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FILE NO. 150879 / | RESOLUTION NO.

[Multifamily Hbusing Révenue Note - 666 Ellis Street - Not to Exceed $22,168,000]

Résolution authorizing the execution and delivery of a multifamily housing revenue
note in ah aggregate principal amount not to exceed $22,168,000 for the purpose of

providing financfng for the acquisition and rehabilitation of a 99-unit multifamily rental

housihg project located at 666 Ellis Street; épproving the form of and authorizing thé

_execution of a funding loan agreement providing the terms and conditions of the note

and authorizing the. execution and delivery thereof; approving the fon;m of and
authorizing the execution of a regulatory agreement and declaration of restrictive
covenants; approving the forms of and authorizing the execution of certain loan
documents; authorizing the collection of certain fees; ratifying and approving any - |
action heretofore taken in connection with the note and the project, as defined herein;
grénting general authority to City officials to take actions necessary to implement this

Resolution; and related matters.

WHEREAS,‘ The Board of _Supérvisors of the City and Couhty of San Francisco (the

| "Board") desires to provide for a portion of the costs of the acquisition and rehabilitaﬁon by

666 Ellis, L.P., a California Iimi.téd partnership (the "Borrower™"), of a 99-unit affordable
multifamily housing residential rental development located at 666 Ellis Street, San Francisco,
California (the "Projec;t“), to provide housing for persons and families of low and very low
income through the is;éuance of multifamily housing revenue bonds or notes; ‘and

WHEREAS, The City. and County of San Francisco (the "City") isauthorizéd fo issue
revenue bonds, notes and other obligations for such purpose pursuant to the Charter of t'he
City, Article | of Chapter 43 of the Administrative Code of the City and, to the extent
a'pplicable, Chapter 7 of Part 5 of Division 31 (commencing with Section 52075) of the Health |
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and Safety Code of the State of California ("Health and Safety Code"), as now in effect and as |

- it may from time to time hereafter be amended or supplemented (collectively, the "Act"); and

WHEREAS, The interest on the Note (as hereinafter defined) may qualify for tax
exemption under Section 103 of the lnterrlal Revenue Code of 1986, as amended, (the
"Code"), only if the Note is approved in accordance with Section 147(f) of the Code; and

| WHEREAS, This Board is the elected legislative body of the City and is the applicable

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

. Section 147(f) of the Code; and

WHEREAS, Following a public hearing on March 27, 2015, at which there was an
opportunity for persons to comment on the execution anq delivery of the Note, this Board, on
April 14, 2015, adopted Resolution No. 134-1 5, approving the execution and delivery of the
Note solely for the purposes of Section 147(f) of the Code in an amount not to exceed
$32,000,000; and .

WHEREAS, An application to the California Debt Limit Allocation Committee (CDLAC)

has been submitted with respect to the Project for an allocation of qualified private activity

bortd volume cap in the amount of $22,168,000 pursuant to Section 146 of the Code; and
WHEREAS, The City e)rpects to receive that allocation from the CDLAC at its meeting‘

'on September 16,2015 (the “CDLAC Allocation™), the receipt of which is a condition to the

City’s executing the documents described in, and otherwlse consummating the transactions

contemplated by; this resolution; and
WHEREAS, There has been prepared and presented to the Board for consrderatron at
this meeting the documentatron required for the execution and delivery of the Note and such

documentation is on file Wlth the Clerk of the Board of Supervisors, in File No. 150879; and

Mayor Lee; Supervisor Kim 883 ;
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'WHEREAS it appears that each of the documents which is now before this Board is
substantlally in appropriate form and is an approprlate instrument to be executed and - |
dellvered for the purposes mtended and

WHEREAS, The Board finds that the public interest and necessity require that the Crty
at this time make arrangements for the execution and delivery of the Note; and

WHEREAS, The Note will be a limited obligation of the City, the sole source of
repayment of which shall be payments made by the Borrower under the Project Loan N
Agreement (hereinafter defined), together with investment -income of certain funds and
accounts held under the Funding Loan Agreement (heremafter defined); and '

WHEREAS, The City has engaged Jones Hall, A Professional Law Corporation, and
Cdrts Ba‘rtling, P.C., as co-bond counsel with resoect to the Note ("Co-Bond Counsel"); and

- WHEREAS, Bank of America, N.A. (the “Bank”) has expressed its intention to enter
into the Funding Loan Agreement and make the loan evidenced by the Note authorized
hereby, now, therefore be it

RESOLVED, By this Board of Supervrsors of the City and County of San Francrsco as
follows:

_ | Section 1. Approval of Recitals. The Board hereby finds and declares that the above
recitals are true and correct.

Section 2.  Approval of Execution and Delivery of Note. lnAacoordance with the Act
and the Funding Loan Agreement (hereinafter defined), the City is hereby authorized to issue
and deliver a revenue note of the City, such note to be issued in one or more series and
subseries, and designated as "City and County of San Francisco Multifamily Houeing
Revenue Note (666 Ellis Street), 2015 Series O,;' or such other designation as may be

necessary or appropriate to distinguish such series from every other series of notes of the

City, in an aggregate principal amount not to exceed $22,168,000 (the "Note"), with an

Mayor Lee; Supervisor Kim : : »
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interest rate not to exceed twelve percent (12%) per annum for the Note, and which shall have
a final maturity date not later then forty (40) ye'ar's frorn the date of issuance. The Note shall
be in the form set forth in and otherwise in accordance with the Funding Loan Agreement, and
shal} be executed by the manual signature of the Mayor of the City (the “Mayor") and as |
further provided in the Funding Loan Agreement. Anything herein to the contrary -
notwrthstandrng, the executlon and delivery of the Note and the Crty Agreements shall be
subject to the receipt of the CDLAC Allocatron prior thereto. ) .

Section 3.  Approval of Funding Loan Agreement. The Funding Loan Agreement (the
"Funding Loan Agreement"), by and between the Bank, the City, énd U.S. Bank National
Association (the “Fiscal Agent’), in the form presented to’ the Board, a copy of which is on file ‘
with the Clerk of the BoardAof Supervisors, in File No. 150879, is herebsl approved. The
Mayor, the Director of the Mayor's Office of Housing and Community Development (the
"Director"), or any Authorized Officer of the City (as such term is defined in the Funding Loan
Agreement) is hereby authorized to execute the Funding Loan Agreement (cpllectively,
“Authorized Representatives” and each, an “Authorized Representative”), approved as to form
by the City Attorney of the City (the "City Attorney“), in substantially said form, together with
such additions thereto and changes therein as the City Attorney and Co-Bond Counsel may
approve or recommend in 'accordance with Section 7 hereof. ‘

Section 4.  Approval of Regulatory Agreement and Declaration of Restrictive
Covenants. The Regulatory Agreement and Declaration of Restrictive Covenants (the
"Regulatory Agreement"), by and among the City, the Borrower, and the Fiscal Agent, in the
form presented to the Board; a copy of which is on ﬁle with the Clerk of the Board of
Supervisors, in File No. 150879, is hereby approved. Each AutherizedRepresentative is
hereby authorized to execute the Regulatory Agreement, approved as to form by the City

Attorney, in substantially said form, together with such additions thereto and changes therein

Mayor Lee; Supervisor Kim . : 885
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as the City Attorney and Co-Bond Counsel may approve or recommend in accordance with
Section 7 hereof.

Section 5. Approval of City Loan Documents. The Project Loan Agreement by and

among the City, the Borrower, and the Fiscal Agent (the "Project Loan Agreement”), in the

form presented to the Board, a copy of which is on‘file with the Clerk of the Board of
Supervisors, in File No. 150879, is hereby approved. Each Authorized Representative is
hereby authorized to execute the 'Project Loan Agreement in substantially said form, together
with such additions thereto and chenges therein as the City Attorney and Co-Bond Counsel
‘may approve or recommend. in a‘ccordanoe with Section 7 hereof. |

Section 6.  Issuer Fees. The City, actihg through the Mayor's Office of Housing and
Community Development, shatl charge a fee for the administrative costs associated with
iésuing the Note in an amount not to exceed 0.25% of the maximum ‘aggregate principal
amount of the Note.. Such fee shall be payable at closing and may be contingent on the
delivery of the Note. The City shall also charge an annual fee for monito_ring compliance with
the provisions of the Regulatory Agreement in an amount not to exceed 0.125% of the
outstanding aggregate principat amount of the Note, but no less than $2,500 annually, for the
term of the Regulatory Agreement. The initial mohitoring fee shall be payable at Note ctosing. '
The Board hereby authorizes the Mayor's Office of Housing end Community Development to
charge and collect the fees described in this section.

Section 7. Modifications, Changes, Additions. Any Authorized Representative

executing the Funding Loan Agreement, the Regulatory Agreement or the Project Loan

| Agreement (collectively, the "City Agreements"), in consultation with the City Attorney and Co-

Bond Counsel, is hereby authorized to approve and make such modifications, cﬁanges or
additions to the City Agreements as may be necessary or advisable, provided that such

modification does not authorize an aggregate principal amount of the Note in excess of

Mayor Lee; Supervisor Kim ’ ‘ 886
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$22,168,000, provide for a final maturity on the Note later than forty (40) years from the date

of issuance thereof, or provide for the Note to bear interest at a rate in excess of twelve

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

aforementioned documents shall be evidenced conclusively by the execution and delivery of
the document in guestion. |

Section 8. Ratiﬁcati_on. All actions heretofore taken by the officers and agents of the
City with respect to the execution and delivery of the Note, as consistent with the documents
herein and this Resolution, are hereby approved, confirmed and ratified.

Section 9.  General Authority. The‘proper officers of the City are hereby authorized
and directed, for and in thé name and on behalf of the City, to do any and .all things and take
any and all actions and execute and deliver any and all ce'rtiﬁcat'es, agreeme.r'\ts and other
documents, including but not fimited to assignments, subordinations, tax dpcuménts and
those documents described fn the City Agreements, Which they, or any of them, may deem
necessary or advisable in order to consummé’te the lawful ekécution and delivery of the Note.' ~
Any such actions are solely intended to furthef thé purposes of this Resolution, and are
subject in all respects to the terms of the Resolution. No suéh actions shall increase the risk
to the City or require the City to spend any resources not otherwise granted herein. Final v
versions of any such documents shall be provided to the Clerk of the Board of Supervisors for
inclusion in the official file within 30 days of execution by all parties.

_Section 10. File. All documents referenced herein as being on file with the Clerk of
the Board of Supervisors are located iﬁ File No. 150309, which is héreby declared to be a part

of this Resolution as if set forth fully herein.

Mayor Lee; Supervisor Kim- . 4 - 887 , -
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{{APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By: \(M'ﬂ'\kw\ Detd W
: KENNETH DAVID ROUX
Deputy City Attorney -
n:\financ\as2015\1500683101043234.docx

Mayor l.ee and Supervisor Breed
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835 MARKET ST, SAN FRANCISCO, CA 94103
Telephone (415) 314-1835 | Fax (510) 7434178

SAN FRANCISCO EXAMINER

Anne Romero

CCSF MAYOR'S OFFICE OF HOUSING
ONE SOUTH VAN NESS AVE 5TH FLR
SAN FRANCISCO, CA - 94103-5416

PROOF OF PUBLICATION

State of California

<

(201 55C.CP)

)
County of SAN FRANCISCO .} ss

Notice Type: GPN - GOVT PUBLIC NOTICE

Ad Description:
666 Ellis TEFRA

| am a citizen of the Unifed States and a resident of the State of Califomnia; | am

over the age of eighteen years, and not a party fo or interested in the above
entitled matter. | am the principal clerk of the printer and publisher of the SAN

FRANCISCO EXAMINER, a newspaper published in the English language in .

the city of SAN FRANCISCO, county of SAN FRANCISCO, and adjudged a

newspaper of general circulation as defined by the laws of the State of

California by the Superior Court of the County of SAN FRANCISCO, State of

California, under date 10/18/1951, Case No. 410667. That the notice, of which

the annexed is a printed copy, has been published in each regular and entire
issue of said newspaper and not in any supplement thereof on the following

dates, to-wit:

| certify {or declare) under penalty of perjury that the foregoing is true and

correct.

03/13/2015

Executed on: 03/13/2015
At Los Angeles, Califomia

Signature

889

This space for filing stamp only

EXM#: 2727873

NOTICE OF
PUBLIC HEARING
NOTICE IS HEREBY GIVEN

. that on March 27, 2015, at

9:30 am., in the Mayor's
Office of Housing and
Community Development, 1
South Van Ness Avenue, 5"

Floor, San Francisco, CA’

94103, the City and Coun

of San Francisco {the "City")
will conduct a public hearing
(the "Public Hearing®) at
which fime the City will hear
and consider information
conceming  the  proposed
sale and issuance by the

_City of muitifamily affordable

housing morigage revenue
bonds {the “Bonds™) in an
aggregate principal amount
nof to exceed Thity Two
Million dollars ($32,000,000).
A portion of the proceeds of
the Bonds will be loaned to
666 Elis, LP. {or any
successor  thereto)  (the
“Borrower™), pursuant {o a
foan agreement (the "Loan
Agreement”). The proceeds
of the Bonds loaned fo the
Borrower will be used to
finance the rehabilitation of a
98-unit residential  rental

. housing development

focated at 666 Ellis Street,
San Francisco, California
94109 (the "Project"). The
Praject will be owned and
operated by 666 Eliis, L.P,

The Bonds will be paid
entirely by the Borrower from
the revenues of the Project,
in accordance with the Loan
Agreement. Neither the full
faith and credit nor the taxing
power of the City, the State
of Califomnia (the "State") or
any other political corpora-
tion, subdivision or agency of
the State is pledged io the
payment bf the principal,
premium, if any, or interest

on the Bonds, nor shall the

City, the State or any other
political corporation,
subdivision or agency of the
State be liable or obligated to
pay the principal, premium, if
any, or interest on the

The Public Hearng is
intended to comply with the
public approval requirements
of Seclion 147{f) of the
intemal Revenue Code of
1986, as amended.

Al those interested in
matters related 1o the
issuance of the Bonds and to

the financing of the Prgjed ‘
be

are invited to attend anl

heard at this hearing.
Inferested.  parties  may
appear In person at the ime
and place Indicated above or

submit written comments, |

which must be received prior
io the Public Hearing, to the
City, clo Anne Romero,
Mayor's Office of Housing

RN

and Community Develop-
ment, at the address
indicated above.

Date: March 10, 2015

. CITY AND COUNTY

OF SAN FRANCISCO

Olson Lee

Director, Mayor's

Office of Housing and

Community Development

I

*
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CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE

915 Capitol Mall, Room 311
Sacramento, CA 95814

p (916) 653-3255

f (916) 653-6827
cdlac@treasurer.ca.gov
www.treasurer.ca.gov/cdlac

AGENDA

Wednesday, September 16, 2015 .

TIME: 11:00 a.m.

Jesse Unruh Building
Room 587
915 Capitol Mall
Sacramento, CA 95814

Public Participation Call-In Number***
‘ (877) 810-9415
Participant Code: 6535126

MEMBERS

JOHN CHIANG, CHAIRMAN
State Treasurer

EDMUND G. BROWN JR.
Govermor

BETTY T. YEE
State Controller

EXECUTIVE DIRECTOR
. Jeree Glasser-Hedrick

OPEN SESSION

1. Call fo Order and Roll Call

2. Approval of the Minutes of the July 15, 2015 Meeting

: (Acﬁbn Ttem)

3. Executive Director’s Report‘(Informational Ttem) — - Jeree Glasser-Hedrick
- 2016 Meeting Calendar

4. Consideration of a Request for a Waiver of the Forfeiture of the Performance Deposit for
Friendship Manor and Triangle Court Apartments Project (15-002) - Qualified Residential Rental
Program (Action Item) — Richard Fischer

5. Consideration of Request for a Waiver of the Forfeiture of the Performance Deposit and
Negative Points for Normandie Senior Housing Apartments Project (14—137) Quahﬁed
Residential Rental Program (Action Item) — Sarah Lester

6.

Consideration and Approval of an Issuance Date Extension for Various Projects — Qualified

Residential Rental Program (Action Item) — Sarah Lester

15-325 Downtown Hayv‘fard Apartments
15-358 John Burton Apartments

891



15-326 Dinuba Village Apartménts
15-331 T. Bailey Manor Apartments
15-328 Mutual Housing at Foothill Farm Apartments
15-347 Springyville Apartments

15-355 Virginia Terrace Apartments :
15-335 St. Timothy Tower and Manor Apartments
15-353 Samoa Apartments
15-012 Jasmine Garden Apartments (fka Park Village Apartments)
15-349 Beverly.Terrace Apartments
15-307 Leaster Apartments
15-013 Park Plaza Apartments
15-346 Pilgrim Tower Apartments
15-341 Seasons at Simi Valley Apartments
15-354 Villa La Esperanza Apartments

7. Consideration of Appeals and Applications for an Allocatior of the State Ceiling on Qualified
Private Activity Bonds for Single Family Housing Programs and Awards of Allocatlon
(Actlon Item) — Brian Clark

a. Consideration of appeals*
b. Consideration of applications — See Exhibit A fora list of Applications**

8. Consideraﬁon of Appeals and Applications for an Allocation of the State Ceiling on Qualified
Private Activity Bonds for Qualified Residential Rental Projects, $30 million Maximum
Allocation Limit Waivers, and Awards of Allocation (Action Item) — Devon King

.a. Consideration of appeals*
b. Consideration of applications — See Exhibit A for a list of Apphcatlons**

9. Cens1derai10n of a Request for a Revised Resolution for Stevenson House Apartments Project
(14-125) — Qualified Residential Rental Program — Sarah Lester

'10. :Public Comment (Action Item)
11. Adjournment

- *At the time of this publication, it is not known Wthh Applicants, if any, will file appeals for
con31dera110n by the Committee.

**Fxhibit A is a listing of all Applications filed on or before July 17, 2015 for the September 16,2015
Allocation of the State Ceiling on Qualified Private Activity Bonds.

The Committee may take action on any item. Items may be takeﬁ out of order.

FOR ADDITIONAL INFORMA TION:
Jeree Glasser-Hedrick, Executive Director
California Debt Limit Allocation Committee
915 Capitol Mall, Room 311
Sacramento, CA 95814
(916) 653-3255
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The Agenda is also available on our website: http://www.treasurer.ca.gov/cdlac

*** Interested members of the public may use this number to call in to listen to and/or comment
on items before the CA Debt Limit Allocation Committee. Additional instructions will be
provided to callers once they call the indicated number. This call-in number is provided as an
option for public participation but the Committee is not responsible for unforeseen technical
difficulties that may occur. The Committee is under no obligation to postpone or delay its-
meeting in the event such technical difficulties occur during or before the meeting,

893



Exhibit A

California Debt Limit Allocation Committee

71

s

| CityoflosAngeles |

List of Applications to be considered on September 16, 2015

Angeles | Los Angeles |
3 «

'$30,552,313

1

Rural Pool |

72 154021 BC | County ofConthostag McC Various | Contra Costa $8,505,523
MCC Count 2 Subtotal - Mortgage Credit Certificate Program Applications:!  $39,058,336
T i
Total SFH ’ i " Total - Single Family Housing Programs:!  $39,058,336
Count | 1 - Ot
Qualified Residential Rental Projects:
. . Californja Municipal ! Arroyo Del Camino
8.1 15-379 ' SIj - Finance Authority Apartments v Avenal $5,500,000
. ' California Municipal Coalinga Senior .
82 15-380 RF Fingaes Authority - Apartments Coalinga $4,500,000
15-383 pg | CilifomiaMusicipal- | OceanViewMasor- 1 30 g, | $4.536,995
o Finance-Autherity . Apamﬂeﬂts- _
-} California Municipal Esperanza Crossing ! ’
8.3. 15-384 DK Fitance Authority Phase IT Apartments Esparto $7,200,000

‘ f
Count | 3 f Subtotal - Rural Pool Applications:! $17,200,000
;: ; '
i ! ;
Toté‘lnl::;ral | 3 Total - Rural Pool Applicaﬁons:?i $17,200,000

3

84
"85
8.6
8t7
88

89

8.10

8.11

Horizons at Yucaipa

.}_

, { { Housing Authority of | ! ;
15022 § DK | theCountyof San. Apartments | Yucaipa : San Bemardino | $1,000,000
‘ Bemardino i (Supplemental) | e _ i
{ v 3 -
L s . i ]
{  California Housing OfFarrell Towers | . Lo .
15-023 i SL ' Finance Agency Apartments i:San Francxscol San Francisco | $29,004,040
) N ° I
: California Statewide | Butterficld Retirement | P i
15-024 SL | Communities | Apartments | Morgan Hill | Santa Clara | $4,000,000
L ; Development Authority | (Supplemental)  } ! o :
| California Statewide. | Huntington Villa Yorba | oot 'n H :
15-025 SL |  Communities Apartments ! Bm““ght" Orange | - $13,000,000
L { ! Development Authority (Supplemental) | " .
: Skid Row South | i ! ,
15-026 RF | CityofLos Angeles | Southeast 1 Apartments | Los Angeles | Los Angeles j $1,413,082
R : (Supplemental) i
! . i ! |
g i Housing Authority of Green Gardens ; f
15-381 DK |t the County of Kem Apartments E Bakersfield Kem i $6,000,000
r——— X i A ; -
' § = : o
i !
_ | City and County of San Robert B. Pitts o .t
15-385 [ RF F Francisco Apartments ESan Francisco| San Francisco g $48,768,000
13 .
I, T :
15-386 £ g, |Cityand CountyofSani o9, . 650 Anartments | San Francisco| San Francisco $38,633,000
[ | Francisco ' A 'L
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Exhibit A

California Debt Limit Allocation Committee
Llst of Apphcatmns to be considered on September 16, 2015
! ,
12 | 15387 | DK | CityofLos Angeles | SKP‘“;;HCC‘;‘;“ | Los Angeles | LosAngeles | $25,000,000
i N
8.13 15-388 RF ,C‘ty mg$$z°fsmkami§;’$f:§W°“‘sauFrancxsmE SenFrancisco | $69,238,000
. ! ! : i ;
‘-g—--,u_uwo__im.r. AR e g o T Tzur-v\.a—~— i_-.‘_'... A AP AT T Fu —vv—‘-_a.ia—t-»n’—u—-—'n't J-ﬂ—';dﬁr._—ar-y—v\ — -m—v'—.‘hl~—==ﬂu‘ iz e e, ]
; . y - | ColifomiaHousing | Groves at Manzanita ; . Ve '
8.14 15389 § DK\ Finame Agemey | Apoctmnts | Cormichae] | Saramento | $10,000,00
T 0 H ©
| o . ~ i ;
H . CalifomiaHousing : Sunrise Meadows ; Rancho '
8.15 - H . - i y :
15390 | DK Fmccgmey | Apws | Cordows Sactamento | $10,500,000
1 : - i ! .
{ * Californi 3 % N f
8.16 15391 - | RE Fm:ﬂ“;‘:fg‘;‘fc‘yng ; K‘m“"Ap nefh Park f Canmchael | Saoramento | $11,250,000
. — ...n-\._‘-u;} [ .:.s;-;l.-.«.—..—~ [N P Y _v_g'.«- B L ) '—.——r—\-r..'_,.—x(.—nm— A _—:"--!--J [ e n:..——._=—.—~n—-«~v. 1 emar g e .
g : i CalifomiaHousing ' SummitatFairOaks ;| . . {
8.17 1532 BC | Gom gy | s | FairOsks | Swramento | 10,000,000
o e s o e s W:‘. R At__.ww SR F S A
18 | 15303 | SL ,C_“y a“grf::;‘g °fsa“§ zf:p:rv;":;f ;San Francisco} SanFrancisco | $30,708,000
8.19 15394 i RF 'C“y a“g:;’:l’;g°fsm'4sznuboompmms | San Francisco| San Francisco . $19,514,000
. : : | :
. i H !
8.20 15395 | SL ; City “dec!;’;s“g °fs‘“‘t 25 SanchczApartments San Francisco’ Sen Francisco | $25,612,000
et o e ".,,.‘:f__f U .'.4,.-Y_~- [ —— w.xwm_. T Ay o L B R R n“m..:,—m, s ea .‘-...;B..,«,.mm._mm,
821 1539 | RF ‘C‘ty angrglsmu:gofSan Holly Courts Apattments" San Francisco! Sen Francisco | $39,843,000
" ,‘_,.,_..‘_,,.‘_....:;u._w u.._,...ﬂ-{ [ ._mlﬁ _n-u_u_uw__mm,.....,:‘__nﬂ__..ﬂv,__ mi_m,,_,.. e ..: SR
i { City and County of S 491315t A ' f
8.22 15307 | SL ty““Fm;’s‘g° any Ap - ,SanFrancwcot Sén Francisco | $16,227,000
e e e et e e e et e e ,a_..- eoeer - e~ e s
823 1308 | RF - O a“gmc;’:lgg"fsa‘“ 1880 Pine Apartments ,SanFrancxsco: SanFrencisco | $21,475,000
] i s i : -
i ) { ‘~ .
: Lo C P
8.24 15309 | s. W ‘mg[fn"c“gg of Sa“, 2_27 Bay Apartments | San Francisco! SenFrancisco ©  $14,297,000
! f ; ; "
e o= —..'...-w--.n-_.i.m__».-.-.w...ﬂ: T T e A e A - . \ e —a ‘7:- S b ,.:.;—..-..m-...__.... B e
H i { £ b
825 15400 | RrRF W a“g;‘l’:ggdsm 345 Arguello Apartments| San Francisco; San Francisco : $18,047,000
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Community Housing Partnership
666 Ellis Street - RAD Phase I
Project Overview
Project Summary
666 Ellis Street consists of 99 ex1stmg public housing units Jocated at 666 Ellis Street in the
City of San Francisco.  The project is being rehabilitated as part of a Citywide program
under which public housing units currently owned and operated by the San Francisco
Housing Authority will convert to the Rental Assistance Demonstration (RAD) program. -
Under RAD, 3,584 units of public housing in 29 different prOJects will convert in two
phases. :

666 Ellis Street will include approximately 61,965 square feet of gross floor area. Residents
will have access to landscaped front and rear areas as well as a community room with
community kitchen and an expanded social services su1te

Total project costs, including the cost to acquire and rehabilitate the ex1st1ng buildings, will
be $35.3 million, or $353,000 per dwelling unit.

The residential unit distribution is:
" Studios 77 units
1-BRs’ 22 units

All of the residential units will serve households earning less than 50 percent of the San
Francisco County Area Median Income, though the rents may be increased to 60% State
- TCAC AMIin the event of loss of subsidy.

Description of res1dents

No residents will be displaced. All residents have the right to return aﬁer any temporary
relocation that might be required. RAD does not allow re-screening or re-application of any
- residents. Approximately one-third of the tenants are seniors; the other third are disabled
adults. There is a mix of one- and two-person households in the building. Future tenants are
anticipated to have the same characteristics.

Site Description and Scope of Work
Address: 666 Ellis Street
Block/Lot: 0321/039

The proposed scope of work at 666 Ellis Street includes accessibility upgrades to path of
travel and units (5% mobility, 2% hearing/visual), upgrades to building systems,
replacement of windows with energy efficient windows, replacement of the roof,
reconfiguration of public spaces and offices, some renovation of apartment interiors, safety
and security upgrades, and limited seismic safety improvements.
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Configuration modifications to the building entry will be done to provide more transparency,
an improved desk area and new security monitoring station for the clerk, improved mailbox
access, and a weather-protected seating area with visibility of the street. On Level “17, the
manager’s office, manager’s unit, services office, and laundry will be reconfigured to
support CHP’s operations and service staffing. Unit interiors are typically original to the
building and require upgrades. Casework, counters, fixtures, and finishes are to be replaced.

12 months are allocated to rehabilitation of the project. Existing residents will be relocated
on-site to the extent feasible through a MOHCD- and SFHA-coordinated relocation effort.

Development Team

- o  Community Housing Partnershlp is the Project Sponsor and will oversee
development, management, and operations at the property.

o D&H Construction will be the general contractor for the project.
e Paulett Taggart Architects is the architect for the project.
Project Ownership Structure

 This project is heing sponsored by Community Housing Partnership and will be owned
" by its affiliate, 666 Ellis L.P. :

» The existing owner of the project is the San Francisco Housing Authority, which will
retain ownership of the land and convey the improvements to a Limited Partnership for
which CHP 666 RAD LLC will be the Managing General Partner.

» An Investor Member will own a 99.99% member interest in the Owner.

Financing Structure

The following sources of capital financing will be utilized: tax-exempt bonds issued by the
City of San Francisco; 4% low income housing tax credits; seller carryback financing from
the San Francisco Housing Authority; a conventional first mortgage; and soft debt from the
City and County of San Francisco.

' The amount of private activity tax exempt bonds used during construction will be sized
,spec1ﬁca11y to meet the 50% of aggregate basis test required for the 4% tax credits.
The sale of 4% Low Income Housing Tax Credits (LIHTC) will generate equity financing
for the project. The calculation of tax credits utilizes the 30% basis boost as San Francisco
County is a “difficult-to-develop” area.

Schedule | |
Financing is anticipated to close between October 1, 2015 and October 31, 2015, with
construction starting within 30 days of the close.

The site rehabilitation work will be over a 12 month period with households temporaﬁly

relocated for approximately 4 weeks during each phase of the work. All construction work
will be completed by November 2016.
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RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Jones Hall, a Professional Law Corporation
475 Sansome Street, Suite 1700

San Francisco, California 94111

Attention: Ron Lee, Esq.

REGULATORY AGREEMENT AND
DECLARATION OF RESTRICTIVE COVENANTS

by and among the
CITY AND COUNTY OF SAN FRANCISCO,
U.S. BANK NATIONAL ASSOCIATION, as Fiscal Agent,
and

666 ELLIS, LP.,
a California Limited Partnership,
as Owner

Dated as of October 1, 2015

: Relatihg to:

City and County of San Francisco
Multifamily Housing Revenue Note
(666 Ellis Apartments),

2015 Series O
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REGULATORY AGREEMENT AND DECLARATION OF
RESTRICTIVE COVENANTS

This REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE
COVENANTS (the “Regulatory Agreement”) is made and entered into as of October 1, 2015, by
and among the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation,
organized and existing under the laws of the State of California (together with any successor to
its rights, duties and obligations, the “City”), U.S. BANK NATIONAL ASSOCIATION, as
Fiscal Agent, and 666 ELLIS, L.P., a California limited partnership (the “Owner”), owner of a
leasehold interest in the land described in Exhibit A attached hereto. '

RECITALS |

A. WHEREAS, pursuant to the Charter of the City, Article I of Chapter 43 of the
Administrative Code of the City and County of San Francisco Municipal Code and Chapter 7 of
Part 5 of Division 31 of the California Health and Safety Code (collectively, the “Act”), the City
is authorized to issue revenue notes to finance the acqu151t1on and rehabﬂltauon of multifamily
rental housing; and

B. WHEREAS, the Board of Supervisors of the City has authorized the issuance of
multifamily mortgage revenue notes under the Act in connection with the acquisition and
rehabilitation of a multifamily residential rental housing project located on the site described in
Exhibit A hereto and to be known as 666 Ellis Apartments (the “Project”), which Project shall be
subject to the terms and provisions hereof; and

C. WHEREAS, in furtherance of the purposes of the Act and as a part of the City’s
plan of financing affordable housing, the City is issuing its revenue note designated “City and
County of San Francisco Multifamily Housing Revenue Note (666 Ellis Apartments), 2015
. Series O” (the “Note”) pursuant to the terms of a Funding Loan Agreement of even date herewith
(the “Funding Loan Agreement”), among the City, Bank of America, N.A., as initial funding
lender (the “Lender”) and U.S. Bank National Association, as Fiscal Agent (the “Fiscal Agent”),
the proceeds of which Note are to be loaned to the Owner (the “Loan”) pursuant to a Project
Loan Agreement, of even date herewith (the “Project Loan Agreement”), among the City, the
. Fiscal Agent and the Owner; and

D. WHEREAS, the Federal Home Loan Mortgage Corporation, a shareholder-owned
government-sponsored enterprise (“Freddie Mac”) has entered into an agreement with the -
-Lender whereby. Freddie Mac has committed to facilitate the permanent financing of the Project
by purchasing the Funding Loan, as evidenced by the Note, from the Lender upon completion of
the rehabilitation of the Project, on such date and subject to the satisfaction of certain conditions
as further described in the Funding Loan Agreement and the Construction Phase Financing
Agreement of even date herewith among Freddie Mac, Lender and Owner; and

E. WHEREAS, the City hereby certifies that all things necessary to make the Note
when issued as provided in the Funding Loan Agreement, the Vahd binding and limited
obligation of the City, have been done and performed, and the execution and delivery of the .
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Funding Loan Agreement and the issuance of the Note, subject to the terms thereof in all
respects have been duly authorized; and

F. WHEREAS, the Internal Revenue Code of 1986, as amended (the “Code™) and
the regulations and rulings promulgated with respect thereto and the Act prescribe that the use
and operation of the Project be restricted in certain respects and in order to ensure that the
Project will be acquired, constructed, equipped, used and operated in accordance with the Code
and the Act, the City, the Fiscal Agent and the Owner have determined to enter into this
Regulatory Agreement in order to set forth certain terms and conditions relating to the
acquisition, rehabilitation and operation of the Project.

AGREEMENT

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

1. Definitions and Interpretation. Capitalized terms used herein have the meanings
assigned to them in this Section 1, unless the context in which they are used clearly requrres
otherwise:

“Act” means the Charter of the City, Article I of Chapter 43 of the Administrative Code
of the City and County of San Francisco Municipal Code and Chapter 7 of Part 5 of Division 31
" of the Health and Safety Code of the State of California, as'now in effect and as it may from time
to time hereafter be amended or supplemented.

- “Administrative Plan” means the Housing Authority’s Housing Choice Voucher Program
Administrative Plan (as amended from time to time), which sets forth the Housing Authority’s
local policies for operation of its housing programs in accordance with federal laws and

‘regulations. :

“Adjusted Income” means the adjusted income of a person (together with the adjusted
income of all persons of the age of 18 years or older who intend to reside with such person in one
residential unit) as calculated in the manner prescribed pursuant to Section 8 of the Housing Act
or, if said Section 8 is repealed, as prescribed pursuant to said Section 8 immediately prior to its
termination or as otherwise required under Section 142 of the Code and the Act.

“Affiliated Party” means (a) a Person whose relationship with the Owner would result in
a disallowance of losses under Section 267 or 707(b) of the Code, (b) a Person who together with
the Owner are members of the same controlled group of corporations (as defined in
Section 1563(a) of the Code, except that “more than 50 percent” shall be substituted for “at least
80 percent” each place it appears therein), (c) a partnership and each of its partners (and their
spouses and minor children) whose relationship with the Owner would result in a disallowance
of losses under Section 267 or 707(b) of the Code, and (d) an S corporation and each of its
shareholders (and their spouses and minor children) whose relationship with the Owner would
result in a disallowance of losses under Section 267 or 707(b) of the Code.
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“Area”. means the HUD Metro Fair Market Rent Area (HMFA) according to the
Metropolitan Statistical Area (San Francisco-Oakland-Hayward), or -successor area determined
by the Census Bureau or the United States Department of Commerce, in which the Project is
located

“Authorized Owner Representative” means any person who at the time and from time to
time may be designated as such, by written certificate furnished to the City and the Fiscal Agent
containing the specimen signature of such person and signed on behalf of the Owner by the
general partner(s) of the Owner, which certificate may designate an alternate or alternates.

“Available Units” means residential units in the Project (except for not more than two
units set aside for resident managers) that are actually occupied and residential units in the
Project that are vacant and have been occupied at least once after becoming available for
occupancy, provided that (a) a residential unit that is vacant on the later of (i) the date the Project.
is acquired or (ii) the date of issuance of the Note is not an Available Unit and does not become
an Available Unit until it has been occupied for the first time after such date, and (b) a residential
unit that is not available for occupancy due to renovations is not an Available Unit and does not
‘become an Available Unit until it-has been occup1ed for the first time after the renovations are
completed.

“Bond Counsel” means an attorney or a firm of attorneys of nationally recognized
standing in matters pertaining to the issuance, sale and delivery of Tax Exempt debt issued by
-states and their political subdivisions including as the context requires matters pertaining to the
Act and the Code, who is selected by the City and duly admitted to the practice of law before the
highest court of the State. : :

“CDLAC” means the California Debt Limit Allocation Committce,

“CDLAC Requirements” means the requirements descnbed in Section 7 of this
Regulatory Agreement. '

- “CDLAC Resolution” means the Resolution described in Section 7 of this Regulatory~
Agreement.

“Certificate of Continuing Program Compliance” means the Certificate with respect to
the Project to be filed by the Owner with the City and the Program Administrator, which shall be
substantially in the form attached to this Regulatory Agreement as Exh1b1t D, or such other form
as is prov1ded by the City. .

“City” means the City and County of San Francisco, California.
“Closing Date” means the date of the issuance of the Note, being October __, 2015.

. “Code” means the 'Intemal Revenue Code of 1986, as in effect on the date of issuance of -
‘the Note or (except as otherwise referenced herein) as it may be amended to apply to obligations
issued on the date of issuance of the Note, together with applicable temporary and final
regulations promulgated, and applicable official public guidance published, under the Code.
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“Completion Certificate” means the certificate-of completion of the rehabilitation of the
Project required to be delivered to the City and the Lender by the Owner pursuant to Section 2 of
this Regulatory Agreement, which shall be substantially in the form attached to this Regulatory
Agreement as Exhibit C.

“Completion Date” means the date of completion of the rehabilitation of the Project, as
that date shall be certified as provided in Section 2 of this Regulatory Agreement.

“Costs of Issuance” — means issuance costs for purposes of Section 147(g) of the Code -
incurred with respect to the issuance of the Note, but do not include fees charged by the City
with respect thereto. - .

“CTCAC” means the California Tax Credit Allocation Committee.

. “Existing Tenant” means any Tenant lawfully residing at, or legally entitled to return to,
the Site pursuant to RAD Program requirements, as of the Closing Date.

“Facilities” means the mulufamlly buildings, structures and other improvements on the
Site to be acquired, constructed, improved, rehabilitated and equipped, and all fixtures and other
property owned by the Owner and located on the Site, or ‘used in connection with, such
buildings, structures and other improvements. '

“Financing Documents” means, collectively, (i) the Funding Loan Agreement, the Note
and the Tax Certificate; (ii) the Project Loan Documents and the Construction Loan Documents
(dunng the Construction Phase), as defined in the Funding Loan Agreement, and (iii) all other
documents or instruments- evidencing, securing or relating to the Loans, and any amendments,
- modifications, renewals or substltutlons of any of the foregoing pursuant to their respective
terms.

“Fiscal Agent” means FU.S. Bank National Associaﬁon, or any other person or entity
appointed by the City as successor thereto pursuant to the requirements of the Funding Loan
Agreement. -

“Funding Loan Agreement” means the Funding Loan Agreement, of even date herewith,
among the City, the Lender and the Fiscal Agent. '

“General Partner” means CHP 666 RAD LLC, a California limited liability company,
and/or any other Person that the partners of Owner, with the prior written approval of Lender (to
- the extent required pursuant to the Financing Documents), have selected to be a general partner
of Owner, and any successor general partner of the Owner, in each case to the extent permitted
under the Financing Documents and hereunder.

“Housing Act” means 42 U.S.C. §1437 known as the United States Housmg Act of
1937, as amended.

.“Housing Authority” means the Housing Authonty of the City and County of San’
Francisco and any of its successors.
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. “Housing Law” means Chapter 7 of Part 5 of Division 31 of the California Health and
Safety Code, as amended. . . o

“HUD” means the United States Department of Housing and Urban Development its
successors and assigns. :

“Income Certification Form” means the fully completed and executed Income
Certification Form substantially in the fornx attached to this Regulatory Agreement as Exhibit B,
or such other form as may be provided by the City.

/
“Inducement Date” . means April 24, 2015, the effective date of the . Inducement

Resolution.

“Inducement Resolution” means the resolution adopted by the Board of Supervisors of
the City and approved by the Mayor of the City on the Inducement Date, indicating the City’s
intention to issue Tax Exempt obligations to finance a portion of the Project.

“Investor Limited Partner” means Bank of Amenca N.A., and any successor investor
‘ lmnted partner of the Owner. - :

“Lease” means that certain Ground Lease Agreement executed by and between the
Housing Authority and the Owner.

“Lender” means Bank of Americ»e, N.A., as Initial Funding Lender under the Funding
Loan Agreement, and its successors and assigns as holder(s) of the Note. -

“Loan” means the lo.an of the proceeds of the Note made to the Owner pursuant to the
Project Loan Agreement to provide financing for the acquisition, rehabmtatlon equlppmg and
improvement of the Project.

“Maturity Date” means [Maturity Date], being the final maturity date of the Note.

“Median Income for the Area” means the median gross income for the Area, as
determined in a manner consistent with determinations of area median gross income under
Section 8 of the Housing Act and Section 3009a of the Housing and Economic Recovery Act of
2008 (Pub.L. 110289, 122 Stat. 2654) or, if said Section 8 is terminated, as prescribed pursuant
to said Section 8 immediately prior to its termination or as otherwise required under Section 142
of the Code and the Act, including adjustments for household size; provided that, in any conflict
between the determination of Median Income for the Area pursnant to the requirements of the
RAD Program and those of Section 142 of the Code and/or the Act, the most restrictive
requlrements shall control.

“Mortgage” means the Construction Leasehold Deed of Trust with Assignment of Rents,
Security Agreement and Fixture Filing, dated for reference purposes as of the date hereof,
executed by the Owner and granting a first lien on the Facilities and the Owner’s leasehold
interest in the Site for the benefit of the City and assigned to the Fiscal Agent as security for the
Note, as the same will be amended and restated upon Conversion (as defined in the Funding
Loan Agreement), including any amendments, restatements and supplements thereto.
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- “Note” means the City and County of San Francisco Multifamily Housing Revenue Note
(666 Ellis Apartments), 2015 Series O, issued pursuant to the Funding Loan Agreement.

“Owner” means 666 Ellis, LP., a California limited partnership, and its permitted
successors and assigns. ' .

“Partnership Agreement” means the Amended and Restated Agreement of Limited
Partnership relating to Owner, by and among the General Partner, the Investor Limited Partner
and the Special Limited Partner.

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

“Project” means the Facilities and the Site.

“Project Costs” means, to the extent authorized by the Code, the Regulations and the Act,
any and all costs incurred by the Owner with respect to the rehabilitation of the residential
component of the Project, whether paid or incurred prior to or after the Inducement Date,
including, without limitation, costs for site preparation, the planning of housing and related
facilities and improvements, the acquisition of property, the removal or demolition of existing"
structures, the rehabilitation of housing and related facilities and improvements, and all other
work in connection the_rewith, and all costs of financing, including, without limitation, the cost of
consultant, accounting and legal services, other expenses necessary or incident to determining
the feasibility of the Project, contractor’s and Owner’s overhead and supervisors’ fees and costs
directly allocable to the Project, administrative and other expenses necessary or incident to the
Project and the financing thereof (including reimbursement to any municipality, county or entity
for expenditures made for the Project), and interest accrued during rehabilitation and prior to the
Completion Date. ' " '

“Project Loan Agreement” means the Project Loan Agreement, of even date herewith,
among the City, the Fiscal Agent and the Owner, pursuant to which the Loan was made.

“Purchase Option Agreement” means the Purchase Option Agreement, of even date

herewith, among the Owner, and , a California limited liability company
(“LLC”) and , and the Right of First Refusal Agreement
between the Owner and [ ' 1

“Qualified Project Costs” means the Project Costs incurred after the date which is sixty
(60) days prior to the Inducement Date and that are chargeable to a capital account with respect
to the Project for federal income tax and financial accounting purposes, or would be so
chargeable either with a proper election by the Owner or but for the proper election by the
Owner to deduct those amounts, within the meaning of Treasury Regulations
Section 1.103-8(a)(1); provided, however, that only such portion of the interest accrued during
rehabilitation of the Project shall constitute a Qualified Project Cost as bears the same ratio to all
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such interest as the Qualified Project Costs bear to all Project Costs, and provided further that
such interest shall cease to be a Qualified Project Cost on the Completion Date, and provided
still further that if any portion of the Project is being constructed by an Affiliated Party (whether -
as a general contractor or a subcontractor), “Qualified Project Costs” shall include only (a) the
- actual out-of-pocket costs incurred by such Affiliated Party in constructing the Project (or any
portion thereof), (b) any reasonable fees for supervisory services actually rendered by the-
Affiliated Party, and (c) any overhead expenses incurred by the. Affiliated Party which are
directly attributable to the work performed on the Project, and shall not include, for example,
intercompany profits resulting from members of an affiliated group (within the meaning of
Section 1504 of the Code) participating in the construction and/or rehabilitation of the Project or
payments received by such Affiliated Party due to early completion of the Project (or any portion
thereof). Quahﬁed Project Costs do not include Costs of Issuance.

“Qualified Project Period” means the period begmnmg on the Closing Date and ending
on the later of the following:

@) the date that is ﬂfteen (15) years after the date on Wthh at least ﬁfty :
percent (50%) of the units in the PIO_]CCt are first occupied;

(b) the first date on which no Tax Exempt pnvate activity bond with respect
to the Project is Outstanding; )

(©) the date on which any assistance provided with reepect to the Project
under Section 8 of the Housing Act terminates;

(d) the date that is fifty-five (55) years after the Closing Date; or .
(e) such later date as may be provided in Section 5 or Section 7 hereof.
“Qualified Tenant” means an Existing Tenant or a Very Low Income Tenant

“RAD Conversion Commitment” means the commltment 1ssued by HUD allowmg
property governed by Section 9 of the Housing Act to be converted to property that will receive
(a) project-based Housing Choice Voucher assistance or (b) project-based Section 8 housing
assistance payments.-

“RAD Program” means HUD’s Rental Assistance Demonstration program as authorized
by P.L. 112-55, as amended from time to time, and regulatlons and guidelines promulgated by
, HUD in connection thereto.

“Regulations” means the income tax regulations promulgated by the Internal Revenue
Service or the United States Department of the Treasury pursuant to the Code from time to time.

“Regulatory Agreement” means this Regulatory Agreement and Declaration of
Restrictive Covenants, together with any amendments hereto or supplements hereof.

“Restricted Umt” means a- Very Low Income Unit and/or a unit occupled by a Emstmg
Tenant. ‘
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- “Section 8” means Section 1437f of the Housing Act, unless explicitly referring to. a
section of this Regulatory Agreement (e.g., “Section 8 hereof”).

“Servicer” shall have the meaning assigned to such term in the Funding Loan Agreement.

“Site” means the parcel or parcels of real property described in Exhibit A, which is
attached hereto, and all rights and appurtenances thereto, and in which the Owner has a leasehold
interest. »

“Special Limited Partner” — means Banc of America CDC Special Holding Company,
Inc., a North Carolina corporation. '

“SSI” means Supplemental Security Income administered pursuant to P.L. 74-271,
approved August 14, 1935, 49 Stat. 620, as now in effect and as it may from time to time
hereafter be amended or supplemented.

“State” means the State of Ca]ifornia.

“TANF” means the Temporary Assistance. for Needy Families program administered
pursuant to 42 U.S.C. §§ 601-687.

“Tax Certificate” means, collectively, (i) the Certificate as to Arbitrage, dated [Closing
Date], executed by the City and the Owner, and (jj) the Certificate Regarding Use of Proceeds
dated October __, 2015, executed by the Owner.

“Tax Exempt” means, with respect to the status of interest on the Funding Loan or the
Note, the exclusion of interest thereon from gross income of the Lender for federal income tax
purposes pursuant to Section 103(a) of the Code (other than interest on any portion of the
Funding Loan or the Note owned by a “substantial user” of the Project or a “related person” -
within the meaning of Section 147 of the Code). : '

“Tenant” means, at any time of det'ermination thereof, all persons who together occupy a
single residential unit in the .Project, and upon the occupancy of a unit by any individual in
addition to the prevmus Tenant of such unit, such umt shall be deemed to be occupied by a new

Tenant.

“Very Low Income Tenant” means any Tenant whose Adjusted Income does not exceed
fifty percent (50%) of the Median Income for the Area; provided, however, if all the occupants
of a unit are stndents (as defined under -Section’ 152(f)(2) of the Code), no one of whom is
entitled to file a joint return under Section 6013 of the Code, such occupants shall not qualify as
Very Low Income Tenants. The determination of a Tenant’s status as a Very Low Income
Tenant shall initially be made by the Owner on the basis of an Income Certification Form (a
form of which is attached hereto as Exhibit B) executed by the Tenant upon such Tenant’s
occupancy of a unit in the Project and upon annual recertification thereafter.

“Very Low Income Unit” means a dwelling unit in the Project required to be rented to, or

designated for occupancy by, Very Low Income Tenants pursuant to Section 4 of this Regulatory
Agreement. ) .
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Unless the context clearly requires otherwise, as used in this Regulatory Agreement,
words of the masculine, feminine or neuter gender used in this Regulatory Agreement shall be
construed to include each other gender when appropriate and words of the singular number shall
be construed to include the plural number, and vice versa, when appropriate. This Regulatory
Agreement and all the terms and provisions hereof shall be construed to effectuate the purposes
set forth herein and to sustain the validity hereof.

The defined terms used in the preamble and recitals of this Regulatory Agreement have
been included for convenience of reference only, and the meaning, construction and
interpretation of all defined terms shall bée determined by reference to this Section 1
notwithstanding any contrary definition in the preamble or recitals hereof. The titles and
headings of the sections of this Regulatory Agreement have been inserted for convenience of
reference only, and are not to be considered a part hereof and shall not in any way modify or
restrict any of the terms-or provisions hereof or be considered or given any effect in construing
this Regulatory Agreement or any provisions hereof or in ascertaining intent, if any question of
intent shall arise.

2. Acquisition and Rehabilitation of the Project. ‘The Owner hereby represents, as of .
the date hereof, and covenants, warrants and agrees as follows:

(a) The Owner has incurred, or will incur within six months after the Closing
Date, a substantial binding obligation to a third party to expend not less than five percent (5%)
of the aggregate principal amount of the Note for the payment of Qualified Project Costs.

(b) The Owner’s reasonable expectations respecting the total cost of
rehabilitation of the Project and the disbursement of Note proceeds are accurately set forth in
the Tax Certificate, which has been delivered to the City on the Closing Date.

: (c)  The Owner will proceed with due diligence to complefe the acquisition
" and rehabilitation of the Project and expects to expend the maximum authonzed amount of the
Loan for Project Costs within 3 years of the Closing Date.

(d) No later than ten (10) days after the Completion Date, the Owner will
submlt to the City a duly executed and completed Completlon Certificate.

) " The Owner shall prepare and submit to the City a final allocation of the
proceeds of the Note to the payment of Qualified Project Costs, which allocation shall be
consistent with the Cost Certification (as defined in the Partnership Agreement), within sixty
(60) days after the Completion Date, but in any event no later than the earlier of (1) eighteen
(18) months from the placed in service date for the Project, (2) the Maturity Date or (3) the fifth
anniversary of the Closing Date.

()  [Reserved].

(g2 Money on deposit in any fund or account in connection with the Note,

* whether or not such money was derived from other sources, shall not be used by or under the
direction of the Owner in a manner which would cause the Note to be an “arbitrage bond”
within the meaning of Section 148 of the Code, and the Owner specifically agrees that the
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investment of money in any such fund shall be restficted as may be nécessary to prevent the
Note from being an “arbitrage bond” under the Code.

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

® On or concurrently with the final draw by the Owner of amounts
representing proceeds of the Note, the expenditure of such draw, when added to all previous -
disbursements representing proceeds of the Note, will result in not less than 97 percent (97%) of
all disbursements of Note proceeds having been used to pay or reimburse the Owner for
Qualified Project Costs and less than 25 percent (25%) of all disbursements having been used to
pay for the acquisition of land or any interest therein. .

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

()  All of the. amounts received by the Owner from the proceeds of the Note
and earnings from the investment of such proceeds will be used to pay Project Costs; and no
more than two percent (2%) of the proceeds of the Note shall be used to pay Costs of Issuance
of the Note.

) The Owner will not knowingly take or permit, or omit to take or cause to
be taken, as is appropriate, any action that would adversely affect the exclusion from gross
income for federal income tax purposes of the Holder of the Note (other than' with respect to
interest on any portion thereof for a period during which such portion is held by a “substantial
user” of any facility financed with the proceeds of the Note or a “related person,” as such terms
are used in Section 147(a) of the Code), and, if it should take or permit, or omit to take or cause
to be taken, any such action, it will take all lawful actions necessary to rescind or correct such
actions or omissions promptly upon obtaining knowledge thereof.

.(m)  The Owner will take such action or actions as may be necessary, in the
written opinion of Bond Counsel to the City, to comply fully with the Act, the Code and all
applicable rules, rulings, policies, procedures, Regulations or other official statements "
promulgated, proposed or made by the Department of the Treasury or the Internal Revenue
Service to the extent necessary to maintain the exclusion from gross income for federal income
tax purposes of the Holder of the Note (other than with respect to interest on any portion thereof
for a period during which such portion is held by a “substantial user” of any facility financed
with the proceeds of the Note or a “related person,” as such terms are used in Section 147(a) of
the Code). ' -

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

(@ The Project is being acquired and rehabilitated for the - purpose of
providing multifamily residential rental property, and the Owner shall own, manage and operate
the Project as a project to provide multifamily residential rental property comprised of a
building or structure or several interrelated buildings or structures, together with any
functionally related and subordinate facilities, and no other facilities, in accordance with
applicable provisions of Section 142(d) of the Code and Section 1.103-8(b) of the Regulations,
and the Act, and in accordance with such requirements as may be imposed thereby on the
Project from time to time.

(b) ~ All of the residential dwelling units in the Project will be similarly
constructed units, and, to the extent required by the Code and the Regulations, each residential
dwelling unit in the Project will contain complete separate and distinct facilities for living,
sleeping, eating, cooking and sanitation for a single person or a family, including a sleeping
area, bathing and sanitation facilities and cooking facilities equipped with a cooking range
(which may be a countertop cooking range), refrigerator and sink.

(c) None of the residential dwelling units in the Project will at any time be
used on a transient basis (e.g., subject to leases that are less than 30 days duration) (including
use as a corporate suite), or be used as a hotel, motel, dormitory, fraternity house, sorority
house, rooming house, nursing home, hospital, sanitarium, rest home retirement house or trailer
court or park.

(@  No part of the Project will at any time be owned as a condominium or by
a cooperative housing corporation, nor shall the Owner take any steps in connection with a
- conversion to such ownership or uses. Other than obtaining a final subdivision map on the
Project and a Final Subdivision Public Report from the California Department of Real Estate,
the Owner shall not take any steps in connection with a conversion of the Project to a
condominium ownership except with the prior written opinion of Bond Counsel that the interest
“on the Note will not become taxable thereby under Section 103 of the Code.

(e) All of the residential dwelling units in the Project will be available for

rental on a continuous basis to members of the general public and the Owner will not give

* preference to any particular class or group in renting the residential dwelling units in the

Project, except to the extent required by.(i) this Regulatory Agreement, (ii) any regulatory or

restrictive use agreement to which the Project is subject pursuant to Section 42 of the Code, (iii)

any additional tenant income and rent restrictions imposed by any other federal, State or local

‘governmental agencies, and (iv) any other legal or contractual requirement not excepted by

clauses (i) through (iii) of this paragraph, upon receipt by the Owner, the Fiscal Agent, the

" Lender and the City of an opinion of Bond Counsel to the effect that compliance with such
" other requirement will not adversely affect the Tax Exempt status of interest on the Note.

: ® The Site consists of a parcel or parcels that are contiguous and all of the
Facilities will comprise a single geographically and functionally integrated project for
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residential rental propefty and approved ancillary uses, as evidenced by the ownership,
management, accounting and operation of the Project.

(8  No residential dwelling unit in the Project shall be occupied by the
Owner. Notwithstanding the foregoing, if the Project contains five or more residential dwelling
units, this subsection shall not be construed to prohibit occupancy of residential dwelling units
by one or more resident managers or maintenance personnel any of whom may be the Owner;
provided that the number of such managers or maintenance personnel is not unreasonable given
industry standards in the area for the number of residential dwellirig units in the Project.

(h) The Owner shall not discriminate on the basis of race, creed, religion,
color, sex, source of income (e.g., TANF, Section 8 or SSI), physical disability (including
HIV/AIDS), age, national origin, ancestry, marital or domestic partner status, sexual preference
or gender identity in the rental, lease, use or occupancy of the Project or in connection with the
employment or application for employment of persons for the rehabilitation, operation and
management of the Project, except to the extent required hereby. :

@ Should = involuntary noncompliance with the provisions of
Section 1.103-8(b) of the Regulations be caused by fire, seizure, requisition, foreclosure,
transfer of title by assignment of the leasehold interest in the Project in lieu of foreclosute,
change in a federal law or an action of a federal agency after the Closing Date which prevents
the City from enforcing the requirements of the Regulations, or condemnation or similar event,
_the Owner covenants that, within a “reasonable period” determined in accordance with the
Regulations, it will either prepay the Note or, if permitted under the provisions of the Mortgage
and the Funding Loan Agreement, apply any proceeds received as a result of any of the
“preceding events to reconstruct the Project to meet the requirements of Section 142(d) of the
Code and the Regulations. '

)] The Owner agrees to maintain the Project, or cause the Project to be
maintained, during the term of this Regulatory Agreement (i) in a reasonably safe condition and
(ii) in good repdir and in good operating condition, ordinary wear and tear excepted, making
from time to time all necessary repairs thereto and renewals and replacements thereof such that
the Project shall be in substantially the same condition at all times as the condition it is in at the
time of the completion of the rehabilitation of the Project with the proceeds of the Note.
Notwithstanding the foregoing, the Owner’s obligation to repair or rebuild the Project in the
event of casualty or condemnation shall be subject to the terms ‘of the Project Loan Agreement
and the Mortgage.

(k)  The Project will have ninety-nine (995 residential dwelling units.
O The Owner will not sell dwelling units within the Project.

4. Tenant Income and Rent Restrictions. The Owner hereby represents, as of the date
bereof, and warrants, covenants and agrees as follows:

(a) Income and Rent Restrictions. In addition to the requiremcnté of Section
5, hereof, the Owner shall comply with the income and rent restrictions of this Section 4(a).
Any conflict or overlap between any two or more of such provisions shall be resolved in favor
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of the most restrictive of such provisions, that is, in favor of the lowest income and rent
restrictions.

‘ ) Income and Rent Restrictions Pursuant to City Requirements. -All of
the units in the Project shall be Restricted Units and rented to and continuously occiipied by
Qualified Tenants. The monthly rent charged for all the Very Low Income Units shall not

exceed one-twelfth of the amount obtained by multiplying 30% times 50% of the Median
Income for the Area.

(ii) Income and Rent Restrictions Pursuant to RAD Program
Requirements. All of the units in the Project shall be rented to and continuously occupied by
Qualified Tenants. The monthly rent charged for all the Very Low Income Units shall not
exceed the maximum rent that the Housing Authority is permitted to charge such Very Low
Income Tenant pursuant to the Housing Act and specifically Section 8 of the Housing Act. The
monthly rent charged for the units occupied by Existing Tenants shall not exceed one-twelfth of
the amount obtained by multiplying 30% times the Adjusted Income of such Existing Tenant.

: (iii) Income Restrictions Pursuant to the Code.: Pursuant to the
requirements of Section 142(d)(1)(B) of the Code, for the Qualified Project Period, not less than
forty percent (40%) of the total number of completed units in the Project, or forty (40) units,
- shall be designated as affordable units and during the Qualified Project Period shall be rented to
- and continuously occupied by Tenants whose Adjusted Income does not exceed sixty percent |
(60%) of Median Income for the Area; provided, however, if all the occupants of a unit are
students (as defined under Section 152(f)(2) of the Code), no one of whom is entitled to file a
joint return under Section 6013 of the Code, such occupants shall not be qualified Tenants
pursuant to this sentence. The Owner shall satisfy the requirements of this Section 4(a)(iii) by
-complying with the requirements of Section 4(a)(i), to the extent such compliance meets the
requirements of Section 142(d)(1)(B) of the Code.

(iv) Income and Rent Restrictions Pursuant to the Act. Pursuant to the
requxrements of Section 52080(a)(1)(B) of the Housing Law, for the Qualified Project Period,
not less than forty percent (40%) of the total number of completed units in the Project, or forty
(40) units, shall be designated as affordable units and during the Qualified Project Period shall

- be rented to ‘and continuously occupied by Tenants whose Adjusted Income does not exceed
sixty percent (60%) of Median Income for the Area; provided, however, if all the occupants of a
unit are students (as defined under Section 152(f)(2) of the Code), no one of whom is entitled to
file a joint return under Section 6013 of the Code, such occupants shall not be qualified Tenants

- pursuant to this sentence. Pursuant to the requirements of the Section 502080(a)(1)(B) of the

Housing Law, the monthly rent charged for such units shall not exceed one-twelfth of the

amount obtained by multiplying 30% times 60% of the Median Income for the Area. The

Owner shall satisfy the requirements of this Section 4(a)(iv) by complying with the

requirements of Section 4(a)(i), to the extent such compliance meets the requirements of Section
52080(a)(1)(B) of the Housing Law.

42) CDLAC Requirements. To the extent the income and rent restrictions
contained in the CDLAC Requirements are more restrictive than any of the foregoing
requirements, the Owner shall comply with the CDLAC Requirements.
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(vi) Income and Rent Restrictions in Event of Loss of Subsidy. If the project
. based rental assistance or RAD Program rental assistance being received by the Project is
terminated or substantially reduced, the occupancy and rent restrictions set forth in Sections
4(a)(i) and (ii) may be altered, but only to the minimum extent required for the financial
feasibility of the Project, as determined by the City in its reasonable discretion in accordance
with substantially similar underwriting criteria used by the City to evaluate the Project’s
financial feasibility prior to the Closing Date, provided that, in any event, at least 40% of the
units shall at all times be occupied by Tenants whose Adjusted Income does not exceed sixty
percent (60%) of Median Income for the Area and the monthly rent paid by such Tenants shall
not exceed 30% of 60% of Median Income for the Area; and provided, further, that a Very Low
Income Tenant shall not be subject to eviction because of the loss of Section 8 tenant based or
project-based rental assistance, other than through the action of the Very Low Income Tenant,
including without limitation non-compliance with the terms and conditions of the tenant lease,
. 50 long as the Very Low Income Tenant continues to qualify as a Very Low Income Tenant and
continues to pay the Tenant’s portion of the rent permitted to be charged that Very Low Income
Tenant pursuant to Section 4(a) and is in compliance with all terms and conditions of the
Tenant’s lease. The relief provided by this section shall not be construed as authorizing the
Owner to exceed any income or rent restrictions imposed on the Project by CDLAC, CTCAC or
other agreements, and the Owner represents and warrants that it shall have obtained any
necessary approvals or relief from any other applicable income and rent limitations prior to
implementing the relief prov1ded by this Section.

(b)  Over-Income Tenants. Notwithstanding the foregoing provisions of
Section 4(a), no Very Low Income Tenant shall be denied continued occupancy of a unit in the
Project because, after admission, the aggregate Adjusted Income of all Tenants in the unit
increases to exceed the qualifying limit for such Very Low Income Unit. '

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

(¢) - Income Certifications. The Owner will obtain, complete and maintain on
file Income Certifications for each Very Low Income Tenant (i) immediately prior to the initial
occupancy of a Restricted Unit by such Tenant, and (ii) thereafter, annually,.in each case in the
form attached hereto as Exhibit B, together with such information, documentation and
certifications as are required therein or by the City, in its discretion, to substantiate the Tenant’s
Income Certification. In addition, the Owner will provide such further information as may be
- required in the future by the State, the City, the Program Administrator and by the Act, Section
142(d) of the Code or the Treasury Regulations; as the same may be amended from time to
time, or in such other form and manner as may be required by applicable rules, rulings, policies,
procedures or other official statements now or hereafter promulgated, proposed or made by the
Department of the Treasury or the Internal Revenue Service with respect to obhganons issued
under Section 142(d) of the Code.

(d)  Certificate of Continuing Program Compliance. Upon the
commencement of the Qualified Project Period, and on each February 1st thereafter (or such
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other date as shall be requested in writing by the City or the Program Administrator) during the
term of this Regulatory Agreement, the Owner shall advise the Program Administrator of the
status of the occupancy of the Project by delivering to the Program Administrator a Certificate
of Continuing Program Compliance (a form of which is attached hereto as Exhibit D). The
Owner shall also timely provide to the City such information as is requested by the City to
comply with any reporting requirements applicable to it with respect to the Note or the Project
under any federal or State law or regulation, including without limitation, CDLAC regulations. .

‘ ~(e)-  Recordkeeping. - The Owner will maintain complete and accurate records
pertaining to the Restricted Units, and will permit any duly authorized representative of the
City, the Program Administrator (if other than the City), the Fiscal Agent, the Department of the
Treasury or the Internal Revenue Service to inspect the books and records of the Owner
pertaining to the Project upon reasonable notice during normal business hours, including those
records pertaining to the occupancy of the Restricted Units, but spec1f1ca11y excluding any
material which may be legally privileged. ‘

® Annual Certification to Secretary of Treasury. The Owner shall subnnt to
. the Secretary of the Treasury annually on or before March 31 of-each year, or such other date as
is required by the Secretary of the Treasury, a completed Internal Revenue Service Form 8703,
and shall provide a copy of each such form to the Program Administrator and the Fiscal Agent.
Failure to comply with the provisions of this paragraph will subject the Owner to penalty, as
provided in Section 6652(j) of the Code.

(g) Lease Provisions Regarding Income Certification Reliance. All leases
pertaining to Very Low Income Units do and shall contain clauses, among others, in which each
Tenant who occupies a. Very Low Income Unit: (1) certifies the accuracy of the statements
made in the Income Certification; (2) agrees that the family income and other eligibility
requirements shall be deemed substantial and material obligations of the tenancy of such
Tenant, that such Tenant will comply promptly with all requests for information with respect
thereto from.the Owner or the Program Administrator on behalf of the City, and that the failure
to provide accurate information in the Income Certification or refusal to comply with a request
for information with respect thereto shall be deemed a violation of a substantial obligation of
the tenancy of such Tenant; (3) acknowledges that the Owner has relied on the Income
Certification and supporting information supplied by the Tenant in determining qualification for
occupancy of the Very Low Income Unit, and that any material misstatemerit in such
certification (whether intentional or otherwise) will be cause for immediate termination of such
lease or rental agreement; and (4) agrees that the Tenant’s income is subject to annual
certification in accordance with Section 4(c) hereof and that failure to cooperate with the annual
recertification process reasonably instituted by the Owner pursuant to Section 4(c) above may
provide grounds for termination of the lease.

(h)  Maintenance of Tenant Lists and Applications. All tenant lists,
apphcatlons and waiting lists relating to the Project shall at all times be kept separate and

identifiable from any other.business which is unrelated to the Project and shall be maintained, as
required from time to time by the Program Administrator on behalf of the City, in a reasonable
condition for proper audit and subject to examination during normal business hours by
representatives of the Project, the City or the Fiscal Agent. Failure to keep such lists and
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applications or to rnake them available to the City or the Fiscal Agent at all reasonable times
- and upon reasonable notice shall be a default hereunder. :

(i)  TenantIease Subordination. All tenant leases or rental agreements shall
be subordinate to this Regulatory Agreement.

() No Encumbrance, Demolition or Non-Rental Residential Use. The
Owner shall not take any of the following actions: :

@) other than as previously approved by the City, encumber any portion
of the Project or grant commercial leases of any part thereof, or permit the conveyance, transfer
- or encumbrance of any part of the Project (except for apartment leases), except (i) pursuant to
the provisions of this Regulatory. Agreement and on a basis subordinate to the provisions of this
Regulatory Agreement, to the extent applicable, (ii) upon receipt by the Owner, the Lender, the
. Fiscal Agent and the City of an opinion of Bond Counsel that such action will not adversely
affect the Tax Exempt status of interest on the Note, or (iii) upon- a sale, transfer or other
disposition of the Project in accordance with the terms of this Regulatory Agreement;

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

(iii)  permit the use of the dwelling accommodatiors of the Project for any
purpose except rental residences. :

(k)  Compliance with Regulatory Agreement. The Owner shall exercise

reasonable diligence to comply with the requirements of this Regulatory Agreement and shall - .

notify the City within fifteen (15) days and correct any noncompliance within sixty (60) days
after such noncompliance is first discovered by the Owner or would have been discovered by
the exercise of reasonable diligence, unless such noncompliance is not reasonably susceptible to
correction within sixty (60) days, in which event the Owner shall have such additional time as
may be reasonably necessary to effect such correction provided the Owner has commenced such
correction after discovery and is diligently prosecuting such correction.

5., Additional Requirements of the City.

(a) Minimum Lease Term. The term of the lease for any Restricted Unit shall
be not less than six months unless, for purposes of single room occupancy units, a shorter term
is permitted by federal law and regulation.

(b) Limitation on Rent Increases. Subject to Section 5(1) below with respect
to Existing Tenants, and to the extent not inconsistent with federal, state or local laws that
~ further limit the imposition of rent increases, the Owner agrees to comply with the followmg
provisions pertammg to annual rent increases:

® Rents for all umts may be increased once annua]iy by the amount
‘which corresponds to the percentage increase of the annual change in Median Income for the
Area. : .
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(i) With the City’s prior written approval, rent . increases for units
exceeding the amounts permitted under subsection (i) may be permitted once annually in order
to recover increases in project expenses, provided that: (i) in no event may single or aggregate
increases exceed ten percent (10%) per year unless such an increase is contemplated in a City-
approved temporary relocation plan or is necessary due to the expiration of Section 8 or other -
rental subsidies; and (ii) rents for each unit may in no event exceed the maximum rent permitted
under Section 4(a)(vi) of this Regulatory Agreement. City approval for such rent increases that
are necessary to meet approved project expenses shall not be unreasonably withheld.

(iii) For any 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. There is no limit
on the increase/decrease in rent charged under this provision, as long as it does not exceed the .
maximum rent permitted under Section 4(a)(vi) of this Regulatory Agreement. There is no limit
on the number of rent adjustments that can be made in a year under this provision.

(iv)  For any Tenant who becomes ineligible to continue participating in a
rent or operating subsidy program, there is no limit on the increase in rent charged as long as it
does not exceed the maximum rent permitted under .Section 4(a)(vi) of this Regulatory
. Agreement.

(c) Appointment of Program Administrator. The Owner acknowledges that
the C1ty may appoint a Program Administrator (other than the City), at the sole cost and
expense of.the City, to administer this Regulatory Agreement and to monitor performance by
the Owner of the terms, provisions and requirements hereof.  In such event, the Owner shall
comply with all reasonable requests by the City and the Program Administrator to deliver to the
City and/or any such Program Administrator, any reports, notices or other documents required
to be delivered pursuant hereto, and to make the Project and the books and records with respect
thereto available for inspection during normal business hours with reasonable notice by the
Program Administrator as an agent of the City. The City may change the Program
Administrator at its sole and exclusive discretion. The Owner shall have the right to rely on any
consent or direction given by the Program Administrator on the same basis as 1f glven by the
City.

(d) Management Agent. The Owner shall not enter into any agreement
providing for the management or operation of the Project with any party other than Community
Housing Partnership, a California nonprofit public benefit corporation, without the prior written

- consent of the City, which consent shall not be unreasonably withheld or delayed.

) [Reserved.]

. ® Nondiscrimination Based on Section 8, Household Size, or Source of
Income. The Owner shall accept as tenants, on the same basis as all other prospective tenants,
persons who are recipients of Section 8 Housing Choice Vouchers for housing assistance
pursuant to the existing programs under Section 8 of the Housing Act, or any successor program
or similar federal, State or local governmental assistance program. The Owner shall not apply |

- selection criteria to a Qualified Tenant possessing a Housing Choice Voucher or a tenant
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otherwise qualified to live in a Restricted Unit that receives project-based rental assistance
under Section 1437f(0) of the Housing Act, that are more burdensome than criteria applied to all
other prospective tenants and the Owner shall not refuse to rent to any tenant on the basis of
household size as long as such household size does not exceed two (2) persons for a studio unit;
three (3) persons for a one-bedroom unit; five (5) persons for a two-bedroom unit and seven (7)
persons for a three-bedroom unit. The Owner shall not collect any additional fees or payments
from a Qualified Tenant receiving federal housing assistance under Section 8 of the Housing
-Act except security deposits or other deposits required of all tenants and only to the extent
permitted by federal law. The Owner shall not collect security deposits or other deposits from
Section 8 certificate or voucher holders in excess of that allowed under the Housing Act. The
Owner shall not discriminate against tenant applicants on the basis of legal source of income
(e.g., TANF, Section 8 or SSI), and the Owner shall consider a prospective tenant’s previous
rent history of at least one year as evidence of the ability to pay the applicable rent (i.e., ability
to pay shall be demonstrated if such a tenant can show that the same percentage or more of the
tenant’s income has been consistently paid on time for rent in the past as will be required to be
paid for the rent applicable to the unit to be occupied, provided that such tenant’s expenses have
not increased materially).

9] Overincome Provisions After Expiration of Qualified Project Period.
Notwithstanding the provisions of Section 4(b), from and after the expiration of the Qualified
- Project Period, in the event that OtWwner’s certification of the Very Low Income Tenant’s
income, pursuant to Section 4(c), indicates that the Very Low Income Tenant’s income exceeds
one hundred twenty percent (120%) of the Median Income for the Area, the Owner shall
terminate such lease upon one hundred twenty (120) days prior written notice to the Tenant, and
the lease for each Very Low Income Unit shall contain a statement to the foregoing effect. .
Notwithstanding the foregoing, the Owner shall not be required to terminate said Very Low
Income Tenant’s lease if any regulation or statute governing the Project or the financing thereof
prohibits the termination of said Tenant’s lease in this manner. Further, Owner shall comply
withi all notice provisions set forth in the Housing Act prior to terminating any lease to which
any Tenant previously certified by the Owner as a Very, Low Income Tenant is a party. The
Owner acknowledges that (i) federal notice requirements under the Housing Act ‘are distinct
from those under State law or City law and the Owner shall comply with all federal, State and
local laws in connection with any such notice requirements, and (ii) compliance with the law of
one jurisdiction shall not be deemed compliance with the laws of all jurisdictions.

() Consideration for Restrictions. It is hereby acknowledged and agreed that
any restrictions imposed on the operation of the Project herein and which are in addition to
those imposed pursuant to Section 142(d) of the Code or the Act are at the request of the
Owner, and that the Owner has voluntarily agreed to such additional restrictions in order to
obtain financial assistance from the City and an allocation of private activity bond volume cap
from CDLAC.

@) Waiver by City; Conflicting Provisions. The requirements of Section
4(a)(i) and (ii) and of Section 5 hereof may be expressly waived by the City in writing, but no-
such waiver by the City shall, or shall be deemed to, extend to or affect any other provision of
this Regulatory Agreement except to the extent the City and the Fiscal Agent have received an
opinion of Bond Counsel to the effect that any such provision is not required by the Code or the
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Act and may be waived without adversely affecting the Tax Exempt status of interest on the
Note. Any requirement of Section 4(a)(i) and (ii) or Section 5 shall be void and of no force and
effect if the City, the Fiscal Agent and the Owner receive a written opinion of Bond Counsel to
the effect that compliance with such requirement would be in conﬂ1ct with the Act or any other
apphcable State or federal law.

() Extension of Qualified Project Period. Notwithstanding any other
provision herein, the Qualified Project Period shall not expire earlier than, and the requirements
of this Section 5 shall be in effect until, the date that is fifty-five (55) years after the Closing
Date; provided that certain provisions shall survive and remain in full force and effect following
the end of the Qualified Project Period, as specified in Section 12 hereof.

k) Marketing Plan. Except as otherwise set forth in Section 5(1) below with
respect to Existing Tenants, Owner shall market all Very Low Income Units and select Tenants
for ongoing renting of the Very Low Income Units all in compliance with the requirements set
forth in the Administrative Plan, the RAD-Specific Tenant Selection Plan (defined below), and
the income and rent restrictions set forth in this Regulatory Agreement. Owner acknowledges
that the Housing Authority will maintain a Site-based waiting list (or other list as may be
prescribed in the Administrative Plan) and will refer potential tenants from that list to the
Owner pursuant to the tenant selection plan mutually developed and accepted by the Housing
Authority, the Owner and the City, as may be amended during the term of this Regulatory
Agreement by mutual written agreement of the Housing Authority, the Owner and the City (the
. “RAD-Specific Tenant Selection Plan™). A copy of the RAD-Specific Tenant Selection Plan,
the terms of which are incorporated herein, is attached hereto as Exhibit I. In the event the
Housing Authority fails to refer a potential tenant to Owner pursuant to the RAD-Specific
Tenant Selection Plan for a vacant unit, then Owner may lease such vacant unit to any income-
eligible household selected by Owner. Owner has final decision-making authority regarding
Tenant selection, but such selections must be in accordance with the RAD-Specific Tenant
Selection Plan, including but not limited to any applicable appeal process provided: therein.

) RAD Program. Owner covenants that it shall be in compliance with all
restrictions imposed in connection with the RAD Program; including without limitation, the
Uniform Relocation Assistant and Real Property Acquisition Act of 1970, as may be applicable,
the RAD Conversion Commitment, and all other commitments made in connection with the
" Project as the RAD Program requires. The use of the Project is subject to all of the
requirements of the RAD Program including, but not limited to, that certain Rental Assistance
Demonstration — Final Implementation, Revision 1 published by HUD on July 2, 2013, with
technical. corrections issued on February 6, 2014, as revised by the Rental Assistance
Demonstration — Final Implementation, Revision 2 published by HUD on-June 15, 2015 (the
“RAD Notice”) and that certain Rental Assistance Demonstration Use Agreement to be entered
- into between the Developer and HUD (the “RAD Use Agreement”). The RAD Notice, the
RAD Use Agreement, and all other RAD requirements are collectively referred to as the: “RAD
Requirements”. The use of the Project shall also be subject to all of the requirements of the
Section 8. Project Based Voucher (“PBV”) Program- including, but not limited to, the
requirements set forth in the PBV Agreement to Enter into Housing Assistance Payments
(AHAP) Contract, the Project-based Voucher Program, HAP Contract for New Construction or -
Rehabilitation- Part I (HUD, Form 52531A), and the Project-based -Voucher Program, HAP
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Contract for New Construction or Rehabilitation - Part Il (HUD Form 52531B), each of which
is to be entered into with respect to the Project (collectively, the “PBV Requirements™).

Notwithstanding anything to the contrary contained hérein, Owner shall also comply with all
RAD Program requirements with respect to Tenants and leasing restrictions, including but not -
limited to the followmg -

(i) Owner shall not subject any Existing Tenant to rescreenmg, income
ehg1b1hty, or income targeting:provisions. Once an Existing Tenant moves out, the unit
formerly occup1ed by such Existing Tenant must be leased to a Very Low Income Tenant;

(ii)  Any Existing Tenant that may need to be temporarily relocated to
facilitate rehabilitation or construction will have a right to return to a unit once rehabilitation
or construction is completed or voluntarily accept an offer to _permanently relocate in
accordance with the Uniform Relocation Assistance Act;

(iif) Owner must renew all ‘Tenant leases. upon lease expiration, unless
good cause for refusing renewal exists. This provision must be incorporated into each
Tenant lease;

(iv) If an Existing Tenant’s monthly rent increases by more than the
greater of 10% or $25 purely as a result of the conversion of the Project to the RAD
Program, the rent increase must be phased in pursuant to the percentage increases allowed
by the RAD program. In accordance with Housing Authority requirements, Owner shall
.adopt a policy on or prior to the Closing Date that specifies the circumstances under which
an increase will be phased in over time; ’

) Owner must provide Tenants with the right to establish and operate a
resident organization for the purpose of addressing issues related to their living
“environment. Owner shall provide $25 per occupied unit per year for resident education,
organizing around tenancy issues and training activities, of which at least $15 per occupied
unit per year must be provided to a legitimate resident association if one exists at the Site.
In addition, all net income from laundry and vending machines at the Site must be prov1ded

to support the operatlons of the res1dent organization; and :

- (vi)  Owner shall comply with certam addmonal requirements regarding
notice of termination of the lease arid regarding grievance process hearings, all as may be
further set forth in a lease rider to be provided by HUD on the Closing Date. .

v . (m)  Tenant Protection Requirements. Owner shall comply with the Tenant
protection requirements enumerated in HUD Notice PIH 2012-32, Rev 2, and shall implement
such protections by attaching to each Tenant lease: (i) a RAD PBV lease rider as required by
HUD:; and (ii) the “Tenant Protection Lease Rider” created through the collaboration of Owner,
the City and the Housmg Authority, attached hereto as Exhibit J. ‘

6.  Additional Requirements of State Law. In addition to the requirements set forth
above, the Owner hereby agrees that it shall also comply with each of the requirements set forth
in Section 52080 of the Housing Law, including the following:
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(a) Tenants Under Section 8 of the Housing Act. The Owner shall accept as
tenants, on the same basis as all other prospective tenants, low-income persons who are
recipients of federal certificates or vouchers for rent subsidies pursuant to the existing program
under Section 8 of the Housing Act, and shall not permit any selection criteria to be applied to
Section 8 certificate or voucher holders that is more burdensome than the criteria applied to all
other prospective tenants.

~ (b) . Availability on Priority Basis. The Restricted Units shall remain
available on a priority basis for occupancy at all times by Qualified Tenants.

(©) Binding Covenants and Conditions. The covenants and conditions of this
Regulatory Agreement shall be binding upon successors in interest of the Owner.

(d) Recordation of Regulatory Agreement. This Regulatory Agreement shall
. be recorded in the office of the county recorder of the City and County of San Francisco,
California, and shall be recorded in the grantor-grantee index under the name of the Owner as.
grantor and the name of the C1ty as grantee.

(e)  Restricted Units of Comparable Quality. The Restricted Units shall be of
comparable quality and offer a range of sizes and number of bedrooms comparable to those
‘units which are available to other tenants and shall be distributed throughout the Project.
Notwithstanding the foregoing, the parties agree that this paragraph shall have no practical
effect because 100% of the units in the Project are required to be Restricted Units pursuant to
Section 4(a). ’

® Availability Following Expiration of Qualified Project Period. Following
the expiration or termination of the Qualified Project Period, except in the event of foreclosure
and prepayment of the Note, assignment of the leasehold interest in the Project in lieu of
foreclosure, eminent domain, or action of a federal agency preventing enforcement, units
reserved for occupancy as required by Subsection 4(a)(iv) shall remain available to any eligible
Tenant occupying a reserved unit at the date of such expiration or termination, at the rent -
determined by Subsection 4(a)(iv), until the earliest of (1). the household’s income exceeds
140% of the maximum eligible income specified therein, except as specified in Section 5(g), (2)
the household voluntarily moves or is evicted for good cause, as defined in the Housing Law,
(3) thirty (30) years after the date of the commencement of the Qualified Project Period, and (4)
the Owner pays the relocation assistance and benefits to households if required by, and as
prov1ded in, Sectlon 7264(b) of the California Government Code.

(g) Availability Preceding Expiration of Ouahﬁed Project Period. During the
three (3) years prior to the later of (i) the expiration of the Qualified Project Period or (i) the
date that is fifty-five (55) years after the date of commencement of the Qualified Project Period,
the Owner shall continue to make available to Very Low Income Tenants Restricted Units that
have been vacated to the same extent that non—Restncted Units, if any, are made available to
non-eligible households

(h) Notice and Other Requirements. The Owner shall comply with all
applicable requirements of Section 65863.10 of the California Government Code, including the .
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requirements for providing notices in Sections (b), (c), (d) and (e) thereof, and shall comply
with all applicable requirements of Section 65863.11 of the California Government Code.

® Syndication of the Project. As provided in Section 52080(e) of the
Housing Law, the City hereby approves the initial syndication of tax credits with respect to the
Project, pursuant to Section 42 of the Code, to the Investor Limited Partner, or any affiliate
thereof, pursuant to the terms of the Partnership Agreement. Any subsequent syndication of tax
credits with respect to the Project to an affiliate of the Investor Limited Partner, including any
entity which has Bank of America, N.A. as its general partner or managing member, shall not
require the prior written approval of the City if the Partnership Agreement will not be amended,
. modified or supplemented in connection with such syndication, except to reflect such transfer of
limited partnership interests and other non-material corrections or adjustments; provided,
however, that the Investor Limited Partner shall provide to the City, at least five (5) Business
Days prior to the effective date of any such syndication, written notice of such syndication
certifying that no amendment, modification or supplement to the Partnership Agreement will be
effected in connection with such syndication (except to the extent necessary to effect a transfer
of limited partnership interests and other non-material corrections-or adjustments), together with
copies of any assignments of limited partnership interests and any other syndication documents.
Any other or subsequent syndication of the Project shall be subject to the prior written approval
of the Director of the Mayor’s Office of Housing and Community Development of the City, -
which approval shall be granted only after the City determines that the terms and conditions of
such syndication (1) shall not reduce or limit any of the requirements of the Act or regulations
adopted or documents executed pursuant to the Act, (2) shall not cause any of the requirements
of the City set forth in this Section 6 hereof to be subordinated to the syndication agreement,
and (3) shall not result in the provision of fewer Restricted Units, or the reduction of any
benefits or services, than were in existence prior to the syndication agreement.

7. - CDLAC Requirements. The Owner hereby agrees that the rehabilitation,
equipping and operation of the Project and the financing thereof is and shall be in compliance
. with the conditions set forth in Exhibit A to CDLAC Resolution No. | .] adopted on
September 16, 2015, attached hereto as Exhibit F (the “CDLAC Resolution”), which conditions
(the “CDLAC Requirements”) are.incorporated herein by reference and are made a part hereof.
Annually on February 1, and as otherwise requested by CDLAC, the Owner shall prepare and
submit to the City a Certificate of Compliance in substantially the form attached hereto as
Exhibit G, executed by an Authorized Owner Representative. .

8. Indemnification. The Owner hereby releases the City, the Lender and the Fiscal

Agent and their respective officers, members, directors, officials and employees from, and
covenants and agrees to indemnify, hold harmless and defend the City, the Lender and the Fiscal
Agent and the officers, members, directors, officials, agents and employees of each of them
(collectively, the “Indemnified Parties,” and each an “Indemnified Party”) from and against any
and all claims, losses, costs, damages, demands, expenses, taxes, suits, judgments, actions and
liabilities of whatever nature, joint and several (including, without limitation, costs -of
investigation, reasonable attorneys’ fees, litigation and court costs, amounts paid in settlement,
and amounts paid to discharge judgments), directly or indirectly (a) by or on behalf of any
" person arising from any cause whatsoever in connection with transactions contemplated hereby
- or otherwise in connection with the Project, the Note, or the execution or amendment of any
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document relating thereto; (b) arising from any cause whatsoever in connection: with the
approval of financing for the Project or the making of the Loan or otherwise, including without
limitation, any advances of the Loan, or any failure by the Lender to make any advance
thereunder; (c) arising from any act or omission of the Owner or any of its agents, servants,
employees or licensees, in connection with the Loan or the Project; (d) arising in connection with
the issuance and sale, resale or reissuance of the Note, including any secondary market
transaction with respect thereto, or any certifications or representations made by any person other
than the City or the party seeking indemnification in connection therewith and the carrying out
by the Owner of any of the transactions contemplated by the Funding Loan Agreement, the
Project Loan Agreement and this Regulatory Agreement; (e) arising in connection with the
operation of the Project, or the conditions, environmental or otherwise, occupancy, use,
possession, conduct or management of work done in or, about, or from the planning, design,
acquisition, installation, or construction of, the Project or any part thereof; and (f) arising out of*
or in connection with the exercise by the Lender or the Servicer of their powers or duties under
the Funding Loan Agreement, the Project Loan Agreement, this Regulatory Agreement or any
other-agreements in connection therewith to which either of them is a party; provided, however,
that this provision shall not require the Owner to indemnify (i) the Lender from any claims,
costs, -fees, expenses or liabilities to the extent arising from the gross negligence or willful
misconduct of the Lender, or (ii) the City for any claims, costs, fees, expenses or liabilities to the
extent arising solely from the willful misconduct of the City. In the event that any action or
proceeding is brought against any Indemnified Party with respect to which indemnity may be
sought hereunder, the Owner, upon written notice from the Indemnified Party, shall assume the
investigation. and defense- thereof, including the employment of counsel selected by the
Indemnified Party; and the Owner shall assume the payment of all reasonable fees and expenses
related thereto, with full power to litigate, compromise or settle the same in its discretion;
provided that the Indemnified Party shall have the right to review and approve or disapprove any
such compromise or settlement. Notwithstanding the foregoing, no indemnification obligation
shall give rise to an obligation to pay principal and interest on the Loan, which is not otherwise
set forth in the Funding Loan Agreement the Project Loan Agreement, the Note or any other
agreement relating to the Note

The Owner also shall pay and discharge and shall indemnify and hold harmless the City
and the Lender from (i) any lien or charge upon payments by the Owner to the City and the
Lender hereunder and (ii) any taxes (including, without limitation, all ad valorem taxes and sales
taxes), assessments, impositions and other charges in respect of any portion of the Project. If any
such claim is asserted, or any such lien or charge upon payments, or any such taxes, assessments,
impositions or other charges, are sought to be imposed, the City or the Lender shall give prompt
notice to the Owner, and the Owner shall have the sole right and duty to assume, and the Owner
shall assume, the defense thereof, including the employment of counsel approved by the
Indemnified Party in such party’s reasonable discretion; provided that if the Indemnified Party is
the City, the selection of counsel rests in the sole discretion of the City Attorney, and the Owner
‘shall assume the payment of all expenses related thereto, with full power to litigate, compromise
or settle the same in its discretion; provided that the Indemnified Party shall have the right to
review and approve or disapprove any such compromise or settlement. If a potential conflict
' exists between the Owner’s defense and the interests of any Indemnified Party, then such
Indemnified Party shall have the right to employ separate counsel in any such action or
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proceeding and participate in the investigation and defense thereof, and the Owner shall pay the
reasonable fees and expenses of such separate counsel.

Notwithstanding any transfer of the Project to another Owner in accordance with the
provisions of Section 11 of this Regulatory Agreement, the Owner shall remain obligated to
indemnify the City pursuant to this Section 8 if such subsequent Owner fails to so indemnify the
City, unless at the time of transfer the City has consented to the transfer to the extent such
consent is required hereunder.

The provisions of this Section 8 shall survive the term of the Note and this Regulatory
Agreement, including termination of this Regulatory Agreement pursuant to the second
paragraph of Section 12 below.

The obligations of the Owner under this Section are independent of any other contractual
obligation of the Owner to provide indemnity to the Indemnified Parties or otherwise, and the
obligation of the Owner to provide indemnity hereunder shall not be interpreted, construed or
limited in light of any other separate indemnification obligation of the Owner. An Indemnified
Party shall be entitled simultaneously to seek indemnity under this Section and any other
provision under which it is entitled to indemnity.

- In addition thereto, the Owner wﬂl pay upon demand all of the fees and expenses paid or
incurred by the Indemmﬁed Parties in enforcing the provisions hereof.

9. Consideration. The City has issued the Note and made the Loan to provide funds
for the purpose of financing the Project, all for the purpose, among others, of inducing the Owner
to acquire, rehabilitate, equip and operate the Project. In consideration of the making of the
" Loan by the City, the Owner has entered into this Regulatory Agreement and has agreed to -
restrict the use of the Project on the terms and conditions set forth herein.

10.  Reliance. The City, the Fiscal Agent and the Owner hereby recognize and agree
that the representations, warranties, covenants and agreements set forth herein may.be relied
upon by all persons interested in the legality and validity of the Note, and in the exclusion from
gross income for federal income tax purposes of the interest on the Note. In performing its
duties and obligations hereunder, the City may rely upon statements and certificates of the
Owner, Very Low Income Tenants, and upon audits of the books and records of the Owner
pertaining to the Project. In addition, the City may consult with counsel, and the opinion of such
counsel shall be full and complete anthorization and protection in respect of any action taken or
suffered by the City hereunder in good faith and in conformity with such opinion.

11.  Sale or Transfer of the Project. The Owner intends to hold the Project for its own -
account, has no current plans-to sell, transfer or otherwise. dispose of the Project (except in
accordance with the right of first refusal and/or option granted pursuant to the Purchase Option
Agreement), and, except as otherwise expressly provided herein, hereby covenants and agrees -
not to sell, transfer or otherwise dispose of the Project, or any portion thereof (other than for
individual tenant use as contemplated hereunder or pursuant to the aforementioned option) or
interest therein, including any interest in the Owner, without obtaining the prior written consent
of the City, which consent shall not be unreasonably withheld, and receipt by the City of
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() evidence satisfactory to the City that the Owner’s purchaser or transferee has assumed in

writing and in full, the Owner’s duties and obligations under this Regulatory Agreement, (ii) an

opinion of counsel of the transferee that the transferee has duly assumed the obligations of the

Owner under this Regulatory Agreement and that such obligations and this Regulatory

Agreement are binding on the transferee, (iii) evidence acceptable to the City that either (A) the

purchaser or assignee has experience in the ownership, operation and management of rental

housing projects in the City such as the Project without any record of material violations of

discrimination restrictions or other State or federal laws or regulations .applicable to such

~ projects, or (B) the purchaser or assignee agrees to retain a property management firm with the

experience and record described in subparagraph (A) above or (C) if the purchaser or assignee

does not have management experience, the City may cause the Program Administrator to provide

on-site. training in program compliance if the City determines such training is necessary, .
(iv) evidence satisfactory to the City that no event of default exists under this Regulatory

Agreement, the Project Loan Agreement or-any document related to the Loan, and payment of all .
fees and expenses of the City and the Fiscal Agent due under any of such documents is current,
and (v) an opinion of Bond Counsel (also delivered to the Lender) to the effect that such transfer
will not, in itself, cause interest on the Note to become includable in the gross income of the
recipients thereof for federal income tax purposes, except to the extent held by a “substantial
user” of the Project or a “related person” within the meaning of Section 147(a) of the Code. Itis
hereby expressly stipulated and agreed that any sale, transfer or other disposition of the Project in
violation of this Section 11 shall be null, void and without effect, shall cause a reversion of title .
to the Owner, and shall be ineffective to relieve the Owner of its obligations under this

Regulatory Agreement. Nothing in this Section 11 shall affect any provision of any other.
document or instrument between the Owner and any other party which requires the Owner to

obtain the prior written consent of such other party in order to sell, transfer or otherwise dispose

of the Project. Not less than 60 days prior to consummating any sale, transfer or disposition of
any interest in the Project, the Owner shall deliver to the City a notice in writing explaining the

nature of the proposed transfer. Notwithstanding the foregoing, the provisions of this Section 11

shall not apply to the transfer of all or any portion of (a) the limited partner interest of the

Investor Limited Partner in the Owner (which is instead subject to paragraph (i) of Section 6), (b)

. the General Partner interest to an affiliate of the General Partner, or (c) the transfer of any stock
in the Investor Limited Partner.

12. Term: Provisions Survivih,q Beyond the End of the Qualified Project Period.

This Regulatory Agreement and all of the terms hereof shall become effective upon its
execution and delivery and shall remain in full force and effect for the longer of (a) the Qualified
Project Period or (b) fifty-five (55) years after the date on which at least fifty percent (50%) of
the units in the Project are first occupied; provided that the following terms and provisions of this
Regulatory Agreement shall be deemed a covenant running with the land and shall survive and
remain in full force and effect beyond the end of the foregoing term: Section 5(f), (g) and (1),
Section 6(f) and-(h), and Sections 11, 13, and 16, except to the extent terminated pursuant to the
fo]lowmg paragraph.

The terms of this Regulatory Agreement, except for the provisions of Section 8 hereof,
- shall terminate- and be of no further force and effect in the event of (i)involuntary
noncompliance with the provisions of-this Regulatory Agreement caused by fire, seizure,
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requisition, change in a federal law or an action of a federal agency after the Closing Date, which
prevents the City from enforcing such provisions, or (ii) foreclosure, exercise of power of sale,
transfer of title by assignment of the leasehold interest in the Project in lieu of foreclosure, or
condemnation or a similar event, but only if, in case of the events described in either clause (i) or
(ii) above, within a reasonable period, either the Note is paid in full or amounts received as a
‘consequence of such event are used to provide a project that meets the requirements hereof;
- provided, however, that the preceding provisions of this sentence shall cease to apply and the
restrictions contained herein shall be reinstated if, at any time subsequent to the termination of
such provisions as the result of the foreclosure, exercise of power of sale, or the delivery of a.
assignment of the leasehold interest in the Project in lieu of foreclosure or a similar event, the
Owner or any related person (within the meaning of Section 1.103-10(e) of the Regulations)
obtains an ownership interest in the Project for federal income tax purposes. The Owner hereby
agrees that, following any foreclosure, exercise of power of sale, transfer of title by assignment
of the leasehold interest in the Project in lieu of foreclosure or similar event, neither the Owner
nor any such related person as described above will obtain an ownership interest in the Project
for federal tax purposes. Notwithstanding any other provisions of this Regulatory Agreement to
the contrary, this entire Regulatory Agreement, or any of the provisions or sections hereof, may
be terminated upon agreement by the City, the Fiscal Agent and the Owner subject to compliance
with any of the provisions contained in this Regulatory Agreement only if there shall have been
received by the City, the Fiscal Agent, the Lender and the Owner an opinion of Bond Counsel to
the effect that such termination will not adversely affect the exclusion from gross income for
federal income tax purposes of the interest on the Note or the exemption from State personal
income taxation of the interest on the Note. The Owner shall provide written notice to the City
in the event of the occurrence of any of the events described in clause (i) above.

Upon the termination of the terms of this Regulatory- Agreement, the parties hereto agree
to execute, deliver and record appropriate: instruments of release and discharge of the terms
hereof; provided, however, that the execution and delivery of such instruments shall not be
necessary or a prerequisite to the termination of this Regulatory Agreement in accordance with -
its terms. '

13.  Covenants to Run With the Land.- The Owner hereby subjects the Project to the
covenants, reservations and restrictions set forth in this Regulatory Agreement. The City, the -
Fiscal Agent and the Owner hereby declare: their express intent that the covenants, reservations
and restrictions set forth herein shall be deemed covenants running with the land and shall pass
to and be binding upon the Owner’s successors in title to the Project; provided, however, that on
the termination of this Regulatory Agreement said covenants, reservations and restrictions shall
expire. Each and ‘every contract, deed or other instrument hereafter executed covering or
conveying the Project or any portion thereof shall conclusively be held to have been executed,
delivered and accepted subject to such covenants, reservations and restrictions, regardless of
whether such covenants, reservations and restrictions are set forth in such contract, deed or other
instruments, No breach of any of the provisions of this Regulatory Agreement shall defeat or

render invalid the lien of a mortgage made in good faith and for value encumbering the Site.

14.  Burden and Benefit. The City, the Fiscal Agent and the Owner hereby declare
their understanding and intent that the burden of the covenants set forth herein touch and concern
the land in that the Owner’s legal interest in the Project is rendered less valuable thereby. The
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City, the Fiscal Agent and the Owner hereby further declare their understanding and intent that
the benefit of such covenants touch and concern the land by enhancing and increasing the
enjoyment and use of the Project by Qualified Tenants, the intended beneficiaries of such
covenants, reservations ‘and restrictions, and by furthermg the public purposes for which the Note
was issued.

15. Uniformity; Common Plan. The covenants, reservations and restrictions hereof
shall apply uniformly to the entire Project in order to establish and carry out-a common plan for
the use, development and improvement of the Site.

16.  Enforcement. If the Owner defaults in the performance or observance of any
covenant, agreement or obhgatlon of the Owner set forth in this Regulatory Agreement, and if
such default remains uncured for a period of sixty (60) days after written notice thereof has been
given by the City to the Owner (provided, however, that the City may at its sole option extend
such period if the default is of the nature which would reasonably require more than 60 days to
cure and if the Owner provides the City and the Lender, if requested by the City or the Lender,
- with an opinion of Bond Counsel to the effect that such extension will not adversely affect the
exclusion from gross income for federal income tax purposes of interest on the Note), then the
City may declare an “event of default” to have occurred hereunder, and, subject to the prov1s1ons
of the Funding Loan Agreement may take any one or more of the following steps:

(a) -~ by mandamus or other suit, action or proceeding at law or in equity,
require the Owner to perform its obligations and covenants hereunder or enjoin any acts or
things which may be unlawful or in violation of the rights of the City hereunder; or

(b) have access to and inspect, examine and make copies of all of the books
and records of the Owner pertammg to the Project; or

(c) take such other action at law or-in equity as may appear necessary or
desirable to enforce the obligations, covenants and agreements of the Owner hereunder.

Notwithstanding anything contained in this Regulatory Agreement to the contrary, the
occurrence of an event of default under this Regulatory Agreement shall not be deemed, under -
any circumstances whatsoever, to be a default under the Mortgage except as may be otherwise
specified in the Mortgage.

Notwithstanding anything contained in this Regulatory Agreement to the contrary, the
City agrees that any cure of any default made or tendered by the Investor Limited Partner and/or
the Lender shall be deemed to be a cure by the: Owner and shall be accepted or rejected on the
same basis as if made or tendered by the Owner.

17. Recording and Filing. The Owner shall cause this Regulatory Agreement and all
amendments and supplements hereto and thereto, to be recorded and filed in the real property
records of the City and County of San Francisco and in such other places as the City may
reasonably request. The Owner shall pay all fees and charges incurred in connection with any
such "recordmg
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18.  Payment of Fees and Costs. Notwithstanding any prepayment of the Loan and
notwithstanding a discharge of the Funding Loan Agreement and/or the Project Loan Agreement,
the Owner shall continue to pay the City’s annual administrative fee as calculated and described
below. Upon the occurrence of an event of default hereunder, the Owner shall continue to pay to
the City and the Fiscal Agent compensation for any services rendered by any of them hereunder
and reimbursement for all costs and expenses incurred by them, including, but not limited to, any
costs incurred by the City pursuant to Section 5.07(a) of the Fundmg Loan Agreement, in
connection therewith. ,

The Owner shall pay to the City (i) an initial issuance fee of $| ] (which is equal
to one quarter of one percent (0.25%) of the maximum authorized principal amount of the Note)
and (ii) an annual administrative fee not to exceed one eighth of one percent (0.125%) of the
maximum principal amount of the Note then outstanding, but no less than $2,500, in advance,
commencing on the Closing Date and thereafter.on each anniversary date of the Closing Date
during the term of this Agreement. For purposes of this paragraph, the Note shall be deemed
outstanding in the maximum authorized principal amount until the initial prepayment date of the
Note.

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

19.  Governing Law. This Regulatory Agreement shall be govemed by the laws of the
State. : . ‘

20.  Amendments. To the extent any amendments to the Act, the Regulations or the
Code will, in the written opinion of Bond Counsel filed with the City, the Fiscal Agent, the
Lender and the Owner, impose requirements upon the ownership or operation of the Project
more restrictive than those imposed by this Regulatory Agreement which must be complied with
in order to maintain the Tax Exempt status of interest on the Note, this Regulatory Agreement
shall be deemed to be automatically amended to impose such additional or more restrictive
requirements. Otherwise, this Regulatory Agreement shall be amended only by a written
instrument executed by the parties hereto or their successors in title, and duly recorded in the real
property records of the City and County of San Francisco, provided that any amendment to the
CDLAC Requirements shall also be subject to the consent of CDLAC, and provided further, that
any amendment to Sections 3 and 4 shall require an opinion of Bond Counsel filed with the City,
the Fiscal Agent, the Lender and the Owner, to the effect that such amendment will not adversely
affect the Tax Exempt status of interest on the Note.

21.  City Contracting Provisions. The Owner covenants and agrees to comply with the
provisions set forth in Exhibit H to this Regulatory Agreement, which is mcorporated in and
made a part of this Regulatory Agreement by this reference. .

22.  Notice. All notices, certificates or other communications shall be sufﬁciently
- given and shall be deemed given on the date personally delivered or on the second day following
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the date on which the same have been mailed by first class mail, pbstage prepaid, addressed as

follows:

If to the City:

With copies to:

If to the Owner: .

With a copy to:

City and County of San Francisco

City Hall, 1 Dr. Carlton B. Goodlett Place, Room 316
San Francisco, California 94102
Attention: City Controller

City and County of San Francisco ‘

City Hall, 1 Dr. Carlton B. Goodlett Place, Room 140
San Francisco, California 94102

Attention: City Treasurer

City and County of San Francisco

Mayor’s Office of Housing and Community
Development ‘ |

1 South Van Ness Avenue, 5th Floor

San Francisco, California 94103

Attention: Director o

Telephone: (415) 701-5500

Email: olson.lee@sfgov.org

Office of the City.Attorney

City Hall, 1 Dr. Carltori B. Goodlett Place, Room 234
San Francisco, California 94102

Attention: Finance Team

Email: cityattorney@sfgov.org

666 Ellis, L.P.

20 Jones Street, Suite 200

San Francisco, CA 94102

Attention: Alissa Mitrisin, Project Manager
Email: amitrisin @chp-sf.org

Telephone: (415) 852-5317

Gubb & Barshay.

505 14th Street, Suite 1050

Oakland, CA 94612

Attention: Scott Barshay

Telephone: (415) 781-6600 x 13
Email: sbarshay @ gubbandbarshay.com
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If to the Lender: Bank of America, N.A.
[ADDRESS]
Attention:

With a copy to: - Paul Hastings LLP
‘ 515 South Flower Street, 25th Floor
Los Angeles, California 90071
Attention: Ken Krug
Telephone: (213) 683-6230
Email: kenkrug @paulhastings.com

If to the Fiscal Agent: 'U.S. Bank National Association
: - Global Corporate Trust Services
One California Street, Suite 1000
San Francisco, CA 94111
Attention: Andrew Fung
Telephone: (415) 677-3593
Email: andrew.fung @usbank.com

Any of the foregoing parties may, by notice given hereunder, designate any further or
different addresses to which subsequent nouces certificates, documents or other communications
shall be sent.

23.  Severability. If ahy provision of this Regulatory Agreement shall be invalid,
illegal or unenforceable, the validity, legality and enforceability of the remaining portions hereof .
shall not in any way be affected or impaired thereby.

24.  Multiple Counterparts. This Regulatory Agreemeﬁt may be executed in multiple
counterparts, all of which shall constitute one and the same instrument, and each of which shall
be deemed to be an original.

25.  Third-Party Beneficiaries. The parties to the Regulatory Agreement recognize
and agree that the terms of the Regulatory Agreement and the enforcement of those terms are
entered into for the benefit of various parties. The parties hereto acknowledge that CDLAC and
the Lender are intended to be and shall be third-party beneficiaries of this Regulatory
Agreement. CDLAC shall accordingly have contractual rights in this Regulatory Agreement and
shall be entitled (but not obligated) to enforce, in accordance with Section 16 hereof, the térms
hereof and the terms of the CDLAC Resolution. Notwithstanding the above, CDLAC shall be
entitled solely to enforce the terms of the CDLAC Resolution, and any enforcement of the terms
and provisions of the CDLAC Resolution by CDLAC shall not adversely affect the interests of

- the Lender or the Fiscal Agent, and shall otherwise be subject to the terms, conditions and
limitations otherwise applicable to the enforcement of remedies under this Regulatory
Agreement.
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The rights of the Lender under this Section are in addition to all rights conferred upon
the Lendér under the Funding Loan Agreement, the Project Loan Agreement and the other
Financing Documents and in no way limit those rights. Moreover, Lender shall not be
responsible for monitoring or verifying compliance by the Owner with its obligations under this
Regulatory Agreement.

Pursuant to Section 52080(k) of the Housing Law, the provisions of Section 4(a)(iv) and
Section 6 hereof may be enforced either in law or in equity by any resident, local agency, entity,
or by any other person adversely affected by the Owner’s failure to comply with such Section.

26.  The Fiscal Agent. The Fiscal Agent shall act as specifically provided herein and
no implied-duties or obligations shall be read into this Regulatory Agreement against the Fiscal
Agent. The Fiscal Agent shall have no duty to act with respect to enforcement of the Owner’s
performance hereunder. The Fiscal Agent is acting solely as Fiscal Agent under the Funding
Loan Agreement.and not-in its individual capacity,.and all provisions of the Funding Loan
Agreement relating to the rights, privileges, powers and protections of the Fiscal Agent shall
apply with equal force and effect to all actions taken (or omitted to be taken) by the Fiscal Agent
in connection with this Regulatory Agreement. Neither the Fiscal Agent nor any of its officers,
. directors or employees shall be liable for any action taken or omitted to be taken by it or them
hereunder or in connection herewith except for its or their own gross negligence or willful
misconduct.

No provision of this Regulatory Agreement shall require the Fiscal Agent to expend or
risk its own funds or otherwise incur any financial liability in the performance of its duties
hereunder, or in the exercise of any of its rights or powers, if it shall have reasonable grounds for
believing that repayment of such funds or adequate indemnity against such risk or liability is not
reasonably assured to it. : ‘

- After the date on which the Note is no longer outstanding the Fiscal Agent shall no
longer have any duties or responsibilities under this Regulatory Agreement and all references to
‘the Fiscal Agent in this Regulatory Agreement shall be deemed references to the City.

'27.  Freddie Mac Rider. The Freddie Mac Rider to Regulatory Agreement (the
“Freddie Mac Rider”) attached to this Regulatory Agreement as Exhibit K forms an integral part.
of this Regulatory Agreement and the terms thereof are hereby incorporated in this Regulatory
Agreement, provided that the Freddie Mac Rider shall not be effective unless and until
Conversion (as defined in the Funding Loan Agreement) occurs.

"[Signatures appear on next page]
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_ IN WITNESS WHEREOF, the City, the Fiscal Agent and the Owner have executed this
Regulatory Agreement by their duly authorized representatives, all as of the date first written
hereinabove.

CITY AND COUNTY OF SAN FRANCISCO

By:
Olson Lee, Director
Mayor’s Office of Housing and Community
Development

Approved as to Form:

DENNIS J. HERRERA -
City Attorney

By |
‘ Deputy City Attorney .

[Signatures continue on following page.]

[City Signature Page to Regulatory Aggreé:néent — 666 Ellis Street Apartments]



U.S. BANK NATIONAL ASSOCIATION, as
Fiscal Agent

By:

Title:

[Fiscal Agent Signature Page to Regulatory Agreement — 666 Ellis Street A;}artments]
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OWNER:

666 ELLIS, L.P.,
a California limited partnership

By: CHP 666 RADLLC,
a California limited liability company,
its general partner '

By: C‘omﬁmﬁity Housing Partnership,
a California nonprofit public benefit corporation,

its sole member/manager

By:

Gail Gilman,
Executive Director

[Owner Signature Page to Regulatory Aérgegxent — 666 Ellis Street Apartments]



EXHIBIT A }
’ LEGAL DESCRIPTION OF THE SITE

" All that certain real property situated in the City and County of San Franc1sco State of
Cahforma, more particularly described as follows
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- EXHIBIT B
-INCOME CERTIFICATION FORM

[insert current TCAC Income Certification Form and Instructions (Date)]
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EXHIBIT C
COMPLETION CERTIFICATE

CITY AND COUNTY OF SAN FRANCISCO

Mayor’s Office of Housing and Community Development -
1 South Van Ness Avenue, 5th Floor

San Francisco, California 94103

The undersigned (the “Owner”) hereby certifies that all aspects of the rehabilitation of the
Project (as that term is used in the Regulatory Agreement and Declaration of Restrictive
Covenants, dated as of October 1, 2015, by and between the City and County of San Francisco
and the Owner (the “Regulatory Agreement”)) were substantially completed and available for
occupancy by tenants in the Project as of ‘ (the “Completion Date”).

1. The ﬁndersigned hereby certifies that:

(a) - the aggregate amount disbursed on the Loan (as that term is used in the Regulatory

Agreement) to date is $ . sand
" (b) | all amounts disbursed on the Loan have been appliéd to pay or reimburse the

undersigned for the payment of Project Costs (as that term is used in the Regulatory Agreement)
and none of the amounts disbursed on the Loan has been applied to pay or reimburse any party
for the payment of costs or expenses other than Project Costs.

[Signatures appear on next page]
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'OWNER:
666 ELLIS,L.P.,
a California limited partnership

By: CHP 666 RAD LLC,
a California limited liability company,
its general partner

By: Community Housing Partnership,

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

By:

Gail Gilman,
Executive Director
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EXHIBIT D
SAMPLE CERTIFICATE OF CON TINUING PROGRAM COMPLIANCE
Preject Name: 666 Ellis Apartments
CDLAC Application Number(s):  Web Af)p. Ne. 1347
CDLAC Resblu_tion Number(s): - [ | . |
Property Address: ~ 666-670 Ellis Street, San Francisco, CA
Project (fompietion Date (if completed, otherwise mark NA):

Name of Obligation: City and County of San Francisco Multifamily Housmg Revenue Note
(666 Ellis Apartments), 2015 Series. O

The undersigned, being the authorized representatives of 666 Ellis, L.P., a California
limited partnership (the “Owner”), hereby certifies that he/she has read and is thoroughly
familiar with the provisions of the various documents associated with the Owner’s participation
in the City and County of San Francisco (the “City””) Multifamily Housing Program, such
documents including: - ‘ .

1. the Regulatory Agreement and Declaration of Restrictive Covenants, dated as of
October 1, 2015 (the “Regulatory Agreement”), among the City, the Fiscal Agent and the
Owner; and

2. the Project Loan Agreement dated as of October 1, 2015, among the C1ty, the .
Fiscal Agent and the Owner.

The undersigned further certifies that:

A There have been no changes to the ownership entity, principals or property
management of the Project since the Note was issued or since the last certification was provided
(as applicable), except as described below:

(If so please attaeh a request to revise the CDLAC Resolution, noting all pertinent information .
- regarding the change, otherwise state “NONE”)

It Project has not yet been placed in service, mark N/A for the balance of the items below:

B. During the preceding twelve-months (i) such Project was continually in
compliance with the Regulatory Agreement executed in connection with such loan from the City
and (ii) and ___% of the units in the Project were occupied by Very Low Income Tenants or
Existing Tenants (minimum of 100%). : ‘

C. As of the date of this Certificate, the following percentages of completed
residential units in the Project (as defined in the Regulatory Agreement) (i) are occupied by Very
Low Income Tenants or Existing Tenants (as such terms are defined in the Regulatory
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Agreement), or (ii) are currently vacant and being held 'available for such occupancy and have
been so held continuously since the date such unit was vacated, as indicated below:

Occupied by Very Low Income Tenants:

1 bedroom units: : Unit Nos.
" 2bedroom units: Unit Nos.
3 bedroom units: ____ Unit Nos.
4 bedroom units: L Unit Nos.

Total percentage occupied by Very Low Income Tenants:

- Occupied by Existing Tenants:

1 bedroom units: | Unit Nos.
2 bedroom units: ____ Unit Nos.
3 bedroom units: Unit Nos.
4 bedroom units: . Unit Nos.

Total percentage occupied by Existing Tenants:

Held vacant for occupancy continuously since last occupied by a Very Low Income
Tenant or Existing Tenant:

%; Unit Nos.
Vacant Units:

%; Unit Nos.
It hereby is confirmed that each Very Low Income Tenant currently residing in a unit in
the Project has completed an Income Certification Form in the form approved by the City and -
that since commencement of the Qualified Project Period (as such term is defined in the
Regulatory Agreement), not less than 100% of the occupied units in the Project have been rented
to (or are vacant and last occupied by) Very Low Income Tenants or an Existing Tenant. The
undersigned hereby certifies that the Owner is not in default under any of the terms and
provisions ofthe above documents; '

D. The units occupied by Very Low Income Tenants are of similar size and quality to
other units and are dispersed throughout the Project.

, E Select appropriate certification: [No unremedied default has occurred under this
Regulatory Agreement, the Note, the Project Loan Agreement or the Mortgage.] [A default has

occurred under the . The nature of the default and the measures being taken to

remedy such default are as follows: J

D-2
941



E. There has been no change of use for the Project, except'as follows: (please .
describe if any, or otherwise indicate “NONE")

G. Select appropriate certification: The undersigned hereby certifies that the Project
[has satisfied all] [except as described below, has satisfied all] of the requirements memorialized
in Exhibit A of the CDLAC Resolution, a copy of which is attached hereto (i.e. qualifying
project completion, qualifying depréciable asset purchase, qualifying loan originations, the use of
public funds, manager units, income rent restrictions, sustainable building methods, etc., as
applicable), and thus has achieved all public benefit requirements (excludmg service amemtles)
as presented to CDLAC.

[Describe any requirements not satisfied: : 1

H. As captured in Exhibit A of the CDLAC Resolution, the Project has committed to
and is currently providing the following service amenities for a minimum of ten years, on a
regular and ongoing basis, which are provided free of charge (with the exception of day care
serv1ces) :

Please check the services that apply or write N/A where appropriate:
| ___ After-school Programs
____Educational, health and Weﬁness,‘ or skill building classes
___ Health and Wéllness services and programs (not group classes) ‘

Licensed Childcare provided for a minimum of 20 hours per week (Monday-
Friday) '

Bona-Fide Serxjice Coordinator/ Social Worker

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

2) - If any of the above services requlrements were not met, what corrective
action 1s being taken to comply? )

(Please also attach the completed project sponsor certification form as provided in - -
the CDLAC Resolution)

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

L The representations set forth herein are true and correct to the best of the undersigned’s
knowledge and belief, and the undersigned acknowledges and agrees that the City will be relying
solely on the foregoing certifications and accompanying documentation, if any, in making its
certification to CDLAC pursuant to Section 5144 of the CDLAC Regulations, and agrees to
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provide to the City such documentation or evidence, in support of the foregoing certifications, as

the City or CDLAC may request.

Date:

OWNER:

666 ELLIS,L.P., -
a California limited partnership

By: CHP 666 RAD LLC,
a California limited liability company,
its general partner

By: Community Housing Partnership,
a California nonprofit public benefit corporation,
its sole member/manager '

By:
" QGail Gilman,
Executive Director
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 EXHIBIT E

[reserved]

E-l
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EXHIBIT F
CDLAC RESOLUTION
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EXHIBITG

CERTIFICATE OF COMPLIANCE (CDLAC RESOLUTION)
Project Name: ' 666 Ellis Apartments |
CDLAC Application No.:  Web App. No. 1347

Pursuant to Section 13 of Resolution No. | | (the “Resolution”), adopted by the
California Debt Limit Allocation Committee (the “Committee”) on September 16, 2015, I,
, an Officer of the Project Sponsor, hereby certify under penalty of perjury
that, as of the date of this Cemﬁcatlon the above-mentioned Project i is in compliance with all of
the terms and conditions set forth in the Resolution. :

I further certify that I have read and understand Section 3 of the Resolution, which
specifies that once the Note is issued, the terms and conditions set forth in the Resolution shall be -
enforceable by the Committee through an action for specific performance or any other available
remedy (as further explamed in Section 12 of the Resolution).

Please check or write N/A to the items listed below:
The project is currently in the Construction or Rehabilitation phase.

The project has incorporated the minimum specifications into the project design for all new
construction and rehabilitation projects as.evidenced by the attached applicable third party certification
(HERS Rater, Green Point Rater or US Green Building Council). For projects under construction or
rehabilitation, the information is due following receipt of the verification but in no event shall the
documentation be submitted more than two years after the issuance of Note. . '

For projects that received points for exceeding the minimum requirements please attach the
appropriate California Energy Commission compliance form for the project which shows the necessary
percentage improvement better than the appropriate standards. The compliance form must be signed by a
California Association of Building Consultants Certxﬁed Energy Plans Examiner or HERS Rater as
: apphcable

Signature of Officer » ' . Date

Printed Name of Officer

Title of Officer _
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EXHIBIT H

lCITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS -

The following provisions shall apply to this Regulatory Agreement as if set forth in the
body thereof. Capitalized terms used but not defined in this Exhibit shall have the meanings
given in this Regulatory Agreement.

1. Submitting False Claims; Monetary Penalties.  Pursuant to San Francisco
Administrative Code §21.35, the Owner, any subcontractor (each, a “Subcontractor”) or
consultant of the Owner who 'submits a false claim shall be liable to the City for-the statutory
penalties set forth in that section. Owner, Subcontractor or consultant will be deemed to have
submitted a false claim to the City if the contractor, subcontractor or consultant: (a) knowingly
presents or causes to be presented to an officer or employee of the City a false claim or request for
payment or approval; (b) knowingly makes, uses, or causes to be made or used a false record or
statement to get a false claim paid or approved by the City; (c) conspires to defraud the City by
getting a false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be made
or used a false record or statement to conceal, avoid, or decrease an obligation to pay or transmit
money or property to the City; or (¢) is a beneficiary of an inadvertent submission of a false claim
to the City, subsequently discovers the falsity of the claim, and fails to dlsclose the false claim to
the City within a reasonable time after dlscovery of the false claim.

2. Qualified Personnel. Work under this Agreement shall be performed only by competent
personnel under the supervision of and in the employment of Owner. Owner will comply with
City’s reasonable requests regarding assignment of personnel, but all personnel, including those
assigned at City’s request, must be supervised by Owner. Owner shall commit adequate
resources to complete the project within the project schedule specified in this Agreement.

3. Responsibility for Equipment. City shall not be responsible for any damage to persons
or property as a result of the use, misuse or failure of any equipment used by Owner, or by any of
its employees, even though such equipment be furnished, rented or loaned to Owner by City.

4. Conflict of Interest. Through its execution of this Agreement, Owner ackriowledges that
it is familiar with the provision of Section 15.103 of the City’s Charter, Article I, Chapter 2 of
City’s Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090
‘et seq. of the Government Code of the State of California, and certifies that it does not know of
- any facts which constitutes a violation of said provisions and agrees that it will immediately
notify the City if it becomes aware of any such fact during the term of this Agreement.

S. Proprietary or Confidential Information of City. Owner understands and agrees that,

in the performance of the work or services under this Agreement or in contemplation thereof,

Owner may have access to private or confidential information which may be owned or controlled

by City and that such information may contain proprietary or confidential details, the disclosure

of which to third parties may be damaging to City. Owner agrees that all information disclosed

by City to Owner shall be held in confidence and used only in performance of the Agreement. -
Owner shall exercise the same standard of care to protect such information as a reasonably

prudent contractor would use to protect its own proprietary data.
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6. Ownership of Results. Any interest of Ownet or its Subcontractors, in drawings, plans,
specifications, blueprints, studies, reports, memoranda,| computation sheets, computer files and
media or other documents prepared by Owner or its subcontractors in connection with services to
be performed under this Agreement, shall become the property of and will be transmitted to City.
However, Owner may retain and use copies for reference and as documentatlon of its experience
and capabilities. .

7. Consideration of Criminal History in Hiring and Employment Decisions.

a. Owner agrees to comply fully with and be bound by all of the provisions of
Chapter 12T “City Contractor/Subcontractor Consideration of Criminal History in Hiring and
Employment Decisions,” of the San Francisco Administrative Code (Chapter 12T), including the
remedies provided, and implementing regulations, as may be amended from time to time. The
provisions of Chapter 12T are incorporated by reference and made a part of this Agreement as
though fully set forth herein. The text of the Chapter 12T is available on the web at
- www.sfgov.org/olse/fco. A partial listing of some of Owner’s obligations under Chapter 12T is
set forth in this Section. Owner is required to comply with all of the applicable provisions of
. 12T, irrespective of the listing of obligations in this Section. Capitalized terms used in this
Section and not defined in this Agreement shall have the meamngs assrgned to such terms in
Chapter 12T.

b. ~ The requirements of Chapter 12T shall only apply to an Owner’s or
Subcontractor’s operations to the extent those operations are in furtherance of the performance of
this Agreement, shall apply only to applicants and employees who would be or are performing
work in furtherance of this Agreement, shall apply only when the physical location of the

. employment or prospective employment ‘of an individual is wholly or substantially within the
City of San Francisco, and shall not apply when the application in a particular context would
conflict with federal or state law or with a requlrement of a government agency implementing
federal or state law. :

c. Owner shall incorporate by reference in all subcontracts the provisions of Chapter
12T, and shall require all subcontractors to comply with such provisions. Owner’s failure to
comply with the obligations in this subsection shall constitute a material breach of this
Agreement.

d. ©~ Owaner or Subcontractor shall not inquire about, requlre drsclosure of, or if such
information is received base an Adverse Action on an applicant’s or potential applicant for
employment, or employee’s: (1) Arrest not leading to a Conviction, unless the Arrest is
undergoing an active pending criminal investigation or trial that has not yet been resolved; (2)
participation in or completion of a diversion or a deferral of judgment program; (3) a Conviction
that has been judicially dismissed, expunged, voided, invalidated, or otherwise rendered
inoperative; (4) a Conviction or any other adjudication in the juvenile justice system; (5) a.
-Conviction that is more than seven years old, from the date of sentencing; or (6) information -
. pertaining to an offense other than a felony or misdemeanor, such as an infraction.

e. Owner or Subcontractor shall not inquire about or require applicants, potential
applicants for employment, or employees to disclose on any employment application the facts or
details of any conviction history, unresolved arrest, or any matter identified in subsection 32(d),
above. Owner or Subcontractor shall not require such- disclosure or make such inquiry until
either after the first live interview with the person, or after a conditional offer of employment.
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f. Owner or Subcontractor shall state in all solicitations or advertisements for
employees that are reasonably likely to reach persons who are reasonably likely to seek
employment to be performed under this Agreement, that the Owner or Subcontractor will
consider for employment qualified applicants with criminal histories in a manner consistent with-
the requirements of Chapter 12T. . :

g Owner and Subcontractors shall post the notice prepared by the Office of Labor
Standards Enforcement (OLSE), available on OLSE’s website, in a conspicuous place at every
workplace job site, or other location under the Owner or Subcontractor’s control at which work
is being done or will be done in furtherance of the performance of this Agreement. The notice
- shall be posted in English, Spanish, Chinese, and any language spoken by at least 5% of the

employees at the workplace, job site, or other location at which it is posted. -

b. Owner understands and agrees that if it fails to comply with the requirements of
Chapter 12T, the City shall have the right to pursue any rights or remedies available under
Chapter 12T, including but not limited to, a penalty of $50 for a second violation and $100 for a-
subsequent violation for each employee, applicant or other person as to whom a violation
occurred or continued, termination or suspens1on in whole or in part of this Agreement.

8. NondJscrlmmatlon, Penalties.

a. Owner Shall Not Discriminate. In the performance of this Agreement, Owner
agrees not to discriminate against any employee, City and County employee working with such
contractor or subcontractor, applicant for employment with such contractor or subcontractor, or
against any person seeking accommodations, advantages, facilities, privileges, services, or
membership in all business, social, or other establishments or organizations, on the basis of the
fact or perception of a person’s race, color, creed, religion, national origin, ancestry, age, height,
weight, sex, sexual orientation, gender identity, domestic partner status, marital ‘status, disability
or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or association with
members of such protected classes, or in retaliation for oppos1t10n to dlscnmmatlon against such
classes.

b. Subcontracts. Owner shall incorporate by reference in all subcontracts the
provisions of §§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code
(copies of which are available from Purchasing) and shall require all subcontractors to comply
with such provisions. Owner’s failure to comply with the obligations in this subsection shall
constitute a material breach of this Agreement.

c. Nondiscrimination in Benefits. Owner does not as of the date of this A greement
and will not during the term of this Agreement, in any of its operations in San Francisco, on real
property owned by San Francisco, or where work is being performed for the City elsewhere in
the United States, discriminate in the provision of bereavement leave, family medical leave,
health benefits, membership or membership discounts, moving expenses, pension and retirement
benefits or travel benefits, as well as any benefits other than the benefits specified above,
between employees with domestic partners and employees with spouses, and/or between the
domestic partners and spouses of such employees, where the domestic partnership has been
registered with'a governmental entity pursuant to state or local law authorizing such registration,
subject to the conditions set forth in §12B.2(b) of the San Francisco Administrative Code.
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d. Condition to Contract. As a condition to this Agreement, Owner shall execute
the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (Form CMD-
12B-101) with supporting documentation -and secure the approval of the form by the San
- Francisco Contracts Monitoring Division (formerly ‘Human Rights Comn:usswn’) :

e. Incorporation of Administrative Code Provisions by Reference. The
provisions of Chapters 12B and 12C of the San Francisco Administrative Code are incorporated
in this Section by reference and made a part of this Agreement as though fully set forth herein.
Owner shall comply fully with and be bound by all of the provisions that apply to this
Agreement under such Chapters, including but not limited to the remedies provided in such
Chapters. Without limiting the foregoing, Owner understands that pursuant to §§12B.2(h) and
12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each person for each
calendar day during which such person was discriminated against in violation of the provisions
of this Agreement may.be assessed against Owner and/or deducted from any payments due
Owner. -

9. MacBride Principles—Northern Ireland. Pursuant to San Francisco Administrative
Code §12F.5, the City-and County of San Francisco urges companies doing business in Northern -
Ireland to move towards resolving employment inequities, and encourages such companies to
abide by the MacBride Principles. The City and County of San Francisco urges San Francisco
companies to do business with corporations that abide by the MacBride Principles. By signing
below, the person executing this agreement on behalf of Owner acknowledges and agrees that he
or she has read and understood this section.

'10.  Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San
Francisco Environment Code; the City and County of San Francisco urges contractors not to
import, purchase, obtain, or use for any purpose, any tropical hardwood, trop1ca1 hardwood wood
product, virgin redwood or virgin redwood wood product.

11.  Drug-Free Workplace Policy. Owner acknowledges that pursuant to the Federal Drug-
Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, or
use of a controlled substance is prohibited on City premises. Owner agrees that any violation of
this prohibition by Owner, its employees, agents or as31gns will be deemed a material breach of
this Agreement. »

12, Compliance with Americans with Disabilities Act. Owner acknowledges that,
pursuant to the Americans with Disabilities Act (ADA), programs, services and other activities
provided by a public entity to the public, whether directly or through a contractor, must be -
accessible to the disabled public. Owner shall provide the services specified in this Agreement
in a manner that complies with the ADA and any and all other applicable federal, state and local
disability rights legislation. Owner agrees not to discriminate against disabled persons in the
provision of services, benefits or activities provided under this Agreement and further agrees that
any violation of this prohibition on the part of Owner, its employees, agents or assigns will
constitute a material breach of this Agreement.

13.  Sunshine Ordinance. In accordance with San Francisco Administrative Code §67.24(¢),
contracts, contractors’ bids, responses to solicitations and all other records of communications
between City and persons or firms seeking contracts, shall be open to inspection immediately
after a contract has been awarded. Nothing in this provision requires the disclosure of a private
" person or organization’s net worth or other proprietary financial data submitted for qualification
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for a contract or other benefit until and unless that person or organization is awarded the contract
or benefit. Information provided which is covered by this paragraph will be| made available to
the public upon request.

14. Limitations on Confributions. Through execution of this Agreement, Owner
acknowledges that it is familiar-with section 1.126 of the City’s Campaign and Governmental
Conduct Code, which prohibits any person who contracts with the City for the rendition of
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease
of any land or building, or for a grant, loan or loan guarantee, from making any campaign
contribution to (1) an individual holding a City elective office if the contract must be approved
by the individual, a board on which that ‘individual serves, or.the board of a state agency on
which an appointee of that individual serves, (2) a candidate for the office held by such.-
individual, or (3) a committee controlled by such individual, at any time from the
commencement of negotiations for the contract until the later of either the termination of
negotiations for such contract or six months after the date the contract is approved. Owner
acknowledges that the foregoing restriction applies only if the contract or a combination or series
of contracts approved by the same individual or board in a fiscal year have a total anticipated or
actual value of $50,000 or more. Owner further acknowledges that the prohibition on
contributions applies to each prospective party to the contract; each member of Owner’s board of
directors; Owner’s chairperson, chief executive officer, chief financial officer and chief
operating officer; any person with an ownership interest of more than 20 percent in Owner; any
subcontractor listed.in the bid or contract; and. any committee that is sponsored or controlled by
Owner. Additionally, Owner acknowledges that Owner must inform each of the persons-
described in the preceding sentence of the prohibitions ‘contained in Section 1.126. Owner
further ‘agrees to provide to City the names of each person, entity or committee described above.

15. Requiring Minimum Compensation for Covered Empleyees.

a. Owner agrees to comply fully with and be bound by all of the provisions of the
Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code
Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines and
rules. The provisions of Sections 12P.5 and 12P.5.1 of Chapter 12P are.incorporated herein by
reference and made a part of this Agreement as though fully set forth. The text of the MCO is
available on thé web at www.sfgov.org/olse/mco. A partial listing of some of Owner’s
obligations under the MCO is set forth in this Section. Owner is required to comply with all the
provisions of the MCO, irrespective of the listing of obligations in this Section.

b. The MCO requires Owner to pay Owner’s employees a minimum hourly gross
compensation wage rate and to provide minimum compensated and uncompensated time off.
The minimum wage rate may change from year to year and Owner is obligated to keep informed
of the then-current requirements. Any subcontract entered into by Owner shall require the
subcontractor to comply with the requirements of the MCO and shall contain contractual
obligations substantially the same as those set forth in this Section. It is Owner’s obligation to
ensure that any subcontractors of any tier under this Agreement comply with the requirements of
the MCO. - I any subcontractor under this Agreement fails to comply, City may pursue any of
the remedies set forth in this Section against Owner.

c. . Owner shall not take adverse action or otherwise discriminate against an
employee or other person for the exercise or attempted exercise of rights under the MCO. Such
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actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be
rebuttably presumed to be retaliation prohibited by the MCO.

d. Owner shall maintain employee and payroll records as required by the MCO. If
Owaner fails to do so, it shall be presumed that the Owner paid no more than the minimum Wage
required under State law.

€. The City is authorized to inspect Owner’s job sites and conduct interviews with
employees and conduct audlts of Owner.

f. Owner’s commitment to provide the Minimum Compensation is a material
element of the City’s consideration for this Agreement. The City in its sole discretion shall
determine whether such a breach has occurred. The City and the public will suffer actual
damage that will be impractical or extremely difficult to determine if the Owner fails to comply
with these requirements. Owner agrees that the sums set forth in Section 12P.6.1 of the MCO as -
liquidated damages are not a penalty, but are reasonable estimates of the loss that the City and
the public will incur for Owner’s noncompliance. The procedures governing the assessment of
liguidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P..

g Owner understands and agrees that if it fails to comply with the requirements of
the MCO the City shall have the right to pursue any rights or remedies available under Chapter
12P (including liquidated damages), under the terms of the contract, and under applicable law.
If, within 30 days after receiving written notice of a breach of this Agreement for violating the
MCO, Owner fails to cure such breach or, if such breach cannot reasonably be cured within such
period of 30 days, Owner fails to commence efforts to cure within such period, or thereafter fails
diligently to pursue such cure to completion, the City shall have the right to pursue any rights or
remedies available under applicable law, including those set forth in Section 12P.6(c) of Chapter
12P. Each of these remedies shall be exercisable md1v1dua11y or in combination with any other
nghts or remedies available to the City.

h.  Owner represents and warrants that it is not an entxty that was set up, or is being
used, for the purpose of evading the intent of the MCO.

1. If Owner is exempt from the MCO when this Agreement is executed because the
cumulative amount of agreements with this department for the fiscal year is less than $25,000,
but Owner later enters into an agreement or agreements that cause contractor to' exceed that
amount in a fiscal year, Owner shall thereafter be required to comply with the MCO under this
Agreement. This obligation arises on the effective date,of the agreement that causes the
cumulative amount of agreements between the Owner and this department to exceed $25,000 in
the fiscal year. : '

16. Requlrmg Health Benefits for Covered Employees

Owner agrees to comply fully with and be bound by all of the provisions of the Health
Care Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code
Chapter 12Q, including the remedies provided, and implementing regulations, as the same may’
be amended from time to time. The provisions of section 12Q.5.1 of Chapter 12Q are
incorporated by reference and made a part of this Agreement as though fully sét forth herein.
The text of the HCAO is available on the web at. www.sfgov.org/olse. Capitalized terms used in
this Section and not defined in this Agreement shall have the meamngs assigned to such terms in
Chapter 12Q
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a. For each Covered Employee, Owner shall provide the appropriate health benefit
sgt forth in Section 12Q.3 of the HCAO. If Owner choogses to offer the health plan option, such
health plan shall meet the minimum standards set forth by the San Francisco Health
Commission. ’

b. Notwithstanding the above, if the Owner is a small business as defined in Section

12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above.
c. Owner’s failure to comply with the HCAO shall constitute a material breach of

this agreement. City shall notify Owner if such a breach has occurred. If, within 30 days after
receiving City’s written notice of a breach of this Agreement for violating the HCAO, Owner
fails to cure such breach or, if such breach cannot reasonably be cured within such period of 30
days, Owner fails to commence efforts to cure within such period, or thereafter fails diligently to
pursue such cure to completion, City shall have the right to pursue the remedies set forth in
12Q.5.1 and 12Q.5(f)(1-6). Each of these remedies shall be exercisable individually or in
combination with any other rights or remedies available to City.

d. Any Subcontract entered into by Owner shall require the Subcontractor to comply -
with the requirements of the HCAO and shall contain contractual obligations substantially the
same as those set forth in this Section. Owner shall notify City’s Office of Contract
Administration when it enters into such a Subcontract and shall certify to the Office of Contract
Administration that it has notified the Subcontractor of the obligations under the HCAO and has
imposed the requirements of the HCAO on Subcontractor through the Subcontract. Each Owner
shall be responsible for its Subcontractors’ compliance with this Chapter. If a Subcontractor fails
to comply, the City may pursue the remediés set forth in this Section against Owner based on the
Subcontractor’s failure to comply, provided that City has first provided Owner Wlth notice and
an opportunity to obtain a cure of the violation. :

. & Owner shall not discharge, reduce in compensation, or otherwise d150r1m1nate
against any employee for notifying City with regard to Owner’s noncompliance or anticipated
noncompliance with the requirements of the HCAO, for opposing any practice proscribed by the
HCAO, for participating in proceedings related to the HCAO, or for seeking to assert or enforce
any rights under the HCAO by any lawful means. -

f. Owner represents and warrants that it is not an entity that was set up, or is being
used, for the purpose of evading the intent of the HCAO.

g. Owner shall maintain employee and payroll records in compliance with the |
California Labor Code and Industrial Welfare Commission orders, including the number of hours
each employee has worked on the City Contract. :

h. Owner shall keep itself informed of the current requirements of the HCAO.

. i Owner shall provide reports to the City in accordance with any ieporﬁng
standards promulgated by the City under the HCAO, including reports on Subcontractors and
Subtenants, as applicable.

j- “Owner shall provide City with access to records pertalmng to comphance with
HCAO after rece1v1ng a written request from City to do so and being provided at least ten
business days to respond. :
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k. Owner shall allow City to inspect Owner’s job sites and have access to Owner’s
employees in order to monitor and determine compliance with HCAO. |

L City may conduct random audits of Owner to ascertain its compliance with
HCAO. Owner agrees to cooperate with City when it conducts such audits.

m. If Owner is exempt from the HCAO when this Agreement is executed because its
amount is less than $25,000 ($50,000 for nonprofits), but Owner later enters into an agreement or
agreements that cause Owner’s aggregate amount of all agreements with City to reach $75,000,
all the agreements shall be thereafter subject to the HCAO. This obligation arises on the
effective date of the agreement that causes the cumulative amount of agreements between Owner
and the City to be equal to or greater than $75,000 in the fiscal year.

17.  Prohibition on Political Activity with City Funds. In accordance with San Fran01sco '
Administrative Code Chapter 12.G, Owner may not participate in, support, or attempt to
influence any political campaign for a candidate or for a ballot measure (collectively, “Political
Activity”) in the performance of the services provided under this Agreement. Owner agrees to
comply with San Francisco Administrative Code Chapter 12.G and any implementing rules and
- regulations promulgated by the City’s Controller. The terms and provisions of Chapter 12.G are
~ incorporated herein by this reference. In the event Owner violates the provisions of this section,
“the City may, in addition to any other rights or remedies available hereunder, (i) terminate this
Agreement, and (ii) prohibit Owner from bidding on or receiving any new City contract for a
period of two (2) years. The Controller w1ll not consider Owner’s use of profit as a violation of
this section. :

18.  Protection of Private Infbrmation. Owner has read and agrees to the terms set forth in
San Francisco Administrative Code Sections .12M.2, “Nondisclosure of Private Information,”
and 12M.3, “Enforcement” of Administrative Code Chapter 12M, “Protection of Private
Information,” which are incorporated herein as if fully set forth. Owner agrees that any failure of
Owner to comply with the requirements of Section 12M.2 of this Chapter shall be a material
breach of the Contract. In such an event, in addition to any other remedies available to it under
equity or law, the City may terminate the Contract, bring a false claim action against the Owner
pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the Owner.

19. Reserved.

20. Food Service Waste Reduction Requirements. Owner agrees to comply fully with and
be bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in
San Francisco Environment Code Chapter 16, including the remedies provided, and
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by
reference and made a part of this Agreement as though fully set forth. This provision is a
material term of this Agreement. By entering into this Agreement, Owner agrees that if it
- breaches this provision, City will suffer actual damages that will be impractical or extremely
difficult to determine; further, Owner agrees that the sum of one hundred dollars ($100)
liquidated damages for the first breach, two hundred dollars ($200) liquidated damages for the
second breach in the same year, and five hundred dollars ($500) liquidated damages for
subsequent breaches in the same year is reasonable estimate of the damage that City will incur
based on the violation, established in light of the circumstances existing at the time this
Agreement was made. Such amount shall not be considered a penalty, but rather agreed
_monetary damages sustained by City because of Owner’s failure to comply with this provision.
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EXHIBIT 1
RAD-SPECIFIC TENANT SELECTION PLAN

[TO COME]
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EXHIBIT J
TENANT PROTECTION LEASE RIDER
| [TO COME] .
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EXHIBIT K
FREDDIE MAC RIDER

This Freddie Mac Rider (the “Rider”) is attached to and forms a part of the Regulatory
Agreement and Declaration of Restrictive Covenants (the “Regulatory Agreement™), dated as of
October 1, 2015, among the CITY AND COUNTY OF SAN FRANCISCO, a municipal
corporation, organized and existing under the laws of the State of California (together with any
- successor to its rights, duties and obligations, the “Governmental Lender”), U.S. BANK
NATIONAL ASSOCIATION, as Fiscal Agent (the “Fiscal Agent”), and 666 Ellis, L.P.,
(together with any successor to its rights, duties and obligations hereunder and as owner of the
Project identified herein, the “Borrower”).

1. Definitions. Terms used in this Rider as defined terms shall have the meanings
glven those terms in the Regulatory Agreement and the Funding Loan Agreement. In addition,
the following terms shall have the following meanings:

“Freddie Mac” means the Federal Home Loan vMortgage Corporation, a
shareholder-owned government-sponsored enterpnse organized and existing under the
laws of the United States. :

“Funding Lender” means the holder of the Governmental Note, initially Bank of
America, N.A. and on the Freddie Mac Purchase Date, Freddie Mac, and any successors
or assigns thereof. '

“Funding Loan Agreement” means the Funding Loan Agreement dated as of
October 1, 2015, by and among the Governmental Lender, the Initial Funding Lender set -
forth therein and the Fiscal Agent, as such Fundmg Loan Agreement may from time to
time be'amended or supplemented.

“Governmental Note” means the Multifamily Note dated [ - ], 2015 -
delivered by the Governmental Lender pursuant to the Funding Loan Agreement.

, “Project Loan” means the loan to the Borrower pursuant to the Project Loan
" Documents, which Project Loan is to be assigned to the Fiscal Agent.

“Project Loan Agreement” mezns -the Project Loan Agreement dated as
October 1, 2015, among the Borrower, the Governmental Lender and the Fiscal Agerit, as
such Project Loan Agreement may from time to time be amended or supplemented.

“Project Loan Documents” means the Project Note, the Security Instrument, the
Project Loan Agreement, the Tax Regulatory Agreement, the Continuing Covenant
Agreement, the Assignment and any and all other instruments documenting, evidencing,
securing or otherwise relating to the Project Loan.

“Project Note” means the Project Note, including applicable addenda, to be

executed by the Borrower in favor of the Governmental Lender, evidencing the
Borrower’s financial obligations under the Project Loan, and to be endorsed by the
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Governmental Lender,. without recourse, to the order of the Fiscal Agent, as the same
may be amended, modified, supplemented or restated.from time to time.

“Security Instrument” means the Construction Leasehold Deed of Trust with
Assignment of Rents, Security Agreement and Fixture Filing, together with all riders
thereto, securing the Project Note, to be executed by the Borrower with respect to the
Project, as it may.be a.mended modified, supplemented or restated from time to time.

“Servicer” means [NAME OF SERVICER] Or any successor Serv1cer selected
by Freddie Mac. :

2. Apphcablhgy The provisions of this Rider shall amend and suppiement the
provisions of, and in the event of a conflict shall supersede the conflicting provisions of, the
Regulatory Agreement.

3. Indemnification. Inasmuch as the covenants, reservations and restrictions of the
Regulatory. Agreement run with the land, the indemnification obligations of the Borrower
contained in the Regulatory Agreement will be deemed applicable to any successor in interest to
the Borrower, but, it is acknowledged and agreed, notwithstanding any other provision of the
Regulatory Agreement to the contrary, that neither the Funding Lender nor any successor in
interest to the Funding Lender will assume or take subject to any liability for the indemnification
obligations of the Borrower for acts or omissions of the Borrower prior to any transfer of title to -
Freddie Mac, whether by foreclosure, deed in lieu of foreclosure or comparable conversion of the
Project Loan. The Borrower shall remain liable under the indemnification provisions for its acts
and omissions prior to any transfer of title to the Funding Lender. The Funding Lender shall
indemnify the Governmental Lender following acquisition of the Project by the Funding Lender,’
by foreclosure, deed in lieu of foreclosure or comparable conversion of the Project Loan, during,
and only during, any ensuing period that the Funding Lender owns and operates the Project,
provided that the Punding Lender’s liability shall be strictly limited to acts and omissions of the
Funding Lender occurring during the period of ownership and operation of the Project by the
Funding Lender. The Funding Lender shall have no indemnification obligations with respect to
the Governmental Note or the Project Loan Documents. The Borrower shall remain liable under
the Regulatory Agreement for its actions and omissions prior to any transfer of title to the
Funding Lender. "

4, Sale or Transfer. Restrictions on sale or transfer of the Project or of any interest
in the Borrower, Governmental Lender and/er Fiscal Agent consents, transferee agreements,
transferee criteria and requirements, opinion requirements, assumption fees, transfer fees,
penalties and the like shall not apply to any transfer of title to the Project to the Funding Lender
or to a third party by foreclosure, deed in lieu of foreclosure or comparable conversion of the -
Project Loan or to any subsequent transfer by the Funding Lender following foreclosure, deed-
in-lieu of foreclosure or comparable conversion of the Project Loan. No transfer of the Project -
shall operate to release the Borrower from its obligations under the Regulatory Agreement.
Nothing contained in the Regulatory Agreement shall affect any provision of the Security
Instrument or any of the other Project Loan Documents that requires the Borrower to obtain the
consent of the Funding Lender as a precondition to sale, transfer or other disposition of, or any
direct or indirect interest in, the Project or of any direct or indirect interest in the Borrower,
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excluding transfers permitted by the Security Instrument. No covenant obligating the Borrower
to obtain an agreement from any transferee to abide by all requirements and restrictions of the

- Regulatory Agreement shall have any applicability to a transfer to the Funding Lender upon
foreclosure, deed-in-lieu of foreclosure or comparable conversion of the Project Loan by the
Funding. Lender, or to any subsequent transfer by the Funding Lender following foreclosure,
deed-in-lieu of foreclosure or comparable conversion of the Project Loan; provided that, if the
Owner or any related person (within the meaning of Section 1.103-10(e) of the Regulations)
obtains an ownership interest in the Project for federal income-tax purposes, then the Regulatory.

. Agreement shall continue in full force and effect and nothing herein shall be construed to modify
or change the obligations of the Borrower thereunder.

5. Enforcement. Notwithstanding anything contained in the Regulatory Agreement
to the contrary: (i) the occurrence of an event of defauit under the Regulatory Agreement shall
not, under any circumstances whatsoever, be deemed or constitute a default under the Project
Loan Documents, except as may be otherwise specified in the Project Loan Documents; and
(ii) the occurrence of an event of default under the Regulatory Agreement shall not impair, defeat
or render invalid the lien of the Security Instrument. No person other than the Funding Lender
shall have the right to (a) declare the principal balance of the Project Note to be immediately due
and payable or (b) commence foreclosure or other like action with respect to the Security
Instrument. The Governmental Lender and the Fiscal Agent acknowledge and agree that the
exercise of any rights and remedies under the Regulatory Agreement is subJect to the provisions
of the Project Loan Documents.

6. Notice of Violations. Promptly upon -determining that a violation of the
Regulatory Agreement has occurred, the Governmental Lender or the Fiscal Agent shall, by
notice in writing to the Borrower, the Servicer and the Funding Lender, inform the Borrower, the
Servicer and the Funding Lender that such violation has occurred, the nature of the violation and
that the violation has been cured or has not been cured, but is curable within a reasonable period
of time, or is- incurable; notwithstanding the occurrence of such violation, neither the
Governmental Lender nor the Fiscal Agent shall have, and each of them acknowledge that they
shall not have, any right to cause or direct acceleration of the Project Loan, to enforce the Project
Note or to foreclose on the Security Instrument

7 . Amendments. The Regulatory Agreement shall not be amended without the prior
written consent of the Funding Lender.

8. Fees; Penalties. The Funding Lender shall not be liable for the payment of any
compensation or any accrued unpaid fees, costs, expenses or penalties otherwise owed by the
Borrower or any subsequent owner of the Project prior to the date of acquisition of the Project by
the Funding Lender, whether such acquisition is by foreclosure, deed-in-lieu of foreclosure or
comparable conversion of the Project Loan.

9.,  Subordination. The terms, covenants and restrictions of the Regulatory
Agreement, other than those set forth in Section 4(a)(i) and (ii) and of Section 5, are and shall at
all times remain subject and subordinate, in aJl respects, to the liens, nghts and interests created
under the Project Loan Documents
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10.  Third-Party Beneficiary. The parties to the Regulatory Agreement recognize and
agree that the terms of the Regulatory Agreement and the enforcement of those terms are
essential to the security of the Funding Lender and are entered into for the benefit of various
parties, including the Funding Lender. The Funding Lender shall accordingly have contractual
rights in the Regulatory Agreement and shall be entitled (but not obligated) to enforce, separately
or jointly with the Governmental Lender and/or the Fiscal Agent, or to canse the Governmental
Lender or the Fiscal Agent to enforce, the terms of the Regulatory Agreement. In addition, the
Funding Lender is 1ntended to be and shall be a third-party beneficiary of the Regulatory
Agreement

11.  Notices. Copies of all notices under the Regulatory Agreement shall be sent to
the Servicer at the address set forth below or to such other address as the Servicer may from time
to time designate:

[NAME OF SERVICER]
[Street]

[City, State and Zip]
Attention:

Facsimile: () -
Telephone: () -

Any notice to be given to Freddie Mac shall be sent to Freddie Mac at the address set
forth below or to such other address as Freddie Mac may from time to time designate:

- Federal Home Loan Mortgage Corporation
8100 Jones Branch Drive, MS B4P '
McLean, Virginia 22102
Attention: Multifamily Operations - Loan Accountmg
Email: mfla@freddiemac.com
Telephone: (703) 714-4177

with a copy to: Federal Home Loan Mortgage Corporation
8200 Jones Branch Drive, MS 210
McLean, Virginia 22102

' "~ Attention: Managing Associate General Counsel —
- o Multifamily Legal Division
Email: ' joshua_schonfeld @freddiemac.com

Telephone (703) 903-2000



PROJECT LOAN AGREEMENT
among-

CITY AND COUNTY OF SAN FRANCISCO,
as Governmental Lender

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

and 666 ELLIS, L.P.,
as Borrower

Relating to

666 Ellis Apartments
666-670 Ellis Street, San Francisco, California

Maximum Project Loan Principal Amount: ${Par Amount] -
Dated as of October 1,2015

All of the right, title and interest of the City and County of San Francisco (except for its
Unassigned Rights) in and to this Project Loan Agreement are being assigned to U.S. Bank
National Association, as Fiscal Agent, as security for the Funding Loan made pursuant to
that certain Funding Loan Agreement dated as of October 1, 2015 by and among the
Governmental Lender, the Initial Funding Lender named therein and the Fiscal Agent
under which the Funding Lender is originating a loan to the Governmental Lender to fund
the Project Loan made under this Project Loan Agreement.
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PROJECT LOAN AGREEMENT

THIS PROJECT LOAN AGREEMENT (this “Project Loan Agreement”) is made and
entered into as of October 1, 2015, by and among the City and County of San Francisco (the
“Governmental Lender”), a-municipal corporation organized and existing under the laws of the
State of California (the “State”), U.S. Bank National Association, a national banking association,
duly organized and existing under the laws of the United States of America (together with any
successor Fiscal Agents appointed under the Funding Loan Agreement, the “Fiscal Agent”),
and666 Ellis, L.P., a limited partnership duly organized and existing under the laws of the State -
(together with its successors and assigns permitted hereunder, the “Borrower™).

RECITALS

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

B.  The Borrower has requested the Governmental Lender to enter into that certain
Funding Loan Agreement, of even date herewith (the “Funding Loan Agreement”) by and among
Bank of America, N.A., a national banking association, in its capacity as Initial Funding Lender
(the “Imitial Funding Lender”), the Governmental Lender and the Fiscal Agent, pursuant to
which the Initial Funding Lender will make a loan (the “Funding Loan”) to the Governmental
Lender, the proceeds of which will be loaned under this Project Loan Agreement to the Borrower
(the “Project Loan”) for the acquisition, rehabilitation and equipping of a multifamily affordable
rental housing development located at 666-670 Ellis Street, San Francisco, California, known as
666 Ellis Apartments, and the Borrower’s repayment obligations under this Project Loan
Agreement are evidenced by the Project Note, as defined herein.

C. The Funding Loan is evidenced by the Governmental Lender's Multifamily Note
dated [Closing Date] (together with all riders and addenda thereto, the “Govemmental Note™)
delivered by the Governmental Lender to the Initial Funding Lender.

D. The Initial Funding Lender, pursuant to the terms and subject to the conditions of
the Funding Loan Agreement and the Construction Continuing Covenant Agreement, has agreed
to originate and fund the Funding Loan to the Governmental Lender on a draw-down basis,
which proceeds of the Funding Loan will be used by the Governmental Lender to fund the
Project Loan to the Borrower in corresponding installments pursuant to this Project Loan
Agreement. The Initial Funding Lender will administer the Loans during the Construction Phase
in accordance with the Financing Documents, as defined in the Funding Loan Agreement.
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A E. The Borrower has agreed to use the proceeds of the Project Loan to finance the
~ acquisition and rehabilitation of the Project.

F. = The Borrower’s repayment obligations in respect of the Project Loan will be
evidenced by a Promissory Note dated [Closing Date] (together with all riders and modifications
thereto, the “Project Note”) delivered to the Governmental Lender, which Project Note will be
endorsed by the Governmental Lender to the Flscal Agent as security for the Fundmg Loan.

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

H. The Federal Home Loan Mortgage Corporation, a shareholder-owned
government-sponsored enterprise (“Freddie Mac”) has entered into a commitment with Bank of
America, N.A. (in such capacity, the “Freddie Mac Seller *) dated[Freddie Commit Date], 2015
(the “Freddie Mac Commitment”) whereby Freddie Mac has committed, subject to the
satisfaction of the Conditions to-Conversion on or before the Forward Commitment Maturity
Date, to facilitate the financing of the Project in the Permanent Phase by purchasing the Funding
. Loan from the Freddie Mac Seller following the Conversmn Date.

L If the Conditions to Conversmn are satisfied on or before the Forward
Commitment Maturity Date as provided for in the Freddie Mac Commitment and the
Construction Phase Financing Agreement, the Project Loan will convert from the Construction
Phase to the Permanent Phase on the Conversion Date and, on such Conversion Date, the Initial
Funding Lender shall deliver, and the Freddie Mac Seller shall purchase, the Funding Loan, as.
evidenced by the Governmental Note. If the Conditions to Conversion are not satisfied on or
before the Forward Commitment Maturity Date, the Pro_]f:ct Loan will not convert from the
Construction Phase to the Permanent Phase, and neither the Freddie Mac Seller nor Freddie Mac
will have any obligation with respect to the purchase of the Funding Loan and the Initial Funding
Lender will remain the owner of the Funding Loan as the holder of the Governmental Note.

J. As a condition to Conversion, the Project Noté and the Security Instrument are
required to be amended and restated and the Borrower is required to enter into a Continuing
Covenant Agreement with the Freddie Mac Seller (the “Freddie Mac Continuing Covenant.
Agreement”), in each case pursuant to the forms attached the Construction Phase Financing
Agreement.

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

L.  Upon the occurrence of the Freddie Mac Purchase Daté, the Freddie Mac Seller

will assign to Freddie Mac all of its rights and interest in the Funding Loan, the Governmental
Note, the Funding Loan Agreement, the Freddie Mac Continuing Covenant Agreement and the
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other Financing Documents. [Freddie Mac Servicer](the “Freddie Mac Servicer”) will act as
Servicer for the Loans on behalf of Freddie Mac, as Funding Lender, on and after the Freddle
. Mac Funding Date. :

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

ARTICLET .

DEFINITIONS

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

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

“Fee Component” means the regular, ongoing fees due from time to time to the
Governmental Lender, the Fiscal Agent and the Rebate Analyst, if any, expressed as a flat, fixed
amount or in terms of a percentage of the unpaid principal amount of the Fundmg Loan on an
annual basis.

“Governmental Lender’s Closing Fee” shall mean $[Issuance Fee Amount].

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

“Project Loan Amortization Schedule” means the Project Loan Amortization Schedule
attached as Schedule 1 to the Project Note (as such Schedule 1 shall be replaced by a new
amortization schedule provided by the Freddie Mac Seller in the event the Borrower makes a
Pre-Conversion Loan Equalization Payment at Conversion).

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

-“Project Loan Payment Date” means (A) the first day of each calendar month,
commencing | ] 1, 2015, or (B) any other date on which the Project Loan is prepaid or
paid, whether at scheduled maturity or upon prepayment or acceleration of the maturity thereof;
provided, however, that if a Project Loan Payment Date is not a Business Day, payment sha]l be
made on the first Business Day following such Project Loan Payment Date.

“Servicing Fee” means, during the Permanent Phase, the ordinary fee payable to the
Servicer in connection with the servicing of the Project Loan and the Funding Loan payable
monthly in an amount equal to [Servicing Fee]% of the outstanding principal balance of the
Project Loan, computed on the basis of a 360-day year of twelve (12) thirty (30) day months.
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“Taxes” means all taxes, water rents, sewer rents, assessments and other governmental or
municipal or public or private dues, fees, charges and levies and any liens (including federal tax
liens) which are or may be levied, imposed or assessed upon the Project or any part thereof, or
upon any leases pertaining thereto, or upon the rents, issues, income or profits thereof, whether
- any or all of the aforementioned be levied directly or indirectly or as excise taxes or as income

taxes. :

Section 1.02 Interpretation. Words of the masculine gender shall be deemed and
construed to include correlative words of the feminine and neuter genders. Words importing the
singular number shall include the plural number and vice versa unless the context shall otherwise -
indicate. Words importing persons include firms, partnerships, limited liability companies, joint.
ventures, associations and corporations. References to Articles, Sections and other subdivisions
of this Project Loan Agreement are the Articles, sections and other subdivisions of th1s PI‘O_]eCt
Loan A greement as originally executed.

‘The terms “herem, ” “hereunder,” “hereby,” “hereto,” “hereof” and any similar terms.
refer to this Project Loan Agreement; the term “heretofore” means before the date of execution
of this Project Loan Agreement; and the term “hereafter” means after the date of execution of
this Project Loan Agreement.

ARTICLE I

REPRESENTATIONS, WARRANTIES AND COVENANTS

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

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

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

(c) The Governmental Lender has taken all necessary action on its part to make the
Project Loan from the proceeds of the Funding Loan. :

(d) The Governmental Lender is not in default under or in violation of, and the
execution and delivery of the Financing Documents to which it is a party and its compliance with
the terms and conditions thereof will not conflict or constitute a default under or a violation of
(i) the Act, (ii) to its knowledge, any other existing laws, rules, regulations, judgments, decrees
and orders applicable to it, or (iii) to its knowledge, the provisions of any agreements and
instruments to which the Governmental Lender is a party, a default under or violation of which
would prevent it from entering into the Funding Loan Agreement, executing and delivering the
Governmental Note, financing the Project, executing and delivering the other Funding Loan
Documents to which it is a party or consummating the transactions contemplated thereby, and, to
its knowledge, no event has oc¢curred and is continuing under the provisions of any such
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agreement or instrument or otherwise that with the lapse of time or the giving of notice, or both,
would constitute such a default or violation (it being understood, however, that the
Governmental Lender is making no representations as to the necessity of registering the Project
Note pursuant to any securities laws or complying with any other requirements of securities
laws). '

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

® There is no action, suit, proceeding, inquiry or investigation pending or, to the
knowledge of the Governmental Lender, threatened against the Governmental Lender by or
before any court, governmental agency or public board or body, which (i) affects or questions the
existence or the territorial jurisdiction of the Governmental Lender or the title to office of any
member of the governing body of the Governmental Lender; (ii) affects or seeks to prohibit,
restrain or enjoin the execution and delivery of any Financing Documents to which the
Governmental Lender is a party, or the issuance, sale, execution or delivery of the Governmental
Note; (iii) affects or questions the validity or enforceability of the Governmental Note or any
Financing Document to which the Governmental Lender is a party; (iv) questions the status of
interest on the Governmental Note under the Code; or (v) questions the power or authority of the
. Governmental Lender to perform its obligations under the Governmental Note or any Financing
Document to which it is a party, or to carry out the fransactions contemplated by the
Governmental Note and the Financing Documents to which it is a party.

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

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

(a) The Borrower is a limited partnership duly organized, validly existing and in good
standing under the laws of the state in which it has been organized and is duly qualified to
conduct its business under the Iaws of the State and in every other state in which the nature of its
business requires such qualification, has full legal right, power and authority to enter into this
Project Loan Agreement and the other Financing Documents, and to carry out arid consummate
all transactions contemplated hereby and by the other Financing Documents, and by proper
action has duly authorized the execution, delivery and performance of this Project Loan

Agreement and the other Financing Documents. All corporate general partners, if any, of the
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Borrower are duly organized and in good standing under the laws of their respective states of
organization and are duly qualified to transact business in the State as either domestic or foreign
corporations, as applicable. All partnership general partners, if any, are duly formed and in good
standing under the laws of their respective states of formation and, to the extent required by the
laws of the State, are duly qualified to transact business in the State as either domestic or foreign

partnerships or limited liability companies, as applicable. 4 '

(b) The Borrower has the legal right, power and authority to (i) own its properties and
assets, including, but not limited to, the Project, (ii) to carry on its business as now being
conducted and the Borrower contemplates it to be conducted with respect to the Project and (iii)

“execute and deliver, carry out its obligations under, and close the transactions provided for in, the
Financing Documents to which it is a party.

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

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

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

H There is no action, suit, proceeding, inquiry or investigation pending or, to the
Borrower’s knowledge, threatened against or affecting the Borrower or any of its properties
(including, without limitation, the Project), which, if adversely determined, would (i) materially
impair the right of the Borrower to carry on its business substantially as now conducted and as
contemplated by the Financing Documents, (ii) materially and adversely affect the financial
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condition of the Borrower, (iii) prohibit, restrain or enjoin the making of the Funding Loan or the -
Project Loan or the execution and delivery of any of the Financing Documents, (iv) adversely
affect the validity or enforceability of any of the Financing Documents, or (v) adversely affect
the exclusion from gross income for federal income tax purposes of interest on the Governmental
Note (other than any portion owned by a “substantial user” of the Project or a “related person”
within the meaning of Section 147 of the Code).

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

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

1

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

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

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

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

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

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

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

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

()] The Borrower shall make no changes to the Project or to the operation theréof
which would adversely affect the qualification of the Project under the Act or impair the
exclusion from gross income for federal income tax purposes of the interest on the Governmental
Note (other than any portion owned by a “substantial user” of the Project or a “related person”
“within the meaning of Section 147 of the Code). The Borrower shall operate the Project as

required by the Tax Regulatory Agreement.

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

(s) The Borrower will have a leasehold interest in the Project site and a fee ownership
_interest in the improvements on the Project site, subject only to liens permitted under the
Security Instrument. [Applicable?][and commercial space retained by San Francisco Housing
Authority as ground lessor of the Project site]

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

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

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

(@ The Fiscal Agent is a national banking association, duly organized and existing
under the laws of the United States of America. The Fiscal Agent is duly authorized to act as a
fiduciary and to enter into the Funding Loan Agreement. '

(b)  The Fiscal Agent has complied with the provisions of law which are prerequisite
to the consummation of, and has all necessary power (including trust powers) and authority (i) to -
execute and deliver this Project Loan Agreement and the other Financing Documents to which it
is a party, (ii) to perform its obligations under this Project Loan Agreement and the other
Financing Documents to which it is a party, and (iii) to consummate the transactions
contemplated by this Project Loan Agreement and the other Financing Documents to which it is

a party.

() The Fiscal Agent has duly authorized (i) the execution and delivery of this Project
Loan Agreement and the other Financing Documents to which it is a party, (ii) the performance
by the Fiscal Agent of its obligations under this Project Loan Agreement and the other Financing
Documents to which it is a party, and (iii) the actions of the Fiscal Agent contemplated by this
Project Loan Agreement and the other Financing Documents to which it is a party.

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

. (e) The Fiscal Agent meets the qualifications to act as Fiscal Agent under the
Funding Loan Agreement.

® The Fiscal Agent has complied with the provisibns of law which are prerequisites
to the consummation of the transactions on the part of the Fiscal Agent described or
contemplated in the Financing Documents.

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

Section 2.04 Arbitrage and Rebate Fund Calculations. The Borrower shall (a) take or
cause to be taken all actions necessary or appropriate in order to fully and timely comply with
the obligations of Borrower as expressly described in Section 4.12 of the Funding Loan
Agreement, and (b) if expressly required to do so under Section 4.12 of the Funding Loan
Agreement, select at the Borrower’s expense, a Rebate Analyst reasonably acceptable to the
Governmental Lender for the purpose of making any and all calculations required under Section -
4.12 of the Funding Loan Agreement. Such calculations, if required, shall be made in the
manner and at such times as specified in Section 4.12 of the Funding Loan Agreement. The
Borrower shall cause the Rebate Analyst to provide such calculations to the Fiscal Agent and the
Governmental Lender at such times and with such directions as are necessary to comply fully
with the arbitrage and rebate requirements set forth in the Funding Loan Agreement and to
comply fully with Section 148 of the Code, including the timely payment of any arbitrage rebate
owed. :

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

, (@ It will at all times comply with the terms of the Tax Certificate and the Tax
Regulatory Agreement; :

®) Tt will not take, or permit to be taken on its behalf, any action which would cause |
the interest payable on the Governmental Note to be included in gross income of the Funding
Lender, for federal income tax purposes (other than any portion owned by a “substantial user” of
the Project or a “related person” within the meaning of Section 147 of the Code), and will take
such action as may be necessary in the opinion of Bond Counsel to continue such exclusion from
gross income, including, without limitation, the preparation and filing of all statements required
to be filed by it in order to maintain the exclusion (including, but not limited to, the filing of all
reports and certifications required by the Tax Regulatory A greement);

(c) No changes will be made to the Project, no actions will be taken by the Borrower
and the Borrower will not omit to take any actions, which will in any way adversely affect the
tax-exempt status of the Governmental Note;

(d) It will comply with the requirements of Section 148 of the Code and -the
Regulations issued thereunder throughout the term of the Funding Loan and the Project Loan and
will not make any use of the proceeds of thé Funding Loan or the Project Loan, or of any other
funds which may be deemed to be proceeds of the Governmental Note under the Code and the
related regulations of the United States Treasury, which would cause the Governmental Note to
be “arbitrage bonds” within the meaning of Section 148 of the Code; and
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(e) If the Borrower becomes aware of any situation, event or condition which would,
to the best of its knowledge, result in the interest on the Governmental Note becoming includable
in gross income of the Funding Lender for purposes of federal income tax purposes (other than
any portion owned by a “substantial user” of the Project or a “related person” within the meaning
of Section 147 of the Code), it will promptly give written notice of such circumstance, event or
condition to the Governmental Lender the Fiscal Agent, the Funding Lender Representative and
the Servicer.

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

ARTICLE IIT-

THE PROJECT LOAN

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

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

(b)  The Security Instrument and the Assignment, with only such changes therein as
shall be approved in writing by Funding Lender Representative, shall have been executed and
delivered by the Borrower and the Governmental Lender, respectively, and delivered to the title
company for recording in the appropriate office for officially recording real estate documents in
the jurisdiction in which the Project is located (the “Recorder’s Office”);

(c) The Tax Regulatory Agreement shall have been executed and delivered by the
parties thereto and shall have been delivered to the title company for recording in the Recorder’s
Office, and the Governmental lender shall have received ev1dence satisfactory to it of such
delivery;

. @ Al other Financihg Documents not listed above shall have been executed and
" delivered by all parties thereto and delivered to the Fiscal Agent;

(e) The Borrower shall have delivered to the Fiscal Agent, the Governmental Lender,
the Funding Lender Representative and the: Servicer a certificate confirming, as of the Delivery -
Date, the matters set forth in Section 2.02 hereof and an opinion of its counsel or other counsel
satisfactory to the Governmental Lender, Bond Counsel, the Funding Lender Representative,
Freddie Mac and the Servicer;

, (f) delivery to the Fiscal Agent or into escrow with the Title Company (or separate
escrow company, if applicable) of all amounts required to be paid in connection with the
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origination of the Project Loan and the Funding Loan and any underlying real estate transfers or

transactions, including the Costs of Issuance Deposit and the Borrower Initial Equity (each as
defined in Section 3.03(a) herein), all as specified in written instructions delivered to the Title
Company by counsel to the Funding Lender and the Governmental Lender (or such other counsel
as may be acceptable to the Funding Lender) and/or as specified in a closing memorandum of the
Funding Lender and approved by the Governmental Lender;

(g) - delivery to the Title Company of Borrower Escrow Instructions in form
acceptable to the Governmental Lender and the Funding Lender; and

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

Section 3.02 Terms of the Project Loan; Servicing.

(a) The Project Loan shall (i) be evidenced by the Project Note; (ii) be secured by the
Security Instrument; (iii) be in the maximum aggregate principal amount of $[Par Amount]; (iv)
bear interest as provided in the Project Note; (v) provide for principal and interest payments in
accordance with the Project Note; and (vi) be subject to optional and mandatory prepayment at
the times, in the manner and on the terms, and have such other terms and provisions, as provided
herein and in the Project Note. The outstanding principal balance of the Project Loan at any time
shall be an amount equal to the proceeds of the Funding Loan advanced by the Funding Lender
and deposited by the Fiscal Agent into the Project Loan Fund under the Funding Loan
Agreement minus any amounts prepaid in accordance with the terms hereof and the Project Note.

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

_ (c) During any period that the Servicer services the Loans, the Borrower shall make

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

(@ The Governmental Lender, the Fiscal Agent and the Borrower hereby
acknowledge and agree that (i) the Funding Lender Representative has appointed the Servicer to
. service and administer the Project Loan, (ii) the selection or removal of any Servicer is in the

- sole and absolute discretion of the Funding Lender Representative; and. (iii) neither the
Governmental Lender nor the Fiscal Agent shall terminate or attempt to terminate any Servicer
as the servicer for the Project Loan or appoint or attempt to appoint a substitute servicer for the
Project Loan. The Governmental Lender, the Fiscal Agent and the Borrower further hereby
~acknowledge and agree with respect to the Servicer during the Permanent Phase that: (i) the
Guide is subject to amendment without the consent of the Fiscal Agent, the Governmental
Lender or the Borrower; and (ii) none of the Fiscal Agent, the Governmental Lender or the
Borrower shall have any rights under, or be a third party beneficiary of, the Guide.

‘Section 3.03 Deposits.

€)) On the Delivery Date and each date of an advance of the proceeds of the Funding
Loan, such proceeds shall be deposited in the Project Account of the Project Loan Fund,
including the initial deposit in the amount of $[Initial Draw]. On the Delivery Date, the
Borrower will deposit with the Fiscal Agent the sum of (i) ${COI Deposit] for credit to the Cost
of Issuance Fund (the “Cost of Issuance Deposit™); and (ii) $[Initial Equity] for credit to the
Borrower Equity Account of the Project Loan Fund (the “Borrower Initial Equity”). The
Borrower will deposit with the Servicer the sum of $[Initial Int Deposit] as the Initial Debt
Service Deposit. Subject to the conditions listed in Section 3.01 hereof, amounts on deposit in
the Project Loan Fund are to be disbursed to the Borrower or otherwise as provided in Section
2.11(d) of the Funding Loan Agreement.

To the extent that amounts in the Cost of Issuance Fund from the above-mentioned
sources are insufficient to pay all costs of closing the Loans, the Borrower shall cause the
payment of such additional costs of closmg the Loans to be made on its behalf as such amounts

. become due.

~ Section 3.04 Assignment to Fiscal Agent. The parties hereto acknowledge, and the
Borrower consents to, the assignment by the Governmental Lender to the Fiscal Agent pursuant
to the Funding Loan Agreement of all of the Governmental Lender’s right, title and interest in
this Project Loan Agreement (excluding the Unassigned Rights), the Project Loan, the Project
Note, the Security Instrument and the Revenues as security for the payment of the principal of,
premium, if any, and interest on the Govérnmental Note and the payment of any other amounts
due under the Financing Documents. .

" Section 3.05 Investment of Funds. Except as otherwise provided in the Funding Loan
Agreement, any money held as a part of any fund or account established under the Funding Loan -
Agreement shall be invested or reinvested by the Fiscal Agent in Qualified Investments in
accordance with Section 4.08 of the Funding Loan Agreement.

Section 3.06 Damage; Destruction and Eminent Domain. If, prior to payment in full
of the Project Loan, the Project or any portion thereof is destroyed or damaged in whole or in
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part by fire or other casualty, or title to, or the temporary use of, the Project or any portion
thereof shall have been taken by the exercise of the power of eminent domain, and the
Governmental Lender, the Borrower, the Fiscal Agent or the Servicer receives Net Proceeds
- from insurance or any condemnation award in connection therewith, such Net Proceeds shall be
utilized as provided in the Project Loan Documents and the Funding Loan Agreement.

Section 3.07 Enforcement of Financing Documents. The Fiscal Agent or the Funding
Lender Representative may enforce and take all reasonable steps, actions and the proceedings
necessary for the enforcement,of all terms, covenants and conditions of the Funding Loan
Agreement and the other Financing Documents as and to the extent set forth herein and therein.

ARTICLE IV
LOAN PAYMENTS

- Section 4.01  Payments under the Project Note; Independent Obligation of Borrower.

(@) Payment Obligations. The Borrower agrees to repay the Project Loan on each
Project Loan Payment Date as provided in the Project Note, and in all instances at the times and
in the amounts necessary to enable the Fiscal Agent, on behalf of the Governmental Iender, or
the Servicer, to pay all amounts payable with respect to the Funding Loan, when due, whether at
maturity or upon prepayment (with premium, if applicable), acceleration or otherwise. To ensure
such timely payment during the Permanent Phase, the Servicer shall collect from the Borrower,
and the Borrower shall provide to the Servicer the foregoing payments two. (2) Business Days
prior to each respectwe Project Loan Payment Date. - :

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

(b) Obligations Unconditional; No Set-Off. The obligations of the Borrower to
repay the Project Loan, to perform all of its obligations under the Project Loan Documents, to
provide indemnification pursuant to Section 6.01 hereof, to pay costs, expenses and charges
pursuant to Section 4.02 hereof and to make any and all other payments required by this Project

'Loan Agreement, the Funding Loan Agreement or any other documents contemplated by this
Project Loan Agreement or by the Project Loan Documents shall, subject to the limitations set
forth in Section 4.06 hereof, be absolute and unconditional, and shall be paid or performed
without notice or demand (except as otherwise set forth herein or under any of the Project Loan
Documents), and without abatement, deduction, set-off, counterclaim, recoupment or defense or.
any right of termination or cancellation arising from any circumstance whatsoever, whether now
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existing or hereafter arising, and irrespective of whether the Borrower’s title to the Project or to
any part thereof is defective or nonexistent, and notwithstanding any damage due to loss, theft or
destruction of the Project or any. part thereof, any failure of consideration or frustration of
commercial purpose, the taking by eminent domain of title to or of the right of temporary use of
all or any part of the Project, legal curtailment of the Borrower’s use thereof, the eviction or
constructive eviction of the Borrower, any change in the tax or other laws of the United States of
America, the State or any political subdivision thereof, any change in the Governmental Lender’s
legal organization or status, or any default of the Governmental Lender or the Fiscal Agent
hereunder or under any other Financing Document, and regardless of the invalidity of any action
of the Governmental Lender or the invalidity of any portion of this Project Loan Agreement.

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

Section 4.02 Additional Payments under the Project Note and -this Project Loan
Agreement.

()  In addition to the payments set forth in Section 4.01 hereof, payments to be made
by the Borrower under the Project Note include certain money to be paid in respect of, among
others, the Fee Component, the Servicing Fee, and amounts required to be deposited pursuant to
the Continuing Covenant Agreement and the other Project Loan Documents, as set forth in
subsection (b) of this Section 4.02. To the extent that any portion of the Fee Component, the -
‘Servicing Fee, and amounts required to be deposited pursuant to the Continuing Covenant
Agreement and the other Project Loan Documents remain due and owing at any time, such
amounts remaining due and owing shall be payable from money on deposit in the Administration
Fund as provided in Section 4.06 of the Funding Loan Agreement or from other money of the
Borrower, to the extent that money in the Administration Fund is insufficient for such purposes.
All other fees and expenses shall be payable from money of the Borrower as provided in
. subsection (b) of this Sec’uon 4 02.

(b) In addition to the funding of the initial deposits required of the Borrower
described in Section 3.03, the Borrower shall pay: (or cause to be paid by the Servicer or the
Fiscal Agent (to the extent paid from money on deposit in the Administration Fund or the Cost of
Issuance Fund, as applicable)), in consideration of the funding of the Project Loan, the followmg

fees, expenses and other money payable in connection with the Loans:

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

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

(1)) On the Delivery Date, from money on deposit in the Cost of Issuance

Fund or, to the extent such money is insufficient for such purpose, from other money of

the Borrower, to the Governmental Lender, the Governmental Lender’s Closing Fee,

- together with all third party and out of pocket expenses of the Governmental Lender

(including but not limited to the fees and expenses of Bond Counsel and counsel to the

Governmental Lender) in connection with the Loans and the execution and delivery of
the Governmental Note.

(iv) Intentionally Omitted.

) On the Delivery Date, from money on deposit in' the Cost of Issuance
Fund or, to the extent such money is insufficient for such purpose, from other money of .
the Borrower, to the Fiscal Agent, an acceptance fee in an amount equal to $1,500,
together with all third party and out of pocket expenses of the Fiscal Agent (including but
not limited to the fees and expenses of counsel to the Fiscal Agent) in connectlon with the
Loans and the execution and dehvery of the Governmental Note.

(vi)  To the Fiscal Agent, the Fiscal Agent ] Ordmary Fees and Expenses and
. the Fiscal Agent’s Extraordinary Fees and Expenses when due from t1me to time.

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

. the same become due.

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

(ix) To the Funding Lender Representative, any amount due and owing the

- Funding Lender Representative from time to time but unpald under the Continuing
Covenant Agreement
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(x)  To the Servicer, the amount of any portion of the Servicing Fee remaining
unpaid and any fees, costs and expenses-of the Servicer as provided in the Continuing
Covenant Agreement. '

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

(xii) If the Fiscal Agent is collecting and remitting loan payments under the
Funding Loan Agreement, to the Fiscal Agent, within two (2) Business Days of receipt
from the Fiscal Agent of a notice of deficiency in the Administration Fund as provided in
Section 4.05 of the Funding Loan Agreement, the amount of any such deficiency in the
Administration Fund.

Section 4.03 Payments to Rebate Fund. The Borrower shall pay when due to the
Fiscal Agent at the Principal Office of the Fiscal Agent any amount required to be deposited in
~ the Rebate Fund in accordance W1th Section 4.12 of the Funding Loan Agreement. '

Section 4.04 Prepayment. . ‘ .
(a) Optional Prepayment of the Project Loan. The Borrower shall have the option

to prepay the Project Loan in whole, together with all accrued and unpaid interest thereon, as
provided in the. Project Note.

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

@) in part, in the event the Borrower elects to make a Pre—Conversmn Loan
Equalization Payment; and

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

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

_Section 4.05 Borrower’s Obligations Upon Prepayment. In the event of any
prepayment, the Borrower will timely pay, or cause to be paid through the Servicer, an amount
equal to the principal amount of the Funding Loan or portion thereof called for prepayment,
together with interest accrued to the prepayment date and premium, if any. In addition, the
Borrower will timely pay all fees, costs and expenses associated with any prepayment of the
Funding Loan.

Section 4.06. Limits on Personal Liability.

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

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

SPECIAL COVENANTS OF BORROWER

Section 5.01 Performance of Obligations. Thée Borrower shall keep and faithfully .
perform all of its covenants and undertakings contained herein and in the Financing Documents,
including, without limitation, its obligations to make all payments set forth herein and therein i in
the amounts, at the times and in the manner set forth herein and therem

Section 5.02 'Compliance With Applicable Laws. All work performed in connection
with the Project shall be performed in strict compliance with all applicable federal, state, county
and municipal laws, ordinances, rules and regulations now in force or that may be enacted
hereafter. .

Section 5.03 Funding Loan Agreement Provisions. The execution of this Project Loan
Agreement shall constitute conclusive evidence of approval of the Funding Loan Agreement by
the Borrower. Whenever the Funding Loan Agreement by its terms imposes a duty or obligation
upon the Borrower, such duty or obligation shall be binding upon the Borrower to the same
extent as if the Borrower were an express party to the Funding Loan Agreement, and the
Borrower shall carry out and perform all of its obligations under the Funding Loan Agreement as
" fully as if the Borrower were a party to the Funding L'oan' Agreement.

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

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

(b) In addition to performing all other similar requirements under the Financing
Documents to which the Borrower is a party, the Borrower shall, within 30 days after the end of
each calendar year, render to the Fiscal Agent a certificate executed by an Authorized Officer of

.the Borrower to the effect that the Borrower is not, as of the date of such certificate, in default in
any material respect of any of its covenants, agreements, representations or warranties under any
of the Financing Documents to which the Borrower is a party and that, to the best of the
Borrower’s knowledge, after reasonable investigation, there has occurred no material default or
Event of Default (as such terms are defined in each respectwe Financing Document) under any
of the Fmancmg Documents.

Section 5.06 Borrower to Remain Qualified in State and Appoint Agent. The
Borrower will remain duly qualified to transact business in the State and will maintain an agent
in the State on whom service of process may be made in connection with any actions against the
Borrower.

Section 5.07 Sale or Other Transfer of Project. The Borrower may convey and

transfer the Project only upon strict compliance with the provisions of the Financing Documents,
or upon receipt of the prior written consent (or deemed consent pursuant to the express terms of
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the Financing Documents) of the Governmental Lender and the Funding Lender Representative -
(if applicable).

Section 5.08 Right to Perform Borrower’s Obligations. In the event the Borrower fails
‘to perform any of its obligations under this Project Loan Agreement, the Governmental Lender,
the Fiscal Agent, the Servicer and/or the Funding Lender Representative, after giving requisite
notice and opportunity to cure, if any, and subject to Section 5.05 of the Funding Loan
Agreement, may, but shall be under no obligation to, perform such obligation and pay all costs
related thereto, and all such costs so advanced shall become an additional obligation of the
Borrower hereunder, payable on demand and if not paid on demand with interest thereon at the
default rate of interest payable under the Project Looan Documents.

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

Section 5.10 Survwal of Covenants The prov1s1ons of Sections 2.04, 2.05, 4. 02 4.03,
6.01 and 7.04 hereof shall survive the expiration or earlier termination of this Project Loan
Agreement and, with regard to the Fiscal Agent, the resignation or removal of the Fiscal Agent.

Section 5.11 Access to Project; Records. Subject to reasonable notice and the rights of
_ tenants at the Project, the Governmental Lender, the Fiscal Agent, the Servicer and the Funding
Lender Representative, and the respective duly authorized agents of each, shall have the right
(but not any duty or obligation) at all reasonable times and during normal business hours: (a) to
enter the Project and any other location containing the records relating to the Borrower, the
Project, the Loans and the Borrower’s compliance with the terms and conditions of the Financing
Documents; (b) to inspect and audit any and all of the Borrower’s records or accounts pertaining
to the Borrower, the Project, the Loans and the Borrower’s compliance with the terms and
conditions of the Financing Documents; and (c) to require the Borrower, at the Borrower’s sole
expense (provided, however, that the same shall be at no cost to Borrower if performed more
than one (1) time during any twelve (12) month period absent an Event of Default), (i) to furnish -
such documents to the Governmental Lender, the Fiscal Agent, the Servicer and the Funding

- Lender Representative, as the Governmental Lender, the Fiscal Agent, the Servicer or the
Funding Lender Representative, as the case may be, from time to time, deems reasonably
necessary in order to determine that the provisions of the Financing Documents have been
complied with and (ii) to make copies of any records that the Governmental Lender, the Fiscal
Agent, the Servicer or the Funding Lender Representative or the respective duly authorized
agents of each, may reasonably require. The Borrower shall make available to the Governmental
Lender, the Fiscal Agent, the Servicer and the Funding Lender Representative, such information
concerning the Project, the Security Instrument and the Financing Documents as any of them -
may reasonably request.

Secfion 5.12 Tax Regulatory Agreement. The eovenants of the Borrower in. the Tax

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

Section 5.13 Damage, Destruction and Condemnation. If prior to full payment of the
Funding Loan (or provision for payment of the Funding L.oan in accordance with the provisions
of the Funding Loan Agreement) the Project or any portion of it is destroyed (in whole or in part)
or is damaged by fire or other casualty, or title to, or the temporary use of, the Project or any -
portion of it shall be taken under the exercise of the power of eminent domain. by any
governmental body or by any person, firm or corporation acting under governmental aunthority,
or shall be transferred pursuant to an agreement or seftlement in lieu of eminent domain
proceedings, the Borrower shall nevertheless be obligated to continue to pay the amounts
specified in this Project Loan Agreement and in the Project Note to the extent the Project Loan is
not prepaid in full in accordance with the terms of the Project Loan Documents. ‘

~ Section 5.14 Obligation of the Borrower To Rehabilitate the Project. The Borrower
shall proceed with reasonable dispatch (and in no event later than required under the Financing
Documents) to complete the rehabilitation, development and équipping of the Project as required
by the Financing Documents. If amounts on deposit in the Project Loan Fund designated for the
Project and available to be disbursed to the Borrower are not sufficient to pay the costs of the
acquisition, rehabilitation, development and equipping, the Borrower shall pay such additional
costs from its own funds. The Borrower shall not be entitled to any reimbursement from the
Governmental Lender, the Fiscal Agent, the Servicer, the Funding Lender Representative or the
Funding Lender in respect of any such additional costs or to any diminution or abatement in the
repayment of the Project Loan. Neither of the Fiscal Agent nor the:Governmental Lender makes
any representation or warranty, eithéer express or implied, that money, if any, which will be paid
into the Project Loan Fund or otherwise made available to the Borrower will be sufficient to
complete the Project, and neither of the Fiscal Agent nor the Governmental Lender shall be liable
to the Borrower, the Funding Lender or any other person if for any reason the Project is not
completed. ’

Section 5.15 Filing of Financing Statements. The Borrower shall file or record or
cause to be filed or recorded on or prior to the Delivery Date all UCC financing statements
which are required to be filed or recorded in order fully to protect and preserve the security
interests relating to the priority of the Project Loan, the Funding Loan, the Pledged Security and
the Security Instrument, and the rights and powers of the Governmental Lender, the Fiscal Agent
and the Funding Lender in connection with such security interests. The Borrower shall
cooperate with the Fiscal Agent in connection with the filing of any continuation statements for
the purpose of continuing without lapse the effectiveness of such financing statements.
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ARTICLE VI

INDEMNIFICATION
Section 6.01 -Indemnification.

(a) Indemnmified Losses. To the fullest extent permitted by law, the Borrower agrees
to indemnify, hold harmless and defend the  Governmental Lender, the Fiscal Agent, the
" Servicer, the Funding Lender and each of their respective officers, governing commissioners,

members, directors, officials, employees, attorneys and agents (each an “Indemnified Party” and
" collectively, the “Indemnified Parties’), against any and all losses, damages (including, but not

limited to, consequential and punitive damages), claims, actions, liabilities, costs and expenses of
" any conceivable nature, kind or character (including, without limitation, reasonable attorneys’
fees, litigation and court costs, amounts paid in settlement and amounts paid to discharge
judgments) to which the Indemnified Parties, or any of them, may become subject under federal
or state securities laws or any other statutory law or at common law or otherwise (collectively,
“Losses”), to the extent arising, directly or indirectly, out of or based upon or in any way relating
to: ' -

@ The Financing Documents or the execution or amendment thereof or in
connection with transactions contemplated thereby, including the sale, transfer or resale
of the Project Loan or the Funding Loan or the PI'O_]GC’C Note or the Governmental Note,
including any secondary market transaction; :

(i1) any act or omission ‘of the Borrower or any of its agents, contractors,
servants employees or licensees in connection with the Project Loan or the Project, the
-operation of the Project, or the condition, environmental or otherwise, occupancy, use,
possession, conduct or management of work done in or about, or from the planning,
design, acquisition, installation, construction or equlppmg of, the PI‘OJeCt or any part
thereof;

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

(iv)  any lien (other than liens permitted under the Continuing Covenant
Agreement) or charge upon payments by the Borrower to the Governmental Lender, the
Fiscal Agent or the Servicer hereunder, or any Taxes (including, without limiitation, all ad
valorem taxes and sales taxes), assessments, Impositions and other.charges imposed on

. the Governmental Lender or the Fiscal Agent in respect of any portion of the Project
- (other than income and similar taxes on fees received or earned in connection therewith);

v (v) - any violation of any environmental law, rule or regulation with respect to,
or the release of any Hazardous Materials (as defined in the Continuing Covenant
Agreement) from, the Project or any part thereof;

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

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

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

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

(xi) the Fiscal Agent’s acceptance or administration of the Funding Loan
Agreement, or the exercise or performance of any of its powers or duties thereunder or
under any of the documients relating to the Governmental Note to which it is.a party;

(xii) Any breach (or alleged breach) by Borrower of any representation,
warranty ,or covenant made in or pursuant to this Project Loan Agreement or in
connection with any written or oral representation, presentation, report, appraisal or other

" information given or delivered by Borrower, General Partner, Guarantor or their
Affiliates to Governmental Lender, the Fiscal Agent, the Funding Lender, Servicer or any

* other Person in connection with Borrower’s application for the Project Loan (including, |
without limitation, any breach or alleged breach by Borrower of any agreement with
respect to the provision of any substitute credit enhancement, if applicable);

(xiif) Any failure (or alleged failure) by Borrower, the Funding Lender or the
Governmental Lender to comply with applicable federal and state laws and regulations
pertaining to the making of the Project Loan and the Funding Loan;

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

(xv) The use of the proceeds of the Project Loan and the Funding Loan;

except (A) in the case. of the foregoing iﬁdemniﬁcation of the Fiscal Agent, or any of its
respective officers, commissioners, members, directors, officials, employees, attorneys and
agents, to the extent such Losses are caused by the negligence, unlawful acts or willful

2387



“misconduct of such Indemnified Party; or (B) in the case of the foregoing indemnification of the
Servicer or the Funding Lender .or any of their respective officers, commissioners, members,
directors, officials, employees, attorneys and agents, to the extent such Losses are caused by the
gross negligence or willful misconduct of such Indemnified Party; or (C) in the case of the
foregoing indemnification of the Governmental Lender or any related Indemnified Patty, to the
extent such damages are caused by the willful misconduct of such Indemnified Party.

(b) Procedures. In the event that any action or proceeding is brought against any
Indemnified Party with respect to which indemnity may be sought hereunder, the Borrower,
upon’ written notice from such Indemnified Party, shall assume the investigation and defense
thereof, including the employment of counsel selected or approved by the Indemnified Party, and
shall assume the payment of all expenses related thereto, with full power to litigate, compromise
or settle the same in its sole discretion; provided that such Indemnified Party shall have the right
to review and approve or disapprove any such compromise or settlement. Each Indemnified
Party shall have the right to employ separate counsel in any such action or proceeding and to
participate in the investigation and defense thereof. The Borrower shall pay the reasonable fees
and expenses of such separate counsel; provided, however, that such Indemnified Party may -
employ separate counsel at the expense of the Borrower only if, in such Indemnified Party’s
good faith judgment, a confli¢t of interest exists by reason of common representation or if all
‘parties commonly represented do not agree as to the action (or inaction) of counsel. In addition
thereto, the Borrower will pay upon demand all of the fees and expenses paid or incurred by the
Fiscal Agent and/or the Governmental Lender in enforcing the provisions hereof, as more fully
set forth in this Project Loan Agreement '

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

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

Section 6.02 Limitation With Respect to the Funding Lender. Notwithstanding
anything in this Project Loan Agreement to the contrary, in the event that the Funding Lender
shall become the owner of the Project as a result of a foreclosure or a deed in lieu of foreclosure,
or comparable conversion of the Project Loan, the Funding Lender shall not be liable for any

088

nan onon voani/c



breach or default of any prior owner of the Project under this Project Loan Agreement and shall
only be responsible for defaults and obligations incurred or occurring during the period that the
Funding Lender is the owner of the Project. Accordingly, during any period that the Funding-
Lender owns the Project and that this Article VI is applicable to the Funding Lender, the Funding
Lender’s obligations under this Article VI shall be limited to acts'and omissions of the Funding
Lender occurring during the period of the Funding Lender’s ownership of the Project.

ARTICLE VI

EVENTS OF DEFAULT AND REMEDIES

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

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

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

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

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

such Financing Document and the Fiscal Agent is instructed by the Funding Lender
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Representative that such default constitutes an Event of Default hereunder The occurrence of an
Event .of Default hereunder shall in the discretion of the Fundmg Lender Representative
constitute a default under the other Financing Documents.

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

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

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

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

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

_ In addition, subject to Section 7.06 h'ereof,‘ the Governmental Lender and the Fiscal
- Agent may pursue remedies with respect to the Unassigned Rights. '

Any amounts collected pursuant to Article IV-hereof and any other amounts which would
be applicable to payment of principal of and interest and any premium on the Funding Loan
collected pursuant to action taken under this Section 7.02 shall be applied-in accordance with the
- provisions of the Funding Loan Agreement.

Section 7.03 .No Remedy Exclusive. Upon the occurrence of an Event of Default, all or
any one or more of the rights, powers, privileges and other remedies available agamst the
Borrower hereunder or under the Financing Documents or otherwise at law or in equity may be
exercised by the Funding Lender (or the Fiscal Agent at the written direction of the Funding
Lender), at any time and from time to time, whether or not the Funding Lender has accelerated
the Project Loan, and whether or not the Funding Lender shall have commenced any foreclosure
proceeding- or other action for the enforcement of its rights and remedies under any of. the
Financing Documents. No remedy conferred upon or reserved to the Funding Lender or the
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Fiscal Agent by this Project Loan Agreement is intended to be exclusive of any other available
remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition
to every other remedy given under this Project Loan Agreement or now or hereafter existing at
law or in equity or by statute. No delay or omission to exercise any right or power accruing upon
any Event of Default shall impair any such right or power or shall be construed to be a waiver
thereof, but any such right and power may be exercised from time to time and as often as may be
deemed expedient. In order to entitle the Funding Lender (or the Fiscal Agent at the written
direction of the Funding Lender) to exercise any remedy reserved to it in this Article, it shall not
be necessary to give any notice, other than such notice as may be expressly requlred by this
Project Loan Agreement.

Section 7.04 Agreement to Pay Attorneys’ Fees and Expenses. In the event the
Borrower shall default under any of the provisions of this Project Loan Agreement and the
Governmental Lender, the Fiscal Agent, the Servicer or the Funding Lender Representative shall
employ attorneys or incur other expenses for the collection of loan payments or the enforcement
of performance or observance of any obligation or agreement on the part of the Borrower
contained in this Project Loan Agreement or in the Project Note, the Borrower shall on demand
therefor reimburse the reasonable fees of such attorneys and such other expenses so incurred. -

Section 7.05 No Additional Waiver Implied by One Waiver. In the event any
agreement contained in this Project Loan Agreement shall be breached by any party and
thereafter waived by the other parties, such waiver shall be limited to the particular breach so
waived and shall not be deemed to waive any other breach hereunder.

Section 7.06 Control of Proceedings.

(@)  If an Event of Default has occurred and is continuing, notwithstanding anything to
the contrary herein, the Funding Lender Representative shall have the sole and exclusive right at
any time to direct the time, method and place of conducting all proceedings to be taken in
connection with the enforcement of the terms and conditions of this Project Loan Agreement, or
for the appointment of a receiver or any other proceedings hereunder, in accordance with the
provisions of law and of this Project Loan Agreement. In addition, the Funding Lender
Representative shall have the sole and exclusive right at any time to directly enforce all rights
and remedies hereunder and under the other Financing Documents with or without the
involvement of the Fiscal Agent or the Governmental Lender. In no event shall the exercise of
any of the foregoing rights result in an acceleration of the Project Loan without the express
direction of the Funding Lender Representative.

(b) The Governmental Lender and the Fiscal Agent covenant that they will nbt
without the prior written consent of the Funding Lender Representa‘uve take any of the
following actions:

@) prosecute any action with respect to a lien on the Project; or
(i)  initiate or take any action which may have the effect, directly or iﬁdirectly, ,
of impairing the ability of the Borrower to timely pay the principal of, interest on, or

other amounts due under, the Projept Loan, or cause the Borrower to file a petition
seeking reorganization, arrangement, adjustment or composition of or in respect of the
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* Borrower under any applicable liquidation, insolvency, bankruptcy, rehabilitation,
composition,. reorganization, conservation or other similar law in effect now or in the
future; or

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

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

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

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

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

~unless Funding Lender Representative otherwise specifically consents in writing to the
use of other funds).

(d) In addition, notwithstanding Section 7.06(a) and 7.06(b) hereof, the
Governmental Lender and . the Fiscal Agent may seek specific performance of the other
Unassigned Rights (provided no monetary damages are sought except against Excess Revenues,
if any, of the Borrower, unless Funding Lender Representative otherwise specifically consents in
writing to the use of other funds), and nothing herein shall be construed to limit the rights of the
Governmental Lender, the Fiscal Agent or any indemnified party related to the Governmental
Lender or the Fiscal Agent under Section 6.01 (each a “Related Indemnified Party™) to enforce
their respective rights against the Borrower under Sections 4.02, 4.03, 6.01 and 7.04 hereof,
provided that no obligation of the Borrower to the Governmental Lender, the Fiscal Agent or any
Related Indemnified Party under such sections shall be secured by or in any manner constitute a
lien on, or security interest in, the Project, whether in favor of the Governmental Lender, the
Fiscal Agent or any Related Indemnified Party, and all such obligations are and shall be
subordinate in priority, in right to payment and in all other respects to all other obligations, liens,
rights (including without limitation the right to payment) and interests arising or-created under
the Financing Documents (except for the Fiscal Agent's right to receive payment of reasonable
fees and expenses pursuant to Section 6.05(a) of the Funding Loan Agreement after an event of
default with respect to the Funding Loan, which reasonable fees and expenses of the Fiscal
Agent shall be payable-as provided thereunder). Accordingly, none of the Governmental Lender,
the Fiscal Agent or any Related Indemnified Party shall have the right to enforce any monetary
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' obligatidn arising under such sections other than directly against the Boirower, without Tecourse
to the Project.

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

Section 7.07 Assumption of Obligations. In the event that the Fiscal Agent or the
Funding Lender or their respective assignee or designee shall become the legal or beneficial
owner of the Project by foreclosure or deed in lieu of foreclosure, such party shall succeed to the
rights and the obligations of the Borrower under this Project Loan Agreement, the Project Note,
the Tax Regulatory Agreement, and any other Financing Documents to' which the Borrower is a
party or with respect to which it is a third-party beneficiary. Such-assumption shall be effective
from and after the effective date of such acquisition and shall be made with the benefit of the
limitations of liability set forth therein and without any liability for the prior acts of the
Borrower. . ‘

ARTICLE VIII

. MISCELLANEOUS
Section 8.01 Nofices.

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

Any notice, request, complaint, demand, communication or other paper required or
permitted to be delivered to the Governmental Lender, the Fiscal Agent, the Funding Lender
Representative, the Borrower or the Servicer shall be sufficiently given and shall be deemed
given (unless another form of notice shall be specifically set forth herein) if by hand on the date
of such delivery and otherwise on the Business Day following the date on which such notice or
other communication shall have been delivered to a national overnight delivery service (in each
case, receipt of which to be evidenced by a signed receipt from such hand or overnight delivery
service or by the recipient party) addressed to the appropriate party at the addresses set forth in
Section 11.04 of the Funding Loan Agreement or as required or permitted by this Project Loan
Agreement by Electronic Notice. The Governmental Lender, the Fiscal Agent, the Funding
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Lender Representative, the Borrower or the ‘Servicer may, by notice given as prov1ded in this
paragraph, designate any further or different address to which subsequent notices or other
communication shall be sent.

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

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

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

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

Section 8.03 Govefning Law. This Project Loan Agreement and the Exhibits attached
hereto shall be construed in accordance with and governed by the internal laws of the State
without regard to conflicts of laws principles.

Section 8.04 Entire Agreement, Modifications in Writing. This Project Loan
Agreement contains the complete and entire understanding of the parties with respect to the
matters covered. Modification or the waiver of any provisions of this Project Loan Agreement or
consent to any departure by the parties therefrom, shall in no event be effective unless the same
shall be in writing approved by the parties hereto and shall require the prior written consent of
the Funding Lender Representative and then such waiver or consent shall be effective only in the
specific instance and for the purpose for which given. No notice to or demand on the Borrower
in any case shall entitle it to any other or further notice or demand in the same circumstances.

Section 8.05 Further Assurances and Corrective Instruments. The Governmental
Lender (at the expense of the Borrower), the Fiscal :Agent and the Borrower agree that they will,
from time to time, execute, acknewledge and deliver, or cause to be executed, acknowledged and
delivered, such supplements hereto and such further instruments as may reasonably be required
(including such supplements or further instruments requested by the Funding Lender
Representative) for correcting any inadequate or incorrect description of the performance of this
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Project Loan Agreement; provided however, that no such supplement or further instruction shall
change the essential econgmic terms of the Project Loan or 1mpose on the Borrower greater
liability with the Project Loan Documents.

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

Section 8.07 Severability. The }invalidity or unenforceabﬂity of any provision of this
Pr03ect Loan Agreement shall not affect the validity of any other provision, and all other
provisions shall remain in full force and effect.

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

Section 8.09 Amounts Remaining in.Loan Payment Fund or Other Funds. 1t is
agreed by the parties hereto that any amounts remaining in the Loan Payment Fund or other
funds and accounts established under-the Funding Loan Agreement upon expiration or sooner
termination of the term hereof, shall be paid in accordance with the Funding L.oan Agreement.

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

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

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

Sectlon 8.13 Reserved.

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

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

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

-issuance of the Governmental Note. '

Section 8.16 Capacity of the Fiscal Agent. The Fiscal Agent is entering into this
Project Loan Agreement solely in its capacity as Fiscal Agent and shall be entitled to the rights,
protections, and limitations from liability and immunities afforded it as Fiscal Agent under the
Funding Loan Agreement. The Fiscal Agent shall be responsible only for the duties of the Fiscal
Agent expressly set forth herein and in the Funding Loan Agreement. '
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Section 8.17 Reliance. The representations, covenants, agreements and warranties set
forth in this Project Loan Agreement may be relied upon by the Governmental Lender, the Fiscal
Agent, Bond Counsel, the Servicer, the Funding Lender and the Funding Lender Representative.
In performing their duties and obligations under this Project Loan Agreement and: under the
Funding Loan Agreement, the Governmental Lender and the Fiscal Agent may rely upon
statements and certificates of the Borrower, upon certificates of tenants believed to be genuine
and to have been executed by the proper person or persons, and upon audits of the books and
records of the Borrower pertaining to occupancy-of the Project. In addition, the Governmental
Lender and the Fiscal Agent may consult with counsel, and the opinion of such counsel shall be
full and complete authorization and protection in respect of any action taken or suffered by the
Governmental Lender or the Fiscal Agent under this Project Loan Agreement and under the
Funding Loan Agreement in good faith and in conformity with the opinion of such counsel. It is
expressly understood and agreed by the parties to this Project Loan Agreement (other than the
Govemmental Lender) that:

(a) the Governmental Lender may rely conclusively on the truth and accuracy of any
certificate, opinion, notice or other instrument furnished to the Governmental Lender by the
Fiscal Agent, the Funding Lender or the Borrower as to the existence of a fact or state of affairs
required under this Project Loan Agreement to be noticéd by the Governmental Lender;

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

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

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

Section 8.19 Assignment. The Project Loan Agreement, the Security Instrument, the
Project Note and the Project Loan Documents and all Funding Lender’s or Fiscal Agent’s rights,
title, obligations_and interests therein may be assigned by the Funding Lender or the Fiscal
Agent, as appropriate, at any time in its sole discretion, whether by operation of law (pursuant to
" a merger or other successor in interest) or otherwise, provided that neither the Funding Lender
nor the Fiscal Agent may assign or transfer its interest in the Project Loan Documents separately
‘from its interest in the Funding Loan Agreement and the Governmental Note, any assignment or

transfer of which must be in conformity with the requirements of Section 2.08 of the Funding
Loan Agreement. Upon such assignment, all references to Funding Lender or the Fiscal Agent,

" as appropriate, in this Project Loan Agreement and in any Project Loan Document shall be

deemed to refer to such assignee or successor in interest and such assignee or successor in
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interest shall thereafter stand in the place of the Funding Lender or the Fiscal Agent, as
appropriate. The -Borrower shall accord full recognition to any such assignment, and all rights
and remedies of Funding Lender in connection with the interest so assigned shall be as fully
enforceable by such assignee as they were by Funding Lender before such assignment. In
connection with any proposed assignment, Funding Lender may disclose to the proposed
assignee any information that the Borrower has delivered, or caused to be delivered, to Funding
Lender with reference to the Borrower, General Partner, any Affiliate of either of them, or the
Project, including information that the Borrower is required to deliver to Funding Lender
pursuant to this Project Loan Agreement, provided that such proposed assignee agrees to treat
such information as confidential. The Borrower may not assign its rights, interests or obligations
under this Project Loan Agreement or under any of the Project Loan Documents or Funding
Loan Documents, or the Borrower’s interest in any moneys to be disbursed or advanced
hereunder, except only as may be expressly permitted hereby.

" Section 8.20 Governmental Lender, Funding Lender and Servicer Not in Control; No
Partnership. None of the covenants or other provisions contained in this Project Loan
Agreement shall, or shall be deemed to, give the Governmental Lender, the Funding Lender, the
Fiscal Agent or the Servicer the right or power to exercise control over the affairs or
management of the Borrower, the power of the Governmental Lender, the Funding Lender, the

- Fiscal Agent and the Servicer being limited to the rights to exercise the remedies referred to in
the Project Loan Documents and the Funding - Loan Documents. The relationship between the
Borrower and the Governmental Lender, the Funding Lender, the Fiscal Agent and the Servicer
is, and at all times shall remain, solely that of debtor and creditor. No covenant or provision of
the Project Loan Documents or the Funding Loan Documents is intended, nor shall it be deemed
or construed, to create a partnership, joint venture, agency or common interest in profits or
income between the Borrower and the Governmental Lender, the Funding Lender, the Fiscal
Agent or the Servicer or to create an equity in the Project in the Governmental Lender, the
Funding Lender, the Fiscal Agent or the Servicer. None of the Governmental Lender, the
Funding Lender, the Fiscal Agent or the Servicer undertake or assume any responsibility or duty
to the Borrower or to any other person with respect to the Project or the Project Loan, except as
expressly provided in the Project Loan Documents or the Funding Loan Documents; and
notwithstanding any other provision of the Project Loan Documents and the Funding Loan

. Documents: (1) the Governmental Lender, the Funding Lender, the Fiscal Agent and the Servicer
are not, and shall not be construed as, a partner, joint venturer, alter ego, manager, controlling
person or other business associate or participant of any kind of the Borrower or its stockholders,
members, or partners and the Governmental Lender, the Funding Lender, the Fiscal Agent and
the Servicer do not intend to ever assume such status; (2) the Governmental Lender, the Funding
Lender, the Fiscal Agent and the Servicer shall in no event be liable for any of the Borrower’s

- obligations under or with respect to the Project Loan Agreement or the Project Note, or expenses
or losses incurred or sustained by the Borrower; and (3) the Governmental Lender, the Funding

- Lender, the Fiscal Agent and the Servicer shall not be deemed responsible for or a participant in
any acts, omissions or decisions of the Borrower, or its stockholders, members, or partners, as
applicable. The Governmental Lender, the Funding Lender, the Fiscal Agent, the Servicer and
the Borrower disclaim any intention to create any partnership, joint venture, agency or common
interest in profits or income between the Governmental Lender, the Funding Lender, the
Servicer, the Fiscal Agent and the Borrower, or to create any equity interest in the Project on
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behalf of the Governmental Lender, the Funding Lender, the Fiscal Agent or the Servicer, or any
sharing of liabilities, losses, costs or expenses.

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

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

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

Section 8.24 Czty Contracting Provisions. The Borrower covenants and agrees to
comply with the prov1s1ons set forth in Section 21 of the Regulatory Agreement as if fully set -
forth herein.

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

GOVERNMENTAL LENDER:

- CITY AND COUNTY OF SAN FRANCISCO -

By:

Olson Lee, Director |
Mayor’s Office of
- Housing and Community Development

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By:

Deputy City Attorney

[GOVERNMENTAL LENDER’S SIGNATURE PAGE TO 666 ELLIS APARTMENTS
PROJECT LOAN AGREEMENT]
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U.S. BANK NATIONAL ASSOCIATION, as
Fiscal Agent -

By:

Name:
Title:

1

[FISCAL AGENT’S SIGNATURE PAGE TO 666 ELLIS APARTMENTSPROJECT LOAN
~ AGREEMENT] |
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666 ELLIS, L.P.,
a California limited partnership

By: CHP 666 RAD LLC,
a California limited liability company,
its general partner

" By: Community Housing Pértnership,
a California nonprofit public benefit corporation,

its sole member/manager

By:

, Susan M. Reynolds,
President and Chief Executive Officer

[BORROWER'’S SIGNATURE PAGE TO 666 ELLIS APARTMENTS PROJECT LOAN -
AGREEMENT]
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FUNDING LOAN AGREEMENT
among

BANK OF AMERICA, NA.,
as Initial Funding Lender

CITY AND COUNTY OF SAN FRANCIS C0;
as Governmental Lender

and

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

Relating to

: 666 Ellis Apartments .
666-670 Ellis Street, San Francisco, California

Maximum Funding Loan Principal Amount: ${Par Amount]
Dated as of October 1, 2015
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- FUNDING LOAN AGREEMENT

. THIS FUNDING LOAN AGREEMENT (this “Funding Loan Agreement”) is made
and entered into and dated as of October 1, 2015, by and among BANK OF AMERICA, N.A., a
national banking association, in its capacity as Initial Funding Lender (the “Initial Funding
Lender”), the CITY AND COUNTY OF SAN FRANCISCO (the “Governmental Lender”),
a municipal corporation organized and existing under the laws of the State of California (the
“State”), and U.S. BANK NATIONAL ASSOCIATION, a national banking association,
organized and operating under the laws of the United States of America, having a corporate trust
office in San Francisco, California, as Fiscal Agent (the “Fiscal Agent”). Capitalized terms are
defined in Section 1.01 of this Funding Loan Agreement.

RECITALS

A. The Governmental Lender is authonzed to prov1de financing for multifamily
rental housing pursuant to and in accordance with the Charter of the City and County of San
Francisco, Article I of Chapter 43 of the Administrative Code of the City and County of San
Francisco Municipal Code and Chapter 7 of Part 5 of Division 31 .of the California Health and
Safety Code, as amended (the “Act”).

B. The Governmental Lender is authorized: (a)to make loans to any person to
provide financing for rental residential developments located within the City and County of San
Francisco (the “City”) and intended to be occupied in part by persons of low and moderate
income; (b) to incur indebtedness for the purpose of obtaining moneys to make such loans and
provide such financing, to establish any required reserve funds and to pay administrative costs
and other costs incurred in connection with the incurrence of such indebtedness.of the
Governmental Lender; and (c) to pledge all or any part of the revenues, receipts or resources of
the Governmental Lender, including the revenues and receipts to be received by the
Governmental Lender from or in connection with such loans, and to mortgage, pledge or grant
‘security interests in such loans or other property of the Governmental Lender in order to secure
the payment of the principal of, prepayment premium, if any, on and interest on.such
indebtedness of the Governmental Lender.

C. Pursuant to the Act and the Project Loan Agreement dated as of October 1, 2015
. (the “Project Loan Agreement”) by and among thé Governmental Lender, the Fiscal Agent and
666 Ellis, L.P., a limited partnership duly organized and existing under the laws of the State (the
“Borrower”), the Governmental Lender is agreeing to make a mortgage loan to the Borrower in
the maximum aggregate principal amount of $[Par Amount] (the “Project Loan™) to provide for
the financing of a multifamily rental housing development located at 666-670 Ellis Street in San
Francisco, California known as 666 Ellis Apartments (the “PrOJect”)

D. The Governmental Lender is making the Project Loan to the Borrower with the
proceeds received from the separate loan made to the Governmental Lender pursuant to this
Funding Loan Agreement in the maximum aggregate principal amount of ${Par Amount] (the
“Funding Loan” and together with the Project Loan, the “Loans”). The Funding Loan is
evidenced by the Governmental Note dated the Delivery Date in the form attached hereto as
Exhibit A (together with all riders and addenda thereto, the “Governmental Note”) delivered by
the Governmental Lender to the Initial Funding Lender
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- E. ° The Initial Funding Lender, pursuant to the terms and subject to the conditions of
this Funding Loan Agreement and the Construction Continuing Covenant Agreement
(hereinafter defined), has agreed to originate and fund the Funding Loan to the Governmental
. Lender on a draw-down basis, which proceeds of the Funding Loan will be used by the .
Governmental Lender to fund the Project.Loan to the Borrower in corresponding installments
pursuant to the Project Loan Agreement. The Initial Funding Lender will administer the Loans
during the Construction Phase in accordance with the Financing Documents.

F. The Borrower has agreed to use the proceeds of the Project Loan to finance the
acqulsltlon and rehabilitation of the Project. -

G. The Borrower’s repayment obligations in respect of the Project Loan will be
evidenced by a Promissory Note dated the Delivery Date (together with any riders and
modifications thereto, the “Project Note”) delivered to the Governmental Lender, which Project
Note will be endorsed by the Governmental Lender to the Flscal Agent as security for the
Fundmg Loan.

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

L The Federal Home Loan  Mortgage Corporation, a shareholder-owned
government-sponsored enterprise (“Freddie Mac”) has entered into a commitment with Bank of
America, N.A. (in such capacity, the “Freddie Mac-Seller”) dated [Freddie Commit Date] (the
“Freddie Mac Commitment”) whereby Freddie Mac has committed, subject to the satisfaction
of the Conditions to Conversion on or before the Forward Commitment Maturity Date, to
facilitate the financing of the Project in the Permanent Phase by purchasing the Funding Loan
from the Freddie Mac Seller following the Conversion Date.

J. If the Conditions to Conversion are satisfied on or before the Forward
Commitment Maturity Date as provided for in the Freddie Mac Commitment and the
Construction Phase Financing Agreement, the Project Loan will convert from the Construction
Phase to the Permanent Phase on the Conversion Date and, on such Conversion Date, the Initial
Funding Lender shall deliver, and the Freddie Mac Seller shall purchase, the Funding Loan, as
evidenced by the Governmental Note. If the Conditions to Conversion are not satisfied on or
before the Forward Commitment Maturity Date, the Project Loan will not convert from the
Construction Phase to the Permanent Phase, and neither the Freddie Mac Seller nor Freddie Mac
will have any obligation with respect to the purchase of the Funding I.oan and the Initial Funding
Lender will remain the owner of the Funding Loan as the holder of the Governmental Note.

K. As a condition to Conversion, the Project Note and the Security Instrument are
-required to be amended and restated and the Borrower is required to enter into a Continuing
Covenant Agreement with the Freddie Mac Seller (the “Freddie Mac Continuing Covenant
Agreement”), in each case pursuant to the forms attached to the Construction Phase Fmancmg
Agreement.
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L. If the Conditions to Conversion are satisfied and the Funding Loan is purchased

by the Freddie Mac Seller on the Conversion Date as set forth above, the Freddie Mac Seller

“shall deliver the Funding Loan to Freddie Mac for purchase pursuant to the terms of the Freddie

Mac Commitment and the Guide (such date of purchase by Freddie Mac being referred to as the
“Freddie Mac Purchase Date”)

M.  Upon the occurrence of the Freddie Mac Purchase Date the Freddie Mac Seller
will assign to Freddie Mac all of its rights and interest in the Funding Loan, the Governmental
Note, the Funding Loan Agreement, the Freddie Mac Contmumg Covenant Agreement and the
other Financing Documents. [Freddie Mac Servicer] (the “Freddie Mac Servicer”) will act as
Servicer for the Loans on behalf of Freddle Mac, as Funding Lender on and after the Freddie
Mac Purchase Date.

N. The Governmental Lender has determined that all things necessary to incur the
Funding Loan and to make Governmental Note, when executed by the Governmental Lender and
authenticated by the Fiscal Agent in accordance with this Funding Loan Agreement, the valid,
binding and legal limited obligations of the Governmental Lender and to constitute this Funding
Loan Agreement a valid lien on the properties, interests, revenues and payments herein pledged
to the payment of the principal of, premium, if any, and interest on, the Governmental Note, have
been done and performed and the execution and delivery of this Funding L.oan Agreement and
the execution and delivery of the Govcmmental Note subject to the terms hereof, have in all
respects been duly authorized. :

0. The Governmental Lender is entering into this Funding Loan Agreement and the
Project Loan Agreement solely as a “conduit issuer” and the Funding Loan and the
Governmental Note will be limited obligations of the Governmental Lender as described in
.Section 2.03 hereof. «

P.. The Fiscal Agent has the power and authority to enter into this Funding Loan
’ 'Agreement including corporate trust powers to accept the duties of the Fiscal Agent hereunder
and to accept and assume its other responsibilities hereunder as Fiscal Agent as evidenced by its
execution of this Funding Loan Agreement.

NOW, ‘THEREFORE, in consideration of the premises and of the origination and
funding of the Funding Loan by the Funding Lender, -and for other good and valuable
consideration, the receipt of which is hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

Section 1.01 Definitions. The terms used in this Funding Loan Agreement (except as
herein otherwise expressly provided or unless the context otherwise requires) for all purposes of
this Funding Loan Agreement and of any amendment or supplement hereto shall have the
respective meanings specified below. Terms used herein not otherwise defined. shall have the
respective meanings set forth in the Project Loan Agreement.
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“Act” means the Charter of the City and County of San Francisco, Article I of Chapter 43
of the Administrative Code of the City and County of San Francisco Municipal Code and
Chapter 7 of Part 5 of Division 31 of the California Health and Safety Code, as amended.

“Actual Project Loan Amount’ has the meaning set forth in the Construction Phase
Financing Agreement. ' :

“Administration Fund” means the Administration Fund established’ by the Fiscal Agent
pursuant to Section 4.01 hereof.

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

“Advance Termination Date”. means the earliest to occur of (i) the date when the sum of
the aggregate advances of the Funding Loan made by the Initial Funding Lender equals the
Authorized Amount, (ii) December 31, 2018, (iii) the Conversion Date, (iii) the date of a
+ Determination of Taxability or (iv) the occurrence of an Event of Default hereunder.

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

“Authorized Amount’ shall mean $[Par Amount], the maximum principal amount of the
Funding Loan authorized under this Funding Loan Agreement.

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

“Bankruptcy Code” means Title 11 of the United States Code entitled “B ankruptcy,
now and hereafter in effect or any successor federal statute

“Bond Counsel ” means (a) on the Delivery Date, the law firm or law firms delivering the
approving opinion(s) with respect to the Governmental Note, or (b) any other firm of attorneys
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selected by the Governmental Lender that is experienced in matters relating to the issuance of
obligations by states and their political subdivisions that is listed as municipal bond attorneys in
The Bond Buyer’s Municipal Marketplace.

“Borrower” means 666 Ellis, L.P., a limited partnership duly organized and existing
under the laws of the State, or any of its permitted successors or assigns, as owner of the Project.

“Borrower Equity Account” means the Borrower Equity Account of the Project Loan
 Fund established by the Fiscal Agent pursuant to Section 2.1 1 hereof.

“Borrower Equity Deposit” means $[Initial Equity], Wthh shall be comprlsed of sources
other than the proceeds of the Project Loan.

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

“Certificate of the Governmental Lender” and “Request of the Govemhzental Lender”
mean, respectively, a written certificate or request signed in the name of the Governmental
Lender by an Authorized Officer of the Governmental Lender. Any such instrument and
supporting opinions or representations, if any, may, but need not, be combined in a single
instrument with any other instrument, opinion or representation, and the two or more so
combmed shall be read and construed as a single instrument.

“Code” means the Internal Revenue Code of 1986, ‘as amended and the regulatlons
promulgated thereunder. : :

“Conditions to Conversion” has the meaning given to that term in the Construction Phase
Financing Agreement. ' .

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

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

“Constructzon Phase” means the construction phase of the Project Loan, which time
period shall commence on the Delivery Date and remain in effect to, but not including, the
Conversion Date

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

“Construction Phase Interest Rate” has the meaning set forth on Exhibit G.
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“Continuing Covenant Agreement” means (i) prior to the Conversion Date the
Construction Continuing Covenant Agreement, and (ii) from and after the Conversmn Date, the
Freddie Mac Continuing Covenant Agreement.

“Conversion” means conversion of the Project Loan from the Construction Phase to the .
- Permanent Phase on the Conversion Date.

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

~ “Cost,” “Costs” or “Costs of the Project” means costs paid with respect to the Project
that (i) are properly chargeable to capital account (or would be so chargeable with a proper
election by the Borrower or but for a proper election by the Borrower to deduct such costs) in
" accordance with general federal income tax principles and in accordance with United States
Treasury Regulations Section 1.103-8(a)(1), (ii) are paid with respect to a qualified residential
rental project or projects within the meaning of Section 142(d) of the Code, (iii) are paid after the
earlier of (A) 60 days prior to the date of a resolution of the Governmental Lender to reimburse
costs of the Project with proceeds of the Loans or (B) the Delivery Date, and (iv) if the Costs of
the Project were previously paid and are to be reimbursed with proceeds of the Loans such costs
were (A) costs of issuance of the Governmental Note, (B) preliminary capital expenditures
~ (within the meaning of United States Treasury Regulations Section 1.150-2(f)(2)) with respect to
the Project (such as architectural, engineering and soil testing services) incurred before
commencement of acquisition or rehabilitation of the Project that do not exceed twenty percent
(20%) of the issue price of the Governmental Note (as defined in United States Treasury
Regulations Section 1.148-1), or (C) were capital expenditures with respect to the Project that are
reimbursed no later than eighteen (18) months after the later of the date the expenditure was paid
or the date the Project is placed in service (but no later than three (3) years after the expenditure
is paid); provided however, that if any portion of the Project is being constructed or developed
by the Borrower or an affiliate (whether as a developer, a general contractor or a subcontractor),
“Cost,” “Costs” or “Costs of the Project” shall include only (a) the actual out-of-pocket costs
incurred by the Borrower or such affiliate in developing or constructing the Project (or any
portion thereof), (b)any reasonable fees for supervisory services actually rendered by the
Borrower or such affiliate (but excluding any profit component) and (c) any overhead expenses
incurred by the Borrower or such affiliate which are directly attributable to the work performed
on the Project, and shall not include, for example, intercompany profits resulting from members
of an affiliated group (within the meaning of Section 1504 of the Code) participating in the
acquisition, rehabilitation or development of the Project or payments received by such affiliate
due to early completion of the Project (or any portion thereof). Costs of the Project shall not
include Costs of Issuance. 4 : '

“Costs of Issuance” means, as applicable, (i) the fees (excluding ongoing fees), costs and -
expenses of (a) the Governmental Lender, the Governmental Lender’s counsel and the
Governmental Lender’s financial advisor, (b) Bond Counsel, (c) the Fiscal Agent and the Fiscal
Agent’s counsel, (d) the Initial Funding Lender and the Initial- Funding Lender’s counsel, (e)
Freddie Mac and Freddie Mac’s counsel, and (f) the Borrower’s counsel attributable to the -
funding of the Loans and the Borrower’s financial advisor, if any, and (ii) all other fees, costs
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and expenses directly associated with the Funding Loan and the Project Loan, including, without
limitation, printing costs, costs of reproducing documents, filing and recording fees:

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

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

“Default Rate” means (a) during the Construction Phase, an interest rate equal to the -
lower of (i) three hundred (300) basis points above the Construction Phase Interest Rate or (ii)
the maximum rate allowed by law and (b) during the Permanent Phase, an interest rate equal to
the lower of (i) 4 percentage points above the fixed interest.rate of [ ]% per annum or (ii) the-
maximum rate allowed by law, in each case computed for the actual number of days which have
- elapsed, on the basis of a 360- ~-day year. :

“Delivery Date” means [ClosingDate], the date of funding of the initial advance of the
Funding Loan and the delivery of the Govemmental Note by the Governmental Lender to the
Imtlal Fundmg Lender.

“Determmatzon of Taxabzlzty” shall mean (a) a determination by the Comrmsswner or
any District Director of the Internal Revenue Service, (b) a private ruling or Technical Advice
Memorandum issued by the National Office of the Internal Revenue Service in which,
Governmental Lender and Borrower were afforded the opportunity to participate, (c) a
determination by any court of competent jurisdiction, (d) the enactment of legislation or (e)
receipt by Fiscal Agent or Funding Lender Representative, at the request of Governmental

" Lender, Borrower, Fiscal Agent or Funding Lender Representative, of an opinion of Bond
Counsel, in each case to the effect that the interest on the Governmental Note may no longer be-
excludable from gross income for federal income tax purposes of the Funding Lender or any

- former Funding Lender other than a Funding Lender who is a “substantial user” of the Project or
a “related person” (as such terms are defined in Section 147(a) of the Code); provided, however,
that no such Determination of Taxability under clause (a) or (c) shall be deemed to have occurred
if the Governmental Lender (at the sole expense of the Borrower) or the Borrower is contesting
such determination, has elected to contest such determination in good faith and is proceeding
with all applicable dispatch to prosecute such contest until the earliest of (i) a final determination
from which no appeal may be taken with respect to such determination, (ii) abandonment of such
appeal by the Governmental Lender or the Borrower, as the case may be, or (iii) one yéar from
the date of initial determination.

-“Electronic Notice” means delivery of notice in a Word format or a Portable Document
Format (PDF) by electronic mail to the electronic mail addresses listed in Section 11.04 hereof;
provided, that if a sender receives notice that the electronic mail is undeliverable, notice must be
sent as otherwise required by Section 11.04 hereof.

“Event of Default” or “event of default” means any of those events specified in and = -

defined by the applicable provisions of Article VI hereof to constitute an event of default.
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“Extraordinary Services” means and includes, but not by way of limitation, services,
actions and things carried out and all expenses incurred by the Fiscal Agent, in respect of or to
prevent default under this Funding Loan Agreement or the Project Loan Documents, including
any reasonable attorneys’ or agents’ fees and expenses and other litigation costs that are entitled
to reimbursement under the terms of the Project Loan Agreement, and other actions taken and
carried out by the Fiscal Agent which are not expressly set forth in this Funding Loan Agreement_
or the Pro;ect Loan Documents.

_ “Fair Market Value” means the price at which a wﬂlmg buyer would purchase the
investment from a willing seller in a bona fide, arm’s-length transaction (determined as of the
date the contract to purchase or sell the investment becomes binding) if the investment is traded
on an established securities market (within the meaning of Section 1273 of the Code) and,
otherwise, the term “Fair Market Value” means the acquisition price in a bona fide arm’s-length
transaction (as referenced above) if (a) the investment is a certificate of deposit that is acquired
" in accordance with applicable regulations under the Code, (b) the investment is an agreement
with specifically negotiated withdrawal or reinvestment provisions and a specifically negotiated
interest rate (for example, a guaranteed investment contract, a forward supply contract or other
investment agreement) that is acquired in accordance with applicable regulations under the Code,
(c) the investment is a United States Treasury Security--State and Local Government Series that
is acquired in accordance with applicable regulations of the United States Bureau of Public Debt,
or (d) any commingled investment fund in which the Governmental Lender and related parties do
not own more than a ten percent (10%) beneficial interest therein if the return paid by the fund is
without regard to the source of investment. : »

“Fannie Mae” means the Federal National Mortgage Association, a shareholder—owned
government-sponsored enterprise organized and existing under the laws of the United States of
America, and its successors and assigns.

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

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

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

“Fiscal Agent’s Extraordinary Fees and Expenses” means all those fees, expenses and
disbursements earned or incurred by the Fiscal Agent as described under Section 7.06 hereof
during any Rebate Year for Extraordinary Services, as set forth in a detailed invoice to the
- Borrower, the Servicer and the Funding Lender Representative.

“Fiscal Agent’s Ordinary Fees and Expenses” means the annual administration fee for
the Fiscal Agent’s ordinary fees and expenses in rendering its services under this Funding Loan
Agreement during each twelve month period, which fee is equal to (and shall not exceed) $2,000
. and shall be payable annually in arrears each October 1, commencing October 1, 2016.
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“Forward Commztment Maturity Date” means [Forward Maturity Date], subject to
extension in Freddie Mac’s sole and absolute discretion.

“Freddie Mac” means the Federal Home Loan Mortgage -Corporatlon a
shareholder-owned government-sponsored enterprise organized and existing under the laws-of
- the United States of America, and its successors and assigns.

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

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

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

“F reddie Mac Seller” means Bank of America, N.A., a national banking association, as
Freddie Mac’s seller under the Freddie Mac Commitment, or any of its successors or assigns
under the Freddie Mac Commitment.

“Freddie Mac Servicer’ means [Freddie Mac Servicer], as Freddie Mac’s servicer under
the Freddie Mac Commitment, or any of its successors Or assigns under the Freddie Mac
Commitment.

“Funding Lender” means any Person who is the holder of the Governmental Note.

“Funding Lender Representative” means the Funding Lender or any Person designated
by the Funding Lender to act on behalf of the Funding Lender as provided in Section 11.05, or an
assignee of such Person as provided in Section 11.05. The initial Funding Lender Representative
shall be the Initial Funding Lender. The Freddie Mac Seller shall become the Funding Lender
Representative upon the occurrence of the Conversion Date, and Freddie Mac shall become the
Funding Lender Representative upon the occurrence of the Freddie Mac Purchase Date.

“Funding Loan” means the loan in the maximum aggregate principal amount of $[Par
Amount] made to the Governmental Lender pursuant to this Funding Loan Agreement by the
Initial Funding Lender

“Funding Loan Agreement” shall mean this Funding Loan Agreement, dated as of
October 1, 2015, by and among the Funding Lender, the Governmental Lender, and the Fiscal
Agent as it may from time to time be supplemented, modified or amended pursuant to the
“applicable provisions hereof.

“Funding Loan Amortization Schedule” means the Funding Loan Amortization Schedule
attached as Schedule 1 to the Governmental Note.
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“Government Obligations” means investments meeting the requuements of clause (a) or
(b) of the defm1t1on of “Qualified Investments” herein.

“Governmental Lender” means City and County Of San Francisco, a mumc1pal
corporation organized and existing under the laws of the State. :

“Gov_ernmental Lender Fee” means the annual administrative fee of the Governmental
Lender due and payable by the Borrower pursuant to Section 18 of the Regulatory Agreement.

“Governmental Note” means the Multifamily Note dated the Delivery Date, executed by
the Governmental Lender and authenticated by the Fiscal Agent in favor of the Initial Funding
Lender, in the form attached hereto as Exhibit A, as the same may be amended, restated,

- supplemented or otherwise modified from time to time, or any mortgage note executed in
substitution therefor, as such substitute note may be amended, restated, supplemented or -
otherwise modified from time to time.

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

“Housing Authority Lender” means the San Francisco Housing Authority.

“Housing Authority Loan Agreement” means the San Francisco Loan Agreement, dated
as of October [____], 2015, by and between the Housing Authority Lender and the Borrower.

“Housing Authority Loan Fund” means Housing Authority Loan Fund established by the
Fiscal Agent pursuant to Section 4.01 hereof.

" “Initial Debt Service Deposit” means an amount equal to the sum of (i) the interest
payable on the Funding Loan, and (ii) the ongoing fees payable with respect to the Project Loan
(as provided in Section 4.02 of the Project Loan Agreement), in each case for the period
commencing on the Delivery Date to but not including the first day of the calendar month
meed1ately succeeding the Delivery Date. .

' “Initial F unding Lender’ means Bank of America, N.A;, a nat10nal bankmg association,
as initial holder of the Governmental Note 4

“Interest Payment Date” means () the first day of each calendar month,
commencing[First Interest Month] 1, 2015, (ii) the date of any prepayment of the Funding Loan,
but only with respect to the portion of the Funding Loan subJect to prepayment, and (iii) the
Maturity Date.

“Investment Income” means the earnings and profits derived from the investment of
money pursuant to Section 4.08 hereof.

- “Loans” means, together, the Project Loan and the Funding Loan.

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

“Maturity Date” means [Maturity Date].

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

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

“No Adverse Effect Opinion” shall mean an opinion of Bond Counsel to the effect that the
taking of the action specified therein will not impair the exclusion of interest on the Funding
Loan from gross income for purposes of federal income taxation (subject to the inclusion of such
customary eéxceptions as are acceptable to the recipient thereof).

“Notes” means, together, the Project Note and the Governmental Note.

~ “Notice of Conversion” means a written notice to be delivered not less than ten (10) days
prior to the Conversion Date by the Freddie Mac Seller to the Governmental Lender, the Fiscal
Agent, the Borrower, the Initial Funding Lender and Freddie Mac (i) stating that the Conditions
" to Conversion have been satisfied on or before the Forward Commitment Maturity Date or, if
any Condition to Conversion has not been satisfied on or before the Forward Commitment
Maturity Date, stating that such Condition to Conversion has been waived in writing by Freddie
Mac (if a waiver is permitted and is granted by Freddie Mac, in its sole and absolute discretion)
on or before the Forward Commitment Maturity Date, (ii) confirming the Conversion Date and
(iii) providing for updated amortization schedules for the Project Note and the Governmental
Note in the event the Borrower makes a Pre-Conversion Loan Equalization Payment at
Conversion.

“Permanent Phase” means the permanent phase of the Project Loan, which time period
shall commence on the Conversion Date and remam in effect through the remaining term of the
Project Loan.

“Permanent Phase Interesi Rate” means, during the Permanent Phase, the fixed interest
rate of [Perm]% per annum, computed on the basis of a 360-day year consisting of twelve 30-day
months.

“Person” means an individual, a corporation, a partnership, an association, a joint stock
company, a joint venture, a trust, an unincorporated association, a limited liability company or a
' government or any agency or political subdivision thereof, or any other organization or entity
* (whether governmental or pnvate)

“Pledged Security” shall have the meaning given to that term in Section 2.02 ﬁereof.

“Pre-Conversion Loan Equalization Payment” means a prepayment of the Project Loan
by the Borrower (and corresponding prepayment of the Funding Loan hereunder) prior to the
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Forward Commitment Maturity Date in order to equalize the principal amount of the Project
Loan and the Funding Loan to the Actual Project Loan Amount.

“Prepayment Premium” shall mean any premium payable hereunder in connection with a
prepayment of the Funding Loan, which premium shall be in an amount equal to (i) during the
Construction Phase, the amount of premium payable by the Borrower under Section 4 of the
Project Note, if any, and (ii) during the Permanent Phase, the amount of premium payable by the
Borrower under Section 10 of the Project Note, in each case in connection with a prepayment of
the Project Loan.

' “Principal Office of the Fiscal Agent” means the office of the Fiscal Agent referenced in

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

“Project” means the residential rental apartment units, and related fixtures, equipment,
furnishings and site improvements known as 666 Ellis Apartments located at 666-670 Ellis Street
in San Francisco, California, and the leasehold interest in the land described in the Security |
Instrument. :

“Project Account” means the Project Account of the Pro;ect Loan Fund established by
the Fiscal Agent pursuant to Section 2.11 hereof. :

“Project Loan” means the loan made by the Governmental Lender to the Borrower
pursuant to the Project Loan Agreement in the maximum aggregate principal amount of $[Par
Amount], as evidenced by the Project Note. ‘

“Project Loan Agreement” means the Pro;ect Loan Agreement dated as of the date
hereof among the Borrower, the Governmental Lender and the Fiscal Agent, as amended,
supplemented or restated from time to time. ’

“Project Loan Documents™ means the Security Instrument, the Pro;ect Note, the Project
Loan Agreement, the Tax Regulatory Agreement, the Assignment, the Continuing Covenant
Agreement, and any and all other instruments and other documents evidencing, securing, or
otherwise relating to the Project Loan or any portion thereof.

' “Project Loan Fund” means the Project Loan Fund established by the F1scal Agent
pursuant to Section 2.11 hereof

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

.from time to time.
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“Qualified Investments” means any of the 'following if and to the extent permitted by law:
(1) direct-and general obligations of the United States of America;

(2) obligations of any agency or instrumentality -of the United States of America the
timely payment of the principal of and interest on which are fully unconditionally
guaranteed by the full faith and credit of the United States of America;

3) senior debt obligations of Freddie Mac;
(4) senior debt obhgatlons of Fannie Mae

(5) demand deposits or time deposits with, or certificates of deposn issued by, the Fiscal
Agent or its affiliates or any bank organized under the laws of the United States of
America or any state or the District of Columbia which has combined cap1ta1 surplus and
undivided profits of not less than $50,000,000; provided that the Fiscal Agent or such
other institution has been rated at least “VMIG-1"/""A-1+" by Moody’s or S&P which
deposits or certificates are fully insured by the Federal Deposit Insurance Corporation or
collateralized pursuant to the requirements of the Office of the Comptroller of the
Currency; '

(6) shares or units in any money market mutual fund rated “Aaa”/’AAA” by Moody’s or
S&P (or if a new rating scale is implemented, the equivalent rating category given by the
Rating Agency for that general category of security) (including mutual funds of the Fiscal
Agent or its affiliates or for which the Fiscal Agent or an affiliate thereof serves as
investment advisor or provides other services to such mutual fund and receives
reasonable compensation therefor) registered under the Investment Company Act of 1940,
as amended, whose investment portfolio consists solely of (A) direct obligations of the
government of the United States of America, or (B) tax-exempt obligations;

(7)(i) tax-exempt obligations rated in the highest short-term rating category by Moody’s
or S&P, or (ii) shares of a tax-exempt municipal money market mutual fund or other
collective investment fund registered under the federal Investment Company Act of 1940,
whose shares are registered under the federal Securities Act of 1933, having assets of at
least $100,000,000, and having a rating of “Aaa”/”AAA’ by Moody’s or S&P (or if a
new rating scale is implemented, the equivalent rating category given by the Rating
Agency for that general category of security), for which at least 95% of the income paid
to the holders on interest in such money market fund will be excludable from gross
income under Section 103 of the Code, including money market funds for which the
Fiscal Agent or its affiliates receive a fee for investment advisory or other services to the
fund;

(8) the Pooled Investment Fund of the City and County of San Francisco; or

(9) any other investments approved in writing by the bFunding Lender Representative
with the written consent of the Governmental Lender.

For purposes of this definition, the “highest rating” shall mean a rating of at least
“VMIG-17/’A-1+” for obligations with less than one year maturity;. at least
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“Aaa”/"VMIG-1"/"AAA”/’A-1+" for obligations with a maturity of one year or greater
but less than three years; and at least “Aaa”/’AAA” for obligations with a maturity of
three years or greater. Qualified Investments must be limited to instruments that have a
predetermined fixed-dollar amount of principal due at maturity that cannot vary or
change and interest, if tied to an index, shall be tied to a single interest rate index plus a .
single fixed spread, if any, and move proportionately with such index.

» “Rdting Agency” means Moody’s or S&P, as applicable, or any successor rating service
thereof. ‘

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

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

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

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

“Resolutzon means the resolution adopted by the Governmental Lender authorizing the
Funding Loan, the Project Loan and the execution and delivery of the Financing Documents to
which it is a party.

: “Responsiblé Oﬂicer” means any ‘officer of the Fiscal Agent employed within or
otherwise having regular responsibility in connection with the corporate trust department of the
Fiscal Agent and this Funding Loan Agreement. :

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

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

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

“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial
Services LLC business, and its successors and assigns, if such successors and ass1gns continue to
perform the services of a securities rating agency. ‘

_ “Servicer” means any entity appointed by the Funding Lender Representative to service
the Loans and any successor in such capacity as appointed by the Funding Lender Representative
pursuant to Section 3.02 of the Project Loan Agreement. From the Delivery Date to the Freddie
Mac Purchase Date, the Servicer shall be Bank of America, N.A. From and after the Freddie
Mac Purchase Date, the Servicer shall be the Freddie Mac Servicer.

“State” means the State of California.

“Subordination Agreement” means the Subord1nat10n Agreement dated as of October 1,
2015, by and among the Fiscal Agent, the Housing Authority Lender and the Borrower.

“Tax Certificate” means, collectively (i) the Certificate as to Arbitrage, executed by the
Governmental Lender and the Borrower on the Delivery Date, and (ii) the Certificate Regarding
Use of Proceeds executed by the Borrower on the Delivery Date.

“Tax Regulatory Agreement” means the Regulatory Agreement and Declaration of
Restrictive Covenants dated as of October 1, 2015 among the Governmental Lender, the Flscal
Agent and the Borrower.

“Transferee Representations Letter” has the meaning set forth in Section 2.08 hereof.

“Unassigned Rights” means all of the rights of the Governmental Lender and its
directors, officers, commissioners, elected officials, attorneys, accountants, employees, agents
and consultants under the Financing Documents: (a) (i) to be held harmless and indemnified, (ii)
to be paid its fees and expenses and the Rebatable Arbitrage pursuant to Section 4.12 hereof, (iii)
to give or withhold consent to amendments, changes, modifications and alterations, (iv) to have
access to the Project and Project records, and (v) to receive notices; (b) the Governmental
Lender’s rights under the Regulatory Agreement, including but not limited to, rights to
reimbursement and payment of its fees, costs and expenses; and (c) the right to enforce all of the
foregoing, subject to Section 7.06 of the Project Loan Agreement. '
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“Window Period” means the [Window Period] consecutive month period prior to the
Maturity Date. ‘

Section 1.02 Interprefation. The words “hereof,”. “herein,” “hereunder,” and other
words of similar import refer to this Funding Loan Agreement as a whole and not to any
particular Article, Section or other subdivision. Words of the masculine gender shall be deemed
and construed to include correlative words of the feminine and neuter genders. Words importing

- the singular number shall include the plural number and vice versa unless the context shall
otherwise indicate. All accounting terms not otherwise defined herein have the meanings
assigned to them in accordance with generally accepted accounting principles as in effect from
time to time. References .to Articles, Sections, and other subdivisions of this Funding Loan
Agreement are to the designated Articles, Sections and other subdivisions of this Funding Loan
Agreement as originally executed. The headings of this Funding Loan Agreement are for
convenience only and shall not define or limit the provisions hereof. All references in this
instrument to a separate instrument are to such separate instrument as the same may be amended
or supplemented from time to time pursuant to the applicable provisions thereof. References to
the Funding Loan as “tax exempt” or to the “tax exempt status” of the Funding Loan or to the
exclusion of interest on the Funding Loan from gross income, are to the exclusion of interest on
the Funding Loan (other than any portion of the Funding Loan owned by.a “substantial user” of

.the Project or a “related person” within the meaning of Section 147 of the Code) from gross
income for federal income tax purposes pursuant to Section 103(a) of the Code.

ARTICLEII -

THE FUNDING LOAN
Section 2.01 Terms.

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

()  The Funding Loan shall be originated by the Initial Funding Lender on a draw-
down basis. The proceeds. of the Funding Loan. shall be advanced by the Initial Funding Lender
in installments directly to the Fiscal Agent for deposit to the Project Account upon receipt of an
Advance Request and the satisfaction of the conditions to such advance set forth in the
Construction Continuing Covenant Agreement and the form of requisition attached as Exhibit E
hereto. Upon the advancement of the proceeds of the Funding Loan in accordance with the terms
hereof, the principal amount of the Governmental Note in a principal amount equal to the amount
so advanced shall be deemed to be increased automatically and without further acts on the part of
the Governmental Lender or the Fiscal Agent. The Initial Installment of the Funding Loan shall .
be in the amount of $[Initial Draw] (the “Initial Installment™), which amount shall be advanced
by the Initial Funding Lender and deposited in the Project Fund on the Delivery Date for
application as provided in Section2.11. Notwithstanding anything in this Funding Loan -
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Agreement to the contrary, no additional amounts of the Funding Loan may be drawn down and
funded hereunder after the Advance Termination Date. Any extension of the Advance
- Termination Date shall be subject to the receipt by the Fiscal Agent of (i) the prior written consent
of the Initial Funding Lender and Freddie Mac and (ii) an opinion of Bond Counsel (which shall
also be addressed to the Funding Lender Representative) to the effect that such extension will not
adversely affect the tax-exempt status of the Governmental Note.

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

(d) The Funding Loan shall bear interest payable on each Interest Payment Date at (i)
the Construction Phase Interest Rate during the Construction Phase and (ii) the Permanent Phase
Interest Rate during the Permanent Phase. Interest shall accrue on the principal amount of the
Funding Loan which has been advanced hereunder and is outstanding as reflected on the Record:
of Advances.

(). The Funding Loan shall mature on the Maturity Date, subject to scheduled
monthly principal payments, and to optional and mandatory prepayment prior to maturity as -
provided in Article III hereof. The unpaid principal balance of the Funding Loan shall be paid on
the dates and in the amounts set forth on the Funding Loan Amortization Schedule attached as
Schedule 1 to the Governmental Note (as such Schedule 1 shall be replaced by a new
amortization schedule provided by the Freddie Mac Seller in the event the Borrower makes a Pre-
Conversion Loan Equalization Payment at Conversion). All unpaid principal and all accrued and
unpaid interest outstandmg under the Funding Loan shall be due and payable on the Maturity
Date.

® Payment of principal of, premium, if any, and interest on the Funding Loan shall
be paid by wire transfer in immediately available funds to an account within the United States of
America designated by the Funding Lender (unless otherwise directed by the Funding Lender)

(8 Subject to Section 2.12 hereof, on or before the date fixed for payment, money
_shall be deposited with the Fiscal Agent to pay, and the Fiscal Agent is hereby authorized and
directed to apply such money to the payment of, the Funding . Loan together with accrued mterest '
thereon to the date of payment.

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

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

Section 2.02 Pledged Security. To secure the payment of the principal of, premium, if
any, and interest on the Funding Loan according to its tenor and effect, and the performance and
observance by the Governmental Lender of all the covenants expressed or implied herein and in

' the Governmental Note, and the payment and performance of all amounts and obligations of the
Borrower under the Continuing Covenant Agreement, the Governmental Lender does hereby
grant, bargain, sell, convey, pledge and assign a security interest, unto the Fiscal Agent, and its
successors in such capacity and its and their assigns in and to the following (excepting, however,
in each case, the Unassigned Rights) (said property being herein referred to as the “Pledged
Security”) for the benefit of the Funding Lender:

(a)  Allright, title and interest of the Governmental Lender in and to all Revenues;

(b)  All right, title and interest of the Governmental Lender in and to the Project Loan
Agreement, the Project Note, the Security Instrument and the other Project Loan Documents,
including all extensions and renewals of the terms thereof, if any, including, but without limiting
the generality of the foregoing, the present and continuing right to receive, receipt for, collect or
make claim for any of the money, income, revenues, issues, profits and other amounts payable or
receivable thereunder (including all casualty insurance benefits or condemnation: awards),
‘whether payable under the above referenced documents or otherwise, to bring actions and
proceedings thereunder or for the enforcement thereof, and to do any and all things which the
Governmental Lender or any other Person is or may become entitled to do under said documents;
and

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

“which is hereby authorized to receive any and all such property at any and all times and to hold
and apply the same subject to the terms hereof.
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The pledge and assignment of and the security interest granted in the Pledged Security
pursuant to this Section 2.02 for the payment of the principal of, premium, if any, and interest on -
the Governmental Note, in accordance with its terms and provisions, and for the payment of all
other amounts due hereunder, shall attach and be valid and binding from and after the Delivery
Date. The Pledged Security so pledged and then or thereafter received by the Fiscal Agent shall
immediately be subject to the lien of such pledge and security interest without any physical
delivery or recording thereof or further act, and the lien of such pledge and security interest shall
be valid and binding and prior to the claims of any and all parties having claims of any kind in
tort, contract or otherwise against the Governmental Lender irrespective of whether such parties
have notice thereof. The Funding Lender shall have, in connection with the security interest
granted hereunder, all rights and remedies available to a secured party under the Uniform
Commercial Code as enacted in the State:

The foregoing notwithstanding, if the Governmental Lender or its successors or assigns
shall pay or cause to be paid to the Funding Lender in full the prmc1pal interest and premium, if
any, to become due with respect to the Funding Loan at the times and in the manner provided in
Article IX hereof, and if the Governmental Lender shall keep, perform and observe, or cause to
be kept, performed and observed, all of its covenants, warranties and agreements contained
herein, then these presents and the estate and rights hereby granted shall, at the option of the
Governmental Lender, cease, terminate and be void, and thereupon the Fiscal Agent shall cancel
and -discharge the lien of this Funding Loan Agreement and execute and deliver to the
Governmental Lender such instruments in writing provided to the Fiscal Agent as shall be
requisite to satisfy the lien hereof, and, subject to the provisions of Sections 4.11 and 4.12 hereof
and Article IX hereof, reconvey to the Governmental Lender the estate hereby conveyed, and
assign and deliver to the Governmental Lender any property at the time subject to the lien of this
Funding Loan Agreement which may then be in its possession, except for the Rebate Fund and
cash held by the Fiscal Agent for the payment of interest on and principal of the Governmental
Note; otherwise this Funding Loan Agreement to be and shall remain in full force and effect.

Section 2.03 Limited Obligations. Notwithstanding anything to the contrary herein or
to the contrary in any Fmancmg Document:

(@) The Funding Loan and the Governmental Note are hmlted obhgatlons of the
Governmental Lender, payable solely from the Pledged Security. None of the Governmental
Lender, the City, the State or any political subdivision thereof (except the Governmental Lender,
to the limited extent authorized by the Act and set forth herein) nor any public agency shall in any
event be liable for the payment of the principal of, premium (if any) or interest on the Funding
Loan or the Governmental Note or for the performance of any pledge, obligation or agreement of
any kind whatsoever except as set forth herein, and, notwithstanding anything herein or in any
other instrument to the contrary, none of the Funding Loan or the Governmental Note or any of
the Governmental Lender’s agreements or obligations shall be construed to constitute an
indebtedness of or a pledge of the faith and credit of or a loan of the credit of or a moral
obligation of any of the foregoing within the meaning of any consutuuonal or statutory provision
whatsoever

' (b) The Funding Loan and the Governmental Note, together with the interest and
premium, if any, thereon and the purchase price thereof, shall not be deemed to constitute a debt
or liability of the Governmental Lender, the State or of any political subdivision or public agency -
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thereof or a pledge of the faith and credit of the Governmental Lender, the City, the State or any
political subdivision or public agency thereof, but, notwithstanding anything herein or in any
other instrument to the contrary, shall be payable solely from the Pledged Security provided
therefor pursuant to this Funding Loan Agreement. The Funding Loan and the Governmental
Note are only limited obligations of the Governmental Lender as provided by the Act, and,
notwithstanding anything herein or in any other instrument to the contrary, neither the
Governmental Lender nor any public agency shall under any circumstances be obligated to pay
the Funding Loan or the Governmental Note except from the Pledged Security.

© Neither the faith and credit nor the taxing power of the State, the Governmental
Lender, any public agency or any political subdivision of the State is pledged to the payment of
the principal of, premium, if any, purchase price of or interest on the Funding Loan or the
Governmental Note, nor is the State, the Governmental Lender, any public agency or any political
'subdivision of the State, in any manner obligated to make any appropriation for such payment.

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

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

Section 2.05 Form and Execution. The Governmental Note shall be in substantially
the form attached as Exhibit A. The Governmental Note shall be executed on behalf of the
Governmental Lender by the manual signature-of an Authorized Officer of the Governmental
Lender. The signatures of individuals who were the proper officers of the Governmental Lender
at the time of execution shall bind the Governmental Lender, notwithstanding that such
individuals or any of them shall have ceased to hold such offices prior to the delivery of the
Governmental Note or shall not have held such offices at the date of the Governmental Note.

Section 2.06 Authentication. The Governmental Note shall not be valid or obligatory
for any purpose or entitled to any security or benefit under this Funding Loan Agreement unless
a certificate of authentication on the Governmental Note, substantially in the form set forth in
Exhibit A, shall have been duly executed by an Authorized Officer of the Fiscal Agent; and such
executed certificate of authentication upon the Governmental Note shall be conclusive evidence
that the Governmental Note has been duly executed, reglstered authentlcated and delivered
under this Funding Loan Agreement.
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Section 2.07 Mutilated, Lost, Stolen or Destroyed Governmental Note. In the event
the Governmental Note is mutilated, lost, stolen or destroyed, the Governmental Lender shall
execute and the Fiscal Agent shall authenticate a new Governmental Note substantially in the
form set forth in Exhibit A in exchange and substitution for and upon cancellation of the
mutilated Governmental Note or in lieu of and in substitution for such lost, stolen or destroyed
Governmental Note, upon payment by the Funding Lender of any applicable tax or governmental
charge and the reasonable expenses and charges of the Governmental Lender and the Fiscal
Agent in connection therewith, and in the case where the Governmental Note is lost, stolen or
destroyed, the filing with the Fiscal Agent of evidence satisfactory to it that the Governmental
Note was lost, stolen or destroyed, and of the ownership thereof, and -furnishing the
Governmental Lender and the Fiscal Agent with indemnity satisfactory to each of them. In the
event where the Governmental Note shall have matured, instead of delivering a new
Governmental Note the Governmental Iender may pay the same without surrender thereof '

Section 2.08 Regzstratzon, Transfer of Funding Loan; T ransferee Representatzons '
Letter.

(a) The Funding Loan, as evidenced .by the Governmental Note, shall be fully
registered as to principal and interest in the manner and with any additional designation as the
Fiscal Agent deems necessary for the purpose of identifying the registered owner thereof. The
. Funding Loan, as evidenced by the Governmental Note, shall be transferable only on the
. registration books of the Fiscal Agent. The Fiscal Agent shall maintain books or other records
showing the name and date of registration, address and employer identification number of the
registered owner of the Funding Loan, as evidenced by the Governmental Note, and any transfers
of the Funding Loan, as evidenced by the Governmental Note, as provided herein, which books .
shall be maintained by the Fiscal Agent for such purpose consistent with the registration
requirements of the Code applicable to tax-exempt obligations and which shall be open to
inspection by the Governmental Lender. The Funding Loan, as evidenced by the Governmental
Note, shall initially be registered to the Initial Funding Lender, upon the Conversion Date shall be
registered to the Freddie Mac Seller, and upon the Freddie Mac Purchase Date, shall be reglstered
to Freddie Mac.

(b) The Funding Lender may not sell or assign the Funding Loan and the
Governmental Note, except in whole to a transferee who agrees to become the “Funding Lender”
under the Funding Loan Documents and assume all of the ‘obligations and perform all of the
duties of the Funding Lender thereunder, but the Funding Lender shall have the right to sell
. participation interests in the Funding Loan or to grant a participation interest in the Funding Loan
in a percentage of not less than twenty-five percent (25%) of the outstanding principal amount of
the Funding Loan; provided that the Funding Loan may be transferred, or any participation
interest therein granted, only to an “accredited investor” as that term is defined in Rule 501 of
Regulation D under the Securities Act or a “quahﬁed institutional buyer” as that term is defined
under Rule 144A of the Securities Act (such “accredited investor” or “qualified institutional
buyer” a “Qualified Transferee™) that delivers a letter to the Governmental Lender and the Fiscal
Agent substantially in the form attached hereto as Exhibit C setting forth certain representations

with respect to such Qualified Transferee (the “Transferee Representations Letter”).
Notwithstanding the preceding sentence, no Transferee Representations Letter shall be required
for the Funding Lender Representative to (i) transfer the Funding Loan to any affiliate or other
party related to the Funding Lender that is a Qualified Transferee or (ii) sell or transfer the
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Funding Loan to a special purpose entity, a trust or a custodial or similar pooling arrangement
from which the Funding Loan or securitized interests therein are not expected to be sold or
transferred except to (x) owners or beneficial owners thereof that are Qualified Transferees who
deliver to the Funding Lender, with a copy to the Governmental Lender, a Transferee
Representations Letter or (y) in circumstances where secondary market credit enhancement is
provided for such securitized interests resulting in a rating thereof of at least “A” or better. In
connection with any sale, assignment or transfer of the Funding Loan, the Funding Lender shall
give notice of such sale, assignment or transfer to the Fiscal Agent and the Fiscal Agent shall
record such sale, assignment or transfer on its books or other records maintained for the
registration of transfer of the Funding Loan, as evidenced by the Governmental Note.

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

~ Section 2.09 [Reserved].

Section 2.10 Funding Loan Closing Conditions; Delivery of Governmental Note. -
Closing of the Funding Loan on the Delivery Date shall be conditioned upon, and the
Governmental Lender shall only execute and deliver to the Fiscal Agent, and the Fiscal Agent
-shall only authenticate the Governmental Note and deliver the Governmental Note to the Initial
Funding Lender upon satisfaction of the following conditions, in the sole discretion of the
Governmental Lender or the Funding Lender, as applicable:

. (a) Receipt by the Funding Lender and the Governmental Lender of executed
counterparts of this Funding Loan Agreement the Project Loan Agreement the Tax Regulatory
Agreement and the Tax Certificate;

(b) Receipt by the Funding Lender and the Governmental Lender of an op1n10n of
counsel to the Governmental Lender to the effect that the Governmental Lender is duly organized
and existing under the laws of the State and has duly authorized, executed and delivered this
Punding Loan Agreement, the Governmental Note and the other Financing Documents to which it
is a party, and such documents are valid and binding special, limited obligations of the
Governmental Lender enforceable in accordance with thelr terms subject to customary -
exceptions; :

(c) Receipt by the Fiscal Agent of the initial advance of the proceeds of the Funding
Loan by the Initial Funding Lender in the amount of the Initial Installment set forth in Section
2.01(b) hereof

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

(e) Receipt by the Funding Lender of a copy of the executed Security Instrument, the

Assignment, the Construction Phase Financing Agreement and the Construction Continuing
Covenant Agreement; ,
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® Receipt by the Funding Lender and the Governmental Lender of an opinion of
counsel to the Borrower to the effect that the Borrower is duly organized and validly existing and

in good standing under the laws of the state in which it has been organized and in good standing

under the laws of each other state in which the Borrower transacts business and has full power
and authority to enter into the Financing Documents to which it is a party, that its execution and
delivery of and performance of its covenants in such documents do not contravene law or any
provision of any other documents to which it is a party or by which it or such property is bound or
affected, and that all such agreements have been duly authorized, executed and delivered by the
Borrower, and are legal, valid and binding obligations of the Borrower enforceable against the
Borrower in accordance with their respectlve terms

(g) - Receipt by the Funding Lender and the Governmental Lender of a customary
approving opinion of Bond Counsel, including but not limited to. an opinion to the effect that the
Governmental Note has been executed and delivered by the Governmental Lender and constitutes
a valid and binding special limited obligation of the Governmental Lender, that the Funding Loan
Agreement has been executed and delivered by the Governmental Lender and constitutes a valid
and binding obligation of the Governmental Lender, subject to customary eXce‘ptions and the
‘interest on the Governmental Note, under laws in effect on the date of such opinion, is excluded
from gross income for federal income tax purposes and, where applicable, for State income tax
purposes;

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

® Receipt by the Fiscal Agent of the written request and authorization to the Fiscal
Agent by the Governmental Lender to authenticate and deliver the Governmental Note to the
Initial Funding Lender upon fundmg to the Fiscal Agent of the Initial Installment of the Funding
Loan; :

1)

G) Receipt by the Fiscal Agent of the amounts specified in Section2.11 of this
Funding Loan Agreement and Section 3.03 of the Project Loan Agreement;

(k) Receipt by the Fiscal Agent and the Governmental Lender of a Transferee
Representations Letter from the Initial Funding Lender substantially in the form attached hereto
as Exhibit C, ,

o Delivery into escrow of all amounts required to be paid in connection with the
origination of the Project Loan and the Funding Loan and any underlying real estate transfers or
transactions, including the Costs of Issuance Deposit and the Borrower Initial Equity, in
accordance with Section 3.03(a) of the Project Loan Agreement;

(m) Receipt by the Funding Lender and the Governmental Lender of an Opinion of
Bond Counsel to the effect that the Governmental Note is exempt from registration under the
“Securities Act of 1933, and this Funding Loan Agreement is exempt from qualification under the
Trust Indenture Act of 1939, as amended; and

() Receipt by the Funding Lender and the Governmental Lender of any other
documents or opinions that Funding Lender or Bond Counsel may require.
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~ Section 2.11 Establishment of Project Loan Fund Application of Funding Loan
Proceeds and Other Money.

(@  The Fiscal Agent shall establish, maintain and hold in trust and there is hereby
established with the Fiscal Agent a Project Loan Fund and therein a Project Account and a
Borrower Equity Account. No amount shall be charged against the Project Loan Fund except as
expressly provided in this Section 2.11 and Section 4.02 hereof.

(b)  The proceeds of the Funding Loan shall be delivered by the Initial Funding Lender
to the Fiscal Agent on behalf of the Governmental Lender in the Initial Installment on the
Delivery Date and thereafter on a drawdown basis as provided for in Section 2.01(b) hereof.
Upon receipt, the Fiscal Agent shall deposit such proceeds to the credit of the Project Account of
the Project Loan Fund. Amounts in the Project Loan Fund shall be disbursed as provided in
subparagraph (d) below, subject to the condi