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FILE NO. 160794 ‘ RESOLUTION-NO.

[Multifamily Housing Revenue Bonds - 1036 Mission Street - Not to Ex.ceed‘$32,100,000]

Resolution authorizing the issuance and delivery of multifamily housing revenue bonds -
in an aggregate principal amount not to exceed $32,100,000 for the purpose of
providing ﬁnanciﬁg"for the acqﬁisition and construction of an 83-unit multifamily
residential rental housing project located at 1036 Mission Street within the City;
approving the form of and authorizing the execution of a trust indenture providing
terms and conditions of the bonds; approving the form of and authorizing the
execution of a regulatory agreement and declaration of restrictive covenants;
approving the form of and authorizing the execution of a loan agreement; authorizing
the collection of certain fees; ratifying and approving any action heretofore taken in
connection with the bonds and the project, as defined herein; granting general
authority to City officials to take actions necessary to implement this Resolution, as

defined herein; and refated matters.

WHEREAS, The Board¥of Supervisors of the City and County of San Francisco (the

“Board”) desires to provide for a portion of the costs of the acquisition and construction by

1036 Mission Associates, L.P., a California limited partnership (the “Borrower”), of an 83-unit,
mixed use, residential rental housing developmentilocated at 1036 Mission Street, San
Francisco, California (the “Project”), to provide housing for persons and families of low income
through the issuance of multifamily housing revenue bonds; and =

WHEREAS, The City and County of San Francisco (the “City”) is authorized to issue
revenue bonds for such purpose pursuant to the Charter of the City, Article | of Chapter 43 of
the Administrative Code of the City and, to the extent applicable, Chaptér 7 of Part 5 of

. Division 31 (comnﬁencing with Section 52075) of the Health and Safety Code of the State of

Mayor Lee, Supervisor Kim
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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, Any Bonds (hereinafter defined) to be issued to finance {he Project will be
fimited obligations of the City, the sole source of repayment for which Shé” be payments made
by the Borrower together with investment income on certain funds and accounts; and

WHEREAS, The interest on the Bonds may qualify for tax exemption under Section
103 of the Internal Revenue Code of 1986, as amended, (the “Code”), only if the Bonds are
approved in accordance with Section 147(f) of the Code; and

| WHEREAS, This Board fs the elected legislative body of the City énd is the applicable
elected representative required to approve the issuance of the Bonds within the meaning of
Section 147(f) of the Code; and '

WHEREAS, On Qctober 16, 2015, the City published a notice, in a newspaper of
general circulation in the City, regarding its intent to hold a public hearing with respect to the
issuance of multifamily housing revenue bonds in an amount not to exceed $45,000,000 to
finance the Project, and said hearing was held on October 30, 2015, by the Mayor’s Office of
Housing and Community Development and an opportunity was provided for persons to
comment on the issuance of the Bonds and the financing of the Project; and

| WHEREAS, Thereafter, on December 1, 2015, pursuant to Resolution No. 455-15, this
Board approved the issuance of multifamily housing revenue bonds, in an amount not to
exceed $45,000,000 for the purposes of Section 147(f) of the Code, declared its intent to
issue multifamily housing revenue bonds and authorized ofﬁcers'of the City to submit an
application and related documents to the California Debt Limit Allocation Committee
(“CDLAC") and take other actions in connection with the proposed financing of the Project;

and

Mayor Lee, Supervisor Kim
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WHEREAS, On March 16, 2016, CDLAC, in its Resolution No. 16-13, allocated
$32,100,000 in qualified private activity bond volume cap to the Project; and

WHEREAS, There has been prepared and presented to this Board for consideration at
this meeting the documentation required for the issuance of the Bonds, and such
documentation is on file with the Clerk of the Board of Supervisors (the “Clerk of the Board”);
and

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

WHEREAS, This Board finds that public interest and necessity require that the City at
this time make arrangements for the sale of the Bonds; and .

WHEREAS, The City has engaged Schiff Hardin, LLP and Garcia Hernandez
Sawhney, LLP, as co-bond counsel with respect to the Bonds (“Co-Bond Counsel”); and

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

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

RESOLVED, By this Board of Supervisors of the City and County of San Francisco as
follows:

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

recitals are true and correct.

Section 2.  Approval of Issuance pf Bonds. In accordance with the Act and the

Indenture (hereinafter defined), the City is hereby authorized to issue and deliver revenue
bonds of the City, such bonds to be issued in one or more series, and designated as “City and
County of San Francisco Multifamily Housing Revenue Bonds (1036 Mission Family Housing),
Series 2016C,” or such other designation as may be hecessary or appropriate to distinguish

such series from every other series of bonds of the City, in an aggregate principal amount not

Mayor Lee, Supervisor Kim )
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to exceed $32,100,000 (the “Bonds”), with an interest rate not to exceed twelve percent (12%)
per annum for the Bonds, and which shall have a final maturity date not later than five (5)
years from the date of issuance of the Bonds. The Bonds shall be in the form set forth in and
otherwise in accordance with the Indenture, and shall be executed by the manual signature of
the Mayor of the City (the “Mayor”) and as further provided in the Indenture.

Section 3.  Indenture. The Trust Indenture (the “Indenture”), by and between the City
and a Trustee (the “Trustee”) to be selected by the Director of the Mayor's Office of Housing

and Community Development (the “Director”), ih the form presented to this Board, ‘a copy of

which is on file with the Clerk of the Board, is hereby approved. Each of the Mayor, the

Diréctor or any other Authorized Representative (as such term is defined in the Indenture) of
the City (collectively, the “Authorized Officers”) is heréby authorized to execute the Indenture
in said form, together wifch such additions theréto and changes therein as the City Attorney
and Co-Bond Counsel may approve or recommend in accordance with Section 7 hereof.

Section 4. Regulatory Agreement and Declaration of Restrictive Covenants. The

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

Section 5.  Approval of Loan Agreement. The Loan Agreement (the “Loan

Agreement”), by and among the City, the Trustee and the Borrower, in the form presented to
this Board, a copy of which is on file with the Clerk of the Board, is hereby approved. Each

Authorized Officer is hereby authorized to execute the Loan Agreement in said form, together

Mayor Lee, Supervisor Kim
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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 6.  Issuer Fees. The City, acting through the Mayor's Office of Housing and
Community Development, shall charge a fee for the administrative costs associated with
issuing the Bonds in an amount not to exceed 0.25% of the maximum aggregate principal
amount of the Bonds. Such fee shall be payable at closing and may be contingent on the
issuance of the Bonds. The City shall also charge an annual fee for monitoring compliance
with the provisions of the Regulatory Agreement in an amount not to exceed 0.125% of the
outstanding aggregate principal amount of the Bonds, but no less than $2,500 annually, for
the term of the Regulatory Agreement. The Board hereby authorizes the Mayor's Office of
Housing and Community Development to charge and collect, or appoint an agent, which may
be the Trustee, to colleqt on behalf of the City, the fees described in this section.

Section 7.  Modifications, Changes. Additions. Any Authorized Officer executing the

Indenture, the Loan Agreement or the Regulatory Agreement (collectively, the “City

Agreements”), in consultation with the City Attorney and Co-Bond Counsel, is hereby .

1| ‘authorized to approve and make such modifications, changes or additions to the City

Agreements as may be necessary or adVisabIe, provided that such modification does not
authorize an aggregate principal amount of the Bonds in excess of $32,100,000, provide for a

final maturity on the Bonds later than five (5) years from the date of issuance of the Bonds, or

provide for the Bonds to bear interest at a rate in excess of twelve percent (12%) per annum.

The approval of any modification, addition or change to any of the City Agreements shall be
evidenced conclusively by the execution and delivery of the document in question.

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

Agreements and this Resolution, are hereby approved, confirmed and ratified.

Mayor Lee, Supervisor Kim
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Section 9.  General Authority. The proper officers of the City, including but not limited

to the Authorized Officers, are hereby authorized and directed, for and in the name and on
behalf of the City, fo do any and all things and take any and all actions and execute and
deliver any and all certificates, agreements and other documents (including but not limited to
any certificates necessary to allocate a portion of the previously-obtained 'voter approval of

low rent housing projects pursuant to Article 34 of the State Constitution to the Project, if

applicable), subordinations, assignments, tax documents and those documents described in

the City Agreements, which they, or any of them, may deem necessary or advisable in order

to consummate the lawful issuance and delivery of the Bonds and to effectuate the purposes

‘1ithereof and of the City Agreements. Any such actions are solely intended to further the

purposes of this Resolution, and are subject in all respects to the terms of the Resolution. No
such actions shall increase the risk to the City or require the City to spend any resources not
otherwise granted herein. Final versions of any such documents shall be provided to the
Clerk of the Board for inclusion in the official file within 30 days of execution by all parties.
Section 10. File. All documents referenced herein as being on file with the Clerk of

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

Resolution as set forth fully herein.

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By: _ \M Doad QJ‘%
Kenneth David Roux
Deputy City Atiorney
n:¥inanc\as2016\1600791\01118941 docx

Mayor Lee, Supervisor Kim

BOARD OF SUPERVISORS Page 6
1051 .




RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Schiff Hardin, LLP

One Market, Spear Street Tower
Thirty Second Floor

San Francisco, CA 94105
Attention: William Lofton

GHS Draft 6/08/16

6/07/16
5/18/16

REGULATORY AGREEMENT AND
DECLARATION OF RESTRICTIVE COVENANTS

_ CITY AND COUNTY OF SAN FRANCISCO

1036 MISSION ASSOCIATES, L.P.,

by and between the

and

City and County of San Francisco
Multifamily Housing Revenue Bonds
(1036 Mission Family Housing), Series 2016C

a California limited partnership

Dated as of July 1, 2016

Relating to:

1052



4829-0082-1297

TABLE OF CONTENTS

' Page
L. Definitions and INEIPrEtation .....ccoueieeerieverrisrmirrecersiisiensesiessssississmsermsssssssessesssssssssrasssessessssns 2
2. Acquisition and Construction of the Project .........vvvvvciiricriniiiniieceiceceeenennnees 7
3. Qualified Resideritial Rental PIOPEILY .......ccovvuieicierimicireicirieis ettt snessesesessesnns 9
4. RESICIEA UMILS....occrereveirieiiessineee st csscnistsnt e saes sttt s s s en e s aann e 11
5. Additional Requirements Of the City .........cccemvmirniiinmeniienniinriiineieseeseciasnsesesseenes 14
6. Additional Requirements of State Law .......cceecinvvrnnnnee frsebetraenesen e ros e e st be e s b s sabebe R s R s s b 16
7. CDLAC REQUITEINEILS ..v.vvveerirevrusisirsiresisiresstessesessnsesissssssssesssssssesssssssssssssssssssassssssssesstssssssssasens 17
8. INACTINITICALION 1. erveverereirrereerecrteeenreeene e e eeseesessassssessssesessessossieseossessossssssssssesesessssasnarssavassenssones 18
0. CONSIABTALION 1.eveneerreeeraeereret et ee e s seensnestsesesseensnsasssssssessesasront ettt 19
10. Reliance......ceveereerevcncennanee teeett et b et e here e e R e R e s R e e e RN SRS b RS S s e SR e RO b RS b o bRt 19
11. Sale or Transfer Of the PIOJECE ....c.cciivereviriiinicneniiccesinisrcns it sss e sasssene 19
12. oI et see s e e rr e esss s e ssae e s e s s s msoneston s g e e s sason st s am e b ese s ae et sonssnesserataraeeaianns 20
13. Covenants to Run With the Land.......cccoovevimeiiecoviiniiininiiisnesnesrossesnsssssssssnssnsens 21
14, Burden and Benefit ......cccccvvreninniniiincsn st e 21
15. Uniformity: Common Plam........coccoviviiniiiiiiiiisiene sttt ssssesesssness e 21
16. BRIOICEIMENL .. ..vneireirertee sttt s sttt s s s s s s sa b e n s bbb ea bbb as 21
17. Recording and FiliNg.......ccoceiimicririiiiirciiniectcner st sss st st s 22
18. Payment of FEes ...t et bbb bbb 22
19. GOVEIMINE LAW ..eeteireririentsececsieni st tsse st e sat s bsssses e ensssssastssnsass reerretraeseraens 22
20. AMENAMENLS ...cveeviireeteeeeeeereenesiets e sas ettt st st e s sesab e s sras e astsb s b s sassabsreanssbsnssnsasnen 22
21. City Contracting PrOVISIONS ..occ.e.ceueeerrieieereeenteneire e et ssnsatsieessstssesessstsstsssesessrsssssossessessenes 23
22. INOLICE cveveerrereetrererrsesee e seerae et s st s ese s ettt s e bbb oa o bbb st s bR Lo n SR e bR Rt st s b s o s b et saE s e b entsaneobes 23
23. SEVELADIIILY 1vvvveereerreniernrerioriesrnrssrsesseserersssssessessestratestssessesesessseesssresensesnssntssentsemesennsessossresmssssseesons 24
24. Multiple COUMLEIPAILS ....cccrveereetreririernirertsse st ettt sbes st sas sre b e bsasss et resass s sresassronepanasens 24
25. Third-Party BenefiCIaries ... .. overruereeririeirieries e entesenicrrete s seres st esnsssrssesesesesiensonencssesnsssivns 24
EXHIBIT A — Legal Description 0f SIte......ccecevirrenrerniiiminenrencniesesisseinineesens ererreeneerenenenaens A-1
EXHIBITB - Income and Rental Certification FOIM ........ccvvceeerervirneenrecnennieinesstveseesessessenees B-1
EXHIBIT C ~ Completion CertifiCate......coewrrrrrerrersrerresresessessessssesssesisiossesossssmmesessasesess EN 0 |
- EXHIBITD - Certificate of Continuing Program Complianee ..........ocvvreeevmimemviseeenerensresinsnennenen D-1
EXHIBITE - Certificate as to Commencement of Qualified Project Period........ccoevververvenieiienenes E-1
EXHIBITFE —~ CDILAC ReSOIULOM covvvrrveetiervererrerrnmrreessresseossenseessnssseorsessssseas reevrreorsrriresesssnnnsosressess =1
EXHIBIT G - Certificate of Compliance (CDLAC ReSOIULON) .....cooveererverermsmseeeneeseenesierereresessenes G-1
EXHIBITH - City and County of San Francisco Mandatory Contracting Provisions.............c.c...... JH-1
EXHIBITI -~ Form of Annual Monitoring REPOrt........ceceuverecmimivecrivncninnriisnnennae et enes I-1
EXHIBITJ - Opeérational Rules for San Francisco Housing Lotteries and Rental Lease Up
ACTVILIBS ...tseeenieeneenesceresie st eststs st st sae s s be s e st s b s bbb s ssae b e sbbasbsas et J-1
EXHIBIT K - Marketing and Tenant Selection Plam.......cevveenrirrerircrrnvnreserensenresessessssnsssnssreesseessns K-1

1053



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 July 1, 2016, by and
between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation and chartered city,
organized and existing under its City Charter and the Constitution and laws of the State of California
(together with any successor to its rights, duties and obligations, the “City”), and 1036 MISSION

ASSOCIATES, L.P., a California limited partnership (the “Borrower”), owner of a fee interest in the land -

described in Exhibit A attached hereto.
RECITALS

A, WHEREAS, pursuant to the Charter of the City, ArticleI of Chapter 43 of the
Administrative Code of the City and County of San Francisco Municipal Code and, as applicable,
Chapter 7 of Part 5 of Division 31 of the California Health and Safety Code (collectively, the “Act”), the
- City is authorized to issue revenue bonds and to make loans to finance the acquisition, construction and
development of multifamily rental housing; and

B. WHEREAS, the Board of Supervisors of the City has authorized the issuance of
multifamily mortgage revenue bonds under the Act in connection with the acquisition and construction of
a multifamily residential rental housing project located on the site described in Exhibit A hereto known as
1036 Mission Family Housing (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 bonds designated “City and County of San
Francisco Multifamily Housing Revenue Bonds (1036 Mission Family Housing), Series 2016C” (the
“Bonds™) pursuant to the terms of a Trust Indenture of even date herewith (the “Indenture”), between the
City and [Trustee Name], as trustee (the “Trustee”), the proceeds of which Bonds are to be loaned to the

Borrower (the “Loan™) pursuant to a Loan Agreement of even date herewith (the “Loan Agreement”)
among the City, the Trustee and the Borrower, to finance the Project; and

D. WHEREAS, the City hereby certifies that all things necessary to make the Bonds, When
issued as provided in the Indenture, the valid, binding and limited obligations of the City have been done

and performed, and the execution and delivery of the Indenture and the issuance of the Bonds, subject to

the terms thereof, in all respects have been duly authorized; and

E. WHEREAS, the Code (as defined herein) and the regulations and rulings promulgated
with respect thereto and the Act prescribe that the use and operation of the Project be restricted in certain
respects and in order to ensure that the Project will be acquired, constructed, used and operated in
accordance with the Code and the Act, the City and the Borrower have determined to enter into this
Regulatory Agreement in order to set forth certain terms and conditions relating to the achISltIOIl,
construction 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 and the Borrower agree as follows:

4829-0082-1297 1054



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

“Act” — 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, as applicable, Chapter 7 of Part 5 of Division 31 of the
Health and Safety Code of the State of California, as now in effect a.nd as it may from time to time
‘hereafter be amended or supplemented.

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

“Affiliated Party” — (a)a Person whose relationship with the Borrower would result in a
disallowance of losses under Section 267 or 707(b) of the Code, (b) a Person who together with the
Borrower 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 Borrower 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 Borrower would result in a disallowance of losses under Section 267 or 707(b) of the
Code.

“Annual Monitoring Report” — has the meaning set forth in Section 5(1).

“Area” — The HUD Metro Fair Rent Market Area (HMFA), or successor area determined by
HUD in which the Project is located.

“Authorized Borrower Representative” — Any person who at the time and from time to time may
be designated as such, by written certificate furnished to the City and the Trustee containing the specimen
signature of such person and signed on behalf of the Borrower by the General Partner, which certificate
may designate an alternate or alternates.

“Bond Counsel” — (i) Schiff Hardin, LLP, (ii) Garcia Hernindez Sawhney, LLP, or (iii) an
attorney or other firm of attorneys of nationally recognized standing in matters pertaining to the issuance,
sale and delivery of bonds 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.

“Bonds” — City and County of San Francisco Multifamily Housing Revenue Bonds (1036
Mission Family Housing), Series 2016C, issued pursuant to the Indenture. .

“Borrower” — 1036 Mission Associates, L.P., a California limited partnership, and its permitted ‘
successors and assigns.

“CDLAC” — The California Debt Limit Allocation Committee.

“CDLAC Requlrements” The requirements described in Section7 of this Regulatory
Agreement. :

4829-0082-1297 ‘ 2 1055



“CDLAC Reselution” — The Resolutions described in Section 7 of this Regulatory Agreement.

“Certificate of Continuing Program Compliance” — The Certificate with respect to the Project to
be executed by an Authorized Borrower Representative and filed by the Borrower with the City and the
Program Administrator, which shall be substantially in the form attached to this Regulatory Agreement as
Exhibit D, or such other form as is provided by the City.

“Certificate of Preference” — A residential Certificate of Preference issued by the City pursuant to
the City’s Certificate of Preference Program, as further described in attached Exhibit J.

“City” — The City and County of San Francisco, California.

“City Median Income” - The “Maximum Income by Household Size” derived by the Mayor’s
Office of Housing and Community Development and published annually, based on the unadjusted area
median income for the Area, as determined annually by HUD in a manner consistent with determinations
of area median gross income under Section 8 of the Housing Act and Section 3009a of the Housing and
Economic Recovery Act of 2008 or, if said Section 8 is terminated, as prescribed pursuant to said Section
8 immediately prior to its termination, and being adJusted for household size but unadjusted for high
housmg cost area.

“Closing Date” — The date of issuance of the Bonds, being [July ___, 2016].

“Code” — The Internal Revenue Code of 1986, as in effect on the date of issuance of the Bonds or
(except as otherwise referenced herein) as it may be amended to apply to obligations issued on the date of
issuance of the Bonds, together with applicable temporary and final regulations promulgated, and
applicable official public guidance published, under the Code.

“Commercial Space” — The portion of the Site is intended to be used for retail space.

“Completion Certificate” —~ The certificate of completlon of the construction of the Project

required to be executed by an Authorized Borrower Representative and delivered to the City and the

Lender by the Borrower pursuant to Section2(d) of this Regulatory Agreement, which shall be
substantially in the form attached to this Regulatory Agreement as Exhibit C.

“Completlon Date” — The date of completion of the construction of the Project, as that date shall
be certified as provided in Section 2(d) of this Regulatory Agreement.

“CTCAC” — The California Tax Credit Allocation Committee.

“EAHP Certificate Holder” — a person or household that has been issued a certificate under the
Ellis Act Housing Preference Program, as further described in Exhibit J.

“Facilities” — The multifamily buildings, structures and other improvements on the Site to be
acquired, constructed and equipped with proceeds of the Loan, and all fixtures and other property owned
by the Borrower and located on the Site, or used in connection with, such buildings, structures and other
improvements.

“General Partner” — 1036 Mission GP LLC, a California limited liabﬂiﬁy company, and/or any

other Person that the partners of Borrower, with the prior written approval of Lender (to the extent
required pursuant to the Loan Agreement), have selected to be a general partner of Borrower and any

4829-0082-1297 ' 31056



successor general partner of the Borrower, in each case to the extent permitted under the Loan Agreement
and hereunder.

“Holder” — The Person who is the régistered owner of the Bonds.
“Housing Act” — The United States Housing Act of 1937, as amended.

“Housing Law Chabter 7 of Part 5 of Division 31 of the California Health and Safety Code, as
amended.

“HUD” — The United States Department of Housing and Urban Development, its successors and
assigns.

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

“Indenture” — The Trust Indenture, of even date herewith, between the City and the Trustee.
“Inducement Date” — December 9, 2015, the effective date of the Inducement Resolution.

“Inducement Resolution” — Resolution No. 455-15, adopted by the Board of Supervisors of the
Clty on December 1, 2015 and approved by thé Mayor on the Inducement Date, indicating its mtentlon to
issue tax-exempt obligations to finance a portion of the costs of the Project.

“Investor Limited Partner” — Wincopin Circle LLLP, a Maryland limited liability limited
partnership, and any successor investor limited partner of the Borrower.

[“Lender” — JPMorgan Chase Bank, N.A.,‘ and its successor and assigns.]

“Loan” — The loan of the proceeds of the Bonds made to the Borrower pursuant to the Loan
Agreement to provide financing for the acquisition and construction of the Project.

“Loan Agreement” — The Loan Agreement, of even date herewith, among the C1ty, the Trustee
and the Borrower, pursuant to which the Loan was made.

“Low Income Tenant” — Any Tenant whose Adjusted Income does not exceed sixty percent
(60%) of the lower of City Median Income or Median Income for the Area. Occupants will not fail to be
treated as Low Income Tenants merely because such occupants are or will be full time students during
five calendar months of the calendar year at an educational institution (other than a correspondence
school) with regular faculty and students, provided such students in the unit (1) are receiving assistance
under title IV of the Social Security Act (including AFDC/TANF) or the Job Training Partnership Act or
under similar Federal, State, or local laws, or were previously under the care and placement responsibility
of the State agency responsible for administering a plan under Part B or part E of title IV of the Social
Security Act (foster care assistance), or (2) are married and entitled to file a joint return, or (3) are single
parents and their children, and neither the parent nor the children are dependents of another taxpayer. The
determination of a Tenant’s status as a Low Income Tenant shall initially be made to the Borrower on the
basis of the Income Certification Form (a form of which is attached hereto as Exhibit B) executed by the
Tenant upon such Tenant’s occupancy of a unit in the Project and upon annual recertification thereafter.
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“Low Income Units” ~ The dwelling units in the Project required to be rented to, or demgnated
for occupancy by, Low Income Tenants pursuant to Section 4 of this Regulatory Agreement.

“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 § of the Housing Act
and Section 3009a of the Housing-and Economic Recovery Act of 2008 or, if said Section 8 is terminated,
as prescribed pursuant to said Section 8 immediately. prior to its termination or as otherwise required
under Section 142 of the Code and the Act, including adjustments for household size and high housing
cost area.

“Mortgage” — The [Construction Leasehold Deed of Trust with Assignment of Leases and Rents,
Security Agreement and Fixture Filing], dated for reference purposes as of the date hereof, executed by
the Borrower and granting a first lien on the Project for the benefit of the City and assigned to the Trustee
mcludmg any amendments and supplements thereto as permitted by the Indenture.

“Partnership Agreement” — The Amended and Restated Agreement of Limited Partnership
relating to Borrower, by and among the General Partner and the Investor Limited Partner.

“Permitted Encumbrances” — Has the definition given to it in the Mortgage.

“Program Administrator” — A governmental agency, a financial institution, a certified public
accountant, an apartment management firm, a mortgage insurance company or other business entity
performing similar duties or otherwise experienced in the administration of restrictions on bond financed
multifamily housing projects, which shall be the City initially and, at the City’s election, any other person
or entity appointed by the C1ty who shall enter into an administration agreement in a form acceptable to
the City. ’

“Project” — The portion of the Facilities constituting a multifamily rental housing development
and the portion of the common areas and the Site set aside or allocated for use by the Tenants and resident
managers. For the purposes of this Regulatory Agreement, “PrOJect” does not include the Commerc1a1

Space.

“Project Costs” — To the extent authorized by the Code, the Regulations and the Act, any and all
costs incurred by the Borrower with respect to the construction of the residential component of the
" Project, whether paid or. incurred prior to or after the Inducement Date, including, without limitation,
costs for site preparation, the planning of housing and related facilities and improvements, the acquisition
of property, the removal or demolition of existing structures, the construction of housing and related
facilities and improvements, and all other work in connection therewith, and all costs. of financing,
including, without limitation, the cost of consultant, accounting and legal services, other expenses
necessary or incident to determining the feasibility of the Project, contractor’s and Borrower’s overhead
and supervisors’ fees and costs directly allocable to the Project, administrative and other expenses
necessary or incident to the Project and the financing thereof (including reimbursement to any
municipality, county or entity for expenditures made for the Project), and interest accrued during
construction and prior to the Completion Date. Project Costs do not include costs incurred with respect to
the Commercial Space.

“Qualified Project Costs” — 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 Borrower or but for the proper election by the Borrower to deduct those amounts, within
the meaning of Treasury Regulations Section 1.103-8(a)(1); provided; however, that only such portion of
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the interest accrued during construction of the Project shall constitute a Qualified Project Cost as bears the
same ratio to all such interest as the Qualified Project Costs bear to all Project Costs, and provided further
that such interest shall cease to be a Qualified Project Cost on the Completion Date, and provided still
further that if any portion of the Project is being constructed by an Affiliated Party (whether as a general
contractor or a subcontractor), “Qualified Project Costs™” shall include only (a) the actual out-of-pocket
costs incurred by such Affiliated Party in connection with the construction of the Project (or any portion
thereof), (b) any reasonable fees for supervisory services actually rendered by the Affiliated Party, and
(c) any overhead expenses incurred by the Affiliated Party which are directly attributable to the work
performed on the Project, and shall not include, for example, intercompany profits resulting from
members of an affiliated group (within the meaning of Section 1504 of the Code) participating in the
construction of the Project or payments received by such Affiliated Party due to early completion of the
Project (or any portion thereof). Qualified Project Costs do not include Costs of Issuance (as defined in
. the Indenture) or costs of any Commercial Space.

“Qualified Project Period” — The period beginning on the later of the Closing Date or the first day
on which at least ten percent (10%) of the units in the Project are first occupied, and ending on the later of
the following:

(a) the date that is thirty (30) years after the date on which at least fifty percent
(50%) of the units in the Project are first occupied following the Completion Date;

®) the first date on which no tax-exempt private activity bonds with respect to the
Project are Outstanding;

(c) . the date on which any assistance provided with respect 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
(©) such later date as may be provided in Section 5 or Section 7 hereof.

“Regulations” — The income tax regulations promulgated by the United States Department of the
Treasury pursuant to the Code from time to time.

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

“Restricted Unit” — A Low Income Unit or a Very Low Income Unit, as further specified in
Section 4(a) hereof.

“Site” — The fJarcel or parcels of real property described in Exhibit A, which is attached hereto,
and all rights and appurtenances thereto, and in which the Borrower has a leasehold interest.

“State” — The State of California.

“Tax Certificate” — [Collectively, the Certificate as to Arbitrage of the City, dated the date of
issuance of the Bonds, executed and delivered by the City and the Borrower, as amended or supplemented
from time to time, and the Certificate Regarding Use of Proceeds of the Borrower], dated the date of
issuance of the Bonds, as amended or supplemented from time to time.
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“Tenant” — At any time of determination thereof, all persons who together occupy a single
residential unit in the Project, and upon the occupancy of a unit by any individual in addition to the
previous Tenant of such unit, such unit shall be deemed to be occupied by a new Tenant.

“Trustee” — Shall have the meaning assigned to such term in the Indenture.

“Very Low Income Tenant” — Any Tenant whose Adjusted Income does not exceed fifty percent
(50%) of the lower of City Median Income or Median Income for the Area; provided, however, if all the
occupants of a unit are students (as defined under Section 152(f)(2) of the Code), no one of whom is-
entitled to file a joint return under Section 6013 of the Code, such occupants shall not qualify as Very
Low Income Tenants. The determination of a Tenant’s status as a Very Low Income Tenant shall initially
be made by the Borrower 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 Units” — The dwelling units 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.

Unless the context clearly requires otherwise, as used in this Regulatory Agreement, words of the
masculine, feminine or neuter gender used in this Regulatory Agreement shall be construed to include
each other gender when appropriate and words of the singular number shall be construed to include the -
plural number, and vice versa, when appropriate. This Regulatory Agreement and all the terms and
provisions hereof shall be construed to effectuate the purposes set forth herein and to sustain the validity
hereof.

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

have been inserted for convenience of reference only, and are not to be considered a part hereof and shall
not in any way modlfy or restrict any of the terms or prov1510ns 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. :

The parties to this Regulatory Agreement acknowledge that each party and their respective
counsel have participated in the drafting of this Regulatory Agreement. Accordingly, the parties agree that
any rule of construction to the effect that ambiguities are to be resolved against the drafting party shall not
apply in the interpretation of this Regulatory Agreement or any supplement or exhibit hereto

2. Acquisition and Construction of the Project. The Borrower hereby represents, as of the
date hereof, and covenants, warrants and agrees as follows:

(a) The Borrower has incurred, or will incur -within six (6) months after the Closing
Date, a substantial binding obligation to a third party to commence the construction of the
Project, pursuant to which the Borrower is or will be obligated to expend an amount equal to or
greater than (i) five percent (5%) of the maximum principal amount of the Bonds or (ii) $100,000.

(b) The Borrower’s reasonable expectations respecting the total cost of construction

of the Project and the disbursement of Bond proceeds are accurately set forth in the Tax
Certificate, which has been delivered to the City on the Closing Date.
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© The Borrower will proceed with due diligence to complete the acquisition and
construction of the Project and expects to expend the maximum authorized amount of the Loan
for Project Costs within three (3) years of the Closing Date.

(d. On the Completion Date the Borrower will subrmt to the City and the Lender a
duly executed and completed Completion Certificate.

@) ~ On the date on which fifty percent (50%) of the umits in the Project are first
rented, the Owner will submit to the City and the Lender a duly executed and completed
Certificate as to Commencement of Qualified Project Period, in the form of Exhibit E hereto.

(& Money on deposit in any fund or account in connection with the Bonds, whether
or not such money was derived from other sources, shall not be used by or under the direction of
the Borrower in a manner which would cause the Bonds to be “arbitrage bonds” within the
meaning of Section 148 of the Code, and the Borrower specifically agrees that the investment of.
money in any such fund shall be restricted as may be necessary to prevent the Bonds from being
“arbitrage bonds” under the Code.

(h) The Borrower (and any person related to it within the meaning of
Section 147(a)(2) of the Code) will not take or omit to take any action if such action or omission’
would in any way cause the proceeds from the sale of the Bonds to be applied in a manner
contrary to the requirements of the Indenture, the L.oan Agreement or this Regulatory Agreement.

Q) On or concurrently with the final draw of the Loan by the Borrower, the
expenditure of such draw, when added to all previous draws of the Loan, will result in not less
than ninety-seven percent (97%) of all disbursements of Loan proceeds having been used to pay .
or reimburse the Borrower for Qualified Project Costs and less than twenty-five 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 Borrower to the
- City on the Closing Date are true and correct.

&) All of the amounts received by the Borrower from the proceeds of the Bonds and
earnings from the investment of such proceeds will be used to pay Project Costs; and no more
than two percent (2%) of the proceeds of the Bonds shall be used to pay issuance costs of the
Bonds, within the meaning of Section 147(g) of the Code.

) The Borrower 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
of the Holder for federal income tax purposes of the interest on the Bonds (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 Bonds 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 Borrower 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
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extent necessary to maintain the exclusion from gross income of the Holder for federal income
tax purposes of the interest on the Bonds (other than with respect to interest on any portion of
thereof for a period during which such portion is held by a “substantial user” of any facility
financed with the proceeds of the Bonds or a “related person,” as such terms are used in
Section 147(a) of the Code).

[(m) The Borrower agrees to expend towards the construction of the Project (such
expenditures to constitute “construction expenditures” as defined in Section 147(d) of the Code),
within two (2) years of the Closing Date, an amount at least equal to fifteen percent (15%) of the
proceeds of the Bonds used to acquire the buildings (and equipmerit) comprising the Project.]

(0) No portion of the proceeds of the Bonds shall be used to provide any airplane,
skybox or other private luxury box, health club facility, facility primarily used for gambling, or
store the principal business of which is the sale of alcoholic beverages for consumption off
premises. No portion of the proceeds of the Bonds shall be used for an office unless the office is
located on the premises of the facilities constituting the Project and unless not more than a de
minimis amount of the functions to be performed at such office is not related to the day-to-day
operations of the Project. ‘

(p) In accordance with Section 147(b) of the Code, the average maturity of the Bonds
does not exceed 120% of the average reasonably expected remaining economic life of the
facilities being financed by the Bonds.

(@) The Borrower hereby incorporates herein, as if set forth in full herein, each of the
representations, covenants and warranties of the Borrower contained in the Tax Certificate.

(r) The Borrower shall comply with all applicable requirements of Section 65863.10 of
the California Government Code, including the requirements for providing notices in Sections
(b), (¢), (d) and (e) thereof, and with all applicable requirements of Section 65863.11 of the
California Government Code.

3. Qualified Residential Rental Property. The Borrower 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 Borrower hereby elects to comply with
Section 142(d)(1)(B) of the Code as it applies to the Project and the Bonds. To that end, and for the term
of this Regulatory Agreement, the Borrower hereby represents, as of the date hereof, and covenants,
warrants and agrees as follows:

(a) The Project is being -acquired and constructed for the purpose of providing
affordable multifamily residential rental property, and the Borrower 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 acdordance 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
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sanitation facilities and cooking facilities equipped with a cooking range (which may be a
countertop cooking range), refrigerator and sink.

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

d No part of the Project will at any time be owned as a condominium or by a
cooperative housing corporation, nor shall the Borrower 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
Borrower 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 Bonds will not become includable in gross income of the Holder for federal income tax
purposes 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 Borrower 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 agericies,
and (iv) any other legal or contractual requirement not excepted by clauses (i) through (iii) of this
paragraph, upon receipt by the Borrower, the Trustee 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 Bonds.

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

® No residential dwelling unit in the Project shall be occupied by the Borrower.
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 Borrower; provided
that the number of such managers or maintenance personnel is not unreasonable given industry
standards in the area for the number of residential dwelling units in the Project.

(h) The Borrower shall not discriminate on the basis of race, creed, religion, color,
sex, source of income (e.g., TANF, Section 8 or SSI), physical disability (including HIV/AIDS),
age, national origin, ancestry, marital or domestic partner status, sexual preference or gender
identity in the rental, lease, use or occupancy of the Project or in connection with the employment
or application for employment of persons for the construction, operation and management of the
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 deed in lieu
of foreclosure, change in a federal law or an action of a federal agency after the Closing Date

01063

4829-0082-1297




which prevents the City from enforcing the requirements of the Code and the Regulations, or
condemnation or similar event, the Borrower covenants that, within a “reasonable period”
determined in accordance with the Regulations, it will either prepay the Bonds or, if permitted
under the provisions of the Mortgage and the Indenture, 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 Borrower agrees to maintain the Project, or cause the Project to be
maintained, during the term of this Regulatory Agreement (i) in a reasonably safe condition and
(ii) in good repair and in good operating condition, ordinary wear and tear excepted, making from
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 construction of the Project with the proceeds of the Bonds, ordinary wear
and tear excepted. Notwithstanding the foregoing, the Borrower’s obligation to repair or rebuild
the Project in the event of casualty or condemnation shall be subject to the terms of the Loan
"Agreement and the Mortgage.

_ k) The Project will have, 83 residential dwelling units located in one building, and
none of the units will be a manager’s unit.

¢)) The Borrower will not sell dwelling units within the Project.

4, Restricted Units. The Borrower hereby represents, as of the date hereof, and warrants,
covenants and agrees as follows:

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

6 Very Low Income Units. At least nine (9) units in the_lerJécE shall be

rented to and continuously occupied by households who qualify as Very Low Income
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) Low Income Units. At least seventy-four (74) units in the Project shall
be rented to and continuously occupied by households who qualify as Low Income
Tenants. The monthly rent charged for all the Low Income Units shall not exceed one-
twelfth of the amount obtained by multiplying 30% times 60% of the Median Income for
the Area. '

(iii)  Income Restrictions Pursuant to the Code. Pursuant to the requirements
of Section 142(d) of the Code, for the Qualified Project Period, not less than forty percent
(40%) of the total number of units in the Project, or thirty-four (34) units, shall be
designated as affordable units and during the Qualified Project Period shall be rented to .
and continuously occupied by Low Income Tenants. The Borrower shall satisfy the

- requirements of this Section 4(a)(iii) by complying with the requirements of Sections
4(a)(i) and 4(a)(ii), to the extent such compliance meets the requirements of Section
142(d)(1)(B) of the Code.
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(iv)  Income and Rent Restrictions Pursuant to the Act. Pursuant to the
requirements of Section 52080(a)(1)(B) of the Housing Law, for the Qualified Project
Period, not less than forty percent (40%) of the total number of completed units in the
Project, or thirty-four (34) units, shall be designated as.affordable units and during the
Qualified Project Period shall be rented to and continuously occupied by Low Income
Tenants. Pursuant to the requirements of Section 52080(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.
Borrower shall satisfy the requirements of this Section 4(a)(iv) by complying with the
requirements of Sections 4(a)(i) and 4(a)(ii), to the extent such compliance meets the
requirements of Section 52080(a)(1)(B) of the Housing Law.

W) CDLAC Requirements. To the extent the income and rent restrictions
contained in the CDLAC Requirements are more restrictive than the requirements of
4(a)(i), (ii), (iii) or (iv), above, the Borrower shall comply with the CDLAC
Requirements.

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

However, should the aggregate Adjusted Income of Tenants in a Restricted Unit, as of the
most recent determination thereof, exceed one hundred forty percent (140%) of the applicable
income limit for such Restricted Unit occupied by the same number of Tenants, the next available
unit of comparable or smaller size must be rented to (or held vacant and available for immediate
occupancy by) a Low Income Tenant or a Very Low Income Tenant, as applicable. The unit
occupied by such Tenants whose aggregate Adjusted Income exceeds such applicable income
limit shall continue to be treated as occupied by a Low Income Tenant or a Very Low Income
Tenant, as applicable, for purposes of the requirements of Section 4(a) hereof unless and until an
available unit of comparable or smaller size is rented to persons other than Low Income Tenants
or Very Low Income Tenants, respectively. Moreover, a unit previously occupied by a Low
Income Tenant or a Very Low Income Tenant and then vacated shall be considered occupied by a
Low Income Tenant or a Very Low Income Tenant, respectively, until reoccupied, other than a
reoccupation for a temporary period, at which time the character of the unit shall be re-
determined. In no event shall such temporary period exceed thirty-one (31) days. Because all of
the units in the Project are required to be Restricted Units pursuant to Section 4(a) hereof, each
unit that is available must be rented to a Low Income Tenant or a Very Low Income Tenant, as
applicable.

) Income Certifications. The Borrower will obtain, complete and maintain on file
an Income Certification Form for each 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
Form. In addition, the Borrower will provide such further information as may be required in the
future by the State, CDLAC, the City, the Program Administrator, or otherwise 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
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by the Department of the Treasury or the Internal Revenue Service with respect to obligations
issued under Section 142(d) of the Code.

y (d) Certificate of Continuing Program Compliance. On the Closing Date, and on
each February 1st thereafter (or such other date as shall be requested in writing by the City or the
Program Administrator) during the term of this Regulatory Agreement, the Borrower shall advise
the Program Administrator of the status of the occupancy of the Project by delivering to the
Program Administrator (with a copy to the Trustee) a Certificate of Continuing Program
Compliance (a form of which is attached hereto as Exhibit D). The Borrower 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 Bonds or the Project under any federal or State
law or regulation, including without limitation, CDLAC regulations.

(e) Recordkeeping. The Borrower 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 Trustee, the Department of the Treasury or
the Internal Revenue Service to inspect the books and records of the Borrower pertaining to- the
Project upon reasonable notice during normal business hours, including those records pertaining

to the occupancy of the Restricted Units.

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

(2 Lease Provisions Regarding Income Certification Reliance. All leases pertaining
to Restricted Units do and shall contain clauses, among others, wherein each Tenant who

occupies a Restricted Unit: (i) certifies the accuracy of the statements made in the Income

Certification, (ii) 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 Borrower 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; (ii) acknowledges
that the Borrower has relied on the Income Certification and supporting information supplied by
the Tenant in determining qualification for occupancy.of the Restricted Unit, and that any
material misstatement in such certification (whether intentional or otherwise) will be cause for
immediate termination of such lease or rental agreement; and (iv) agrees that the Tenant’s income
is subject to annual certification in accordance with Subsection 4(c) hereof and that failure to
cooperate with the annual recertification process reasonably instituted by the Borrower pursuant
to Subsection 4(d) above may provide grounds for termination of the lease.

Y] Maintenance of Tenant Lists and Applications. All tenant lists, applications and
waiting lists relating to the Project shall at all times be kept separate and identifiable from any
other business which is unrelated to the Project and shall be maintained, as required from time to
time by the Program Administrator on behalf of the City, in a reasonable condition for proper
audit and subject to examination during normal business hours by representatives of the Project,
the City or the Trustee. Failure to keep such lists and applications or to make them available to
the City or the Trustee shall be a default hereunder.
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@) Tenant Lease Subordination. All tenant leases or rental agreements shall be
subordinate to this Regulatory Agreement.

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

@) 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 (A) pursuant to the provisions of this Regulatory
Agreement and on a basis subordinate to the provisions of this Regulatory Agreement, to
the extent applicable, (B) upon receipt by the Borrower, the Trustee and the City of an
opinion of Bond Counsel that such action will not adversely affect the tax-exempt status
of interest on the Bonds, or (C) upon a sale, transfer or other disposition of the Project in
accordance with the terms of this Regulatory Agreement;

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

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

(9] Compliance with Regulatory Agreement. The Borrower 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 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 Borrower shall have such additional time as may be
reasonably necessary to effect such correction provided the Borrower has commenced such
correction after discovery and is diligently prosecuting such correction.

5. Additional Requirements of the Cit\}.

(a) Minimum Lease Term. The term of the lease for ainy Restricted Unit shall be not
less than one (1) year. : S

b) Limitation on Rent Tncreases. Annual rent increases on a Restricted Unit shall be
limited to the percentage of the annual increase in the applicable Median Income for the Area for
that Unit. Rent increases which are permitted but not made in a given year may not be carried
forward and made in any subsequent year.

(©) Appointment of Program Administrator. The Borrower acknowledges that the
City may appoint a Program Administrator (other than the City), at the sole cost and expense of
the City, to administer this Regulatory Agreement and to monitor performance by the Borrower
of the terms, provisions and requirements hereof. In such event, the Borrower shall comply with
any reasonable request by the City to deliver to any such Program Administrator, in addition to or
instead of the City, 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 Borrower shall have the right to rely on any consent or direction given
by the Program Administrator on the same basis as if given by the City.
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@ Management Agent. The Borrower shall not enter into any agreement providing
for the management or operation of the Project with any party other Tenderloin Neighborhood
Development Corporation, a California not-for-profit corporation, without the prior written
consent of the City, which consent shall not be unreasonably withheld or delayed.

® Certificate of Preference Program. To the fullest extent permitted by law, the
Borrower shall comply with the City’s Certificate of Preference Program pursuant to San
Francisco Administrative Code Section 24.8, and attached Exhibit J, to the extent such
compliance is not in conflict with any other requirements imposed on the Project pursuant to
Section 142(d) of the Code, the Act, the CDLAC Resolution, or CTCAC.

® Nondiscrimination Based on Section 8, Household Size, or Source of Income.
The Borrower shall accept as tenants, on the same basis as all other prospective tenants, persons
who are recipients of federal certificates or vouchers for rent subsidies pursuant to the existing
program under Section 8 of the Housing Act, or any successor program or similar State or local
governmental assistance program. The Borrower shall not apply selection criteria to Section 8
certificate or voucher holders that are more burdensome than criteria applied to all other
prospective tenants and the Borrower 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 Borrower shall not collect any additional fees or payments
from such a tenant except security deposits or other deposits required of all tenants. The
Borrower shall not collect security deposits or other deposits from Section 8 certificate or voucher
holders in excess of that allowed under the Section 8 program. The Borrower shall not
discriminate against tenant applicants on the basis of legal source of income (e.g., TANF,
Section 8 or SSI), and the Borrower 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).

® 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 Borrower’s certification of a Low Income Tenant’s income or a
Very Low Income Tenant’s income, pursuant to Section 4(c), indicates that such tenant’s income
exceeds one hundred twenty percent (120%) of the Median Income for the Area, the Borrower
shall terminate such lease upon one hundred twenty (120) days prior written notice to the Tenant,
and the lease for each Restricted Unit shall contain a statement to the foregoing effect.
Notwithstanding the foregoing, the Borrower shall not be required to terminate the Low Income
Tenant’s or the Very Low Income Tenant’s lease if any regulation or statute governing the
Project or the financing thereof prohibits the termination of the Tenant’s lease in this manner.

(h) Consideration for Restrictions. It is hereby acknowledged and agreed that any
restrictions imposed on the operation of the Project herein and which are in addition to those
imposed pursuant to Section 142(d) of the Code or the Act are at the request of the Borrower, and
that the Borrower 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.
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€)] Amendment or Waiver by City; Conflicting Provisions. The requirements of
Section 4(a)(i) and (ii) and of Section 5 hereof may be amended, modified or waived (but not
" increased or made more onerous), at the City’s sole discretion, by written amendment signed by
the City and the Borrower, or expressly waived by the City in writing, but no such waiver by the
City shall, or shall be deemed to, extend to or affect any other provision of this Regulatory
Agreement except to the extent the City and the Trustee have received an opinion of Bond
Counsel to the effect that any such provision is not required by the Code or the Act and may be
waived without adversely affecting the tax exempt status of interest on the Bonds, 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. 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 Trustee and the Borrower receive a written opinion of
Bond Counsel to the effect that compliance with such requirement would be in conflict with the
Act or any other applicable 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.

9] Marketing and Tenant Selection Plan. Borrower will market the Restricted Units
in accordance with the marketing and tenant selection plan approved by the City, which shall be
substantially in the form attached hereto as Exhibit K.

® Annual Reporting. Borrower must file with the City annual report forms (the
"Annual Monitoring Report") no later than one hundred twenty (120) days after the end of
Borrower's business year. The Annual Monitoring Report must be in substantlally the form
attached as Exhibit I or as later modified during the Compliance Term.

6. Additional Requirements of State Law. In addition to the requirements set forth above,
+ pursuant to Section 52080 of the Housing Law, the Borrower hereby agrees that it shall also comply with
each of the following requirements, in each case, for the term of this Regulatory Agreement set forth in
Section 12 hereof:

(@) Tenants Under Section 8 of the Housing Act. The Borrower 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.

®) Availability on Priority Basis. The Restricted Units shall remain available on a
priority basis for occupancy at all times.

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

(@ 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 names of the Borrower as grantor and
to the name of the City as grantee
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(e) Restricted Income Units of Comparable Quality. The Restricted Units shall be of
comparable quality and offer a range of sizes and number of bedrooms comparable to those units
which are available to other tenants and shall be distributed throughout the Project.
Notwithstanding the foregoing, the parties agree that this Section 6(e) shall have no practical
effect because one hundred percent (100%) of the units in the Project are required to be Restricted
Units pursuant to 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
redemption of the Bonds, deed in lieu of foreclosure, eminent domain, or action of a federal
agency preventing enforcement, units reserved for occupancy as required by Section 4(a)(iv) shall
remain available to any eligible Tenant occupying a Restricted Unit at the date of such expiration
or termination, at the rent determined by Subsection 4(a)(iv), until the earliest of (i) the
household’s income exceeds 120% of the maximum eligible income specified therein, except as
provided in Section 4(b), (ii) the Tenant voluntarily moves or is evicted for good cause, as
provided in the Housing Law, (iii) 30 years after the date of the commencement of the Qualified
Project Period, or (iv) the Borrower pays any relocation assistance and benefits to households
required by Section 7264(b) of the California Government Code.

(2 Availability Preceding Expiration of Qualified Project Period. During the three
(3) years prior to the later of (i) the expiration of the Qualified Project Period or (ii) the date that
is 30 years after the date of commencement of the Qualified Project Period, the Borrower shall
continue to make available to eligible households Restricted Units that have been vacated to the
same extent that non-Restricted Units, if any, are made available to non-eligible households.

(h) Reserved.

@) Svndication of the Project. As provided in Section 52080(e) of the Housing Law,
the City hereby approves the syndication of tax credits with respect to the Project, pursuant to

Section 42 of the Code, to the Investor Limited Partner, or any affiliate thereof or successor

thereto, pursuant to the terms of the Partnership Agreement. Any syndication of tax credits with
respect to the Project to an affiliate of the Investor Limited Partner 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; 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,
together with copies of any assignments of limited partnership interests and any other syndication
documents. Any other syndication of the Project shall be subject to the prior written approval of
the Director of the Mayor’s Office of Housing and Community Development of the City, which
approval shall be granted only after the City determines that the terms.and conditions of such
syndication (i) shall not reduce or limit any of the requirements of the Act or regulations adopted
or documents executed pursuant to the Act, (ii) shall not cause any of the requirements set forth in
this Section 6 to be subordinated to the syndication agreement, and (iii) 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 Borrower hereby agrees that the acquisition, construction
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. 16-13, adopted on March 16, 2016, attached hereto as
Exhibit E (the “CDLAC Resolution”), which conditions (the “CDLAC Requirements™) are incorporated
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herein by this reference and made a part hereof. The Borrower shall annually on March 1, and as
otherwise requested by CDLAC, prepare and submit to the City a Certificate of Compliance in
substantially the form attached hereto as Exhibit G, executed by an Authorized Borrower Representative.

8. Indemnification. The Borrower hereby releases the City, the Lender and their respective
officers, members, directors, officials and employees from, and covenants and agrees to indemnify, hold
harmless and defend the City and the Lender and the officers, members, directors, officials, agents and
employees of each of them (collectively, the “Indemnified Parties,” and each an “Indemnified Party”)
from and against any and all claims, losses, 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 Bonds, the Loan or the use thereof, or the execution or amendment of any document
relating thereto; (b) arising from any cause whatsoever in connection with the approval of financing for
the Project or the making of the Loan or otherwise, including without limitation, any advances of the
Loan, or any failure by the Holder to make any advance of the purchase price of the Bonds; (c) arising
from any act or omission of the Borrower 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 any bends or any certifications or representations made by any person other than the City or
the party secking indemnification in connection therewith and the carrying out by the Borrower of any of

the transactions contemplated by the Indenture, the 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 Trustee or the Lender of their powers or duties under the Indenture,
the 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 Borrower to
indemnify (i) the Lender from any claims, costs, fees, expenses or liabilities arising from the negligence
or willful misconduct of the Lender, or (ii) the City for any claims, costs, fees, expenses or liabilities
arising solely from the willful misconduct of the City. In the event that any action or proceeding is
“brought against any Indemnified Party with respect to which indemnity may be sought hereunder, the
Borrower, upon written notice from the Indemnified Party, shall assume the investigation and defense
thereof, including the engagement of counsel selected by the Indemnified Party; and the Borrower shall
assume the payment of all 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 Indenture, the Loan Agreement, the Bonds or any other agreement relating
to the Bonds. '

The Borrower 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 Borrower 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 Borrower, and
the Borrower shall have the sole right and duty to assume, and will assume, the defense thereof, including
the engagement of counsel approved by the Indemnified Party 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 shall assume the payment of all expenses related thereto, with full power to
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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 Borrower’s defense and the interests of an Indemnified Party, then such Indemnified Party
shall have the right to engage separate counsel in any such action or proceeding and participate in the
investigation and defense thereof, and the Borrower shall pay the fees and expenses of such separate
counsel.

Notwithstanding any transfer of the Project to another .Borrower in accordance with the
provisions of Section 11 of this Regulatory Agreement, the Borrower shall remain obligated to indemnify
the City pursuant to this Section 8 if such subsequent Borrower 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 prov131ons of this Section 8 shall survive the term of the Bonds and thlS Regulatory
"Agreement. -

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

In addition thereto, the Borrower will pay upon demand all of the fees and expenses paid or
incurred by the Indemnified Partles in enforcing the provisions hereof

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

10. Reliance. The City and the Borrower 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 Bonds, and in the exclusion from gross income for federal
income tax purposes of the interest on the Bonds. In performing its duties and obligations hereunder, the

City may rely upon statements and certificates of the Borrower, the Low Income Tenants and the Very -
" Low Income Tenants, and upon audits of the books and records of the Borrower pertaining to the Project.
In addition, the City may consult with counsel, and the opinion of such coursel shall be full and complete
authorization 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 Borrower intends to hold the Project for its own
account, has no current plans to sell, transfer or otherwise dispose of the Project, except as otherwise
expressly provided herein, and 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
interest therein, including any interest in the Borrower, without obtaining the prior written consent of the
City, which consent shall not be unreasonably withheld, and receipt by the City of (i) evidence
satisfactory to the City that the Borrower’s purchaser or transferee has assumed in writing and in full, the
Borrower’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 Borrower under this Regulatory
Agreement and that such obligations and this Regulatory Agreement are binding on the transferee,
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(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 Loan
Agreement or any document related to the Loan, and payment of all fees and expenses of the City and the
Trustee due under any of such documents is current, and (v) an opinion of Bond Counsel to the effect that
such transfer will not, in itself, cause interest on the Bonds to become includable in the gross income of
the Holder for federal income tax purposes, except to the extent the Holder is a “substantial user” of the
Project or a “related person” within the meaning of Section 147(a) of the Code. It is hereby expressly
stipulated and agreed that any sale, transfer or other disposition of the Project in violation of this
Section 11 shall be null, void and without effect, shall cause a reversion of title to the Borrower, and shall
be ineffective to relieve the Borrower of its obligations under this Regulatory Agreement. Nothing in this
Section 11 shall affect any provision of any other document or instrument between the Borrower and any
other party which requires the Borrower to obtain the prior written consent of such other party in order to
sell, transfer or otherwise dispose of the Project. Not less than sixty (60) days prior to consummating any
sale, transfer or disposition of any interest in the Project, the Borrower 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 () the limited partner interest of the Investor Limited Partner in the Borrower (which
is instead subject to paragraph (i) of Section 6), or (b) the transfer of any non-managing member interest
in the Investor Limited Partner.

12. Term. Subject to the following paragraph of this Section 12, Section 8 hereof and to any
other provision expressly agreed herein to survive the termination of this Regulatory Agreement, this
Regulatory Agreement and all of the terms hereof shall become effective upon its execution and delivery
and shall remain in full force and effect 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
following the Completion Date.

The terms of this Regulatory Agreement to the contrary notwithstanding, this Regulatory
Agreement shall terminate and be of no further force and effect in the event of (i) involuntary
noncompliance with the provisions of this Regulatory Agreement caused by fire, seizure, requisition,
‘change in a federal law or an action of a federal agency after the Closing Date, which prevents the City
from enforcing such provisions, or (ii) foreclosure, exercise of power of sale, transfer of title by deed in
lieu of foreclosure, or condemnation or a similar event, but only if, in case of the events described in
either clause (i) or (ii) above, within a reasonable period, either the Bonds are paid in full or amounts
received as a 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 deed in lieu of foreclosure, or a
similar event, the Borrower 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 Borrower
hereby agrees that, following any foreclosure, exercise of power of sale, transfer of title by deed in lieu of
foreclosure or similar event, neither the Borrower 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
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or sections hereof, may be terminated upon agreement by the City and the Borrower subject to
compliance with any of the provisions contained in this Regulatory Agreement only if there shall have
been received an opinion of Bond Counsel that such termination will not adversely affect the exclusion
from gross income for federal income tax purposes of the interest on the Bonds or the exemption from
State personal income taxation of the interest on the Bonds. The Borrower shall provide written notice of
any terminatijon of this Regulatory Agreement to the City.

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 Borrower hereby subjects the Project to the
covenants, reservations and restrictions set forth in this Regulatory Agreement. The City and the
Borrower 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
Borrower’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 and the Borrower hereby declare their understanding and
intent that the burden of the covenants set forth herein touch and concem the 1and in that the Borrower’s
legal interest in the Project is rendered less valuable thereby. The City and the Borrower hereby further
declare their understanding and intent that the bepefit of such covenants touch and concern the land by
enhancing and increasing the enjoyment and use of the Project by Low Income Tenants and Very Low

Income Tenants, the intended beneficiaries of such covenants, reservations and restrictions, and by
furthering the public purposes for which the Bonds were 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 Borrower defaults in the performance or observance of any
covenant, agreement or obligation of the Borrower set forth in this Regulatory Agreement, and if such
default remains uncured for a period of sixty (60) days (the “Cure Period™) after written notice thereof
shall have been given by the City to the Borrower (provided, however, that the City may at its sole option
extend such Cure Period if the default is of the nature which would reasonably require more than sixty
(60) days to cure and if the Borrower provides the City, if requested by-the City, 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 Bonds. Upon the expiration of such Cure Period, as the
same may be extended as aforesaid, then the City may declare an “event of default” to have occurred
hereunder, and, subject to the provisions of the Indenture, may take any oné or more of the following
‘steps:
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(@) by mandamus or other suit, action or proceeding at law or in equity, require the
Borrower to perform ifs 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 Borrower pertaining to the Project; or

©) take such other action at law or in equity as may appear necessary or desirable to
enforce the obligations, covenants and agreements of the Borrower hereunder, subject, however,
to those limits on exercising remedies upon the occurrence of an Event of Default under and as
such term is used in Section 7.2 of the Loan Agreement.

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 shall be deemed to be a cure
by the Borrower and shall be accepted or rejected on the same basis as if made or tendered by the
Botrower. ‘

17. Recording and Filing. - The Borrower 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
Borrower shall pay all fees and charges incurred in connection with any such recording.

18. Payment of Fees. Notwithstanding any prepayment of the Loan and notwithstanding a
discharge of the Indenture and/or the Loan Agreement, the Borrower 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 Borrower shall continue to pay to the City compensation for any services rendered by the
City hereunder and reimbursement for all expenses incurred by it in connection therewith.

[The Borrower shall pay to the City (i) an initial issuance fee of $ (which is equal
to one quarter of one percent (0.25%) of the par amount of the Bonds) and (if) an annual administrative
fee not to exceed one eighth of one percent (0.125%) of the principal amount of the Bonds outstanding at
the time payment is due, but no less than $2,500, payable on the Closing Date and, thereafter, on each
anniversary of the Closing Date during the term of this Regulatory Agreement.]

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

19. Governing Law. This Regulatory Agreement shall be governed by the laws of the State
of California. : '

20. Amendments. To the extent any amendments to the Act, the Treasury Regulations or the
Code shall, in the written opinion of Bond Counsel filed with the City, the Trustee and the Borrower,
impose requirements upon the ownership or operation of the Project more restrictive than those imposed
by this Regulatory Agreement which must be complied with in order to maintain the tax-exempt status of
interest on the Bonds, this Regulatory Agreement shall be deemed to be automatically amended to impose
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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.

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

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

If to the City: ' City and County of San Francisco .
City Hall, 1 Dr. Carlton B. Goodiett Place, Room 316
San Francisco, California 94102
Attention: City Controller

With a copy to: City and County of San Francisco
City Hall, 1 Dr. Carlton B. Goodlett Place, Room 140
San Francisco, California 94102
Attention: City Treasurer

and a copy to: 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

and a copy to: Office of the City Attorney

City Hall, 1 Dr. Carlton B. Goodlett Place, Room 234
San Francisco, California 94102
Attention: Finance Team

If to the Borrower: 1036 Mission Associates, L.P.
c/o Tenderloin Neighborhood Development Corporation
201 Eddy Street
San Francisco, California 94102
Attention:

With a copy to: Gubb & Barshay
505 14% Street, Suite 1050
Oakland, California 94612
Attn: Scott Barshay, Esq.

and a copy to the Investor Wincopin Circle LLLP

Limited Partner at: c/o Enterprise Community Asset Management, Inc.
11000 Broken Land Parkway, Suite 700
Columbia, Maryland 21044
Attn: General Counsel
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If to the Lender: JPMorgan Chase Bank, N.A.
c/o Chase Community Development Banking
560 Mission Street, 3rd Floor
San Francisco, California 94105
Attention: Shara Coletta

If to the Trustee: [Trustee Name]

" Attention:

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

23. Severability. If any 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 Agreement 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, including CDLAC. The parties hereto acknowledge that the Lender is a third
party beneficiary of this Regulatory Agreement. CDLAC shall accordingly have contractual rights in this
Regulatory Agreement and shall be entitled (but not obligated) to enforce, in accordance with Section 16,
hereof, the terms hereof and the terms of the CDLAC Resolution. In addition, CDLAC is intended to be
and shall be a third-party beneficiary of this Regulatory Agreement. Notwithstanding the above, CDLAC
shall be entitled solely to enforce the terms of the CDLAC Resolution, and any ‘enforcement of the terms
and provisions of the CDLAC Resolution by CDLAC shall not adversely affect the interests of the
Holder, and shall otherwise be subject to the terms, conditions and limitations otherwise applicable to the
enforcement of remedies 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 Borrower’s failure to comply with that Section.

[Signatures appear on next page]
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IN WITNESS WHEREQOF, the City and the Borrower have executed this Regﬁlatory 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’s Signature Page: Regulatory Alg:dBent - 1036 Mission Family Housing]



BORROWER:

1036 MISSION ASSOCIATES, L.P.,
a California limited partnership

By: 1036 Mission GP LLC,
a California nonprofit public benefit corporation,
its sole member

By: . Tenderloin Neighborhood Development Corporation,
a California nonprofit public benefit corporation, its sole
member

By:

Donald S. Falk
Its: Chief Executive Officer

[Borrower Signature Page: Regulatory LQrZeglent - 1036 Mission Family Housing]




EXHIBIT A
LEGAL DESCRIPTION OF THE SITE

All that certain real property situated in the City and County of San Francisco, State of California,
more particularly described as follows: .
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EXHIBIT B
INCOME CERTIFICATION FORM

[See attached current TCAC Income Certification Form and Instructions (January 2015)]
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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 “Borrower”) hereby certifies that all aspects of the construction of the
Project (as that term is used in the Regulatory Agreement and Declaration of Restrictive Covenants, dated
as of July 1, 2016, by and between the City and County of San Francisco and the Borrower (the
“Regulatory Agreement”)) were substantially completed and the Project was fully available for
occupancy by tenants in the Project as of , 20___ (the “Completion Date”).

The undersigned hereby certifies that:

(a) the aggregate amount disbursed on the Loan (as that term is used in the
Regulatory Agreement) to date is $ ; and
(b) all amounts disbursed on the Loan have been applied 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; and

(©) as shown on the attached sheet (showing the breakdown of expenditures for the
Project and the source of the funds which were used to pay such costs), in compliance with
Section 2(i) of the Regulatory Agreement at least 97 percent of the amounts disbursed on the
Loan (as that term is used in the Regulatory Agreement) have been applied to pay or reimburse

the Borrower for the payment of Qualified Project Costs (as that term is used in the Regulatory

Agreement). Furthermore, less than 25 percent of the amounts disbursed on the Loan, exclusive
of amounts applied to pay the costs of issuing the Bonds, have been applied to pay or reimburse
the Borrower for the cost of acquiring land.

[Signatures on the following page.]
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Date: 20 BORROWER:

1036 MISSION ASSOCIATES, L.P,,
a California limited partnership

By: 1036 Mission GP LLC, .
a California nonprofit public benefit corporation,
its sole member

By:  Tenderloin Neighborhood Development Corporation, -
a California nonprofit public benefit corporation, its sole
member

By:
Donald S. Falk

Its: Chief Executive Officer
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EXHIBITD
CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE

Project Name: 1036 Mission Family Housing

CDLAC Application Number(s): 16-309
CDLAC Resolution Number(s): 16-13
Property Address: 1036 Mission Street, San Francisco, CA

Project Comp_letion Date (if completed, otherwise mark NA):

Name of Obligation: ~ City and County of San Francisco Multifamily Housing Revenue Bonds (1036
Mission Family Housing), Series 2016C

The undersigned, being the authorized representatives of 1036 Mission Associates, L.P., a
California limited partnership (the “Borrower”), hereby certifies that he/she has read and is thoroughly
familiar with the provisions of the various documents associated with the Borrower’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 July 1,
2016 (the “Regulatory Agreement”), between the Borrower and the City; and

2. the Loan Agreement, dated as of July 1, 2016, among the City, [Trustee Name], as
Trustee, and the Borrower. '

The undersigned further certifies that:

A. There have bee:flﬁg\changes to the 6Wﬁéiship entity, principals or property management
of the Project since the Bonds were issued, or since the last certification was provided (as applicable),
except as described below: :

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

If Project has not yet been placéd 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 (other than the manager’s unit) were occupied by Very Low Income Tenants
(minimum of 40% or units) and the remainder of the units in the Project (other than the
manager’s unit) were occupied by Low Income Tenants.

3

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

1 bedroom units: _38 Unit Nos.
2 bedroom units: 38 Unit Nos.
3 bedroom units; _7 Unit Nos.

Occupied by Low Income Tenants:

1 bedroom units: Unit Nos.
- 2 bedroom units: Unit Nos.
3 bedroom units: Unit Nos.
Total perceﬁtage occupied by Low Income Tenants: (Maximum of 60%)

Held vacant for.occupancy continuously since last occupied by a Low Income Tenant:
— 9%;UnitNos.

Vacant Units:

_—  %;UnitNos. ___ -

Occupied by Very Low Income Tenants:

1 bedroom units: Unit Nos.
2 bedroom units: Unit Nos.
3 bedroom umnits: Unit Nos.
4 bedroom units: Unit Nos.
Total percentage occupied by Very Low Income Tenants: (Minimum of 40%)

Held vacant for occupancy continuously since last océupied by a Very Low Income Tenant:
%; Unit Nos.

Vacant Units:

_ %;UnitNos.

It hereby is confirmed that each tenant currently residing in a unit in the Project has completed an
Income Certification Form in the form approved by the City and that since commencement of the
Qualified Project Period, not less than 40% of the occupied units in the Project have been rented to (or are
vacant and last occupied by) Very Low Income Tenants and the remainder of the units in the Project have

been rented to (or are vacant and last occupied by) Low Income Tenants. The undersigned hereby
certifies that the Borrower is not in default under any of the terms and provisions of the above documents.

D. The units occupied by Very Low Income Tenants and 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 Bonds, the Loan Agreement or the Mortgage.] [A default has occurred under
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the . The nature of the default and the measures being taken to remedy such default are as
follows: -]

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

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

[Describe any requirements not satisfied: : ]

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

Please check the services that apply or write N/A where appropriate:
After-school Programs
Educatiénal, health and wellness, or skill building classes

Health and Wellness services and programs (not group classes)

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

__Bona-Fide Service Coordinator/ Social Worker

1 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 prov1ded and
have met the requirements of Exhibit A of the CDLAC Resolution.

2) If any of the above services requxrements were not met, what corrective action is

being taken to comply?

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

(Please also attach the completed Occupancy and Rent Information form attached hereto)
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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 provide to the City such
documentation or evidence, in support of the foregoing certifications, as the City or CDLAC may request.

Capitalized terms used in this Certificate and not otherwise defined herein have the meanings
given to them in the Regulatory Agreement.

Date: , 20 BORROWER:

1036 MISSION:ASSOCIATES, LP,
a California limited partnership

By: 1036 Mission GP LLC,
a California nonprofit public benefit corporation,
its sole member '

By:  Tenderloin Neighborhood Development Corporation,
a California nonprofit public benefit corporation, its sole
member

By:

Donald S. Falk
Its: Chief Executive Officer
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EXHIBIT E
CERTIFICATE AS TO COMMENCEMENT OF QUALIFIED PROJECT PERIOD

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

City and County of San Francisco
Mayor’s Office of Housing

1 South Van Ness Avenue, 5th Floor
San Francisco, CA 94103
Attention: Executive Director

$
City and County of San Francisco
Multifamily Housing Revenue Bonds
(1036 Mission Family Housing), Series 2016C

The undersigned, being the authorized representative(s) of 1036 MISSION
ASSOCIATES, L.P., a California limited partnership, hereby certifies that: (complete blank
information):

Ten percent (10%) of the dwelling units in the PI’O_]GC'C financed in part from the proceeds
of the captioned Bonds were first occupied on

Fifty percent (50%) of the dwelling units in the Project financed in part from the proceeds
of the captioned Bonds were first occupied on

. Dater.,20. - BORROWER: - ..

1036 MISSION ASSOCIATES, L.P.,
a California limited partnership

By: 1036 Mission GP LLC,
a California nonprofit public benefit corporation,
its sole member

By:  Tenderloin Neighborhood Development Corporation,
a California nonproﬁt public benefit corporation, its sole
member

By:

. Donald S. Falk
Its: Chief Executive Officer
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Acknowledged:

City and County of San Francisco

By:

Name, Title

£3089
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See attached.

4832-6073-9372

EXHIBIT F

CDLAC RESOLUTION

Fl1090



EXHIBIT G
CERTIFICATE OF COMPLIANCE (CDLAC RESOLUTION)

Project Name: . 1036 Mission Family Housing ‘
: (If project has changed name since the award of allocation please note the
original project name as well)

Name of Bond Issuer: City and County of San Francisco
CDLAC Application No.: 16-309

Pursuant to Section 13 of Resolution No. 16-13 (the “CDLAC Resolution”), adopted by the
California Debt Limit Allocation Committee (the “Committee”) on March 16, 2016, I,
, an Officer of the Project Sponsor, hereby certify under penalty of perjury that,
as of the date of this Certification, the above-mentioned Project is in compliance with all of the terms and
conditions set forth in the CDLAC Resolution.

I further certify that I have read and understand the CDLAC Resolution, which specifies that once’
the Bonds are issued, the terms and conditions set forth in Exhibit A of the CDLAC Resolution shall be
enforceable by the Committee through an action for specific performance, negative points, withholding
future allocation or any other available remedy.

Please check or write N/A to the items list 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 attached the applicable thirty party certification
(HERS Rater, Green Point Rater or US Green Building Council). For projects under construction or
rehabilitation, the information is due following receipt of the verification but in no event shall the
documentation be submitted more than two (2) years after the issuance of bonds.

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

Signature of Officer . ' Date

Printed Name of Officer

Title of Officer

Phone Number

1091
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EXHIBIT H

CITY 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 Appendix shall have the meanings given in this
Regulatory Agreement. '

1. Conflict of Interest. Through its execution of this Agreement, Borrower acknowledges that it is
familiar with the provision of Section 15.103 of the City’s Charter, Article III, 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.

2. Proprietary or Confidential Information of City. Borrower understands and agrees that, in the
performance of the work or services under this Agreement or in contemplation thereof, Borrower 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. Borrower agrees that all information disclosed by City to Borrower shall be
held in confidence and used only in performance of the Agreement. Borrower shall exercise the same
standard of care to protect such information as a reasonably prudent Borrower would use to protect its”
own proprietary data.

3. Local Business Enterprise Utilization; Liquidated Damages.
a. The LBE Ordinance. Borrower shall comply with all the requirements of the Local
Business Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 14B of the

San Francisco Administrative Code as-it now exists or as it may be amended in the future (collectively the
“LBE Ordinance”), provided such amendments do not materially increase Borrower’s obligations or

- -—liabilities;or -materially-diminish-Borrower’s rights;-under-this-Agreement: —Such-provisions-of the EBE- -~ - -—~

Ordinance are incorporated by reference and made a part of this Agreement as though fully set forth in-
this section. Borrower’s willful failure to comply with any applicable provisions of the LBE Ordinance is
a material breach of Borrower’s obligations under this Agreement arid shall entitle City, subject to any
applicable notice and cure provisions set forth in this Agreement, to exercise any of the remedies
provided for under this Agreement, under the LBE Ordinance or otherwise available at law or in equity,
which remedies shall be cumulative unless this Agreement expressly provides that any remedy is
exclusive. In addition, Borrower shall comply fully with all other applicable local, state and federal laws
prohibiting discrimination and requiring equal opportunity in contracting, including subcontracting.

b. Enforcement. If Borrower willfully fails to comply with any of the provisions of the
LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of this
Agreement pertaining to LBE participation, Borrower shall be liable for liquidated damages in an amount
equal to Borrower’s net profit on this Agreement, or 10% of the total amount of this Agreement, or
$1,000, whichever is greatest. The Director of the City’s Contracts Monitoring Division or any other
public official authorized to enforce the LBE Ordinance (separately and collectively, the “Director of
CMD”) may also impose other sanctions against Borrower authorized in the LBE Ordinance, including
declaring the Borrower to be irresponsible and ineligible to contract with the City for a period of up to
five years or revocation of the Borrower’s LBE certification. The Director of CMD will determine the
sanctions to be imposed, including the amount of liquidated damages, after investigation pursuant to
Administrative Code §14B.17. By entering into this Agreement, Borrower acknowledges and agrees that
any liquidated damages assessed by the Director of the CMD shall be payable to City upon demand.
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‘Borrower further acknowledges and agrees that any liquidated damages assessed may be withheld from
any monies due to Borrower on any contract with City. Borrower agrees to maintain records necessary
for monitoring its compliance with the LBE Ordinance for a period of three years following termination
or expiration of this Agreement, and shall make such records available for audit and inspection by the
Director of CMD or the Controller upon request.

4, Nondiscrimination; Penalties.

a. Borrower Shall Not Discriminate. In the performance of this Agreement, Borrower
agrees not to discriminate against any employee, City and County employee working with such Borrower
or Subcontractor, applicant for employment with such Borrower 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
opposition to discrimination against such classes.

b. Subcontracts. Borrower 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.
Borrower’s failure to comply with the obligations in this subsection shall constitute a material breach of
this Agreement. ‘

c. Nondiscrimination in Benefits. Borrower does not as of the date of this Agreement and
will not during the term of this Agreement, in any of its operations in San Francisco, on real property
owned by San Francisco, or where work is being performed for the City elsewhere in the United States,
discriminate in the provision of 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.

d. Condition to Contract. As a condition to this Agreement, Borrower 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 Commission’).

€. 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. Borrower 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, Borrower
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 Agréement may be assessed against Borrower and/or deducted from
any payments due Borrower.

5. 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
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business with corporations that abide by the MacBride Principles. By signing below, the person
executing this agreement on behalf of Borrower acknowledges and agrees that he or she has read and
understood this section.

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

7. Drug-Free Workplace Policy. Borrower 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. Borrower agrees that any violation of this
prohibition by Borrower, its employees, agents or asmgns will be deemed a material breach of this
Agreement,

8. Resource Conservation. Chapter 5 of the San Francisco Environment Code (“Resource
Conservation™) is incorporated herein by reference. Failure by Borrower to comply with any of the
applicable requirements of Chapter 5 will be deemed a material breach of contract. '

9. Compliance with Americans with Disabilities Act. Borrower 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 Borrower, must be accessible to the disabled public.
Borrower 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. Borrower 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 Borrower, its
employees, agents or assigns will constitute a material breach of this Agreement.

10. Sunshine Ordinance. In accordance with San Francisco Administrative Code §67.24(e),
contracts, Borrowers’ 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

——worthorother proprietary financial-data-submitted-forqualification-for-a-contract-or-other-benefit-until——
and unless that person or organization is awarded the contract or benefit. Information provided Wthh is
covered by this paragraph will be made available to the public upon request.

11. Limitations on Contributions. Through execution of this Agreement, Borrower 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. Borrower 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. Borrower further
acknowledges that the prohibition on contributions applies to each prospective party to the contract; each
member of Borrower’s board of directors; Borrower’s chairperson, chief executive officer, chief financial
officer and chief operating officer; any person with an ownership interest of more than 20 percent in
Borrower; any Subcontractor listed in the bid or. contract; and any committee that is sponsored or
controlled by Borrower. Additionally, Borrower acknowledges that Borrower must inform each of the
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persons described in the preceding sentence of the prohibitions contained in Section 1.126. Borrower
further agrees to provide to City the names of each person, entity or committee described above.

12. Requiring Minimum Compensation for Covered Employees.

a. Borrower 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 the web at
www.sfgov.org/olse/mco. A partial listing of some of Borrower's obligations under the MCO is set forth
-in this Section. Borrower is required to comply with all the provisions of the MCO, irrespective of the
listing of obligations in this Section.

b. The MCO requires Borrower to pay Borrower'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 Borrower is obligated to keep informed of the
then-current requirements. Any subcontract entered into by Borrower 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 Borrower’s obligation to ensure that any Subcontractors of
any tier under this Agreement comply with the requirements of the MCO. If any Subcontractor under this
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against
Borrower.

_C. Borrower shall not take adverse actlon or otherwise discriminate against an employee or
other person for the exercise or attempted exercise of rights under the MCO. Such 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. Borrower shall maintain employee and payroll records as required by the MCO. If
Borrower fails to do so, it shall be presumed that the Borrower paid no more than the minimum wage
required under State law.

e. . The City. is authorized to inspect Borrower’s job 31tes and conduct interviews with
employees and conduct audits of Borrower.

f. . Borrower'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 Borrower fails to comply with these requirements. Borrower
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 Borrower's noncompliance.
The procedures governing the assessment of liquidated damages shall be those set forth in Section
'12P.6.2 of Chapter 12P.

g. Borrower 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, Borrower fails to

cure such breach or, if such breach cannot reasonably be cured within such period of 30 days, Borrower

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

"individually or in combination with any other rights or remedies available to the City.
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h. Borrower 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 MCO.

L If Borrower 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
Borrower later enters into an agreement or agreements that cause Borrower to exceed that amount in a
fiscal year, Borrower 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 Borrower and this department to exceed $25,000 in the fiscal year.

13. Requiring Health Benefits for Covered Employees.

Borrower agrees to comply fully with and be bound by all of the provisions of the Health Care
Accountability Ordinance (HHCAO), 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 set 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 meanings assigned to such terms in Chapter 12Q.

a. For each Covered Employee, Borrower shall provide the appropriate health benefit set
forth in Section 12Q.3 of the HCAO. If Borrower chooses 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 Borrower 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. Borrower’s failure to comply with the HCAO shall constitute a material breach of this
agreement. City shall notify Borrower 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, Borrower fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Borrower 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(H(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 Borrower 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. Borrower 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 Borrower shall be responsible for its Subcontractors’
compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set
forth in this Section against Borrower based on the Subcontractor’s failure to comply, provided that City
has first provided Borrower with notice and an opportunity to obtain a cure of the violation.

e. Borrower shall not discharge, reduce in compensation, or otherwise discriminate against
any employee for notifying City with regard to Borrower’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.

L Borrower 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
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g Borrower 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. Borrower shall keep itself informed of the current requirements of the HCAO.

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

j- Borrower shall provide City with access to records pertaining to compliance with HCAO
after receiving a written request from City to do so and being provided at least ten business days to
respond. '

k. Borrower shall allow City to inspect Borrower’s job sites and have access to Borrower’s
employees in order to monitor and determine compliance with HCAO.

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

m If Borrower is exempt from the HCAO when this Agreement is executed because its
amount is less than $25,000 ($50,000 for nonprofits), but Borrower later enters into an agreement or
agreements that cause Borrower’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 Borrower and the City to be equal to
or greater than $75,000 in the fiscal year.

14, Prohibition on Political Activity with City Funds. In accordance with San Francisco
Administrative Code Chapter 12.G, Borrower 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. Borrower 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 Borrower 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 Borrower
from bidding on or receiving any new City contract for a period of two (2) years. The Controller will not
consider Borrower’s use of profit as a violation of this section.

15. Preservative-treated Wood Containing Arsenic. Borrower may not purchase preservative-
treated wood products containing arsenic in the performance of this Agreement unless an exemption from
the requirements of Chapter 13 of the San Francisco Environment Code is obtained from the Department
of the Environment under Section 1304 of the Code. The term “preservative-treated wood containing
arsenic” shall mean wood treated with a preservative that contains arsenic, elemental arsenic, or an
arsenic copper combination, including, but not limited to, chromated copper arsenate preservative,
ammoniacal copper zinc arsenate preservative, or ammoniacal copper arsenate preservative. Borrower
may purchase preservative-treated wood products on the list of environmentally preferable alternatives
prepared and adopted by the Department of the Environment. This provision does not preclude Borrower
from purchasing preservative-treated wood containing arsenic for saltwater immersion. The term
“saltwater immersion” shall mean a pressure-treated wood that is used for conmstruction purposes or
facilities that are partially or totally immersed in saltwater.

16. Compliance with Laws. Borrower shall keep itself fully informed of the City’s Charter, codes,
ordinances and regulations of the City and of all state, and federal laws in any manner affecting the
performance of this Agreement, and must at all times comply with such local codes, ordinances, and
regulations and all applicable laws as they may be amended from time to time..
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17.  Protection of Private Information. Borroweér 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. Borrower agrees that any failure of Borrower 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 Borrower pursuant to Chapter 6 or Chapter 21 of the
Administrative Code, or debar the Borrower.

18. Food Service Waste Reduction Requirements. Borrower 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, Borrower agrees that if it breaches this provision, City will suffer actual damages
that will be impractical or extremely difficult to determine; further, Borrower 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 Borrower’s failure to comply with this provision

19. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code
§21.35, any Borrower, Subcontractor or consultant who submits a false claim shall be liable to the City for
the statutory penalties set forth in that section. A Borrower, Subcontractor or consultant will be deemed to
have submitted a false claim to the City if the Borrower, Subcontractor or consultant: (a) knowingly
presents or causes to be presented to an officer or employee of the City a false: claim or request for
. payment or approval; (b) knowingly makes, uses, or causes to be made or used a false record or statement
to get a false claim paid or approved by the City; (c) conspires to defraud the City by getting a false claim
allowed or paid by the City; (d) knowingly makes, uses, or causes to be made or used a false record or

statement to conceal, avoid, or decrease an obligation to pay or transmit money or property to the City; or
(e) is a beneficiary of an inadvertent submission of a false claim to the City, subsequently discovers the
falsity of the claim, and fails to dlsclose the false claim to the C1ty within a reasonable time after discovery
~ of the false claim. :
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EXHIBIT I
FORM OF ANNUAL MONITORING REPORT

See attached.
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EXHIBIT

OPERATIONAL RULES FOR SAN FRANCISCO HOUSING LOTTERIES AND
RENTAL LEASE UP ACTIVITIES

In order to implement consistent and transparent marketing practices for all affordable
housing under the purview of the Mayor’s Office of Housing and Community Development
(MOHCD), the following policies and procedures have been adopted. The Borrower hereby
acknowledges and agrees to follow these procedures as outlined below.

If ever there is a conflict between a recorded development agreement and this document,
the exécuted development agreement will prevail. Likewise, when state and federal funding
sources conflict with anything outlined in this document, they too shall prevail.

HOUSING PREFERENCE PROGRAMS

The Borrower hereby égrees that first preference in occupying units designated for Low
Income Households (Low Income Units) will be given to persons who have been issued a
Residential Certificate of Preference (COP) and who meet all qualifications for the unit.

The Borrower further agrees that second preference in occupying units designated for

Low Income Households will be given to persons who have been issued an Ellis Act Housing

Preference Program (EAHP) Certificate and who meet all qualifications for the unit; provided,

however, if the Project will include funds from the California Department of Housing and

Communlty Development, this EAHP priority (and the corresponding requirements set forth

below) will not apply for so long as the Project is subject to the requirements associated with
such financing.

For new residential developments going through the initial lease-up process, the EAHP
priority shall apply to twenty percent (20%) of the Low Income Units. Thus, if the number of

units-available exceeds the number of qualified applicants-who-hold-a-COP-or-other-preference - -

as dictated by specific loan documents or marketing plan, the next priority will go to EAHP
certificate holders for up to twenty percent (20%) of the total Low Income Units. The EAHP
priority does not apply at initial lease-up or sale to buildings having four (4) or fewer Low
Income Units. However, the EAHP priority does apply to these same units upon re-rental.

Low Income Units with other occupancy priorities required by law, contract, or program
rules may apply the COP and EAHP after other preferences, with COP holders being granted
priority above EAHP certificate holders. Preferences required by a former Redevelopment
. Project Area Plan are not pre-empted by the COP Program or the Ellis Act Housing Preference
Program. Preferences required by the LOSP, Direct Access to Housing Program, Housing First
Program, or other government programs are not pre-empted by the Ellis Act Housing Preference
Program. ~

Marketing and Tenant Selection Plan
The Borrower agrees to supply Mayor’s Office of Housing and Commumty Development

(MOHCD or the City) with a complete and updated marketing and tenant selection plan in form

and substance acceptable to the City (“Marketing and Tenant Selection Plan”), including resident
selection criteria, at least six months prior to construction completion. The Marketing and
Tenant Selection Plan shall be submitted on a template form as provided by MOHCD,
substantially in the form .attached as Exhibit K. This Marketing and Tenant Selection Plan shall
not be changed without providing the City with at least fourteen (14) calendar days’ written
notice.
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New rental units shall be marketed for at least a twenty eight (28) -day period, including
a listing on the MOHCD website and on MOHCD’s email housing alert system. Applicants shall
submit an abridged lottery application form only and supply full income and other
documentation if selected in the lottery process to proceed with a rental.

Outreach to Certificate Holders
The City shall furnish the following:

e Written and/or printed notices to EAHP certificate holders advising them that units will .
soon be available.

» Names and addresses of COP certificate holders. MOHCD shall address printed notices
created by Borrower using an MOHCD provided template. Borrower is responsible for
the full cost of the mailing to COP certificate holders.

o Assistance to qualified tenants in filing COP and EAHP applications or referral to an
appropriate housing counseling organization.

The Borrower agrees to:

o Written and mailed notices to COP certificate holders advising them that units are
available using a template provided by MOHCD. COP mailings are at the cost of the
Borrower.

¢ During the application period, conduct at least one general informational meeting for all
persons interested in applying for occupancy in the development, at which the Borrower
shall review application procedures. :

e Specifically for COP and EAHP certificate holders, make support services staff available
to provide assistance throughout the application process, as it may be needed, with the
goal of maximizing COP/EAHP participation to the extent possible. The Borrower shall
ensure that COP/EAHP certificate holders-are aware that such assistance is available.

Application

The Borrower agrees to use a pre-lottery application template provided by MOHCD.
After the lottery, the Borrower may require applicants to complete an additional application
provided such additional application is included in the Marketing and Tenant Selection Plan and °
pre-approved by MOHCD.

Pre-Lottery Application Status Reports

The Borrower agrees to supply the City with the names, addresses, and housing
preference certificate numbers (when available) of all applicants, including whether or not they
indicate they are eligible for COP or EAHP priority status. The City will provide a template to
be used to provide this status report, at a minimum, every seven (7) calendar days from the initial
date applications are accepted. The City will, in turn, verify within seven (7) calendar days which
such applicants are qualified as COP or EAHP certificate holders.

After the application period has closed, and at least five (5) business days prior to lottery
proceedings, a non-prioritized list of all interested applicants will be provided to MOHCD on the
template provided. The list shall include applicant names, addresses, and whether the applicant
holds a COP or an EAHP certificate. If MOHCD does not receive this final applicant list within
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five (5) business days prior to the lottery, it will be cause to postpone the lottery proceedings
until the complete list is received.

Lottery

The Borrower shall ensure that all COP certificate holders receive first priority for
occupancy and EAHP certificate holders receive second priority for occupancy in twenty percent
(20%) of units, except in cases where approved and documented occupancy priorities preempt
the COP and EAHP preferences. EAHP certificate holders who are not offered a unit in the
- twenty percent (20%) set aside shall have equal chance at any remaining units as other qualified
applicants.

The Borrower shall hold a public lottery to select renters. Applicants who submit a
complete application by the application deadline receive a numbered lottery ticket whose twin
ticket is entered into the lottery. Upon pre-approval from the City, lottenes may also be
conducted using names of applicants.

When a Borrower chooses to receive applications by mail, applicants must be notified
that applications must be post marked prior to the application deadline. Borrowers receiving
applications via mail must allow five (5) business days from the application deadline before
scheduling the lottery to allow for mail delivery. As stated above, the final application list is due
to MOHCD at least five (5) business days prior to the lottery, therefore Borrowers who elect to
receive applications via mail must allow ten (10) business days from the application deadline to
the lottery date.

Lotteries are held in a public, accessible location. Applicants are-invited to attend
lotteries, but attendance is not mandatory.

To conduct the lottery, the City and/or the Borrower shall pull application tickets from a
vessel and order and record the lottery results in rank order by application ticket number. When
using names, Borrower shall pre-enter all applicant names onto individual name cards. All

__-EAHP certificate holders should have two name cards. Names shall be pulled from a vessel in

rank order. There should be separate lotteries held for each preference. First, COP certificate
holder§ will be drawn and ranked, followed by EAHP certificate holders, followed by applicants
from the general population. The EAHP certificate holder’s second card will be included in the
general lottery. Electronic lottenes are not allowed.

The Borrower should use a large computer or projector screen or hand printed flip chart

sheets to display.all numbers/names drawn and the sequenced lottery number assigned for each
preference lottery and the general lottery. This can be done by listing all applicants in separate
columns under each preference category.

The Borrower should record each name card/number ticket assigned a lottery number
onto the applicant list template provided by MOHCD. A computer master list as well as a hand
printed paper list for double checking. Results will remain projected on a screen or posted flip
© chart paper. throughout the lottery drawing process for the public to view and record results.

The Borrower shall record the order of lottery numbers/names drawn and produce a final
ranked lottery list for each preference and for the general lottery. Once the lottery preferences
have been confirmed and applied, the Borrower must notify applicants of their position in the
lottery by posting the results on Borrower’s website or another public site and/or by mail.
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Post-Lottery Lease up Instructions

The Borrower agrees to contact each applicant in lottery rank order to set up an interview
where the Borrower will receive supporting documents from the applicant (i.e., income
documentation, tax returns, and bank statements).

The Borrower agrees to income qualify each household member based on the supporting
documents submitted by the applicant. Income qualification cannot be based solely on what’s
reported by the applicant on the application.

In accordance with San Francisco Administrative Code Section 12H and applicable laws
of the State of California, Borrower shall not use citizen status as a qualification for selection.
Borrower shall not ask for social security information prior determining the household’s income
eligibility.

The Borrower shall comply with San Francisco Police Code Article 49, Sections 4901-
4920 (the “Fair Chance Ordinance”) and the specific screening requirements set forth in Exhibit I
(Tenant Screening Criteria Policy).

The Borrower agrees to offer units in ranked order to applicants who meet all
qualifications. If an applicant is still in the review process and the applicant behind them in
lottery rank order has been approved, the first applicant must be offered a specific unit that is
reserved for that applicant until all qualifications have been reviewed and approved.

In the case where an applicant is denied for housing and appeals the denial, the
Borrower agrees to hold a comparable unit until the final decision has been made
regarding the appeal. Should Borrower determine that an applicant’s denial appeal will be
denied, Borrower will inform MOHCD of this decision with documentation used to sustain
the denial. MOHCD will confirm the denial is in accordance with Borrower’s eligibility
requirements. Borrower agrees to be in compliance with all Fair Chance Ordinance
appeals process requirements.

. If ineligibility is determined, the applicant will be notified in writing within one week
after such determination is made, with a copy to the C1ty These applicants will also appear on
the status report.

Post-Lottery Status Report .

Every seven (7) business days following any lottery the Borrower shall supply the City
with a lease-up status report on a MOHCD-provided template. MOHCD has the right to audit
the Borrower’s lease up procedure and applicant files within 24 hour notice during the lease up
period.

_ Response Deadline :

Applicants who have been accepted and notified in writing by the Borrower shall have at
least ten (10) calendar days thereafter to enter into a lease agreement. If the applicant fails to.
affirmatively respond, the application may be closed, making that unit available to the next
eligible tenant. Written notice shall be provided to applicants whose applications are closed after
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10 days due to a lack of response. Rejection of the unit by a COP or EAHP certificate holder and
closed applications must be shown on the status report to the City.

Final Documentation
Within fourteen (14) calendar days after execution of a lease, the Borrower shall supply
the City with a copy of the following for all COP and EAHP tenants:

e signed copy of lease
e copy of complete application
e ademographic report on all COP and EAHP applicants

Retention Policy
For MOHCD auditing purposes, Borrowers are required to keep all supporting documents
for each applicant that has been interviewed for at least one year after the interview.

Re-rental of Low Income Units

Upon re-rental of any Low Income Unit or when re-opening the project WalthSt to new
applicants, the Borrower shall notify the City in advance of any vacancy or waitlist opportunity.
In no event shall the City be notified fewer than thirty (30) days before the date of re-occupancy
for a vacant unit. In no event shall the City be notified fewer than thirty (30) days before a
closed waitlist is re-opened for new applications. Violation of the thirty (30) day notification
requirement may delay re-occupancy.

Waitlist applications shall be entered into a lottery as described above. All lottery
procedures listed in this document apply to wait list openings. Appeals, response deadline,
application forms, and final documentation requirements listed above shall apply to all re-rentals.

Borrowers filling unit vacancies off a waitlist must accept applications from approved

--COP-and-EAHP-certificate-holders-at-any-time, ~regardless-of whether-the-waitlist-is- closed-to-

other applicants. If a COP or EAHP certificate holder is found eligible for a Low Income Unit in
the building, they shall be placed at the top of the waitlist.

No more than seven (7) calendar days folléwmg the date that any new applications are

accepted for a waitlist, the Borrower shall supply the City with a status report listing names,
addresses and certificate numbers (when available) of COP and EAHP certificate holders
indicating the status of each application as of that date and the reason for any rejections.

The City will, in turn, verify within seven (7) calendar days which such apphcants are
~ qualified as COP or EAHP certificate holders.

On an annual basis and each time a new waitlist lottery is conducted, the City shall be
provided with a complete list of all applicant names, lottery rank on the waitlist, and whether
they hold a COP or EAHP certificate upon finalization of the waitlist.
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EXHIBIT K

.City and County of San Francisco
Mayor’s Office of Housing and Community Development (MOHCD)
Marketing and Tenant Selection Plan for Initial Rental Units {2015 edition)

This marketing and tenant selection plan is subject to City review within 10 business days from

the date it is received and complete Please set all advertising dates in this plan S0 that no. date o

commences sooner than 30 working days before the date of vour p!an submission.

Please complete and return this form in computer “Word” document format so that our office
may track changes directly onto the document. The approval process typically involves a back-and-forth
process between MOHCD and the developer’s representative. Please do not submit incomplete plans.
This marketing and tenant se!ect[on plan may be updated from time to time at the discretion of
MOHCD. Thank you.

I. General Information (Suggestion: Cut and paste sections | - Vilf from this form into your
marketing plan. This is the exact information required to be included.)

I/We agree that (“Developer's Name and/or Service Provider”) goal is to ensure that all
applicants are screened using consistently applied, fair criteria, to provide a desirable, well-maintained
and affordable place to live for an economically, racially, and ethnically integrated resident population,
while complying with the provisions of any federal, state, or local law prohibiting discrimination in
housing on the basis of race, religion, sex, color, family status, disability status, national origin, marital
status, ancestry, gender identity or sexual orientation, source of income, or HIV/AIDS status.

In order to inform the public, owners, and prospective tenants about federal fair housing laws
and affirmative fair marketing procedures per the MOHCD Loan Agreement, (“Developer’s Name and/or
Service Provider”) will include the Equal Housing Opportunity logotype and/or slogan, and a logotype
indicating accessibility to the disabled, in all press releases, solicitations, and program information
materials.

Today's Date

Proposed Marketing Launch Date
(Must be no sooner than 30 days
from the date of first marketing plan
submission)

Name of Building

Property Address (Street address
used for marketing and mailing to
new renters)

Property Address as Stated in
Planning Approval
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Planning Motion Number

Notice of Special
Document #

Restrictions

Name of City and Co. of S

F Planner

The following developer contact information for is for internal use only.

Name of Developer

Developér Address

Developer Phone

Developer Email

Name of Marketing
Company

Marketing Agent

Marketing Agent
Address

Marketing Agent Phone

Marketing Agent Email

Date of Building Permit
—|-lssuance

Expected Issuance Date
of Temporary Certificate
of Occupancy

Expected Issuance Date
of Final Certificate of
Occupancy

Date on Which You
Expect Affordable Units
to Begin Renting

Date on Which You |

Expect All Affordable
Units to  Complete
Renting

List all Sources of
"Government  Financing
for the Project (e.g.
CDLAC, TCAC, HUD Loan,
Infill Grant, etc.)
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if there is a source of
government financing,
how long and at what %
Area Median Income
must your units be
restricted as rental units
under this financing?

Are your units condo
mapped (i.e. subdivided)
through the Department
of Real Estate?

Do you intend to
convert to ownership
units in the future?
Please explain.

I1. Overall Building Composition

Total # Units in Building (including
affordable)

Number of Residential Floors in the-
Building

I1l. Market Rate Units (if applicable)

Unit Type Total # Rent Range of Market Rate Units

SRO

Studio

Jr. 1 Bedroom

1 Bedroom

" 1+ Bedroom

2 Bedroom

2+ Bedroom

3 Bedroom

3+ Bedroom

4 Bedroom

Other

1. IV. Affordable Units

mtal # affordable (only) Units in BuildingT , W
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AFFORDABLE UNITS BY BEDROOM SIZE

Unit Type

Total #

Minimum
Household

Occupancy Size

*Maximum
Household
Occupancy Size

SRO

Studio

Jr. 1 Bedroom

1 Bedroom

1+ Bedroom

2 Bedroom

2+ Bedroom

3 Bedroom

3+ Bedroom

4 Bedroom

Other

* *Please note that children under 6 years do not count toward household size.

DETAILED DESCRIPTION OF AFFORDABLE UNITS BY BEDROOM SIZE

Refer to Rént Levels Set by MOHCD for Table Below.

Min.

Unit # Bedroom Bath Square Unit Acces- Rent % Area Max. Deposit Parking
Count Count Feet sible/ Median House- Monthly Required Price
Adapt-able Income hold Household
(including Limit income Income
Visually or Aliowed Required
Hearing ’
_ _impaired)

V. Renter Qualifications

I/We understand that it is our responsibility to read and understand the rules of the Regulatory
Agreement(s) for this development as well as the marketing and outreach policies set forth by the City

and County of San Francisco Mayor’s Office of Housing and Community Development.

[You must attach a resident selection criteria document for our review in addition to completing
the section below. The resident éelection criteria must also specify any preferences or program-specific
resident selection criteria applicable to the project, such as lottery preferences, and/or Access Point
referrals from the Human Services Agency or Department of Public Health for Local Operating Subsidy

Program units, etc. The resident selection criteria must also incorporate references to the Fair Chance
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Ordinance and how criminal background checks will not be used until after all other qualifications have
been reviewed. The resident selection criteria should also include the following information as

applicable:

1) Applicant Eligibility Criteria

All applicants must qualify based upon:;
* Commitment to use the unit as the principal residence.
» Commitment to participate in rental restrictions and compliance recertification.
s Insert project specific eligibility information (household size, income, age, etc.)

[PLEASE INSERT THE ANNUAL INCOME LIMIT YOU WILL USE AND INSERT INCOME
LIMITS INTO THE TABLE BELOW]

: % of Maximum Income by Household Size derived from the Unadjusted
Area Median Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that contains
San Francisco 2014

A one person household can make no more than $

A two person household can make no more than §

A three person household can make no more than $
A four person household can make no more than S

A five person household can make no more than §

A six person household can make no more than $

A seven person household can make no more than $
(Please visit www.sfmohcd.org for larger households.)

2) Occupancy Preferences (Verify with MOHCD)

Preference will be given to {insert, project-specific preference chart, per the project’'s MOHCD
Loan Documents and/or Ground Lease}):

SAMPLE BELOW:
Preference Applicant Category
1 Persons Displaced by Project Actiyity
2 Certificate of Preference Holders:
. a Western Addition
b. Hunters Point
c. Residential G

3 All Others

Applicants will be required to indicate on their application if they believe they qualify for a
preference, and must submit documented proof along with their application submission. Failure to
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provide proof may result in the preference not being granted. MOHCD staff will confirm all Certificate of '
Preference holders. See Exhibit H for Operational Rules for San Francisco Housing Lotteries and Rental
Lease Up Activities.

Notes regarding preferences:

- Only one form of documented proof is required.

- Only one adult household member must be eligible for a preference.
- Any preference claim found to be false may result in the reordering of the application as if it
had never requested or received a preference, or in the case of proven fraud by MOHCD,
withdrawal of the application.

'During ongoing Iease—ups'mc units, Certificate Holders will receive priority on the waitlist. See
“Certificate of Preference” section for more information.

3) Local Operating Subsidy Program

[if your project is receiving Local Operating Subsidy Program (“LOSP”) funds from either the
Department of Public Health or Human Services Agency for designated LOSP units, then describe the
total number of units and number of units receiving LOSP subsidy along with the referral process for
those units, also please insert the following language:]

“Certificate of Preference Holders who meet eligibility for (Insert City department providing
LOSP funds)’s LOSP units will have priority status over other LOSP applicants. Certificate holders will be
" required to apply for the LOSP units by going through the (Insert DPH or HSA) designated Access
Sites/Points for LOSP eligibility screening.”

4) Basis of Denial for Lottery Winners: ,
[Please list the reasons why you would deny AFFORDABLE lottery winner (e.g. evictions, credit

i

issues, etc.). Please be specific with each ground for denial, stating the specific' standard within each
denial rather than the general standard.] ‘

Basis of Denial for Lottery Winners:

Ability to pay rent standard — [please complete in detail]
Credit Standard — [please complete in detail]
Rental History Standard — [please complete in detail]
Criminal History Standard must be compliant with Fair Chance Ordinance~ [please complete in detail]
Maximum Household Size Standard — [please complete in detail]
Other - [please complete]

(a)

I/we confirm that the building selection criteria rules that we will apply to the
Affordable Rental applicants are the same as or more lenient than those applied to applicants
for our market rate units.
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5) Mitigating Circumstances:

[The Developer should describe its mitigating circumstances policy and procedures.)

6) Reasonable Accommodations:

[Your plan should provide instructions on filing a Request for Reasonable Accommodation;
guidelines for considering and evaluating a Request for Reasonable Accommodation, and the appeal
process.]

7) Grievance Policy

The Grievance Policy will be available to all applicants of (”Projéct Name”). (See below for a
sample Grievance Policy). ‘

SAMPLE GRIEVANCE POLICY:

“If, at any time during the application process, you feel that your rights, duties, welfare,
or status are or may have been adversely affected by (“Developer's Name and/or Service
Provider’s”} action or failure to act, you may submit your grievance for informal or formal
review. You may call (insert phone #) and leave a voicemail if necessary, and your call will be
returned as soon as possible, but no later than 3 business days after your call date. If your
grievance is not resolved at that point, you may request an informal hearing, which is a meeting
with the (“Developer's Name and/or Service Provider”) Staff and Director. The goal of the
informal hearing is to settle the problem without the need for a formal hearing. In the event the
problem is not settled, you are entitled to request a formal hearing. ‘A formal hearing is
between you and {“Developer’'s Name and/or Service Provider”}, ard a designated member of
MOHCD. To request a formal hearing, you must already have attempted to resolve the issue
with the (“Developer’s Name and/or Service Provider”) and through an informal hearing
described above. All requests for informal or formal meetings must be in writing, and must
contain specific grounds for complaint. Hearing requests should be mailed to: {insert
“Developer’s Name and/or Service Provider” & contact info).

If you have a grievance with any entity related to the project, including MOHCD, please
contact the (“Developer’s Name. and/or Service Provider”) to
advise you on pursuing the appropriate next steps.”

2. V1. Marketing Strategy

(a) ‘ Advertising

The City and County of San Francisco requires best practices regarding marketing
affordable units. These best practices include advertising over a period of at least three (3)
weeks in five (5).local newspapers that outreach to minority and low-, median-, and moderate-
income communities in San Francisco and in one (1) citywide paper for a period of 2 weekends
on a Saturday or Sunday. The marketing must occur during the first 3 weeks of the 4-week
required MOHCD posting period.
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1] ‘ I/We will post in the following five (5)
local venues throughout a 3-week
period at ieast one time each week:

Newspaper or publication ' Exact Advertisements Dates

Suggestion: Craig’s List

Suggestion: Bayview or Sun Reporter (African American
| audience) ’

Suggestion: El Mensajero or £l Tecalote (Spanish speaking
gudience) .

Suggestion: Philippine News or Asjan Journal (Filipino audience)

Suggestion: Asian Weekly or Singtao Daily (Chinese audience)

Suggestion for Other: Choose a paper that is local to the building

(i) 1/We will announce the affordable
housing opportunity in at least three of
the following non-print electronic
media outlets throughout the
marketing period.

Social Media Activity ‘ Exact Advertisement Dates Sources

Suggestion: Facebook, Twitter, etc,

Suggestion: website

Suggestion: email biast

_All newspaper ads and postings will state income maximums by household size; renter qualifications;

rental team contact information as the primary contact information; and identify MOHCD as the

monitor of the Affordable Rental program. Ads may refer applicants to the MOHCD website at

www.sfmohcd.org but will not list MOHCD telephone numbers or email addresses. A copy of the *
wording to be used in all advertisi.n.g will be sent to MOHCD for initial review and copies of all placed ads
~ will be sent to MOHCD upon the completion of the marketing period. All postings will display an “Equal
Housing Opportunity” symbol on all marketing materials, adyertisements and notices at the rental

. office:

EQUAL N
OPPOR. UNIT‘V;

SAMPLE AD LANGUAGE:

2 one-bedroom Affordable Renta! Units available at 333 Birch Street. $1,000 a month. Must not
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own a housing unit and be income eligible. Households must earn no more than the maximum income
levels below:

55% of Median Income
One person - $38,950; 2 persons - $44,500; 3 persons - $50,100; 4 persons - $55,650 etc.

Applications due by 5pm on DATE. Please contact the Green Company for an application and
more information at (415) xxx-xxxx ot 333birchaffordable @green.com or download at www.green.com.

Units available through the San Francisco Mayor's Office of Housing and Community
Development and are subject to monitoring and other restrictions. Visit www.sfmohcd.org for program
information.

BREGATI

I/We will use the following ad language when advertising the Affordable Rental units.

[Your Proposed Ad Language Here:]

Beyond the information provided in the application for the Affordable Rental unit{s), applicants will have

access to information on the units available. This information will be relayed in the following manner:

(This information may be relayed through a general website for thé

development or through flyers or other handouts on the development.)
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C.

d.

Outreach Materials (i.e flyer or post cards)

I/We understand that our project must provide a flyer and/or post card as a part of this submission for

the AFFORDABLE units available that inciudes the following information. {Please see sample flyer at the

end of this document for a template.)

“Affordable Rental” indication

Reference to MOHCD Affordable Rental program :

Certificate of Preference and Ellis Act Housing Preference indication (if applicable)
Maximum and minimum qualifying incomes

- Rent Levels

Description of units

Exterior and interior photo of the development
Information on information sessions
Information on how to obtain an application
Fair Housing logo

Equal Opportunity logo

Your website

Strategy for Marketing to Residents of the Immediate Neighborhood

I/We understand we must present a strategy for reaching out to the local community

surrounding the building. [Suggestions include posting flyers in local community meeting places, posting
the units in local papers, and reaching out to.local community groups. This strategy is above and beyond
—your ad placements;Ata minimum; list-10-1oeal-venues in-which you-will post-your flyeror otherwise. . _

distribute your flyer.]

[Your Strategy for Marketing to Residents of the Immediate Neighborhood Here:]

Outreach to Certificate of Preference Holders
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I/We understand that we are responsible for marketing our Affordable Rental units to Certificate of
Preference holders. Certificate of Preference holders are primarily households displaced in
Redevelopment Project Areas during the 1960’s and 1970's, but may also include other persons
displaced by Agency action. |/We understand that we are not responsible for direct marketing to Ellis
Act Housing Preference holders. For more information, applicants may contact 415-701-5613.

I/We understand that I/we shall provide post cards for the mailing of an affordable housing
announcement to all Certificate of Preference holders. We are responsible for printing the post cards
using the information provided by MOHCD. MOHCD shall coordinate the mailing and invoice the
developer for the full cost of the first class mailing, including postage and labels.

(a)
(b) Important Dates and Completion of MOHCD
: Web Posting

I/We understand that Affordable units must be posted on the MOHCD website for at least 28
calendar days prior to application deadline. The following template will be posted on the MOH website
during the marketing period. '

Please complete this template thoroughly. This posting will appear on the MOHCD website under
“Current Rental Llst/ngs " Please remove red sections once complete.

Postmg Date zo | Enter the date an-which you would like. to begin your marketing. Must be at least -
oo 30 days from the date of your submittal of a complete marketing plan to MOHCD. -
Type of Unit For example: Senior Housing; LOSP; Multi-family, etc.
Development Name
Address
Number of Units Total number of affordable units
Number of Bedrooms : -
Neighborhood | Write name of neighborhood here
Square Footage
Year Built
Maximum Allowable | Use these income levels or levels specific to your units. The levels below may not
Income Level of | apply to your pro;ect Please remove levels of households that are too small for
Households the unit.
55% of Maximum Income by Household Size derived from the
Unadjusted Area Median Income (AMI) for HUD Metro Fair Market Rent
Area (HMFA) that contains San Francisco 2014 '
A one person household can make no more than $37,350
A two person household can make no more than $42,750
A three person household can make no more than $48,050
A four person household can make no more than $53,400
A five person household can make no more than $57,650
A six person household can make no more than $61,950
A seven person household can make no more than $66,200
Rent Use the rent Jevels and unit sizes specific to your unit and remove all others that
are not applicable. For example: .
2013 Maximum Monthly Rent By Unit Type {without utilities)
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55% of Unadjusted Area Median Income (AMI) for HUD Metro Fair Market Rent
Area (HMFA] that contains San Franctsco

SRO - $695

Studio - $939

1-Bedroom - 51,066

2-Bedroom - $1,192

3-Bedroom - $1,309

4-Bedroom - §1,392

Minimum Allowable
income Level of
Households

Studio unit(s) — Household income must equal at least __ a month.
One-bedroom unit{s) — Household income must equal at least __a month.
Two-bedroom unit(s) — Household income must equal at least __a month.
Three-bedroom unit(s) — Household income must equal at least __a month.

Minimum Household Size

Households should be at least as many people as there are bedrooms in the unit
to apply.

Maximum Household Size

Household size should not be Iihited beyond that allowed by SF Housing Code.

Building Selection Criteria

Please complete according to your guidelines.

In addition to qualifying under the rules of the Inclusionary Housing Program,
applicants must qualify under the rules of the building.

Each section below should be completed with detail

Building Selection Criteria:

Ability to pay rent standard — example — income must be 2 times monthly rent
Credit Standard — example — no lower than 580

Rental History Standard — example- no previous evictions in the last 3 years
Criminal History Standard - example — no felony conviction in the last 7 years
your background check W/ll not be reweWed untfl all of your other
qualifications have been reviewed

Other — please list any other eligibility criteria not listed anywhere else on this
posting. :

You may also include a link to additional selection criteria documents or info for
consumer review. :

Deposit for

Move-in

Required

Parking

Each unit includes one parking space as a part of the rent
-OR-
One parking space per unit available for $

Which, if any, utilities are
paid by the building?

a month fee.

How are utilities paid by
the renter?

Renter pays own utility bills directly.
-OR-~

Renter is charged a flat rate of $_
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on a monthly basis.

utilities:
_OR-

All utilities are paid by the building.

Other fees
building rules

and/or

Please list any fees for pets, mandatory insurance, bounced check, etc. here.

Contact Person

Phone

Email

Website

How to obtain an

application

Application deadline

, 5pm

Applications must be received in paper form (no faxes or eniails) by.5pm on the
date of the deadline.

Office:

Address to which '
application should be | Rental Manager Name:
delivered Address:
City/State/Zip Code:
Attn:
Open House Dates (if | Date:
applicable) Time:
Date:
Time:
Date:
Time:

Information Session

Enter date, time and location

Lottery

Enter date, time and focation

{Consider working with City to rent Main Library Koret Auditorium if a larger
lottery is anticipated.)

Applicants do not need to be present at the lottery. Results will be posted to
{place your web URL here) within two. weeks of the lottery.

Special Note(s)

(©)
(d)

V. Application/Selection Process and Timeline

The City and County of San Francisco’s requirements for the marketing, application
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process, lottery process, tenant selection process and tenant screening criteria are defined in
MOHCD’s tenant selection and tenant screening policies and Exhibit J.

[Please complete the following timeline as part of your Marketing Plan]

Timeline of Entire Process {add info as needed)

Task Name Date
Submittal of Marketing Plan to MOHCD
Marketing period (3 months)
Copy of Advertisements to required newspapers
Applications Available to public
Informational Workshop #1
Informational Workshop #2
Additional Community Outreach {if applicable)
Application Deadline
Lottery
Demographic Summary of all Applicants to MOHCD
Certificate of Preference count to MOHCD
Application Review / Approval Process- start date
Lease-up process / timeline
Initial MOHCD approvals returned
First Occupancy
Construction start date- projected
Project Closing- projected date

___VIil. Document Revie_:w

I/We certify that |/we and all agents involved in the process of renting affordable units have
read are defined in MOHCD's tenant selection and tenant screening policies and Exhibit J.

Representativé (sign) V

Representative (print)

Title (print)

Company (print)

Date (print)
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. Flyer Template
Affordable Homes for Rent in San Francisco

Exterior Photo : _ Interior Photo

3 two-bedroom + 3 three-bedroom “Below Market Rate” rental units available
Bayside Village, 1125 Laurel Court, San Francisco

e New Units with Modern Design + Amenities
e (2) Two-bedroom units for available to households at or under 55% of median income
» - Renter households must earn no more than the income levels listed below:

Household Size One Person | Two Person | Three Person | Four Person | Five Person

55% of Median Income 2014 | $37,350 $42,750 $48,050 $53,400 $57,650

Applications must be received by 5pm on Friday, April 13, 2014 to Smith Rentals 300 Church
St., San Francisco, CA 94114.

Contact Smith Rentals at (415) 282-10000 or john@smithrentals.com for application and
information onthe units and view the full unit posting at www.sfmohcd.org.

Units are monitored through the San Francisco Mayor’s Office of Housing and Community

Development and are subject to monitoring and other restrictions. Visit www.sfmohed. .org for program
information.

Information session
Monday, June 2, 2013, 6pm
123 Hyde Street

Open House Dates
June 2, 5- Gpm, June 12, 12-1pm; June 25, 5-6pmAll applicants are encouraged to apply. Lottery
preference will be given to Certificate of Preference and Ellis Act Housing Preference holders* and
households that live or work in San Francisco.

CASI60TIO3T2 Kb g




Unit # Bedroom Bath Square Floor Rent Income Minimum Monthly Deposit
Count Count Feet ’ Maximum Household Income | Required
] Required
E113 Studio 1 4| 448 1 $939 55% of AMI $2347.50 $939
E114 1 1 605 1 $1066 55% of AMI $2665 $1066
E105 . 2 1 846 1 $1192 55% of AMII $2980 $1192

*Certificate of Preference holders

more information.

&

TR
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are primarily households displaced in Redevelopment Project Areas during the
1960’s and 1970's, but may also include other persons displaced by Agency action. Ellis Act Housing Preference
holders are long term San Francisco tenants who were evicted because of the Ellis Act. Contact 415-701-5613 for
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COP Postcard Tempiate

Affordable'Homes for Rent in San Francisco

Exterior Photo

Interior Photo

3 two-bedroom (Srent amount)+ 3 three-bedroom ($rent amount) rental units
available at Bayside Village, 1125 Laurel Court ‘

e Renter Households must have a minimum monthly income of §
¢ Renter households must earn no more than the income levels listed below:

Household Size

One Person

Two Person

Three Person

Four Person

Five Person

55% of Median Income 2012

$39,650

$45,300

$51,000

$56,650

$61,200

*Certificate of Preference holders are primarily households displaced in Redevelopment Project Areas
during the 1960’s and 1970's, but may also include other persons displaced by Agency action. Ellis Act Housing
Preference holders are long term San Francisco tenants who were evicted because of the Ellis Act. Contact 415-

701-5613 for more information.

1)

Ty

Side Two:

Mayor’s Office of Housing & Community Development
1 South Van Ness, 5 Floor
San Francisco, CA 94103

Applications must be received by
5pm on Friday, April 13, 2012 to:

Makras Real Estate, 1193 Church St.

San Francisco, CA 94114,

For more information & to apply Contact JM Rentals
{(415) 282-8400 or victor@jmrentals.com or

www.sfmohcd.org
Information session
Monday, June 2, 2012,
123 Hyde Street

Open House Dates

6pm

June 2, 5-6pm; June 12, 12-1pm; June 25, 5-6pm
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LOAN AGREEMENT

THIS LOAN AGREEMENT (as supplemented and amended from time to time, the “Loan
Agreement”), dated as of July 1, 2016, is by and between the City and County of San Francisco,
California, a municipal corporation duly organized and existing pursuant to its charter and the
laws and constitution of the State of California (the “City”), and 1036 Mission Associates, L.P., a
California limited partnership (the “Borrower”).

"For and in consideration of the mu’cual agreements hereinafter contained, the parties
hereto agree as follows:

ARTICLEI
DEFINITIONS AND INTERPRETATION

Section 1.1. Definitions. Capitalized terms used in this Loan Agreement and not
otherwise defined herein have the meanings given to such terms in the Indenture of Trust,
dated as of July 1, 2016, between the City and [ ], as trustee. In addition, the
following capitalized terms as used in this Loan Agreement have the following meanings unless
the context or use otherwise requires:

“Act of Bankruptcy” means the filing of a petition in bankruptcy (or other
commencement of a bankruptcy or similar proceeding) by or against the Borrower, or any
guarantor of the Borrower, under any apphcable bankruptcy, insolvency or similar Iaw Now or
hereafter in effect.

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

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

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

“Area Median Gross Income” has the meaning given to the term “Median Income for
the Area” in the Regulatory Agreement.

“Certificate of Continuing Program Compha.nce means the document in the form
attached to the Regulatory Agreement as Exhlblt D.

“County” means the City and County of San Francisco, California.

. “Event of Default” means any of the events described as an event of default in Section
7.1 hereof.

“Inducement Date” has the meaning given to such term in the Regulatory Agreement.

“Issuance Costs” has the meaning given to the term in the Indenture.

-1-
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“Loan” means the mortgage loan originated hereunder by the City to the Borrower in an
amount up to [Thirty-Two Million One Hundred Thousand] Dollars ($[32,100,000]), for the
purpose of financing the construction by the Borrower of the Project.

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

“Loan Documents” means this Loan Agreemént, the Construchion Disbursement
Agreement, the Indenture, the Regulatory Agreement, the Note, the Deed of Trust and any
other documents that are “Loan Documents” as such term is defined in the Construction
Disbursement Agreement.

“Low Income Tenants” has the meaning given to such term in each Regulatory
Agreement ' ‘ :

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

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

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

“State” means the State of California.

“Very Low Income Tenants” has the meaning given to such term in each Regulatory
Agreement.

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

Section 1.3. Recitals, Titles and Headings. The terms and phrases used in the recitals of
this Loan Agreement have been included for convenience of reference only, and the meaning,
construction and interpretation of all such terms and phrases for purposes of this Loan
Agreement shall be determined by references to Section 1.1 hereof. The titles and headings of
the articles and sections of this Loan Agreementhave been inserted for convenience of reference
only and are not to be considered a part hereof, and shall not in any way modify or restrict any
of the terms or provisions hereof and shall never be considered or given any effect in construing
this Loan Agreement or any prowsmn hereof or in ascertaining intent, if any question of intent
should arise.

-
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ARTICLEIl

REPRESENTATIONS AND WARRANTIES

Section 2.1. Representations and Warranties of the City. The City represents, warrants

and covenants that:

(@)  The City is a municipal corporation, duly organized and validly existing
under its charter the constitution and laws of the State. Under the provisions of the Act,
the City has the power to enter into the transactions on its part contemplated by this
Loan Agreement, the Indenture and the Regulatory Agreement (collectively, the “City

Documents”) and to carry out its obligations hereunder and thereunder. The financing
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of the Project constitutes and will constitute a permissible public purpose under the Act.
By proper action, the City has authorized the execution, delivery and due performance
of its obligations under the City Documents.

(b)  Neither the execution and delivery of the Bonds and the City Documents,
nor the City’s compliance with the terms, conditions or provisions on the part of the City
in the Bonds and the City Documents, to the knowledge of the City without
investigation, conflicts in any material respect with or results in a material breach of any
of the terms, conditions or provisions of any constitution or statute of the State, or of any
agreement, instrument, judgment, order or decree to which the City is now a party or by
which it is bound or constitutes a material default by the City under any of the
foregoing.

() The City has not created and will not create any debt, lien or charge upon
the asset and monies explicitly pledged to the repayment of the Bonds under the
Indenture, and has not made and will not make any pledge or assignment of or create
any encumbrance thereon, other than the pledge and assignment thereof under the
Indenture. '

(d)  The City has complied and will comply with all material provisions of the
Act to be complied with by the City applicable to the Bonds and the transactions
contemplated by this Loan Agreement and the other City Documents.

()  The Bonds are being issued under the Indenture, and are secured by the
Indenture pursuant to which the City’s interest in this Loan Agreement (other than the
Reserved Rights) is pledged and assigned to the Trustee. The City covenants that it has
not pledged and will not pledge or assign its interest in this Loan Agreement other than
to the Trustee under the Indenture.

€3] No litigation or administrative action of any nature has been served on
the City and is now pending (i) seeking to restrain or enjoin the execution and delivery
of the Indenture, this Loan Agreement or the Regulatory Agreement, or in any manner
questoning the proceedings or authority of the City relating thereto or otherwise
affecting the validity of the Bonds, or (ii) challenging the existence or authority of the
City or that of the members of the Board of Supervisors or its officers and, to the
knowledge of the City, none of the foregoing are threatened.

3
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The City makes no representation or warranty that the Project will be adequate or

sufficient for the purposes of the Borrower. Nothing in this. L.oan Agreement shall be construed
as requiring the Authority to provide any financing for the Project other than the proceeds of
the Bonds.

Section 2.2. Representations, Warranties and Covenants of the Borrower. The Borrower

represents, warrants and covenants that:

(a) The Borrower is a California limited partnership, organized and existing
under the laws of the State, is in good standing in the State, and has full legal right,
power and authority under the laws of the United States of America and the State (i) to
enter into this Loan Agreement and the other Loan Documents to which it is a party; (ii)
to perform its obligations hereunder and thereunder; and (iii) to consummate the
transactions on its part contemplated by the Loan Documents.

(b) Upon the execution and delivery thereof by the parties thereto, each of the
Loan Documents to which it is a party will constitute valid and binding obligations of
the Borrower, enforceable upon the Borrower in accordance with its respective terms,
except as limited by bankruptcy, insolvency, reorganization, moratorium or other
similar laws or judicial decisions affecting creditors’ rights generally and by judicial
discretion in the exercise of equitable remedies.

(c) The execution and delivery of the Loan Documents to which it is a party, the
performance by the Borrower of its obligations hereunder and thereunder and the
consummation of the transactions contemplated hereby and thereby will not violate the
Borrower’s partnership agreement, or any law, regulation, rule or ordinance or any
order, judgment or decree of any federal, state or local court and do not conflict with, or

constitute a breach of, or a default under, any document, instrument or comimitment to
which the Borrower is a party or by Which the Borrower or any of its property is bound.

(d) There is no action, suit, proceeding, i inquiry or investigation by or before any
court, governmental agency or public board or body pending or threatened against the
Borrower which (i) affects or seeks to prohibit, restrain or enjoin the loaning of the
amounts set forth herein to the Borrower or the execution and delivery of this Loan
Agreement or the other Loan Documents, (ii) affects or questions the validity or
enforceability of this Loan Agreement or the other Loan Documents, (iii) questions the
power or authority of the Borrower to carry out the transactions on its part
contemplated by, or to perform its obligations under, this Loan Agreement and the other
Loan Documents to which it is a party, or the powers of the Borrower to own, construct,
equip or operate the Project.

(e) The Borrower is not in default under any document, instrument or
commitment to which the Borrower is a party or to which it or any of its property is
subject which default would or could affect the ability of the Borrower to carry out its

_obligations under this Loan Agreement and the other Loan Documents.
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(f) Any certificate signed by an Authorized Borrower Representative and
delivered pursuant to this Loan Agreement or the other Loan Documents shall be
deemed a representation and warranty by the Borrower as to the statements made
therein.

(g) The Project is located wholly within the City.

(h) The Borrower will obtain all necessary certificates, approvals, permits and
authorizations with respect to the construction and operation of the Project from

- applicable local governmental agencies and agencies of the State and the federal

government

(i) The Borrower shall make no changes to the Project or to the operation thereof
which would affect the qualification of the Project under the Act ot impair the exclusion
from gross income of the owners thereof for federal income tax purposes of the interest
on the Bonds (other than a “substantial user” of the Project or a “related person,” as such
terms are used in Section 147(a) of the Code). The Borrower intends to utilize all of the
units that comprise the Project as multifamily rental housing during the Qualified
Project Period.

() Not in excess of two percent (2%) of the proceeds of the Bonds will be used to
pay Issuance Costs. '

(k) The construction and operation of the Project in the manner presently
contemplated and as described herein, in the Construction Disbursement Agreement
and in the Regulatory Agreement will not conflict with any zoning, water or air
pollution or other ordinance, order, law or regulation applicable thereto. The Borrower
will cause the Project to be operated in all material respects in accordance with all
applicable federal, state and local laws or ordinances (including rules and regulations)
relating to zoning, building, safety and environmental quality.

(I) The Borrower acknowledges, represents and warrants that it understands the
nature and structure of the Project; that it is familiar ‘with the provisions of all of the
documents and instruments relating to the financing of the Project to which it is a party;
that it understands the risks inherent in such transactions, including without limitation
the risk of loss of the Project; and that it has not relied on the City for any guidance or
expertise in analyzing the financial or other consequences of such financing transactions
or otherwise relied on the City in any manner except to issue the Bonds in order to
provide funds to make the Loan.

(m) The Borrower intends to hold the Project for its own account, has no current
plans to sell and has not entered into any agreement to sell any of the units that

-comprise the Project. It is hereby acknowledged, however, that the Borrower’s
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partnership agreement does refer to certain rights of one or more of its partners to
acquire the Project, and for the possible acquisition of the Project following the fifteen
year tax credit compliance period as referenced in the Borrower’s partnership
agreement, and those provisions shall not result in a breach of this Section 2.2(m).
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_(n) In the event the Loan proceeds are not sufficient to complete the construction
and equipping of the Project and the payment of all Issuance Costs, the Borrower will
furnish any additional moneys necessary to complete the acquisition, construction and
equipping of the Project and pay all Issuance Costs.

(o) All of the proceeds from the Loan plus the income from the investment of the
proceeds of the Loan will be used to pay or reimburse the Borrower for Project Costs,
and at least 97% of the proceeds of the Loan will be used to pay or reimburse the
Borrower for Qualified Project Costs and less than 25% of such amount will be used to
pay or reimburse the Borrower for the cost of land or any interest therein. The Borrower
shall assure that the proceeds of the Loan are expended so as to cause the Bonds to
constitute “qualified residential rental bonds” within the meaning of Section 142(d) of
the Code.

(p) The estimated total cost of the financing of the construction of the Project is
equal to or in excess of the principal amount of the Loan.

(@) The Borrower has not knowingly taken or permitted to be taken and will not
knowingly take or permit to be taken any action which would have the effect, directly or
indirectly, of causing interest on any of the Bonds to be included in the gross income of
the owners thereof for purposes of federal income taxation (other than a “substantial
user” of the Project or a “related person,” as such terms are used in Section 147(a) of the
Code).

() The Borrower covenants that it shall not take, or knowingly permit or suffer to

be taken by the Trustee, any action with respect to the proceeds of the Bonds which if

" such action had been reasonably expected to have been taken, or had been deliberately
and intentionally taken, on the date of issuance of the Bonds would have caused the

~ Bonds to be “arbitrage bonds” within the meaning of Section 148(a) of the Code.

Section 2.3. Hazardous Waste Covenant. In addition to and without limitation of any
other representations, warranties and covenants made by the Borrower under this Loan
Agreement and under the other Loan Documents, the Borrower further represents, warrants
and covenants that the Borrower will not use or permit Hazardous Materials (as defined
hereinafter) on, from, or affecting the Project (a) in any manner which violates federal, state or
local laws, ordinances, rules, or regulations governing the use, storage, treatment,
transportation, manufacture, refinement, handling, production or disposal of Hazardous
Materials, or (b) in a manner that would create a material adverse effect on the Project. Without
limiting the foregoing, the Borrower shall not cause or permit the Project or any part thereof to
be used to generate, manufacture, refine, transport, treat, store, handle, dispose, transfer,
produce or process Hazardous Materials, except in compliance with all applicable federal, state
and local laws or regulations, nor shall the Borrower cause or knowingly permit, as a result of
any intentional or unintentional act or omission on the part of the Borrower or any tenant or

- subtenant, a release of Hazardous Materials on to the Project or on to any other property in a

manner which violates federal, state, or local laws, ordinances, rules or regulations or in a

manner that would create a material adverse effect on the Project. The Borrower shall comply

with and require compliance by all tenants and subtenants with all applicable federal, state and

local laws, ordinances, rules and regulations, and shall obtain and comply with, and require
-6-
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that all tenants and subtenants obtain and comply with, any and all approvals, registrations or
permits required thereunder. The Borrower shall conduct and complete all investigations,
studies, sampling, and testing, and all remedial, removal, and other action required by a
governmental authority under an applicable statute or regulation to clean up and remove all
Hazardous Materials, on, from, or affecting the Project in accordance with all applicable federal,
state, and local laws, ordinances, rules, and regulations.

The Borrower shall defend, indemnify, and hold harmless the City from and against any
claims, demands, penalties, fines, liabilities, settlements, damages, costs, or expenses of
* whatever kind or nature, known or unknown, contingent or otherwise, arising out of, or in any
way related to, (a) the presence, disposal, release, or threatened release of any Hazardous
Materials which are on or from the Project which affect, the soil, water, vegetation, buildings,
personal property, persons, animals, or otherwise; (b) any personal injury (including wrongful
death) or property damage (real or personal) arising out of or related to such Hazardous
Materials on or from the Project, and/or (c) any violation of laws, orders, regulations,
requirements or demands of government authorities, or written requirements of the City, which
are based upon or in any way related to such Hazardous Materials including, without
limitation, attorney and consultant fees, investigation and laboratory fees, court costs, and
liigation expenses. In the event the Project is foreclosed upon, or a deed in lieu of foreclosure is
tendered, or this Loan Agreement is terminated, the Borrower shall deliver the Project in a
manner and condition that shall conform with all applicable federal, state and local laws,
ordinances, rules or regulations affecting the Project.

For the purposes of this Section 2.3 and Section 2.4, “Hazardous Materials” includes,
without limit, any flammable explosives, radioactive materials, hazardous materials, hazardous
wastes, hazardous or toxic substances, or related materials defined in the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended (42 U.S.C.
Sections 9601, et seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C.
Sections 1801 et seq.), the Resource Conservation and Recovery Act, as amended (42 US.C.
Sections 9601 et seq.), and in the regulations promulgated pursuant thereto, or any other
federal, state or local environmental laws, ordinances, rules, or regulations, The provisions of
this Section 2.3: (a) shall not apply to substances routinely used in the ordinary course of
business, (b) shall be in addition to any and all other obligations and liabilities the Borrower
may have to the City at common law, and (c) with respect to any liability or cost arising as a
result of acts or omissions ‘of the Borrower during the term of this Loan Agreement, shall
survive the termination of this Loan Agreement This Section 2.3 shall not obligate the
Borrower in any way with respect to any acts or omissions of any entity that succeeds the
Borrower as owner of the Project. '

The indemnifications and. protections set forth in this Section 2.3 (i) shall be extended,
with respect to the City, to the members of its Board of Supervisors, officers, employees, agents
and servants and persons under the City’s control or supervision, and (ii) shall be for. the full
and equal benefit of the Trustee, as assignee of the City under the Indenture.

Anything to the contrary in this Loan Agreement notwithstanding, the covenants of the
Borrower contained in this Section 2.3 shall remain in full force and effect after the termination
of this Loan Agreement until the later of (i) the expiration of the period stated in the applicable
statute of limitations during which a claim or cause of action may be brought, and (i) payment

- '
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in full or the satisfaction of such claim or cause of action and of all expense and charges
incurred by the City relating to the enforcement of the provisions herein specified.

For the purposes of this Section 2.3, the Borrower shall not be deemed an employee,
agent or servant of the City or person under City’s control or supervision.,

Section 2.4. Additional Environmental Matters. (a) The Borrower shall require in any
management agreement for the Project that the management company shall operate and
maintain the Project in material compliance with all applicable federal, state, regional, county or
local laws, statutes, rules, regulations or ordinances, concerning the environment, including, but
not limited to, the Comprehensive Environmental Response, Compensation and Liability Act of
1980, as amended by the Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C.
Section 9601 et seq., the Solid Waste Disposal Act, as amended by the Resource Conservation
and Recovery Act of 1976, as amended by the Hazardous and Solid Waste Amendments of
1984, 42 U.S.C. Section 6901 et seq., the Emergency Planning and Community Right-to-Know
Act of 1986, 42 U.S.C. Section 11001 et seq., and the Clean Air Act of 1970, 42 U.S.C. Section
4321, and all rules, regulations and guidance documents promulgated or published thereunder,
and any state, regional, county or local statute; law, rule, regulation or ordinance relating (i) to
releases, discharges, emissions or disposal of Hazardous Materials to air, water, land or ground
water, (ii) to the withdrawal or use of ground water, (iii) to the use, handling or disposal or
polychlorinated biphenyls (“PCBs”), asbestos or urea formaldehyde, (iv) to the treatment,
storage, disposal or management of hazardous substances (including, without Limitation,
petroleum, its derivatives, crude oil or any fraction thereof) and any other solid, liquid or
gaseous substance, exposure to which is prohibited, limited or regulated, or may or could pose
a hazard to the health and safety of the occupants of the Project or the property adjacent to or
surrounding the Project, (v) to the exposure of persons to toxic, hazardous or other controlled,
prohibited or regulated substances or (vi) to the transportation, storage, disposal, management
or release of gaseous or liquid substances and any regulation, order, injunction, judgment,

" declaration, notice or demand issued thereunder.

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

(c) The Borrower covenants and agrees that it will not knowingly conduct or allow to be
conducted any business, operations or activity on the Project, or employ or use the Project to
manufacture, treat, store (except with respect to storage in the ordinary operation of the
Project), or dispose of any Hazardous Materials (including, without limitation, petroleum, its
derivatives, crude oil or any fraction thereof), or any other substance the disposal of which is
prohibited, controlled or regulated under applicable law, or which poses a threat or nuisance to
safety, health or the environment, including, without limitation, any business, operation or
activity which would violate the Resource Conservation and Recovery Act of 1976, as amended
by the Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. Section 6901 et seq., or cause
or knowingly allow to be caused, a release or threat of release, of a non-diminimis quantity of
hazardous substances on the Project as defined by, and within the ambit of, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. Section 9601 et seq., or any
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similar state, county, regional or local statute providing for financial responsibility for cleanup
for the rélease or threatened release of substances provided for thereunder.

(d) The Borrower covenants and agrees that it shall take all appropriate response action,
including any removal and remedial action, in the event of a release, emission, discharge or
disposal of Hazardous Materials in, on, under or about the Project for which the Borrower is
liable under state, federal or local environmental rules or regulations.

(e) The Borrower shall, as soon as practicable and in any event within 15 days of its
receipt thereof, notify the City and the Bondowner of any notice, letter, citation, order, warning,
complaint, claim or demand that (i) the Borrower or any tenant has violated, or is about to
violate, any federal, state, regional, county or local environmental, health or safety statute, law,
rule, regulation, ordinance, judgment or order; (ii) there has been a release, or there is a threat of
release, of Hazardous Materials (including, without limitation, petroleum, its derivatives, crude
oil or any fraction thereof) from the Project; (iii) the Borrower or any tenant may be or is liable,
in whole or in part, for the costs of cleaning up, remediating, removing or responding to a
release of Hazardous Materials (including, without limitation, petroleum, its derivatives, crude
oil or any fraction thereof); or (iv) the Project is subject to a lien in favor of any governmental
entity for any environmental law, rule or regulation arising from or costs incurred by such
governmental entity in response to a release of a Hazardous Materials (including, without
limitation, petroleum, its derivatives, crude oil or any fraction thereof).

(f) During the period in which this Loan Agreement is in effect, the Borrower hereby
grants the City and the Trustee, and their respective agents, attorneys, employees, consultants
and contractors, an irrevocable license and authorization upon reasonable notice of not less than
24 hours to enter upon and inspect the Project and perform such tests, including, without
limitation, subsurface testing, soils and ground water testing, and other tests which may
physically invade the Project, as the City or the Trustee, in their respective reasonable
discretion, determine are necessary to protect the lien created by the Deed of Trust. The
provisions of this Section 2.4 shall be for the full and equal benefit of the City, and of the Trustee
as assignee of the City under the Indenture. -

ARTICLE IT1
THE LOAN

Section 3.1. Closing of the Loan. The closing of the Loan shall not occur until the
following conditions are met:

(a) the City shall have received an original executed counterpart of this Loan
Agreement, the Note, the Tax Certificate, the Regulatory Agreement and the Deed of
Trust, together with evidence satisfactory to the City of the recordation of the
Regulatory Agreement and the Deed of Trust in the official records of the County
Recorder of the County, which may be by telephonic notice from a title company (or that
such documents have been delivered to an authorized agent of the title company for
recordation under binding recording instructions from Bondowner’s counsel or such .
other counsel as may be acceptable to the City and Bondowner);
‘o
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(b) no Event of Default nor any event which with the passage of time and/or the
giving of notice would constitute an Event of Default under this Loan Agreement shall
have occurred and the Borrower shall have so certified in writing;

(c) all legal matters incident to the transactions contemplated by this Loan
Agreement shall be concluded to the reasonable satisfaction of counsel to the City;

. (d)  counsel to the Borrower shall have delivered an opinion in form
satisfactory to' counsel to the City, Bond Counsel and counsel to the Bondowner
regarding the enforceability against the Borrower of each of the documents to which the
Borrower is a party,

(e) delivery to the Trustee or into escrow with the title company (or separate
escrow company, if applicable) of all amounts required to be paid in connection with the
origination of the Loan and any underlying real estate transfers or transactions, as
specified in written instructions delivered to the title company by counsel to the
Bondowner (or such other counsel as may be acceptable to the Bondowner) and/or as
specified in a closing memorandum of the Bondowner; and

(f) the Construction Disbursement Agreement shall have been executed by the
parties thereto, and all conditions to the purchase of the Bonds provided therein shall
have been satisfied as evidenced by the advancement by the Bondowner of the Initial
Disbursement.

Section 3.2. Commitment to Execute the Note. The Borrower agrees to execute and
deliver the Note, the Construction Disbursement Agreement, the Regulatory Agreement, the
Tax Certificate and the Deed of Trust simultaneously with the execution of this Loan

Agreement.

Section 3.3. Making of the Loan. The City hereby makes to the Borrower and agrees to
fund, and the Borrower hereby accepts from the City, upon the terms and conditions set forth
herein and in the Construction Disbursement Agreement, the'Loan and agrees to have the
proceeds of the Loan applied and disbursed in accordance with the provisions of this Loan
Agreement and the Construction Disbursement Agreement.

Section 3.4. Disbursement of Loan Proceeds. (a) The City hereby authorizes and directs
the first funding and disbursement of the Loan on the Closing Date in an.amount equal to the
Initial Disbursement, subject to the conditions set forth in Section 3.1 above and the conditions
set forth in the Construction Disbursement Agreement. Subject to the foregoing, the Borrower
hereby authorizes the City to disburse on the date of execution and delivery of the Note, the
Initial Disbursement representing the first advance of the principal amount of Loan to be
transferred to or for the benefit of the Borrower to be used to pay Qualified Project Costs.

(b) The Trustee shall make disbursements of the remaining principal amount of the
- Loan directly to or for the benefit of the Borrower subject to Section 3.03 of the Indenture, and
on the terms and subject to the conditions set forth in the Comstruction Disbursement
Agreement.
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ARTICLEIV
LIMITED LIABILITY

Section 4.1. Limited Liability. Notwithstanding anything herein or in any other
instrument to the contrary, the City shall not be liable for any costs, expenses, losses, damages,
claims or actions, of any conceivable kind on any conceivable theory, under or by reason of or in
connection with this Loan Agreement, the Bonds or any of the other Loan Documents, except
only to the extent amounts are received for the payment thereof from the Borrower under this
Loan Agreement. All obligations and any liability of the City shall be further limited as
provided in Sections 5.01, 6.12, 7.10 and 11.09 of the Indenture.

ARTICLEV
REPAYMENT OF THE LOAN

Section 5.1. Loan Repayment. (a) The obligations of the Borrower for repayment of the
principal of the Loan and for payment of interest thereon and premium, if any, with respect
thereto shall be evidenced by the Note which shall be executed by the Borrower in the form
required by the Construction Disbursement Agreement. The Borrower agrees to pay to the
Trustee, the principal of, interest on and premium with respect to the Loan at the times, in the
mannet, in the amount and at the rate or rates of interest provided in the Note and in the other
Loan Documents; provided that at all times the repayment of the Loan shall be in time and
amount sufficient to make timely payments of amounts due on the Bonds.

(b) The Borrower further agrees to pay all taxes and assessments, general or special,
including, without limitation, all ad valorem taxes, concerning or in any way related to the
Project, or any part thereof, and any other governmental charges and impositions whatsoever,
foreseen or unforeseen, and all utility and other charges and assessments with respect thereto;
provided, however, that the Borrower reserves the fight to contest in good faith the legality of .
any tax or governmental charge concerning or in any way related to the Project. In addition, the
Borrower agrees to pay any loan fee, processing fee and all title, escrow, recording and closing
costs and expenses, any appraisal costs and all other reasonable fees and costs associated with
or required in connection with the Bonds, the Regulatory Agreement and Indenture; including
but not limited to any such amounts described in Section 8.06 of the Indenture.

(c) The Borrower hereby acknowledges and consents to the assignment by the City to
the Trustee and the Bondowner of the Issuer’s rights under the Note, the Deed of Trust, this
Loan Agreement (excepting only the Reserved Rights) and the other Loan Documents, and the
appointment of the Trustee as agent of the City to collect the payments on the Loan, all as set
forth in the Indenture. '

(d) The Borrower hereby agrees to pay the City fees and expenses described in Section
18 of the Regulatory Agreement.

-11-
37941-0014
SF\321902902.1 1 1 3 5




(e) The Borrower agrees to pay to the City within fifteen (15) days after receipt of request
for payment thereof, all expenses of the City (including salaries and wages of City employees)
related to the Project and the financing thereof that are not otherwise required to be paid by the
Borrower under the terms of this Loan Agreement and are not paid from disbursements of the
Loan, including, without limitation, legal fees and expenses incurred in connection with the
interpretation, performance, enforcement or amendment of any documents relating to the
Project or the Bonds.

(f) The Borrower agrees to pay to the Trustee, immediately upon demand for payment
thereof, its fees and all reasonable out-of-pocket expenses of the Trustee in connection with its
serving as Trustee under the Indenture that are not otherwise required to be paid by the
Borrower under the terms of this Loan Agreement, including, without limitation, legal fees and
expenses incurred in connection with the interpretation, performance, enforcement or
amendment of any documents relating to the Project or the Bonds.

Section 5.2. Nature of the Borrower’s Obligations. The Borrower shall repay the Loan
pursuant to the terms of the Note and the Construction Disbursement Agreement irrespective
of any rights of set-off, recoupment or counterclaim the Borrower might otherwise have against
the City or any other person. The Borrower will not suspend, discontinue or reduce any such
payment or (except as expressly provided herein) terminate this Loan Agreement for any cause,
including, without limiting the generality of the foregoing, (i) any delay or interruption in the
construction or operation of the Project; (ii) the failure to obtain any permit, order or action of

“any kind from any governmental agency relating to the Loan or the Project; (iii) any event
constituting force majeure; (iv) any acts or circumstances that may constitute commercial
frustration of purpose; (v) any change in the laws of the United States of America, the State or
any political subdivision thereof; or (vi) any failure of the City or the Borrower to perform or
observe any covenant whether expressed or implied, or to discharge any duty, liability or

~ obligation arising out of or connected with the Note; it being the intention of the parties that, as

long as the Note or any portion thereof remains outstanding and unpaid, the obligation of the

Borrower to repay the Loan and provide such moneys shall continue in all events. This Section
5.2 shall not be construed to release the Borrower from any of its obligations hereunder, or,
except as provided in this Section 5.2, to prevent or restrict the Borrower from asserting any
rights which it may have against the City under the Note or the Deed of Trust or under any
provision ‘of law or to prevent or restrict the Borrower, at its own cost and expense, from
‘prosecuting or defending any action or proceeding by or against the City, the Bondowner or the
Trustee or taking any other action to protect or secure its rights. Nothing in this Section 5.2 or
any other provision of this Loan Agreement, shall limit the rights of the City as provided in
Section 7.3 hereof.

Section 5.3. No Encumbrances. The Borrower shall not create, permit, file or record
against the Project without the prior written consent of the Bondowner any deed of trust lien or
other lien, inferior or superior to the lien of the Deed of Trust, other than Permitted
Encumbrances (as defined in the Construction Disbursement Agreement) and lien any created
under any of the Subordinate Loan Documents (as defined in the Construction Disbursement
Agreement).
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ARTICLE VI
FURTHER AGREEMENTS

Section 6.1. Successor to the City. The City will at all times use its best efforts to
maintain the powers, functions, duties and obligations now reposed in it pursuant to law or
assure the assumptions of its obligations hereunder by any public trust or political subdivision
succeeding to its powers.

Section 6.2. Borrower Not to Dispose of Assets; Conditions Under Which Exceptions
Permitted. The Borrower agrees that during the term of this Loan Agreement it will not dispose
of all or substantially all of its assets nor consolidate with nor merge into any entity unless (i)
the disposition is permitted under the applicable provisions of the Construction Disbursement
Agreement, (ii) the City and the Bondowner shall consent to the disposition, consolidation or
merger, (iii) the acquirer of its assets or the entity with which it shall consolidate or into which it
shall merge shall be an individual or a corporation, partnership or other legal entity organized
and existing under the laws of the United States of America or one of the states of the United
States of America and shall be qualified and admitted to do business in the State; and (iv) such
acquiring or remaining entity shall assume in writing all of the obligations of the Borrower
under this Loan Agreement and the other Loan Documents to which the Borrower is a party.

Section 6.3. Cooperation in Enforcement of Regulatory Agréement. In order to maintain
- the exclusion from gross income of the owners of the Bonds under federal tax law of interest on
the Bonds (other than any owner which a “substantial user” of the Project or a “related person,”
as such terms are used in Section 147(a) of the Code) and to assure compliance with the laws of
the State (including the Act), the Borrower hereby agrees that it shall, concurrently with or
before the execution and delivery of the Bonds, execute and deliver the Regulatory Agreement
and cause it to be recorded in the County Recorder’s office. The Borrower hereby covenants
and agrees as follows:

(a) to comply with all provisions of the Regulatory Agreement;

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

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

.(d) to file in accordance with the time limits established by the Regulatory
~ Agreement all reports and certificates required thereunder, and the Certification to the
Secretary of the Treasury required by Section 4(e) of the Regulatory Agreement.

Subject to any applicable laws, including privacy laws, the books and records of the Borrower
pertaining to the incomes of Low Income Tenants and Very Low Income Tenants residing in the
Project shall be open to inspection by any authorized representative of the City and the
Bondowner, including any Income Certifications (as defined in the Regulatory Agreement)
obtained from tenants. ‘
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The City shall not incur any liability in the event of any breach or violation of the
Regulatory Agreement by the Borrower, and the Borrower agrees to indemnify the City from
any claim or liability for such breach pursuant to Section 8 of the Regulatory Agreement.

. Section 6.4. Additional Instruments. The Borrower hereby covenants to execute and
deliver such additional instruments and to perform such additional acts as may be necessary, in
the opinion of the City, to carry out the intent of the Loan Documents or to perfect or give
further assurances of any of the rights granted or provided for in the Loan Documents and the
Note.

Section 6.5. Books and Records. The Borrower hereby covenants to permit the City, the
Trustee and the Bondowner or their duly authorized representatives access during normal
business hours to the books and records of the Borrower pertaining to the Loan and the Project,
and to make such books and records available for audit and inspection, at reasonable times and
under reasonable conditions to the City, the Bondowner, the Trustee and their duly authorized
representatives and at the sole expense of the Borrower.

~ .

Section 6.6. Notice of Certain Events. The Borrower hereby covenants to advise the City
and the Bondowner promptly in writing of the occurrence of any Event of Default hereunder or
any event which, with the passage of time or service of notice, or both, would constitute an
Event of Default hereunder, specifying the nature and period of existence of such event and the
actions being taken or proposed to be taken with respect thereto. In addition, the Borrower
hereby covenants to advise the City and the Bondowner promptly in writing of the occurrence
of any Act of Bankruptcy.

Section 6.7. Indemnification of the City and Trustee. The Borrower agrees to indemnify
~ the City and the Trustee as provided in Section 8 of the Regulatory Agreement. The rights of

any persons to indemnity thereunder and rights to payment of fees and reimbursement of

expenses pursuant to Sections 5.1 and 7.4 hereof shall survive the final payment or defeasance
of the Bonds and in the case of the Trustee any resignation or removal The provisions of this
Section 6.7 shall survive the termination of this Loan Agreement.

Section 6.8. Consent to Assignment. The City has made an assignment under the

Indenture of all rights and interest of the City in and to this Loan Agreement (except its
Reserved Rights), the Note, the Deed of Trust and the other Loan Documents and the Trustee is
authorized to collect the payments by the Borrower on the Loan; and the Borrower hereby
consents to all such assignments and such appointment.

‘Section 6.9. Compliance with Usury Laws. Notwithstanding any other provision of this
Loan Agreement, it is agreed and understood that in no event shall this Loan Agreement, with
respect to the Note or other instrument of indebtedness, be construed as requiring the Borrower
or any other person to pay interest and other costs or considerations that constitute interest
under any applicable law which are contracted for, charged or received pursuant to this Loan
Agreement in an amount in excess of the maximum amount of interest allowed under any
applicable law.
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In the event of any acceleration of the payment of the principal amount of the Note or
other evidence of indebtedness, that portion of any interest payment in excess of the maximum
legal rate of interest, if any, provided for in this Loan Agreement or related documents shall be
cancelled automatically as of the date of such acceleration, or if theretofore paid, credited to the
principal amount.

The provisions of this Section 6.9 prevail over any other provision of this Loan
Agreement.

Section 6.10. Leasehold Interest in the Project Site. The Borrower shall concurrently with
the closing of the Loan have a leasehold interest in the Project site free and clear of any lien or
encumbrance except for (i) liens for non-delinquent assessments and taxes not yet due; (ii) the
Deed of Trust; (iii) the Regulatory Agreement; and (iv) any other encumbrances approved in
writing by the Bondowner. Concurrently with the closing of the Loan, the Borrower shall cause
to be delivered to the Bondowner one or more title policies, naming the Bondowner as the
insured, as its interests may appear, with endorsements specified in the Bondownet’s escrow
instructions. , '

Section 6.11. Payment of Taxes. The Borrower has filed or caused to be filed all federal,
state and local tax returns or information returns which are required to be filed with respect to
the Project and of which Borrower has knowledge, and has paid or caused to be paid all taxes as

-shown on said returns or on any assessment received by it, to the extent that such taxes have
become due and payable.

Section 6.12. No Untrue Statements. Neither this Loan Agreement nor any other
document, certificate or statement furnished to the City, the Trustee or the Bondowner by or on
behalf of the Borrower, contains to the best of the Borrower’s knowledge any untrue statement
of a material fact or omits to state a material fact necessary in order to make the statements
contained herein and therein not misleading or incomplete as of the date hereof. It is
specifically understood by Borrower that all such statements, representations and warranties
shall be deemed to have been relied upon by the City as an inducement to make the Loan, and
by the Bondowner as an inducement to buy the Bonds, and that if any such statements,
representations and warranties were materially incorrect at the time they were made, the City
may consider any such misrepresentation or breach an Event of Default.

Section 6.13. Insurance. The Borrower shall provide policies of property damage (fire,
extended coverage, vandalism and malicious mischief), loss of rent, public liability and
worker’s compensation insurance with respect to the Project and the operation thereof required
under the Deed of Trust and the Construction Disbursement Agreement.

Section 6.14. Tax Exempt Status of the Bonds.

(a) Itis the intention of the City and the Borrower that interest on the Bonds shall
be and remain excludable from gross income of the owners thereof for federal income
taxation purposes (other than a “substantial user” of the Project or a “related person,” as
such terms are used in Section 147(a) of the Code), and to that end the covenants and
agreements of the Borrower in this Section 6.14 are for the benefit of the Bondowner and
the City.
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(b) The Borrower covenants and agrees that it will not (i) use or permit the use of
any of the funds provided by the City hereunder or any other funds of the Borrower,
directly or indirectly, in such manner as would, or (i) take or omit to take any other
action that would, in each case cause the Bonds to be “arbitrage bonds” within the
meaning of Section 148 of the Code.

(c) In the event that at any time the Borrower is of the opinion or becomes
otherwise aware that for purposes of this Section 6.14 it is necessary to restrict or to limit
the yield on the investment of any moneys held under the Indenture or under the
Construction Disbursement Agreement, or otherwise by the Bondowner, the Borrower
shall determine the limitations and so instruct the Trustee or Bondowner, as applicable,
in writing and cause the Trustee or the Bondowner, as applicable, to comply with those

limitations under the Indenture or the Construcion Disbursement Agreement,

respectively.

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

(e) The Borrower further agrees that it shall not discriminate on the basis of race,
creed, color, sex, sexual preference, source of income (e.g. AFDC, SSI), . physical
disability, national origin or marital status in the lease, use or occupancy of the Project or
in connection with the employment or application for employment of persons for the

operation and management of the Project, to the extent required by applicable State or
federal law.

(f) The Borrower further warrants and covenants that it has not executed and will

37941-0014

not execute any other agreement, or any amendment or supplement to any other
agreement, with provisions contradictory to, or in opposition to, the provisions, of this -
Loan Agreement and of the Regulatory Agreement, and that in any event, the
requirements of this Loan Agreement and the Regulatory Agreement are paramount
and controlling as to the rights and obligations herein set forth and supersede any other
requirements in conflict herewith and therewith.

(g) The Borrower will use due diligence to complete the acquisition and
construction of all of the units comprising the Project and reasonably expects to fully
expend the entire $[32,100,000] authorized principal amount of the Loan by
[ 20_].

(h) The Borrower will take such action or actions as necessary to ensure
compliance with Sections 2.2(j), (o), (p), (q) and (r) hereof.

| (i) The Borrower will make timely payment of any rebate amount due to the
federal government by reason of Section 148(f) of the Code, as applicable to the Bonds.
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Section 6.15. Recordation of Amendments to Regulatory Agreement. The Borrower
agrees to cause any amendments to any Regulatory Agreement to be recorded in the
appropriate official public records of the County.

Section 6.16. Useful Life. The Borrower hereby represents and warrants that, within the
meaning of Section 147(a)(14) of the Code, the average maturity of the Bonds does not exceed
120 percent of the average reasonably expected economic life of the facilities being financed
with the proceeds of the Bonds. :

Section 6.17. Federal Guarantee Prohibition. The Borrower shall take no action, nor
permit nor suffer any action to be taken if the result of the same would be to cause the Bonds to
be “federally guaranteed” within the meaning of Section 149(b) of the Code.

Section 6.18. Prohibited Faciliies. The Borrower represents and warrants that no
portion ‘of the proceeds of the Loan shall be used to provide any airplane, skybox or other
private luxury box, health club facility, facility primarily used for gambling, or store the
principal business of which is the sale of alcoholic beverages for consumption off premises, and
no portion of the proceeds of the Note shall be used for an office unless (i) the office is located
on the premises of facilities constituting a portion of the Project and (ii) not more than a de
minimis amount of the functions to be performed at such office is not related to the day-to-day
operations of the Project.

Section 6.19. Election of Applicable Income Limit. The City hereby elects to have the
Project meet the requirements of section 142(d)(1)(B) of the Code in that forty percent (40%) or
more of the residential units comprising each Project (as such term is used in each Regulatory
Agreement) shall be occupied by persons or families whose Adjusted Income is sixty percent
(60%) or less of Area Median Gross Income, adjusted for household size.

Section 6.20. City Contracting Requirements. The Borrower covenants and agrees to
comply with the provisions set forth in Exhibit A to this Loan Agreement, which is incorporated
in and made a part of this Loan Agreement by this reference.

ARTICLE VII
EVENTS OF DEFAULT AND REMEDIES

Section 7.1. Events of Default. The occurrence of any one or more of the following events
or conditions shall constitute an “Event of Default” under this Loan Agreement:

(a) Any failure by the Borrower to pay any amounts required to be paid on the
Note when due; ‘

(b) Any failure by the Borrower to pay as and when due and payable any other
sums required to be paid by the Borrower under this Loan Agreement and the
continuation of such failure for a period of five (5) days after the same are due; or
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(c) Any failure of any representation or warranty made in this Loan Agreement,
the Construction Disbursement Agreement or any requisition requesting disbursement
of Loan proceeds to be true and correct; or

(d) Any failure by the Borrower to observe and perform any covenant or
agreement on its part to be observed or performed hereunder or under any of the other
Loan Documents, other than as referred to in subsections (a) or (b) of this Section 7.1, for
a period of thirty (30) days after written notice specifying such breach or failure and
requesting that it be remedied, given to the Borrower by the City or the Bondowner;
provided, however, that in the event such breach or failure be such that it can be

corrected but cannot be corrected within said 30-day period, the same shall not -

constitute an Event of Default hereunder if corrective action is instituted by the
Borrower or on behalf of the Borrower within said 30-day period, is diligently pursued
to completion thereafter and in any event is cured within 90 days after the initial notice

of such failure is given to Borrower (provided, however, that, notwithstanding the

foregoing, to the extent that a lesser or greater cure period is set forth in any Loan
Document, the foregoing 30-day cure period shall not apply and such lesser or greater
cure period shall govern and control with respect to defaults occurring thereunder); or

(e) Any Event of Default (as defined or otherwise set forth in-the Indenture or
any of the other Loan Documents) shall have occurred and shall remain uncured beyond
any applicable cure period provided in the applicable document; or

" (f) Any dissolution, termination, partial or complete liquidation, merger or
consolidation of Borrower occurs, or any sale, transfer or other. disposition of the Project

or of all or substantially all of the assets of Borrower occurs; or

() Any failure by the Borrower to obtain any governmental approvals as

' required in order to proceed with the construction of the Project so as to complete the

37941-0014

same by the Completion Date (as defined in the Construction Disbursement
Agreement), or the revocation or other invalidation of any such approvals previously
obtained; or

(h) Any change in the legal or beneficial ownership of the Borrower other than as
expressly permitted by Section 11 of the Regulatory Agreement, by the terms hereof or
by reason of the death of the owner of such interests; or

(i) Any failure by the Borrower to pay at matunty or within any applicable
period of grace, any Indebtedness, or any failure to observe or perform any material
term, covenant or agreement contained in any agreement by which it is bound,
evidencing or securing any Indebtedness, for such period of time as would permit
(assuming the giving of appropriate notice if required) the holder or holders thereof or
of any obligations issued thereunder to accelerate the maturity thereof; or

() The Borrower or its general partner (each an “Obligor” and collectively the
“Obligors”) shall file a voluntary petition in bankruptcy under Title 11 of the United
States Code, or an order for relief shall be issued against any such Obligor in any
involuntary petition in bankruptcy under Title 11 of the United States Code, or any such
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Obligor shall file any petition or answer seeking or acquiescing in any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief for
itself under any present or future federal, state or other law or regulation relating to
bankruptcy, insolvency or other relief of debtors, or such Obligor shall seek or consent to
or acquiesce in the appointment of any custodian, trustee, receiver, conservator or
liquidator of such Obligor, or of all or any substantial part of its respective property, or
such Obligor shall make an assignment for the benefit of creditors, or such Obligor shall
give notice to any governmental authority or body of insolvency or pending insolvency
or suspension of operation; or

(k) An involuntary petition in bankruptcy under Title 11 of the United States
Code shall be filed against any Obligor and such petition shall not be dismissed within
ninety (90) days of the filing thereof; or

(1) A court of competent jurisdiction shall enter any order, judgment or decree
approving a petition filed against any Obligor seeking any reorganization, arrangement,
composition, readjustment, liquidation or similar relief under any present or future
federal, state or other law or regulation relating to bankruptcy, insolvency or other relief
for debtors, or appointing any custodian, trustee, receiver, conservator or liquidator of
all or any substantial part of its property; or

(m) Any of the events described in Section (j) or (k) occurs with respect to the
Investor Limited Partner (as defined in the Borrower’s partnership agreement) prior to
funding by the Investor Limited Partner of all of the capital contributions required in
order to permit the timely occurrence of the Maturity Date; or

(n) Any of the Loan Documents shall be canceled, terminated, revoked or
rescinded otherwise than in accordance with the terms thereof or with the express prior
written consent of the Bondowner (in its sole and absolute discretion), or any action at
law, suit in equity or other legal proceeding to cancel, revoke or rescind any of the Loan
Documents shall be commenced by or on behalf of any Obligor which is a party thereto,
or any of their respective stockholders, partners or beneficiaries, or any court or any
other governmental or regulatory authority or agency of competent jurisdiction shall
make a determination that, or issue a judgment, order, decree or ruling to the effect that,
any one or more of the Loan Documents is ﬂlegal invalid or unenforceable in
accordance with the terms thereof.

Section 7.2. Remedies on Deféult.

(a) Whenever any Event of Default referred to in Section 7.1 hereof shall have occurred,

any obligation of the Bondowner to approve further disbursements of the Loan shall be
terminated, and the Bondowner shall have the right (but not the obligation) to exercise any orie
and/or more of the following rights and remedies:

(i) by notice in writing to the Borrower, declare the entire unpald indebtedness
under the Note and the other Loan Documents to be due and payable immediately, and
upon any such declaration the same shall become and shall be immediately due and
payable;and
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(ii) take whatever action at law or in equity or under any of the Loan Documents,
as may appear necessary or desirable to Bondowner to collect the payments and other
amounts then due and thereafter to become due hereunder or under the Note, and/or to
exercise any right or remedy or to enforce performance and observance of any

_obligation, agreement or covenant of the Borrower under this Loan Agreement, the Note
or any other Loan Document.

(b) Any amounts collected pursuant to action taken under this Section 7.2 (other than
amounts collected by the City pursuant to the Reserved Rights) shall, after the payment of the
costs and expenses of the proceedings resulting in the collection of such moneys and of the
expenses, liabilities and advances incurred or made by the City, the Trustee or the Bondowner
and their respective counsel, be paid into the Bond Fund (unless otherwise provided in this
Loan Agreement) and applied in accordance with the provisions of the Indenture. No action
taken pursuant to this Section 7.2 shall relieve the Borrower from the Borrower s obligations
pursuant to Section 6.14 hereof.

Section 7.3. No Remedy Exclusive. No remedy conferred herein or in any other Loan
Document upon or reserved to the City or Bondowner is intended to be exclusive of any other
available remedy or remedies, but each and every such remedy shall be cumulative and shall be
in addition to every other remedy given under this Loan Agreement and each other Loan
Document, or now or hereafter existing at law or in equity or by statute. No delay or omission
to exercise any right or power accruing upon any default shall impair any such right or power
or shall be construed to be a waiver thereof, but any such right and power may be exercised
from time to time and as often as may be deemed expedient. In order to entitle the City or the
Bondowner to exercise any remedy reserved to it herein or in any other Loan Document, it shall
not be necessary to give any notice, other than such notice as may be herein expressly required.

Section 7.4. Attorneys” Fees and Expenses. If an Event of Default occurs and if the City,
the Trustee or the Bondowner should employ attorneys or incur expenses for the enforcement
of any obligation or agreement of the Borrower contained herein, the Borrower on demand will
pay to the City, the Trustee and/or the Bondowner the reasonable fees of such attorneys and
the reasonable expenses so incurred, including court appeals.

Section 7.5. City Exercise of Remedies. Notwithstanding anything to the contrary
contained herein, Bondowner shall have the sole and exclusive right to exercise, and direct the
exercise of, all rights and remedies available to City, the Trustee or Bondowner; provided,
however, that the City may enforce its Reserved Rights under the Loan Documents and exercise
the permitted remedies with respect thereto against the Borrower; provided that the City shall
not commence or direct the Trustee or the Bondowner to commence any action (a) to declare
the outstanding balance of the Bonds or the Loan to be due, (b) to foreclose or to take similar
action under the Deed of Trust or otherwise in respect of any liens upon or security interests in
the Project or other property pledged to secure the Borrower's obligations under the Loan
Documents, (c) to appoint a receiver, (d) to enforce any similar remedy against the Project or
other property pledged to secure the Borrower's obligations under the Loan Documents; or (e)
to enforce any other remedy which would cause any liens or security interests granted under
the Loan Documents to be discharged or materially impaired thereby.
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Section 7.6. No Additional Waiver Implied by One Waiver. In the event any agreement
or covenant contained in this Loan Agreement should be breached by the Borrower and
thereafter waived by the City or the Bondowner, such waiver shall be limited to the particular
breach so waived and shall not be déemed to waive any other breach hereunder including any
other breach of the same agreement or covenant.

ARTICLE VIII
MISCELLANEOUS

Section 8.1. Entire Agreement. This Loan Agreement, the Construction Disbursement
Agreement, the Note, the Regulatory Agreement, the Deed of Trust and the other Loan
Documents constitute the entire agreement and supersede all prior agreements and
understandings, both written and oral, between the City and the Borrower with respect to the
subject matter hereof.

Section 8.2. Notices. All notices, certificates or other communications by the Borrower or
the City under this Loan Agreement shall be provided at the address and as otherwise set forth
in Section 11.06 of the Indenture.

Section 8.3. Assignments. This Loan Agreement may not be assigned by any party
without the prior written consent of the other, except that the City shall assign its rights under
this Loan Agreement pursuant to the Indenture, and except also that the Borrower may assign
to any transferee its rights under this Loan Agreement as provided by Section 6.2.

Section 8.4. Severability. If any provision of this Loan Agreement shall be held or
deemed to be or shall, in fact, be illegal, inoperative or unenforceable, the same shall not affect
any other provision or provisions herein contained.-or render the same invalid, inoperative, or
unenforceable to any extent whatever.

Section 8.5. Execution of Counterparts. This Loan Agreement may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same msirument

-Section 8.6. Amendments, Changes and Modifications. Except as otherwise provided in
this Loan Agreement, subsequent to the issuance of the Note and prior to its payment in full (or
provision for payment thereof having been made in accordance with the provisions of the -
Indenture), this Loan Agreement may not be effectively amended, changed, modified, altered or
terminated without the written consent of the partles hereto and the written consent of the
Bondowner.

Section 8.7. Governing Law. This Loan Agreement shall be governed exclusively by and
construed in accordance with the laws of the State applicable to contracts made and performed
in the State.

Section 8.8. Term of Agreement. This Loan Agreement shall be in full force and effect
from the date of execution and delivery hereof by the City and the Borrower until such time as
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the Note shall have been fully paid or provision made for such payment. Time is of the essence

in this Loan Agreement.

Section 8.9. Survival of Agreement. All agreements representations and warranties
made herein shall survive the making of the Loan.

Section 8.10. Conﬂicts. If any term or condition of this Loan Agreement conflicts with
any term or condition of any other Loan Document, the term or condition which imposes any
greater or stricter duties or obligations upon Borrower, or grants or affords City or Bondowner
any greater rights or remedies, shall prevail.

Section 8.11. Binding Effect; Third Partv Beneficiaries. This Loan Agreement shall inure
to the benefit of and shall be binding upon the City, the Borrower and their respective
successors and assigns. The Bondowner and the Trustee are intended third party beneficiaries
of this Loan Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Loan Agreement, all a
of the date first above written. '

CITY AND COUNTY OF SAN FRANCISCO,
‘CALIFORNIA

By:

[Olson Lee]
Director, Mayor’s Office of Housing and
Community Development

Approved as to form:

DENNIS J. HERRERA
City Attorney

By:

Kenneth D. Roux
Deputy City Attorney

[Signature Page to Loan Agreement - 1036 Mission Family Housing]
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1036 MISSION ASSOCIATES, L.P.,
a California limited partnership

By: 1036 Missin GP LLC, a California limited
liability company, its General partner

By: Tenderloin Neighborhood Development
Corporation, a California nonprofit
public benefit corporation, its Sole
Member '

By:
Name:
Title:

[Signature Page to Loan Agreement ~ 1036 Mission Family Housing]
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EXHIBIT A

CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

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

L Conflict of Interest. Through its execution of this Loan Agreement, Owner
acknowledges that it is familiar with the provision of Section 15.103 of the City’s Charter,
Article III, 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 censtitutes 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 Loan Agreement.

2. Proprietary or Confidential Information of City. Owner understands and
agrees that, in the performance of the work or services under this Loan 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 Owner would use to protect its own proprietary data.

3. Local Business Enterprise Utilization; Liquidated Damages.

a. The LBE Ordinance. Owner shall comply with all the requirements of the Local
Business Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 14B
of the San Francisco Administrative Code as it now exists or as it may be-amended in the future
(collectively the “LBE Ordinance”), provided such amendments do not materially increase
Owner’s obligations or liabilities, or materially diminish Owner’s rights, under this Loan
Agreement. Such provisions of the LBE Ordinance are incorporated by reference and made a
part of this Loan Agreement as though fully set forth in this section. Owner’s willful failure to
comply with any applicable provisions of the LBE Ordinance is a material breach of Owner’s
obligations under this Loan Agreement and shall entitle City, subject to any applicable notice
and cure provisions set forth in this Loan Agreement, to exercise any of the remedies provided
for under this Loan Agreement, under the LBE Ordinance or otherwise available at law or in
equity, which remedies shall be cumulative unless this Loan Agreement expressly provides that
any remedy is exclusive. In addition, Owner shall comply fully with all other applicable local,
state and federal laws prohibiting discrimination and requiring equal opportunity in
contracting, including subcontracting.

. b Enforcement. If Owner willfully fails to comply with any of the provisions of
the LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or the
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provisions of this Loan Agreement pertaining to LBE participation, Owner shall be liable for
liquidated damages in an amount equal to Owner’s net profit on this Loan Agreement, or 10%
of the total amount of this Loan Agreement, or $1,000, whichever is greatest. The Director of
the City’s Contracts Monitoring Division or any other public official authorized to enforce the
LBE Ordinance (separately and collectively, the “Director of CMD”) may also impose other
sanctions against Owner authorized in the LBE Ordinance, including declaring the Owner to be
irresponsible and ineligible to contract with the City for a period of up to five years or
revocation of the Owner’s LBE certification. The Director of CMD will determine the sanctions
to be imposed, including the amount of liquidated damages, after investigation pursuant to
Administrative Code §14B.17. By entering into this Loan Agreement, Owner acknowledges and
agrees that any liquidated damages assessed by the Director of the CMD shall be payable to
City upon demand. Owner further acknowledges and agrees that any liquidated damages
assessed may be withheld from any monies due to Owner on any contract with City. Owner
agrees to maintain records necessary for monitoring its compliance with the LBE Ordinance for
a period of three years following termination or expiration of this Loan Agreement, and shall
make such records available for audit and inspection by the Director of CMD or the Controller
upon request. ‘

4, Nondiscrimination; Penalties.

a. Owner Shall Not Discriminate. In the performance of this Loan Agreement,
Owner agrees not to discriminate against any employee, City and County employee working
with such Owner or Subcontractor, applicant for employment with such Owner . 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 retaliationfor-opposition to -

discrimination 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 Loan Agreement.

C. Nondiscrimination in Benefits.: Owner does not as of the date of this Loan
Agreement and will not during the term of this Loan Agreement, in any of its operations in San
Francisco, on real property owned by San Francisco, or where work is being performed for the
City elsewhere in the United States, discriminate in the provision of 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 Loan 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 Commission’).

& 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 Loan Agreement as though fully set forth herein.
Owner shall comply fully with and be bound by all of the provisions that apply to this Loan
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 Loan Agreement may be assessed against Owner and/or deducted from any payments
due Owner.

5. 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 Loan Agreement on behalf of
Owner acknowledges and agrees that he or she has read and understood this section. '

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

7. 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 assigns will be deemed a
material breach of this Loan Agreement.

8. Resource Conservation. Chapter 5 of the San Francisco Environment Code
(“Resource Conservation”) is incorporated herein by reference. Failure by Owner to comply
with any of the applicable requirements of Chapter 5 will be deemed a material breach of
contract. :

9. 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 Owner, must be
accessible to the disabled public. Owner shall provide the services specified in this Loan
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 Loan Agreement
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and further agrees that any violation of this prolﬁbiﬁdn on the part of Owner, its employees,
agents or assigns will constitute a material breach of this Loan Agreement.

10. - Sunshine Ordinance. In accordance with San Francisco Administrative Code -

§67.24(e), contracts, Owners’ 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 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.

11. Limitations on Contributions. Through execution of this Loan 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

"a’ﬂd*ch’i’e*f*dp'eraﬁrrg*o*ffi’ce’r’;*a’ny‘personmiﬂran*ownerslﬁpintere'st*of"moreihanﬂﬂ"p‘erce‘n’rirr S

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.

12. . Requiring Minimum Compensation for Covered Employees.

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 Loan Agreement as though fully set forth. The text of the
MCO is available on the 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.
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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 fo 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 Loan Agreement comply
with the requirements of the MCO. If any Subcontractor under this Loan 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
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
Owner fails to do so, it shall be presumed that the Owner paid no more than the minimum
wage required under State law. :

e The City is authorized to inspect Owner's job sites and conduct interviews with
employees and conduct audits of Owner.

f. Owner's commitment to provide the Minimum Compensation is a material
element of the City's consideration for this Loan 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
- liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P.

. 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 Loan Agreemient 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 individually or in
combination with any other rights or remedies available to the City.

h. 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 MCO.

i If Owner is exempt from the MCO when this Loan 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 Owner to
exceed that amount in a fiscal year, Owner shall thereafter be required to comply with the MCO
under this Loan Agreement. This obligation arises on the effective date of the agreement that
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causes the cumulative amount of agreements between the Owner and this department to exceed
$25,000 in the fiscal year.

13. Requiring 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 Loan Agreement as though fully set 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 Loan Agreement shall have the meanings
assigned to such terms in Chapter 12Q. »

a. For each Covered Employee, Owner shall provide the appropriate health benefit
set forth in Section 12Q.3 of the HCAOQO. If Owner chooses 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 Loan 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 Loan 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 remedies set forth in this
Section against Owner based on the Subcontractor’s failure to comply, provided that City has
first provided Owner with notice and an opportunity to obtain a cure of the violation.

e. Owner shall not discharge, reduce in compensation, or otherwise discriminate
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 HCAQ, or for seeking to assert or
- enforce any rights under the HCAO by any lawful means.
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£ 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, mcludmg 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 reporting
standards. promulgated by the City under the HCAO, mcludmg reports on Subconttactors and
Subtenants as applicable. ‘

. Owner shall provide City with access to records pertaining to compliance with
HCAO after receiving a written request from City to do so and being provided at least ten
business days to respond.

k. "~ Owner shall allow City to inspecf Owner’s job sites and have access to Owner's
employees in order to monitor and determine compliance with HCAO.

I 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 Loan 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.

14. Prohibition on Political Activity with City Funds. In accordance with San
Francisco 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 Loan 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 Loan Agreement, and (ii) prohibit Owner from bidding
on or receiving any new City contract for a period of two (2) years. The Controller will not
consider Owner’s use of profit as a violation of this section.

15. Preservative-treated Wood Containing Arsenic. Owner may not purchase
preservative-treated wood products containing arsenic in the performance of this Loan
Agreement unless an exemption from the requirements of Chapter 13 of the San Francisco
Environment Code is obtained from the Department of the Environment under Section 1304 of
the Code. The term “preservative-treated wood containing arsenic” shall mean wood treated
with a preservative that contains arsenic, elemental arsenic, or an arsenic copper combination,
including, but not limited to, chromated copper arsenate preservative, ammoniacal copper zinc
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arsenate preservative, or ammoniacal copper arsenate preservative. Owner may purchase
preservative-treated wood products on the list of environmentally preferable alternatives
prepared and adopted by the Department of the Environment. This provision does not
preclude Owner from purchasing preservative-treated wood containing arsenic for saltwater
immersion. The term “saltwater immersion” shall mean a pressure-treated wood that is used
for constructlon purposes or facilities that are partially or totally immersed in saltwater

16. Compliance with Laws, Owner shall keep itself fully informed of the C1ty s
Charter, codes, ordinances and regulations of the City and of all state, and federal laws in any
manner affecting the performance of this Loan Agreement, and must at all times comply with
such local codes, ordinances, and regulations and all applicable laws as they may be amended
from time to time.

17. Protection of Private Information. 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.

18. 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 Loan Agreement as though fully set forth. This provision isa

——material-term-of-this-Loan-Agreement—By-entering-into-this Loan-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 Loan

- 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

19. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco
Administrative Code §21.35, any Owner, Subcontractor or consultant who submits a false claim
shall be liable to the City for the statutory penalties set forth in that section. A Owner,
Subcontractor or consultant will be deemed to have submitted a false claim to the City if the
Owner, 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
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(e) is a beneficiary of an inadvertent submission of a false claim to the City, subsequently
discovers the falsity of the claim, and fails to disclose the false claim to the City within a
reasonable time after discovery of the false claim.
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INDENTURE OF TRUST
by and between the

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA,
' as Issuer

and

‘as Trustee

dated as of July 1, 2016

relating to:
$[32,100,000}]
City and County of San Francisco, California
Multifamily Housing Revenue Bonds, Series 2016_
(1036 Mission Family Housing)
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INDENTURE OF TRUST

This INDENTURE OF TRUST, dated as of July 1, 2016 (this “Indenture”), is by and
between the City and County of San Francisco, a municipal corporation duly organized and
existing pursuant to its charter and the laws and constitution of the State of California (herein
called the “City”), and [ ], a national banking association organized and
existing under the laws of the United States of America, as Trustee hereunder (herein called the
“Trustee”). '

RECITALS:

WHEREAS, pursuant to Section 9.107 of the Charter of the City, and Article I of
Chapter-43 of the City’s Administrative Code and, to the extent applicable, Chapter 7 of Part 5
‘of Division 31 (commencing with Section 52075) of the California Health and Safety Code
(collectively, the “Act”), the City proposes to issue its City and County of San Francisco,

California Multifamily Housing Revenue Bonds, Series 2016_ (1036 Mission Family Housing)

(the “Bonds”); and

WHEREAS, the proceeds of the Bonds will be used to fund a loan to 1036 Mission
Associates, L.P.,, a California limited partnership (the “Borrower”) pursuant to the Loan
Agreement, dated as of July 1, 2016 (the “Loan Agreement”), between the City and the

Borrower, and as- provided in the . Construction Disbursement Agreement, dated as of |

July 1, 2016 (the “Construction Disbursement Agreement”), between the Borrower and the
owner of the Bonds, all in order to provide financing for the new construction of a multifamily
rental housing project known as “1036 Mission Family Housing,” consisting of 83 affordable
housing units, located at 1036 Mission Street in the City (the “Project”); and

WHEREAS, in order to provide for the authentication and delivery of the Bonds, to
establish and declare the terms and conditions upon which the Bonds are to be issued and
_secured and to secure the payment of the principal thereof and of the interest and premium, if
any, thereon, the City has authorized the execution and delivery of this Indenture; and

WHEREAS, all conditions, things and acts required by the Act, and by all other laws of
the State of California, to exist, have happened and have been performed in satisfaction of
conditions precedent to and in connection with the issuance of the Bonds exist, have happened,
and have been performed in due time, form and manner as required by law, and the City is
now duly authorized and empowered, pursuant to each and every requirement of law, to issue
the Bonds for the purpose, in the manner and upon the terms herein provided; and

WHEREAS, all acts and proceedings required by law necessary to make the Bonds,
when executed by the City, authenticated and delivered by the Trustee and duly issued, the
valid, binding and legal limited obligations of the City, and to constitute this Indenture a valid
and binding agreement for the uses and purposes herein set forth, in accordance with its terms,
have been done and taken; and the execution and delivery of this Indenture have been in all
respects duly authorized.
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AGREEMENT:

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure the
payment of the principal of, and the interest and premium, if any, on, all Bonds at any time
issued and Outstanding under this Indenture, according to their tenor, and to secure the
performance and observance of all the covenants and conditions therein and herein set forth,
and to declare the terms and conditions upon and subject to which the Bonds are to be issued
and received, and for and in consideration of the premises and of the mutual covenants herein
contained and of the purchase and acceptance of the Bonds by the owners thereof, and for other
valuable consideration the receipt and sufficiency of which is hereby acknowledged, the City
covenants and agrees with the Trustee, for the equal and proportionate benefit of the respective
registered owner or owners from time to time of the Bonds, as follows:
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ARTICLEI
DEFINITIONS AND GENERAL PROVISIONS

Section 1.01. Definitions. Unless the context otherwise rqujres, the terms defined in this
Section 1.01 shall, for all purposes of this Indenture and of any indenture supplemental hereto
or agreement supplemental thereto, have the meanings herein specified, as follows:

The term “Act” shall mean, collectively, Sectioﬁ 9.107 of the Charter of the City, Article
of Chapter 43 of the San Francisco Administrative Code of the City and County of San

Francisco, and, to the extent applicable, Chapter 7 of Part 5 of Division 31 (commencing Wlth
Section 52075) of the California Health and Safety Code.

The term “Administrator” shall mean the City, or any substitute or replacement
administrator appointed by the City as agent of the City in the administration of the Regulatory
Agreement.

The term “Agreement” or “Loan Agreement” shall mean the Loan Agreement, dated as
of July 1, 2016, between the City and the Borrower, pursuant to which the City agrees to lend
the proceeds of the Bonds to the Borrower, as originally executed or as it may from time to time
be supplemented or amended in accordance with its ferms.

The term “Authorized Amount” shall mean $[32,100 OOO], the ‘authorized maximum
principal amount of the Bonds.

The term “Authorized Borrower Representative” shall mean any person who at the time
and from time to time may be designated as such, by written certificate furnished to the City,
the Bondowner and the Trustee containing the specimen signature of such person and signed

on behalf of the Borrower by any officer of the manager of the general partner of the Borrower, -

as applicable, which certificate may designate an alternate or alternates.

The term “Authorized City Representative” shall mean the Mayor of the City, the
Director or the Deputy Director of the Mayor's Office of Housing and Community
Development, or any other person designated to act in such capacity by a Certificate of the City
containing the specimen signature of any of such persons which certificate may designate an
alternate or alternates.

The term “Bond Counsel” shall mean (i) Schiff Hardin LLP and Garcia Hernandez
Sawhney Bermudez, LLP, or (ii) any attorney at law or other firm of attorneys selected by the
City, of nationally recognized standing in matters pertaining to the federal tax status of interest
on bonds issued by states and political subdivisions, and duly admitted to practice law before
the highest court of any state of the United States of America, but shall not include counsel for
the Borrower.

The term “Bond Fund” shall mean the fund by that name established pursuant to
Section 5.02 hereof.
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The term “Bonds” shall mean the City and County of San Francisco, California
Multifamily Housing Revenue Bonds, Series 2016_ (1036 Mission Family Housing), issued and
Outstanding hereunder. '

" The term “Bondowner,” “Holder,” “holder,” “Bondholder,” “Owner of the Bonds,” or
“owner of the Bonds” shall mean the person in whose name the Bonds are registered in the
Bond register maintained by the Trustee under Section 2.06.

The term “Borrower” shall mean 1036 Mission Associates, L.P., a California limited
partnership, and its successors and assigns under the provisions of Section 6.2 of the Loan
Agreement and under the applicable provisions of the Construction Disbursement Agreement.

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

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

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

The term “City” shall mean the City and County of San Francisco, California, a
municipal corporation, duly organized and existing under its charter and the laws and
constitution of the State of California, the issuer of the Bonds hereunder, and its successors and

assigns.

The term “Closing Date” shall mean July __, 2016, the date of initial delivery of the
Bonds and funding of the Initial Disbursement.

The term “Code” or “Internal Revenue Code” méans the Internal Revenue Code of 1986,
as amended, and with respect to a specific section thereof, such reference shall be deemed to
include (a) the regulations promulgated by the United States Department of the Treasury under
such section, (b) ‘any successor provision of similar import hereafter enacted, (c) any
corresponding provision of any subsequent Internal Revenue Code, and (d) the regulations
promulgated under the provisions described in (b) and (c).

‘The term “Construction Disbursement Agreement” shall mean the Construction
Disbursement Agreement, dated as of July 1, 2016, between the Bondowner and the Borrower,
as originally executed or as it may from time to time be supplemented or amended in
accordance with its terms.

The term “Construction Fund” shall mean the fund by that name established pursuant
to Section 3.03 hereof.

The term “Debt Service” means the interest payable on the Bonds on each Interest
Payment Date and the interest and principal payable on the Maturity Date.
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The term “Deed of Trust” shall mean the Construction Leasehold Deed of Trust with
Assignment of Rents, Security Agreement and Fixture Filing, executed by the Borrower in favor
of the City, for the purpose of securing the obligations of the Borrower under the Loan
Documents, as such deed of trust may be originally executed or as from time to time
supplemented or amended.

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

"The term “Disbursed Amount” means the portion of the Bonds funded and Outstanding
from time to time, as indicated on the Bonds and in the records of the Trustee.

The term “Event of Default” as used herein other than with respect to defaults under the
Loan Agreement shall have the meaning specified in Section 7.01 hereof, and as used in the
Loan Agreement shall have the meaning specified in Section 7.1 thereof.

The term “Fair Market Value” means the price at which a willing buyer would purchase
the investment from a willing seller in a bona fide, arm’s length transaction (determined as of
the date the contract to purchase or sell the investment becomes binding) if the investment is
traded on an established securities market (within the meaning of section 1273 of the Code) and,
otherwise, the term “Fair Market Value” means the acquisition price in a bona fide arm’s length
transaction (as referenced above) if (a) the investment is a certificate of deposit that is acquired
in accordance with applicable regulations under the Code, (b) the investment is an agreement
with specifically negotiated withdrawal or reinvestment provisions and a specifically
negotiated interest rate (for example, a guaranteed investment contract, a forward supply
contract or other investment agreement) that is acquired in accordance with applicable
regulations under the Code, (c) the investment is a United States Treasury Obhgatzon~8tate and
Local Government Series that is acquired in accordance with applicable regulations of the
United States Department of the Treasury, Bureau of Public Debt, or (d) the investment is the

Local Agency Investment Fund of the State of California, but only if at all times during which
the investment is held its yield is reasonably expected to be equal to or greater than the yield on
a reasonably comparable direct obligation of the United States.

The term “Indenture” shall mean this Indenture of Trust, as originally executed or as it
may from time to time be supplemented, modified or amended by any supplemental indenture
entered into pursuant to the provisions hereof.

The term “Initial Disbursement” means the initial advance of the proceeds of the Bonds
on the Closing Date, in the amount specified in a Receipt for Promissory Note and
Acknowledgement of Funding of Bonds executed by the Trustee on the Closing Date.

The term “Interest Payment Date” shall mean the fifth day of each month, commencing
2016]. ‘

[

The term “Investment Securities” shall mean ahy of the following (including any funds
comprised of the following, which may be funds maintained or managed by the Trustee and its
affiliates), but only to the extent that the same are acquired at Fair Market Value:

(a) direct and general obligations of the United States of America;
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(b) obligations of any ageﬁcy 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;

(c) senior debt obligations of the Federal Home Loan Mortgage Corporation, a
shareholder owned government sponsored enterprise organized and existing under the
laws of the United States of America, and its successors and assigns;

(d) senior debt obligations of the Federal National Mortgage Association, a .
shareholder owned government sponsored enterprise organized and existing under the
laws of the United States of America, and its successors and assigns;

(e) demand deposits or time deposits with, or certificates of deposit issued by, .

- the Trustee or its affiliates or any bank organized under the laws of the United States of

America or any state or the District of Columbia which has combined capital, surplus
and undivided profits of not less than $50,000,000; provided that the Trustee or such
other institution has been rated at least “VMIG-1"/"”A-1+” by Moody’s or S&P which
deposits or certificates are fully insured by the Federal Deposit Insurance Corporation or
collateralized pursuant to the requirements of the Office of the Comptroller of the
Currency; ' '

(f) shares or units in any money market mutual fund rated “Aaa”/”AAA” by
Moody’s or S&P (or if a new rating scale is implemented, the equivalent rating category
given by the applicable rating agency (i.e., Moody’s or S&P ) for that general category of
security) (including mutual funds of the Trustee or its affiliates or for which the Trustee
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;

(g)(i) tax-exempt obligations rated in the highest short-term rating category by
Moody’s or S&P, or (ii) shares of a tax-exempt municipal money market mutual fund or
other collective investment fund registered under the federal Investment Company Act
of 1940, whose shares are registered under the federal Securities Act of 1933, having
assets of at least $100,000,000, and having a rating of “Aaa”/” AAA” by Moody's or S&P
(or if a new rating scale is implemented, the equivalent rating category given by the

- applicable rating agency (i.e., Moody’s or S&P ) for that general category of security), for

37941-0014

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 Trustee or its affiliates receive a fee for investment
advisory or other services to the fund;

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

(i) any other investments approved in writing by the Bondowner with the
written consent of the City.

SF\321902901.1 -6~

1167



For purposes of this definition of “Investment Securities”, the “highest rating” shall
mean a rating of at least “VMIG-1” /“A-1+” for obligations with less than one year maturity; at
least “Aaa” /“VMIG-1"/“AAA” /“A-1+" for obligations with a maturity of one year or greater
but less than three years; and at least “Aaa”/“AAA” for obligations with a maturity of
three years or greater. Investment Securities must be limited to instruments that have a
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.

The term “Issuance Costs” means all costs and expenses of issuance of the Bonds,
including, but not limited to: (a) purchaser’s discount and fees; (b) counsel fees, including bond
counsel and Borrower’s counsel, as well as any other specialized counsel fees incurred in
connection with the issuance of the Bonds or the Loan; (c) the City’s fees and expenses incurred
in connection with the issuance of the Bonds, including fees of any counsel or advisor to the
City, and the City administrative fee for processing the request of the Borrower fo issue the
Bonds; (d) fees of the Bondowner and its counsel; (e) Trustee’s fees and Trustee’s counsel fees;
(f) paying agent’s and certifying and authenticating agent’s fees related to issuance of the
Bonds; (g) accountant’s fees related to issuance of the Bonds; (h) publication costs associated
with the financing proceedings; and (i) costs of engineering and feasibility studies necessary to
the issuance of the Bonds.

The term “Loan” shall mean the loan of the proceeds of the Bonds made by the City to
the Borrower pursuant to the Loan Agreement and the Construction Disbursement Agreement
for the purpose of financing the construction by the Borrower of the Project.

' The term “Loan Agreement” shall mean the Agreement, as defined herein.

: The term “Loan Documents” shall have the meaning given such term in the Loan
- Agreement. N - -

The term “Maturity Date” means [ ,20__]. '

The term “Maximum Rate” means 12% per annum.

7

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

- The term “Note” means the promissory note evidencing the obligation of the Borrower
to repay the Loan, in the form required by the Construction Disbursement Agreement, as
amended or supplemented from time to time.

The term “Opinion of Counsel” shall mean a written opinion of counsel, who may be
~ counsel for the City, Bond Counsel, counsel for the Trustee or counsel for the Bondowner.

The term “Qutstanding,” when used as of any particular time with reference to Bonds,
shall, subject to the provisions of Section 11.08(e), mean all Bonds theretofore authenticated and
delivered by the Trustee under this Indenture except:

(a) Bonds theretofore canceled by the Trustee or surrendered to the Trustee
for cancellation;
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~(b)  Bonds for the payment or redemption of which moneys or securities in
the necessary amount (as provided in Section 10.01) shall have theretofore been
deposited with the Trustee (whether upon or prior to the maturity or the redemptton
date of such Bonds); and

() Bonds in leu of or in substitution for which other Bonds shall have been
authenticated and delivered by the Trustee pursuant to the terms of Section 2.05.

The term “person” shall mean an individual, a limited liability company, a corporation,
a partnership, a limited partnership, a limited liability partnership, a trust, an umncorporated
organization or a government or any agency or political subdivision thereof.

The term ”Princigal Office” shall mean the office of the Trustee located at the address set
forth in Section 11.06 hereof, or at such other place as the Trustee shall designate by notice given
under said Section 11.06.

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

. The term “Project” has the meaning set forth in the Recitals.
The term “Project Costs” has the meaning given such term in the Regulatory Agreement.

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

The term “Record Date” means, with respect to any Interest Payment Date or date for
payment of the Bonds upon the redemption thereof, the calendar day of the month immediately
preceding such Interest Payment Date or date of redemption, respectively, whether or not such
day is a Business Day.

The term “Redemption Date” shall mean any date designated as a date upon which
‘Bonds are to be redeemed pursuant to this Indenture.

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

The term “Regulatory Agreement” shall mean the Regulatory Agreement and
Declaration of Restrictive Covenants of even date herewith, by and between the City and the
Borrower, as in effect on the Closing Date and as thereafter amended in accordance with its
terms. :

The term “Reserved Rights” means those certain rights of the City under the Loan
Agreement to indemnification and to payment or reimbursement of fees and expenses of the
City, including the City’s annual fee as well as the fees and expenses of counsel, and indemnity
payments, its right to give and receive notices and to enforce notice and reporting requirements
and restrictions on transfer of ownership, its right to inspect and audit the books, records and
premises of the Borrower and of the Project, its right to collect attorney’s fees and related
expenses, its right to specifically enforce the Borrower’s covenant to comply with applicable
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federal tax law and State law (including the Act and the rules and regulations of the City), its
right to receive notices under the Loan Agreement, its rights to give or withhold consent to

amendments, changes, modifications and alterations to the Loan Agreement as specifically set

forth herein, and to the extent not included above, the rights specifically reserved by the City
under Section 5.04 of this Indenture

The term “Responsible Officer”. of the Trustee shall mean any officer of the Trustee
assigned to administer its duties hereunder.

The term “Revenues” means all amounts pledged hereunder to the payment of principal
of and premium, if any, and interest on the Bonds, consisting of any repayments of the Loan
required or permitted to be made by the Borrower pursuant to Section 5.1(a) of the Loan
Agreement and the provisions of the Note; but such term shall not include payments to the
United States, the City or the Administrator pursuant to Sections 2.3, 2.4, 5.1(d), 5.1(e), 5.1(f), 6.7,
6.14(i) or 7.4 of the Loan Agreement, Sections 6.07 or 8.06 hereof or Sections 2, 8 or 18 of the
Regulatory Agreement.

The term “S&P” shall mean S&P Global Ratings, or its successors and assigns or, if such
entity shall be dissolved or liquidated or shall no longer perform the functions of a securities
rating agency, any other nationally recognized rating agency designated by the City.

The term “Security Agreement” means that certain Collateral Assignment of Rights to
Tax Credits and Partnership Interests even date herewith executed by the Borrower.

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

The term “supplemental indenture” or “indenture supplemental hereto” shall mean any

—indenture hereafter-duly authorized and-entered-intobetween-the City-and-the Trustee-in— - -

accordance with the provisions of this Indenture.

The term “Tax Certificate” means the Tax Certificate and Agreement, By'and among the
City, the Borrower and the Trustee, delivered on the Closing Date.

The term “Trustee” means (a) [ ], a national banking association
organized under the laws of the United States of America, or (b) any successor Trustee under
the provisions of Section 8.08 or 8.09 hereof.

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

The terms “Written Consent” “Written Demand,” “Written Direction,” “Written
Election,” “Written Notice,” “Written Order,” “Written Request” and “Written Requisition” of
 the City or the Borrower shall mean, respectively, a written consent, demand, direction,
election, notice, order, request or requisition signed on behalf of the City by an Authorized City
Representative, or on behalf of the Borrower by an Authorized Borrower Representative.

Section 1.02. Rules of Construction. (a) The smgular form of any word used herein, -

including the terms defined in Section 1.01, sha]l include the plural, and vice versa, unless the
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context otherwise.requires. The use herein of a pronoun of any gender shall include correlative
words of the other genders.

(b)  All references herein to “Articles,” “Sections” and other subdivisions hereof are
to the corresponding Articles, Sections or subdivisions of this Indenture as originally executed;
and the words “herein,” “hereof,” “hereunder” and other words of similar import refer to this
Indenture as a whole and not to any particular Article, Section or subdivision hereof.

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

Section 2.01. Authorization. There are hereby authorized to be issued bonds of the City
designated as “City and County of San Francisco, California Multifamily Housing Revenue
Bonds, Series 2016_ (1036 Mission Family Housing)” in the initial aggregate principal amount of
up to the Authorized Amount subject to funding over time, as provided herein. No Bonds may
be issued hereunder except in accordance with this Article II. The maximum aggregate
principal amount of Bonds which may be issued and Outstandmg under this Indenture shall
not exceed the Authorized Amount. :

Section 2.02. Terms of Bonds. The Bonds shall be substantially in the form set forth in
Exhibit A hereto with necessary or appropriate variations, omissions and insertions as
permitted or required by this Indenture, including any supplemental indenture.

The Bonds shall be issuable only as fully registered Bonds, without coupons, in the form
of a single Bond in the principal amount equal to the aggregate of the purchase price of the
Bonds advanced from time to time by the owners of the Bonds (which principal amount shall
be, on the Closing Date, equal to the amount of the Initial Disbursement). The Bonds shall be
dated the Closing Date, shall mature.on the Maturity Date, and shall be subject to redemption
prior to maturity as provided in Article IV. '

The Bonds shall bear interest at the same rate of interest as that of the Note. In
furtherance of the foregoing, the Bonds shall bear interest at the same rate as the Note which
rate will be as described in, and determined under the conditions of and in accordance with the
Note. Notwithstanding the foregoing, upon the occurrence of an Event of Default hereunder or
_under the Loan Agreement, or the occurrence of an event of default under any of the other Loan

Documents, the Bonds shall bear interest at the Default Rate. Interest on the Bonds shall be
computed on the basis of a 360-day year and actual days elapsed.

The Bonds shall bear interest from the date to which interest has been paid on the Bonds
next preceding the date of its authentication, unless it is authenticated as of an Interest Payment
Date for which interest has been paid, in which event it shall bear interest from such Interest
Payment Date, or unless it is authenticated on or before the first Interest Payment Date, in
which event it shall bear interest from the Closing Date.

Section 2.03. Payment of Bonds. Payment of the principal of and interest on any Bond
shall be made in lawful money of the United States to the person appearing on the Bond
registration books of the Trustee as the registered owner thereof on the Record Date
immediately preceding such Interest Payment Date or other date for payment of the Bonds
upon the redemption thereof, such principal and interest to be paid by check mailed on the
Interest Payment Date by first class mail, postage prepaid, to the registered owner at its address
- as it appears on such registration books, except that the Trustee may, at the request of any
registered owner of Bonds, make payments of principal and interest on such Bonds by wire
transfer fo the account within the United States designated by such owner to the Trustee in
writing, any such designation to remain in effect until withdrawn in writing.
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Section 2.04. Execution of Bonds. The Bonds shall be signed in the name and on behalf
of the City with the manual or facsimile signature of its Mayor. The Bonds shall then be
delivered to the Trustee for authentication by the Trustee. In case any officer who shall have
signed any of the Bonds shall cease to be such officer before the Bonds so signed shall have been
authenticated or delivered by the Trustee or issued by the City, such Bonds may nevertheless be
authenticated, delivered and issued and, upon such authentication, delivery and issuance, shall
be as binding upon the City as though the officer(s) who signed the same had continued to be
such officer(s) of the City. Also, any Bond may be signed on behalf of the City by such
person(s) as on the actual date of the execution of such Bond shall be the proper officer(s)
although on the nominal date of such Bond any such person shall not have been such offlcer

Only such of the Bonds as sha]l bear thereon a certificate of authentication in the form
set forth in Exhibit A, manually executed by the Trustee, shall be valid or obligatory for any
purpose or entitled to the benefits of this Indenture and such certificate of the Trustee shall be
conclusive evidence that the Bonds so authenticated have been duly authen’acated and
delivered hereunder.and are entitled to, the benefits of this Indenture.

Section 2.05. Transfer of Bonds. (a) Any Bond may, in accordance with the terms of this
Indenture but in any event subject to the provisions of Section 2.05(b) hereof, be transferred
upon the books of the Trustee required to be kept pursuant to the provisions of Section 2.06, by
the person in whose name it is registered, in person or by his duly authorized attorney, upon
surrender of such Bond for cancellation at the Principal Office of the Trustee, accompanied by a
written instrument of transfer in a form acceptable to the Trustee, duly executed. Whenever
any Bond shall be surrendered for transfer, the City shall execute and the Trustee shall
authenticate and deliver a new, fully registered Bond.

(b) The following shall apply to all transfers of the Bonds after the initial delivery of
the Bonds:

(i) the Bonds, in the form attached hereto as Exhibit A, shall be physical
certificated instruments, and shall not be held in a book-entry only system unless -
approved in advance in writing by the City in its sole discretion; and

(ii) the Bonds shall be transferred only in whole, to an entity that is a
Sophisticated Investor, which must execute and deliver the form of Investor’s Letter in
the form attached hereto as Exhibit B. .

The Trustee shall not authenticate or register a Bond unless the foregoing conditions of
this Section 2.05(b) have been satisfied. Failure to comply with this Section 2.05(b) shall cause
any purported transfer to be null and void.

(c) The Trustee shall require the payment by the Bondholder requesting any such
transfer of any tax, fee or other governmental charge required to be paid with respect to such
transfer, but any such transfer shall otherwise be made without charge to the Bondholder
requesting the same. The cost of printing any Bonds and any services rendered or any expenses
incurred by the Trustee in connection therewith shall be paid by the Borrower.
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(d)  The Trustee shall not transfer the Bonds without prior written notice to the City
(which may be in the form of transmittal of the executed Investor’s Letter to the City, together
with an indication of the date of the proposed transfer). .

Section 2.06. Bond Register. The City hereby appoints the Trustee as registrar and
authenticating agent for the Bonds. The Trustee will keep or cause to be kept at its Principal
Office sufficient books for the transfér of the Bonds, which shall at all reasonable times upon
reasonable notice be open to inspection by the City and the Borrower; and, upon presentation
for such purpose, the Trustee as registrar shall, under such reasonable regulations as it may
prescribe, transfer or cause to be transferred, on said books, Bonds as hereinbefore provided.

The ownership of registered Bonds shall be proved by the bond registration books held
by the Trustee. The Trustee and the City may conclusively assume that such ownership
continues until written notice to the contrary is served upon the Trustee. The fact and the date
of execution of any request, consent or other instrument and the amount and distinguishing
numbers of Bonds held by the person so executing such request, consent or other instrument
may also be proved in any other manner which the Trustee may deem sufficient. The Trustee
may nevertheless, in its discretion, require further proof in cases where it may deem further
proof desirable.

Any request, consent, or other instrument or writing of the Holder of any Bond shall
bind every future Holder of the same Bond and the Holder of every Bond issued in exchange
thereof or in lieu thereof, in respect of anything done or suffered to be done by the Trustee or
the City in accordance therewith or reliance thereon.
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ARTICLE III

ISSUANCE OF BONDS; APPLICATION OF PROCEEDS

Section 3.01. Authentication and Delivery of the Bonds. Upon the execution and
delivery of this Indenture, the City shall execute the Bonds and deliver them to the Trustee.
Upon payment of the initial issuance fee described in Section 18 of the Regulatory Agreement
and satisfaction of the conditions set forth in this Section 3.01, and without any further action on
the part of the City, the Trustee shall authenticate the Bonds in an aggregate principal amount
not exceeding the Authorized Amount, and shall deliver them pursuant to the Written Order of
the City hereinafter mentioned. Prior to the authentication and delivery of any of the Bonds by
the Trustee, there shall have been delivered to the Trustee each of the following:

(a)  the original executed Note, and executed original counterparts of this
Indenture, the other documents to be executed and delivered by the City, and each of the other
Loan Documents;

(b)  the Construction Disbursement Agreement, as executed by the parties
thereto, and all conditions to the purchase of the Bonds provided therein shall have been
satisfied as evidenced by the advancement by the Bondowner of the Initial Disbursement;

(©) the Certified Resolution;

(d)  evidence of the payment of the initial installment of the purchase price of
’rhe Bonds and deposit of the Borrower funds required pursuant to this Indenture, if any;

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

® an opinion of counsel to the Borrower addressed to the City, the
Bondowner and the Trustee, in form and substance satisfactory to the City and the Bondowner,
regarding the enforceability against the Borrower of each of the documents to which the
Borrower is a party; and

(g)  an original investor letter executed by the initial purchaser(s) of the
Bonds, in substantially the form set forth in Exhibit B hereto.

Section 3.02. Application of Proceeds of Bonds. The Initial .Disbursement and
subsequent disbursements of the proceeds received from the sale of the Bonds shall be
disbursed in accordance with Section 3.03 of this Indenture. The Bondowner will fund the
purchase price of the Bonds from time to time by advancing funds to the Trustee, which
amotmts so advanced shall be deposited by the Trustee into the Construction Fund in
accordance with Section 3.03(a) of this Indenture. The Trustee shall note such amount in its
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records, and the Trustee (if it holds the Bonds) or the Bondowner (if it holds the Bonds) shall
note such amount on the Schedule of Drawings attached to the Bond. Such amounts shall
constitute the Disbursed Amount, and shall begin to accrue interest only upon disbursement by
the Bondowner to the Trustee for deposit in the Construction Fund. The Trustee, or the
Bondowner, as applicable, shall note on the Schedule of Drawings attached to the Bond the date
and amount of each advance by the Bondowner. Notwithstanding anything herein to the
contrary, the aggregate purchase price of the Bonds funded by the Bondowner may not exceed
the Authorized Amount (and the Trustee, if it holds the Bonds, or the Bondowner, if it holds the
Bonds, shall make no notation on the Schedule of Drawings attached to the Bonds evidencing a
principal amount of the Bonds exceeding such amount) and no additional advances of the
purchase price of the Bonds may be funded on or after the first to occur of (i) the Maturity Date
(as defined in the Loan Agreement), or (ii) [ 20_ ]

Section 3.03. Disbursement of Bond Proceeds; Establishment of Construction Fund.
There is hereby created and established with the Trustee a separate fund which shall be
designated the “Construction Fund,” which fund shall be applied only as provided in this
Section 3.03. The Initial Disbursement on the Closing Date shall be deposited by the Trustee in
the Construction Fund for payment to or upon the order of the Borrower of Project Costs
and/or Issuance Costs.

(a) The Bondowner shall advance the purchase price of the Bonds from time to
time, provided the date and amount of such advance is duly noted by the Trustee (if it
holds the Bonds) or the Bondowner (if it holds the Bonds) on the Schedule of Payments
set forth as Exhibit A to the Bonds. The Trustee shall deposit the proceeds of each
advance of the purchase price of the Bonds into the Construction Fund. Funds on
deposit in the Construction Fund, and any interest earnings thereon, shall be transferred
by the Trustee to the Borrower for the payment of Project Costs as described in Section
:3.03(b) below.

(b) The City hereby authorizes and directs the disbursement by the Trustee of
amounts in the Construction Fund in accordance with this Indenture to or upon the
order of the Borrower from time to time upon receipt by the Trustee of a written request
of the Borrower, in the form attached hereto as Exhibit C, accompanied by a
determination of the Bondowner (evidenced by its approval of the written request of the
Borrower) that the conditions to disbursement contained in the Construction
Disbursement Agreement have been satisfied or waived, provided that no written
request of the Borrower shall be required solely for the payment of interest on the
Bonds, it being understood that only the request of the Bondowner shall be required for
such disbursement.

(c) The Trustee shall maintain, or cause to be maintained, complete and accurate
records regarding the disbursement of the proceeds of the Bonds in accordance with
Section 3.02 hereof, and shall provide copies thereof to the City and the Borrower upon
their written request. Additionally, the Trustee shall provide the City with a monthly
statement regarding activity in each of the funds and accounts created under this

- Indenture, including the Construction Fund and the Bond Fund in the immediately
preceding month. :
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(d) None of the Trustee, the Bondowner or the City shall be responsible for the
application by the Borrower of monies disbursed to the Borrower in accordance with
this Section 3.03.

If an Event of Default under and as defined in the Loan Agreement occurs and the
maturity of the Bonds is accelerated in accordance with Section 4.01(b) hereof, the Trustee will,

to the extent necessary, use moneys in the Construction Fund and Bond Fund to make
payments on the Bonds.

Section 3.04. City Project Monitoring Fee. The Trustee shall collect the City’s annual
project. monitoring fee described in clause (ii) of the second paragraph of Section 18 of the
Regulatory Agreement (and referred to in Section 5.1(d) of the Loan Agreement) and promptly
upon receipt remit it to the City. The Trustee may establish a fund or account in its records to
deposit and disburse the amounts collected by it for payment of the City’s annual project
monitoring fee.
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ARTICLEIV
REDEMPTION OF BONDS -

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

(a) The Bonds shall be subject to redemption in whole or in part on any date, ata
price equal to the principal amount of Bonds to be redeemed plus interest accrued
thereon to the date fixed for redemption, plus a premium equal in amount to any
premium payable pursuant to the Note or the Construction Disbursement Agreement in
connection with the voluntary prepayment of the Note in whole or in part by the
Borrower, as permitted therein; provided, however, that any other charges then due and
payable pursuant to the Note or the Loan Agreement shall be paid in full (or, in
connection with a partial redemption of the Bonds, paid in proportion to the amount of
Bonds being so redeemed) on the redemption date.

(b) The Bonds shall be subject to mandatory redemption in whole upon the
occurrence of an Event of Default under and as defined in the Loan Agreement or the
occurrence of an event of default under any other of the Loan Documents (subject to all
applicable notice and cure provisions contained therein), but only at the written
direction of the Bondowner , at a redemption price equal to the principal amount of all
of the Bonds then Outstanding, plus accrued interest thereon to the date of redemption,
plus any applicable prepayment premium, as may be provided in the Note or the
Construction Disbursement Agreement. )

* (c) The Bonds shall be subject to mandatory redemption, at the direction of the .
Bondowner (given in accordance with the Loan Agreement or the Deed of Trust), in

whole or in part on any date, from insurance proceeds received in connection with a
partial or total casualty loss of the Project or a condemnation award in connection with a
partial or complete taking of the Project, but only to the extent such proceeds or award
are not used to repair, replace or restore the Project, at a price equal to the principal
amount of Bonds to be redeemed plus interest accrued thereon to the date fixed for
redemption. :

(d) The Bonds shall be subject to redemption without notice to the extent of any
principal payments received under the Note on or prior to the Maturity Date in
connection with the Maturity (as defined in the Construction Disbursement Agreement).

The Bondowner is hereby authorized and directed, and hereby agrees, by written notice
to the Trustee, the Borrower and the City, to fix the date for any such redemption, and, if
Revenues are available, the Trustee shall redeem the Bonds so called on the date so fixed by the
Bondowner. If for any reason there is more than one Bondowner as of any date of redemption,
Bonds shall be redeemed pro rata among the Bondowners. So long as there is only one
Bondowner, the Bondowner need not surrender its Bond in connection with any redemption of
Bonds unless the Bonds are redeemed in whole.
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Section 4.02. No Notice of Redemption. No notice of redemption of the Bonds need be
given to the Bondowner by the Trustee, but the Bondowner shall give notice of any redemption
under Section 4.01 to the City and the Borrower at the same time such notice is given to the
Trustee.

" Section 4.03. Effect of Redemption. If moneys for payment of the redemption price of
the Bonds are being held by the Trustee, the Bonds so called for redemption shall, on the
redemption date selected by the Bondowner, become due and payable at the redemption price
specified herein, interest on the Bonds so called for redemption shall cease to accrue, said Bonds
shall cease to be entitled to any lien, benefit or security under this Indenture, and the holders of
the Bonds shall have no rights in respect thereof except to receive payment of the redemption
price thereof.
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ARTICLEYV
REVENUES

Section 5.01. Pledge of Revenues. All of the Revenues are hereby irrevocably pledged to
the punctual payment of the principal of, premium, if any, and interest on the Bonds. The City
also hereby transfers in trust, grants a security interest in and assigns to the Trustee, for the
benefit of the Bondowner, all of its right, title and interest in (a) the Revenues, but excluding
any amounts calculated as excess investment earnings under Section 6.07 hereof, (b) all amounts
on deposit in any fund or account created hereunder and held by the Trustee, but excluding any
amounts calculated as excess investment earnings under Section 6.07 hereof, (c) the Loan
Agreement (except for the Reserved Rights), (d) the Note, and (e) any other amounts or
agreements referenced in the Loan Agreement as security for the repayment of the Bonds.

All Revenues received by the Trustee and all amounts on deposit in the funds and
accounts created hereunder and held by the Trustee shall be held in trust for the benefit of the
holders from time to time of the Bonds, but shall nevertheless be disbursed, allocated and
apphed solely for the uses and purposes hereinafter set forth in this Article V. -

None of the City, the members of the Board of Supervisors, the directors, officers,
officials, employees, attorneys or agents of the City, or any. person executing the Bonds is liable
personally on the Bonds or subject to any personal liability or accountability by reason of their
issuance. The Bonds are limited obligations of the City, payable only as provided herein, and

are not a general obligation, nor are they secured by a pledge of the faith and credit, of the City, .

the State or any of its political subdivisions, nor are the Bonds payable out of any funds or
properties other than those of the City expressly pledged for the payment thereof under this
Indenture. The Bonds do not constitute indebtedness within the meaning of any constitutional
or statutory debt limitation. The issuance of the Bonds shall not directly, indirectly, or

contingently obligate the City, State of California or any political subdivision thereof to levy or =

to pledge any form of taxation whatever therefor or to make any appropriation for their
payment. '

- No recourse shall be had for the payment of the principal of or premium or interest on
the Bonds against any past, present or future supervisor, officer, official, director, employee or
agent of the City, or of any successor thereto, as such, either directly or through the City or any
successor to the City, under any rule of law or equity, statute or constitution or by the
enforcement of any assessment or penalty or otherwise, and all such liability of any such

- supervisors, officers, officials, directors, employees or agents, as such, is hereby expressly
waived and released as a condition of, and consideration for, the execution and issuance of the
Bonds.

The City shall not be liable for payment of the principal of or interest on the Bonds or
any other costs, expenses, losses, damages, claims or actions, of any conceivable kind on any
conceivable theory, under or by reason of or in connection with this Indenture, the Bonds or any
other documents, except only to the extent amounts are received for the payment thereof from
the Borrower under the Loan Agreement.
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Section 5.02. Bond Fund. There is hereby created and established with the Trustee a
separate fund which shall be designated the “Bond Fund,” which fund shall be applied only as
provided in this Section 5.02.

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

Except as provided in Section 10.02, moneys in the Bond Fund shall be used solely for
the payment of the principal of and premium, if any, and interest on the Bonds as the same shall
become due, whether at maturity or upon redemption or acceleration or otherwise.

On each date on which principal of, premium, if any, or interest on the Bonds is due and
payable, the Trustee shall pay such amount from the Bond Fund.

Section 5.03. Investment of Moneys. Except as otherwise provided in this Section 5.03,
"any moneys in any of the funds and accounts to be established by the Trustee pursuant to this
Indenture shall be invested by the Trustee in Investment Securities selected and directed in a
Written Request executed by an Authorized Borrower Representative, with respect to which
payments of principal thereof and interest thereon are scheduled or otherwise payable not later
than one day prior to the date on which it is estimated that such moneys will be required by the
Trustee. In the absence of such a Written Request, the Trustee shall invest such moneys in the
Investment Securities described in clause (f) of the definition of such term. The Trustee shall
have no liability or responsibility for any 1oss resulting from any investment made in
accordance with this Section 5.03.

Except as otherwise provided in the next sentence, all investments of amounts deposited
in any fund or account created by or pursuant to this Indenture, or otherwise containing gross
proceeds of the Bonds (within the meaning of Section 148 of the Code) shall be acquired,
disposed of, and valued (as of the date that valuation is required by this Indenture or the Code)
at Fair Market Value. Investments in funds or accounts (or portions thereof) that are subject to a
yield restriction under applicable provisions of the Code shall be valued at their present value
(within the meaning of Section 148 of the Code). The Trustee shall have no duty to determine
Fair Market Value or present value hereunder.

For the purpose of determining the amount in any fund or account, all Investment
Securities credited to such fund or account shall be valued at the lower of cost or par (which
shall be measured exclusive of accrued interest) after the first payment of interest following
purchase.

Any interest, profit or loss on such investment of moneys in any fund or account shall be
credited or charged to the respective funds or accounts from which such investments are made.
Subject to the requirements of the Tax Certificate, the Trustee may sell or present for
redemption any obligations so purchased whenever it shall be necessary in order to provide
moneys to meet any payment, and the Trustee shall not be liable or responsible for any loss
resulting from such sale or redemption.
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The Trustee may make any and all investments permitted under this Section 5.03
. through its own trust or banking department or any affiliate and may pay said department
reasonable, customary fees for placing such investments. The Trustee and its affiliates may act
as principal, agent, sponsor, advisor or depository with respect to Investment Securities under .
this Section 5.03.

The City (and the Borrower by its execution of the Loan Agreement) acknowledges that
to the extent regulations of the Comptroller of the Currency or other applicable regulatory
entity grant the City or the Borrower the right to receive brokerage confirmations of security
transactions as they occur, the City and the Borrower will not receive such confirmations to the
extent permitted by law. The Trustee will furnish the Borrower and the City (to the extent
requested by it) periodic cash transaction statements which include detail for all mvestment
transactions, if any, made by the Trustee hereunder.

Section 5. 04 Assignment to Trustee; Enforcement of Obligations. The City hereby
transfers, assigns and sets over to the Trustee, for the benefit of the Bondowner, and the Trustee
hereby accepts, all of the Revenues, all moneys at any time held in the funds and accounts
established hereunder and any and all rights and privileges the City has under the Loan
Agreement, the Deed of Trust and the other Loan Documents (except for the City’s rights under
Sections 2.3, 2.4, 4.1, 5.1(d), 5.1(e), 6.2, 6.3, 6.5, 6.6, 6.7, 6.14, 7.4, 8.2 and 8.3 of the Loan
Agreement and except for amounts payable to the United States of America pursuant to
Section 6.14(i) of the Loan Agreement); and any Revenues which are collected or received by the
City shall be deemed to be held, and to have been collected or received, by the City as the agent
of the Trustee, and shall forthwith be paid by the City to the Trustee.

Upon the occurrence of an Event of Default, the Bondowner shall be entitled in its sole
__ discretion to take all steps, actions and proceedings: (a) to enforce the terms, covenants and
conditions of, and preserve and protect the priority of its interest in and under, the Loan
Agreement, the Construction Disbursement Agreement, the Regulatory Agreement, the Deed of
Trust and any other Loan Documents, and (b) to request compliance with all covenants,
agreements and conditions on the part of the City contained in this Indenture with respect to
the Revenues.
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ARTICLE VI
COVENANTS OF THE CITY

Section 6.01. Payment of Principal and Interest. The City shall punctually pay, but only
out of Revenues as herein provided, the principal and the interest (and premium, if any) to
become due in respect of the Bonds issued hereunder at the times and places and in the manner
provided herein and in the Bonds, according to the true intent and meaning thereof. When and .
as paid in full, the Bonds shall be delivered to the Trustee and shall forthwith be destroyed.

Section 6.02. Preservation of Revenues; Amendment of Documents. The City shall not
take any action to interfere with or impair the pledge and assignment hereunder -of Revenues
and the assignment to the Trustee of rights of the City under the Loan Agreement and the Deed
of Trust and other collateral documents, or the Bondowner's enforcement of any rights
hereunder or thereunder, shall not take any action to impair the validity or enforceability of the
Loan Agreement, the Deed of Trust or the other Loan Documents, and shall not waive any of its
rights under or any other provision of or permit any amendment of the Loan Agreement, the
Deed of Trust or the other Loan Documents, without the prior written consent of the
Bondowner.

Section 6.03. Compliance with Indenture. The City shall not issue, or permit to be -
issued, any Bonds secured or payable in any manner out of Revenues other than in accordance
with the provisions of this Indenture; it being understood that the City reserves the right to
issue obligations payable from and secured by sources other than the Revenues and the assets
assigned herein. The City shall faithfully observe and perform all the covenants, conditions and
requirements hereof. So long as any Bonds are Outstanding, the City shall not create any
pledge, lien or charge of any type whatsoever upon all or any part of the Revenues, other than
the lien of this Indenture.

Section 6.04. Further Assurances. Whenever and so often as requested so to do by the
Trustee, the City, at the expense of the Borrower, shall promptly execute and deliver or cause to
be executed and delivered all such other and further instruments, documents or assurances, and
promptly do or cause to be done all such other and further things, as may be necessary or
reasonably required in order to further and more fully vest in the Trustee and the Bondholders
all of the rights, interests, powers, benefits, privileges and advantages conferred or intended to
be conferred upon them by this Indenture and to perfect and maintain as perfected such r1ghts
interests, powers, benefits, privileges and advantages.

Section 6.05. No Arbitrage. The City shall not take, nor knowingly permit nor suffer to
be taken by the Trustee or otherwise, any action with respect to the gross proceeds of the Bonds
which if such action had been reasonably expected to have been taken, or had been deliberately
and intentionally taken, on the date of the issuance of the Bonds would have caused the Bonds
to be “arbitrage bonds” within the meaning of Section 148(a) of the Code and Regulations
promulgated thereunder. '

* Section 6.06. Limitation of Expenditure of Proceeds. To the best knowledge of the City,
not less than 97 percent of the amount advanced as the purchase price of the Bonds, plus
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premium (if any) paid on the purchase of the Bonds by the original purchaser thereof from the
City, less original issue discount, will be used for Qualified Project Costs and less than 25
percent of such amount will be used for land or an interest in land.

Section 6.07. Rebate of Excess Investment Farnings to United States. The City hereby
covenants to cause the Borrower (solely by the inclusion of Section 6.14(i) in the Loan
Agreement and Section 2(g) in the Regulatory Agreement) to calculate or cause to be calculated
excess investment earnings to the extent required by Section 148(f) of the Code and the
Borrower shall cause payment of an amount equal to excess investment earnings to the United
States in accordance with the Regulations, all at the sole expense of the Borrower.

Section 6.08. Limitation on Issuance Costs. To the best knowledge of the City, an
amount not in excess of two percent (2%) of the amount advanced as the purchase price of the
Bonds will be used to pay for, or provide for the payment of, Issuance Costs.

Section 6.09. Federal Guarantee Prohibition. The City shall take no action if the result of
the same would be to cause the Bonds to be “federally guaranteed” within the meaning of the
Code.

Section 6.10. Prohibited Facilities. To the best knowledge of the City, no portion of the
proceeds of the Bonds will be used to provide any airplane, skybox or other private luxury box,
health club facility, facility primarily used for gambling, or store the principal business of which
is the sale of alcoholic beverages for consumption off premises. To the best knowledge of the
City, no portion of the proceeds of the Bonds will be used for an office unless the office is
located on the premises of the facilities constituting the Project and unless not more than a de
minimis amount of the functions to be performed at such office is not related to the day-to-day
operations of the Project.

' Section 6.11. Use Covenant. The C1ty shall not use any proceeds of Bonds or any other
funds of the City, directly or indirectly, in any manner, and shall not take any other action or
actions, which would result in any of the Bonds being treated as an obligation not described in
© Section 142(d) of the Code by reason of such Bond not meetmg the requirements of Section

‘ 142(d) of the Code.

Section 6.12. Immunities and Limitations of Respons1b111tv of City.

(2) The City shall be entitled to the advice of counsel (who, except as otherwise
provided, may be counsel for any Bondholder), and the City shall be wholly protected as
to action taken or omitted in good faith in reliance on such advice. The City may rely
conclusively on any communication or other document furnished to it hereunder and
reasonably believed by it to be genuine. The City shall not be Lable for any action (a)
taken by it in good faith and reasonably believed by it to be within its discretion or
powers hereunder, or (b) in good faith omitted to be taken by it because such action was
reasonably believed to be beyond its discretion or powers hereunder, or (c) taken by it
pursuant to any direction or instruction by which it is governed hereunder, or (d)
omitted to be taken by it by reason of the lack of any. direction or instruction required
hereby for such action; nor shall it be responsible for the consequences of any error of
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judgment reasonably made by it. The City shall in no event be liable for the application |

" or misapplication of funds or for other acts or defaults by any person, except its own

officers and employees. When any payment or consent or other action by it is called for
hereby, it may defer such action pending receipt of such evidence (if any) as it may
require in support thereof. The City shall not be required to take any remedial action
(other than the giving of notice) unless indemnity in a form acceptable to the City is
furnished for any expense or liability to be incurred in connection with such remedial
action, other than liability for failure to meet the standards set forth in this Section 6.12.
The City shall be entitled to reimbursement from the Borrower for its expenses
reasonably incurred or advances reasonably made, with interest at the rate of interest on
the Bonds, in the exercise of its rights or the performance of its obligations hereunder, to
the extent that it acts without previously obtaining indemnity. No permissive right or
power to act which the City may have shall be construed as a requirement to act; and no
delay in the exercise of a right or power shall affect its subsequent exercise of the right or
power.

~(b) In furtherance of the covenants in Sections 6.05, 6.06, 6.07, 6.08, 6.09, 6.10
and 6.11 hereof, the City, the Trustee and .the Borrower shall execute, deliver and
comply with the provisions of the Tax Certificate, which are by this reference
incorporated into this Indenture and made a part of this Indenture as if set forth in this
Indenture in full. In the event of a conflict between the terms of this Indenture and the
Tax Certificate, the terms of the Tax Certificate shall control. In making the
representations and agreements set forth in Sections 6.05, 6.06, 6.08, 6.09, 6.10 and 6.11,
the City is relying solely upon the representations and warranties of the Borrower in the

Loan Agreement, in the Regulatory Agreement and in the Tax Certificate. A default by
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the Borrower in any of its covenants, representations and agreements in the Loan
Agreement, Regulatory Agreement or Tax Certificate upon which the City is relying in
the various sections of this Article VI shall not be considered a default hereunder by the

City.

(c) The Borrower has indemnified the City against certain acts and events as
set forth in Section 8 of the Regulatory Agreement. Such indemnity shall survive .
payment of the Bonds and discharge of the Indenture. L
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ARTICLE VII
DEFAULT

‘Section 7.01. Events of Default; Acceleration; Waiver of Default. Each of the following
events shall constitute an “Event of Default” hereunder:

() failure to pay interest on the Bonds when due;

(b) failure to pay the principal of the Bonds on the date fixed for payment
thereof, Whether upon the ma’cunty thereof or pursuant to Section 4.01 hereof; and

(c) failure by the Cxty to perform or observe any other of the covenants,.
agreements or conditions on its part in this Indenture or in the Bonds contained, and the
continuation of such failure for a period of thirty (30) days after written notice thereof,
specifying such default and requiring the same to be remedied, shall have been given to
the City, the Borrower and the Trustee by the Bondowner.

No default specified in (c) above shall constitute an Event of Default unless the City or
the Borrower shall have failed to correct such default within the applicable period; provided,
however, that if the default shall be such that it cannot be corrected within such period, it shall
not constitute an Event of Default if corrective action is instituted by the City or the Borrower
within the applicable period and diligently pursued until the default is corrected; and provided,
further, that the time elapsed until completion of corrective action shall not exceed sixty (60)
days without the consent of the Bondowner, which consent shall not be unreasonably withheld.
With regard to any alleged default concerning which notice is given to the Borrower under the
provisions of (c) above, the City hereby grants the Borrower full authority for the account of the
City to perform any covenant or obligation the non-performance of which is alleged in said

notice to constitute a default in the name and stead of the City with full power to do any and all
things and acts to the same extent that the C1ty could do and perform any such things and acts
and with power of substitution.

The Investor Limited Partner (as defined in the Borrower’s partnership agreement) shall
be entitled (but not obligated) to cure any Event of Default hereunder within the time frame
provided to the Borrower hereunder. The Issuer and the Trustee agree that cure of any default
or Event of Default made or tendered by the Investor Limited Partner shall be deemed to be a
cure by the Borrower and shall be accepted or rejected on the same basis as if made or tendered
by the Borrower.

Following the occurrence of an Event of Default, the Bondowner may (i) by notice in
writing to the Trustee, the City and the Borrower, declare the principal of all the Bonds then
Outstanding, and the interest accrued thereon, to be due and payable immediately, and upon
any such declaration the same shall become and shall be immediately due and payable,
anything in this Indenture or in the Bonds contained to the contrary notwithstanding, and/or
(ii) pursue such other remedies as are permitted under applicable law. Upon any such
declaration of acceleration, the Trustee, at the directon of the Bondowner, shall fix a date for
payment of the Bonds.
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The preceding paragraph, however, is subject to the condition that if, at any time after
the principal of the Bonds shall have been so declared due and payable, and before any
judgment or decree for the payment of the moneys due shall have been obtained or entered as
hereinafter provided, there shall have been deposited with the Trustee a sum sufficient to pay
all the principal of the Bonds matured or required to be redeemed prior to such declaration and
all matured installments of interest (if any) upon all the Bonds, with interest on such overdue
installments of principal, and the reasonable fees and expenses of the Trustee, its agents and
counsel, and any and all other defaults actually known to a Responsible Officer of the Trustee
(other than in the payment of principal of and interest on the Bonds due and payable solely by
reason of such declaration) shall have been made good or cured to the satisfaction of the Trustee
or provision deemed by the Bondowner to be adequate shall have been made therefor, then the
Bondowner, by written notice to the City and the Trustee, may rescind and annul such
declaration and its consequences and waive such default; but no such rescission, annulment or
waiver shall extend to or shall affect any subsequent default, or shall impair or exhaust any
right or power consequent thereon.

Section 7.02. Institution of Legal Proceedings by Bondowner Representative. If one or
more of the Events of Default shall occur, the Bondowner in its discretion may proceed to
protect or enforce its rights as owner of the Bonds under the Act or under this Indenture, the
- Note and/or the Loan Agreement, by a suit in equity or action at law, either for the specific
performance of any covenant or agreement contained herein or therein, or in aid of the
execution of any power herein or therein granted, or by mandamus or other appropriate
proceeding for the enforcement of any other legal or equitable remedy as the Bondowner shall
deem most effectual in support of any of its rights or duties hereunder.

Section 7.03. Application of Moneys Collected by Bondowner or Trustee. Any moneys
collected by the Bondowner or the Trustee pursuant to Section 7.02 shall be deposited with the
Trustee and applied in the order following, at the date or dates fixed by the Bondowner with
written notice to the Trustee and, in the case of distribution of such moneys on account of
principal (or premium, if any) or interest, upon presentation of the Bonds and stamping thereon
the payment if only parttally paid, and upon surrender thereof to the Trustee, if fully pa1d

- First: For payment of all amounts due to the Trustee under Sec’aon 8.06.

Second: For deposit in the Bond Fund to be applied to payment of the principal of
all Bonds then due and unpaid and interest thereon with application as between
principal and interest as the Bondowner shall determine in its sole discretion.

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

Fourth: To the Borrower.
Section 7.04. Effect of Delay or Omission to Pursue Remedy. No delay or omission of

the Trustee or of any owner of the Bonds to exercise any right or power arising from any default
shall impair any such right or power or shall be construed to be a waiver of any such default or
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acquiescence therein, and every power and remedy given by this Article VII to the Trustee or to
any owner of the Bonds may be exercised from time to time and as often as shall be deemed by
the Bondowner to be expedient. In case the Bondowner shall have proceeded to enforce any
right under this Indenture, and such proceedings shall have been discontinued or abandoned
because of waiver or for any other reason, or shall have been determined adversely to the
Bondowner, then and in every such case the City, the Trustee and the owner of the Bonds,
severally and respectively, shall be restored to their former positions and rights hereunder in
respect to the trust estate; and all remedies, rights and powers of the City, the Trustee and the
owner of the Bonds shall continue as though no such proceedings had been taken.

Section 7.05. Remedies Cumulative. No remedy herein conferred upon or reserved to
the Trustee or to any owner of the Bonds hereunder is intended to be exclusive of any other
remedy, but each and every such remedy shall be cumulative and shall be in addition to every
other remedy given hereunder or now or hereafter existing at law or in equity.

. Section 7.06. Covenant to Pay Bonds in Event of Default. The City covenants that, upon
the happening of any Event of Default, the City will pay to the Trustee upon demand, but only
out of Revenues, for the benefit of the holders of the Bonds, the whole amount then due and
payable thereon (by declaration or otherwise) for interest or for principal, or both, as the case
may be, and all other sums which may be due hereunder or secured hereby, including
reasonable compensation to the Trustee, its agents and counsel, and any expenses or liabilities
incurred by the Trustee or the Bondowner hereunder. In case the City shall fail to pay the same
forthwith upon such demand, the Trustee, at the written direction of the Bondowner, as trustee
of an express trust, and upon being indemnified by the Bondowner to its satisfaction, shall be
entitled to institute proceedings at law or in equity in any court of competent jurisdiction to
recover judgment for the whole amount due and unpaid, together with costs and reasonable
attorneys’ fees, subject, however, to the condition that such judgment, if any, shall be limited to,
_.and payable solely out of Revenues and any other assets pledged, fransferred or assigned fothe
Trustee under Section 5.04 as herein prov1ded and.not otherwise. The Bondowner shall be
entitled to recover such judgment as aforesaid, either before or after or during the pendency of
any proceedings for the enforcement of this Indenture, and the right of the Bondowner to
recover such judgment shall not be affected by the exercise of any other right, power or remedy
for the enforcement of the provisions of this Indenture.

Section 7.07. Appointment of Servicer. The City and the Trustee acknowledge and agree
that Bondowner shall have the right to appoint a servicer (the “Servicer”) to service and
administer the Loan and act as Bondowner's agent with respect to its interests, rights: and
obligations as set forth in the Construction Disbursement Agreement and other Loan
Documents and with respect to the Bonds. The Bondowner shall deliver written notice of any

such appointment to the City, the Trustee and the Borrower, together with notice of any and all

rights and duties assigned and delegated by the Bondowner to the Servicer in connection
therewith. The Bondowner may, in its sole discretion, terminate or replace the Servicer and
shall deliver notice thereof to the City, the Trustee and the Borrower. Neither the City nor the
Trustee shall be responsible for monitoring the performance of the Servicer or for any acts or
omissions of the Servicer.
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Section 7.08. Power of Bondowner to Control Proceedings. Notwithstanding any other
provision of this Indenture, the Bondowner shall have exclusive control of the remedies set
forth herein upon an Event of Default by the Borrower or the City. In the event that the
Bondowner, upon the happening of an Event of Default, shall have taken any action, by judicial
proceedings or otherwise, pursuant to its duties hereunder, it shall have full power, in the
exercise of its sole discretion for the best interests of the holders of the Bonds, with respect to
the continuance, discontinuance, withdrawal, compromise, settlement or other disposal of such
action.

Section 7.09. Limitation on Trustee’s Right to Sue. The Trustee shall not have the right to
institute any suit, action or proceeding at law or in equity, for any remedy under or upon this
Indenture, except upon the written consent or direction of the Bondowner. The right of the
owner of the Bonds to receive payment of the principal of (and premium, if any) and interest on
such Bond out of Revenues, as herein and therein provided, on and after the respective due
dates expressed in such Bond shall not be impaired or affected without the consent of the
Bondowner, notwithstanding the foregoing or any other provision of this Indenture.

Section 7.10. Limitation of Liability to Revenues. Notwithstanding anything herein or in
any other instrument to the contrary, the City shall not be required to advance any moneys
derived from the proceeds of taxes collected by the City, by the State of California or by any
political subdivision thereof or from any source of income of any of the foregoing other than the
‘Revenues for any of the purposes mentioned in this Indenture, whether for the payment of the
principal of or interest on the Bonds or for any other purpese of this Indenture. The Bonds are
limited obligations of the City, and are payable from and secured by the Revenues only.
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ARTICLE VIII
THE TRUSTEE AND AGENTS

Section 8.01. Duties, Immunities and Liabilities of Trustee. In consideration of the
recitals hereinabove set forth and for other valuable consideration, the City hereby agrees to
employ the Trustee to receive, hold, invest and disburse the moneys received pursuant to the
Loan Agreement for credit to the various funds and accounts established by this Indenture; to
execute, deliver and transfer the Bonds; and to apply and disburse the payments received from
the Borrower pursuant to the Loan Agreement to the Owners of Bonds; and to perform certain
other functions; all as herein provided and subject to the terms and conditions of this Indenture.
The Trustee shall perform such duties and only such duties as are specifically set forth in this
Indenture and no additional covenants or duties of the Trustee shall be implied in this
Indenture.

The Trustee shall, during the existence of any Event of Default (which has not been
cured or waived), exercise such of the rights and powers vested in it by this Indenture, and use
the same degree of care and skill in their exercise, as reasonable persons familiar with such
matters would exercise or use under similar circumstances in the conduct of their own affairs.

No provision of this Indenture shall be construed to relieve the Trustee from lability for
its own negligent action or its own negligent failure to act, except that:

(a) The duties and obligations of the Trustee shall be determined solely by the
express provisions of this Indenture, the Trustee shall not be liable except for the
performance of such duties and obligations as are specifically set forth in this Indenture,
and no implied covenants or obligations shall be read into this Indenture against the

__ Trustee; and in the absence of bad faith on the part of the Trustee, the Trustee may

conclusively rely, as to the truth of the statements and the correctness of the opinions
expressed therein, upon any certificate or opinion furnished to the Trustee conforming
to the requirements of this Indenture;

(b) At all times (1) the Trustee shall not be liable for any error of judgment made
in good faith by a Responsible Officer or officers or by any agent or attorney of the
" Trustee appointed with due care unless (except as otherwise provided in Section 8.02(e))
the Trustee was negligent in ascertaining the pertinent facts; and (2) the Trustee shall not
be liable with respect to any action taken or omitted to be taken by it in good faith in
accordance with the direction of the City, accompanied by an opinion of Bond Counsel
as provided herein or in accordance with the directions of the holders of not less than a
majority, or such other percentage as may be required hereunder, in aggregate principal
amount of the Bonds at the time Outstanding relating to the time, method and place of
conducting any proceeding for any remedy available to the Trustee, or exercising any
trust or power conferred upon the Trustee under this Indenture;

(c) The Trustee shall not be required to take notice or be deemed to have notice of
(i) any default hereunder or under the Loan Agreement, except defaults under
Section 7.01(a) or (b) hereof, unless a Responsible Officer of the Trustee shall be
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specifically notified in writing of such default by the City or the owners of at least a
majority in aggregate principal amount of all Bonds then Outstanding, or (ii) any default
under the Regulatory Agreement unless a Responsible Officer of the Trustee shall be
specifically notified in writing of such default by the City;

. (d) Before taking any action under Article VII hereof or this Section 8.01 at the
request or direction of the Bondholders, the Trustee may require that a satisfactory
indemnity bond be furnished by the Bondholders, for the reimbursement of all expenses
to which it may be put and to protect it against all liability, except liability which is
adjudicated to have resulted from its negligence or willful misconduct in connection
with any action so taken;

(e) Upon any application or request by the City or the Bondowner to the Trustee
to take any action under any provision of this Indenture, the City or Bondowner, as
applicable, shall furnish to the Trustee a certificate stating that all conditions precedent,
if any, provided for in this Indenture relating to the proposed action have been complied
with, and an Opinion of Counsel stating that in the opinion of such counsel all such
conditions precedent, if any, have been complied with, except that in the case of any
such application or request as to which the furnishing of such documents is specifically
required by any provision of this Indenture relating to such particular application or
request, no additional certificate or opinion need be furnished;

(f) The Trustee may execute any of the powers hereunder or perform any duties
hereunder either directly or through agents or attorneys;

(g) Neither the City nor the Borrower shall be deemed to be agents of the Trustee
for any purpose, and the Trustee shall not be liable for any noncompliance of any of .
them in connection with their respective duties hereunder or in connection with the
transactions contemplated hereby;

(h) The Trustee shall be entitled to rely upon telephonic notice for all purposes
whatsoever so long as the Trustee reasonably believes such telephonic notice has been
given by a person authorized to give such notice;

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

() Under no circumstances shall the Trustee be liable in its individual capacity
for the obligations evidenced by the Bonds, it being the sole obligation of the Trustee to
administer, for the benefit of the Bondholders, the various funds and accounts
established hereunder;

(k) No permissive power, right or remedy conferred upén the Trustee hereunder
shall be construed to impose a duty to exercise such power, right or remedy;
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(I) The Trustee shall not be liable for any action taken or not taken by it in
accordance with the direction of the Bondowner related to the exercise of any right,
power or remedy available to the Trustee; and

(m) The Trustee shall have no duty to review any financial statements or budgets
filed with it by the Borrower under the Loan Agreement.

(n) The Trustee acknowledges th'at Borrower has an obligation to pay certain fees
to the City pursuant to Section 18 of the Regulatory Agreement. The Trustee further
acknowledges that in order to preserve the tax-exempt status of the Bonds, the Borrower
must comply with requirements for rebate of excess investment earnings to the federal
government to the extent applicable. The Trustee agrees to send the Borrower a
notification or reminder of: (1) its payment obligations under clause (i) of the second
paragraph of Section 18 of the Regulatory Agreement by May 1 of each year,
commencing May 1, 2017, and ending on the earlier of the date on which the Bonds are
paid or redeemed in full, and (2) the Borrower’s obligation to rebate excess investment
earnings by the date which is sixty (60) days after the earlier of the Bond maturity date
or date the Bonds are paid in full, said notice to be given by the Trustee on the earlier of

the maturity date or date of payment in full of the Bonds. However, in no event shall -

the Trustee be liable to the City, the Bondowner or the Borrowe;' for the failure to so
notify or remind the Borrower.

(o) Without limiting the duties of the Trustee expressly set forth in this
Indenture, the Trustee shall have no obligation or responsibility whatsoever in
connection with (i) any federal or state tax-exempt status of the Bonds or the interest
thereon; (ii) the consequences of investment or non-investment of any funds or accounts
relating to the Bonds under Section 148 of the Code; (iii) the calculation of any amount

required to be rebated to the United States under Section 148 of the Code; or (iv)

risk its

compliance by the City or the Borrower with the provisions of the Tax Certificate.

None of the provisions contained in this Indenture shall require the Trustee to expend or
own funds or otherwise incur individual financial liability in the performance of any of

its duties as Trustee or in the exercise of any of its rights or powers as Trustee. Whether or not
therein expressly so provided, every provision of this Indenture, the Loan Agreement, the
Regulatory Agreement or any other document relating to the conduct, powers or duties of, or
affecting the liability of, or affording protechon to, the Trustee shall be subject to the provisions
of this Article VIIL

Section 8.02. Right of Trustee to Rely Upon Documents, Etc. Except as otherwise

provided in Section 8.01:
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(a) The Trustee may rely and shall be protected in acting or refraining from
acting upon any resolution, certificate, statement, instrument, opinion, report, notice,
request, consent, order, bond or other paper or document reasonably believed by it to be
genuine and to have been signed and presented by the proper party or parties;
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(b) Any consent, demand, direction, election, notice, order or request of the City
mentioned herein shall be sufficiently evidenced by .a Written Consent, Written
Demand, Written Direction, Written Election, Written Notice, Written Order or Written
Request of the City, and any resolution of the City may be evidenced to the Trustee by a
Certified Resolution; , .

(c) The Trustee may consult with. counsel (who may be counsel for the City,

. counsel for the Trustee or Bond Counsel) and the opinion of such counsel shall be full

and complete authorization and -protection in respect of any action taken or suffered by
it hereunder in good faith and in accordance with the opinion of such counsel;

~ (d) Whenever in the administration of this Indenture the Trustee shall deem it
necessary or desirable that a matter be proved or established prior to taking or suffering
any action hereunder, such matter (unless other evidence in respect thereof be herein
specifically prescribed) may, in the absence of negligence or bad faith on the part of the
Trustee, be deemed to be conclusively proved and established by a Certificate of the
City; and such Certificate of the City shall, in the absence of negligence or bad faith on
the part of the Trustee, be full warrant to the Trustee for any action taken or suffered by
it under the provisions of this Indenture upon the faith thereof; and :

(e) The Trustee shall not be bound to make any investigation into the facts or
matters stated in any resolution, certificate, statement, instrument, opinion, report,
notice, request, direction, consent, order, bond, debenture or other paper or document,
but the Trustee, in its discretion, may make such further inquiry or investigation into
such facts or matters as it may see fit.

Section 8.03. Trustee Not Responsible for Recitals. The recitals contained herein and in
the Bonds shall be taken as the statements of the City, and the Trustee assumes no responsibility
for the correctness of the same or for the correctness of the recitals in the Loan Agreement or the
Regulatory Agreement. The Trustee shall have no responsibility with respect to any
information, statement or recital in any offering memorandum or other disclosure material
prepared or distributed with respect to the Bonds. The Trustee makes no representations as to
the value or condition of any assets pledged or assigned as security for the Bonds, or as to the
right, title or interest of the City therein, or as to the security provided thereby or by this .
Indenture, the Loan Agreement, the Deed of Trust or the other Loan Documents, or as to the
compliance of the Project with the Act, or as to the tax-exempt status of the Bonds, or as to the
technical or financial feasibility of the Project, or as to the validity or sufficiency of this
Indenture as an instrument of the City or of the Bonds as obligations of the City. The Trustee
shall not be accountable for the use or application by the City of any of the Bonds authenticated
or delivered hereunder or of the use or application of the proceeds of such Bonds by the City or
the Borrower or their agents.

Section 8.04. Intervention by Trustee. The Trustee may intervene on behalf of the
owners of the Bonds in any judicial proceeding to which the City is a party and which, in the
opinion of the Trustee and its counsel, has a substantial bearing on the interests of owners of the
Bonds and, subject to the provisions of Section 8.01(d), but shall do so only if requested in
writing by the Bondowriers. '
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Section 8.05. Moneys Received by Trustee to be Held in Trust. All moneys received by
the Trustee shall, until used or applied as herein provided, be held in trust for the purposes for
which they were received, but need not be ‘'segregated from other funds except to the extent
required by law or as otherwise provided herein. The Trustee shall be under no liability for
interest on any moneys received by it hereunder except such as it may agree with the City to
pay thereon.

Section 8.06. Compensation and Indemnification of Trustee and Agents.

(a) The Trustee shall be entitled to receive compensation from the Borrower for its
services as Trustee, as provided in Section 5.1(f) of the Loan Agreement, and shall be
indemnified by the Borrower as provided in Section 8 of the Regulatory Agreement. The
Trustee acknowledges and agrees that, unless otherwise specifically agreed to in writing by the
City (in the City’s sole and absolute discretion), the City shall not be responsible for the fees and
expenses of the Trustee, and is providing no indemnification to the Trustee.

(b) If any property, other than cash, shall at any time be held by the Trustee subject to
this Indenture, or any supplemental indenture, as security for the Bonds, the Trustee, if and to
the extent authorized by a receivership, bankruptcy or other court of competent jurisdiction or
by the instrument subjecting such property to the provisions of this Indenture as such security
for the Bonds, shall be entitled to but not obligated to make advances for the purpose of
preserving such property or of discharging tax liens or other prior liens or encumbrances
thereon. The rights of the Trustee to compensation for services and to payment or
reimbursement for expenses, disbursements, labilities and advances shall have and is hereby
granted a lien and a security interest prior to the Bonds in respect of all property and funds held
or collected by the Trustee as such, except funds held in trust by the Trustee in the Bond Fund,
which amounts shall be held solely for the benefit of the Bondholders and used only for the

- payment of principal of and premium, if any, and interest on the Bonds. The Trustee’s rights to

immunities, indemnities and protection from Hability hereunder and its rights to payment of its
fees and expenses shall survive the Trustee’s resignation or removal and final payment of the
Bonds. ‘

Section 8.07. Qualifications of Trustee. There shall at all times be a trustee hereunder,
which shall be a corporation, banking association or trust company, in each case having trust
powers, doing business and having a principal corporate trust office in California and shall

(a) either (i) have a combined capital and surplus of at least $100,000,000 and be
subject to supervision or examination by federal or state authority, or (i) be a wholly-
owned subsidiary of a bank, trust company or bank holding company meeting on an
aggregate basis the tests set outin clause (i); and

(b) be able to comply with the terms and conditions of this Ihdenture, including,
without limitation, Section 8.11 and Exhibit D, and to comply with the terms of the Loan
Agreement applicable thereto.
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If such corporation, banking association, or trust company publishes reports of
conditions at least annually, pursuant to law or to the requirements of any supervising or
examining authority above referred to, then for the purposes of this Section 8.07 the combined
capital and surplus of such corporation, banking association or trust company shall be deemed
to be its combined capital and surplus as set forth in its most recent report of condition so
published. In case at any time the Trustee shall cease to be eligible in accordance with the
provisions of this Section 8.07, the Trustee shall resign immediately in the manner and with the -
effect specified in Section 8.08(b) below.

Section 8.08. Removal, Resignation and Appointment of Successor Trustee.

(a) Removal of Trustee. The City may remove the Trustee at any time unless an Event of
Default occurs and is then continuing, and shall remove the Trustee if at any time requested to
do so by an instrument or concurrent instruments in writing signed by the Bondowner (or its
attorney duly authorized in writing) or if at any time the Trustee shall cease to be eligible in
accordance with Section 8.07 hereof, or shall become incapable of acting, or shall be adjudged
bankrupt or insolvent, or a receiver of the Trustee or its property shall be appointed, or any
public officer shall take control or charge of the Trustee or of its property or any substantial
portion thereof or affairs for the purpose of rehabilitation, conservation or liquidation, in each
case by giving written notice of such removal to the Trustee and thereupon the City shall
appoint a successor Trustee by an instrument in writing. Any successor Trustee appointed by
the City. under Section 8.08(c) of this Indenture shall be subject to the approval of the
Bondowner, which approval shall not unreasonably be withheld or delayed.

(b) Resignation of Trustee. The Trustee may at any time resign by giving written notice of
such resignation by first class mail, postage prepaid, to the City and to the Bondowner. Upon
receiving such notice of resignation, the City shall appoint a successor Trustee by an instrument
in writing. The Trustee shall not be relieved of its duties until such successor Trustee has
accepted appointment, other than pursuant to court order.

(c) Appointment of Successor Trustee. Any removal or resignation of the Trustee and
appointment of a successor Trustee shall become effective upon the acceptance of appointment
of the successor: Trustee; provided, however, that under any circumstances the successor
Trustee shall be qualified as provided in subsection (a) of this Section8.08. If no qualified
successor Trustee shall have been appointed and have accepted appointment within 45 days
following giving notice of removal or notice of resignation as aforesaid, the resigning Trustee or
the Bondholder may petition any court of competent jurisdiction for the appointment of a
successor Trustee, and such court may thereupon, after such notice (if any) as it may deem
proper, appoint such successor Trustee. Any successor Trustee appointed under this Indenture
shall signify its acceptance of such appointment by executing and delivering to the City and its
predecessor Trustee a written acceptance thereof, and to the predecessor Trustee an instrument
indemnifying the predecessor Trustee for any costs or claims arising during the time the
successor Trustee serves as Trustee hereunder, and such successor Trustee, without any further
act, deed or conveyance, shall become vested with all the moneys, estates, properties, rights,
powers, trusts, duties and obligations of such predecessor Trustee, with like effect as if
originally named Trustee herein; but, nevertheless at the written request of the City or the
request of the successor Trustee, such predecessor Trustee shall execute and deliver any and all
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instruments of conveyance, including a quitclaim deed, and further assurance and do such
other things as may reasonably be required for more fully and certainly vesting in and
confirming to such successor Trustee all the right, title and interest of such predecessor Trustee
in and to any property held by it under this Indenture and shall pay over, transfer, assign and
deliver to the successor Trustee any money or other property subject to the trust and conditions
herein set forth. Upon request of the successor Trustee, the City shall execute and deliver any
and all instruments as may be reasonably required for more fully and certainly vesting in and
conﬁrming to such successor Trustee moneys, estates, properties, rights, powers, trusts, duties
and obligations. Upon acceptance of appointment by a successor Trustee as provided in this
subsection, the successor Trustee shall mail, by first class mail, postage prepaid, a notice of the
succession of such Trustee to the trusts hereunder to the Bondholders at the addresses shown
on the registration books. '

" Section 8.09. Merger or Consolidation of Trustee. Any corporation or association into
which the Trustee may be merged or with which it may be consolidated, or any corporation or
association resulting from any merger or consolidation to which the Trustee shall be a party, or
any corporation or association succeeding to the corporate trust business of the Trustee, shall be
the successor of the Trustee hereunder without the execution or filing of any paper or any
further act on the part of any of the parties hereto, anything herein to the contrary
notwithstanding, provided that such successor Trustee shall be eligible under the provisions of
the first sentence of Section 8.07.

Section 8.10. Paying Agents. The Trustee, with the written approval of the City and the
Bondowmer, may appoint and at all times have one or more paying agents in such place or
places as the Trustee may designate, for the payment of the principal of, and the interest (and
premium, if any) on, the Bonds. It shall be the duty of the Trustee to make such arrangements
with any such paying agent as may be necessary and feasible to assure, to the extent of the

.. . moneys held by the Trustee for such payment, the availability of funds for the prompt payment

of the principal of and interest and premium, if any, on the Bonds presented at either place of
payment. The paying agent initially appointed hereunder is the Trustee.

Section 8.11. City Contracting Provisions. The Trustee covenants and agrees to éomply
with the provisions set forth in Exhibit D to this Indenture.
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ARTICLEIX .
MODIFICATION OF INDENTURE

Section 9.01. Modification of Indenture. The City and the Trustee, with the prior written
consent of the Bondowner, may from time to time and at any time enter into an indenture or
indentures supplemental hereto for the purpose of adding any provisions to or changing in any
manner or eliminating any of the provisions of this Indenture or of any supplemental indenture.
Upon receipt of the consent of the Bondowner thereto, the City and the Trustee may execute
any such supplemental indenture, unless such supplemental indenture affects the rights or
obligations of the Borrower or any general partner or limited partner of the Borrower hereunder
or under the Loan Agreement or any other document, in which case the City and the Trustee

" may enter into such supplemental indenture only if they have received the Borrower’s, or such
general partner’s or limited partner’s, as applicable, written consent thereto.

Notwithstanding the foregoing, the City and the Trustee may make amendments to
Exhibit D hereto at any time, without any requirement for the consent of the Bondowner
thereto. > ‘

Section 9.02. Effect of Supplemental Indenture. Upon the execution of any supplemental
indenture pursuant to the provisions of this Article IX, this Indenture shall be and be deemed to
be modified and amended in accordance therewith, and the respective rights, duties and
obligations under this Indenture of the City, the Trustee, and all owners of Outstanding Bonds
shall thereafter be determined, exercised and enforced hereunder subject in all respects to such
modifications and amendments, and all the terms and conditions of any such supplemental
indenture shall be part of the terms and conditions of this Indenture for any and all purposes.

Section 9.03. Opinion of Counsel as to Supplemental Indenture. Subject to the
provisions of Section 8.01, the Trustee shall be entitled to receive, and shall be fully protected in
relying upon, an Opinion of Counsel as conclusive evidence that any supplemental indenture |
executed pursuant to the provisions of this Article IX is authorized and permitted by this
Indenture.

Section 9.04. Notation of Modification on Bonds; Preparation of New Bonds. Bonds
authenticated and delivered after the execution of any supplemental indenture pursuant to the
provisions of this Article IX may bear a notation, in form approved by the City as to any matter
provided for in such supplemental indenture, and if such supplemental indenture shall so
provide, new Bonds, so modified as to conform, in the opinion of the City, to any modification
of this Indenture contained in any such supplemental indenture, may be prepared and éxecuted
by the City and authenticated by the Trustee and delivered without cost to the holders of the
Bonds then Outstanding, upon surrender for cancellation of such Bonds in equal aggregate
principal amounts. '
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ARTICLEX
DEFEASANCE

Section 10.01. Discliarge of Indenture. If the entire indebtedness on all Bonds
Outstanding shall be paid and discharged in any one or more of the following ways:

(a) by the payment of the principal of (including redemption premium, if any)
and interest on all Bonds Outstanding; or

(b) by the delivery to the Trustee, for cancellation by it, of all Bonds Outstanding;

and if all other sums payable hereunder by the City shall be paid and discharged, then and in
that case this Indenture shall cease, terminate and become null and void, and the Trustee shall
forthwith execute proper instruments acknowledging satisfaction of and discharging this
Indenture. The fees, expenses and charges of the Trustee (including reasonable counsel fees)
must be paid in order to effect such discharge. The satisfaction and discharge of this Indenture
shall be without prejudice fo the rights of the Trustee to charge and be reimbursed by the
Borrower for any expenditures which it may thereafter incur in connection herewith.

The City or the Borrower may at any time stirrender to the Trustee for cancellation by it
any Bonds previously authenticated and delivered which the City or the Borrower lawfully may
have acquired in any manner whatsoever, and such Bonds upon such surrender and
cancellation shall be deemed to be paid and retired. :

Section 10.02. Payment of Bonds after Discharge of Indenture. Notwithstanding any
provisions of this Indenture, any moneys deposited with the Trustee or any paying agent in
trust for the payment of the principal of, or interest or premium on, any Bonds remaining

unclaimed for two (2) years after the principal of all the Outstanding Bonds has become due
and payable (whether at maturity or upon call for redemption or by declaration as provided in
this Indenture), shall then be paid to the City, and the holders of such Bonds-shall thereafter be
entitled to look only to the City for payment thereof, and only to the extent of the amount so
paid to the City, and all liability of the Trustee or any paying agent with respect to such moneys
shall thereupon cease. In the event of the payment of any such moneys to the City as aforesaid,
the holders of the Bonds in respect of which such moneys were deposited shall thereafter be
deemed to be unsecured creditors of the City for amounts equivalent to the respective amounts
deposited for the payment of such Bonds and so paid to the City (without interest thereon).
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Successors of City. All the covenants, stipulations, promises and
agreements contained in this Indenture, by or on behalf of the City, shall bind and inure to the
benefit of its successors and assigns, whether so expressed or not. If any of the powers or duties
of the City shall hereafter be transferred by any law of the State of California, and if such
transfer shall relate to any matter or thing permitted or required to be done under this
Indenture by the City, then the body or official who shall succeed to such powers or duties shall
act and be obligated in the place and stead of the City as in this Indenture provided.

Section 11.02. Limitation of Rights to Parties and Bondholders. Nothing in this
Indenture or in the Bonds expressed or implied is intended or shall be construed to give to any
person other than the City, the Trustee, the Borrower and the Bondowner any legal or equitable
right, remedy or claim under or in respect of this Indenture or any covenant, condition or
provision therein or herein contained; and all such covenants, conditions and provisions are
and shall be held to be for the sole and exclusive benefit of the City, the Trustee, the Borrower
and the Bondowner. The Bondowner is an intended third party beneficiary of this Indenture.

Section 11.03. Waiver of Notice. Whenever in this Indenture the giving of notice by mail
or otherwise is required, the giving of such notice may be waived in writing by the person
entitled to 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.

Section 11.04. Destruction of Bonds. Whenever in this Indenture provision is made for
the cancellation by the Trustee and the delivery to the City of any Bonds, the Trustee may, in
lieu of such cancellation and delivery, destroy such Bonds and deliver a cerhﬁcate of such
destruction to the City.

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

Section 11.06. Notices. It shall be sufficient service of any notice, request, demand or
other paper on the City, the Trustee, the Bondowner or the Borrower if the same shall, except as
otherwise provided herein, be duly mailed by first class mail, postage prepaid, or given by

.telephone or telecopier and confirmed by such mail, and to the other parties and addressed as
follows:
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The City:

~ with copies to (none of which
copies shall constitute notice to
the City):

City and County of San Francisco

City Hall, 1 Dr. Carlton B. Goodlett Place
Room 316

San Francisco, CA 94102

Attention:. City Controller

Telecopier: 415-554-7466

City and County of San Francisco

City Hall, 1 Dr. Carlton B. Goodlett Place
Room 140

San Francisco, CA 94102

Attention: City Treasurer

Telecopier: 415-554-4672

City and County of San Francisco

Mayor’s Office of Housing and Community
Development

One South Van Ness, 5th Floor

San Prancisco, CA 94103

Attention: Director

Telecopier: 415-701-5501

Office of the City Attorney :

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

San Francisco, CA 94102

Attention: Finance Team

Te]ecopier' 415-554-4755

The Bondowner:

* 37941-0014
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City and County of San Francisco

Office of Public Finance :
City Hall, 1 Dr. Carlton B. Goodlett Place
Room 336

- San Francisco, CA 94102

Attention: Finance Team
Telecopier: 415-554-4864 .

. JPMorgan Chase Bank, N.A.

¢/ o Chase Community Development Banking

~ 560 Mission Street, 3 Floor

San Francisco, CA 94105
Attention; Shara Coletta

-39-
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with a copy to:

The Trustee:

The Borrower:

with a copy to:

with a copy to:

The Investor Limited Partner:

with a copy to:

JPMorgan Chase Bank, N.A.

Legal Department

Mail Code: NY1-R-66

237 Park Avenue, 12t Floor

New York, NY 10017-3140 : '
Attention: Michael A. Zients, Executive Director
and Assistant General Counsel '

A Attention:

Telecopier:

1036 Mission Associates, L.P.

¢/ o Tenderloin Neighborhood Development
Corporation

201 Eddy Street

San Francisco, CA 94102

Attention: [Evan Gross]

Telecopier: 415-355-7134

Gubb & Barshay, LLP

505 14th Street, Suite 300
Oakland, CA 94612
Attention: Natalie Gubb, Esq.
Telecopier: 415-781-6967

the Investor Limited Partner

The Investor Limited Partner

Wincopin Circle LLLP

c/o Enterprise Community Asset Management,
Inc.

11000 Broken Land Parkway, Suite 700
Columbia, MD 21044

Attention: General Counsel

Gallagher Evelius & Jones LLP
218 North Charles Street, Suite 400
Baltimore, MD 21201

Attention: Natalie Sherman
Telecopier: 410-468-2786

The City, the Trustee, the Bondowner, the Borrower and the Investor Limited Partner
may, by notice given hereunder, designate any further or different addresses to which
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subsequent notices, certificates or other communications shall be sent. Copies of all notices
provided to Borrower under the Loan Documents shall also be provided to the Investor Limited
Partner at the address provided in this Section 11.06: .

Section 11.07. Authorized Representatives. Whenever under the provisions of this
Indenture the approval of the City or the Borrower is required for any action, and whenever the
City or the Borrower is required to deliver any notice or other writing, such approval or such
notice or other writing shall be given, respectively, on behalf of the City by the Authorized City
Representative or on behalf of the Borrower by the Authorized Borrower Representative, and
the City, the Trustee and the Borrower shall be authorized to act on any such approval or notice
or other writing and neither party hereto nor the Borrower shall have any complaint against the
others as a result of any such action taken. -

Section 11.08. Evidence of Rights of Bondholders. (a) Any request, consent or other
instrument required by this Indenture to be signed and executed by Bondholders may be in any
number of concurrent writings of substantially similar tenor and may be signed or executed by
such Bondholders in person or by agent or agents duly appointed in writing. Proof of the
execution of any such request, consent or other instrument or of a writing appointing any such
agent, or of the ownership of any Bonds, shall be sufficient for any purpose of this Indenture
“and shall be conclusive in favor of the Trustee and of the City if made in the manner provided
in this Section 11.08.

(b) The fact and date of the execution by any person of any such request, consent or
other instrument or writing may be proved by the affidavit of a witness of such execution or by
the certificate of any notary public or other officer of any jurisdiction, authorized by the laws
thereof to take acknowledgments of deeds, certifying that the person signing such request
consent or other instrument or writing acknowledged to him the execution thereof.

(c) The ownership of the Bonds shall be proved by the Bond register maintained -
pursuant to Section 2.06 hereof. The fact and the date of execution of any request, consent or
other instrument and the amount and distinguishing numbers of Bonds held by the person so
executing such request, consent or other instrument may also be proved in any other manner
which the Trustee may deem sufficient. The Trustee may nevertheless, in its discretion, require

~ further proof in cases where it may deem further proof desirable.

(d) Any request, consent or vote of the holder of any Bond shall bind every future holder
of the same Bond and the holder of any Bond issued in exchange therefor or in Lieu thereof, in
respect of anything done or suffered to be done by the Trustee or the City in pursuance of such-
request, consent or vote.

(e) In determining whether the holders of the requisite aggregate principal amount of
Bonds have concurred in any demand, request, direction, consent or waiver under this
Indenture, Bonds which are owned by the City or by any other direct or indirect obligor on the
Bonds, or by any person directly or indirectly controlling or controlled by, or under direct or
indirect common control with, the City or any other direct or indirect obligor on the Bonds,
shall be disregarded and deemed not to be Outstanding for the purpose of any such
determination, provided that, for the purpose of determining whether the Trustee shall be

37941-0014
SF\321902901.1 -41-

1202



protected in relying on any such demand, request, direction, consent or waiver, only Bonds
which the Trustee, as applicable, knows to be so owned shall be disregarded. Bonds so owned
which have been pledged in good faith may be regarded as Outstanding for the purposes of this
subsection (d) if the pledgee shall establish to the satisfaction of the Trustee and the City the
pledgee’s right to vote such Bonds and that the pledgee is not a person directly or indirectly
controlling or controlled by, or under direct or indirect common control with, the City or any
other direct or indirect obligor on the Bonds. In case of a dispute as to such right, any decision
by the Trustee taken upon the advice of counsel shall be full protection to the Trustee. Solely
for purposes of the limitation expressed in this paragraph (d), the Borrower shall be deemed to
be an indirect obligor on the Bonds. '

_ (f) In ieu of obtaining any demand, request, direction, consent or waiver in writing, the
Trustee may call and hold a meeting of the Bondholders upon such notice and in accordance
with such rules and regulations as the Trustee considers fair and reasonable for the purpose of
obtaining any such action.

Section 11.09. Waiver of Personal Liability. No officer, official, agent, member of the
Board of Supervisors or employee of the City, and no officer, official, agent or employee of the
State of California or any department, board or agency of any of the foregoing, shall be
individually or personally liable for the payment of the principal of or premium or interest on
the Bonds or be subject to any personal liability or accountability by reason of the issuance
thereof; but nothing herein contained shall relieve any such person from the performance of any
official duty provided by law or by this Indenture.

Section 11.10. Holidays. If the date for making any payment or the last date for
performance of any act or the exercising of any right, as provided in this Indenture, is not a
- Business Day, such payment may be made or act performed or right exercised on the next
- succeeding Business Day with the same force and effect as if done on the date provided therefor
in this Indenture and, in the case of any payment, no mterest shall accrue for the period from
and after such date.

Section 11.11. Execution in Several Counterparts. This Indenture may be executed in
any number of counterparts and each of such counterparts shall for all purposes be deemed to
be an original; and all such counterparts shall together constitute but one and the same
instrument.

Section 11.12. Governing Law, Venue. The formation, interpretation and performance of
this Indenture shall be governed by the laws of the State of California. Venue for all litigation
arising from or in connection with the Bonds or this Indenture shall be in San Francisco,
California.

Section 11.13. Successors. Whenever in this Indenture either the City or the Trustee is -
named or referred to, such reference shall be deemed to include the successors or assigns
thereof, and all the covenants and agreements in this Indenture contained by or on behalf of the
City or the Trustee shall bind and inure to the benefit of the respective successors and assigns
thereof whether so expressed or not.
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Section 11.14. Non-Waiver of Rights. The omission by either party at any time to enforce
any default or right reserved to it, or to require performance of any of the terms, covenants, or
provisions hereof by the other party at the time designated, shall not be a waiver of any such
default or right to which the party is entitled, nor shall it in any way affect the right of the party
to enforce such provisions thereafter. -

Section 11.15. Assignment or Delegation by Trustee. The services to be performed by
Trustee are personal in character and neither this Indenture nor any duties or obligations of the
Trustee hereunder may be assigned or delegated by the Trustee unless first approved by City
by written instrument executed and approved in the same manner as this Indenture.

37941-0014
SF\321902901.1 : -43-

1204



IN WITNESS WHEREOF, the CITY AND COUNTY OF SAN FRANCISCO,
CALIFORNIA has caused this Indenture to be signed in its name and |[ ], in token
of its acceptance of the duties of the Trustee hereunder has caused this Indenture to be 51gned in

.its name, all as of the day and year first above written.

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:

Kenneth D. Roux
Deputy City Attorney

[Signature Page to Indenture of Trust - 1036 Mission Family Housing]
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' [ _ ], as Trustee

[name]
[title]

[Signature Page to Indenture of Trust - 1036 Mission Family Housing]
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EXHIBIT A

FORM OF BOND

THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933. THIS
BOND MAY BE OWNED ONLY BY A SOPHISTICATED INVESTOR IN ACCORDANCE
WITH THE TERMS OF THE INDENTURE, AND THE HOLDER HEREOF, BY THE
ACCEPTANCE OF THIS BOND (A) REPRESENTS THAT IT IS A SOPHISTICATED
INVESTOR AND (B) ACKNOWLEDGES THAT IT CAN ONLY TRANSFER THIS BOND TO
ANOTHER SOPHISTICATED INVESTOR IN ACCORDANCE WITH THE TERMS OF THE
INDENTURE.

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE BOND, SERIES 2016_
(1036 MISSION FAMILY HOUSING)

REGISTERED OWNER: | h

PRINCIPAL SUM: UPTO [THIRTY-TWO MILLION ONE HUNDRED THOUSAND]
DOLLARS ($[32,100,000])

The City and County of San Francisco, a municipal corporation and chartered city and
county of the State of California, duly organized and existing under its charter and the laws of
the State of California (herein called the “City”), for value received, hereby promises to pay (but
only out of Revenues as hereinafter provided) to the Registered Owner identified above or
registered assigns, on [ 20__] (subject to prior redemption as provided in the
Indenture) the sum of up to [thirty-two million one hundred thousand] dollars ($[32,100,000]) in
lawful money of the United States, with interest thereon from the date of disbursement from
time to time of the purchase price hereof until paid at the rates described below. The actual
unpaid principal hereof shall be equal to the funds advanced by the owners of the Bonds in
respect of the purchase price thereof, less any portion of the principal hereof paid or redeemed
pursuant to the Indenture. Capitalized terms used in this Bond and not defined herein shall
have the meanings given such terms in the Indenture referenced below, or in the Note, dated as
of July 1,2016, made by 1036 Mission Associates, L.P., a California limited partnership (the
“Borrower”), to the order of the City.

The Bonds shall bear interest, payable on each Interest Payment Date, at the same rate of
interest as that of the Note (as such term and the other capitalized terms used in the following
sentences of this paragraph are defined in the Indenture). In furtherance of the foregoing, the
Bonds shall bear interest at the same rate as the Note. Notwithstanding the foregoing, upon the
occurrence of an Event of Default hereunder or under the Loan Agreement, or the occurrence of
an event of default under any of the other Loan Documents, the Bonds shall bear interest at the
Default Rate (as defined below). Interest on the Bonds shall be computed, on the basis of a 360-
day year and actual days elapsed.
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This Bond shall bear interest from the date to which interest has been paid on this Bond
next preceding the date of authentication hereof, unless this Bond is authenticated as of an
Interest Payment Date for which interest has been paid, in which event it shall bear interest
from such Interest Payment Date, or unless it is authenticated on or before the first Interest
Payment Date, in which event it shall bear interest from the Closing Date.

In the event the City fails to make the timely payment of any monthly payment, the City
shall pay interest on the then Outstanding Balance at a default rate (the “Default Rate”) equal to’
the interest rate then in effect under this Bond plus four percent (4%); provided, however, that
such rate shall under no circumstances exceed the Maximum Rate.

This Bond is one of a duly authorized issue of bonds of the City designated as “City and
County of San Francisco, California Multifamily Housing Revenue Bonds, Series 2016_ (1036
Mission Family Housing)” (the “Bonds”), in the aggregate principal amount of up to

$[32,100,000], authorized to be issued pursuant to and in accordance with Section 9.107 of the
Charter of the City, Article I of Chapter 43 of the San Francisco Administrative Code of the City
and, to the extent applicable, Chapter 7 of Part 5 of Division 31 of the California Health and
Safety Code (collectively, the “Act”), and issued under and secured by an Indenture of Trust,
dated as of July 1, 2016 (the “Indenture”), between the City and [ ], as trustee (the’
“Trustee”). Reference is hereby made to the Indenture and all indentures supplemental thereto
for a description of the rights thereunder of the owners of the Bonds, of the nature and extent of
the security, of the rights, duties and immunities the Trustee, and of the rights and obligations
of the City thereunder, to all of the provisions of which Indenture the holder of this Bond, by’
acceptance hereof, assents and agrees. The proceeds of the Bonds will be used to make a loan to
the Borrower pursuant to a Loan Agreement, dated as-of July 1, 2016 (the “Loan Agreement”)
between the City and the Borrower, and under the terms of a Construction Disbursement
Agreement, dated as of July 1, 2016, between the Borrower and the owner of the Bonds, all in
_order to finance the construction of a residential rental project.in the City

NONE OF THE CITY, THE MEMBERS OF ITS BOARD OF SUPERVISORS, THE
OFFICERS, OFFICIALS, EMPLOYEES, ATTORNEYS OR AGENTS OF THE CITY, OR ANY
PERSON EXECUTING THE BONDS IS LIABLE PERSONALLY ON THE BONDS OR SUBJECT
TO ANY PERSONAL LIABILITY OR ACCOUNTABILITY BY REASON OF THEIR ISSUANCE.
THE BONDS ARE LIMITED OBLIGATIONS OF THE CITY, PAYABLE ONLY AS PROVIDED
IN THE INDENTURE, AND ARE NOT A GENERAL OBLIGATION, NOR ARE THEY
SECURED BY A PLEDGE OF THE FAITH AND CREDIT, OF THE CITY OR THE STATE OF
CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF, AND NEITHER ARE THEY
LIABLE ON THE BONDS, NOR ARE THE BONDS PAYABLE OUT OF ANY FUNDS OR
PROPERTIES OTHER THAN THOSE OF THE CITY EXPRESSLY PLEDGED FOR THE
PAYMENT THEREOF UNDER THE INDENTURE. THE BONDS DO NOT CONSIITUTE
INDEBTEDNESS WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY
DEBT LIMITATION. THE ISSUANCE OF THE BONDS SHALL NOT DIRECTLY OR
INDIRECTLY OR CONTINGENTLY OBLIGATE THE CITY OR THE STATE OF CALIFORNIA
OR ANY POLITICAL SUBDIVISION THEREOF TO LEVY OR TO PLEDGE ANY FORM OF
TAXATION WHATEVER THEREFOR OR TO MAKE ANY APPROPRIATION FOR THEIR
PAYMENT.
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NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF OR
PREMIUM OR INTEREST ON THIS BOND AGAINST ANY PAST, PRESENT OR FUTURE
OFFICER, OFFICIAL, DIRECTOR, EMPLOYEE, AGENT, OR MEMBER OF THE BOARD OF
SUPERVISORS OF THE CITY, OR OF ANY SUCCESSOR THERETO, AS SUCH, EITHER
DIRECTLY OR THROUGH THE CITY OR ANY SUCCESSOR TO THE CITY, UNDER ANY
RULE OF LAW OR EQUITY, STATUTE OR CONSTITUTION OR BY THE ENFORCEMENT OF
ANY ASSESSMENT OR PENALTY OR OTHERWISE, AND ALL SUCH LIABILITY OF ANY
SUCH OFFICERS, OFFICIALS, DIRECTORS, EMPLOYEES, AGENTS OR MEMBERS, AS
. SUCH, IS HEREBY EXPRESSLY WAIVED AND RELEASED AS A CONDITION OF, AND

CONSIDERATION FOR, THE EXECUTION AND ISSUANCE OF THIS BOND.

The Bonds are limited obligations of the City and, as and to the extent set forth in the
Indenture, are payable solely from, and secured by a pledge of and lien on, the Revenues (as
that term is defined in the Indenture), consisting primarily of amounts paid by the Borrower
pursuant to the Loan Agreement.

The Bonds shall be subject to redemption prior to maturity, at a price and upon such
terms as are provided in the Indenture. No notice of redemption of Bonds need be given to the
registered owners of the Bonds, and the owner of this Bond, by acceptance hereof, expressly
waives any requirement for any notice of redemption. ‘

If an Event of Default, as defined in the Indenture, shall occur, the principal of all Bonds
may be declared due and payable upon the conditions, in the manner and with the effect
provided in the Indenture.

This Bond is transferable by the registered owner hereof, in person, or by its attorney
duly authorized in writing, at the Principal Office of the Trustee, but only in the manner, subject
"to the limitations (including those contained in Section 2.05(b) of the Indenture) and upon
payment of the charges provided in the Indenture, and upon surrender and cancellation of this
Bond. Upon such transfer a new fully registered Bond will be issued to the transferee in
exchange therefor. The City and the Trustee may treat the registered owner hereof as the
absolute owner hereof for all purposes, and the City and the Trustee shall not be affected by any
notice to the contrary.

The schedule of drawings attached as Exhibit A hereto shall be used by the Trustee to
record the payment of the purchase price of the Bonds from time to time (such.purchase price to
be paid from time to time by the owners of the Bonds as provided in the Indenture), which shall -
evidence the principal amount of the Bonds purchased by the owners of the Bonds from time to
time. The Trustee shall credit any advanced funds toward the purchase price of the Bonds on
the schedule of drawings attached hereto as Exhibit A. The total amount outstanding under the
Bonds may not exceed $[32,100,000] at any time and no portion of the purchase price therefor
shall be accepted after the first to occur of (1) the Maturity Date (as defined in the Loan
Agreement), or (ii) | ,20__1.

Exhibit A
Page 3
37941-0014
SF\321902901.1

1209



~

The Indenture contains provisions permitting the City and the Trustee to execute
supplemental indentures adding provisions to, or changing or eliminating any of the prov1s1ons
of, the Indenture, subject to the limitations set forth in the Indenture.

The City hereby certifies that all of the conditions, things and acts required to exist, to
have happened and to have been performed precedent to and in the issuance of this Bond do
exist, have happened and have been performed in due time, form and manner as required by
the Constitution and statutes of the State of California (including the Act).

This Bond shall not be entitled to any benefit under the Indenture, or become valid or
obligatory for any purpose, until the. certificate of authentication hereon endorsed shall have
been manua]ly signed by the Trustee.

In the event of any conﬂict between the terms of this Bond and the terms of the
Indenture, the terms of the Indenture shall control.
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IN WITNESS WHEREOF, the City and County of San Francisco has caused this Bond to
be executed in its name by the manual or facsimile signature of its Mayor as of the Closing Date.

CITY AND COUNTY OF SAN
FRANCISCO

By:
Edwin M. Lee
Mayor
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FORM OF CERTIFICATE OF AUTHENTICATION

- This is one of the Bonds described in the within-mentioned Indenture and has been
authenticated and registered on

[ ' ], as Trustee

Its:
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FORM OF ASSIGNMENT

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

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

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

Dated:

Signature Guaranteed:

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

Purchase Amount -Purchase Date - Outstanding Principal Signature of Trustee
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EXHIBIT B

FORM OF INVESTOR’S LETTER

[Date]
City and County of San Francisco
. San Francisco, California
[ ], as Trustee
San Francisco, California
- $[32,100,000]

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE BONDS, SERIES 2016_
(1036 MISSION FAMILY HOUSING)

Ladies and Gentlemen:
The undersigned (the “Investor”) hereby represents and warrants to you as follows:

1. The Investor proposes to purchase the above-captioned bonds (the “Bonds”)
issued pursuant to that certain Indenture of Trust, dated as of July 1, 2016 (the “Indenture”), by
and between the City and County of San Francisco, California (the “City”) and
[ 1, as Trustee (the “Trustee”). The Investor understands that the Bonds are
not rated by any securities rating agency, and will only be sold to the Investor with the above-
addressed parties relying upon the representations and warrantes of the Investor set forth
herein. The Investor acknowledges that no offering document has been prepared in connection
with the issuance and sale of the Bonds. The Investor has requested and received all materials
which the Investor has deemed. relevant in connection with its purchase of the Bonds (the
“Offering Information”). The Investor has reviewed the documents executed in conjunction
with the issuance of the Bonds, including, without limitation, the Indenture and the Loan
Agreement. All capitalized terms used herein and not otherwise defined shall have the
meanings ascribed thereto in the Indenture.

2. The Investor hereby waives the requirement of any “due diligence investigation
or inquiry” by the City, by each official of the City, by each employee of the City, by each
member of the Board of Supervisors of the City, and by counsel to the City, the Trustee, counsel
to the Trustee and Bond Counsel in connection with the authorization, execution and delivery
of the Bonds and Investor’s purchase of the Bonds. The Investor recognizes and agrees that the
City, by each official of the City, each employee of the City, each member of the Board of
Supervisors of the City, counsel to the City, the Trustee, counsel to the Trustee and Bond
Counsel have made no representations or statements (expressed or implied) with respect to the
accuracy or completeness of any of the materials reviewed by the Investor in connection with
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the Investor’s purchase of the Bonds. In making an investment decision, the Investor is relying
upon its own examination of the City, the Borrower, the Project and the terms of the offering.

3. . The Investor has been provided an opportunity to ask questions of, and the
Investor has received answers from, representatives of the City and the Borrower regarding the
terms and conditions of the Bonds, and the Investor has obtained all additional information
requested by it in connection with the Bonds.

4: The Investor has sufficient knowledge and experience in business and financial
matters in general, and investments such as the Bonds in particular, and is capable of evaluating
the merits and.risks involved in an investment in the Bonds. The Investor is able to bear the
economic risk of, and an entire loss of, an investment in the Bonds.

5. The Investor is purchasing the Bonds solely for its own account for investment
purposes and has no present intention to resell or distribute the Bonds, provided that the
Investor reserves the right to transfer or dispose of the Bonds, at any time, and from time to
time, in its complete and sole discretion, subject, however, to the restrictions described in
paragraphs 6 through 8 of this Letter. The Investor hereby agrees that the Bonds may only be
transferred in whole in accordance with the Indenture, including Article II thereof, to an
investor who must execute and deliver to the parties addressed above a form of this Investor’s
Letter. '

6. The Investor agrees that it will only offer, sell, pledge, transfer or exthange the
Bonds (or any legal or beneficial interest therein) (i) in accordance with an available exemption
from the registration requirements of Section 5 of the Securities Act of 1933, as amended (the
“1933 Act”), (ii) in accordance with any applicable state securities laws, and (iii) in accordance
with the transfer restrictions set forth in the Bonds and the Indenture. The Investor further
. agrees_that_the Bonds will not be transferred to or held in a pool, trust or similar arrangement

. and that it will not sell any participating interest in the Bonds without the prior written consent
of the City. '

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

8. If the Investor sells the Bonds (or any legal or beneficial interest therein), the
Investor or its agent will obtain for the benefit of each of you from any subsequent purchaser an
Investor Letter in the form of this Letter or such other materials as are required by the Bonds
and the Indenture to effect such sale and purchase. The Investor understands and agrees that
the Trustee is not authorized to register any transfer of the Bonds prior to receipt of such
Investor Letter.
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9. None of the Trustee, Bond Counsel, counsel to the City, the City, its Board of
Supervisors, or any of its employees or agents will have any responsibility to the Investor for
the accuracy or completeness of information obtained by the Purchaser from any source
regarding the Project, the City, the Borrower or their financial conditions or regarding the
Bonds, the provisions for payment thereof, or the sufficiency of any security therefor, including,
without limitation, any information specifically provided by any of such parties contained in
the Offering Information. The Investor acknowledges that, as between Investor and all of such
parties: (a) the Investor has assumed responsibility for obtaining such information and making
such review as the Investor has deemed necessary or desirable in connection with its decision to
purchase the Bonds and (b) the Offering Information and any additional information
specifically requested from the City or the Borrower and provided to the Investor prior to
closing constitute all the information and review, with the investigation made by Investor
(including specifically the Investor’s investigation of -the City, the Project and the Borrower)
prior to its .purchase of the Bonds, that Investor has deemed necessary or desirable in
connection with its decision to purchase the Bonds. '

10.  The Investor understands that (a) the Bonds have not been registered with any
federal or state securities agency or commission, and (b) no credit rating has been sought or
obtained with respect to the Bonds, and the Investor acknowledges that the Bonds are a
speculative investment and that there is a high degree of risk in such investment.

11.  The Investor acknowledges that the Bonds are a limited obligation of the City,
payable solely from the revenues or other amounts provided by or at the direction of the
Borrower, and is not an obligation payable from the general revenues or other funds of the City,
the State of California or any political subdivision of the State of California. The Investor
acknowledges that the City is issuing the Bonds on a conduit, nonrecourse basis, and has no
continuing obligations with respect thereto except as expressly set forth in the Indenture.

12.  The Investor has the authority to purchase the Bonds and to execute this letter
and other documents and instruments required to be executed by the Investor in connection
with its purchase of the Bonds. The individual who is executing this letter on behalf of the
undersigned is a duly appointed, qualified and acting officer of the Investor and authorized to

-cause the Investor to make the certifications, representations and warranties contained herein
by the execution of this letter on behalf of the Investor.

13.  The Investor acknowledges that no offering document has been produced in
connection with the issuance or sale of the Bonds.

14.  The Investor agrees to indemnify and hold harmless the City, the City’s officials,
officers, employees and agents, and the members of the governing board of the City with
respect to any claim asserted against any of them that is based upon the Investor’s sale, transfer
or other disposition of its interests in the Bonds in violation of the provisions hereof or of the -
Indenture or any inaccuracy in any statement made by the Investor in this letter.

15.  The Investor acknowledges that interest on a Bond is not excludable from gross
income of the owner thereof for federal income tax putposes for any period during which such
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Bond is owned by a person who is a substantial user of the facilities financed by the Bonds or
~ any person considered to be related to such substantial user (within the meaning of Sec’uon
147(a) of the Internal Revenue Code of 1986, as amended).

The Investor acknowledges that the sale of the Bonds to the Investor is made in reliance -
upon the certiﬁcations, representations and warranties herein by the addressees hereto.

Very truly yours,

[PURCHASER]

By
Name
Title
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EXHIBIT C

FORM OF REQUISITION CERTIFICATE

$[32,100,000]
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE BONDS, SERIES 2016_
(1036 MISSION FAMILY HOUSING)

Requisition No.:

Date:

REQUISITION CERTIFICATE

TO: [TRUSTEE], AS TRUSTEE UNDER THE INDENTURE OF TRUST, DATED AS OF
JULY 1, 2016, BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO,
CALIFORNIA, AS ISSUER, AND | ], AS TRUSTEE, WITH RESPECT TO
THE CAPTIONED BONDS ‘

1036 Mission Associates, L.P., a California limited partnership (the “Borrower”), hereby
requests that the following amounts be pald from the Construction Fund to the followmg
payees for the following purposes: '

Amount Payee-and Address Purpose

Less Retainage $

The Borrower hereby certifies that:

(1) obligations in the stated amounts have been incurred and performed at the
Project and are presently due and payable and that each item thereof is a Project Cost and is
proper charge against the Construction Fund and has not been the subject of a previous
withdrawal from the Constructon Fund, '

2 to the best of the undersigned’s knowledge there has not been filed with or
served upon the Issuer or the Borrower notice of any lien, right or attachment upon, or claim
affecting the right of any such persons, firms or corporations to receive payment of, the
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respective amounts stated in such requisition which has not been released or will not be
released simultaneously with the payment of such obligation,

(3)(A) obligations as stated on the requisition have been properly incurred, (B) such
work was actually performed or such materials or supplies were actually furnished or installed
in or about the Project, (C) if contested, bond has been made by the Borrower and (D) either
such materials or supplies are not subject to any lien or security interest or any such lien or
security interest will be released or discharged upon payment of the requisition,

@ all rights, title and interest to any and all personal property acquired with the
proceeds of the requisition is vested in the Borrower,

(5) the Borrower is in compliance with all of the Borrower’s covenants contained in
the Loan Agreement and the Tax Certificate,

(6) such disbursement when added to all other disbursements made to date results
in at least ninety-five percent (95%) of the proceeds of the Bonds, including investment
earnings, having been used for Qualified Project Costs, and

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

Requested this day of

'1036 MISSION ASSOCIATES, L.P,,
a California limited partnership

By:  Tenderloin Neighborhood Development Corporation,
a California nonprofit public benefit corporation
Its:  General Partner

By:
Name:
Title:

Approved this _day of

Approved this ___ day of

A JP MORGAN CHASE BANK, N.A., as
Bondowner

By:
Title:
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EXHIBIT D

CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS
[Make sure this is Current at Closing]

The following provisions shall apply to this Indenture as if set forth in the body thereof.

Capitalized terms used but not defined in this Exhibit D shall have the meanings given in the
Indenture.

1. Nondiscrimination; Penalties.

(a) Nondiscrimination. In the performance of this Indenture, the Trustee
agrees not to discriminate against any employee, City employee working with the Trustee,
applicant for employment with the Trustee, 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 opposition to discrimination against such classes.

(b) © Subcontracts. The Trustee 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 the City) and shall require all
subcontractors, to comply with such provisions. The Trustee’s failure to comply with the
obligations in this subsection shall constitute a material breach of this Indenture.

(©) Nondiscrimination in Benefits. The Trustee, as of the date of this
Indenture, does not and will not during the term of this Indenture, in any of its operations in
San Francisco, on real property owned by the City, 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

37941-0014
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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.

d Condition to Contract. As a condition to this Indenture, the Trustee
shall execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits”
form (form HRC-12B-101) with supporting documentation and secure the approval of the
form by the San Francisco Human Rights Commission.

(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 Indenture as though fully set
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forth herein. The Trustee shall comply fully with and be bound by all of the provisions that
apply to this Indenture under such Chapters, including but not limited t0 the remedies
provided in such Chapters. Without limiting the foregoing, the Trustee 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 Indenture may be assessed against the Trustee
and/or deducted from any payments due the Trustee.

2. MacBride Principles—Northern Ireland. Pursuant to San Francisco Administrative
Code §12F.5, the City 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 urges San Francisco companies to do business with corporations that abide by
the MacBride Principles. By signing below, the person executing this Indenture on behalf of the
Trustee acknowledges and agrees that he or she has read and understood this section.

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

4.  Drug-Free Workplace Policy. The Trustee 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. The Trustee agrees that any violation
of this prohibition by the Trustee, its employees, agents or assigns will be deemed a material breach
of this Indenture. ‘

5. Compliance with Americans with Disabilities Act. The Trustee acknowledges that,
. provided by a public entity to the public, whether directly or through'a contractor, must be accessible
to the disabled public. The Trustee shall provide the services specified in this Trust Agreement in a
manner that complies with the ADA and any and all other applicable federal, state and local
disability rights legislation. The Trustee agrees not to discriminate against disabled persons in the
provision of services, benefits or activities provided under this Indenture and further agrees that any
violation of this prohibition on the part of the Trustee, its employees, agents or assigns W111 constitute
a material breach of thls Indenture.

) 6. Sunshine Ordinance. TIn accordance with San Francisco Administrative Code
§67.24(e), contracts, contractors’ bids, responses to solicitations and all other records of
communications between the 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 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.
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7.  Limitations on Contributions. Through execution of this Indenture, the Trustee
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 a board on which an appointee of that individual serves, (2) a
candidate for the office held by such individual, or (3) a committee controlled by such individual, at
any time from the commencement of negotiations for the contract until the later of either the
termination of negotiations for such contract or six months after the date the contract is approved.
The Trustee 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. The Trustee further acknowledges that the
prohibition on contributions applies to each prospective party to the contract; each member of the
- Trustee’s board of directors; the Trustee’s chairperson, chief executive officer, chief financial officer
and chief operating officer; any person with an Trusteeship interest of more than 20 percent in the
Trustee; any subcontractor listed in the bid or contract; and any committee that is sponsored or .
controlled by the Trustee. Additionally, the Trustee acknowledges that the Trustee must inform each
of the persons described in the preceding sentence of the prohibitions contained in said
Section 1.126. The Trustee further agrees to provide to the City the names of each person, entity or
committee described above.

8. Requiring Minimum Compensation for Covered Employees. The Trustee 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 Chapter 12P are
incorporated herein by reference and made a part of this Indenture as though fully set forth. The text
of the MCO is available on the web at www.sfgov.org/olse/mco. A partial listing of some of the
Trustee’s obligations under the MCO is set forth in this Section. The Trustee is required to comply
with all the provisions of the MCO, irrespective of the listing of obligations in this Section.
Capitalized terms used in this Section and not defined in this Indenture shall have the meanings
assigned to such terms in Chapter 12P. Consistent with the requirements of the:- MCO, the Trustee
agrees to all of the following: : ‘

(@  The MCO requires the Trustee to pay the Trustee’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 the
Trustee is obligated to keep informed of the then-current requirements. Any subcontract
entered into by the Trustee 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 the Trustee’s obligation to ensure that any subcontractors of any tier under
* this Indenture comply with the requirements of the MCO. If any subcontractor under this
Indenture fails to comply, the City may pursue any of the remedies set forth in this Section
against the Trustee. Nothing in this Section shall be deemed to grant the Trustee the right to
subcontract.
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(b) The Trustee shall not take adverse actioni or otherwise discriminate
against an employee or other person for the exercise or attempted exercise of rights under the
MCO. Such 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.

() The Trustee shall maintain employee and payroll records as required
by the MCO. If the Trustee fails to do so, it shall be presumed that the Trustee paid no more
than the minimum wage required under State law.

(d) The City, upon reasonable notice to the Trustee, is authorized to
inspect the Trustee’s job sites during normal business hours.

(¢) = The Trustee’s commitment to provide the minimum compensation
required by the MCO is a material element of the City’s consideration for this Indenture. 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 Trustee fail to comply with these requirements. The Trustee agree 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 the Trustee’s
noncompliance. The procedures governing the assessment of liquidated damages shall be
those set forth in Section 12P.6.2 of Chapter 12P.

® The Trustee 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 at its option the liquidated damages provided for
therein), under the terms of the contract, and under applicable law. If, within 30 days after
receiving written notice of a breach of this Indenture for violating the MCO, the Trustee fails
to cure such breach or, if such breach cannot reasonably be cured within such period of 30
days, the Trustee 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 individually or in combination with
any other rights or remedies available to the City.

(® The Trustee 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 MCO.

(h) If the Trustee is exempt from the MCO when this Indenture is
‘executed because the cumulative amount of agreements with the City for the fiscal year is
less than $25,000, but the Trustee later enters into an agreement or agreements that cause the
Trustee to exceed that amount in a fiscal year, the Trustee shall thereafter be required to
comply with the MCO under this Indenture. This obligation arises on the effective date of
the agreement that causes the cumulative amount of agreements between the Trustee and the
City to exceed $25,000 in the fiscal year.

9.  Requiring Health Benefits for Covered Employees. The Trustee 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
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implementing regulations, as the .same may be amended from time to time. The provisions of
Chapter 12Q are incorporated by reference and made a part of this Indenture as though fully set forth

herein.
used in

The text of the HCAO is available on the web at www.sfgov.org/olse. Capitalized terms
this Section and not defined in this Indenture shall have the meanings assigned to such terms

in Chapter 12Q.

(@  For each Covered Employee, the Trustee shall provide the appropriate
health benefit set forth in Section 12Q.3 of the HCAO. If the Trustee chooses 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 Trustee 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. : '

(¢)  The Trustee’s failure to comply with the HCAO shall constitute a
material breach of this Indenture. The City shall notify the Trustee if such a breach has
occurred. If, within 30 days after receiving City’s written notice of a breach of this Indenture -
for violating the HCAO, the Trustee fails to cure such breach or, if such breach cannot

_ reasonably be cured within such period of 30 days, the Trustee fails to commence efforts to

37941-0014

cure within such period, or thereafter fails diligently to pursue such cure to completion, the
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 the City. -

(dy  Any Subcontract entered into by the Trustee 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. The Trustee 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. The Trustee shall be responsible for its
Subcontractors’ compliance with this Chapter. If a Subcontractor fails to comply, the City
may pursue the remedies set forth in this Section against the Trustee based on the
Subcontractor’s failure to comply, provided that the City has first provided the Trustee with .
notice and an opportunity to obtain a cure of the violation. '

(e) The Trustee shall not discharge, reduce in compensation, or otherwise
discriminate against any employee for notifying the City with regard to the Trustee’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.

® The Trustee 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.

Exhibit D
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(g) . The Trustee 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 Agreement.

() The Trustee shall keep itself informed of the current requirements of
the HCAO.

) The Trustee shall proVide reports to the City in accordance with any
reporting standards promulgated by the City under the HCAO, including reports -on
Subcontractors and Subtenants, as applicable.

)] The Trustee shall provide the City with access to records pertaining to
compliance with HCAO after receiving a written request from the City to do so and being
provided at least ten business days to respond.

& The Trustee shall allow the City to inspect the Trustee’s job sites and

. have access to the Trustee’s employees in order to monitor and determine compliance with
HCAO.

Q) The City may conduct random audits of the Trustee to ascertain its
compliance with HCAO. The Trustee agrees to cooperate with the City when it conducts
such audits.

(m) If the Trustee is exempt from the HCAO when this Indenture is
executed because its amount is less than $25,000 ($50,000 for nonprofits), but the Trustee
later enters into an agreement or agreements that cause either Trustee’s aggregate amount of
all agreements with the 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 the Trustee and the City to be equal to or greater

7 than"$75,000 in the fiscal year.

10.  Prohibition on Political Activity with City Funds. In accordance with San Francisco
Administrative Code Chapter 12.G, the Trustee 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 Indenture. The Trustee 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 the Trustee violates the provisions of this section,
the City may, in addition to any other rights or remedies available hereunder, (i) terminate this
Indenture, and (ii) prohibit the Trustee from bidding on or receiving any new City contract for a
period of two (2) years. The Controller will not consider the Trustee’s use of profit as a violation of

* this section.

11.  Protection of Private Information. The Trustee 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. The Trustee agrees that any failure
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of the Trustee to comply with the requirements of Section 12M.2 of this Chapter shall be a material
breach of this Indenture. In such an event, in addition to any other remedies available to it under
equity or law, the City may terminate this Indenture, bring a false claim action against the Trustee
pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the Trustee.

12.  Graffiti Removal. Graffiti is detrimental to the health, safety and welfare of the
community in that it promotes a perception in the community that the laws protecting public and
private property can be disregarded with impunity. This perception fosters a sense of disrespect of
‘the law that results in an increase in crime; degrades the community and leads to urban blight; is
detrimental to property values, business opportunities and the enjoyment of life; is inconsistent with
the City’s property maintenance goals and aesthetic standards; and results in additional graffiti and in
other properties becoming the target of graffiti unless it is quickly removed from public and private
property. Graffiti results in visual pollution and is a public nuisance. Graffiti must be abated as
quickly as possible to avoid detrimental impacts on the City and its residents, and to prevent the
further spread of graffiti.

The Trustee shall remove all graffiti from any real property owned or leased by the Trustee in
the City and County of San Francisco within forty eight (48) hours of the earlier of the Trustee’s
(a) discovery or notification of the graffiti or (b) receipt of notification of the graffiti from the
Department of Public Works. This section is not intended to require the Trustee to breach any lease
or other agreement that it may have concerning its use of the real property. The term “graffiti”
means any inscription, word, figure, marking or design that is affixed, marked, etched, scratched,
drawn or painted on any building, structure, fixture or other improvement, whether permanent or
temporary, including by way of example only and without limitation, signs, banners, billboards and
fencing surrounding construction sites, whether public or private, without the consent of the owner of
the property or the owner’s authorized agent, and which is visible from the public right-of-way.
“Graffiti” shall not include: (1) any sign or banner that is authorized by, and in compliance with, the
applicable requirements of the San Francisco Public Works Code, the San Francisco Planning Code
or the San Francisco Building Code; or (2) any mural or other painting or marking on the property
that is protected as a work of fine art under the California Art Preservation Act (California Civil
Code Sections 987 et Aseq ) or as a work of visual art under the Federal Visual Artists Rights Act of
1990 (17 U.S.C. §§ 101 et seq.). Any failure of the Trustee to comply with this section of this
Indenture shall constitute a breach of this Indenture.

13.  Airport Intellectual Property. Pursuant to Resolution No. 01-0118, adopted by the City
on April 18, 2001, the City affirmed that it will not tolerate the unauthorized use of its intellectual
property, including the SFO logo, CADD designs, and copyrighted publications. All proposers,
~ bidders, contractors, tenants, permittees, and others doing business with or at the Airport (including
subcontractors and subtenants) may not use the Airport intellectual property, or any intellectual
property confusingly simiilar to the Airport intellectual property, without the Airport Director’s prior
consent.

14.  Submitting False Claims; Monetary Penalties. Pursuant to San Francisco
Administrative Code §21.35, any Trustee, subcontractor or consultant who submits a false claim
shall be liable to the City for three times the amount of damages which the City sustains because of
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~ shall be null and void.

the false claim. The text of Section 21.35, along with the entire San Francisco Administrative Code
is available on the web at http://www.municode.com/Library/clientCodePage.aspx?clientID=4201.
An underwriter, bank, subcontractor or consultant who submits a false claim shall also be liable to
the City for the costs, including attorneys’ fees, of a civil action brought to recover any of those
. penalties or damages, and may be liable to the City for a civil penalty of up to $10,000 for each false
claim. An underwriter, subcontractor or consultant will be deemed to have submitted a false claim to
the City if the underwriter, subcontractor or consultant: (a) knowingly presents or causes to be
presented to an officer or employee of the City a false claim or request for payment or approval;
(b) knowingly makes, uses, or causes to be made or used a false record or statement to"get a false
claim paid or approved by the City; (c) conspires to defraud the City by getting a false claim allowed
or paid by the City; (d) knowingly makes, uses, or causes to be made or used a false record or
statement to conceal, avoid, or decrease an obligation to pay or transmit money or property to the
. City; or (e) is a beneficiary of an inadvertent submission of a false claim to the City, subsequently
discovers the-falsity of the claim, and fails to disclose the false claim to the City within a reasonable
time after discovery of the false claim.

15.  Conflict of Interest. Through its execution of this Indenture, the Trustee acknowledges
that it is familiar with the provision of Section 15.103 of the City’s Charter, Article III, 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 Indenture.

16.  Assignment. The Trustee is prohibited from assigning, delegating or transferring this
Indenture or any part of it unless such assignment, delegation or transfer is first approved by City in
writing. Neither party shall, on the basis of this Indenture, contract on behalf of or in the name of the
other party. Any contract made in violation of this provision shall confer no rights on any party and

17.  Food Service Waste Reduction Requirements. The Trustee 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 Indenture as though fully set forth. This provision is a material term of this Indenture.
By entering into this Indenture, the Trustee agrees that if either breaches this provision, the City will
suffer actual damages that will be impractical or extremely difficult to determine; further, the Trustee
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 the City will incur based on the violation, established in light of the circumstances
existing at the time this Indenture was made. Such amount shall not be considered a penalty, but
rather agreed monetary damages sustained by the City because of the Trustee’s failure to comply
with this provision. :
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18.  Proprietary or Confidential Information of City. The Trustee understands and agrees
that, in the performance of the work or services under this Indenture or in contemplation thereof, the
Trustee 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 the City. The Trustee agrees that all information disclosed
by City to the Trustee shall be held in confidence and used only in-the performance of this Indenture.
The Trustee shall exercise the same standard of care to protect such information as a reasonably
prudent owner would use to protect its own proprietary data.

19. Earned Income Credit (EIC) Forms. Administrative Code Section 120 requires that
employers provide their employees with IRS Form W-5 (The Eamed Income Credit Advance
Payment Certificate) and the IRS EIC Schedule, as set forth below. . Employers can locate these
forms at the IRS Office, on the Internet, or anywhere that Federal Tax Forms can be found. The
Trustee shall provide EIC Forms to each Eligible Employee at each of the following times: (i) within
thirty days following the date on which this Trust Agreement becomes effective (unless the Trustee
has already provided such EIC Forms at least once during the calendar year in which such effective .
date falls); (ii) promptly after any Eligible Employee is hired by the Trustee; and (iii) annually
between January 1 and January 31 of each calendar year during the term of this Indenture. Failure to
comply with any requirement contained in subparagraph (a) of this Section shall constitute a material
breach by the Trustee of the terms of this Indenture. If, within thirty days after the Trustee receives
written notice of such a breach, the Trustee fails to cure such breach or, if such breach cannot
_ reasonably be cured within such period of thirty days, the Trustee fails to commence efforts to cure
within such period or thereafter fails to diligently pursue such cure to completion, the City may

~ pursue any rights or remedies available under this Trust Agreement or under applicable law. Any

Subcontract entered into by the Trustee shall require the subcontractor to comply, as to the
subcontractor’s Eligible Employees, with each of the terms of this Section. Capitalized terms used in
this Section and not defined in this Indenture shall have the meanings assigned to such terms in
Section 120 of the San Francisco Administrative Code.
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OFFICE OF THE MAYOR

EDWIN M. LEE
SAN FrRANCISCO

TO: Angela Calvillo, Clerk of the Board of Supervisoré

FROM:%/Mayor Edwin M. Lee Nz .

RE: - Multifamily Housing Revenue Bonds - 1036 Mission Street - Not to Exceed
$32,100,000

DATE: July 12, 2016

Attached for introduction to the Board of Supervisors is a resolution authorizing the
issuance and delivery of multifamily housing revenue bonds in an aggregate principal
amount not to exceed $32,100,000 for the purpose of providing financing for the
acquisition and construction of an 83-unit multifamily residential rental housing project
located at 1036 Mission Street within the City; approving the form of and authorizing the
execution of a trust indenture providing terms and conditions of the bonds; approving
the form of and authorizing the execution of a regulatory agreement and declaration of
restrictive covenants; approving the form of and authorizing the execution of a loan
agreement; authorizing the collection of certain fees; ratifying and approving any action
heretofore taken in connection with the bonds and the project; granting general authority

to City officials to take actions necessary to implement this resolution; and related
matters.

Please note that this Iegislatio.n is co-sponsored by Supervisor Jane Kim.

| respectfully request that this item be calendared in Budget & Finance Committee on
July 27, 2016.

Should yéu"ha\rlé ény}duers’fighg,r ple"ése contact Niéolé AEI][O’[‘T(M?) V5§4-794:6.7 '

NG

0l 2 Wd 21 s

-1 DR. CARLTON B. GOODLETT PLACE, Room 200

SAN FRANCISCO, C %g@lm 94102-4681
TELEPHONE:‘Z‘ ) 554-6141



CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE

915 Capltol Mall, Réom 311

MEMBERS
:?;;2?:2?322: B4 - JOHN CHIANG, GHAIRMAN
" Slate. Treasurar

£(916) 653-6827 -
cdlac@lreasyrer.ca.gov . EDMUNDG. BROWNJR,
www.freasurer;cd,govicilac Gavernor
BETTY T.YEE

Slate Goplrofler

. EXECUTIVE DIRECTOR
JEREE GLASSER-HEDRICK

Mach 16,2016 -

Olsori Lee

Director

City arid County of San Francisco.

One South Van Ness Avenue, 5th Floar
San Francisco, CA 94103

 RE: RESOLUTION'ATTESTING TO THE
TRANSFER OF PRIVATE ACTIVITY BOND AULOCATION

Dear Mx, Leg,

Enclosed is-2 copy of Resolution No. 16-13, adopted by the Califorfiia Debt Limit Allocation: Committee (the
“Coirimittee”) on March 16, 2016, authorizing the City and County of San Francisco to use $32,100,000 of its inused
2015 Carryforward Allocation, for the 1036 Mission Family Housing Apartmeiits Project.

‘While your application was for a portion of the 2016 State Ceiling on Qualified Private Activity Bonds, because you had
reinaining cariyforward dtlocation, the Commitiee decided to transfer some or:al] of that allocation to this Project. The
Resolution establishes the terms and conditions under which the allocation has beén granted. Please read it carefully and
keep atopy in your permaient files. You are advised o consult bond conngel regarding the making of a parry forward

glection pursuant to the rules of the Internal Revenue Service.

The followirig is additional information pertaining to the use of the allogation for this Project:

1. Performance Deposit: Pursuant to-Section 5050 of the Committee’s Regulations, the performance
deposit certified i support of this project ($100,000) is to remain on deposit until you receive written authorization
from the-Conimittes that it may be released. This written release will be provided once the Committee receives
the *Repott of Action Taken™ form indicating that the allocation tranisferred was used for the issuance of bonds
for the spécific Project and the payment of the second instalfment of the CDLAC filing fee. The full amount of
the deposit will be released upon the Committee's approval'if at least 80% of the allocation is used for the
issuance of bonds. If an amount less than 80% of the allocation is used to Issue bonds, a propertionate amount
of the deposit. will be subject to forfeiture,

2. Reporting of Issuance: Enclosed is a “Report of Action Taken™ form to be used to repart the issuance of bonds
pursuart o Section 9 of the Resolution.

3. IRS Certification; The IRS-required éertif';cntipti will be prepared and sent to bond counsel ance the
Commitiee receivesthe “Reporl of Action Taken™ form:
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Olson Lee
March 16, 2016
Page2

4. "Second Instalfment of Filing Feer Enclosed is an invoice far this Project. ' Please note that this is a change
fromepast practice where the Conimittee’s invoice-for the second installment of the filing fee was sent with the TRS
Certification after the Report of Action Taken. The Committee will no longer forward an invoicewith the IRS
Certification. The invoice attached herein should be considered final, dug and payable upon the issuance of bonds.

5. Certification of Compliance; Enclosed is a Certification of Compliance to. be submitted to the Applicant
annimlly by the Applicant's specified deadline, but no later than March 1st of eacl yearon sponsor letterhead pursuant o
Sestion 13 of the Resolution. In addition, ar Annual Applicant Public Benefits-and-On-goinig Compliance Self-
Certification form misst be submitted anrally on March st of eacli year pursuance 10 Section 5144 of the CDLAC
Regulations. A copy of the Certification of Compliance form may be fourid at'this website location:
hitp:/fwww.treasurer.ca.gov/cdlac.

Please consult the Committee’s Repulations for a full explanation of the usewf allocation, Do not hesitate to-tontact me
should you have questions. '

Sincerely,

= I F4

’ ” Af S ‘»’Z—

- M y VW/UW
A .

3E GLASSER-HEDRICK
Executive Director

Enclosures

¢ Sara Amaral, City and County of San Francisco
Acrobel Bannelos, Garcia Hernandez Sawhney & Bermudez LLP
William Lofton, Schiff Hardin LLP .
Donald 8. Fatk, 1036 Mission Associates, L.P..
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THE CALIFORNIA DEBT LIMIT ALLOCATION COMMITTER.
RESOLUTION NO. 16-13
A RESOLUTION TRANSFERRING A PORTION OF THE 2016 STATE CEILING

ON QUALIFIED PRIVATE ACTIVITY BONDS FOR A
QUALIFIED RESIDENTIAL RENTAL PROJECT -

WHEREAS, the California Debt Limit Allocatmn Commﬂtee (Conimittee) has received.an dpplication,
application (Application) from the-City and County of San Francisco (Applicant) for the transfer o the Applicant of a portjon of
the 2016 State Ceiling on Qualified Private Activity Bonds under Section 146 of the internal Revenue Codé of 1986, as
amended,{or use by the Applicant to-issue bonds or other abligations (Bonds) for.a Pioject as specifically described in Exhibit A
(Projeet) (capitalized terms used hersin and not stherwise defined shall have the meanings ascribed thereto in the Regulations of
the Committee implementing the Allocation of the State. Ceiling on Qualified Private Activity Bonds); and

WHEREAS, the Project-Sponsor has represented and the Applicant has confirmed in the Application certain facts and
informationr concerning the Project; and

WHEREAS, in evaluating the Project and alocating a portion of the State Ceiling ori Qualified Private Activity Bonds
to the Applicant for-fhe benefit of the Praject, the Committee Fias relied upon the written facts and information represented in the
Application by the Project-Sponsor and the Applicant; and

WHEREAS, previously the Committes trapsferred to the Applicant a portion-of the 2015 State Ceiling:
on Private Activity Bonds for rental project§ ona carryforward basis ("Carryforward Allocation™); and

WHEREAS, to fully utilize the remaining Carryforward Allocation, the Committee must approve. its transfer to other
‘projects with the:same issuer; and

WHEREAS, it is appropriate for the Committee 1o make a transfer of & portien:of the 2016 State Ceiling on Quialified
Private Activity Bonds (“Allocation™) in order to henefit such Projéct described in the.Applivation and/or fo authotize the transfer
of remaining CGarryforward Allocation to the Projects described in the Application; and.

NOW,; THEREFORE; the Cdlifornia Debt Limit Allocation Comimittes résolves as follows:

Section 1, There is hereby transferred fo the Applicant authorization to use $32,100,000 ofits remnining,
2015 Catryforward forihe Project. Such Allpcation mny be used only by the Applicant and only for the issuance
of Bands.for the Project, as specifically déscribed in Exhibit A. All of the terms and conditions-of Exhibit 4 are incorporated

herein as though set forth in fiill (thls resolution, togcther with Exhibit A are hereafter referred to- collectively as this
“Resolution” ")

Section 2. The terms and conditions of this Resolution shiall be;incorporated in appropriate documenls relating to the
Bonds. The Project Sponsar and the Applicant, and all their respective successors and assignees, wil be bound by such terms and
conditions. The-Applicant shall monitor the Project for-compliauce with the terms-and. condifions-of this Resolution. In addition,
the Project shall be subject to the monitoring provisions of California Code of Regulations, titte 4, section 10337(¢) and section,
5220 ¢f the Commiittes’s Regulations.

Seefion 3. Any modification to the Project made prior fo the fssuance of the Bonds must be reported ta the Exerutive
Diregtor and, if the Executive Director determines-such modifiéation to bie material in light of the Committée’s Regulations, shall
require reconsideration by the Committee befare the Allpcation may be used for the Praject. Qrice the Bonds are issued, the terms
and conditions set Forth in fhis Resdlution shall bie enforeeable by the. Committee through an action for specific performanice orany
other available remedy. The Gommittee may consent to changes ii the terms and conditions sét forth in this Resolution as.changed
circumstances miay dictate..

Section 4. Ay material-changes in the struetire of the bond sale structure prior to the issuance of the Bonds and not
previously approved by thé Commitiee shall tequire approval of the Commiites Chiit or the: Exécutive Director,
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RESOLUTION NO. 16-13
Pape2 of 3

Sectiop 5,  The transfer of proceeds from the sale:of bonds to & project otherthen the Project subject to-this Resolution
is allowable only with. the-ptior approvel ofthe Executive Director in consulfation with the:Chair, except whien the Proj jest is
unabie 1o tifize any of ts allocation and the Applicant is fequesting the transfer of the entire Allocation to différent project(s). In
sucli case, prior approval of the Committee must be obtained. Any transfer made porsuant to this section may only be-made to
another project of the same issuer that has: been previously approved by tlie Committee:

Section 6.  The Applicant is not authorized 10 use any Allocation fransférred hereby from the 2016 State Ceiling to
muke d carryforward election with respect.to thie Project. The Applicant-is not authorized to transfér ay Allocation or
Carryforward Allocation o dny gavermmental tinit in the State other than this Commiittee.

Section 7.  The Allocafion transferred herein to the Applicant:shall autoniatically revert to this Gom-
mittee nnless the Applicant has issued Bonds for the Project by the close of business on September 26, 2016,
Upon the discretion of the Executive Director, the expiration may be extended pursuant to the provisions in
Article 8, Chapter 1 of the Committee's Regulations.

Section'8,  Within twenty-four (24) hours of using the Alloation fo'issue Qualified Private Activity Bonds, the
Applicant shall notify the Committes at CDLAC(@treastirer.ca.gov that the Allocation has been used. This notice shall identify the
Applicant, the project or program, the date the Allocation was used, and the amount.of Allocation used.

Section 9. Within fifieen (15) calendar days of the Bond closing, the Applicant pr ity counsel shall-formally transmit to
the Committee informiation regarding the issuance of tha Bonds by submittinga com ipleted Report of Avfion Taken in & form
prescribed by and made. available by the Committee.

Section 10, Any differences between the.amount of Bonds issued and the amount-of the- Allocation granted in Section 1

of this Resolution shall Automatically revert to the Committes, 17 at anytime prior to the expiration date set forth in Section 7
hereof the Applicant determines. that part or all ‘of the Allocation will not be nsed to issueBonds by that date, the Applicant shall
takaprompt action by resolufion-of its governing Board or by actiofr of its-authorized officer to-refurn such unused AHocation to
the Committee. Any tnused amount of the Carryforward Allocation: authorized in Section 1 of thie Resolution shall be fetained by

the Applicant for the period allowed by Section 146.£3.A, of thie Internal Revérine Code regarding cartyforward elegtioiis. Use of
any unused Carryforward Allocation shall be in accordarice with Section 5132 of the Commitfec's Regulations regardirig
carryforward elections:

Section 11,  The staff of the Committee is-autharized and directed to fransmit a.copy of tfus Resolution 10-the Applicant
together with arequest thal the Applicart retaiit a copy of this Resolun(m in the Applicartt’s. of fictal récords for the term of the
Bonds under this Alloeation orthe term of the income-and teiital restietions; whisheveris longer. The-Committee stalfis-further
directed to retain a copy of this Resolution in the files of the Corthittee (or any successor thereto) for the same period of fime..

‘Beetion 12,  In consideration of the Allocation transfetred to, and the Carryforward Allocation authorized for use
by the-Applicant and the Praject Sponsor; the Applicant and the Project Sponsor-shall comply with all of the termg and
conditions contained in this Resolution and ensure that these terms: -and conditions are included i the documents related to
the Bonds, Further, the Applicant and the Project Sponsor expressly-agrée that the ferms and conditions of this Resolution
may be enforced by the Comumittea through an action for specific performance or any ether-available remedy, provided
however, that the: Cominittes agrees not to take such action or enforce any suchi remedy that would be materially adverse to
{hie intergsts-of Bondholders. In addition, the Applicant and the Project Sponsor shail ensure that the Bond docnments, as
appropriate, expressly provide that fhe Comimittee is a third party beneficiary of the terms and conditions set-forth in fhis
Resolution.

’

Seetion 13.  In coordination with the Applicant, this Project Sponsor or its successor-in-intergst shall provide
cartifications of compliance with the terms and conditions set forth in this Regolution annually on March 1st of each year or
wher reasenably requested by the Commiltee.

Section 14.  This Resolution shall take effect immediately upon its adeption.
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RESOLUTION NO. 16-13
Page 3 of 3 .
‘CERTIFICATION

1, JEREE GLASSER-HEDRICK, Executive Director of the California Debt Limit Allocation Committee, hereby certify
that the above is a‘full, true, and correct copy of the Resolution adopted at a meeting of the Commitiee held in the Jesse
Unruh Building, 915 Capitol Mall, Room 587, Sacrarriento, California 95814, on Match 16,2016 at 11:02 am, with the
following votes recorded:

AYES: Alan Gordon for State Treasurer John Chiang
: Eraina Ottega for Governor Edniund G. Brown Jr.
Alait LoFaso for State Controller Betty T, Yee

NOES: None
ABSTENTIONS: None

ABSENCES: None /W %/% V%}Z\L é

J‘E(REE GLASSER-HEDRICK, Exccutive Dircctor

Date; March 16,2016
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1.

12.

13.

14,

16.

17.

18,

19.

RESOLUTION NO. 16-13
(QUALIFIED RESIDENTIAL RENTAL PROJECT)

Applicant: ‘City-and County of San Francisco
Application Nao.: 16-309
Project Sponsor:. 1036 Mission Assopiates, L.P,

Project Management Co.:  Tenderloin Nefglborhood Development Corparafion (TNDC)

Project Namer 1036 Mission Family Honsing Apartmetits
Type of Project: New Construction/Family

Lpcation: San Francisco, CA

Private Placement Purchadser: “Silicon Valley Bank

‘The Private Placement Purchaser at the lime of issuance will be the same-as represerited i the application:
Applicabile

Total Number of Units: 83 plus 0 manager units
“Total Number of Restricted Rental Units: 83
The term of thé: income and rentadl restrictions for the Project will be at least 55 years.

The Project will ufilize:Gross Rents #s defined iri Section 5170 of the Commiittee’s Ragulatxons
Applicable

Tricome angd Rental Resirictions:
For thie entire term of the irncome and rental resmcuom the Projeet will have:

Atleast 9 Qualified Residential units.rerited ar beld vacant for resital for persons or families whose
income isat 50% or below of the Area Median Tncome,

Atleast 74. Qualified Residential units rented or held vacant for rental for persons or families whose
income is at 60% or below: of the Area Median Income.

For acqmsmon and rehabilitation projects, a minimum 6f $15,000 in hard construction costs will be expendcd.
for-each Project unit.
Not Applicable

A minimum of $14,936,426 of public funds will be expended for the Praject,
Applicable

Ata.mifdmiung, the financing for the Project shall include a Taxable Tail in the amount.of $0,000.
Taxable debtmay only be utilized for Project related expenses, not for the cost of issuancs, for
which the Project Sponsor could otherwisé have used tax-exempt financing..

Not Applicable

If the Project received points for having large family units, for the entire ter of the income and
rental restrictions, the Project will have at least threée-bedioom or largér uhits:

Not Applicable

For:a period of fifieen (15) years after the Project is placed in use, the Projéct will pravide to Praject

residents high-speed Infernef or wireless (WiFi) service i each Project umit.
Not Applicable
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RESOLUTION NO. 16-13
Exhibit A
Page 2 of 3

20:  For a period of fifieen (15) years after fhe Project is placed in use; the Project will-offer fo Projest
residents air after schoul programs-of an ongomg nature on-site-pr there mmst be an afier school
program avajlable to Project residents within 1/2 mile of the Project or except where Project will
provide no cost round trip tramsportation. The programg shall include, but are not limited to:
tutoring, mentoring, homework club, and art and recreation dctivities fo be provided weekdays
throughout the school year for at least 10 hours per week.

Not Applicablé

2].  For aperiod of fificen (15) years after the Project is placed in use, the Project will offer o Project
resideits instructor-led educational, health and wellness,or skill building classes, The classes shall
include, but are not limited to: financial literacy, comnputer training, home-buyer education, GED,
resume building, ESL, nutrition, skercisg, health information/awareness, ait, pareriting, on-site food
eultivation and preparation and smolting cessation. Classes shall be provided at a minirum of 84
Twours pet yeat (drop-ii computer fabs, manitoring and technical assistance shall not qualify) and
‘be located: within 172 mile of tfie Project or except where Project will provide no cast round Irip
transportation.,

N:ut‘Applieablc

22,  Foraperiod of fifteen (15) years after the Project is placed in use, the Project will offer to Project
résidents 20 hougs or mire per week of licensed chifdcare on-site or there mtist bé 20 hours or
miore per-week of licenged childeare available to Project residents ‘within 4/2 mile of the Project
or except where Prdject will provide tip cost round trip transportation,

Not Applicable

23.  Foraperiod of fifieen (15) years after the Project is placed inuge, the Project will affer to Project
residents health and wellness setvices and programs within 1/2 mile of the Project or except where
Project will provide no ¢ost round trip transportatien, Stich services and programs shall provide
individualized support for tenants (nof group classes)- bt need {0'be provided by licénsed individuals
or organizations. The services shall include, but are niot limited to: visiting nurses programs,
intergenérational visiting programs, and senior comparion programs, Services shall be provided
for-a minimyum of 100 hours per year.

‘Not Applicable

24.  TForaperiod of fifiéen {15) years after the Project is.placed in use, the Project will-offer fo Project
residents a bona fide service coordinator, The responsibifities must inclyde;, but are-not lmited to;
{a) praviding tenanfs with informafiori about available services in the community, (b) assisting tenants to
acoess. services through referral and advocaey; and {c) orgariizing commitnity-building and/or
entichmentactivities for tenanis (stich as. hohday events, tehant cotneil, eie.)

Not Applicable
95, Minimum Sustainable specifications will be incorporated into the project design per Section 5205 of the
CDLAC Regulations.
Applicable
Section Waived:
[ ] Energy Efficiency
|| ‘Landscaping
|| Roofs
| | Exterior Doats
|| Appliances (ENERGY STAK)
|| Window Coverings
| Water Heater
Floor Coverings
E Insulation (Greengard Emission Criteria)
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RESOLUTION NO. 16-13
Exhibit A
Page 30f 3

36.  The project commits to becoming cerfified under any one of the following programs upon completion:
a.  Leadership ir Energy-& Environmental Design (LEED) ~ Not Applicable
b.  Green Communities Not Applicable
c. GreenPoint Rated Multifarily Guidelines Applicable

7. The Project will exceed the minimum efiergy efficiency certification requirements for New.Construction/
Adaptive Reuse: ‘
&  LEED for Homes (Silver) Not Applicable
b.  LEED for Homes (Gold) Not Applicable
¢. Green Point Rated (Silver)  Applicable
d.  Green Poini Rated (Gold) Naot Applicable

28, The Projeet is a New Construction or Adaptive Reusé Project that commits to Energy Bfficiency (including
heating, tooling, fan energy, and waler heating but not the follawing end uses:lighting, plug lodd;

& 9% Not Applicable
b 15%.. Not Applicable
C. 24% Not Applicable
d. 30% Not Applicalile

29. The Project is a New Construction or Adaptive Reuse Project that commits to Energy. Efficiency with
renewable energy that provides. the following percentages of project tenants" enérgy loads (Offset of

a. 20% Not Appli¢able
b 30% Not Applicable
c. 40% Not Applicable

30, The project is' a Home Energy Rating System (HERS T) Rehabilitation Préject that commits. to improve. energy
efficiency abave the corrent modeled energy consumption of the Building(s) by:

a  13% Not Applicable
b 20% Not Applicable.
e 25% Not Applicable
d. 309 Not Applicable

31, Tl project is a Rehabilitation Project that commits to developing, and/or managifig the Project witli-the fol Iawmg
Photovoltaic generation or-solar energy:

4. Photovoltaic generdtion that dffsits ténants loads ' Nnt Appllc'thle
b. Photovoltaic generation that offsets 50% of common area load Not Applicable
c: Solar hot'water for all tenants who have individual water meters Not Applicable

32,  The project is a Rehabilitation Project and will implement sustainable building managefment practices that include:
1} developinent of a project- specific maintenance manual including replacement specifications dnd operating
information on all energy and green building features; and 2) Undertaking formal building systems commissioning,
retto-commissioning-or reccommissioning as appropriate (continuous commissioning is not required),

Not Applicable

33.  The project is a Reliabilitation Project and will sub-meéter all cutrently centtalized hot water systams for all tenants:

Not Applicable

34.  The project-will commil to irrigate anly wi th reclaimed water, greywater, or rainwater (excepting watet used for
Not Applicable

35.  The project will commit to having at Ieast one (1) nonsmoking building, 1f the project only has one (1) building, it
will be subject to a policy developed by the Sponsor that prohibits smioking in contiguous designated ynits. These
restrictions will be incorporated into the lease agreements for the appropriate units.

Not Appliéible

36. The project will ‘commit to having a perking ratio equivalent to or less than | patking stall pér single room
occupancy or one-hedroor restricted rental unit and 1.5 parking stalls per twobedroom or [arger restricted
rental unit, '

Applicable
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The following certification must be submitied by the Project Sponsor {(on Praject Sponsor lettérbead) to the Applicant (Issugr) who
will then forward it to the California Debt Limit Alfocatjion Committee annually on March Tst (or st such other time as reqaested
by the Committee).

CERTIFICATION OF COMPLIANCE

Projeet Name: 1036 Mission Family Housing Apartments

{{f pioject has ehanged name since the award of dllocation please ote the original project nanie as well as the neve
project name)

Name of Bond Issnér City and County of San Francisco

CDLAC Application No.: 16-309

Pursuant to Section 13 of Resolution No, 16-13 (the “Resohition”), adopted by the California Debt Limit Allocation Committee
(the “Committee™) on March 16, 2016, 1, ___ , ,-an Officer of the Project Sponsor, hereby certify

under penalty of perjury that, as of the date 6f this Certificatian, the above-mentibned Project 1s in compliance with all of the terms
and conditions sef forth in the-Resolution.

T further certify that | have read and understand the CDLAC Resolution, which speifies that once the Bonds are issned, the terms
and conditions get forth:in the Resolution Exhibit A, shall be enforceable by the Conmittee through an action for specific
performance, negative points, withholding future allocation or any other available remedy.

Please check or verite N/4 1o the items list-below :

The project is currently in the Construction of Rehabilitation phase.

_The pmject has fricorpdrated thé minimum specifications into thé project design for-all new egnstruction and
rehabilitation p projects as evidenced by attached the applicable thirty party certificatiofy (HERS Rater, Green Point Rater
o US Green Building Council). Forprojects under constrisction or rehabilitafion, the iforméition is dug following receipt

.of the vefification but in no event shalf the documeritation be submitted more than two years after the issuance-of bods.

For projects that received point for exceeding the minimum requirémerits please attach the appropriate. California
Energy Commission compliance form for the project which shows the necessary percéstage improvement better than
the appropriate standards. The compliance form must be signed by a California Association of Building Consultants,

- Certified Energy Plans Examiner or HERS Rater as applicable.

Signature of Officer Datg

Printed Name of Officer

Title.of Officer

l :Phon‘e.Npmbe'r
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STATE OF CALIFORNIA
CALIFORNIA DEBT LIMIT ALLQCATION COMMITTEE
ACCOUNTING SERVICES:
915 Capitol Mall, Rootn 311
Sacranterito, CA 95814
{916) 653-32535.

FILING FEE INVOICKE
PAYMENT IS DUE WITHIN 30 DAYS OF BOND CLOSING

Date: Mareh 16, 2016 . _ Invoice Na.: FY 15-137.
Application No.: 16-309
Analyst Initials: LE
Tao; Sara Amaral
Project Manager
City and County of San Francisco
One South Van Ness Avenie, Sth Floor
San Francisco, CA 94103

2" Installment of fee levied pursudnt to Section 8869.90 of the California Governjuent Code:

NAME OF 1SSUER: City-and County of San Fraiigisco
NAME OF PROJECT: 1036 Mission Family Housing Apartments
ALLOCATION AWARD DATE: March 16,2016
ALLOCATION AWARD AMOUNT: $32,100,000
AMOUNT DUE: Allocation award % .00035 = $ 11,235,00
Less initial application fee = -f 600.00
Axmiousit Dug = 8 10,635,00

Issuer or bond trustec to complete the following (please use ink):

BOND ISSUANCE DATE:

PRINCIPAL AMOUNT OF BOND ISSUE: 3.

AMOUNT OF BOND ALLOCATION USED: $

The application fee is based ori the amount of allocation uséd to issue-bonds. Please complete the
following enfy §f the amount of allocation used Is less than the amount of allocation awarded, .and rémit
the revised amount due.

REVISED AMOUNT DUE: Amount issued x .00035 = $
' Less. initial application fea = -§ £00.00
Revised Amount Due = 5
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