or agreements not incorporated herein will
be binding on OCII or Borrower.
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24.5 OCII Obligations. OCII's sole obligation under this Agreement is limited to
providing the Funds as described in this Agreement, up to the Funding Amount. Under no
circumstances, including breach of this Agreement, will OCII be liable to Borrower for any
special or consequential damages arising out of actions or failure to act by OCII in connection
with any of the OCII Documents.

24.6  Borrower Solely Responsible. Borrower is an independent contractor with the
right to exercise full control of employment, direction, compensation and discharge of all persons
assisting in the performance contemplated under this Agreement. Borrower is solely responsible
for: (a) its own acts and those of its agents, employees and contractors and all matters relating to
their performance, including compliance with Social Security, withholding and all other Laws
governing these matters and requiring that contractors include in each contract that they will be
solely responsible for similar matters relating to their employees; (b) any losses or damages
incurred by Borrower, any of its contractors or subcontractors and OCII and its officers,
representatives, agents and employees on account of any act, error or omission of Borrower in the
performance of this Agreement or any other OCII Document and the development and operation
of the Project; and (c) all costs and expenses relating to Borrower's performance of obligations
under the OCII Documents, the delivery to OCII of documents, information or items under or in
connection with any of the OCII Documents and taxes, fees, costs or other charges payable in
connection with the execution, delivery, filing and/or recording of any OCII Document or
document required under any OCII Document.

24.7  No Inconsistent Agreements. Borrower warrants that it has not executed and will
not execute any other agreement(s) with provisions materially contradictory or in opposition to
the provisions of this Agreement.

24.8  Inconsistencies in OCII Documents. In the event of any conflict between the
terms of this Agreement and any other OCII Document, the terms of this Agreement control
unless otherwise stated; provided, however, that any provision in this Agreement in conflict with
any Law will be interpreted subject to that Law.

249 Governing Law. This Agreement is governed by California law without regard to
its choice of law rules.

24.10 Joint and Several Liability. If more than one person or entity signs this
Agreement as Borrower or if Borrower consists of more than one person or entity, the obligations
of such persons and entities shall be joint and several.

24.11 Successors. Except as otherwise limited herein, the provisions of this Agreement
bind and inure to the benefit of the undersigned parties and their heirs, executors, administrators,
legal representatives, successors and assigns. This provision does not relieve Borrower of its
obligation under the OCII Documents to obtain OCII's prior written consent to any assignment or
other transfer of Borrower's interests in the Loan, the Site or the ownership interests in Borrower.
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24.12 Attorneys' Fees. If any legal action is commenced to enforce any of the terms of
this Agreement or rights arising from any party's actions in connection with this Agreement, the
prevailing party will have the right to recover its reasonable attorneys' fees (including allocated
fees of the City Attorney's Office) and costs of suit from the other party, whether incurred in a
judicial, arbitration, mediation or bankruptcy proceeding or on appeal. For the purposes of this
Agreement, reasonable fees of attorneys in the City Attorney's office will be based on the fees
regularly charged by private attorneys with the equivalent number of years of experience in the
subject matter of law for which the City Attorney's services were rendered, who practice in the
City of San Francisco in law firms with approximately the same number of attorneys as
employed by the City Attorney's Office. An award of attorneys' fees and costs will bear interest
at the default rate under the Note from the date of the award until paid.

24.13 Severability. The invalidity or unenforceability of any one or more provisions of
this Agreement will in no way affect any other provision.

24.14 Time. Time is of the essence in this Agreement. Whenever the date on which an
action must be performed falls on a Saturday, Sunday or federal holiday, the date for
performance will be deemed to be the next succeeding business day.

24.15 Further Assurances. Borrower agrees to: (a) pursue in an effective and continuous
manner; (b) use best efforts to achieve; and (c) take all actions reasonably required by OCII from
time to time to confirm or otherwise carry out the purpose of this Agreement.

24.16 Binding Covenants. Following recordation of the Memorandum of Ground Lease,
the provisions of the OCII Documents constitute covenants running with the land and will be
binding upon Borrower and Borrower's successors and assigns, and all parties having or
acquiring any right, title or interest in whatever form, including Borrower’s leasehold interest or
other leasehold interests (other than Tenants), in or to any part of the Site or the Project, except
that the same will terminate and become void automatically at the expiration of the term of this
Agreement. Any attempt to transfer any right, title or interest in the Project or Borrower’s
leasehold interest in the Site in violation of these covenants will be void.

24.17 Consent. Except as expressly provided otherwise, whenever consent or approval
of a party is required in any OCII Document, that party agrees not to withhold or delay its
consent or approval unreasonably.

24.18 Counterparts. This Agreement may be executed in any number of counterparts,
all of which will constitute but one agreement.

24.19 Borrower’s Personnel. The Project shall be implemented only by competent
personnel under the direction and supervision of Borrower.

24.20 Borrower’s Board of Directors. Borrower or its managing general partner (or
managing member of its general partner) shall at all times be governed by a legally constituted
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and fiscally responsible board of directors. Such board of directors shall meet regularly and
maintain appropriate membership, as established in its bylaws and other governing documents,
and shall adhere to applicable provisions of federal, state and local laws governing nonprofit
corporations. Said board of directors shall exercise such oversight responsibility with regard to
this Agreement as is necessary to ensure full and prompt performance by Borrower of its
obligations under this Agreement.

24.21 Ownership of Results. Any interest of Borrower or any sub-borrower, in
drawings, plans, specifications, studies, reports, memoranda, computation sheets, the contents of
computer diskettes, or other documents or Publications prepared by or on behalf of Borrower or
any sub-borrower in connection with this Agreement, the implementation of the Project, the
services to be performed under this Agreement, or acquired through the use of any Loan proceeds
("Work Product"), is hereby pledged to OCII as security for Borrower's obligations under this
Agreement and the Note, pursuant to that certain Assignment of Work Product attached hereto as
Exhibit O, and upon an Event of Default, subject to all applicable notice and cure periods, shall
become the property of and be promptly transmitted by Borrower to OCII. Notwithstanding the
foregoing, Borrower may retain and use copies for reference and as documentation of its
experience and capabilities.

This Agreement constitutes a security agreement under the California Uniform
Commercial Code, as it may be amended from time to time, and Borrower authorizes OCII to file
any financing statements OCII elects and deems necessary to perfect its security interest in the
Work Product.

24.22 Works for Hire. If, in connection with this Agreement or the implementation of
the Project, Borrower creates artwork, copy, posters, billboards, photographs, videotapes,
audiotapes, systems designs, software, reports, diagrams, surveys, source codes or any other
original works of authorship or Publications, such creations shall be works for hire as defined
under Title 17 of the United States Code, and all copyrights in such creations shall be the
property of OCII. Ifit is ever determined that any such creations are not works for hire under
applicable law, Borrower hereby assigns all copyrights thereto to OCII, and agrees to provide any
material, execute such documents and take such other actions as may be necessary or desirable to
effect such assignment. With the prior written approval of OCII, Borrower may retain and use
copies of such creations for reference and as documentation of its experience and capabilities.
Borrower shall use commercially reasonable efforts to obtain all releases, assignments or other
agreements from other persons or entities implementing the Project to ensure that OCII obtains
the rights set forth in this Section.

24.23 Nonrecourse. OCII's recourse against Borrower following an Event of Default is
limited as set forth more specifically in the Note.

24.25 Exhibits. The following exhibits are attached to this Agreement and incorporated
by reference:
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EXHIBITS

Schedules of Income and Rent Restrictions
Table of Sources and Uses of Funds
Annual Operating Budget

20-Year Cash Flow Proforma

Form of Tenant Income Certification
Form of Promissory Note

Contract Compliance Policies

Insurance Requirements
Lobbying/Debarment Certification Form
Form of Annual Monitoring Report
Tenant Selection Plan Policy and Tenant Screening Criteria Policy
Form Deed of Trust

Form of Declaration of Restrictions
Schedule of Performance

OCII Monthly Project Update Form
Developer Fee Schedule

Assignment of Work Product

Consent to Assignment of Work Product
Legal Description of the Site

Final Financial Plan Confirmation Letter
Operational Rules for San Francisco Housing Lotteries and Rental Lease-Up Activities
Early Outreach Plan Template

Marketing Plan Template

Form of LOSP Unit Tenant Selection Plan

Signatures begin on following page
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement at San Francisco,
California as of the date first written above.

OCII:

Office of Community Investment and
Infrastructure, Successor Agency to the
Redevelopment Agency of the City and
County of San Francisco, a public body
organized and existing under the laws of
the State of California

By:
Thor Kaslofsky
Executive Director
APPROVED AS TO FORM:
James B. Morales
OCII General Counsel
By:
Authorized by OCII Resolution No. XX-2024, dated , 2024

[signatures continue on following page]



BORROWER:

Transbay 2 Family, L.P.,
a California limited partnership

Managing General Partner:

Transbay 2 Family LLC,
a California limited liability company

By: Mercy Housing Calwest,

a California nonprofit public benefit corporation,
its sole member/manager

By:

Ramie Dare
Vice President



EXHIBIT A

Schedule of Income and Rent Restrictionst

Max. Rent Rent or
Number of (at Max. Max. % Target % Operating
Unit Type Units Avg. Sq. Feet AMI)* AMI AMI Subsidy
Studio 17 434 $1,513 60% 60% none
1BR 3 542 $1,153 40% 40% none
1BR 8 542 $1,441 50% 30% LOSP
1BR 41 542 $1,730 60% 60% none
1BR 23 542 $2,306 80% 80% none
1BR 1 542 Mgr Mgr Mgr none
2BR 2 827 $1,298 40% 40% none
2BR 22 827 $1,621 50% 30% LOSP
2BR 16 827 $1,945 60% 60% none
2BR 13 827 $2,594 80% 80% none
2BR 1 825 Mgr Mgr Mar none
3BR 1 1,120 $1,441 40% 40% none
3BR 10 1,120 $1,801 50% 30% LOSP
3BR 26 1,120 $2,161 60% 60% none
Total Units 184

* Maximum rent is based on estimates for MOHCD limits for 2023. The maximum rent levels shall be
updated upon the commencement of leasing of the Project, and the updated amounts shall be applicable
for the first year of the leasing of the Project.

Note: Any changes to the Schedule of Income and rent Restrictions are subject to approval by the
OCII Executive Director and the MOHCD Director through the Final Financial Plan. Except as
provided in Section B of the Declaration of Restrictions, the restrictions on any unit shall not
exceed 80% of Area Median Income.

! This table is in furtherance of and subject to the rent restriction provisions of Article 7. In the event of conflict
between this Exhibit A and Article 7 of the Agreement, Article 7 shall prevail.



EXHIBIT B-1

Table of Sources and Uses of Funds

As approved by Loan Committee on August 4, 2023, to be updated in the Final Financial Plan.



MOHCD Proforma - Permanent Financing Sources Uses of Funds

Application Date: 71123 # Units: 184
Project Name: Transbay Block 2 East Family #Bedrooms: [312____ | LOSP Project
Project Address: 200 Folsom St #Beds:
Project Sponsor: Mercy Housing California
Total Sources Comments
SOURCES [ 61,961,845 | 28,000,000 | 540,000 | 98,536,983 | - - | 189,038,828 | 72,972,179
Deferred Tax Credit
Name of Sources: MOHCD/OCII | HCD AHSC | Developer Fee |Equity | |
USES
ACQUISITION

Acquisition cost or value

Legal / Closing costs / Broker's Fee

Holding Costs

Transfer Tax

TOTAL ACQUISITION 0 0 0 0 0 0
CONSTRUCTION (HARD COSTS)

* [Unit Construction/Rehab 1,939,402 28,000,000 88,099,096 118,038,49: 0
* |Commercial Shell Construction
* | Demolition

i Remediation 1,029,915 1,029,91
* [Onsight Improvements/Landscaping 381,910 381,91
« [Offsite ots Construction
* [infrastructure Improvements 3,814,190 3.814,19 b

Parking costs
Insurance, Bond Premium, B&O & Other Taxes, GC

GC Bond Premium/GC Insurance/GC Taxes 7,783,799 7,783,799 | Contil 5.5%

GC Overhead & Profit 3,368,839 3,368,839 2.4%

CG General Conditions 7,224,271 7,224,271 51%

Sub-total Construction Costs 25,542,326 28,000,000 0 88,099,096 0 0| 141,641,422

Design Contingency (remove at DD) 0 4,249,243 4,249,243 |5% up to $30MM HC, 4% $30-$45MM, 3% $45MM+ [3.0%

Bid Contingency (remove at bid; 0 4,249,243 4,249,243 5% up to $30MM HC, 4% $30-$45MM, 3% $45MM+ [3.0%

Plan Check Contingency (remove/reduce during Plan Revil 2,832,828 0 2,832,828 |4% up to $30MM HC, 3% $30-$45MM, 2% $45MM+ [2.0%

Hard Cost Construction Contir 5,121,992 1,939,402 7,061,394 5% new /15% rehab 5.0%

Sub-total Construction Contingencies 7,954,821 0 0 10,437,887 0 0 18,392,708
TOTAL CONSTRUCTION COSTS 33,497,147 28,000,000 0 98,536,983 0 0 160,034,130
SOFT COSTS
Architecture & Design
See MOHCD A&E Fee Guidelines:

Architect design fees 2,500,000 0 2,500,000 ) P 1d-f
Landscape architect, structural design, code
consultant, fire consultant, architectural design

Design Subconsultants to the Architect (incl. Fees) 1,400,000 1,400,00( MEPF consultant, elevator consultant.

Architect Construction Admin

Reimbursables

Additional Services

Sub-total Architect Contract 3,900,000 0 0 0 0 3,900,00(

Other Third Party design consultants (not included under Shadow design, civil engineer, trash design, joint

Architect contract) trench, infiltration pit, smoke control consultant, transit
consultant, security consultant, corrosion consultant,
acoustics consultant, exterior buidling maintenance

550,000 550,000
Total Architecture & Design 4,450,000 0 0 0 0 0 4,450,000
Engineering & Environmental Studies

Survey 11,000 11,000

G studies 158,300 158,300

Phase | & Il Reports 50,000 50,000
Lead and asbestos study, sustainability and green
point rated consulting, SFDPH site mitigation review,

CEQA / Environmental Review consultants 71,982 71,982 |trash review of phase 1.and 2.

NEPA /106 Review

CNA/PNA (rehab only)

Other consultants 78,018 78,018 | Archaeology

Total Engineering & Environmental Studies 369,300 0 0 0 0 0 369,301
Financing Costs

Construction Financing Costs

Construction Loan Origination Fee 760,67 760,67

C Loan Interest 10,574,17¢ 10,574,17

Title & Recording 120,00 120,00(

CDLAC & CDIAC fees 38,71 38,71

Bond Issuer Fees 671,39 671,39

Other Bond Cost of Issuance 50,000 50,00

Trustee Fee During Construcdtion 12,000 12,00

Sub-total Const. Financing Costs 12,226,959 0 0 0 0 0 12,226,95!

Permanent Financing Costs

Permanent Loan Origination Fee

Credit Enhance. & Appl. Fee

Title & Recording

Sub-total Perm. Financing Costs 0 0 0 0 0 0
Total Financing Costs 12,226,959 0 0 0 0 0 12,226,959
Legal Costs

Borrower Legal fees 150,000 150,00

Land Use / CEQA Attorney fees

Tax Credit Counsel

Bond Counsel 10,000 10,00

C Lender Counsel 138,000 138,00

Permanent Lender Counsel

* [HCD Closing Title policy
Total Legal Costs 298,000 0 0 0 0 0 298,001
Other D Costs
Appraisal 15,000 15,00
Market Study 25,000 25,00
* [Insurance 2,000,000 2,000,00(
* | Property Taxes
Accounting / Audit 40,000 40,00
* [Organizational Costs 820 820LLC tax and entity fee.
LP tax and entity fee, SFDPH hazardous waste fees,
SFFD permit fees, site permit fees, building permit
Entitlement / Permit Fees 1,204,000 1,204,000 |fees, SF planning fees.
* |Marketing / Rent-up 540,171 540,171 Shared with OCII Development Specialist.
$2,000/unit; See MOHCD U/W Guidelines on:
* | Furnishings 639,000 639,000 3 ports-and-f
PGE / Utility Fees 450,000 450,00
TCAC App / Alloc / Monitor Fees 167,591 167,59
* |Financial Consultant fees 85,000 85,00
Construction Management fees / Owner's Rep 213,600 213,60(
Security during Construction 100,000 100,00
* |Relocation

Other (specify)

Other (specify)

Other (specify) Ttal Soft Cost

Total Other Development Costs 5,480,182 0 0 0 0 0 5,480, 18: a5 % of Toto)
Soft Cost C Soft Costs
[Conti (Arch, Eng, Fin, Legal & Other Dev) 2,282,444] o] o] o] o] o] 2,282,444 Should be either 10% or 5% of total soft costs. 10.0%
TOTAL SOFT COSTS 25,106,885 0 0 0 0 0 25,106,885
RESERVES
* | Operating Reserves 857,813 857,813 |3 months
Replacement Reserves
*|Tenant nts Reserves
* [Other (specify)
* |Other (specify)
* [Other (specify)
TOTAL RESERVES 857,813 0 0 0 0 0 857,81
DEVELOPER COSTS

Developer Fee - Cash-out Paid at Milestones 1,100,000 1,100,00¢

Developer Fee - Cash-out At Risk 1,400,000 1,400,001

Commercial Developer Fee Per new guidelines

Developer Fee - GP Equity (also show as source)

Developer Fee - Deferred (also show as source) 540,000 540,00
Need MOHCD approval for this cost, N/A for most

Development Consultant Fees 0 [projects

Other (please specify) 0

TOTAL DEVELOPER COSTS 2,500,000 0 540,000 0 0 0 3,040,000
TOTAL DEVELOPMENT COST 61,961,845 28,000,000 540,000]  98,536,983] o] 0] 189,038,828] |
Development Cost/Unit by Source 336,749 152,174 5 of of 1,027,385| |
Development Cost/Unit as % of TDC by Source | 32.8%] 14.8%| 0.3%] 52.1%] 0.0%| 0.0%| 100.0%| |
Acquisition Cost/Unit by Source [ o] o] o] o] o] o] o] |
Construction Cost (inc Const Contingency)/Unit By Source 182,050 152,174] o] 535,527 o] o] 869,751 |
Construction Cost (inc Const Contingency)/SF 166.90| 139.51] 0.00] 490.95| 0.00] 0.00] 797.35 |
*Possible non-eligible GO Bond/COP Amount:
City Subsidy/Unit 336,749
Tax Credit Equity Pricing: 0.980
Construction Bond Amount: 98,621,620
Construction Loan Term (in months): 30 months.
Construction Loan Interest Rate (as %): 7.48%




EXHIBIT B-2

Annual Operating Budget

As approved by Loan Committee on August 4, 2023, to be updated in the Final Financial Plan.



MOHCD Proforma - Year 1 Operating Budget

Non-LOSP
Application Date: 7/1/2023 LOSP Units Units Project Name: Transbay Block 2 East Family
Total # Units: 184 Project Address: 200 Folsom St
First Year of Operations (provide data assuming that
Year 1 s a full year, i.e. 12 months of operations): 2026 LOSP/non-LOSP Allocation Project Sponsor: Mercy Housing California
22% 78% Correct errors noted in Col N!
INCOME LOSP non-LOSP Total Comments
108,000 2,928,876 3,036,876 |Links from ‘New Proj - Rent & Unit Mix' Worksheet Alternative LOSP Split |
LOSP) 0 0 0 |Links from 'New Proj - Rent & Unit Mix' Worksheet Residential - Tenant Assistance Payments (Nc
689,555 689,555
0 [from ‘Commercial Op. Budget' Worksheet; Commercial to Residential allocation: 0%
0 0 0 |Links from 'Utilities & Other Income’ Worksheet
412 1,460 1,872 |Links from 'Utilities & Other Income' Worksheet Alternative LOSP Split |
0 0 Supportive Services Income |
0 0 0 |Links from 'Utilities & Other Income’ Worksheet
2,603 9,227 11,830 |Links from 'Utilities & Other Income' Worksheet Projected LOSP Split |
jes 0 0 0 |Links from 'Utilities & Other Income’ Worksheet Tenant Charges |
Miscellaneous Residential Income 0 0 0 |Links from 'Utilities & Other Income’ Worksheet
Other Commercial Income 0 [from ‘Commercial Op. Budget' Worksheet; Commercial to Residential allocation: 0% Alternative LOSP Split
Withdrawal from Capitalized Reserve (deposit to operating account) 0 0 Withdrawal from Capitalized Reserve (deposit
Gross Potential Income 800,569 2,939,564 3,740,133
[Vacancy Loss - Residential - Tenant Rents (5.400)[  (146.444)[ (151,844)[Vacancy loss is 5% of Tenant Rents. |
Tenant Assistance Payments 0] 0] 0 [#DIV/ |

0 |from '‘Commercial Op. Budget' Worksheet; Commercial to Residential allocation: 0%

EFFECTIVE GROSS INCOME 795,169 2,793,120 3,588,289 PUPA: 19,502
OPERATING EXPENSES
M: [Atternative LOSP Split |
Management Fee [ 34214 [ 121,306 | 156,520 [$72 PUPM | Fee |
Asset Management Fee | 5922 20,998 | 26,920 | | Asset Fee |
Sub-total Management Expenses 40,137 142,303 182,440 PUPA: 992
Salaries/Benefits Alternative LOSP Split
i 29,817 105,716 135,533 |2 FTE APM Office Salaries
26,887 95,327 122,214 |1 FTE SPM Manager's Salary
Health Insurance and Other Benefits 48,896 173,360 222,256 |0.32 Health Insurance and Other Benefits
154,440 51,480 205,920 [4.5 FTE Desk Clerk Other
Administrative Rent-Free Unit 0 0 I Rent-Free Unit
Sub-total Salaries/Benefits 260,041 425,882 685,923 PUPA: 3,728
Administration
Advertising and Marketing 1,135 4,025 5,160
Office Expenses 4,400 15,600 20,000
Office Rent 0 0 Projected LOSP Split |
|Legal Expense - Property 3,300 11,700 15,000 Legal Expense - Propert, |
Audit Expense 2,914 10,330 13,244
i ing Services 5676 20,124 25,800 Projected LOSP Split |
Bad Debts 0 0 Bad Debts |
Miscellaneous 5,752 20,392 26,144 |Telecom
Sub-total Administration Expenses 23177 82,171 105,348 PUPA: 573
[Projected LOSP Split |
44,000 156,000 200,000 Electricity |
33,000 117,000 150,000 |NGC and 10th and Mission
0 0 |
33,000 117,000 150,000 |
Sub-total Ul 110,000 390,000 500,000 PUPA: 2,717
Taxes and Licenses Alternative LOSP Split
Real Estate Taxes 1,892 6,708 8,600 Real Estate Taxes
Payroll Taxes 0 0 Payroll Taxes
Miscellaneous Taxes, Licenses and Permits 3,399 12,053 15,452 |Local fees
Sub-total Taxes and Licenses 5,291 18,761 24,052 PUPA: 131
Property and Liability Insurance 126,500 448,500 575,000 |_Based on NGC
Fidelity Bond Insurance 0 0 Alternative LOSP Split |
Worker's Compensation 8,243 29,224 37,466 | Worker's C i |
Director's & Officers' Liability Insurance 0 0 |
Sub-total Insurance 134,743 477,724 612,466 PUPA: 3,329
Mail & Repair Alternative LOSP Split
Payroll 51,707 183,323 235,030 Payroll
Supplies 6,244 22,136 28,380 Supplies
Contracts 43,327 153,613 196,940 |HVAC, elevator, EBM, fire alarm, fire sprinkler, etc... Contracts
Garbage and Trash Removal 33,110 117,390 150,500 Alternative LOSP Split
Security Payroll/Contract 27,000 9,000 36,000 Security Payroll/Contract
HVAC Repairs and Mail 0 0
Vehicle and Mai i Operation and Repairs 0 0
Miscellaneous Operating and Mai Expenses 3,960 14,040 18,000 |Grounds
Sub-total Maintenance & Repair Expenses 165,347 499,503 664,850 PUPA: 3,613
[Atternative LOSP Split |
Supportive Services [ 0] 216137 ] 216,137 |Resident Services | Services. |
Ci i | | | 0 [from 'Commercial Op. Budget' ; C ial to Residential allocation: 0% |
TOTAL OPERATING EXPENSES 738,735 2,252,481 2,991,216 PUPA: 16,257
Reserves/Ground Lease Base Rent/Bond Fees
Ground Lease Base Rent 3,300 11,700 15,000 |Grcund lease with MOHCD |
Bond Moni Fee 0 0 | Alternative LOSP Split
Replacement Reserve Deposit 20,24 71,760 92,000 [$500 PUPA Reserve Deposit
Operating Reserve Deposit 0 Operating Reserve Deposit
Other Required Reserve 1 Deposit 0 Other Required Reserve 1 Deposit
Other Required Reserve 2 Deposit 0
Required Reserve Deposit/s, Commercial 0 [from ‘Commercial Op. Budget' Worksheet; Commercial to Residential allocal 0%
Sub-total Reserves/Ground Lease Base Rent/Bond Fees 23,540 83,460 107,000 PUPA: 582 Min DSCR: 1.09
Mortgage Rate: 5.00%
TOTAL OPERATING EXPENSES (w/ Reserves/GL Base Rent/ Bond
Fees) 762,275 2,335,941 3,098,216 PUPA: 16,838 Term (Years): 30
Supportable 1st Mortgage Pmt: 449,608
NET OPERATING INCOME (INCOME minus OP EXPENSES) 32,894 457,178 490,073 PUPA: 2,663 Supportable 1st Mortgage Amt: $6,979,478
Proposed 1st Mortgage Amt: $61,961,845
DEBT SERVICE/MUST PAY PAYMENTS ("hard debt"/amortized loans) Alternative LOSP Split |
0 Provide additional comments here, if needed. Hard Debt - First Lender
25,87 91,72 117,600 |[HCD AHSC Provide additional comments here, if needed. Hard Debt - Second Lender (HCD Program 0.«
0 Provide additional comments here, if needed. Hard Debt - Third Lender (Other HCD Progran
0 Provide additional comments here, if needed. Hard Debt - Fourth Lender
Commercial Hard Debt Service 0 [from ‘Commercial Op. Budget' ; C ial to Residential allocation: 0%
TOTAL HARD DEBT SERVICE 25,872 91,728 117,600 PUPA: 639
CASH FLOW (NOI minus DEBT SERVICE) 7,022 365,450 372,473
Commercial Only Cash Flow 0
Allocation of Commercial Surplus to LOPS/non-LOSP (residual income) [ 0 ] ‘Allocation of Commercial Surplus to LOPS/no
AVAILABLE CASH FLOW 7,022 365,450 372,473
USES OF CASH FLOW BELOW (This row also shows DSCR.) 4.17
USES THAT PRECEDE MOHCD DEBT SERVICE IN WATERFALL
"Below-the-line" Asset Mgt fee (uncommon in new projects, see policy)
Partnership Management Fee (see policy for limits 5,92: 20,99 26,920
Investor Service Fee (aka "LP Asset Mgt Fee") (see policy for limits) 1,10 3,90 5,000 Alternative LOSP Split |
Other Payments Other Payments
Non-amortizing Loan Pmnt - Lender 1 (select lender in comments field) [Provide additional comments here, if needed. Non-amortizing Loan Pmnt - Lender 1 (select |
Non-amortizing Loan Pmnt - Lender 2 (select lender in comments field) |Provide additional comments here, if needed.
Deferred Developer Fee (Enter amt <= Max Fee from cell [130) 182,669 182,669 | Def. Develop. Fee split: 54% | Provide additional comments here, if needed. | Deferred Developer Fee (Enter amt <= Max F{
Deferred Developer Fee exceeds annual limit!
TOTAL PAYMENTS PRECEDING MOHCD 7,022 207,567 214,589 PUPA: 1,166
RESIDUAL RECEIPTS (CASH FLOW minus PAYMENTS
PRECEDING MOHCD) (0) 157,884 157,884
Residual Receipts Calculation
Does Project have a MOHCD Residual Receipt Obligation? Yes Project has MOHCD ground lease? Yes
Will Project Defer Developer Fee? Yes
Max Deferred Developer Fee/Borrower % of Residual Receipts in Yr 1: 50% Max Deferred Developer Fee Amt (Use for data entry above. Do not link.): 170,276 Sum of DD F from LOSP and non-LOSP:
% of Residual Receipts available for distribution to soft debt lenders in 50% Ratio of Sum of DDF and calculated 50%:
[Distrib. of Soff]
Soft Debt Lenders with Residual Receipts Ol (Select lender name/program from drop down) Total Principal Amt Debt Loans|
MOHCD/OCII - Soft Debt Loans All MOHCD/OCII Loans payable from res. rects $61,961,845 68.76' :
MOHCD/OCII - Ground Lease Value or Land Acq Cost Ground Lease Value $150,000 0.17
HCD (soft debt loan) - Lender 3 HCD AHSC $28,000,000 31.0
Other Soft Debt Lender - Lender 4 0.0
Other Soft Debt Lender - Lender 5 0.0(

MOHCD RESIDUAL RECEIPTS DEBT SERVICE

[MOHCD Residual Receipts Amount Due |

108,825

Proposed MOHCD Residual Receipts Amount to Loan Repayment
Proposed MOHCD Residual Receipts Amount to Residual Ground Lease

108,825 |50% of residual receipts, multiplied by 68.93% - MOHCD's pro rata share of all soft debt

Enter/override amount of residual receipts proposed for loan repayment.

REMAINING BALANCE AFTER MOHCD RESIDUAL RECEIPTS
DEBT SERVICE

NON-MOHCD RESIDUAL RECEIPTS DEBT SERVICE

0 [If applicable, MOHCD residual receipts amt due LESS amt proposed for loan repymt.

49,058 Total Resid Receipts due not allocated, please revise F142

HCD Residual Receipts Amount Due |
Lender 4 Residual Receipts Due |

49,058 [50% of residual receipts, multiplied by 31.07% — HCD AHSC's pro rata share of all soft debt
o]

distributions below)

Lender 5 Residual Receipts Due | | 0] |
Total Non-MOHCD Residual Receipts Debt Service 49,058
REMAINDER (Should be zero unless there are
0
Owner Distributions/Incentive Management Fee [ 0] |
Other Distributions/Uses | 0] |
0

Final Balance (should be zero)



MOHCD Proforma - Year 1 Operating Budget

Application Date: 711/2023
Total # Units: 184
First Year of Operations (provide data assuming that
Year 1is a full year, i.e. 12 months of operations): 2026
INCOME
[non-LosP. [Approved By (reqd)
bn-LOSP)
LOSP. [non-LosP. [Approved By (reqd)
LOSP [non-LoSP. [(only acceptable if LOSP-specific expenses are being
o5 [ racked at entry level in the project' accounting system)
Miscellaneous Residential Income
Other Commercial Income LOSP. [non-LosP [Approved By (reqd)
to operating account) | |
Gross Potential Income
|\/acancy Loss - Residential - Tenant Rents
Tenant Assistance Payments
Vacancy Loss - Commercial
EFFECTIVE GROSS INCOME
OPERATING EXPENSES
M: [LosP [non-LOSP [Approved By (reqd)
Management Fee | |
Asset Management Fee | | |
Sub-total
Salaries/Benefits LOSP non-LOSP Approved By (reqd)
Health Insurance and Other Benefits
75.00% 25.00%
Administrative Rent-Free Unit
Sub-total Salaries/Benefits
Administration
Advertising and Marketing
Office Expenses
Office Rent LOSP [non-LOSP. [(only acceptable if LOSP-specific expenses are being
Logal Expense - Property 22.00% 76.00% | tracked at entry level in the project’s accounting system)
Audit Expense
i ing Services LOSP [non-LOSP. [(only acceptable if LOSP-specific expenses are being
Bad Debts |tracked at entry level in the project's accounting system)
Miscellaneous
Sub-total
LOSP [non-LOSP. [(only acceptable if LOSP-specific expenses are being
22.00% 76.00% | tracked at entry level in the project's accounting system)
Sub-total Uf
Taxes and Licenses LOSP non-LOSP Approved By (reqd)

Real Estate Taxes

Payroll Taxes

Miscellaneous Taxes, Licenses and Permits
Sub-total Taxes and Licenses

Property and Liability Insurance

Fidelity Bond Insurance LOSP [non-LOSP.

[Approved By (reqd)

Worker's Compensation

Director's & Officers' Liability Insurance

Sub-total

Mail & Repair LOSP non-LOSP

Approved By (reqd)

Payroll

Supplies 22.00%

78.00% | (LOSP-specific expenses must be lracked at entry level In projects

Contracts 22.00%

78.00%

Garbage and Trash Removal LOSP non-LOSP

Approved By (reqd)

Security Payroll/Contract 75.00%

25.00%

HVAC Repairs and

Vehicle and Mai i Operation and Repairs

Miscellaneous Operating and Mai Expenses
Sub-total Mai & Repair

[LosP [non-LOSP.

[Approved By (reqd)

100.00% |

Supportive Services | 0.00% |
e !

TOTAL OPERATING EXPENSES

Reserves/Ground Lease Base Rent/Bond Fees
Ground Lease Base Rent

Bond i Fee LosP non-LOSP

Approved By (reqd)

Replacement Reserve Deposit

Operating Reserve Deposit

Other Required Reserve 1 Deposit

Other Required Reserve 2 Deposit
Required Reserve Deposit/s, Commercial
Sub-total Reserves/Ground Lease Base Rent/Bond Fees

TOTAL OPERATING EXPENSES (w/ Reserves/GL Base Rent/ Bond
Fees)

NET OPERATING INCOME (INCOME minus OP EXPENSES)

DEBT SERVICE/MUST PAY PAYMENTS ("hard debt"/amortized loans) [LOSP non-LOSP

Approved By (reqd)

0.00%

100.00%

Commercial Hard Debt Service
TOTAL HARD DEBT SERVICE

CASH FLOW (NOI minus DEBT SERVICE)

Commercial Only Cash Flow

Allocation of Commercial Surplus to LOPS/non-LOSP (residual income) n-LOSP (residual income) |

AVAILABLE CASH FLOW
USES OF CASH FLOW BELOW (This row also shows DSCR.)

USES THAT PRECEDE MOHCD DEBT SERVICE IN WATERFALL
"Below-the-line" Asset Mgt fee (uncommon in new project
Partnership Management Fee (see policy for limits

Investor Service Fee (aka "LP Asset Mgt Fee") (see policy for limits; LOSP [non-LOSP

Other Payments

[Approved By (reqd)
|

Non-amortizing Loan Pmnt - Lender 1 (select lender in comments field) lender in comments field) |

Non-amortizing Loan Pmnt - Lender 2 (select lender in comments field)

Deferred Developer Fee (Enter amt <= Max Fee from cell [130) 0.00% [

100.00% |

TOTAL PAYMENTS PRECEDING MOHCD

RESIDUAL RECEIPTS (CASH FLOW minus PAYMENTS
PRECEDING MOHCD)
Residual Receipts Calculation
Does Project have a MOHCD Residual Receipt Obligation?
Will Project Defer Developer Fee?
Max Deferred Developer Fee/Borrower % of Residual Receipts in Yr 1: 182,669
% of Residual Receipts available for distribution to soft debt lenders in 0.932158413

Soft Debt Lenders with Residual Receipts Ol
MOHCD/OCI! - Soft Debt Loans

MOHCD/OCII - Ground Lease Value or Land Acq Cost
HCD (soft debt loan) - Lender 3

Other Soft Debt Lender - Lender 4

Other Soft Debt Lender - Lender 5

MOHCD RESIDUAL RECEIPTS DEBT SERVICE

MOHCD Residual Receipts Amount Due

Proposed MOHCD Residual Receipts Amount to Loan Repayment
Proposed MOHCD Residual Receipts Amount to Residual Ground Lease
REMAINING BALANCE AFTER MOHCD RESIDUAL RECEIPTS
DEBT SERVICE

NON-MOHCD RESIDUAL RECEIPTS DEBT SERVICE
HCD Residual Receipts Amount Due
Lender 4 Residual Receipts Due

Lender 5 Residual Receipts Due

Total Non-MOHCD Residual Receipts Debt Service

REMAINDER (Should be zero unless there are
distributions below)

Owner Distributions/Incentive Management Fee
Other Distributions/Uses

Final Balance (should be zero)




EXHIBIT B-3
20-Year Cash Flow Proforma

As approved by Loan Committee on August 4, 2023, to be updated in the Final Financial Plan.



MOHCD Proforma - 20 Year Cash Flow

Transbay Block 2 East Family
LOSP Non-LOSP

Total # Units:  Units Units
184 40 144 Year 1 Year 2 Year 3
22.00% 78.00% 2026 2027 2028
% annual| % annual Comments
INCOME inc LOSP| increase | (related to annual inc assumptions) LOSP non-LOSP Total LOSP |non-LOSP| Total LOSP |non-LOSP| Total
Residential - Tenant Rents 1.0% 2.5% 108,000 2,928,876 3,036,876 109,080 3,002,098 3,111,178 110,171 3,077,150 3,187,321
Residential - Tenant Assistance Payments (Non-LOSP) n/a n/a - - - - - - -
Residential - LOSP Tenant Assistance Payments n/a n/a 689,555 689,555 714,517 714,517 740,378 740,378
oM CommeTCra Up. BUGgeT Worksneet,
Commercial Space n/a 0% | Commercial to Residential allocation: 0% - - -
Residential Parking o .5% - - - - - - - - -
Miscellaneous Rent Income o .59 412 1,460 1,872 422 1,497 1,919 433 1,534 1,967
Supportive Services Income o .5% - - - - - - - - -
Interest Income - Project Operations o .5% - - - - - - - - -
Laundry and Vending o .59 2,603 9,227 11,830 2,668 9,458 12,126 2,734 9,695 12,429
Tenant Charges o .5% - - - = - - = - -
Miscellaneous Residential Income o .5% - - - - - - - - -
Trom Commercia Op. BUdgel Worksheer:
Other Commercial Income n/a 2.5% | Commercial to Residential allocation: 0% - - -
Tink from Reserve Seclion below, as
Withdrawal from Capitalized Reserve (deposit to operating account) n/a n/a applicable - - - - - - -
Gross Potential Income 800,569 2,939,564 3,740,133 826,686 3,013,053 3,839,739 853,716 3,088,379 3,942,095
[Vacancy Loss - Resi ~Tenant Rents [ na | na Enter formulas manually per relevant MOH | (5,400)| (146,444)[ (151,844 (5454)] _ (150,105)] _ (155,559)] (5509)] _ (153,858)] _ (159,366)
|Vacancy Loss - i - Tenant Payments | n/a | nla policy; annual incrementing usually not | N - | - - " | " " " | -
[Vacancy Loss - Commercial na__| n7a [ I [ -1 [ | -1 [ | -
EFFECTIVE GROSS INCOME 795,169 2,793,120 3,588,289 821,232 2,862,948 3,684,180 848,208 2,934,521 3,782,729
OPERATING EXPENSES
Management
TS Year (o be set according 1o HUD
Management Fee | 3.5% | 3.5% _|schedule. 34,214 121,306 | 155,520 | 35,412 | 125,551 | 160,963 | 36,651 | 129,946 | 166,597 |
Asset Management Fee | 35% | 3.5% [per MOHCD policy | 5922 | 20,998 | 26,920 | 6,130 | 21,733 | 27,862 | 6,344 | 22,493 | 28,837
Sub-total Management Expenses 40,137 142,303 182,440 41,542 147,284 188,825 42,996 152,439 195,434
Salari fits
Office Salaries o .59 29,817 105,716 135,533 30,861 109,416 140,277 31,941 113,245 145,186
Manager's Salary o .59 26,887 95,327 122,214 27,828 98,663 126,491 28,802 102,117 130,919
Health Insurance and Other Benefits o .59 48,896 173,360 222,256 50,608 179,427 230,035 52,379 185,707 238,086
Other Salaries/Benefits o .59 154,440 51,480 205,920 159,845 53,282 213,127 165,440 55,147 220,587
Administrative Rent-Free Unit 5% .5% - - - - - - - - -
Sub-total Salaries/Benefits 260,041 425,882 685,923 269,142 440,788 709,930 278,562 456,216 734,778
Administration
Advertising and Marketing o .59 1,135 4,025 5,160 1,175 4,166 5,341 1,216 4,311 5,528
Office Expenses o .59 4,400 15,600 20,000 4,554 16,146 20,700 4,713 16,711 21,425
Office Rent o .5% - - - - - - - - -
Legal Expense - Property o .59 3,300 11,700 15,000 3416 12,110 15,525 3,535 12,533 16,068
Audit Expense o .5Y% 2,914 10,330 13,244 3,016 10,692 13,708 3121 11,066 14,187
Bookkeeping/Accounting Services o .59 5,676 20,124 25,800 5,875 20,828 26,703 6,080 21,557 27,638
Bad Debts o .5% - - - = - - = - -
Miscellaneous 5% .59 5,752 20,392 26,144 5,953 21,106 27,059 6,161 21,845 28,006
Sub-total Administration Expenses 23177 82,171 105,348 23,988 85,047 109,035 24,827 88,024 112,851
Utilities
Electricity o .59 44,000 156,000 200,000 45,540 161,460 207,000 47,134 167,111 214,245
Water o .59 33,000 117,000 150,000 34,155 121,095 155,250 35,350 125,333 160,684
Gas o .5% - - - - - - - - -
Sewer 5% .59 33,000 117,000 150,000 34,155 121,095 155,250 35,350 125,333 160,684
Sub-total Utilities 110,000 390,000 500,000 113,850 403,650 517,500 117,835 417,778 535,613
Taxes and Licenses
Real Estate Taxes [ 35% [ 35% | [ 1,892 | 6,708 | 8,600 | 1,958 | 6,943 | 8,901 | 2,027 | 7,186 | 9,213 |
Payroll Taxes [ 35% | 35% | | - | » - | » - | »
Miscellaneous Taxes, Licenses and Permits | 35% | 35% | | 3,399 | 12,053 | 15,452 | 3,518 | 12,474 | 15,993 | 3,642 | 12,911 | 16,553 |
Sub-total Taxes and Licenses 5,291 18,761 24,052 5477 19,417 24,894 5,668 20,097 25,765
Insurance
Property and Liability Insurance o .59 126,500 448,500 575,000 130,928 464,198 595,125 135,510 480,444 615,954
 Fidelity Bond Insurance o .5% - - - - - - - - -
Worker's Compensation o .59 8,243 29,224 37,466 8,531 30,247 38,778 8,830 31,305 40,135
Director's & Officers' Liability Insurance 5% .5% - - - - - - - - -
Sub-total Insurance 134,743 477,724 612,466 139,459 494,444 633,903 144,340 511,750 656,089
Maintenance & Repair
Payroll o .59 51,707 183,323 235,030 53,516 189,740 243,256 55,389 196,381 251,770
Supplies o .59 6,244 22,136 28,380 6,462 22,911 29,373 6,688 23,713 30,401
Contracts o .59 43,327 153,613 196,940 44,843 158,990 203,833 46,413 164,554 210,967
Garbage and Trash Removal o .59 33,110 117,390 150,500 34,269 121,499 155,768 35,468 125,751 161,219
Security Payroll/Contract o .59 27,000 9,000 36,000 27,945 9,315 37,260 28,923 9,641 38,564
HVAC Repairs and Maintenance o .5% - - - - - - - - -
Vehicle and Maintenance Equipment Operation and Repairs o .59 - - - - - - - - -
Miscellaneous Operating and Maintenance Expenses 5% .5% 3,960 14,040 18,000 4,099 14,531 18,630 4,242 15,040 19,282
Sub-total Maintenance & Repair Expenses 165,347 499,503 664,850 171,134 516,986 688,120 177,124 535,080 712,204
Supportive Services [ 35% [ 35% | | | 216,137 | 216,137 | - [ 223702 223,702 | - | 231,531 231531
oM Commercrar Up. BUageT Worksneer,
Commercial Expenses o o o e o | | ] | n | .
TOTAL OPERATING EXPENSES 738,735 2,252,481 2,991,216 764,591 2,331,318 3,095,909 791,351 2,412,914 3,204,266
PUPA (w/o Reserves/GL Base Rent/Bond Fees) 16,257
Reser Lease Base Fees Note: Hidden columns are in between total columns. To update/
Ground Lease Base Rent 3,300 11,700 15,000 3,300 11,700 15,000 3,300 11,700 15,000
Bond Monitoring Fee - - - - - - - - -
Reserve Deposit 20,240 71,760 92,000 20,240 71,760 92,000 20,240 71,760 92,000
Operating Reserve Deposit - - - - - - - - -
Other Required Reserve 1 Deposit - - - - - - - - -
Other Required Reserve 2 Deposit - - - - - - - - -
oM COMMETCTar Up: BUGgeT WOTKSNeeT;
Required Reserve Deposit/s, Commercial Commercial to Residental allocation: 0% - - N - - - - - N
Sub-total Reserves/Ground Lease Base Rent/Bond Fees 23,540 83,460 107,000 23,540 83,460 107,000 23,540 83,460 107,000
TOTAL OPERATING EXPENSES (w/ Reserves/GL Base Rent/ Bond Fees) 762,275 2,335,941 3,098,216 788,131 2,414,778 3,202,909 814,891 2,496,374 3,311,266
PUPA (w/ Reserves/GL Base Rent/Bond Fees) 16,838
NET OPERATING INCOME (INCOME minus OP EXPENSES) 32,894 457,178 490,073 33,102 448,170 481,271 33,316 438,147 471,463
DEBT SERVICE/MUST PAY PAYMENTS ("hard debt"/amortized loans) Note: Hidden columns are in between total columns. To update/:
Hard Debt - First Lender Enter comments re: annual increase, etc. - - - - - = - - =
Hard Debt - Second Lender (HCD Program 0.42% pymt, or other 2nd Lender) Enter comments re: annual increase, etc. 25,872 91,728 117,600 25,872 91,728 117,600 25,872 91,728 117,600
Hard Debt - Third Lender (Other HCD Program, or other 3rd Lender) Enter comments re: annual increase, efc. N - N - - N - - N
Hard Debt - Fourth Lender Enter comments re: annual increase, etc. - - - - - = - - =
Trom Commmercial Op. Budget WorksheeT,
Commercial Hard Debt Service Commercial to Residential allocation: 0% - - -
TOTAL HARD DEBT SERVICE 25,872 91,728 117,600 25,872 91,728 117,600 25,872 91,728 117,600
CASH FLOW (NOI minus DEBT SERVICE) 7,022 365,450 372,473 7,230 356,442 363,671 7,444 346,419 353,863
Commercial Only Cash Flow - - -
Allocation of Commercial Surplus to LOPS/non-LOSP (residual income) - -] [ - -] [ - -]
AVAILABLE CASH FLOW 7,022 365,450 372,473 7,230 356,442 363,671 7,444 346,419 353,863
USES OF CASH FLOW BELOW (This row also shows DSCR.) DSCR: 4.167 4.092 4.009
USES THAT PRECEDE MOHCD DEBT SERVICE IN WATERFALL Note: Hidden columns are in between total columns. To update/:
"Below-the-line" Asset Mgt fee (uncommon in new projects, see policy) 35% | 3.5% [per MOHCD policy - - - - - - -
Partnership Management Fee (see policy for limits) 35% | 3.5% |per MOHCD policy 5,922 20,998 26,920 6,130 21,733 27,862 6,344 22,493 28,837
Investor Service Fee (aka "LP Asset Mgt Fee") (see policy for limits) | per MOHCD policy no annual increase 1,100 3,900 5,000 1,100 3,900 5,000 1,100 3,900 5,000
Other Payments - - - - - - -
Non-amortizing Loan Pmnt - Lender 1 Enter comments re: annual increase, etc. - - - - - - -
Non-amortizing Loan Pmnt - Lender 2 Enter comments re: annual increase, etc. - - - - - - -
Deferred Developer Fee (Enter amt <= Max Fee from row 131) - 182,669 182,669 - 176,615 176,615 - 171,616 171,616
TOTAL PAYMENTS PRECEDING MOHCD 7,022 207,567 214,589 7,230 202,248 209,477 7,444 198,009 205,453
RESIDUAL RECEIPTS (CASH FLOW minus PAYMENTS PRECEDING MOHCD) (0) 157,884 157,884 0 154,194 154,194 0 148,410 148,410
Does Project have a MOHCD Residual Receipt Obligation? Yes |Year 15 is year indicated below:
Will Project Defer Developer Fee? Yes 2040 Dof Dev Feo Dof Dev Feo
1st Residual Receipts Split - Lender/Deferred Developer Fee 50% /50% |2nd Residual Receipts Split Begins: Exceeds Exceeds
2nd Residual Receipts Split - Lender/Owner 67%/33% 2030 Annual Limit! Annual Limit!
Max Deferred Developer Fee Amt (Use for data entry above. Do not link.): Max Deferred Developer Fee Amt: 170,276 165,405 160,013
Dist. Soft |at\ve Deferred Developer Fee Earned Cum. Deferred Developer Fee: 182,669 359,284 530,900
MOHCD RESIDUAL RECEIPTS DEBT SERVICE Debt Loans
TAllocalion per pro rata share of all STt Gebl
MOHCD Residual Receipts Amount Due 68.93% |loans, and MOHCD residual receipts policy 108,825 106,282 102,295
Proposed MOHCD Residual Receipts Amount to Loan Repayment 63,301 106,282 102,295
[ Proposed MOFCD Residual Receipts Amount fo Residual Ground | Proposed Total MOHCD Amt Due less Loan
Lease Repayment - - -
NON-MOHCD RESIDUAL RECEIPTS DEBT SERVICE
[ACD Residual Recepts AmountDue ] 31.07% [T0ans, and HCD resiaual receipt poricy- |
|Lender 4 Residual Receipts Due | 0.00% | [ [ [
|Lender 5 Residual Receipts Due 0.00% |
Total Non-MOHCD Residual Receipts Debt Service 49,058 47,912 46,115
REMAINDER (Should be zero unless there are distributions below) 0 0

Owner Distributions/Incentive Management Fee [ |
Other Distributions/Uses | |
Final Balance (should be zero) - - -

REPLACEMENT RESERVE - RUNNING BALANCE

|Replacement Reserve Starting Balance o 92,000 184,000
|Replacement Reserve Deposits 92,000 92,000 92,000
[Replacement Reserve Withdrawals (ideally tied to CNA) o o ]
[Replacement Reserve Interest
RR Running Balance 92,000 184,000 276,000
RR Balance/Unit $500 $1,000 $1,500
OPERATING RESERVE - RUNNING BALANCE
Operating Reserve Starting Balance - - -
Operating Reserve Deposits - - -
Operating Reserve Withdrawals
Operating Reserve Interest
OR Running Balance - - -
OR Balance as a % of Prior Yr Op Exps + Debt Service 0.0% 0.0%

_OTHER REQUIRED RESERVE 1 - RUNNING BALANCE

Other Reserve 1 Starting Balance - -
Other Reserve 1 Deposits - - -
Of
Of

her Reserve 1 Withdrawals
her Reserve 1_Interest
Other Required Reserve 1 Running Balance - - -

_OTHER RESERVE 2 - RUNNING BALANCE
Other Reserve 2 Starting Balance - -
Other Reserve 2 Deposits - - -
Other Reserve 2 Withdrawals
Other Reserve 2_Interest
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MOHCD Proforma - 20 Year Cash Flow

Transbay Block 2 East Family
LOSP Non-LOSP

Total # Units:  Units Units
184 40 144 Year 4 Year 5 Year 6
22.00% 78.00% 2029 2030 2031
% annual| % annual Comments
INCOME inc LOSP| increase | (related to annual inc assumptions) LOSP |non-LOSP Total LOSP |non-LOSP Total LOSP |non-LOSP Total
Residential - Tenant Rents 1.0% 2.5% 111,273 3,154,079 3,265,352 112,385 3,232,931 3,345,316 113,509 3,313,754 3,427,263
Residential - Tenant Assistance Payments (Non-LOSP) n/a n/a - - - - - -
Residential - LOSP Tenant Assistance Payments n/a n/a 767,172 767,172 794,930 794,930 823,687 823,687
oM CommeTCra Up. BUGgeT Worksneet,
Commercial Space n/a 0% | Commercial to Residential allocation: 0% - - -
Residential Parking o .5% - - - - - - - - -
Miscellaneous Rent Income o .59 444 1,572 2,016 455 1,612 2,066 466 1,652 2,118
Supportive Services Income o .5% - - - - - - - - -
Interest Income - Project Operations o .5% - - - - - - - - -
Laundry and Vending o .59 2,803 9,937 12,740 2,873 10,185 13,058 2,945 10,440 13,385
Tenant Charges o .5% = - - = - - = - -
Miscellaneous Residential Income o .5% - - - - - - - - -
Trom Commercia Op. BUdgel Worksheer:
Other Commercial Income n/a 2.5% | Commercial to Residential allocation: 0% - - -
Tink from Reserve Seclion below, as
Withdrawal from Capitalized Reserve (deposit to operating account) n/a n/a applicable - - - - - -
Gross Potential Income 881,691 3,165,588 4,047,279 910,643 3,244,728 4,155,371 940,607 3,325,846 4,266,453
[Vacancy Loss - Resi ~Tenant Rents [ na [ na Enter formulas manually per relevant MOH | (5,564)  (157,7049)]  (163,268)] (5619)]  (161,647)]  (167,266)] (5675)]  (165688)  (171,363)|
|Vacancy Loss - i - Tenant Payments | n/a | nla policy; annual incrementing usually not | - - - | - - N | - - N |
[Vacancy Loss - Commercial na__ | n/a | - [ I - [ | -]
EFFECTIVE GROSS INCOME 876,127 3,007,884 3,884,012 905,024 3,083,082 3,988,105 934,931 3,160,159 4,095,090
OPERATING EXPENSES
Management
TS Year (o be set according 1o HUD
Management Fee | 3.5% | 3.5% _|schedule. | 37,934 | 134,494 | 172,428 | 39,262 | 139,201 | 178,463 | 40,636 | 144,073 | 184,709 |
Asset Management Fee | 35% | 3.5% [per MOHCD policy | 6,566 | 23,280 | 29,847 | 6,796 | 24,095 | 30,891 | 7,034 | 24,939 | 31,973 |
Sub-total Management Expenses 44,500 157,774 202,274 46,058 163,296 209,354 47,670 169,012 216,681
Salari fits
Office Salaries o .59 33,059 117,209 150,268 34,216 121,311 155,527 35414 125,557 160,971
Manager's Salary o .59 29,810 105,691 135,501 30,854 109,390 140,243 31,933 113,218 145,152
Health Insurance and Other Benefits o .59 54,212 192,207 246,419 56,110 198,934 255,044 58,073 205,897 263,970
Other Salaries/Benefits o .59 171,230 57,077 228,307 177,223 59,074 236,298 183,426 61,142 244,568
Administrative Rent-Free Unit 5% .5% - - - - - - - - -
Sub-total Salaries/Benefits 288,312 472,183 760,495 298,403 488,710 787,112 308,847 505,815 814,661
Administration
Advertising and Marketing o .59 1,259 4,462 5,721 1,303 4,619 5,921 1,348 4,780 6,128
Office Expenses o .59 4,878 17,296 22,174 5,049 17,901 22,950 5,226 18,528 23,754
Office Rent o .5% - - - - - - - - -
Legal Expense - Property o .59 3,659 12,972 16,631 3,787 13,426 17,213 3,919 13,896 17,815
Audit Expense o .59 3,230 11,453 14,684 3,344 11,854 15,198 3,461 12,269 15,730
Bookkeeping/Accounting Services o .59 6,293 22,312 28,605 6,513 23,093 29,606 6,741 23,901 30,642
Bad Debts o .5% = - - = - - = - -
Miscellaneous 5% .59 6,377 22,609 28,986 6,600 23,401 30,001 6,831 24,220 31,051
Sub-total Administration Expenses 25,696 91,105 116,801 26,596 94,294 120,889 27,526 97,594 125,120
Utilities
Electricity o .59 48,784 172,960 221,744 50,491 179,014 229,505 52,258 185,279 237,537
Water o .59 36,588 129,720 166,308 37,868 134,260 172,128 39,194 138,959 178,153
Gas o .5% - - - - - - - - -
Sewer 5% .59 36,588 129,720 166,308 37,868 134,260 172,128 39,194 138,959 178,153
Sub-total Utilities 121,959 432,400 554,359 126,228 447,534 573,762 130,645 463,198 593,843
Taxes and Licenses
Real Estate Taxes [ 35% [ 35% | [ 2,098 | 7,437 | 9,535 | 2171 7,698 | 9,869 | 2,247 | 7,967 | 10,214 |
Payroll Taxes [ 35% | 35% | | - - | - - | - - |
Miscellaneous Taxes, Licenses and Permits | 35% | 35% | | 3,769 | 13,363 | 17,132 | 3,901 | 13,831 | 17,732 | 4,037 | 14,315 | 18,352 |
Sub-total Taxes and Licenses 5,867 20,800 26,667 6,072 21,528 27,600 6,285 22,282 28,566
Insurance
Property and Liability Insurance o .59 140,253 497,260 637,513 145,162 514,664 659,826 150,242 532,677 682,920
 Fidelity Bond Insurance o .5% - - - - - - - - -
Worker's Compensation o .59 9,139 32,401 41,540 9,459 33,535 42,993 9,790 34,709 44,498
Director's & Officers' Liability Insurance 5% .5% - - - - - - - - -
Sub-total Insurance 149,392 529,661 679,052 154,620 548,199 702,819 160,032 567,386 727,418
Maintenance & Repair
Payroll o .59 57,328 203,254 260,582 59,335 210,368 269,702 61,411 217,731 279,142
Supplies o .59 6,922 24,543 31,465 7,165 25,402 32,567 7,415 26,291 33,707
Contracts o .59 48,037 170,314 218,351 49,718 176,275 225,993 51,459 182,444 233,903
Garbage and Trash Removal o .59 36,710 130,152 166,862 37,994 134,708 172,702 39,324 139,422 178,747
Security Payroll/Contract o .59 29,935 9,978 39,914 30,983 10,328 41,311 32,068 10,689 42,757
HVAC Repairs and Maintenance o .59 - - - - - - - - -
Vehicle and Maintenance Equipment Operation and Repairs o .59 - - - - - - - - -
Miscellaneous Operating and Maintenance Expenses 5% .5% 4,391 15,566 19,957 4,544 16,111 20,655 4,703 16,675 21,378
Sub-total Maintenance & Repair Expenses 183,323 553,808 737,131 189,739 573,191 762,931 196,380 593,253 789,633
Supportive Services [ 35% | 35% | - 239,635 | 239,635 | - 248,022 | 248,022 | | 256,703 | 256,703 |
oM Commercrar Up. BUageT Worksneer,
Gommercial Expenses | | Commoraal o Resgenia slocaton 0% | | - | - | -
TOTAL OPERATING EXPENSES 819,049 2,497,366 3,316,415 847,715 2,584,774 3,432,490 877,386 2,675,241 3,552,627
PUPA (w/o Reserves/GL Base Rent/Bond Fees)
Reser Lease Base Fees delete values in yellow cells, manipulate each cell rather than dragging across multiple cells.
Ground Lease Base Rent 3,300 11,700 15,000 3,300 11,700 15,000 3,300 11,700 15,000
Bond Monitoring Fee - - - - - - - - -
Reserve Deposit 20,240 71,760 92,000 20,240 71,760 92,000 20,240 71,760 92,000
Operating Reserve Deposit - - - - - - - - -
Other Required Reserve 1 Deposit - - - - - - - - -
Other Required Reserve 2 Deposit - - - - - - - - -
oM COMMETCTar Up: BUGgeT WOTKSNeeT;
Required Reserve Deposit/s, Commercial Commercial to Residental allocation: 0% - - - - - - - - -
Sub-total Reserves/Ground Lease Base Rent/Bond Fees 23,540 83,460 107,000 23,540 83,460 107,000 23,540 83,460 107,000
TOTAL OPERATING EXPENSES (w/ Reserves/GL Base Rent/ Bond Fees) 842,589 2,580,826 3,423,415 871,255 2,668,234 3,539,490 900,926 2,758,701 3,659,627
PUPA (w/ Reserves/GL Base Rent/Bond Fees)
NET OPERATING INCOME (INCOME minus OP EXPENSES) 33,538 427,058 460,597 33,768 414,848 448,616 34,006 401,457 435,463
DEBT SERVICE/MUST PAY PAYMENTS ("hard debt"/amortized loans) delete values in yellow cells, manipulate each cell rather than dragging across multiple cells.
Hard Debt - First Lender Enter comments re: annual increase, etc. - - = - - = - - =
Hard Debt - Second Lender (HCD Program 0.42% pymt, or other 2nd Lender) Enter comments re: annual increase, etc. 25872 91,728 117,600 25,872 91,728 117,600 25,872 91,728 117,600
Hard Debt - Third Lender (Other HCD Program, or other 3rd Lender) Enter comments re: annual increase, efc. - - B - - B - - B
Hard Debt - Fourth Lender Enter comments re: annual increase, etc. - - - - - = - - =
Trom Commmercial Op. Budget WorksheeT,
Commercial Hard Debt Service Commercial to Residential allocation: 0% - - -
TOTAL HARD DEBT SERVICE 25,872 91,728 117,600 25,872 91,728 117,600 25,872 91,728 117,600
CASH FLOW (NOI minus DEBT SERVICE) 7,666 335,330 342,997 7,896 323,120 331,016 8,134 309,729 317,863
Commercial Only Cash Flow - - -
Allocation of Commercial Surplus to LOPS/non-LOSP (residual income) [ - -] [ - -] [ - -
AVAILABLE CASH FLOW 7,666 335,330 342,997 7,896 323,120 331,016 8,134 309,729 317,863
USES OF CASH FLOW BELOW (This row also shows DSCR.) DSCR: 3.917 3.815 3.703
USES THAT PRECEDE MOHCD DEBT SERVICE IN WATERFALL delete values in yellow cells, manipulate each cell rather than dragging across multiple cells.
"Below-the-line" Asset Mgt fee (uncommon in new projects, see policy) 35% | 3.5% [per MOHCD policy - - - - - -
Partnership Management Fee (see policy for limits) 35% | 3.5% |per MOHCD policy 6,566 23,280 29,847 6,796 24,095 30,891 7,034 24,939 31,973
Investor Service Fee (aka "LP Asset Mgt Fee") (see policy for limits) | per MOHCD policy no annual increase 1,100 3,900 5,000 1,100 3,900 5,000 1,100 3,900 5,000
Other Payments - - - - - -
Non-amortizing Loan Pmnt - Lender 1 Enter comments re: annual increase, efc. - - - - - -
Non-amortizing Loan Pmnt - Lender 2 Enter comments re: annual increase, etc. - - - - - -
Deferred Developer Fee (Enter amt <= Max Fee from row 131) - 9,100 9,100 - - = - - =
TOTAL PAYMENTS PRECEDING MOHCD 7,666 36,280 43,947 7,896 27,995 35,891 8,134 28,839 36,973
RESIDUAL RECEIPTS (CASH FLOW minus PAYMENTS PRECEDING MOHCD) (0) 299,050 299,050 (0) 295,124 295,124 (0) 280,891 280,891
Does Project have a MOHCD Residual Receipt Obligation? Yes |Year 15 is year indicated below:
Will Project Defer Developer Fee? Yes 2040
1st Residual Receipts Split - Lender/Deferred Developer Fee 50% / 50% |2nd Residual Receipts Split Begins:
2nd Residual Receipts Split - Lender/Owner 67%/33%
Max Deferred Developer Fee Amt (Use for data entry above. Do not link.): 9,100 - -
Dist. Soft |at\ve Deferred Developer Fee Earned 540,000 540,000 540,000
MOHCD RESIDUAL RECEIPTS DEBT SERVICE Debt Loans
TAllocalion per pro rata share of all STt Gebl
MOHCD Residual Receipts Amount Due 68.93% |loans, and MOHCD residual receipts policy 206,128 135,615 129,074
Proposed MOHCD Residual Receipts Amount to Loan Repayment 206,128 135,615 129,074
[ Proposed MOFCD Residual Receipts Amount fo Residual Ground | Proposed Total MOHCD Amt Due less Loan
Lease Repayment - - -
NON-MOHCD RESIDUAL RECEIPTS DEBT SERVICE
[ACD Residual Recepts AmountDue ] 31.07% [T0ans, and HCD resiaual receipt poricy- |
|Lender 4 Residual Receipts Due | 0.00% | [ - [ - [ -
|Lender 5 Residual Receipts Due 0.00% | [ - [ -
Total Non-MOHCD Residual Receipts Debt Service 92,922 61,135 58,187
REMAINDER (Should be zero unless there are distributions below) 98,375 93,630

Owner Distributions/Incentive Management Fee [ |
Other Distributions/Uses | |
Final Balance (should be zero)

REPLACEMENT RESERVE - RUNNING BALANCE

M

|Replacement Reserve Starting Balance 276,000 368,000 460,000
|Replacement Reserve Deposits 92,000 92,000 92,000
[Replacement Reserve Withdrawals (ideally tied to CNA) ] ] ]
[Replacement Reserve Interest
RR Running Balance 368,000 460,000 552,000
RR Balance/Unit $2,000 $2,500 83,000

OPERATING RESERVE - RUNNING BALANCE
Operating Reserve Starting Balance - - -
Operating Reserve Deposits - - -
Operating Reserve Withdrawals
Operating Reserve Interest

OR Running Balance - - -
OR Balance as a % of Prior Yr Op Exps + Debt Service 0.0% 0.0% 0.0%
_OTHER REQUIRED RESERVE 1 - RUNNING BALANCE

Other Reserve 1 Starting Balance - - -
Other Reserve 1 Deposits - - -
Of
Of

her Reserve 1 Withdrawals
her Reserve 1_Interest
Other Required Reserve 1 Running Balance - - -

_OTHER RESERVE 2 - RUNNING BALANCE
Other Reserve 2 Starting Balance - - -
Other Reserve 2 Deposits - - -
Other Reserve 2 Withdrawals
Other Reserve 2_Interest
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MOHCD Proforma - 20 Year Cash Flow

Transbay Block 2 East Family
LOSP Non-LOSP

Total # Units:  Units Units
184 40 144 Year 7 Year 8 Year 9
22.00% 78.00% 2032 2033 2034
% annual| % annual Comments
INCOME inc LOSP| increase | (related to annual inc assumptions) LOSP |non-LOSP Total LOSP |non-LOSP Total LOSP |non-LOSP Total
Residential - Tenant Rents 1.0% 2.5% 114,644 3,396,598 3,511,242 115,791 3,481,513 3,597,304 116,949 3,568,551 3,685,500
Residential - Tenant Assistance Payments (Non-LOSP) n/a n/a - - - - - -
Residential - LOSP Tenant Assistance Payments n/a n/a 853,478 853,478 884,340 884,340 916,310 916,310
oM CommeTCra Up. BUGgeT Worksneet,
Commercial Space n/a 0% | Commercial to Residential allocation: 0% - - -
Residential Parking o .5% - - - - - - - - -
Miscellaneous Rent Income o .59 478 1,693 2,171 490 1,736 2,225 502 1,779 2,281
Supportive Services Income o .5% - - - - - - - - -
Interest Income - Project Operations o .5% - - - - - - - - -
Laundry and Vending o .59 3,018 10,701 13,719 3,094 10,968 14,062 3,171 11,243 14,414
Tenant Charges o .5% = - - = - - = - -
Miscellaneous Residential Income o .5% - - - - - - - - -
Trom Commercia Op. BUdgel Worksheer:
Other Commercial Income n/a 2.5% | Commercial to Residential allocation: 0% - - -
Tink from Reserve Seclion below, as
Withdrawal from Capitalized Reserve (deposit to operating account) n/a n/a applicable - - - - - -
Gross Potential Income 971,618 3,408,993 4,380,611 1,003,714 3,494,217 4,497,931 1,036,931 3,581,573 4,618,504
[Vacancy Loss - Resi ~Tenant Rents [ na [ na Enter formulas manually per relevant MOH | (5732)]  (169,830)[  (175,562)] (5,790)]  (174,076)]  (179,865)] (5,847)]  (178428)[  (184,275)|
|Vacancy Loss - i - Tenant Payments | n/a | nla policy; annual incrementing usually not | - - - | ~ - - | - - - |
[Vacancy Loss - Commercial na__ | n/a | - [ I - [ | -]
EFFECTIVE GROSS INCOME 965,886 3,239,163 4,205,049 997,924 3,320,142 4,318,066 1,031,084 3,403,145 4,434,229
OPERATING EXPENSES
Management
TS Year (o be set according 1o HUD
Management Fee | 3.5% | 3.5% _|schedule. | 42,058 | 149,116 | 191,174 | 43,530 | 154,335 | 197,865 | 45,054 | 159,736 | 204,790
Asset Management Fee | 35% | 3.5% [per MOHCD policy | 7,280 | 25,811 | 33,002 | 7,535 | 26,715 | 34,250 | 7,799 | 27,650 | 35448 |
Sub-total Management Expenses 49,338 174,927 224,265 51,065 181,049 232,115 52,853 187,386 240,239
Salari fits
Office Salaries o .59 36,653 129,952 166,605 37,936 134,500 172,436 39,264 139,207 178,471
Manager's Salary o .59 33,051 117,181 150,232 34,208 121,282 155,490 35,405 125,527 160,932
Health Insurance and Other Benefits o .59 60,106 213,103 273,209 62,210 220,562 282,772 64,387 228,282 292,669
Other Salaries/Benefits o .59 189,846 63,282 253,128 196,491 65,497 261,988 203,368 67,789 271,157
Administrative Rent-Free Unit 5% .5% - - - - - - - - -
Sub-total Salaries/Benefits 319,656 523,518 843,175 330,844 541,841 872,686 342,424 560,806 903,230
Administration
Advertising and Marketing o .59 1,395 4,948 6,343 1,444 5121 6,565 1,495 5,300 6,795
Office Expenses o .59 5,409 19,176 24,585 5,598 19,848 25,446 5794 20,542 26,336
Office Rent o .5% - - - - - - - - -
Legal Expense - Property o .59 4,057 14,382 18,439 4,199 14,886 19,084 4,345 15,407 19,752
Audit Expense o .59 3,582 12,699 16,280 3,707 13,143 16,850 3,837 13,603 17,440
Bookkeeping/Accounting Services o .59 6,977 24,738 31,715 7,221 25,603 32,825 7,474 26,499 33,974
Bad Debts o .5% = - - = - - = - -
Miscellaneous 5% .59 7,070 25,067 32,138 7,318 25,945 33,262 7,574 26,853 34,427
Sub-total Administration Expenses 28,490 101,010 129,500 29,487 104,545 134,032 30,519 108,204 138,723
Utilities
Electricity o .59 54,087 191,764 245,851 55,980 198,476 254,456 57,940 205,422 263,362
Water o .59 40,565 143,823 184,388 41,985 148,857 190,842 43,455 154,067 197,521
Gas o .5% - - - - - - - - -
Sewer 5% .59 40,565 143,823 184,388 41,985 148,857 190,842 43,455 154,067 197,521
Sub-total Utilities 135,218 479,410 614,628 139,951 496,189 636,140 144,849 513,556 658,405
Taxes and Licenses
Real Estate Taxes [ 35% [ 35% | [ 2,326 | 8,246 | 10,572 | 2,407 | 8534 | 10,942 | 2,491 | 8,833 | 11,325
Payroll Taxes [ 35% | 35% | | - - | - - | - - -
Miscellaneous Taxes, Licenses and Permits | 35% | 35% | | 4,179 | 14,816 | 18,994 | 4,325 | 15,334 | 19,659 | 4,476 | 15,871 | 20,347 |
Sub-total Taxes and Licenses 6,505 23,062 29,566 6,732 23,869 30,601 6,968 24,704 31,672
Insurance
Property and Liability Insurance o .59 155,501 551,321 706,822 160,943 570,617 731,561 166,576 590,589 757,165
 Fidelity Bond Insurance o .5% - - - - - - - - -
Worker's Compensation o .59 10,132 35,923 46,056 10,487 37,181 47,668 10,854 38,482 49,336
Director's & Officers' Liability Insurance 5% .5% - - - - - - - - -
Sub-total Insurance 165,633 587,244 752,877 171,430 607,798 779,228 177,430 629,071 806,501
Maintenance & Repair
Payroll o .59 63,561 225,351 288,912 65,785 233,239 299,024 68,088 241,402 309,490
Supplies o .59 7,675 27,211 34,886 7,944 28,164 36,107 8,222 29,149 37,371
Contracts o .59 53,260 188,830 242,090 55,124 195,439 250,563 57,053 202,279 259,332
Garbage and Trash Removal o .59 40,701 144,302 185,003 42,125 149,353 191,478 43,600 154,580 198,180
Security Payroll/Contract o .59 33,190 11,063 44,253 34,352 11,451 45,802 35,554 11,851 47,405
HVAC Repairs and Maintenance o .59 - - - - - - - - -
Vehicle and Maintenance Equipment Operation and Repairs o .59 - - - - - - - - -
Miscellaneous Operating and Maintenance Expenses 5% .59 4,868 17,259 22,127 5,038 17,863 22,901 5215 18,488 23,703
Sub-total Maintenance & Repair Expenses 203,254 614,017 817,270 210,368 635,507 845,875 217,730 657,750 875,480
Supportive Services [ 35% [ 35% | | - 265,688 265,688 | - 274,987 | 274,987 | | 284,611 | 284,611 |
oM Commercrar Up. BUageT Worksneer,
Gommercial Expenses | | Commoraal o Resgenia slocaton 0% | | - | | - | | -
TOTAL OPERATING EXPENSES 908,094 2,768,875 3,676,969 939,877 2,865,785 3,805,662 972,773 2,966,088 3,938,861
PUPA (w/o Reserves/GL Base Rent/Bond Fees)
Reser Lease Base Fees
Ground Lease Base Rent 3,300 11,700 15,000 3,300 11,700 15,000 3,300 11,700 15,000
Bond Monitoring Fee - - - - - - - - -
Reserve Deposit 20,240 71,760 92,000 20,240 71,760 92,000 20,240 71,760 92,000
Operating Reserve Deposit - - - - - - - - -
Other Required Reserve 1 Deposit - - - - - - - - -
Other Required Reserve 2 Deposit - - - - - - - - -
oM COMMETCTar Up: BUGgeT WOTKSNeeT;
Required Reserve Deposit/s, Commercial Commercial to Residental allocation: 0% - - - - - - - - -
Sub-total Reserves/Ground Lease Base Rent/Bond Fees 23,540 83,460 107,000 23,540 83,460 107,000 23,540 83,460 107,000
TOTAL OPERATING EXPENSES (w/ Reserves/GL Base Rent/ Bond Fees) 931,634 2,852,335 3,783,969 963,417 2,949,245 3,912,662 996,313 3,049,548 4,045,861
PUPA (w/ Reserves/GL Base Rent/Bond Fees)
NET OPERATING INCOME (INCOME minus OP EXPENSES) 34,252 386,828 421,080 34,507 370,896 405,403 34,771 353,598 388,368
DEBT SERVICE/MUST PAY PAYMENTS ("hard debt"/amortized loans)
Hard Debt - First Lender Enter comments re: annual increase, etc. - - = - - = - - =
Hard Debt - Second Lender (HCD Program 0.42% pymt, or other 2nd Lender) Enter comments re: annual increase, etc. 25872 91,728 117,600 25,872 91,728 117,600 25,872 91,728 117,600
Hard Debt - Third Lender (Other HCD Program, or other 3rd Lender) Enter comments re: annual increase, efc. - - - - - B - - -
Hard Debt - Fourth Lender Enter comments re: annual increase, etc. - - - - - - - - =
Trom Commmercial Op. Budget WorksheeT,
Commercial Hard Debt Service Commercial to Residential allocation: 0% - - -
TOTAL HARD DEBT SERVICE 25,872 91,728 117,600 25,872 91,728 117,600 25,872 91,728 117,600
CASH FLOW (NOI minus DEBT SERVICE) 8,380 295,100 303,480 8,635 279,168 287,803 8,899 261,870 270,768
Commercial Only Cash Flow - - -
Allocation of Commercial Surplus to LOPS/non-LOSP (residual income) [ - - [ - -] [ - -]
AVAILABLE CASH FLOW 8,380 295,100 303,480 8,635 279,168 287,803 8,899 261,870 270,768
USES OF CASH FLOW BELOW (This row also shows DSCR.) DSCR: 3.581 3.447 3.302
USES THAT PRECEDE MOHCD DEBT SERVICE IN WATERFALL
"Below-the-line" Asset Mgt fee (uncommon in new projects, see policy) 35% | 3.5% [per MOHCD policy - - - - - -
Partnership Management Fee (see policy for limits) 35% | 3.5% |per MOHCD policy 7,280 25,811 33,092 7,535 26,715 34,250 7,799 27,650 35,448
Investor Service Fee (aka "LP Asset Mgt Fee") (see policy for limits) | per MOHCD policy no annual increase 1,100 3,900 5,000 1,100 3,900 5,000 1,100 3,900 5,000
Other Payments - - - - - -
Non-amortizing Loan Pmnt - Lender 1 Enter comments re: annual increase, efc. - - - - - -
Non-amortizing Loan Pmnt - Lender 2 Enter comments re: annual increase, etc. - - - - - -
Deferred Developer Fee (Enter amt <= Max Fee from row 131) - - - - - -
TOTAL PAYMENTS PRECEDING MOHCD 8,380 29,711 38,092 8,635 30,615 39,250 8,899 31,550 40,448
RESIDUAL RECEIPTS (CASH FLOW minus PAYMENTS PRECEDING MOHCD) - 265,389 265,389 (0) 248,554 248,554 (0) 230,320 230,320
Does Project have a MOHCD Residual Receipt Obligation? Yes |Year 15 is year indicated below:
Will Project Defer Developer Fee? Yes 2040
1st Residual Receipts Split - Lender/Deferred Developer Fee 50% / 50% |2nd Residual Receipts Split Begins:
2nd Residual Receipts Split - Lender/Owner 67%/33%
Max Deferred Developer Fee Amt (Use for data entry above. Do not link.): - - -
Dist. Soft |at\ve Deferred Developer Fee Earned 540,000 540,000 540,000
MOHCD RESIDUAL RECEIPTS DEBT SERVICE Debt Loans
TAllocalion per pro rata share of all STt Gebl
MOHCD Residual Receipts Amount Due 68.93% |loans, and MOHCD residual receipts policy 121,950 114,215 105,836
Proposed MOHCD Residual Receipts Amount to Loan Repayment 121,950 114,215 105,836
[ Proposed MOFCD Residual Receipts Amount fo Residual Ground | Proposed Total MOHCD Amt Due less Loan
Lease Repayment - - -
NON-MOHCD RESIDUAL RECEIPTS DEBT SERVICE
[ACD Residual Recepts AmountDue ] 31.07% [T0ans, and HCD resiaual receipt poricy- |
|Lender 4 Residual Receipts Due | 0.00% | [ - [ - [ -
|Lender 5 Residual Receipts Due 0.00% | [ -
Total Non-MOHCD Residual Receipts Debt Service 54,975 51,488 47,711
REMAINDER (Should be zero unless there are distributions below) 88,463 82,851 76,773
88,463

Owner Distributions/incentive Management Fee [ | [ 88463 ]
Other Distributions/Uses | |

Final Balance (should be zero) - - -
REPLACEMENT RESERVE - RUNNING BALANCE
|Replacement Reserve Starting Balance 552,000 644,000 736,000
|Replacement Reserve Deposits 92,000 92,000 92,000
[Replacement Reserve Withdrawals (ideally tied to CNA) ] ] =
[Replacement Reserve Interest

RR Running Balance 644,000 736,000 828,000
RR Balance/Unit $3,500 $4,000 $4,500
OPERATING RESERVE - RUNNING BALANCE
Operating Reserve Starting Balance - - -
Operating Reserve Deposits - - -
Operating Reserve Withdrawals
Operating Reserve Interest

OR Running Balance - -
OR Balance as a % of Prior Yr Op Exps + Debt Service 0.0% 0.0% 0.0%
_OTHER REQUIRED RESERVE 1 - RUNNING BALANCE

Other Reserve 1 Starting Balance - - -
Other Reserve 1 Deposits - - -
Of
Of

her Reserve 1 Withdrawals
her Reserve 1_Interest
Other Required Reserve 1 Running Balance - - B

_OTHER RESERVE 2 - RUNNING BALANCE
Other Reserve 2 Starting Balance - - -
Other Reserve 2 Deposits - - -
Other Reserve 2 Withdrawals
Other Reserve 2_Interest
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MOHCD Proforma - 20 Year Cash Flow

Transbay Block 2 East Family
LOSP Non-LOSP

Total # Units:  Units Units
184 40 144 Year 10 Year 11 Year 12
22.00% 78.00% 2035 2036 2037
% annual| % annual Comments
INCOME inc LOSP| increase | (related to annual inc assumptions) LOSP |non-LOSP| Total LOSP |non-LOSP| Total LOSP |non-LOSP| Total
Residential - Tenant Rents 1.0% 2.5% 118,118 3,657,765 3,775,883 119,299 3,749,209 3,868,508 120,492 3,842,939 3,963,431
Residential - Tenant Assistance Payments (Non-LOSP) n/a n/a - - - - - -
Residential - LOSP Tenant Assistance Payments n/a n/a 949,427 949,427 983,732 983,732 1,019,267 1,019,267
oM CommeTCra Up. BUGgeT Worksneet,
Commercial Space n/a 0% | Commercial to Residential allocation: 0% - - -
Residential Parking o .5% - - - - - - - - -
Miscellaneous Rent Income o .5% 514 1,824 2,338 527 1,869 2,396 540 1,916 2,456
Supportive Services Income o .5% - - - - - - - - -
Interest Income - Project Operations o .5% - - - - - - - - -
Laundry and Vending o .59 3,250 11,524 14,774 3,332 11,812 15,143 3,415 12,107 15,522
Tenant Charges o .5% = - - = - - = - -
Miscellaneous Residential Income o .5% - - - - - - - - -
Trom Commercia Op. BUdgel Worksheer:
Other Commercial Income n/a 2.5% | Commercial to Residential allocation: 0% - - -
Tink from Reserve Seclion below, as
Withdrawal from Capitalized Reserve (deposit to operating account) n/a n/a applicable - - - - - -
Gross Potential Income 1,071,310 3,671,112 4,742,422 1,106,890 3,762,890 4,869,780 1,143,714 3,856,962 5,000,676
[Vacancy Loss - Resi - Tenant Rents [ na [ na Enter formulas manually per relevant MOH | (5906)]  (182,888)[  (188,794)[ (5965 (187,460)]  (193,425)[ (6,025]  (192,147)]  (198,172)|
|Vacancy Loss - i - Tenant Payments | n/a | nla policy; annual incrementing usually not | - | - - | - | N | " | N | n | ~
[Vacancy Loss - Commercial na__| n7a I | | | [ [ -1 [ | -
EFFECTIVE GROSS INCOME 1,065,404 3,488,224 4,553,628 1,100,925 3,575,429 4,676,354 1,137,689 3,664,815 4,802,504
OPERATING EXPENSES
Management
TS Year (o be set according 1o HUD
Management Fee | 3.5% | 3.5% _|schedule. | 46,631 | 165,327| 211,958 | 48,263 | 171,114 | 219,376 | 49,952 | 177,103 | 227,054 |
Asset Management Fee | 35% | 3.5% [per MOHCD policy | 8,072 | 28,618 | 36,689 | 8354 | 29,619 | 37,973 | 8,647 | 30,656 | 39,302 |
Sub-total Management Expenses 54,702 193,945 248,647 56,617 200,733 257,350 58,599 207,758 266,357
Salari fits
Office Salaries o .59 40,638 144,080 184,718 42,060 149,122 191,183 43,532 154,342 197,874
Manager's Salary o .59 36,644 129,921 166,565 37,927 134,468 172,395 39,254 139,174 178,429
Health Insurance and Other Benefits o .59 66,641 236,271 302,912 68,973 244,541 313,514 71,387 253,100 324,487
Other Salaries/Benefits o .59 210,486 70,162 280,648 217,853 72,618 290,470 225478 75,159 300,637
Administrative Rent-Free Unit 5% .5% - - - - - - - - -
Sub-total Salaries/Benefits 354,409 580,434 934,843 366,813 600,749 967,562 379,651 621,775 1,001,427
Administration
Advertising and Marketing o .59 1,547 5,485 7,033 1,601 5,677 7,279 1,657 5,876 7,533
Office Expenses o .59 5,997 21,261 27,258 6,207 22,005 28,212 6,424 22,776 29,199
Office Rent o .5% - - - - - - - - -
Legal Expense - Property o .59 4,498 15,946 20,443 4,655 16,504 21,159 4,818 17,082 21,900
Audit Expense o .59 3,971 14,079 18,050 4,110 14,572 18,682 4,254 15,082 19,336
Bookkeeping/Accounting Services o .5Y% 7,736 27,427 35,163 8,007 28,387 36,393 8,287 29,380 37,667
Bad Debts o .5% = - - = - - = - -
Miscellaneous 5% .59 7,839 27,793 35,632 8113 28,765 36,879 8,397 29,772 38,169
Sub-total Administration Expenses 31,587 111,991 143,579 32,693 115,911 148,604 33,837 119,968 153,805
Utilities
Electricity o .59 59,967 212,612 272,579 62,066 220,053 282,120 64,239 227,755 291,994
Water o .59 44,976 159,459 204,435 46,550 165,040 211,590 48,179 170,816 218,995
Gas o .5% - - - - - - - - -
Sewer 5% .59 44,976 159,459 204,435 46,550 165,040 211,590 48,179 170,816 218,995
Sub-total Utilities 149,919 531,530 681,449 155,166 550,134 705,299 160,597 569,388 729,985
Taxes and Licenses
Real Estate Taxes [ 35% [ 35% | [ 2,579 | 9,142 | 11,721 | 2,669 [ 9,462 | 12,131 | 2,762 | 9,793 | 12,556 |
Payroll Taxes [ 35% | 35% | | | - - - - | | - -
Miscellaneous Taxes, Licenses and Permits | 35% | 35% | | 4,633 | 16,426 | 21,059 | 4,795 | 17,001 | 21,797 | 4,963 | 17,59 | 22,559 |
Sub-total Taxes and Licenses 7,212 25,569 32,780 7,464 26,464 33,928 7,725 27,390 35,115
Insurance
Property and Liability Insurance o .59 172,407 611,259 783,666 178,441 632,654 811,094 184,686 654,796 839,483
 Fidelity Bond Insurance o .5% - - - - - - - - -
Worker's Compensation o .59 11,234 39,829 51,063 11,627 41,223 52,850 12,034 42,666 54,700
Director's & Officers' Liability Insurance 5% .5% - - - - - - - - -
Sub-total Insurance 183,640 651,088 834,729 190,068 673,877 863,944 196,720 697,462 894,182
Maintenance & Repair
Payroll o .59 70,471 249,851 320,322 72,937 258,596 331,533 75,490 267,647 343,137
Supplies o .59 8,509 30,170 38,679 8,807 31,226 40,033 9,115 32,318 41,434
Contracts o .59 59,050 209,359 268,409 61,117 216,687 277,803 63,256 224,271 287,526
Garbage and Trash Removal o .59 45,126 159,991 205,116 46,705 165,590 212,295 48,340 171,386 219,725
Security Payroll/Contract o .5Y% 36,798 12,266 49,064 38,086 12,695 50,782 39,419 13,140 52,559
HVAC Repairs and Maintenance o .59 - - - - - - - - -
Vehicle and Maintenance Equipment Operation and Repairs o .59 - - - - - - - - -
Miscellaneous Operating and Maintenance Expenses 5% .5% 5,397 19,135 24,532 5,586 19,805 25,391 5,781 20,498 26,279
Sub-total Maintenance & Repair Expenses 225,351 680,771 906,122 233,238 704,598 937,837 241,402 729,259 970,661
Supportive Services [ 35% | 35% | - [ 294573] 294573 | - | 304883 304883 ] - | 315553] 315553 |
oM Commercrar Up. BUageT Worksneer,
Commercial Expenses | | Commoraal o Resgenia slocaton 0% | | ] | - | }
TOTAL OPERATING EXPENSES 1,006,820 3,069,901 4,076,721 1,042,059 3,177,347 4,219,406 1,078,531 3,288,554 4,367,085
PUPA (w/o Reserves/GL Base Rent/Bond Fees)
Reser Lease Base Fees
Ground Lease Base Rent 3,300 11,700 15,000 3,300 11,700 15,000 3,300 11,700 15,000
Bond Monitoring Fee - - - - - - - - -
Reserve Deposit 20,240 71,760 92,000 20,240 71,760 92,000 20,240 71,760 92,000
Operating Reserve Deposit - - - - - - - - -
Other Required Reserve 1 Deposit - - - - - - - - -
Other Required Reserve 2 Deposit - - - - - - - - -
oM COMMETCTar Up: BUGgeT WOTKSNeeT;
Required Reserve Deposit/s, Commercial Commercial to Residental allocation: 0% - - - - - - - - -
Sub-total Reserves/Ground Lease Base Rent/Bond Fees 23,540 83,460 107,000 23,540 83,460 107,000 23,540 83,460 107,000

TOTAL OPERATING EXPENSES (w/ Reserves/GL Base Rent/ Bond Fees) ,030,360 3,153,361 4183721  1,065599 3,260,807 4326406 1,102,071 3,372,014 4,474,085

PUPA (w/ Reserves/GL Base Rent/Bond Fees)

NET OPERATING INCOME (INCOME minus OP EXPENSES) 35,044 334,863 369,907 35,326 314,622 349,048 35,619 292,801 328,419
DEBT SERVICE/MUST PAY PAYMENTS ("hard debt"/amortized loans)

Hard Debt - First Lender Enter comments re: annual increase, etc. - - B - - = - - =
Hard Debt - Second Lender (HCD Program 0.42% pymt, or other 2nd Lender) Enter comments re: annual increase, efc. 25,872 91,728 117,600 25,872 91,728 117,600 25,872 91,728 117,600

Hard Debt - Third Lender (Other HCD Program, or other 3rd Lender) Enter comments re: annual increase, efc. N - - N N N -
Hard Debt - Fourth Lender Enter comments re: annual increase, etc. - - - - - = - - B
Trom Commmercial Op. Budget WorksheeT,

Commercial Hard Debt Service Commercial to Residential allocation: 0% - - -
TOTAL HARD DEBT SERVICE 25,872 91,728 117,600 25,872 91,728 117,600 25,872 91,728 117,600

CASH FLOW (NOI minus DEBT SERVICE) 9,172 243,135 252,307 9,454 222,894 232,348 9,747 201,073 210,819

Commercial Only Cash Flow - - -
Allocation of Commercial Surplus to LOPS/non-LOSP (residual income) [ - -] [ - -] [ - -]
AVAILABLE CASH FLOW 9,172 243,135 252,307 9,454 222,894 232,348 9,747 201,073 210,819

USES OF CASH FLOW BELOW (This row also shows DSCR.) DSCR: 3.145 2976 2793
USES THAT PRECEDE MOHCD DEBT SERVICE IN WATERFALL
"Below-the-line" Asset Mgt fee (uncommon in new projects, see policy) 35% | 3.5% [per MOHCD policy - - - - - -
Partnership Management Fee (see policy for limits) 35% | 3.5% |per MOHCD policy 8,072 28,618 36,689 8,354 29,619 37,973 8,647 30,656 39,302
Investor Service Fee (aka "LP Asset Mgt Fee") (see policy for limits) | per MOHCD policy no annual increase 1,100 3,900 5,000 1,100 3,900 5,000 1,100 3,900 5,000
Other Payments - - - - - -
Non-amortizing Loan Pmnt - Lender 1 Enter comments re: annual increase, etc. - - - - - B
Non-amortizing Loan Pmnt - Lender 2 Enter comments re: annual increase, ec. - - - B B -
Deferred Developer Fee (Enter amt <= Max Fee from row 131) - - - - - -
TOTAL PAYMENTS PRECEDING MOHCD 9,172 32,518 41,689 9,454 33,519 42,973 9,747 34,556 44,302
RESIDUAL RECEIPTS (CASH FLOW minus PAYMENTS PRECEDING MOHCD) (0) 210,618 210,618 0 189,375 189,375 0) 166,517 166,517
Does Project have a MOHCD Residual Receipt Obligation? Yes |Year 15 is year indicated below:
Will Project Defer Developer Fee? Yes 2040
1st Residual Receipts Split - Lender/Deferred Developer Fee 50% / 50% |2nd Residual Receipts Split Begins:
2nd Residual Receipts Split - Lender/Owner 67%/33%
Max Deferred Developer Fee Amt (Use for data entry above. Do not link.): - - -
Dist. Soft |at\ve Deferred Developer Fee Earned 540,000 540,000 540,000
MOHCD RESIDUAL RECEIPTS DEBT SERVICE Debt Loans
TAllocalion per pro rata share of all STt Gebl
MOHCD Residual Receipts Amount Due 68.93% |loans, and MOHCD residual receipts policy 96,782 87,021 76,517
Proposed MOHCD Residual Receipts Amount to Loan Repayment 96,782 87,021 76,517
[ Proposed MOFCD Residual Receipts Amount fo Residual Ground | Proposed Total MOHCD Amt Due less Loan
Lease Repayment - - -
NON-MOHCD RESIDUAL RECEIPTS DEBT SERVICE
[ACD Residual Receipts Amount Due | 31.07% [ToanS, ana FCD resiaual receiptporey. |
|Lender 4 Residual Receipts Due | 0.00% | [ -1 L - [ -1
|Lender 5 Residual Receipts Due 0.00% | [ -
Total Non-MOHCD Residual Receipts Debt Service 43,629 39,229 34,494
REMAINDER (Should be zero unless there are distributions below) 70,206 63,125 55,506

Owner Distributions/Incentive Management Fee [ |
Other Distributions/Uses | |
Final Balance (should be zero) - - -
REPLACEMENT RESERVE - RUNNING BALANCE
|Replacement Reserve Starting Balance 828,000 920,000 1,012,000
|Replacement Reserve Deposits 92,000 92,000 92,000
[Replacement Reserve Withdrawals (ideally tied to CNA) ] ]
[Replacement Reserve Interest

RR Running Balance 920,000 1,012,000 1,104,000
RR Balance/Unit $5,000 $5,500 $6,000
OPERATING RESERVE - RUNNING BALANCE
Operating Reserve Starting Balance - - -
Operating Reserve Deposits - - -
Operating Reserve Withdrawals
Operating Reserve Interest

OR Running Balance - -
OR Balance as a % of Prior Yr Op Exps + Debt Service 0.0% 0.0% 0.0%
_OTHER REQUIRED RESERVE 1 - RUNNING BALANCE

Other Reserve 1 Starting Balance - - -
Other Reserve 1 Deposits - - -
Of
Of

her Reserve 1 Withdrawals
her Reserve 1_Interest
Other Required Reserve 1 Running Balance - - B

_OTHER RESERVE 2 - RUNNING BALANCE
Other Reserve 2 Starting Balance - - -
Other Reserve 2 Deposits - - -
Other Reserve 2 Withdrawals
Other Reserve 2_Interest
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Transbay Block 2 East Family

MOHCD Proforma - 20 Year Cash Flow

LOSP Non-LOSP
Total # Units:  Units Units
184 40 144 Year 13 Year 14 Year 15
22.00% 78.00% 2038 2039 2040
% annual| % annual Comments
INCOME inc LOSP| increase | (related to annual inc assumptions) LOSP |non-LOSP| Total LOSP |non-LOSP| Total LOSP |non-LOSP| Total
Residential - Tenant Rents 1.0% 2.5% 121,697 3,939,013 4,060,710 122,914 4,037,488 4,160,402 124,143 4,138,425 4,262,568
Residential - Tenant Assistance Payments (Non-LOSP) n/a n/a - - - - - -
Residential - LOSP Tenant Assistance Payments n/a n/a 1,056,074 1,056,074 1,094,200 1,094,200 1,133,690 1,133,690
oM CommeTCra Up. BUGgeT Worksneet,
Commercial Space n/a 0% | Commercial to Residential allocation: 0% - - -
Residential Parking o .5% - - - - - - - - -
Miscellaneous Rent Income o .59 554 1,964 2,518 568 2,013 2,581 582 2,063 2,645
Supportive Services Income o .5% - - - - - - - - -
Interest Income - Project Operations o .5% - - - - - - - - -
Laundry and Vending o .59 3,500 12,410 15,910 3,588 12,720 16,308 3,677 13,038 16,715
Tenant Charges o .5% = - - = - - = - -
Miscellaneous Residential Income o .5% - - - - - - - - -
Trom Commercia Op. BUdgel Worksheer:
Other Commercial Income n/a 2.5% | Commercial to Residential allocation: 0% - - -
Tink from Reserve Seclion below, as
Withdrawal from Capitalized Reserve (deposit to operating account) n/a n/a applicable - - - - - -
Gross Potential Income 1,181,825 3,953,386 5,135,212 1,221,269 4,052,221 5,273,490 1,262,092 4,153,526 5,415,618
[Vacancy Loss - ~Tenant Rents na_ | nla Enter formulas manually per relevant MOH | (6,085)]  (196,951)[  (203,035)[ (6,146)]  (201,874)]  (208,020)[ (6,207)]  (206,921)] (21 3,12_|
|Vacancy Loss - - Tenant Payments | n/a | nla policy; annual incrementing usually not | - | - - " N " | N | -
[Vacancy Loss - Commercial na__| lE) I | - - 1 [ -
EFFECTIVE GROSS INCOME 1,175,741 3,756,436 4,932,176 1,215,124 3,850,346 5,065,470 1,255,885 3,946,605 5,202,490
OPERATING EXPENSES
Management
TS Year (o be set according 1o HUD
Management Fee | 3.5% | 3.5% _|schedule. | 51,700 | 183,301 | 235,001 | 53,510 | 189,717 | 243,226 | 55,383 | 196,357| 251,739 |
Asset Management Fee | 35% | 3.5% [per MOHCD policy | 8,949 | 31,729 | 40,678 | 9,262 | 32,839 | 42,102 | 9,587 | 33,989 | 43,575 |
Sub-total Management Expenses 60,649 215,030 275,679 62,772 222,556 285,328 64,969 230,345 295315
Salari fits
Office Salaries o .59 45,056 159,744 204,800 46,633 165,335 211,968 48,265 171,121 219,387
Manager's Salary o .59 40,628 144,046 184,674 42,050 149,087 191,137 43,522 154,305 197,827
Health Insurance and Other Benefits o .59 73,886 261,958 335,844 76,472 271,127 347,599 79,148 280,616 359,765
Other Salaries/Benefits o .59 233,369 77,790 311,159 241,537 80,512 322,050 249,991 83,330 333,322
Administrative Rent-Free Unit o .5% - - - - - - - - -
Sub-total Salaries/Benefits 392,939 643,537 1,036,477 406,692 666,061 1,072,753 420,926 689,373 1,110,300
Administration
Advertising and Marketing o .59 1,715 6,082 7,797 1,775 6,295 8,070 1,838 6,515 8,352
Office Expenses o .59 6,649 23,573 30,221 6,881 24,398 31,279 7,122 25,252 32,374
Office Rent o .5% - - - - - - - - -
Legal Expense - Property o .59 4,987 17,680 22,666 5,161 18,298 23,459 5,342 18,939 24,280
Audit Expense o .59 4,403 15,610 20,013 4,557 16,156 20,713 4,716 16,722 21,438
Bookkeeping/Accounting Services o .59 8,577 30,409 38,986 8,877 31,473 40,350 9,188 32,575 41,762
Bad Debts o .5% = - - = - - = - -
Miscellaneous o .59 8,691 30,814 39,505 8,995 31,893 40,888 9,310 33,009 42,319
Sub-total Administration Expenses 35,021 124,167 159,188 36,247 128,513 164,760 37,516 133,010 170,526
Utilities
Electricity o .59 66,487 235,727 302,214 68,814 243,977 312,791 71,223 252,516 323,739
Water o .59 49,865 176,795 226,660 51,611 182,983 234,593 53,417 189,387 242,804
Gas o .5% - - - - - - - - -
Sewer o .59 49,865 176,795 226,660 51,611 182,983 234,593 53,417 189,387 242,804
Sub-total Utilities 166,218 589,317 755,534 172,035 609,943 781,978 178,056 631,291 809,347
Taxes and Licenses
Real Estate Taxes [ 35% [ 35% | [ 2,859 | 10,136 | 12,995 | 2,959 | 10,491 | 13,450 | 3,063 | 10,858 | 13,921
Payroll Taxes [ 35% | 35% | | | - B - - | | -
Miscellaneous Taxes, Licenses and Permits | 35% | 35% | | 5137 | 18,212 | 23,349 | 5317 | 18,850 | 24,166 | 5,503 | 19,509 | 25,012 |
Sub-total Taxes and Licenses 7,996 28,348 36,344 8,276 29,341 37,616 8,565 30,368 38,933
Insurance
Property and Liability Insurance o .59 191,150 677,714 868,864 197,840 701,434 899,275 204,765 725,984 930,749
 Fidelity Bond Insurance o .5% - - - - - - - - -
Worker's Compensation o .59 12,455 44,159 56,614 12,891 45,705 58,596 13,342 47,304 60,647
Director's & Officers' Liability Insurance o .5% - - - - - - - - -
Sub-total Insurance 203,605 721,873 925,479 210,731 747,139 957,870 218,107 773,289 991,396
Maintenance & Repair
Payroll o .59 78,132 277,014 355,146 80,867 286,710 367,577 83,697 296,745 380,442
Supplies o .59 9,435 33,450 42,884 9,765 34,620 44,385 10,106 35,832 45,939
Contracts o .59 65,470 232,120 297,590 67,761 240,244 308,006 70,133 248,653 318,786
Garbage and Trash Removal o .59 50,031 177,384 227,416 51,783 183,593 235,375 53,595 190,019 243614
Security Payroll/Contract o .59 40,799 13,600 54,398 42,227 14,076 56,302 43,705 14,568 58,273
HVAC Repairs and Maintenance o .59 - - - - - - - - -
Vehicle and Maintenance Equipment Operation and Repairs o .59 - - - - - - - - -
Miscellaneous Operating and Maintenance Expenses o .5% 5,984 21,215 27,199 6,193 21,958 28,151 6,410 22,726 29,137
Sub-total Maintenance & Repair Expenses 249,851 754,783 1,004,634 258,595 781,201 1,039,796 267,646 808,543 1,076,189
Supportive Services [ 35% | 35% | - [ 326598 326598 | - | 338029 338,029 ] - | 349860 | 349,860 |
oM Commercrar Up. BUageT Worksneer,
Commercial Expenses o o o s o] | ] | n | )
TOTAL OPERATING EXPENSES 1,116,279 3,403,654 4,519,933 1,155,349 3,522,782 4,678,131 1,195,786 3,646,079 4,841,865
PUPA (w/o Reserves/GL Base Rent/Bond Fees)
Reser Lease Base Fees
Ground Lease Base Rent 3,300 11,700 15,000 3,300 11,700 15,000 3,300 11,700 15,000
Bond Monitoring Fee - - - - - - - - -
Reserve Deposit 20,240 71,760 92,000 20,240 71,760 92,000 20,240 71,760 92,000
Operating Reserve Deposit - - - - - - - - -
Other Required Reserve 1 Deposit - - - - - - - - -
Other Required Reserve 2 Deposit - - - - - - - - -
oM COMMETCTar Up: BUGgeT WOTKSNeeT;
Required Reserve Deposit/s, Commercial Commercial to Residental allocation: 0% - - - - - - - - -
Sub-total Reserves/Ground Lease Base Rent/Bond Fees 23,540 83,460 107,000 23,540 83,460 107,000 23,540 83,460 107,000
TOTAL OPERATING EXPENSES (w/ Reserves/GL Base Rent/ Bond Fees) 1,139,819 3,487,114 4,626,933 1,178,889 3,606,242  4,785131 1,219,326 3,729,539 4,948,865
PUPA (w/ Reserves/GL Base Rent/Bond Fees)
NET OPERATING INCOME (INCOME minus OP EXPENSES) 35,921 269,322 305,243 36,234 244,105 280,339 36,559 217,066 253,625
DEBT SERVICE/MUST PAY PAYMENTS ("hard debt"/amortized loans)
Hard Debt - First Lender Enter comments re: annual increase, etc. - - B - - = - - =
Hard Debt - Second Lender (HCD Program 0.42% pymt, or other 2nd Lender) Enter comments re: annual increase, etc. 25872 91,728 117,600 25872 91,728 117,600 25,872 91,728 117,600
Hard Debt - Third Lender (Other HCD Program, or other 3rd Lender) Enter comments re: annual increase, efc. N - - - N N N - -
Hard Debt - Fourth Lender Enter comments re: annual increase, etc. - - - - - = - - S
Trom Commmercial Op. Budget WorksheeT,
Commercial Hard Debt Service Commercial to Residential allocation: 0% - - -
TOTAL HARD DEBT SERVICE 25,872 91,728 117,600 25,872 91,728 117,600 25,872 91,728 117,600
CASH FLOW (NOI minus DEBT SERVICE) 10,049 177,594 187,643 10,362 152,377 162,739 10,687 125,338 136,025
Commercial Only Cash Flow - - -
Allocation of Commercial Surplus to LOPS/non-LOSP (residual income) [ - - - - [ - -
AVAILABLE CASH FLOW 10,049 177,594 187,643 10,362 152,377 162,739 10,687 125,338 136,025
USES OF CASH FLOW BELOW (This row also shows DSCR.) DSCR: 2.596 2384 2157
USES THAT PRECEDE MOHCD DEBT SERVICE IN WATERFALL
"Below-the-line" Asset Mgt fee (uncommon in new projects, see policy) 35% | 3.5% [per MOHCD policy - - - - - -
Partnership Management Fee (see policy for limits) 35% | 3.5% |per MOHCD policy 8,949 31,729 40,678 9,262 32,839 42,102 9,587 33,989 43,575
Investor Service Fee (aka "LP Asset Mgt Fee") (see policy for limits) | per MOHCD policy no annual increase 1,100 3,900 5,000 1,100 3,900 5,000 1,100 3,900 5,000
Other Payments - - - - - -
Non-amortizing Loan Pmnt - Lender 1 Enter comments re: annual increase, efc. N - - N N -
Non-amortizing Loan Pmnt - Lender 2 Enter comments re: annual increase, etc. - - - - - -
Deferred Developer Fee (Enter amt <= Max Fee from row 131) - - - - - -
TOTAL PAYMENTS PRECEDING MOHCD 10,049 35,629 45,678 10,362 36,739 47,102 10,687 37,889 48,575
RESIDUAL RECEIPTS (CASH FLOW minus PAYMENTS PRECEDING MOHCD) 0 141,965 141,965 (0) 115,637 115,637 0 87,449 87,449
Does Project have a MOHCD Residual Receipt Obligation? Yes |Year 15 is year indicated below:
Will Project Defer Developer Fee? Yes 2040
1st Residual Receipts Split - Lender/Deferred Developer Fee 50% / 50% |2nd Residual Receipts Split Begins:
2nd Residual Receipts Split - Lender/Owner 67%/33%
Max Deferred Developer Fee Amt (Use for data entry above. Do not link.): - - -
Dist. Soft |at\ve Deferred Developer Fee Earned 540,000 540,000 540,000
MOHCD RESIDUAL RECEIPTS DEBT SERVICE Debt Loans
TAllocalion per pro rata share of all STt Gebl
MOHCD Residual Receipts Amount Due 68.93% |loans, and MOHCD residual receipts policy 65,235 53,137 40,184
Proposed MOHCD Residual Receipts Amount to Loan Repayment 65,235 53,137 40,184
[ Proposed MOFCD Residual Receipts Amount fo Residual Ground | Proposed Total MOHCD Amt Due less Loan
Lease Repayment - - -
NON-MOHCD RESIDUAL RECEIPTS DEBT SERVICE
[ACD Residual Recepts AmountDue ] 31.07% [T0ans, and HCD resiaual receipt poricy- |
|Lender 4 Residual Receipts Due | 0.00% | [ -1 L - [ -1
|Lender 5 Residual Receipts Due 0.00% | [ -
Total Non-MOHCD Residual Receipts Debt Service 29,408 18,115
REMAINDER (Should be zero unless there are distributions below) 47,322 29,150

Owner Distributions/Incentive Management Fee

Other Distributions/Uses

Final Balance (should be zero)

REPLACEMENT RESERVE - RUNNING BALANCE
|Replacement Reserve Starting Balance

|Replacement Reserve Deposits

[Replacement Reserve Withdrawals (ideally tied to CNA)
[Replacement Reserve Interest

RR Running Balance

OPERATING RESERVE - RUNNING BALANCE
Operating Reserve Starting Balance

Operating Reserve Deposits

Operating Reserve Withdrawals

Operating Reserve Interest

OR Running Balance

HER REQUI
her Reserve

01 IRED RESERVE 1 - RUNNING BALANCE
Of

Other Reserve
Of

Of

Starting Balance
Deposits
Withdrawals
Interest
Other Required Reserve 1 Running Balance

her Reserve
her Reserve

_OTHER RESERVE 2 - RUNNING BALANCE
Other Reserve 2 Starting Balance
Other Reserve 2 Deposits
Other Reserve 2 Withdrawals
Other Reserve 2_Interest

RR Balance/Unit

OR Balance as a % of Prior Yr Op Exps + Debt Service

1,104,000

92,000

1,196,000
$6,500

1,196,000

92,000

1,288,000
$7,000

1,288,000
92,000

1,380,000
$7,500
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MOHCD Proforma - 20 Year Cash Flow

Transbay Block 2 East Family
LOSP Non-LOSP

Total # Units:  Units Units
184 40 144 Year 16 Year 17 Year 18
22.00% 78.00% 2041 2042 2043
% annual| % annual Comments
INCOME inc LOSP| increase | (related to annual inc assumptions) LOSP |non-LOSP Total LOSP |non-LOSP Total LOSP |non-LOSP Total
Residential - Tenant Rents 1.0% 2.5% 125,385 4,241,886 4,367,270 126,638 4,347,933 4,474,571 127,905 4,456,631 4,584,536
Residential - Tenant Assistance Payments (Non-LOSP) n/a n/a - - - - - -
Residential - LOSP Tenant Assistance Payments n/a n/a 1,173,492 1,173,492 1,215,856 1,215,856 1,259,734 1,259,734
oM CommeTCra Up. BUGgeT Worksneet,
Commercial Space n/a 0% | Commercial to Residential allocation: 0% - - -
Residential Parking o .5% - - - - - - - - -
Miscellaneous Rent Income o .59 596 2,115 2,711 611 2,168 2,779 627 2,222 2,848
Supportive Services Income o .5% - - - - - - - - -
Interest Income - Project Operations o .5% - - - - - - - - -
Laundry and Vending o .59 3,769 13,364 17,133 3,864 13,698 17,562 3,960 14,041 18,001
Tenant Charges o .5% = - - = - - = - -
Miscellaneous Residential Income o .5% - - - - - - - - -
Trom Commercia Op. BUdgel Worksheer:
Other Commercial Income n/a 2.5% | Commercial to Residential allocation: 0% - - -
Tink from Reserve Seclion below, as
Withdrawal from Capitalized Reserve (deposit to operating account) n/a n/a applicable - - - - - -
Gross Potential Income 1,303,242 4,257,365 5,560,607 1,346,970 4,363,799 5,710,768 1,392,226 4,472,894 5,865,119
[Vacancy Loss - Resi - Tenant Rents [ nla [ n/a_|Enterformulas manually per relevant MOH | (6.269)[ (212,094 (218,364)] (6.3329)]  (217,397)]  (223,729)] (6.395)]  (222,832) (229,227)
|Vacancy Loss - i - Tenant Payments | n/a | nla policy; annual incrementing usually not | - - - | " " N | -
[Vacancy Loss - Commercial na__ | n/a | - [ I - [ | -]
EFFECTIVE GROSS INCOME 1,296,973 4,045,270 5,342,243 1,340,638 4,146,402 5,487,040 1,385,831 4,250,062 5,635,893
OPERATING EXPENSES
Management
TS Year (o be set according 1o HUD
Management Fee | 3.5% | 3.5% _|schedule. | 57,321 | 203,229 | 260,550 | 59,327 | 210,342 | 269,670 | 61,404 | 217,704 | 279,108 |
Asset Management Fee | 35% | 3.5% [per MOHCD policy | 9,922 | 35,178 | 45,100 | 10,269 | 36,410 | 46,679 | 10,629 | 37,684 | 48,313 |
Sub-total Management Expenses 67,243 238,407 305,651 69,597 246,752 316,348 72,033 255,388 327,421
Salari fits
Office Salaries o .59 49,954 177,111 227,065 51,703 183,310 235,012 53,512 189,725 243,238
Manager's Salary o .59 45,045 159,706 204,751 46,622 165,296 211,917 48,254 171,081 219,334
Health Insurance and Other Benefits o .59 81,918 290,438 372,356 84,786 300,603 385,389 87,753 311,124 398,877
Other Salaries/Benefits o .59 258,741 86,247 344,988 267,797 89,266 357,062 277,170 92,390 369,560
Administrative Rent-Free Unit 5% .5% - - - - - - - - -
Sub-total Salaries/Benefits 435,659 713,501 1,149,160 450,907 738,474 1,189,381 466,689 764,321 1,231,009
Administration
Advertising and Marketing o .59 1,902 6,743 8,645 1,968 6,979 8,947 2,037 7,223 9,261
Office Expenses o .59 7,372 26,135 33,507 7,630 27,050 34,680 7,897 27,997 35,894
Office Rent o .5% - - - - - - - - -
Legal Expense - Property o .59 5,529 19,602 25,130 5722 20,288 26,010 5,922 20,998 26,920
Audit Expense o .59 4,881 17,307 22,188 5,052 17,913 22,965 5,229 18,540 23,769
Bookkeeping/Accounting Services o .59 9,509 33,715 43,224 9,842 34,895 44,737 10,187 36,116 46,303
Bad Debts o .5% = - - = - - = - -
Miscellaneous 5% .59 9,636 34,164 43,800 9,973 35,360 45,333 10,322 36,598 46,920
Sub-total Administration Expenses 38,829 137,666 176,495 40,188 142,484 182,672 41,594 147,471 189,065
Utilities
Electricity o .59 73,715 261,354 335,070 76,295 270,502 346,797 78,966 279,969 358,935
Water o .59 55,287 196,016 251,302 57,222 202,876 260,098 59,224 209,977 269,201
Gas o .5% - - - - - - - - -
Sewer 5% .59 55,287 196,016 251,302 57,222 202,876 260,098 59,224 209,977 269,201
Sub-total Utilities 184,288 653,386 837,674 190,738 676,255 866,993 197,414 699,923 897,338
Taxes and Licenses
Real Estate Taxes [ 35% [ 35% | [ 3,170 | 11,238 | 14,408 | 3,281 | 11,632 | 14,912 | 3,396 | 12,039 | 15,434 |
Payroll Taxes [ 35% | 35% | | - - | - - | - - ]
Miscellaneous Taxes, Licenses and Permits | 35% | 35% | | 5,695 | 20,192 | 25,887 | 5,895 | 20,899 | 26,794 | 6,101 | 21,630 | 27,731 |
Sub-total Taxes and Licenses 8,865 31,430 40,295 9,175 32,531 41,706 9,496 33,669 43,166
Insurance
Property and Liability Insurance o .59 211,932 751,394 963,326 219,349 777,693 997,042 227,026 804,912 1,031,938
 Fidelity Bond Insurance o .5% - - - - - - - - -
Worker's Compensation o .59 13,809 48,960 62,769 14,293 50,674 64,966 14,793 52,447 67,240
Director's & Officers' Liability Insurance 5% .5% - - - - - - - - -
Sub-total Insurance 225,741 800,354 1,026,095 233,642 828,366 1,062,008 241,819 857,359 1,099,178
Maintenance & Repair
Payroll o .5Y% 86,627 307,131 393,757 89,659 317,880 407,539 92,797 329,006 421,803
Supplies o .59 10,460 37,086 47,546 10,826 38,384 49,211 11,205 39,728 50,933
Contracts o .59 72,588 257,356 329,943 75,128 266,363 341,491 77,758 275,686 353,443
Garbage and Trash Removal o .59 55,471 196,669 252,140 57,412 203,553 260,965 59,422 210,677 270,099
Security Payroll/Contract o .59 45,234 15,078 60,313 46,818 15,606 62,423 48,456 16,152 64,608
HVAC Repairs and Maintenance o .5% - - - - - - - - -
Vehicle and Maintenance Equipment Operation and Repairs o .59 - - - - - - - - -
Miscellaneous Operating and Maintenance Expenses 5% .5% 6,634 23,522 30,156 6,867 24,345 31,212 7,107 25,197 32,304
Sub-total Maintenance & Repair Expenses 277,014 836,842 1,113,856 286,709 866,131 1,152,841 296,744 896,446 1,193,190
Supportive Services [ 35% [ 35% | | - 362,105 | 362,105 | - 374,779 | 374,779 | | 387,896 | 387,896 |
oM Commercrar Up. BUageT Worksneer,
Commercial Expenses | | Commercial to Residential allocation: 0% | | - | - | - |
TOTAL OPERATING EXPENSES 1,237,639 3,773,692 5,011,331 1,280,956 3,905,771 5,186,727 1,325,790 4,042,473 5,368,263
PUPA (w/o Reserves/GL Base Rent/Bond Fees)
Reser Lease Base Fees
Ground Lease Base Rent 3,300 11,700 15,000 3,300 11,700 15,000 3,300 11,700 15,000
Bond Monitoring Fee - - - - - - - - -
Reserve Deposit 20,240 71,760 92,000 20,240 71,760 92,000 20,240 71,760 92,000
Operating Reserve Deposit - - - - - - - - -
Other Required Reserve 1 Deposit - - - - - - - - -
Other Required Reserve 2 Deposit - - - - - - - - -
oM COMMETCTar Up: BUGgeT WOTKSNeeT;
Required Reserve Deposit/s, Commercial Commercial to Residental allocation: 0% - - - - - - - - -
Sub-total Reserves/Ground Lease Base Rent/Bond Fees 23,540 83,460 107,000 23,540 83,460 107,000 23,540 83,460 107,000
TOTAL OPERATING EXPENSES (w/ Reserves/GL Base Rent/ Bond Fees) 1,261,179 3,857,152 5118331 1,304,496 3,989,231 5293727 1,349,330  4,125933 5475263
PUPA (w/ Reserves/GL Base Rent/Bond Fees)
NET OPERATING INCOME (INCOME minus OP EXPENSES) 35,794 188,118 223,912 36,141 157,171 193,312 36,501 124,129 160,630
DEBT SERVICE/MUST PAY PAYMENTS ("hard debt"/amortized loans)
Hard Debt - First Lender Enter comments re: annual increase, etc. - - = - - = - - =
Hard Debt - Second Lender (HCD Program 0.42% pymt, or other 2nd Lender) Enter comments re: annual increase, etc. 25872 91,728 117,600 25872 91,728 117,600 25,872 91,728 117,600
Hard Debt - Third Lender (Other HCD Program, or other 3rd Lender) Enter comments re: annual increase, efc. - - - - - B - - B
Hard Debt - Fourth Lender Enter comments re: annual increase, etc. - - - - - = - - =
Trom Commmercial Op. Budget WorksheeT,
Commercial Hard Debt Service Commercial to Residential allocation: 0% - - -
TOTAL HARD DEBT SERVICE 25,872 91,728 117,600 25,872 91,728 117,600 25,872 91,728 117,600
CASH FLOW (NOI minus DEBT SERVICE) 9,922 96,390 106,312 10,269 65,443 75,712 10,629 32,401 43,030
Commercial Only Cash Flow - - -
Allocation of Commercial Surplus to LOPS/non-LOSP (residual income) [ - -] [ - -] [ - -]
AVAILABLE CASH FLOW 9,922 96,390 106,312 10,269 65,443 75,712 10,629 32,401 43,030
USES OF CASH FLOW BELOW (This row also shows DSCR.) DSCR: 1.904 1.644 1.366
USES THAT PRECEDE MOHCD DEBT SERVICE IN WATERFALL
"Below-the-line" Asset Mgt fee (uncommon in new projects, see policy) 35% | 3.5% [per MOHCD policy - - - - - -
Partnership Management Fee (see policy for limits) 35% | 3.5% |per MOHCD policy 9,922 35,178 45,100 10,269 36,410 46,679 10,629 37,684 48,313
Investor Service Fee (aka "LP Asset Mgt Fee") (see policy for limits) | per MOHCD policy no annual increase - - - - - -
Other Payments - - - - - -
Non-amortizing Loan Pmnt - Lender 1 Enter comments re: annual increase, efc. - - - - - N
Non-amortizing Loan Pmnt - Lender 2 Enter comments re: annual increase, etc. - - - - - -
Deferred Developer Fee (Enter amt <= Max Fee from row 131) - - - - - -
TOTAL PAYMENTS PRECEDING MOHCD 9,922 35,178 45,100 10,269 36,410 46,679 10,629 37,684 48,313
RESIDUAL RECEIPTS (CASH FLOW minus PAYMENTS PRECEDING MOHCD) (0) 61,212 61,212 (0) 29,033 29,033 0 (5,283) (5,283)
Does Project have a MOHCD Residual Receipt Obligation? Yes |Year 15 is year indicated below:
Will Project Defer Developer Fee? Yes 2040
1st Residual Receipts Split - Lender/Deferred Developer Fee 50% / 50% |2nd Residual Receipts Split Begins:
2nd Residual Receipts Split - Lender/Owner 67%/33%
Max Deferred Developer Fee Amt (Use for data entry above. Do not link.):
Dist. Soft |at\ve Deferred Developer Fee Earned
MOHCD RESIDUAL RECEIPTS DEBT SERVICE Debt Loans
TAllocalion per pro rata share of all STt Gebl
MOHCD Residual Receipts Amount Due 68.93% |loans, and MOHCD residual receipts policy 28,128 13,341 -
Proposed MOHCD Residual Receipts Amount to Loan Repayment 28,128 13,341 -
[ Proposed MOFCD Residual Receipts Amount fo Residual Ground | Proposed Total MOHCD Amt Due less Loan
Lease Repayment - -
NON-MOHCD RESIDUAL RECEIPTS DEBT SERVICE
[ACD Residual Recepts AmountDue ] 31.07% [T0ans, and HCD resiaual receipt poricy- |
|Lender 4 Residual Receipts Due | 0.00% | [ -
|Lender 5 Residual Receipts Due 0.00% | [ -
Total Non-MOHCD Residual Receipts Debt Service 12,680 -
REMAINDER (Should be zero unless there are distributions below) 20,404
Owner Distributions/incentive Management Fee [ |
Other Distributions/Uses | |

Final Balance (should be zero) N N

REPLACEMENT RESERVE - RUNNING BALANCE
|Replacement Reserve Starting Balance 1,380,000 1,472,000 1,564,000
|Replacement Reserve Deposits 92,000 92,000 92,000
[Replacement Reserve Withdrawals (ideally tied to CNA) ] ] ]
[Replacement Reserve Interest

RR Running Balance 1,472,000 1,564,000 1,656,000
RR Balance/Unit $8,000 $8,500 $9,000
OPERATING RESERVE - RUNNING BALANCE
Operating Reserve Starting Balance - - -
Operating Reserve Deposits - - -
Operating Reserve Withdrawals
Operating Reserve Interest

OR Running Balance - - -
OR Balance as a % of Prior Yr Op Exps + Debt Service 0.0% 0.0% 0.0%
_OTHER REQUIRED RESERVE 1 - RUNNING BALANCE

Other Reserve 1 Starting Balance - - -
Other Reserve 1 Deposits - - -
Of
Of

her Reserve 1 Withdrawals
her Reserve 1_Interest
Other Required Reserve 1 Running Balance - - -

_OTHER RESERVE 2 - RUNNING BALANCE
Other Reserve 2 Starting Balance - - -
Other Reserve 2 Deposits - - -
Other Reserve 2 Withdrawals
Other Reserve 2_Interest
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Transbay Block 2 East Family

MOHCD Proforma - 20 Year Cash Flow

LOSP Non-LOSP
Total # Units:  Units Units
184 40 144 Year 19 Year 20
22.00% 78.00% 2044 2045
% annual| % annual Comments
INCOME inc LOSP| increase | (related to annual inc assumptions) LOSP |non-LOSP| Total LOSP |non-LOSP| Total
Residential - Tenant Rents 1.0% 2.5% 129,184 4,568,047 4,697,231 130,476 4,682,248 4,812,724
Residential - Tenant Assistance Payments (Non-LOSP) n/a n/a - - - -
Residential - LOSP Tenant Assistance Payments n/a n/a 1,305,179 1,305,179 1,352,246 1,352,246
oM CommeTCra Up. BUGgeT Worksneet,
Commercial Space n/a 0% | Commercial to Residential allocation: 0% - -
Residential Parking o .5% - - - - - -
Miscellaneous Rent Income o .5% 642 2,277 2,920 658 2,334 2,993
Supportive Services Income o .5% - - - - - -
Interest Income - Project Operations o .5% - - - - - -
Laundry and Vending o .59 4,059 14,392 18,451 4,161 14,751 18,912
Tenant Charges o .5% = - - = - -
Miscellaneous Residential Income o .5% - - - - - -
Trom Commercral Op. Budget Worksheet:
Other Commercial Income n/a 2.5% | Commercial to Residential allocation: 0% - -
Tink from Reserve Seclion below, as
Withdrawal from Capitalized Reserve (deposit to operating account) n/a n/a applicable - - - -
Gross Potential Income 1,439,064 4,584,716 6,023,780 1,487,541 4,699,334 6,186,875
[Vacancy Loss - ~Tenant Rents [ na [ na Enter formulas manually per relevant MOH | (6,459)]  (228,402)]  (234,862)] (6,524)]  (234,112)]  (240,636)
|Vacancy Loss - - Tenant Payments | n/a | nla policy; annual incrementing usually not | - - " | n " | -
[Vacancy Toss - Commerciar na | na [ — -
EFFECTIVE GROSS INCOME 1,432,605 4,356,314 5,788,919 1,481,017 4,465,221 5,946,238
OPERATING EXPENSES
Management
TS Year (o be set according 1o HUD
Management Fee | 3.5% | 3.5% _|schedule. | 63,553 | 225,324 | 288,877 | 65,777 | 233,210 | 298,987 |
Asset Management Fee | 35% | 3.5% [per MOHCD policy | 11,001 | 39,003 | 50,004 | 11,386 | 40,368 | 51,754 |
Sub-total Management Expenses 74,554 264,327 338,880 77,163 273,578 350,741
Salari fits
Office Salaries o .59 55,385 196,366 251,751 57,324 203,239 260,562
Manager's Salary o .59 49,942 177,069 227,011 51,690 183,266 234,957
Health Insurance and Other Benefits o .5% 90,824 322,014 412,838 94,003 333,284 427,287
Other Salaries/Benefits o .59 286,871 95,624 382,494 296,911 98,970 395,881
Administrative Rent-Free Unit o .5% - - - - - -
Sub-total Salaries/Benefits 483,023 791,072 1,274,095 499,929 818,759 1,318,688
Administration
Advertising and Marketing o .59 2,109 7,476 9,585 2,182 7,738 9,920
Office Expenses o .59 8,173 28,977 37,150 8,459 29,991 38,450
Office Rent o .5% - - - - - -
Legal Expense - Property o .59 6,130 21,733 27,862 6,344 22,493 28,838
Audit Expense o .59 5412 19,188 24,601 5,602 19,860 25,462
Bookkeeping/Accounting Services o .5% 10,543 37,380 47,923 10,912 38,688 49,601
Bad Debts o .5% = - - = - -
Miscellaneous o .59 10,684 37,879 48,562 11,058 39,204 50,262
Sub-total Administration Expenses 43,050 152,633 195,683 44,557 157,975 202,532
Utilities
Electricity o .59 81,730 289,768 371,498 84,590 299,910 384,500
Water o .59 61,297 217,326 278,623 63,443 224,933 288,375
Gas o .5% - - - - - -
Sewer o .59 61,297 217,326 278,623 63,443 224,933 288,375
Sub-total Utilities 204,324 724,421 928,745 211,475 749,776 961,251
Taxes and Licenses
Real Estate Taxes [ 35% [ 35% | [ 3514 | 12,460 | 15,974 | 3,637 | 12,896 | 16,534 |
Payroll Taxes [ 35% | 35% | | - - | - - |
Miscellaneous Taxes, Licenses and Permits | 35% | 35% | | 6,314 | 22,387 | 28,702 | 6,535 | 23,171 | 29,706 |
Sub-total Taxes and Licenses 9,829 34,848 44,676 10,173 36,067 46,240
Insurance
Property and Liability Insurance o .5% 234,972 833,084 1,068,056 243,196 862,242 1,105,438
 Fidelity Bond Insurance o .5% - - - - - -
Worker's Compensation o .59 15,311 54,283 69,593 15,846 56,183 72,029
Director's & Officers' Liability Insurance o .5% - - - - - -
Sub-total Insurance 250,283 887,367 1,137,650 259,043 918,424 1,177,467
Maintenance & Repair
Payroll o .59 96,044 340,521 436,566 99,406 352,439 451,845
Supplies o .59 11,597 41,118 52,716 12,003 42,557 54,561
Contracts o .59 80,479 285,335 365,814 83,296 295,322 378,617
Garbage and Trash Removal o .59 61,501 218,051 279,552 63,654 225,682 289,336
Security Payroll/Contract o .59 50,152 16,717 66,870 51,908 17,303 69,210
HVAC Repairs and Maintenance o .5% - - - - - -
Vehicle and Maintenance Equipment Operation and Repairs o .59 - - - - - -
Miscellaneous Operating and Maintenance Expenses o .5% 7,356 26,079 33435 7,613 26,992 34,605
Sub-total Maintenance & Repair Expenses 307,130 927,821 1,234,952 317,880 960,295 1,278,175
Supportive Services [ 35% | 35% | - [ 401,472] 401472 - | 415524] 415524
oM Commercrar Up. BUageT Worksneer,
—— o o o s o] | ] | —==
TOTAL OPERATING EXPENSES 1,372,192 4,183,960 5,556,152 1,420,219 4,330,398 5,750,617
PUPA (w/o Reserves/GL Base Rent/Bond Fees)
Reser Lease Base Fees
Ground Lease Base Rent 3,300 11,700 15,000 3,300 11,700 15,000
Bond Monitoring Fee - - - - - -
Reserve Deposit 20,240 71,760 92,000 20,240 71,760 92,000
Operating Reserve Deposit - - - - - -
Other Required Reserve 1 Deposit - - - - - -
Other Required Reserve 2 Deposit - - - - - -
oM COMMETCTar Up: BUGgeT WOTKSNeeT;
Required Reserve Deposit/s, Commercial Commercial to Residental allocation: 0% - - N - - N
Sub-total Reserves/Ground Lease Base Rent/Bond Fees 23,540 83,460 107,000 23,540 83,460 107,000
TOTAL OPERATING EXPENSES (w/ Reserves/GL Base Rent/ Bond Fees) 1,395,732 4,267,420 5,663,152 1,443,759 4,413,858 5,857,617
PUPA (w/ Reserves/GL Base Rent/Bond Fees)
NET OPERATING INCOME (INCOME minus OP EXPENSES) 36,873 88,894 125,767 37,258 51,363 88,621
DEBT SERVICE/MUST PAY PAYMENTS ("hard debt"/amortized loans)
Hard Debt - First Lender Enter comments re: annual increase, etc. - - = - - =
Hard Debt - Second Lender (HCD Program 0.42% pymt, or other 2nd Lender) Enter comments re: annual increase, etc. 25872 91,728 117,600 25872 91,728 117,600
Hard Debt - Third Lender (Other HCD Program, or other 3rd Lender) Enter comments re: annual increase, efc. - - N - - N
Hard Debt - Fourth Lender Enter comments re: annual increase, etc. - - = - - =
Trom Commmercial Op. Budget WorksheeT,
Commercial Hard Debt Service Commercial to Residential allocation: 0% - -
TOTAL HARD DEBT SERVICE 25,872 91,728 117,600 25,872 91,728 117,600
CASH FLOW (NOI minus DEBT SERVICE) 11,001 (2,834) 8,167 11,386 (40,365) (28,979)
Commercial Only Cash Flow - -
Allocation of Commercial Surplus to LOPS/non-LOSP (residual income) [ - -] [ - -]
AVAILABLE CASH FLOW 11,001 (2,834) 8,167 11,386 (40,365) (28,979)
USES OF CASH FLOW BELOW (This row also shows DSCR.) DSCR: 1.069 0.754
USES THAT PRECEDE MOHCD DEBT SERVICE IN WATERFALL
"Below-the-line" Asset Mgt fee (uncommon in new projects, see policy) 35% | 3.5% [per MOHCD policy - - - -
Partnership Management Fee (see policy for limits) 35% | 3.5% |per MOHCD policy 11,001 39,003 50,004 11,386 40,368 51,754
Investor Service Fee (aka "LP Asset Mgt Fee") (see policy for limits) | per MOHCD policy no annual increase - - - -
Other Payments - - - -
Non-amortizing Loan Pmnt - Lender 1 Enter comments re: annual increase, efc. - - - -
Non-amortizing Loan Pmnt - Lender 2 Enter comments re: annual increase, etc. - - - -
Deferred Developer Fee (Enter amt <= Max Fee from row 131) - - - -
TOTAL PAYMENTS PRECEDING MOHCD 11,001 39,003 50,004 11,386 40,368 51,754
RESIDUAL RECEIPTS (CASH FLOW minus PAYMENTS PRECEDING MOHCD) (0) (41,837) (41,837) (0) (80,733) (80,733)
Does Project have a MOHCD Residual Receipt Obligation? Yes |Year 15 is year indicated below:
Will Project Defer Developer Fee? Yes 2040
1st Residual Receipts Split - Lender/Deferred Developer Fee 50% / 50% |2nd Residual Receipts Split Begins:
2nd Residual Receipts Split - Lender/Owner 67%/33%

Max Deferred Developer Fee Amt (Use for data entry above. Do not link.):

MOHCD RESIDUAL RECEIPTS DEBT SERVICE

MOHCD Residual Receipts Amount Due
Proposed MOHCD Residual Receipts Amount to Loan Repayment
Proposed MOHCD Residual Receipts Amount to Residual Ground
Lease

NON-MOHCD RESIDUAL RECEIPTS DEBT SERVICE
[ACD Residual Recepts AmountDue ]
|Lender 4 Residual Receipts Due |
|Lender 5 Residual Receipts Due

Dist. Soft
Debt Loans

68.93%

31.07%
0.00%
0.00%

|at\ve Deferred Developer Fee Earned

TAllocalion per pro rata share of all STt Gebl
loans, and MOHCD residual receipts policy

Proposed Total MOHCD Amt Due less Loan
Repayment

T0ans, and HCD resiaual receipt poiicy-

Total Non-MOHCD Residual Receipts Debt Service
REMAINDER (Should be zero unless there are distributions below)

Owner Distributions/Incentive Management Fee
Other Distributions/Uses

Final Balance (should be zero)

REPLACEMENT RESERVE - RUNNING BALANCE
|Replacement Reserve Starting Balance

|Replacement Reserve Deposits

[Replacement Reserve Withdrawals (ideally tied to CNA)
[Replacement Reserve Interest

RR Running Balance

OPERATING RESERVE - RUNNING BALANCE
Operating Reserve Starting Balance

Operating Reserve Deposits

Operating Reserve Withdrawals

Operating Reserve Interest

OR Running Balance

_OTHER REQUIRED RESERVE 1 - RUNNING BALANCE
Other Reserve 1 Starting Balance

Other Reserve 1 Deposits
Of
Of

her Reserve 1 Withdrawals
her Reserve 1_Interest
Other Required Reserve 1 Running Balance

_OTHER RESERVE 2 - RUNNING BALANCE
Other Reserve 2 Starting Balance

Other Reserve 2 Deposits
Other Reserve 2 Withdrawals
Other Reserve 2_Interest

OR Balance as a % of Prior Yr Op Exps + Debt Service

RR Balance/Unit

=

1,656,000

92,000

1,748,000
$9,500

—

1,748,000
92,000

1,840,000
$10,000
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EXHIBIT C

Tenant Income Certification Form




TENANT INCOME CERTIFICATION
O Initial Certification [ Recertification

O Other

Effective Date:

Move-in Date:

(MM/DD/YYYY)
PART I - DEVELOPMENT DATA
Property Name: County: BIN #:
Address: Unit Number: # Bedrooms:
PART II. HOUSEHOLD COMPOSITION
HH First Name & Middle Relationship to Head Date of Birth F/T Student Social Security
Mbr # Last Name Initial of Household (MM/DD/YYYY) (Y orN) or Alien Reg. No.
1 HEAD
2
3
4
5
6
7
PART IIl. GROSS ANNUAL INCOME (USE ANNUAL AMOUNTS)
HH (A) (B) © (D)
Mbr # Employment or Wages Soc. Security/Pensions Public Assistance Other Income
TOTALS | § $ $ $
Add totals from (A) through (D), above TOTAL INCOME (E): | ¢

PART IV. INCOME FROM ASSETS

Hshld ® (6] (H) @
Mbr # Type of Asset C/1 Cash Value of Asset Annual Income from Asset
TOTALS: | $ $
Enter Column (H) Total Passbook Rate
If over $5000 $ X 2.00% = (J) Imputed Income | $

Enter the greater of the total of column I, or J: imputed income

TOTAL INCOME FROM ASSETS (K) " $

(L) Total Annual Household Income from all Sources [Add (E) + (K)] | $




HOUSEHOLD CERTIFICATION & SIGNATURES

