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i FILE NO. 161201 RESOLUTION NO. 

[Multifamily Housing Revenue Bond - 500-510 Folsom ("Transbay Block 9") - Not to Exceed 
I s132,ooo,0001 

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

I "Board") desires to provide for a portion of the- costs of the construction by Block 9 MRU 
' . 
Residential, LLC, a Delaware limited liability company, an~ 500 Folsom, LP., a California 

1 . 

[ limited partnership (collectively, the "Borrowers"), of a 311-unit affordable multifamily housin~ 
I residential rental development located at 500-510 Folsom Street in San Francisco, California. 

I (commoi:ily known as "Transbay Block 9") (the "Project"), to provide housing for persons and 

families of low and very low income-through the issuance of multifamily housing revenue 

1 I bonds; and 
11 

[1 

11 . I 
1· i I Supervisor Kim I BOARD OF SUPERVISORS 
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11 i1. 

I 

WHEREAS, The City and CountY of San Francisco (the "City") is authorized to issue 

re.venue bonds, notes and other obligations for such purpose pursuant to the Charter of the · 

City, Article I of Chapter 43 of the Administrative Code of the City and, to the extent 
! . . ! appHcable, Chapter 7 of Part 5 of Division 31 (commencing with Section 52075) of the Health 

and Safety Code of the ·state of California (collectively, th~ "Act"); and 

WHEREAS, The interest on the Bonds (as hereinafter .defined) may qualify for ta:x 

!
'.exemption under Section 103 of the Internal Revenue Code of 1986, as amended, (the 

il"Code"), only if the Bonds are approved in accordance with Section 147{f) of the Code; and. 

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

I I ele~ted representative required to approve the issuance .of the Bonds within the meaning of 

I S~ction 147(f) of the Code; and · 

\ . WHEREAS, Following a public hearing on March 18, 2016, at which there was an 

! opportunity for persons to comment on the is~uance. of the Bonds, this Board, on Ap'ril 26, 
1· 11 . . . . 
1!2016, adopted Resolution No. 1~6-16, approving the issuance of the Bonds solely.for the 
I . . . 
. j purposes of Section 147(f) of the Code in an amount not to-exceed. $175,000,000; and 

ii WHEREAS, On July 20,. 2016, the California Debt Limit Allocation Committee 
I . 

Ii ("CDLAC"), in its Resolution No. 16-84, allocated tci the P'roject $132,000,000 in qualified 

11 private activity bond volume cap pursuantto Section 146 of the Code; and . . 

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

I this meeting the documentation required for the issuance and sale of the Bonds, and such 

I documentation is on file with the Clerk of the Board of Supervisors (the ,;Clerk of the Board"); 
I 

antj 

j WHEREAS, It appears that each of the c;locuments w~ich is now before this Board is . 

! ,.substantially in appropriate .for~ and is an appropriate instrument to be executed and 

I! delivered for the purposes intended; and . 
J! 

ll 
ii 
I' 
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'I 

WHEREAS, The Board finds that the pubiic interest and necessity require that the City 

at this time make arrangements for the issuan~e.and sale qf the Bonds; and 

WHEREAS, The Bonds will be li!T]ited. obligations of the City, the sole source of 

I repayment of which s~all be payments made by the Borrowers under the Loan Agree~ent 
(hereinafter defined), together with the investment income.of certain funds and accounts held 

under the Trust Indenture (hereinafter defined); and 

WHEREAS, The City has engaged Quint &. Thimmig LLP and Amira Jackman, Attorney . 

! at Law, as co-bond counsel with respect to the Bonds ("Co-Bond Counsel"); and · 
,I . . .. 
J l WHEREAS, Citibank, N.A. (the "Bank") and Deutsche Bank AG, New York Branch or 

I! an affiliate (together with the Bank, the "Bond P~rchasers") have expressed their intention to 

! (purchase the Bonds authorized hereby; now, therefore, be i_t · · · 

I RESOLVED, By this Board of Superviso~s of the City and County of San Francisco as 

Secti<?n 1. Approval of Recitals. The Board hereby finds and decla~es that the above 

to be issued in ~ne or more series and/or subseries, and designated as "City and County of 

! San Francisco, California .Multifamily. Housing Revenue Bonds, Series 2~16E (Lower 500 
! . 
l Folsom Residential)" or such other designation as may be necessary or appropriate to 
i 

I di.sti~guish such series from every other series of bonds or notes of the City, in an aggregate 
I . . 

! principal amount not to exceed $132,000,000 (the i'Bonds"), with an interest rate not to I . . . . . 
exceed twelve percent (12%) per annum for the Bonds, and which shall have a final matudty 

11 
date not late~.than forty (~O) years from the date of issuance. The Bonds shall be in · 

r 1 substantially the form set forth in and otherwise in accordance with the Tru.st Indenture, and 
I: . 
. 1 

ll . . . . . 
l l 
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I 

I 
I shall be executed by the manual signature of the Mayor of the City. (the "Mayor") and as 

further provided in the Trust lridenture. 

Section 3. Approval of Trust Indenture. The Indenture of Trust (the "Trust Indenture"), 

I by and between the City and U.S. B.ank, National Association (the "Trustee"), in the form 

I presented to the Board, a copy of which is on file with the perk of the Board, is .hereby 

approved. The Mayor, the Directc:>r of the Mayor's Office of Housing and Community . 

I Development (the "Director"), or any Authorized City Representative (as such term ·is defined 

lin ihe Trust Indenture) is hereby authorized to execute the Trust Indenture (collectively, ·· 
I . 

!"Authorized Representatives" and each, an "Authorized Representative"), approved as to form 
I . 

!by the City Attorney of the City (the "City Attorney"), in substantially said form,.together with 
I . I . . 

11such additions thereto and changes therein as the City Attorney and Co-Bond Counsel may 

1japprove or recommend in accordance with Section 8 hereof. . . · 
l . . 
j I Section 4.· Approval of Regulatory Agreement and Declaration of Restrictive 

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

1 ·"Regulatory Agreement'?, by and between the City and the Borrowers, in the form p;esented 

I to the Board, a copy of which is on-file with the Clerk of the Board, is hereby approved. Each 
i 

!I Authorized Representative is hereby authorized to execute the Regulatory Agreement, 

approved as to form by the City Attorney, in substantially said form, togeth~r with such 

additions thereto and changes therein as the City Attorney q.nd Co-Bond Counsel may 

I 

I 
·I I approve or reco~mend in accordance with Section 8 hereof. . . · _ ! 

'I· · Section 5. Aoproval of Loan Agreement. The Loan Agreement (ihe "Loan Agreement"), .. 1 

I by and among the City and the B~rrowers, iii the form presente~ to the Board, a copy of which 

is on file with the Clerk of the Board, is hereby approved. Each Authorized Representative is 
I . 

I hereby authorized to execute the Loan Agreement, in' substantially said form, together with 
1, . 
Ii . . . 

11 

Ii 
!f . 

·11 Supervisor Kim 
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1 such additions thereto and changes therein as the City Attorney. and Co-Bond Counsel may 

2 approve or -recommend in accordance with Section 8 hereof: 

3 Section 6. Approval of Bond Purehase Agreement. The form of bond purchase 

4 agre~me11t relating to the Bonds (the "Bond Purchase Agreement"), by and among the Bond 
I 

5 Purchasers, Hilltop. Securities Inc., as Placement Agen( the City and the Borrowers, in the 

6 form present~d to the Board, a copy of which is on file yvith the C.lerk of the Board, is hereby 
I .. 

7 approved. Each Authorized Representative is hereby authorized to execute the Bond 
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' Purchase Agreement, in substantially said form, together with such additions thereto and 
I . . . . . 
I changes therein as the City Attorney and Co-Bond Counsel may approve or recommend in 
I . 

I accordance with Section 8 hereof. 

I .Section 7. Issuer Fees: The City, acting through the Mayor's Office of Housing and 

J 1 Community Development ("MOHCD"), shall charg~ a fee for the administrative costs 

l associated with issu!ng the Bonds in an an:10unt not to exceed 0.25% of the ~aximum 
! . . . 
I aggregate prinCipal amount of the Bonds. Such fee shall be payable at the Bond closing and 

1 
j may be contingent on the issuance and delive~ of the Bonds. The City shall also charge an 

1 /annual fee for monitorin.g compliance with the provisions of the Regulatory Agreement in an 
I 

1 
amount not to exceed 0.125% of the outstanding aggregate principal amount of the Bonds, 

but no less than $2,500 anoually,·tor the term of the Reg~latory Agreement. The initial 

I ~onitoring fee shall be pay~ble at Bond closing. The Board hereby authorizes. MOHCD to 

! charge and collect the fees described in this section. 
I 
; 
1 
! 

Section. 8. Modifications, Changes, Additions. Any Authorized Representative 
I . 

· ! ~xecuting the Trust Indenture, the Regulate~ Agreement, the Loan Agreement or the Bond 

I Purchase Agreement (collectively, the "City Agreements"), in consultation with the City 

1
JAttorney and Co-Bond Counsel, is hereby ~uthorized to approve and make such 

i l modifications,· changes or additions to the City Agreements as may be necessary or 

. I 
. I 

It 
11 

11 
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I 
lj · 
I . 

I advisable, provided that any such modification does not authorize an aggregate principal 
! 

amount of the Bonds in excess of $132,000,000, provide for a final maturity on the Bonds later 

than forty (40) years from the date of issuance thereof, or provide for the Bonds to bear 

I interest at a rate in excess of twelve percent (12%) per annum. The approval of any 
I . 

I modification, addition or ch~nge to any of. the aforementioQed documents shall·be evidenced 

I. conclusively by the execution and delivery of the document in question: 

:

1

; . Section 9. Ratification. All actions heretofore taken by the officers and agents of the 

I City with respect to the issuance of the Bonds,. as consiste'nt with the documents herein and 

j this R~solution, are hereby appr?ved1 confirmed and ratified. 

Section 10. General Authority. The proper officers of the City are hereby authorized 
i ~ . 
1 

land ~irected, for and in the name and on behalf of the City, to do any and all things and take 

JI any and all actions and execute and deliver any and all certificates, agr~ements and other 
1 ! documents, including but not limited to assignments, subordinations, tax documents and 

!those documents described in the City.Agreements, which they, or any of them, may deem 
I . 
I necessary or advisable in order to consummate the lawful is~uance of the Bonds. Any such 

i lactions are solely intended to further the purposes of this Resolution, and are subject in all 

lj respects to the ter~s of the Resolution. ~o su.ch actions shall increase the risk to the City or 

\i require the City to spend any resources not otherwise granted herein. Final versions of.any 

j such documents shall be provided to the Clerk of the Board for inclusion in the official file 

I within 30 days of execution by all' parties. 
! . . . ' 

.,1 

ii 1, 
I: 
i' il 
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1 Section 11. File. All documents referenced. herein as being on file with the Clerk of the 

2 Board are located in File No. 1c.\ ~b \ , which is hereby declared to be a part of this 

3 Resolution as if set forth fully herein. 
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APPROVED AS TO FORM: 
DENNIS J. HERRERA 

. City Att9rney · · 

I. 

By~"' 
·HEIDI GENVERTZ 

Deputy City Attorney 
· n:\spec\as2016\1600120\01146327.docx 

I . 
! 
' Supervisor Kim · 
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MAYOR'S OFFICE OF .HOUSING 
AND -COMMUNITY DEVELOPMENT 

UIY ANDCOUNIYOFSANFRANCJSCO 

EDwmM.LEE 
MAYOR 

/ 

October 28, 2016 

Honorable Jane Kim 
City and County of San Francisco 
Board of Supervisors 
City Hall 
1 Dr. Carlton B .. Goodlett Place 
San Francisco, CA 94102 

OLSONLEE. 
DIRECTOR 

RE: Resolution Authorizing the Issuance of Multifamily Housing Revenue Bonds for Transbay 
Block 9: 500-510 Folsom Street· 

' ' ' 

With this memo, I am submitting to you for introduction at the Boa,rd of Supervisors meeting on · 
Tuesday, November 1, 2016, a resolution regarding.qualified mortgage revenue bonds for 500~ 
510 Folsom Street or Transbay Block 9, an inclusionary housing development sponsored by 
Essex Portfolio, L.P., and.BRIDGE Housing Corporation (together the "Developers"). The 
Developers will construct a building which is 42 stories and inc~udes 436 urut market rate units, 
including two manager's units, a.lld 108 below market rate units, including one manager's unit, 
("BMR Units") for a total of 545 units, along with parking, ground floor retail and other 
improvements: The 108 BMR Units plus one manager's unit will be located within the lower 21 
floors of the building and distributed among 202 market rate units. The BMR units will be a mix 
of 34 studios, 61 one-bedroom, and 14 two:-bedroom units, including a manager's unit, and will 
be 1Ufordable housing units (serving households at and below 50% Area Median Income) .. Funds 
generated from the execution and delivery of the Bonds would be used fund costs associated 
with the lower 21 floors of the building. · 

· This is the follow-up legislation: to the resolution you sponsored in April of 2016 that authorized 
the Mayor's Office of Housing and Community Development ("MOH CD") to apply to the 
Califorriia Debt Limit Allocation Committee ("CD LAC") for an allocation not to exceed 
$175,000,000 in qualified mortgage revenue indebtedness. An allocation of $132,000,000 was 
·obtained on July 20, 2016. 

MOHCD has previously issued bonds for both affordable"rental housing and for first time 
homeownership. These financings are conduit financings, which do not require the City to · 

1247 
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pledge repayment of the bonds. Rather, the bondholders' only recourse for payment is the 
project revenues themselves and the credit enhancement provided by lenders. 

Introduction on November 1, 2016 ensures that project team has enough time to close the 
Project's financing and begin construction by December 7, 2016. 

The attached resolution has been approved as-to-form by Deputy City Attorney Heidi Geweriz. I 
am enclosing. a brief description of the Project for your review. 

If you have any questions _about the resolution or the project, please contact Gretchen Hec~an 
at the Office of Community Investment and Infrastructure at 749-2439. 

Thank you, 

Mara Blitzer 
Director of Housing Development 

1248 



Project Description 

500-510 Folsom Street (aka, Transbay Block 9) 

500-51 O Folsom Street (aka Transbay Block 9) is a high-density, mixed-income/mixed-use 
residential project located between Folsom Street and Clementina Street, and between First 
Street and Ecker Street, within the boundaries of the Transbay Redevelopment Project Area. 
The 31,559 SF (.72 AC) site is located two blocks south of the future Transbay Transit Center. 
The approximately 729,240-square-foot str1:1cture will include ·6700 square feet of retail space on 
Folsom Street, 6 floors of below. grade automobile parking with 226 spaces, 2,400 square feet of 
public open space, and 9,800 square feet of roqf top open space to be shared by all residents. 
(together, the "Building"). 

The Developer shall construct a Building which is 42 stories and includes 436 unit market rate 
units which includes two manager's units and 108 below market rate units plus one manager's · 
unit ("BMR Units") for a total of 545 units. The BMR Units will be located within the lower 21 
floors of the Building and· distributed among 202 market rate units. The BMR units will be 
affordable to households earning up to 50% of Area Median Income (AMI). The average si'ze of 
all residential units is anticipated to be approximately 720 net square feet and the unit interiors 
for the BMR Units will be equivalent to the market rate units also located within the lower 21 
floors. 

The Building is envisioned. to be an architecturally innovative and environmentally su.stainable 
enhancement to the Transbay District, providing a variety of housing styles for a mix of incomes. 
The site design will connect new residents to the adjoining neighborhood with a pedestrian
oriented approach that enhances street life with multi-level open spaces and onsite gathering 
places, including a new midblock pedestrian connection through the site between Folsom and 
Clementina Streets, multiple retail entrances and a Plaza along Folsom, adjacent to the main 

. building entrance with outdoor seating and lighting. 

This Type I construction Building will be conceived as two mid-rise buildings that bracket a 
highrise tower, with low-rise townhomes that create an engaging edge along Clementina Street. 
The tower at Folsom is articulated into a series of shaded, glass, cubic volumes that are scaled. 
to relate to the height and mass of the mid rise buildings. Metal vertical fins and operable 
windows will help reduce sofar heat gain, allow for natural ventilation, and further animate the 
building facades. These elements provide a unique architectural identity that will distinguish - . 
Block 9 as a residential community. All residents access the building through a single entrance 
on Folsom Street af the base of the tower. The two podium buildings, clad primarily in 
lightweight textured cementitious panels, provide a solid visual foundation for the lighter, more 
transparent glass tower. Along Clementina Street; the townhouse exteriors, while reminiscent 
of traditional San Francisco residential architecture with bay windows, is decisively modern. 
Open staircases provide individual entries while di~ability access is provided from First Street. 

The Building will implement a host of sustainable design features working in harmony to reduce 
energy and water consumption while creating a healthy living environment and is committed to 
achieving a minimum LEED® Silver certification. 

Construction is anticipated to begin in the Winter of 2016. 

1'249 
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CAqFORNIA DEBT LIMIT ALLOCATION COMMITTEE 

1'!15 Capitol Mall, Room 311 
.$ab!JlJ1JentO.CA 9Sll'f4 
p (916} 653.3255 
.f (91&) 6.53-6827 
cdla~a!>uter.ca,gov 
www.tre<1!;t1(er.ca.go)llc.df;;ia 

lileMBERS 

dOHN CHIANG, GHAIRM;/\Jll 
s~r~ 

EOt.1.U.No. G. BROWl<l JR. 
Go~or 

!!ErrYT. YEE • 
Sf@CQfllrcllet 

July'.W, 20'16 

~Olson Lee 
Director 
City an4 Coi:mty of San Fran~isco 
1 South Van Ne$s A venue, ?¢. Flr. 
San Francisco, CA 94103 

Dear Mt. Lee., 

R:E: REsOLUTION ATTES'fI.NG TO THE 
TRANSFER OJ!' PRIVATE ACTIVITY JJON"O ALLOCATION 

E,XEOtrn\.IE PIRtiCTOlt 

JE~EI" Gt.AS!$$-He;D.Rlet< 

Enclo$\';d.is a CQPY of Resolution No. 16-84, ·adopted by the California Debt Limit Allocatio11 Committee (tl:ie "Comrp.ittce-") 
. on J1,1ly20, 201.6, au,t!ibri.ifo:g·fue City and Coquty of Sim Franci.si;o to qse $132,atlO,QOO ofitg unused 2015 Canyfurwatd 
Allopatiori,. 'fo.r the 5@Pois.om. Ap!!:rtm,enls {aka.- Tr;msbay 9) Project 

While y-ou.r appll:catlon was fora portion of the 2016 State Ceiling on Qualified Private Aetivity Bon~, bec.aus~you.b.ad 
remaining .cartyf orward. alfocatiort, the Committee decided to ttansfet some or all !'fthat allocation to this. Project. The 
Resolution es~bllshes the tenns and conditions l!l'ldet which the allocation has been granted. Please read 11; carefully and keep a 
copy in your pemianent.files .. You are auvised to consult bond counsel regarding the making of a carryfo.twa:rd elec,tfon 
pursuant to the rules of the Internal Revenue Service.. 

Th~ fuliuwi~R is'add"J,ti<,)nal info~~on pertaining to the use of th.e allocatfou fur this Pro}ect' 

·1. Performance Deposit: Pursuant to Section 5050 of the Committee's Regulatiuns., tb.e performance deposit c;-~fied 
in &upport of this project ($100,000} Is to remain pn deposit until you receive written authorization from. the Committee that 
it may be r~leased. :r~w Wtj,tten release will be Pl'QVided once the Committee receives the 0Repo.rt of Action Taken" funn 
indfoating thatthe allocation transferred was ttsed for the issuance· of bonds fol"tue specific Proiect and t'he payment of the 
second ins~Ilment of the CD LAC filing foe. _The full amount of the deposit will be released. upon the Coo:imilte~·~ appr:<tval 
if at least .SO% of the allocation is used for the issuance of bonds. If an amo.ut less than 80% of the allo~ation is used tQ iss1,1.e 
bon(!s~ a prop:ortkmate. amount of the deposit will be su~ie.ct to :t:Orfeiture. 

2. Reporting of lssuan:ce;. Enclos~d rs· a "'Report of A.critm Takeri" form to be used. to rep:ort the !ss.uance ufhontls 
pursuant to Section. 9 of the Resol~tiou. · 

. . 
3. IRS Certification; The IRS-required certification Vtill be prepared and sent to bond cotitlsel once the: Coµimittee 

rec~ves th~ "Report of Ac~on taken"' for111. 

4. Second fostalimertt Of Filing Fee: Eµcl<!sed l11 an invoice for this Project. Ploose note that this is a:ooange. from 
past pr'a~ti¢ where the Cotntnittee' s. invoic~ for the sec.ond i.nstal1ment of the filing fee was sent with the rRS Certificatjoil. after 
tl;J.e. Rep.Ort qf Action Takiln. Th~ Cgmm.it+ee wm no longer fonvard an invoi~ with the IRS Certificatfon. The invoke attached 
herein ~hould be cpnsfder.ed fin~t. due and p,ayable upon the. .issuance ofbonds. · 
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Olson Lee 
July 20.. 2016 
Page2 

. 5. Certification of Compliance: Enclqsed is a CertiflcatioJ1 of Compliance to be submitted t-0 the Applkant annually by 
the Applicant's specified· deadline, bu~ no later than .March l st qf each year on ~om;or letterhe;W pursuant to Section 1_3. of the: 
Resqluti:on. In addition, an Annual Appliciult Publi!,! Benefits .and On~going C9mpliance-Self-Certification fonrt mus.t be 
submitted annt1a:tlv ·on March l st of each vear nursuanee to Section 5144 of the CD LAC Re1mlat.i-0ns. A cQnv of the 
Please c\JUSult the C(,Hilm.itteer s Regulations for a tu!! explanation of the use of allocation. Do not hesitate to ctlnJact rne should 
you hav¢ questions. 

'Sincerely, . . . . . . j i l . ~A . 
GM,1 I l/;; . __,.~tffe,c__ u- ~~-- c.l;fa/t/./}/1 

JEREE GLAS.~R-HEDRICK 
Executive Dii:ector 

Enclosures 

c: Pam $jms, City and County of San Fran4isco 
Paul J. Thimmig, E.sq., Quint & Thjmri'li:g LLP 
Carrie Horton, TBF, LP . 
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.THE CALIFORNIA DEBT LlMIT ALLO<;!ATION COMMITTEE 

RESOLUTION NO. 16-84 

A RESO;LUTION TRANSFERRING A 'PORTION OF THE 2016 STATE CEILING 
ON OUAUFrED PR1VATE ACTMTY .BONUS FOR A 

QUALIFIED RESIDENTIAL RENTAL PROJECT 

\VffER~~. the California D~t Limit Allocation Committee ("Committee'') has received an application 
{''.Application'') fr0rt1 the City and County of San, Francisco (''A:pplicanf') for t1!e transfer tiJ the Applicant of a portion ofthe.2016 State 
Ceiling bn Qualified Private Activity Bonds under Section 146 ,qf the in~al Revenu~. Coi;Ie of 1986, !ill arilendi;d, for us¢ by·the 
A!'-plicantto .iSsue bonds or other obligations ("Bondsn) for a Pr.Qje¢t as ·spi.<cifically descn'bed in Exhibit A ("ProJec~u} (cap:italiz.ed terms 
used herein and not otherwise defined shall have the meanings ascribed .ther~tci in tbe Regulations of t}lit Committef< implementing the 
Allocation- of the State Ceiling on Qualified Private Activity Bonds)~ and 

Wil.ER:'EAS, th~ Projei;:t Sponsor has represented and the A-pp.Ucant has confirmed in the Applfoatfon g~ri. f:a\':ts i;lnd 
fnfonnati9n concermng. the Project~ and 

· W HE.REAS, in evaluating the.ProJeut and atkicating a portion of the State Ceiling on Qua:iifiedPrlvate .Acl.ivitY Bqii.ds to the 
AppllC.ant for th!'l beni<nt nt.the 'Projec4 the Committee ~~s relied up0n tb.ai written facts and information repr¢seJJ;ted m th~ ApP.lication 
q:Y th~.Ptoject Svonsor a:nd the At>plicant; and 

WHEREAS, previously the Committee transf.erredto the Applicant a portion of the 2015 ~tat\l-.Ct;iiirig ~>n Priyat~ 
Activity )3unds fut.rental proiects·on a carrytbrward'p$js. (''Ca;rryfonv~d Allocatiqn"); and 

WHE'REAS, to fullyutl!i"Ze the remaining Carryfurward .Allocation, the Committee must app~e its. ttanSfdr to otl1~ projects. 
with the same issuer; and · · · 

'··v 

\VHEREAsi·it ts atiPrapriate fot'tlreCommittee to mak'e11. transfer of'a portfon ofthe 2.016: S~te C~illng en Qualified 
Private Activity.Bonds ("Aliocatiu:n") in order to benefit such Project despribed in th.eApplicatjon and/or to authorize the transfor Qf 
remaining Can:Yforward .Alloi:atfon 'to.the Ptojects desenli~ in the Application; and · 

N9W, TH:ERE~QRE. the. Calffcir.ufa D~bt Limit Alfocati-On Conmii.t;tee resolves iis follows: 

.See.lion 1. 'there is hereby tra.nsfen:ed m the Applicant authorization to use $132,0001000 of its remaining 
1015. C!!fi'Yform.rd· for t.h.e Projec.t.'Sµ~b Allocation may be used only hythe Applic11nt and only for the issuance ofBonds 
foql,1; Projegt.-l!.s $pec,iflt;a11y d~cn'b.e.d in £xbihit A.. ,l\.ll i:>f the .terms and conditfons -0f Exhibit A a.re inco~rated herein .as though set 
flm.h in fuU (this resolution, togetl!~·w.ilh El\hibtt A are; hereafter .mrerred to eolle.c.tlwty as tbis ~'Res!)lutititf). 

Sectinn t The tel'IDS artd conditions Of'tbfs Reso.lution shall be incorporated in aPµrgpi;iate d9(:Unle.nts relating w the 
Bonds.. 'l'h-e Pr.Ojeci: Sponsor and the AI)p)foant, .and !!11 their :i:espeqtive successprs ai:i4 assjgn.'(fes, will be bound by such teyms. and 
· cowij.tlo.11!:1'.. The Appli~aht $all rnonf~ the l'i.:oject fo;r compliance with the terms and conditioM of this_Resolution. In addition, the 
Ptoj!!Ct sba11. be subject to the· monJtoring provisions <il Ca1ffomia Code of Regulations, title 4, section 103:37{ c) and section 522.0 of the 
Committee~s. Re!Pl1atfons, 

Section 3, · Anytnod.H'icatlort to the Froject mii.de prlor to t\je i$'$uatrce of ~he Bond$' mu$t b,e reported to the:E1>ecutive 
Pir~tor and, if ti;te. Executive Pli'e.c<tor detenn:in~s sJ.lch modificatiQn to be material in tight of th.e Committee's Re~lations, shall 
requi~reconsideration by the 'Committee before the Allocation mar be used for the Project. Qnce the Bondi\ are is$ued, Jbe terms and 
.c~ition~ set f9rth in this Resoh.¢.on l!h.!ill be enforceable by the CQtnmittee through an action fur specific perl'Ormance or any othei: 
availaQle remedy. The Committee may, consent to changes in the tenns and conditi01JS set forth in this Resohitidh as changed 
circurnstances·may·dictate. 

Seetion 4. Any material changes in· the stnicture of the bond sale structure prior to the issl.lliltce.of fue Botu;ls and ~ot 
previqusly approved by the Committee smiu require approval of the Committee Chair or the Executive Director. 
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Jtli;SOLUTION NO. l<i-S4 
Page20f.3 

-Secti£fn 5. The ~t.er pf prceeeds ftom ·the.saleofb.qnds to a project other than the Prqfect.S\ll'Uet:t to this Resoluti9n is 
·allow-a.b.le oajy ·With. !fie p/,io.r 3PJ;!TOY.al of the Ex-ec.utive Director in consultation with the Chair; eitcetit when the Prqjee~ 1s if!ial:\le lo 
ufili~ ~ny of its al~n an4 tire Applwanfis requestin~ the ttansf'er of the.:entire Allocati:0n to cliffer~rtt projeot(s). ln. s.u(f.h ~ase, 
prior approva.tof tlu~·comrnf~e :i::m.tst:Oe ohtam~ Arzy ITT\11$fe.t:. made pursuant to this sectiott may onfy be made to another pr:Qf:e.Ct of 
the s~ne issuf(r that has b.e.en ·wwil'lUSly ;.i:pp.ro\'-cd by the Committee. 

'Section 6L The Applicillltis not awhmiz®: to use any Allocati:Qn. transferred h~teby frllln tbe 1016 State Ceiling to make·a 
·t;arcyfor\y.af:d ete-~tioh tyith ~eGt to fu,e ProJ?ct. Th.e; A.pplica.nt is not autbprized.t-0 transfer any Alloc.ation or Carryforward Alloi:atkin 
to finy g-oyeml);lenq,l ).litiit in '.th~ S~te ~\her tbhll.tb.is Committe~. 

Section 1. The. Allocation ~furred .herein tt>. the Applicant shall autornaticaHy revert to this Committ~!! 
uriles~ the Appl~mmt has ~~sii:«J l3onds for tb:~ l'raject by th~ ck>se.of Jlusi:n:ess o.n January 50, 2017. 
Upon the <lis9r~ion of the EJteciitive Oit~tQt, the ~xpi:ratian may be extenmm pursuant to the provisions in Article&~ Chapter i 
·tithe CCitrimi~'s: R~atfons. · 

Section 8, Within .twenty~f'our (24) hunts of usfng the AUocatfon to ~~ue Qualified; P.civate A--ctMty B.ouds. the. A:pp[icant 
shall notify the Crnnmitte~ a.tCDLAC@treasur~.ca.~ov that the Allocation liai been used. Thi~ notice sMJl id.~ntify !he Applfuan~ ·the 
project or p.ru~aril, fue date the Allocatk>n was used, and the amount of Al.io¢'ation u~ed. · 

Section 9. With11ffifµ:en (15' cal¢!11dat da)'S. .. rif the Bond clo11ing. the Applic.atit or its QOuns.el shiU.t formally tra:Mmit tti i:h:e-
. Committee fofunnatkm te~g the ·issu~_qe of the Bonds by subtmtt~g a cqmpleteQ. RepQrt uf Act1~ Takea..in a ·rorm prescribed by 
ind ma~ available by the Committee. · 

Seetinn.11L Any differeno.e.s between the amaunt of Boa& 1ssued and the amolf!lt of~e A!JociJ.:tjon gratjted in Se.c:tipn 1 ~f · 
ibis ltesolu:ti® a.hill autmttaticaUy revert to the Corumitteli 1f at any time prlor tcnhe expiration date set i\?rth in Sectioo 7 hero.of the 
Applict:mt det~wes . .that part vr all of .the Allocation will.not be usect to issue Bonds by that date, the Applil!ant ~h~ ta\re pro.mpt 
a~non by resolution Qfirs governing l3oard ·or by11ctlon of"its authorized officer to return such on.used AJic;icatjon ta ~ Ci:mimifu.ie. 
Anyunused amount of th~ Carryforward Allocation liufuo:rized in Section 1 of the Re~olution shall be retah;ied bi~(}. Applicoo.t fur~ 
perlo.d allowed by S~tion 146. f:1.A. o(tlte Internal. Revenue Code regarding canyforward election~. Use 9f ani unuse.d Carcyfbi:ward 
AiJ:oeatlon shall be rn ac®niance: with Section 5132 of the Committee's Regutatioris r~gardin,g catryfut\';~ !<lec.tions. 

Section il. The.staff of the Committee ls.authorized and directed to transmit a ·c-opy of this R~ol~ti9n.t0, the A:p.P{tcrurt.; 
toget~ w'ith a request that the Applicantr.etain a· copy of this Reso)ution in the Applicant's official l'\fcords for tl'!e term of the Bonds 
uJ1d~thls:Alfocation or the tenn of the income.and rental.restricti.ons, wl)ichever is fongei' .. Th¥ Committe'.e stafffy fWther.dfrected ta· 
·retain a -copy of this R.esoM.ioo-in the1iles :of the C:ontmittee {.or any successor thereto) for the .same .P!'ri04 QfiimeN 

.St!ctio.n·J2. .In qons·idera!;foQ.. of11i.e AUoc~tiu,n trausfe~d t90 an!l the C~ard Alloeaoon authorized for use by 
the J\pfi1icant and the Praj~t Sponsor .. tlie. Applicant Mtd th.Q. Pmject Sponsor-shall Qeinply-witb .air of the terms and co.riditfon:S: 
contain~d in this R~o~¢1.pn .and ensµ're tli~t these·~ <m:d con.ditioqs are incl.uded in tb.¢ docuriients refated ta the Bonds, . 
Further, the Appli:pant imd th.e P:tbj'¢f'$ponsor exp~ly-agr~ that the terms an.d conditio~ oftbis ResmutiOll. ~be .enfi.iree.d 
by the Committi::~ th.WWW ah C!Cd.nn for iip~cffil'.4·.pe\f9rma_nq~ or 41f!Y ether a\'atlalble ~edy, provided however~ that the 
Gommittee agrees Jwt. iQ · t<ik~ ~ti.ch ·?Ctlon 0r .e:qrbrce·any such reme4y :th~ wou1d betilaterialiy adverse to the interests. of · 
Bondholg~rs.. ln a<lifitiw:i, tlttr Applicant ai:itt the Pto~ect Sp~o.r sh.aU eiigur~ that the:J3Qnd documents,$ appropriate. expresily 

, proVid"tliaf the Committee is a thfrd. party ben~fk:i~ Qf th~ terms and '(.londitions set forth fa this Res61ution. · 

Section 13.. In tµordlnatf t+a With the Apglicimt, the Project Sptmsor or its su.cces~r-liHttterest sli:aif pro\ikfe 
~tfincatro'ns ·of cqmplianc-e wi$; th~ ~kri:ril! arid c~ons set forth in this Resolution annually on March lst of eanh yeat of 
whep r~qnably requt:sted by th~ C~ttee.: · · 

'S'ecdon 14. ~is Re$olqti:on sl;tall t¢!e ef.feet iinmed.iately upon its adoption. 
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RESOLUTION NO. 16-84 
Page3 of3 

CERTIFICATION 

I, JEREE GLASSER-HEDRICK, EX.:ec;utive Direetor of the California Debt Limit Ailocation Committee, hereby certify that the 
above is a full, true, and correct copy of the Resolution adopted at a meeting of the Conimittee held in the Jesse 
Unruh Building1 ~15 Capitol Mall, Room 587, Sacramento, Califomia 95814, on Juty 20, 2016 at 11:05 a,m, with the following 
votes recorded: · 

AYES: 

NOES: 
ABSTENTIONS: 
ABSENCES: 

b11te: July 20, 2016 

Timothy Schaefer for State Treasurer John Chiang 
. Eraina Orte~a f9r Oovemor Ei;lmun.d G, Brown Jr. 
Alan LoFaso for State Controller Betty T. Yee 

Npne 
None 
None 
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L Appfican~: 

2.. A,µplie.atlon No.: 

4. Project Ma11agen1ent c;o.: 

S. ~qiectNam:e: 

P.. Typ.~of Project; 

7. Location: 

'8, Private.Placement Purchaser: 

RESOLUTION NO. 16·84 
{'QUALIFIED RESIDENTIAL RENTAL PROJEC'D 

EXHIBIT A 

City·a'l;ld Coµnty of.San francisco 

TBF; LP (Brldge 500 folsom tLC & Es.s~ 500 Foisom t..LC) 

lisa!)X P9.J,i.folfo, L,J>: 

500 Folsom Apartm-ents (aka Tta•y 9) 

New Constr.uction/Famlly 

Citibank, N.A. 

9. Tire· Private PfacemCi)lt P~Imser_ at the:.tim.e qf issµan~ wiil be the sa.me as· represented in tb.e applh::atfon. 
Applicable 

1 Q, Tptal Nµmber of Units; aos ·pf.us '3 manage.r units 

11. . Tota! NumbetofResfricted Rental Units; J08 

12, Tb.~ tetm: of the inoome and.r~bil restrictions for the Prbfect wi.iJ beaj: least 55 Yell·r.s, 

13. The PrQject will U'ti)ize 'Gross Reil.ts.is dC1:~d in Section 517.ll of' the Cumnrittee's Regulations. 
Applicable -

14. focom« an~ .Rental Restrictions: 
.~or t;h.e entire t!}tt,;1 of th:e inc.ome a,nd.rental restrictions, the Prqject wiU' have: 

At°Jeast :62 Qualified Residential ljn.1ts tenJ~d.or held vacant for renfytl for pe~.ons or fimlties·whos~ 
·income: is at.50% or befow of the .Area Median· Income. 

Atf~(ist 46 Qtlilfified Residential units rent-ed or hel<l vacant for rental furp.ersons 0r families whose 
in:e0me is at 60% 91' l;:ii::Iµw of the Area MeQian. Income. 

15... For .. a~iiition and rehalnntation pmjlici:S. a minimum of $15,000 in hard cpnstruction eos~ wm pe 
expended fur ~ch Prriject unit 
Not Applicable 

J.6.. A .mirumurn: tlUO,OO() iJf public funds will be expen'ded for the Prmect 
Not AppU~.1¢. . 

17. At a :tninin'li1il\ the fitlandn.1ffot th!! Praject sh~ include a Taxable. T.ail in the an:rount of $0,000 .. 
Taxable deb.t may £ittfy be utilized for Projectrehtted expenses. trof'forth;e~st of issuan:ce, ±Or 
whi'ch the Prqject Spenser could otherwise hav.e usfltl tax-exempt tlnancmg. 
Not Applicy1ple . 

1 K Ifthti: Ptoject received points ~r having l~rge family units, for the entire term Qf the incora.e and 
rental restrictions.;the·PrQ!ect will have at least t4fue.b¢drooin or larger units. 
No.t Aµplicable· 

19'. For~ perlqq offi~ (I.51 ~ 'aftE!r th:~ Prqject is pla®d in use. the P'roject will provide t-0 Prqject 
tes~t!e~ bigh-~ee4 Iµternet qt wh:el~~ {Wi.Fl} ,seriice in each l?rqjep,t unit · · 
Not Applicable 
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RESOLUTION t-fQ.16-S4 
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20. For a period pffifteen (15) years after the. Project is placed in use. the Project will-0ffer to Project residents an after 
school programs. of an orig-0ing nii.ture oi;t-site or there must he an after-sdtMl ptogram available to Prc!iect residents · 
within 112 mlte pf·the Project· or except.where Project will ptovide·no cost round trip transpnttatlbn. The pro~s ·fihall 
inclu..de, b.ut:are not limited to: tutoring, menttiring, homewor'k club, and art and recreation activities to be ptovfded 
weekdays thn:n:iglrout the school year for at least 10 hours µer week. 
Not Appfi~:able · 

21. for a p:erlod of fifteen (15) yelll'S after the Project is placed in use, the Project will offer to Project resi.dems instrUctor-led 
edu~tlonlil, helilth and wellness, -0r .skill building :classes. The classes shali include, but are not lhnited to: financial 
literacy, computer training, h:om.e-buye.r ed.Ucatlon, GED, ·resume building, ESL, nutrition, exercise, health . 
infonnation!awar~ness, art. parenting, on-site food cultivatfon and prep~on and smoking cessation.. classes s'b:all be 
provided at a minimum ofZ4 hours per year (dtop'-m computer labs, monitoring and technical assistance shall not qualify) 
and be loc!l.ted within 1[2.mi\e of the Project or.ex.eept wbere Pmject wiU provide no cost round trip transportatiofJ,. 
Ni:>t Applicable 

22. For a period of ~en (15) years after the Project' is pl1;1ced in use, the Project will offorto Project residentS 20 boiirs or 
more per week oflkeo:sed childcare on~site-0r i:b:ere roust be 20 hours or more 'Pe't week of licensed childcare available to 
Prof~C.t resi<lei:rts within.112 mileufthe Projec:t or except where Prolect will provide. no cost round trip transportation. 
!'f 6t Applicable · 

23. For a period nffifteen (1 S} years after the Proj-ecl'. Is placed in use, the Project wilf offer to Project tesidents·bea:Ith iw.d 
wellness services and programs within 1/2 mile .of the Project or except where Project will provide no cost rbiltid WP. . 
tra,nsportati.oo, Such services.and J,>rogra'lllS :Shall.provide individualized su'pport for tenants (no~ gr-0up cla~.s~) but.nee4 to· 
b~.ptoviiie.d by licensed individuals or organizations. Thesei:vices shall include, but are not limited to: visJtii:Igm.irsey 
·pt<>grams, int~rgenerational visitingµrograms, and senior comparu'nn programs. Services shail be provided for a minimum 
of lQQ hours ner vear. · 
Not Aµplicable 

24, For a, perl.o~ pf fifteen {f5) years :afte< l;he Projept :is. placed in use, the ProJec.t will offm- t<J Project residents a bonii fide 
~e1:vic~ coqrdinato:r.. The responsibtlities mlJSt include, but are not limited to: {ii) ptoviding tenants with infonnatlon a:bout 
avmla,ble. !'lervic:es in the: corm:nunity., (b) assisting·tenants t.a ac~s sm·ioce.s through referraJ anci advocacy; and (c) 
<Jrganizi;ng commurrity-building anP!<:Yr enrichment activities ro.t tenants. (such as holiday ~vents. tenant c~tinci I, etc.) 
NqtApplkable · · 

25. Mlµinltnn sustainable spedfications will be incorporated into the prqj~t desi_g,n per ~ection 5205 of the 
CD.LAC Regulatioos.. 
App'lfoable.: 

.Section Waived: 

Energy Efficiency 
LandscapJng 
Roofs 
Exterior Doors 
Appliances {ENERGY STAR) 
Window .CoVt<rings 
W?ter Heaiet 
Floot Coverin:gS 
Insulation {Greengirrd Emis-slon Crl~a) 

26.. The prqlect commits to becoming certified un derany one. of the folloWtng programs upon contpletion: 
.l;t. Learlersl).ip in ED.error & Euviromnental Design (LEED) · Not Applicable 
b. Green Communities Nnt Applieabfo 
e. CfreenPoint Rated Multifamily Guidelines .Nut Applicable 
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R£SOLUTION NO. -16-84 
E:xhlbitA 
·pa:ge 3 of3. 

-27-. The. Pt'Qiec~ WiU ex~ tQe minimµm energy e:fficiem;y certification requirements for New ConstnJctioll/ 
Adaptive: R.etrse: · 

a. .t.EE.D far Homes.(Si1ver) Not AppUc~hie 
h. .LEED foir Rames (Gold) Not A})plicable 
q. . Green Point-'Ra;req (Silver} NDt Applicable 
d. Greeri Point ~ted (Gohi) .l'iot Appllca.ble 

28.. The Project is a New Qmstr'U'ction or Adapti~ R~e Project that oon;imJt.s ro Errei:gy Efficiency (including he.atiti"& 
c60tli:jg; fan energy~ a:nd water heafuig bm ~ot the following entt uses!. 'l~i;b,tin_g, plugload. appfiances, or process energy} 

a, ~Ai Not Applicable 
0-. 1 ~/\i . l.'fot ApPJlcabie 
c, 24% N-0tAp1>1icabl~ 
a 30% · N'Qt ~pl,lc:able 

· 29. ':Qle Pfaj~t is i! Nt'<w Con~to,icfi~n or Adaptive Reuse; .. Ftoject that commits to Energy Efftci:enc:y with tenewabf~ energy 
~t~roviQ.~ ~ f:QJ.I,erwing P~rcentages -qf proiect tenants;, energy loads (Offset of"Tei1alltsr Load): 

:a. 20% N!\t Apf?l~capl~ 
'f:>, SO% Nat Applicable 
e, 40% Not Appficab.Ie 

30. ·'fPe project i~ a ij.9.me. Energy Rat.lug 8)'$tem (~It) Rehabilitation Project that colninits·f() improve energy eff;icieucy 
~#ove t,h~ current modeled eui:irm- consilmption ofthe ·building{s.) by: · · 

a. . l!i.i% Not Applicable 

b.. 20% Not Applicahie 
c. 25%. NotApplicable 
·d. 30.%. Not Applicable 

3 ! . The praject is. a Reh:abi~t~h .Proje'Ct that cothmi~ t-o. .developing, and/or ml!llagfog the Project wiih the. iollowing 
Photovoltaic generation oi; solar euer:gy: · 

a l>ho.to;r-01taic .generation that offsets tenants loads Not Appllc$1.e 
b. PhotcMlitalc. ,generatfotr i:hat 6ffuets 50% of commo'tl area \pad. Nnt .AppUcable-
c, Solar htlt water for ali tenants who have individual. water i.neters .N<tt AJJpll~iil,;J~ 

-~2. Th{! pt,o]ect ts.a Reba\:iilitation Pr:oject an!i will impletn.ent·sustainab.Ie f:mildingmanagemenrpractices that incltid~~ O 
developinentlJ,r .a project~-.sp(!.C.ifii:; maintenance manual inclu.cling repla-£.eme.nt specifications andoperat_lng rnfom}ation 
on all enei,-gy .au,d green bujidirrg features; and i) Undertaking foi:lnal building ~fems comrnissicmfug, fl'!~o
~otritniBsionjna--orre-conunissioninit as aDvrontiate: foonti'nuous commissionirti:t is not rea.uked). 
Not Appltcable 

~3:. The project ·rs a .E.ehahilit.ation proj~ct that individuallY. meters or sub--tneters. cutrently mastet-metere.d g8%, eledridty,·or 
c~ntral hot 1-wter svsterr!S for all tenants. 
Not Applicable: 

34;,. ~ pr.pJ«t will commit tp. irriz.at:e;.wty with reclaimed water, gtey.water, orniinwater (excepting wat-er_µs·ea for 

Not Al;IPiiMhk 

35. The ptqject-wllf ~mmiOo 'having at l~trnne (l) nonsm-0king bl:tilding. If the prqject on!Y,-has flile (I} building, ifWill .b~ 
~ubject ti) ~policy develope.d"by the Sppnsor that prohibits smoking in c:onf:i~ desWiated units.. These restrictions. wi]J 
be incoworated.into the leas~ a~~merits furthe.·:a:pproprlate units. 
Applicable 

. . 

·i& The pmi.cwt witl con;u:tlit tq. hAvlrtg a p)'U'king t:ati\J equivalent to or l~;o;-s than: 1 parking stall pet Sifi&le roo:m occupancy or 
Applit.able . 
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The folloWing certification must be submitted by the ·Project Sp.ons6r (on Project Sponsor letterhead) to the Applicant (Issuer) who will 
retain l:be document for Fl minimum: of three yeai:s. 

CERTJFICA TIOl'l OF COMPLIANCE 

PFof ecfName: $.00 Folsom Aparttnents (aka Transbay 9) 

(If project Tu.ts cliangecl name since tire (!1\'<!rd of ailocatf cm pleas.e note the original project name as well as the new 
proJef:t name) · 

Name of Bond Issuer: Cify and CQunty·of San Francisco 

CDLAC Application No.: l~-420 

Pur:Sua:nt.to Section i3 of Resol.utlon No. 16,84 {th<; "Resolution"), adopted by the California. DeQt Limit Allocation Committee (tf1e 
"Con1mittee'') on July 20. 2016, l, · · , an Offi.cepofthe P:i:Qfect Sponsor-.. hereby ~er.ti:fy · 
.under penalty of perj.uzy thf!t, as pf the. date of this Certification; the above-mentioned Project is in tomplfance with. all 0f the tenns ·and 
¥Ond~ci.ons: S!'!t :tbrth in the Resolution, 

I further certify .that J have. read and unde(Sffind the CD LAC Resolution, which specifies that once the Bonds 'are issu~d, the terms and 
c.onditions set forth in the Resolution E:xbibft A, sba,11 be, enforceable by the Con:unittee through an actfon for specific performance.. 
negative P.oints. withholdfog i'uture.ii1locatlon or any other available te1nedv. 

Plr~ase elu:ck if appfiaablrt: 

The proi~t is cutreQ.tlY ii:t t!ie Construction or Reb$ilitation phase (i.e. the project is not placed in service). 

Date 

Printed Nf(tn:e ofOffic.er 

'.Title of Officer . 

Phone 'Numbi;:r 
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STATE.OF CALIFORNIA 
CALtFOllNlA DEBT LlMIT ALLOCATION COMMITTEE 

ACCOUNTING SERVICES 
915 Capitol Mali. Room 311 

Sacrament!) •. CA 95$ l 4. 
{~I6) <!5~-:?255 

FILING FEE INVO.ICE 

PAYMENT IS DUE WITHIN 30 DAYS OF BOND CLOSING 

Date: July'2{}:, 2016 

to: Pam Sims 
P.evclopment. S:Pe.tialist 
City and County of San Francisco 
l Smith Van Ness Avenue, 5th Flr. 

. . $an Francisco, ·CA ~4103 · 

NAME OF IS.SUER! 

NAMJj OF PRO.fECT; 

.ALLOCA TIQN A WARD DATJ:: 

ALLOCATION AWARD AMOUNT~· 

AMOUNT DUE: . 

BOND ISSUANCE DA Tfa 

PRINCfPAL AMOUNT OF BbND rs.SUE~ 

AMOUNT OF BOND ALLOCATION USED: 
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INDENTURE OF TRUST 

. This INDENTURE OF.TRUST, dated as of December 1, 2016 (this "Indenture"), is by and 
between the City and County of San Francisco, California, a mUI).icipal corporation .duly 
organized and existing pursuant to its charter and the laws and constitution of the State of 
California (herein called the "City"), and U.S. Bank National Association, a national banking 
association organized and existing under the laws of the United States of America, as Trustee 
hereunder (herein called the "Trustee"): Capitalized terms used in this Indenture have the' 
meanings given to them in the Recitals hereto and iJ:1. Section 1.01 hereof. 

RECITALS: 

WHEREAS, pursuant to Section.9.107 of the Charter of the City, an.d Article I of Chapter 
43 of the City's Adffiinistratiye Code and, to the extent applicable, Chapter 7 of Part 5 of 
Division 31 (commencing with Sect.ion 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 2016E (Lower 500 Folsom Residential) 
(the "Bonds"); and . · 

WHEREAS, the proceeds of the Bonds will be used ~o fund a loan (the "Loan") to Block 
9 MRU Residential,.LLC, a Delaware limited liability company (the "Market B_orrower") and 
500· Folsom, L.P., a California limited partnership (the "Affordable Borrower," and together 
with the Market Borrower, the "Borrowers") pursuant to the Loan Agreement, dated as of 
December 1, 2016 (the "Loan Agreement"), between the City and the Borrowers, and as 
provided in the Construction Funding Agreement, dated as of December 1, 2016 {the 
"Construction Funding Agreement"), among the Borrowers, the Trustee, and Citibank, N.A., as 
Bondholder Representative, and. Citibank, N .A., as Servicer, all in order to provide fiitancing for 
the construction of a multifamily' rental housing project identified as "Lower 500 ·Folsom 
Residential," consisting of 311 housing units (including three manager's units), in the first 21 
flo<?rs of a 42 floor multifamily housing .development located at 500 Folsom Street in the City 
{the "Initial Project"); and · 

. WHEREAS, the Initial Project will inc::lude 108 rental housing units all of which will be · 
.affordable to very low income tenants and one manager's unit (the "Affor~able Proje~t"), and . 
200 rental housing units which will be rented at market rates and two managers units (the 
"Market Project"); and · 

. ·WHEREAS, to evidence their payment obligations under the Loan: Agreement, the 
-Bortowers w_ill execute and .deliver a Multifamily Note dated as of the Closing Date (referred to 
herein as the "Note"), and the obligations of the Borrowers under the Note will be secured by a. 
lien on and security interest in the µlitial Project pursuant to a Multifamily Deed of Trust, 
Assignment of Rents, Security Agreement and Fixture Filing of even date herewith {the "Deed 
of Trust"), made by the Borrowers in favor of the City, and assigned by the City without 
recourse to the Trustee; and 

WHEREAS, it is contemplated that, ori the Release Date, which is to occur on or before 
the Conversion Date, the Affordable Project will be released from the lien of the Deed of Trust 
and will no longer· constitute collateral for the repayment of the Loan, and1 with the exception of 
the Regulatory Agreement, to which both the Market Borrower and.the Affordable Borrower 
will remain parties, '.the Market Borrower will constitute the sole obligated party under the 
~ote, the Loan Agreement and the other Loan Documents;·and · 
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. WHEREAS, prior to the Release Date, all references in this Iridenrure to the "Project" 
shall be to the Initial Project,· and from and after the Release Date, all such references to the 
"Project" shall be to the Market Project only and, ·similarly, all references to the "Borrowers" 
prior to the Release Date shall be to the Affordable Borrower and Market Borrower, collectively, 
and thereafter such references to the "Borrowers" shall be to the Market Borrower only; and 

· WHEREA~, 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 execu~on and delivery of this Indenrure; and . 

WHEREAS~ all conditions, things and acts required by the Act, and by all either laws of 
the State, 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 ~appened, 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 eyery requirement of law, to issue the Bonds 
for the purposes, :in the manner.and µpon the terms herein provided; and 

WHEREAS, all acts and.proceedings required by law necessary to make the Bond~, 
·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 constirute this Ind.enrure a valid 
and binding agreement for the uses and purposes herein set forth, in accordance with its terms, 
have been done artd taken; and the execution and delivery of this Indenture have been in all 
respects duly authorized. · 

AGREEMENT: 

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure the 
payment of the Bond Obligation;;. and the Borrower Payment Obligations and the performance 
of the covenants herein and in the Bonds contained, to declare the terms and condltions on 
which the Bonds are secured, and in consideration of the premises and of the purchase of the 
Bonds by the Bondholders, and for· other valuable cortsideration the receipt and suffici~ncy of 
which is hereby acknowledged, the City by these presents· does grant, bargain, sell, remise, 
release, convey, assign, transfer, mortgage, hypothecate, pledge, set over and confirm to the 
Trustee (except as limited by this Indenture) for the benefit of the Bondholders, a lien on and 
security interest in the following described property (excepting, however, the Reserved Rights): 

(a) All right, title and interest of the City in, to and under the Loan 
Agreement and the Note, including, without limitq.tion, all rents, revenues and receipts 
derived by the City from the Borrowers relating ·to the Project and including, without · 
limitation, the Initial Bond Fund Deposit, all Pledged Revenues, I;oan Paymen,ts and 
Additional Payments derived by the City under and p1:J.rsuant to, and subject to ~e 

, provisions of, the Loan Agreement; . 

(b) All right, title and interest of the City in, to and under, together with all 
rights, remedies, privileges and options pertaining to, the Bond Documents, and all 
other payments, revenues and receipts derived by th,e City under and pursuant to, and 
subject to the provisions of, the Bond Doc:uments; · 

(c). Any and all moneys and investments from tim'e to time on deposit in, or 
forming a part of, all funds and accounts created and held by the Trustee under this 

· Indenture (but . excluding · the Expense Fund and the Rebate Fund), subject to the 
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provisions of this Indenture permitting the application thereof for the purposes and on 
the terms and conditions set forth herein; . 

(d) Any and all moneys and investments from time to time on deposit in, or 
forming a part of, the Remaining Bond Proceeds Account and the Remaining Bond 
Proceeds Account Earnings Subaccount, any Negative Arbitrage Deposit and any other 
amounts held under tlte Contingency Draw-Down Agreement, subject to the provisions 
of this Indenture permitting the application thereof for the purposes and on the terms 
and conditions set forth he:rein; and 

( e) Any and all other real or personal property of every kind and nature or 
description, which may from time to time hereafter, by delivery or by writing of any. 
kind, be subjected to the lien of this Indenture as additional security by the City or 
anyone on its behalf or with its consent, or which pursuant to any of the provisions 
hereof or of the Loan Agreement may come into the possession or control of the Trustee 
or a receiver appointed pursuant to this Indenture; and the Trustee is hereby authorized 
to ·receive any and all such property as and for additional security for the Bonds and to 
hold and apply all such property subject to the terms hereof; 

TO HA VE AND TO HOLD all said. property, rights and privileges of every kind and 
description, real, personal or mixed, hereby and hereafter (by supplemental indenture or 
otherwise) granted, bargained, sold, alienated, remised, released, 'conveyed, assigned, 
transferred, mortgaged, hypothecated, pledged, set over or confirmed as aforesaid, or intended, 
agreed ~r covenanted so to be, together with all the appurtenances thereto appertaining (said 
property, rights and privileges being herein collectively called, the "Trust Estate") unto the 
Trustee and its successors and assigns forever; 

BUT IN TRUST, NEVERTHELESS, for .the benefit and security of the Bondholders, as 
herein provided, and otherwise to declare the terms and conditions upon and subject to which 
'the Bonds are to be issued and received, the City covenants and agrees with the Trustee, for the 
equal and proportionate benefit of the respective ·Registered Owners from time to time of the 
Bonds, as follows: · 
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ARTICLE I 

DEFINITIONS AND GENERAL PROVISIONS 

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

. The term "Act" shall mean, collectively, Section 9.107 of the· Charter of the City, Article I 
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 with· 
Section 52075) of the California Health and Safety Code. 

The term II Act of Bankruptcy" shall mean the filing of a petition in bankruptcy (or any 
other commencement of a bankruptcy or similar proceeding) under any applicable bankruptcy, 
insolvency, reorganiZation, or similar law, now or hereafter in effect; provided that, in the case 
of an involuntary proceeding, such proceeding is not dismissed within 90 days after the 
commencement thereof. · 

The term "Additional PaymentS" shall. mean the payments payable by the Borrowers 
pursuant to Section 5.l(d) and Section 6.14 of the Loan Agreement. 

The term /1 Administr~tor'' 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 "Affiliate" shall mean, as to any Person, any other Person that, directly or 
indirectly, is in Control of, is Controlled by or is under-common Control with such Person. 

The term. /1 Affordable Borrower" means 500 Folsom, L.P ., a California limited 
partnership, and its permitted successors and assigns under· the Bond Documents to which it is 
a party. 

The term /1 Affordable Project" shall have the meaning set forth in the third Recital 
above. · 

The term /1 Agreement'' or "Loan Agreement" shall mean the Loan Agreement, dated as 
of December 1, 2016, between the City and the Borrowers, pursuant to which the City agrees fo 
lend the proceeds of the Bonds to the Borrowers, as originally executed or as it may from time 
to time he supplemented or amended in accordance with its terms. 

The term "Agreement of Environmental Indemnification" shall mean the Agreement of 
Environmental Indemnification, dated as of the date thereof, executed by the Borrowers and the 
Guarantor for the benefit of the Bondholder Representative, the Servicer, the Trustee, and any 
lawful holder, owner or pledgee of the Note from time to time. 

· The term "Amortization Schedule" shall mean .the schedule of monthly debt service 
payments on the Note as set forth therein, as such schedule may be amended from time to time. 

The term /1 Approved Accounting Method" shall. mean generally accepted accounting 
principles coruiistently appli~d throughout the applicable period and applicable to entities 
organized as the Borrowers in the United States of America as of the date of the applic;able 
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financial report, or such other modified accrual or cash basis system of accounting approved by 
the Bondholder Representative which approval shall not be unreasoµably withheld, 
conditioned or delayed. 

. The term "Assignment of Equity Interests" shall mean the Assignment of Equity 
Investor Capital Contributions, Pledge and Security Agreement, dated as. of the date hereof, 
executed by the Affordable Borrower and the Market Borrower for the benefit of the Servicer, 
the Trustee, and any lawful owner or pledgee of the Note from time to time. 

The term "Authorized Amount" shall mean $132,000,000, the authorized maximum 
principal amount of the Bonds: . 

Thf! term /1 Authorized Borrower Representative" shall mean any person or persons who 
at the time and from time to time may. be designated and.authorized to act on behalf .of the 
Borrowers by a written certificate of the Borrowers furnished to the City, the Bondholder 
Representative, the Trustee and the Servicer and containing the specimen signature of such 
person and signed on behalf of each of the· Borrowers by their respective Borrower Controlling 
Entity, which certificate may designate one or more alternates .. 

The term /1 Authorized City Representative" shall mean the Mayor of the City, the 
Dir~ctor 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 /1 Authorized Denomination" shall mean $100,000 principal amount and any 
multiple of $0.01 in excess thereof; provided, however, that (i) in any event, the aggregate 
principal amount of the Outstanding Bonds, if less than $100,000, is an Auth9rized 
Denomination; and (ii) if a Credit Facility is in effect hereunder, "Authorized Denomination" 
shall mean (a) during any Daily Interest Rate Mode and Weekly Interest Rate Mode, $100,000 
principal amount and any multiple of $5,000 in excess thereof, and (b) during any Term Rate 
Mode or Fixed Interest Rate Mode, $5,000 principal amount and any multiple of $5,000 in exces~ 
thereof. · 

. The· term "Bankruptcy Code" shall mean the United States Bankruptcy Reform Act of 
1978, as amended from time to time, or an~ substitute or replacement legislation. · 

The te_rm "Beneficial Owner" shall mean the person in whose name a Bond is rec~rded 
as beneficial owner of such Bond by the Trustee or by a. Securities Depository, a Participant or 
an Indirect Participant OI_l the records of the Trustee or of a Securities. Depository, a Participant 
or an Indirect Participant, as the case may be, or such person's subrogee. 

The term "Bond Counsel" shall mean 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 either the Affordable Borrower or the Market Borrower. 

The term "Bond Counsel Approving Opinion" shall mean an opinion of Bond Counsel 
substantially to the effect that, based on existing laws, regulations, rulings and· court decisions, 
the Bonds constitute valid and binding obligations of the qty and that the interest on the Bonds 

. is excluded from gross income for federal income tax purposes (subject to the inclusion of such 
0-lstomary exceptions as are acceptable to the recip.ient thereof). · 
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The term "Bond Counsel No Adverse Effect Opinion" shall mean an opinion of Bond 
Counsel substantially to the effect that, in respect of an action, such action will not, in and of 
itself, adversely affect any exclusion of interest on the Bonds from gross income for purposes of 
federal income taxation (subject to the inclusion of customary exceptions). 

· The term "Bond Coupon Rate" shall mean the rate of interest accruing on the Bonds 
based on the Interest Rate Mode then in effect; provided that, following an Event of Default 
hereunder, the Bond Coupon Rate shall equal .the Default Rate. In addition, the Bond Coupon 
Rate shall include any interest payable under the Note in excess of interest at the foregoing rate. 
At no time may the Bond Coupon Rate exceed the Maximum Rate. 

· The term "Bond Documents" shall mean (i) the Loan Documents, (ii) this Indenture, (iii) 
the Regulatory Agreement, (if) the Tax Certificate, (v) the Bond Purchase Agreement, (vi) the 
Continuing Disclosure Agreement, (vii) UCC financing statements, (viii) such assignments of 
management agreements, contracts and other rights as may be reasonably required. under the 
terms of any of the Bond Documents, (ix) all other documents evidencing, securing, governing 
or. otherwise pertaining to the Bonds or any other Bond Documents, and (x) all amendments, 

. modifications, renewals and substitutions of any of the foregoing. 

The term "Bond Fund'' shall mean the fund by. that name established pursuant to 
Section 5.02 hereof. 

The term "Bond Obligations" shall mean the obligation of the City to pay the principal 
and purchase price of and the interest and premium, if any, on all Bonds as required by this 
hi.denture. 

The term "Bond Payment Date" shall mean (i) during any MMD fudex Rate Mode, 
SIFMA Index Rate Mode, Weekly Interest Rate Mode or Daily Interest Rate Mode, the first 
Thursday of each month, following the conversion to such an Interest Rate Mode and ceasing 
on the Maturity Date; (ii) during any Fixed Interest Rate Mode or Term Rate Mode, (A) during a 
period when a Credit Facility does not enhance the Bonds pursuant to Section 2.12, the first day 
of each month, commencing on J anuarjr 1, 2017 and ceasing on the Maturity Date or the last day 
on which the Bonds are in a Term Rate Mode, as applicable, and (B) during a period when a 
Credit Facility enhances the Bonds pursuant to Section 2.12, each June 1 and December l, 
commencing on the succeeding June 1 or December 1 following the conversion to such Fixed 
futerest Rate· Mode or Term Rate Mode, and ceasing on the Maturity Date or the last day on 
which the Bonds are in a Term Rate Mode, as applicable; or (iii) any date the Bonds are subject 
to redempfion· pursuant to the provisions hereof and the Maturity Date. fu any case wli.ere any 
Bond Payment Date is not a Business. Day, then payment need not be made on such date, but 
may be made on the next succeeding Business Day without accruing additional interest. 

. The term "Bond Purchase Agreement" shall mean the Bond Purchase Agreement by. and 
among the City, the Bond Purchasers, the Placement Agent and the Borrowers, executed in 
connection with the Bonds. · 

The term "Bond Purchase Date" shall mean, collectively¥ the date on which the Bonds 
are subject to optional tender and purchase pursuant to the prov1sions of Section 11.0l(a) hereof 
and each Mandatory Tender Date. 

The term "Bond Purchasers" shall mean, collectively, Citi and DB. 
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The term "Bond Register" shall mean the register maintained by the Trustee pursuant to 
Section 2.06 of this Indenture for the registration and transfer of the Bonds. 

The term "Bondholder Representative" shall mean the Person or Persons who are 
· designated by the Holders of a Majority Share to act as provided in Section 12.16(a) of this 
Indenture. Citi shall be the initial Bondholder Representative. The Bondholder Representative 
may appoint a third party to act as its representative in certain capacities, provided it do~s so in 
writing and provides such written designation to the Trustee and the City. 

The. term "Bonds" shall mean the .City and. County of San Francisco, California 
Multifamily Housing Revenue Bonds, Series 2016E (Lower 500 Folsom Residential), issued and 
Outstanding hereunder. 

The term "Bondowner," "Holder," "holder," "Bondholder," "Owner of -i:he Bonds,"· 
"Registered Owner" 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 "Book-:Entry System" shall mean a book-entry system established . and 
operated for the recordation of Beneficial Owners pursuant to Section 2.10 of this Indenture. 

The term "Borrowers" means, collectively, the Affordable Borrower and the Market 
Borrower; provided, however, that from and after the Release Date, the ·term "Borrowers" shall 
mean only the Market Borrower. 

The term "Borrower Controlling Entity" shall mean, if the respective Borrower is a 
partnership, any general partner or managing general partner of that Borrower, or if the 
respective Borrower is a limited liability company, the manager or managing member of that 
Borrower, or if the respective Borrower is a for profit corporation, the shareholders of that 
Borrower holding, in the aggregate, more than 50% of the voting control of that Borrower, or if 
the respectivE7 Borrower is a non-profit corporation, two thirds· or more of the board of directors 
of that Borrower. 

The term "Borrower Payment Obligations" shall mean all payment obligations of the 
Borrowers under the Loan Documents and each of the other Borid Documents, including, but 
not limited to, the Loan Payments and the Additional PaymentS. · · 

The term ''Business Day'' means a day of the week (but not a Saturday, Sunday, .or 
holiday) on which the· Principal Office of Trustee is open to the public for _carrying on 
substantially all of Trustee's business functions. . · 

The term "Cap Agreement" shall mean any interest rate cap agreement between the 
Borrowers or their designee and any counterparty, as such ·agreement may be amended, 
supplemented or substituted from time to time, a security interest in which Cap Agreement 
shall be granted to the Trustee. . · 

The term "Cap Agreement Requirements" shall mean an interest rate cap with a strike 
rate of 6%, a term of least 5 years, provided by a provider rated 'l AA" (or its equivalent) or 
higher by a Rating Agency and acceptable to the Bondholder Representative and otherwise 
consistent with industry standards, as determined by the Bondholder Representative in its sole 
discretion, or at a strike rate and maturity as otherwise approved in the sole discretion of 
Bondholder Representative. · · 
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The term "Cap Fee Escrow" shall mean the escrow account to be held by the Servicer to 
provide for payments made by the Borrowers as reql!ired by-Section 5.8 of the Loan Agreement 
for the purchase of a subsequent Cap Agreement. 

The tenri. "Cap Payments" shall mean payments received from tim~ to time by the 
Trustee in accordance with the Cap Agreement. 

The term "Capitalized Interest Account" shall mean the Capitalized Interest Account of 
the Construction Fund created pursuant to Section 3.03(a) of this Indenture. · 

The term "Certificate of Authentication" shall mean the Certificate of Authentication· 
attached to each Bond. 

The term "Certificate of Completion" shaµ mean the · certifica~e delivered . by the 
Borrowers, in accordance with Section 3.03(g) hereof in such form as determined· by· the· 
Borrowers, which contains a certification regarding the "97% Requirement" referred to in 
Section 3.03(b) hereof has been satisfied. · 

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 Supe!Visors 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 "Citr shall mean Citibank, N.A., a national banking association. 

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 December_, 2016, the date of initial delivery of the 
Bonds and funding of the Initial Disbursement. · · . . . . 

The term "Code" or "Internal Revenue Code" means the Internal Revenue Code of 1986, 
as amended, and with respect to a specific section thereof, such reference shall be deemed to 
include (i) the regulations promulgated by the United States Department of the Treasury under 
sucli. section, (ii) any successor provision of similar import hereafter enaded, (iii) any 
corresponding provision of any subsequent Internal Revenue Code, and (iv) the regulations . 
promulgated under the provisions described in (ii) and (iii). 

The term "Completion Guaranty" shall mean the Completion Loan ai{d Repayment 
Guaranty, dated as 'of the date of this Indenture and delivered by the Guarantor. 

The term "Computation Date" shall have the meaning assigned to such term in Section 
1,148-3(e) of the.Regulations. · 

The term "Condemnation" shall mean any action or proceeding or notice relating to any 
proposed or actual condemnation or other taking, or conveyance in lieu thereof, of all or any 
part of the Project, whether direct or indirect. · . · 
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The term "Construction Fund" shall mean the fund by that name established pursuant 
to Section 3.03(a) hereof. 

The term "Construction Funding Agreement" shall mean the Construction Funding 
Agreement, . dated as of December 1, 2016, among ·the Trustee, Citi, as Bondholder 
Representative, Citi, as Servicer, and the :Sorrowers, as originally executed or as it may from 
time to time be supplemented or amended in accordance with its terms. 

The term "Constrllction Period" means the period beginning on the Closing Date and 
. ending on the date on which the Certificate of Completion is delivered. 

The t~rm ~'Contingency Draw-Down Agreement" means the Contingency Draw-Down 
Agreement, dated as of December 1, 2016, among the Bondholder Representative, the 
Borrowers and the Trustee relating to po$sible conversion of the Bond issue from a draw down 
bond.issue to a fully funded bond issue. 

The term "Continuing Disclosure Agreement" shall mean that Continuing Disclosure 
Agreement, ·dated as of the date hereof, between the Borrowers and the Trustee, as 
dissemination agent, pursuant to which the Borrowers agree to provide certain information 

· with respect to the Project, the Borrowers and the Bonds subsequent to the Closing Date, as 
amended, supplemented or restated from time to time. 

The term "Control" shall mean, with respect to any Person, either (i) ownership directly 
or through other entities of more- than 50% of all beneficial equity interest in such Person, or (ii) 
the possession, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of such Person, through the ownership of voting · securities, by 
contract or otherwise. For purposes of this definition the term "beneficial equity interest" shall 
mean (i) in the case of a partnership, the partnership interests, (ii) in the case of a limited 
liability company, the voting mei;nbership interests, (iii) in the case of a corporation which 
issues voting shares, the issued and outstanding voting shares, and (iv) in the case of tax 
exemp~ corporation, the board of director members. · 

. •' . 
The term "Conversion Agreement" shall mean that certain· Agreement Regarding 

Conversion dated as of the date thereof by the Borrowers for the benefit of the Trustee, as 
amended, supplemented or restated from time to time. · 

The term "Conversion Date" shall have the· meaning ascribed thereto in the Conversion 
_Agreement. · · · 

The term "Conversion Notice" means a written notice by the Servicer to the City, the 
Trustee and the Borrowers (i) stating that each of the conditions to conversion in the Conversion 
Agreement has been satisfied or, if any of such conditions to conversion has not been satisfied it 
has been waived in writing by the Servicer, and (ii) specifying the Conversion Date. 

The term "Costs of Issuance Deposit" shall mean the amount of$ ___ _ 

The term "Costs of Issuance Fund" shall mean the Costs of Issuance Fund created 
pursuant to Section 5.02 of this Indenture. . . 

The term "Credit Facility" shall mean (i) a letter of credit, surety bond, insurance policy, 
standby purchase agreement, guaranty, mortgage backed security or other credit facility, 
collateral purchase agreement Qr similar agreement issued by a financial institution (including 
without limitation Fannie Mae or Freddie Mac) which provides security for the payment of (a) 
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the principal of and interest on the Bonds (but in no case less than all of the Outstanding Bonds) 
when due, and (b) the Purchase Price of the Bonds, in each case satisfactory to the applicable 
Rating Agency rating the Bonds, or (ii) any substitute credit enhancement for any of the above. 

The term·"Credit Facility Provider" shall mean the provider of a Credit Facility. 

The term ''Daily Interest Rate" shall mean (i) the rate of interest per annum during a 
Daily Interest Rate Mode determined by the Remarketing Agent on an Interest Rate 
.Determination Date to be the lowest interest rate for the Interest Rate Period commencing on 
such Interest Rate Determination Date and applicable through the next succeeding Interest Rate 
Determination Date, in the reasonable judgment of the Remarketing Agent (taking into 
consideration current transactions and comparable securities with -which the Remarketing 
Agent is involv:ed or of which it is aware and prevailing financial market conditions) at which, 
as of such Interest Rate Determination Date, the Bonds could be remarketed at par, plus the 
accrued interest, if any; or (ii) in the event that the Remarketing Agent has been removed or has 
resigned and no successor has been appointed, or the Remarketing Agent has failed to 
determine the Daily Interest Rate for whatever reason, or the Daily Interest Rate cannot be 
determined pursuant to clause (i) for whatever reason (including that a date is hot a Business 
Day), the USD-SIFMA Municipal Swap Index then in effed:; provided that in no event shall the 
Daily Interest Rate exceed the Maximum Rate. · 

The term "Daily Interest Rate Mode" shall mean the interest rate mode during any 
. period when the Bonds bear interest at a Daily Interest Rate. 

The term "DB" shall mean Deutsche Bank AG, New York Branch. 

The term "Debt Service" means the scheduled amount of interest and amortization of · 
principal ·payable on the Bonds during the period of computation, excluding amounts 
scheduled during such period which relate to principal which has been retired before the 
beginning of su~h period. 

The term "Deed of Trust" shall mean the Multifamily Deed of Trust, Assignment of 
Rents, Security Agreement and Fixture Filing~ executed by the Borrowers in favor of the City, 
for the purpose of securing the obligations of the Borrowers. under the Loan Documents, as such 
deed of trust may be originally exeeuted or as from time to time supplemented or amended. 

The term "Default" shall mean (i) the occurrence of an event, which,.under any Bond. 
Document, would, after the giving of notice and the expiration of all applicable cure periods, be 
an Event of Default under the applicable Bond Document, or (ii) a Loan Agreement Default. 

The term "Default Rate" means a rate per annum equal to the lesser of (i) the maximum 
rate permitted by applicable law, or (ii) the default rate set forth in the Note, in each. case 
compounded monthly (computed on the basis of actual days elapsed in a 365- (or 366-) day 
year), ~s applicable. · 

The term "Defeasance Rate" shall mean the lesser of (i) 12% per annum and (ii) the 
known interest rate on the Bonds for a given period. 

The tep:n "Determination of Taxability" shall mean, (i) a determination by the 
Commissioner or any District Dir~ctor of the Internal Revenue Service, (ii) a private ruling or 
Technica~ Advice Memorandum issued by the National Office of the Internal Revenue Service 

. in which City and Borrowers were afforded the opportunity to participate, (iii) a determination 
by any court of competent jurisdiction, (iv) the enactment of legislation or (v) receipt by Trustee 
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or Bondholder Representative, at the reque~t of the City, the Borrowers, the Trustee or the 
Bondholder Representative, of an opinion of Bond Counsel, in each case to the effect that the 
interest on the Bonds is includable in gross income for federal income tax purposes of any 
Bondholder or any former Bondholder, other than a Bondholder who is a "substantial user" of 
the Project or a "r~lated person" (as such terms are defined in Section 147(a) of the Code); 
provided, however, that no such Determination of Taxability under clause (i) or (iii) shall be 
deemed to have occurred if the City (at the sole expense of the Borrowers) or the Borrowers are 
contesting such determination, has elected to contest such determination ·in good faith and is 
proceeding with all applicable dispatch to prosecute such contest until the earliest of (a) a final_ 
determination from which no appeal may be taken with respect to such determination, (b) 
abandonment of such appeal by the City or the BC?rrowers, as the case may be, or (c) one year 
from the date of initial determination. · 

The term "Dissemination Agent" shall have the meaning ascribed thereto in the 
Continuing Disclosure Agreement. 

The term "Draw-Down Notice"· shall have the meaning ascribed thereto in the 
Continge_ncy Draw-Down Agreement. 

The term "Eligible Funds" shall mean (i) in the case. of Bonds that are not credit 
enhanced with a Credit Facility, any moneys held.by the Trustee in any fund or account under 
this Indenture and available, pursuant to the provisions hereof, to be used to pay principal of, 
premium, if any, or interest on, the Bonds, and. (ii) in the case of Bonds that are credit enhanced 
by a Credit Facility, (a) remarketing proceeds received from the Remarketing Agent or any 
purchaser (other than funds provided by a Borrower, any general partner, member or guarantor 
of a Borrower or the City), (b) proceeds received pursuant to the Credit Facility, (c) proceeds of 
the Bonds received contemporaneously with the issuance and sale of the Bonds, (d) refunding 
bond proceeds, (e) proceeqs from the investment or reinvestment of money described in clauses 
(a), (b) and (c) above, or (f) money delivered to the Trustee and accompanied by a written· 
opinion of nationally recognized counsel experienced in bankruptcy matters to the effect that if 
either of the Borrowers, any general partner; member or guarantor of either of the Borrowers, or 
the City were to become a debtor in· a proceeding under the Bankruptcy Code: (1) payment of 
such money_ to holders of the Bonds would not constitute an avoidable preference under Section 
547 of the Bankruptcy Code and (2) the. automatic stay provisions of Sectic:in 362(a) of t4e 
Bankruptcy Code would not prevent application of such money to the payment of the Bonds. 

The term "Equipment" shall have the· meaning given to the term "Personalty" in the 
Deed of Trust. 

The term "Equity Account" shall mean the Equity Account of the Construction Fund 
created pursuant to Section 3.03(a) of this Indenture. 

The term "BRISA" shall mean the Employment Retirement Income Security Act of 1974, 
as amended from time to time, and the rules and regulations promulgated hereunder. 

The· term "BRISA .Affiliate" shall mean all_ members of a controlled group of 
corporations and all trades. and b_usiness (whether or not incorporated) under common control 
and all other entities which, together with a Borrower, are treated as a single employer ·under 
any or all of Section414(b), (c), (m) or (o) of the Code. 

The term "Event of Default" shall have the meaning ascribed thereto in Section 7.01 of 
this Indenture. · 
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The term "Exceptions to Non-Recourse Guaranty" shall mean the Exceptions to Non
Recourse Guaranty, dated as of the date of this Indenture, by .the Guarantor. 

The term ''Exchange Act" shall inean the Securities Exchange Act of 1934, as amended. 

The term "Expense Fund" shall mean the Expense Fund created pursuant to Section 5.02 
of this Indenture. 

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 (i) the investment.is a· certificate of deposit that is acquired 
in accordance with applicable regulations under the Code, (ii) 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 iri. accordance with applicable 
regulations under the Code, (iii) the investment is a United States Treasury Obligation-State 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 (iv) 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 "Final Computation Date" shall have the meaning assigned to such term in 
Section 1.148-3(e) of the Regulations. · · 

. The term "Fitch Ratings" means Fitch Ratings, and its successors and assigns, if such 
successors and assigns continue to perform the services of a securities rating agency. 

The term "Fixed Interest Rate" shall mean __ %. 

The term "Fixed Interest Rate Mode" shall mean the interest rate mode during any 
period when the Bonds bear "interest at a Fixed Interest Rate, which . mode shall end on the 
earlier of the Maturity Date or the first date on which no Bonds remain Outstanding. 

The. term "Government Obligations" shall me~ noµcallable, nonprepayable (i) direct, 
general obligatfons of the United States of America, or (ii)· any obligations unconditionaily 
guaranteed as to the full and timely payment of all amounts due thereunder by the full faith · 
and credit of the United States of Amerka (including _obligation.S held in book-entry form), but 
specifically excluding any mutual funds or unit investment trusts invested in such obligations. 

The term "Governmental Authority" shall mean any court, board, agency, commission, 
office or authority of any nature whatsoever for any governmental unit (federalz.state, county, 
district, muni~ipal, city or otherwise) now or hereafter in existence. . 

. . 
The term "Gross Proceeds" shall mean, without duplication, the aggregate of: (i) the net 

amount (after payment of all expenses of issuing the Bonds) of Bond proceeds received by the 
City as a result of the sale of the Bonds; (ii) all amounts received by the City as a result of the 
investment of the Bond proceeds; (iii) any amounts held in any fund to the extent that the City 
reasonably expects to use the amounts in such fund to pay any Bond Obligations; and (iv) any 
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securities or obligations pledged by the City or by the Borrowers as security f9r the payment of 
any Bond Obligation. 

The term "Guarantor" shall have ·the meaning ascribed thereto in the Deed of Trust. 

The term "Highest Rating Category" shall mean, with respect t~ an Investment Security, 
that the Investment Security is rated by each Rating Agency in the highest rating given by that 
Rating Agency for that general category of security. If at any time the Bonds are not rated (and, 
consequently, there is no Rating Agency), then the term "Highest Rating Category" means, with 
respect to an Investment" Security, that the Investment Security is rated by S&P or Moody's in 
the highest rating given by that rating agency for· that general category of security: By way of 

· example, the Highest Rating Category for tax-exempt municipal debt established by S&P is "A 
1 +" for debt with a term of ·one year or less and "AAA" for a term greater than one year, with 
corresponding ratings by Moody's of "Jv.IIG-1" (for fixed rate) or ''VMIG-1" (for variable rate) 
for three months or less and "Aaa" for 'greater than three months. If at any time (i) the Bonds . 
are not rated, (ii) both S&P and Moody's rate an Investment Security and (iii) one of those 
ratings is below the Highest Rating Category, then such Investment Security will, nevertheless, 
be deemed to be rated in the Highest Rating Category if the lower rating is no more than one 
rating category below the· highest rating category ·of that rating agency. For example, an 
In, vestment Security rated "AAA" by S&P and /1 Aa3" by Moody's is rated in the Highest-Rating 
Category. If, however, the lower rating is more than one full rating category below the Highest 
Rating Category of that rating agency, then the Investment Security will be deemed to be rated 
below the Highest Rating Category.: For example, an Investment Security rated "AAA" by S&P 
and "Al" by Moody's "is not rated in the Highest Rating Category. · 

The term "Holders of- a Majority Share" shall mean the Bolde! (or Beneficial Owner; if 
the Bonds are registered with a Book-Entry System pursuant to Section 2.10 ofthis Indenture) of 
more than 50% of the· aggregate pr~cipal amount of all Outstanding Bonds (or beneficial 
interests therein), excluding from the numerator and the denominator for such .calculation any 
Subordinate Bonds and excluding the Holder of Subordinate Bonds. 

The term "Improvements" shall have the.me.aning ascribed thereto ill the Deed of Trust. 

The term "Indemnified Party" shall have the meaning ascribed thereto in Sectj.on 6.15 of. 
the Loan Agreement. · 

The term "Indenture" shall mean this Indenture of Trust, as originally executed or as it 
may from ~e fo time be supplemented, modified or amended by any supplemental inc:lenture 
entered into pursuant to the provisions hereof. · . 

The term "Indexing Agent" shall mean the indexing agent appointed by the Bondholder 
Representative to ·determine-the Bond Coupon Rate during the SIFMA Index Rate Mode or the 
.MMD Index Rate Mode in accordance with the provisions of this Indenture. The initial 
Indexi,ng Agent shall be the Trustee. 

The term "Indirect" Participant'' ·shall mean a broker-dealer, bank or other financial 
institution for which the Securities Depository holds Bonds as a securities depository through a 
Participant. 

The term "Initial Bond Fund Deposit" shall mean any initial deposit to the Bond Fund to 
be made pursuant to Section 3.03(a) hereof from fµnds provided by the Borrowers pursuant to 
Section 5.l(k) of the Loart Agreement. On the Closing Date, the InitialBond Fund Deposit shall 
be$0. 
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The term "Initial Disbursement" means the initial advance of the proceeds of the Bonds 
by the Bond Purchasers.on the Closing Date, in the amount of$ . . 

The term "Initial Project" means, collectively; the Affordable Project and the· Market 
Project. 

The term "Installment Computation Date" shall mean any Computation Date other than 
the first Computation Dat~ or the Final Computation Date. · . 

The term "Interest Period Reset Date" shall mean the date on which .the interest rate on 
the·lfonds converts from the Interest Rate Mode applicable to the Bonds prior to such date to a 
new Interest Rate Mode. An Interest Period Reset Date shall be an Interest Rate Adjustment 
Date for the Interest Rate Mode ir1. effect prior to such change. 

. . 
The term "Interest Rate Adjustment Date" shall mean any date on which the interest rate 

0!1 the Bonds may be adjusted, either as the result of the conversion of the current interest Rate 
Mode on the Bonds to a different Interest Rate Mode, or by adjustment of f4e interest rate on the 
Bonds with.in the applicable Interest Rate Mode. The Interest Rate Adjustment Date shall be the 
Interest Period Reset Date and thereafter, for each succeeding Interest Rate Period, the first day 
of the next Interest Rate Period if the Bonds bear interest at the Term Rate;· Thursday of each 
week if the Bonds bear interest at the Weekly Interest Rate, the MMD. Index Rate or the SIFMA 
Index Rate; and the Interest ~ate Determination Date if the B'i>nds bear interest at the Daily 
Interest Rate. 

The term "Interest Rate Determination Date" shall mean (i) with respect to the Fixed 
Interest.Rate and the Term Rate, the tenth Business Day preceding an Interest Rate Adjustm,ent 
Date; (ii) with respect to the Weekly Interet?t Rate, the MMD Index Rate and the SIFMA Index 
Rate, not later than 5:00 p.m., New York, New York time, on Wednesday of each week, or the 
next preceding Business Day if such Wednesday is.not a Business Day; provided that upon any 
conversion to the Weekly Interest Rate Mode, MMD Index Rate Mode or SIFMA Index Rate 

· Mode·from a different Interest Rate Mode, the first Interest Rate Determination Date shall mean 
not later than 5:00 p.m., New York, New York time, on the Business Day preceding the Interest 
Rate Adjustment Date; and (iii) .. with respect to the Daily Interest Rate, not later than 7:45 a.m., 
New York, New York time, on each Business Day. · · 

The term "Interest Rate Mode" shall mean any of those modes of interest with respect to 
the Bonds permitted by this Indenture, specifically, the Daily Interest Rate Mode, the Weekly 
Interest Rate Mode, the MMD Index Rate Mode, the SIFMA Index Rate Mode, the Term Rate 
Mode and the Fixed Interest Rate Mode. The initial Interest Rate Mode shall be as set forth in 
Section 2.02(e) hereof.· 

. . . . 
The term "Interest Rate Period" shall mean th;:i.t period of time for which the interest rate 

with respect to the Bonds has been determined by the Remarketing Agent or otherwise. as 
provided in the definition of the applicable Interest Rate Mode, commencing on the applicable 
Interest Rate Adjustment Date; and terminating on the day jmmediately preceding the 
following Interest Rate Adjustment Date, if any. . . 

The term "Investment .Agreement" shall mean any investment agreement, between the · 
Trustee arid the provider thereof, entered into by the Trustee at the written request of the 
Borrowers; prciyided such investment agreement must constitute an Investment Security. 
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---------· ---· ------------------ ----------- --·- ------·----------- ---------

The term "Investment Income" shall mean the earnings on any investment of the 
amounts on deposit in the funds and accounts established under this Indenture. 

The term "Investment Securities" shall mean any 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 V ~lue: 

(a) Government Obligations. 

(b) Direct obligations of, and obligations on which the full and timely 
payment of principal and interest is unconditionally guaranteed by, any agency or 
instrumentality of the United States of America (other than the Federal Home Loan 
Mortg~ge Corporation) or direct obligations of the World Bank, which obligations are 
rated in the Highest Rating Category. 

(c) Obligations, in each case rated in the Highest Rating Category, of (i).any 
state or territory of the United States of America, (ii) any agency, instrumentality, 
authority or political subdivision of a state or territory or (iii) any public benefit or 
municipal corporation the principal of and interest on which are guaranteed by such 
state or political subdivision. 

(d) Any written repurchase agreement entered· into with a Qualified 
Financial Institution whose unsecured short term obligations are rated in the Highest 
Rating Category. · · 

( e) . Commercial paper rated in the Highest Rating Category. 

(f) Interest bearing negotiable certificates of deposit, interest bearing time 
deposits, interest bearing savings accounts and bankers' . acceptances, · issued by a 
Qualified Financial Institution if either (A) the. Qualified Financial· Institution's 
unsecured short term obligations are rated in the-Highest Rating Category or (B) such 
deposits, accounts or acceptances ar~ fully collateralized by investments described in 
clauses -(a) or (b) of this definition or fully insured by the Federal Deposit Insurance 
Corporation. · 

(g) an agreement held by the Trustee for the investment of moneys at a 
guaranteed rate with a Qualified Financial Institution whose unsecured long-term 
obligations are rated ~ the Highest- Rating Category or the Second f!ighest Rating 

·Category, or whose obligations are unconditionally guaranteed or insured by a 
Qualified ·Financial Institution whose unsecured long-term obligations are rated in the 
Highest Rating Category or Second Highest Rating Category; provided that such 
agreement is in a form acceptable to the Bondholder Representative; and provided _ 
further that such agreement includes the following restrictions: 

(1) the invested funds will be ·available for withdrawal without 
penalty or premium, at any time that (A) the Trustee is required to pay moneys 
from the Fund(s) established under this Indenture to which the agreement is 
applicable, or (B) any Rating Agency indicat~s that it will lower or actually 
lowers, suspends or withdraws the rating on the Bonds on account of the rating 
of the Qualified Financial Institution providing, guaranteeing or insuring, as 
applicable, the agreement; 
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(2) the agreementr and if applicable the guarantee or insurance, is an 
unconditio11al and general obligation of the provider and, if ·applicable, ~e 
guarantor or insurer of the agreement, and ranks pari passu with all other 
unsecured unsubordinated obligations of the provider, and if applicable, the 
guarantor or insurer of the agreement; 

{3) the Trustee receives an Opinion of Counsel, which may be subject 
to customary qualifications, that such agreement is legal, valid, binding and 
enforceable upon the provider in ·accordance with itS terms and, if applicable, an 
Opinion of Counsel that any guaranty or insurance policy provided by a 
guarantor or insurer is legal, valid, binding and enforceable upon the guarantor 
or-insurer in accordance with its terms; and 

(4) the agreement provides that if during its term the rating of the 
Qualified Financial Institutio.n providing, guaranteeing or insuring, as 
applicable, the agreement, is withdrawn, suspended by any Rating Agency or 
falls below the Second Highest Rating Category, the provider must, within 10 
days, either: (A) collateralize the agreement (if the agreement is not already 
collateralized) with Investment Securities described in paragraph (a) or. (b) by 
depositing collateral with the Trustee ·or· a· third party custodian, such 
collater;:i.lization to be effected in a manner and in an amount reasonably 
satisfactory to the BQndholder Representative, or, if the agreement is already 
collateralized, increase the collateral with Investment Securities described in 
paragraph (a) or (b) by depositing collateral with the Trustee or a third party 
custodian, in an amount reasonably satisfactory to the Bondholder 
Representative, (B) at the request of the Trustee · or the Bondholder 
Representative, repay the principal of and accrued but unpaid interest on the 
investment, in either case with no penalty or premium unless required by law or 
(C) transfer the agreement, guarantee or insurance, as applicable, to a 
replacement provider, guarantor or insurer, as applicable, then meeting the 
requirements of a Qualified Financial Institution and whose unsecured long-term 
obligations are then rated in the Highest·Rating Category or the Second Highest 
Rating Category. The agreement may provide th.at the down-graded provider 
may elect which of the remedies to the down-grade (other than the remedy set 
out in (B)) to perform. 

Notwithstanding anything else in this Paragraph (g) to the contrary and with 
respect only to any agreement described in this Paragraph or any guarantee or insurance. 
for any such agreement which is to be in effect for any period after the Conversio~ Date, 
any reference in this Paragraph to the "Second Highest Rating Category'' will be 
deemed deleted so that the only acceptable rating category for such an agreement, 
guarantee or insurance will be the Highest Rating Category. 

(h). Subject to the ratings requirements set forth ·in this definition, shares in 
any money market mutual fund (including those of the Trustee or any of its affiliates) 
registered under the Investment Company Act· of 1940, as amended, that have been 
rated AAAm-G or AAAm by S&P or Aaa by Moody's so long as the portfolio of such 
money market mutual fund is limited to Government Obligations and agreements to 
repurchase Government Obligations. If approved in writing by the Bondholder 
Representative, a money market mutual fund portfolio may also contain obligations and 
agreements to repurchase obligations described in paragraphs (b) or ( c). If the Bonds are 
rated by a Rating Agency, the money. market mutual fund must be rated ·AAAm-G or 
AAA.m by S&P, 'if S&P is a Rating Agency, or Aaa by Moody's, if Moody's is a Rating 
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Agency. If at any time the Bonds are not rated {and, consequently, there is no Rating 
Agency), then the money market mutual fund must be rated AAAm-:G or AAAm by 
S&P or Aaa by Moody's. If at any time {i) the Bonds are not rated, (ii) both S&P and 
Moody's rate a money market mutual fund and (iii) one of those ratings is below the 
level required by this paragraph, then such money. market mutual ·fund will, 
nevertheless, be deemed to be rated in the Highest Rating Category if the lower rating is 
no more than one rating category below the highest rating category of that rating 
agency. · ·· · 

(i) . Any other investment authorized by the laws of the State and otherwise 
permissible under the Debt Policy of the City Controller's Office (as in effect from time 
to time), if such investment is approved in writing by the Bondholder Representative. 

Inve:stment Securities shall not include any of the following: 

. (1) · Except for any investment described in the next sentence, any 
investment with a final maturity or any agreement with a term greater than one 
year from the date of the investment. This exception (1) shall not apply to any 
obligation that provides for the optional or mandatory tender, at par, by the 
holder of such obligation at least once within one year of the date of purchase, 
Government Obligations irrevocably deposited with th<;! Trustee for payment of 
Bonds pursuant to Section 14:2, and Investment Securities listeq in paragraphs 
w~® . . . . 

(2) Except· for any obligation described in paragraph {a) or (b ), any 
obligation with a purchase price greater or les~ than the par value of such 
obligation. . 

(3) Any asset-backed security, including mortgage backed securities, 
real estate mortgage investment conduits, collateralized. mortgage obligations, 
credit carq. receivable asset-back~d securities and auto loan asset-backed 
securities. 

(4) Any interest-only or principal-only stripped security. 

(5) Any' obligation bearing interest at an inverse floating rate. 

· (~) Any investment which may be prepaid or called at a price less 
than i~ purchase price prior to stated maturity. . . 

(7) Any investment the interest rate on which is variable and· is 
established other than by reference to a sing~e index plus a fixed spread, if any, 
and which interest rate moves proportionately with that index. 

(8) Any investment described in paragraph (d) or (g) with, or 
guaranteed or insured by, a Qualified Financial Institution described in clause 
(iv) of the definition of Qualified Financial Instittition if such institution does not 
agree to submit-to jurisdiction, venue and service of process in the United States 
of America in the agreement relating to the investment. 

. . 
(9) Any investment to which S&P has added an "r" or "t" highlighter. 
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The term "hwestor Letter" shall mean a letter in substantially the form attached to this 
Inden~e as EXHIBIT C, duly executed by a purchaser of Bonds and delivered to the Trustee. 

The term "Investor Limited Parmer" shall mean Wells Fargo Affo_rdable Housing 
Community Development Corporation, a North Carolina corporation, and its successors and 
assigns. 

The term "Issuance Costs" means all costs and expenses of issuance. of the Bonds, 
including, but not limited to: (i) any Bond Purchasers' discount and fees; (ii) counsel fees, 
including bond counsel and Borrowers' counsel, as well as a,...,_y other specialized counsel fees 
incurred in connection with the tssuance of the Bonds or the Loan; (iii) 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 Borrowers 
to issue the Bonds; (iv) fees of the Bondholder Representative and its counsel; (v) Trustee's fees. 
and Trustee's counsel fees; (vi) paying agent'!' and certifying and authenticating agent's fees 
related to issuance of the Bonds; (vii) accountant's fees related to issuance of the Bonds; (viii) 
publication costs associated with the financing proceedings; and (iX) costs of engineering and 
feasibility studies necessary to the issuance of the Bonds. 

The term "Issuer's Closing Fee.'' shall mean the City's issuance fee specified in Section 18 
of the Regulatory Agreement payable by the Borrowers to the City on or before the Closing 
Date from amounts ill the Costs of Issuance Fund, or otherwise. · 

The term "Issuer's Ongoing Fee" shall mean the City's annual fee with respect to the 
Bond~ in the amount as set forth in and in accordance with and pursuant Section 6.11 of the 
Loan Agreement and Section 18 of the Regulatory Agreement. 

The term "Late Chatge" shall mean the amount due and payable as a late charge on 
overdue payments under the Note, as provided in Section 7 of the Note and Section 5.l(i) of the 
Loan. Agreement. 

. . . 
The term "Leases" shall mean the leases (with changes for the identity of the tenant, the 

term, the rental amount and the unit number and other changes as permitted under the Loan 
Documents) entered into for apartnients units within the Project on the standard form of lease . 
that has been approved by the Bondholder Representative. 

The term "Legal Requirements" shall mean statutes, laws, rules, orders, regulations, 
ordinances, judgments, decrees and injunctions of Governmental Authorities affecting all or 

. part of the Project ·or any property or the construction, rehabilitation, use, alteration or 
operation thereof, whether now or hereafter enacted and in force, and all permits, licenses and 
authorizations and regulations relating thereto, ·and all covenants, agreements, restrictions and 
encumbrances contained in any instrument, either of record or known to the Borrowers, at any 
time in for~e affecting all or part of the Project, including any that may (i) require repairs, 
modifications or alterations in or to all or part of the Project, or (ii) in any way limit the use and 
e!ljoymentthe~eof. 

The term "Letter of Representations" shall mean any letter of representations between 
~e City and a Securi~es Depository. 

· The term "Liabilities" shall have the meaning set forth in Section 6.15 of the Loan 
Agreement. 



The term ·"Lien" shall mean any interest, or claim thereof, in the Project securing an 
obligation owed to, or a claim by, any Person other than the owner of the Project, whether such 
interest is based on common law, statute or contract, including the lien or security interest 

. arising from a deed of trust, mortgage, assignment, encumbrance, pledge, security agreement, 
conditional sale or trust receipt or a lease; consignment or bailrnent for security purposes. The 
term "Lien" shall include reservations, exceptions, encroachments, easem~nts, rights of way, 
covenants, conditions, restrictions, leases and other title exceptions and encumbrances affecting 
the Project. . . . 

The term "Lii:nited Partnership Agreement" shall mean the [Amended and Restated] 
Agreement of Limited Partnership of the Affordable Borroyver dated as of the date thereof, as 
amend.ed, supplemented or restated from time to time .. 

The term "Loan" shall mean the loan of the proceeds of the Bonds made by the City to 
the Borrowers pursuant to the Loan Agreement and the Construction Funding Agreement for 
the purpose of financing the construction of the Project. 

The term "Loan Agreement" shall mean the Agreement, as defined herein. 

The term "Loan Agreement Default" shall mean any event of default set forth in 7.l(a) of 
the Loan Agreement. A Loan Agreement Default shall ''exist" if a Loan Agreement Default 
shall have occurred and be continuing beyond any applicable cure period. 

The term "Loan Amount" shall mean the amount of $132,000,000. 

The term "Loan· Documents" shall mean the Loan Agreement, the Note, the .Conversion 
Agreement, the Deed of Trust, the Construction Funding Agreement, the Contingency Draw
Down Agreement, the Exceptions to Non-Recourse Guaranty, the Agreement of Environmental 
Indemnification, the Completion Guaranty, the Replacement Reserve Agreement, the 
Assignment of Equity Interests and all other documents or agreements evidencing or relating to 
the Loan. 

The term "Loan Payment Date" shal~ mean (i) when the Bonds are in the SIFMA Index 
Rate Mode, the MMD Index Rate Mode, the Daily Interest Rate Mode or the Weekly Interest 
Rate Mode, the Friday immediately preceding the Bond Payment Date, or, if such day is not a 
Business Day, the immediately succeeding day that is a Business. Day, (ii) when the Bonds are in 
the Fixed Interest Rate Mode or the Term Rate Mode, (A) the 25th day of the month preceding 
the related Bond Payment Date during a period when a Credit Facility does not enhance the 
Bonds pursuant ·to Section 2.12, commencing December 25, 2016, and (B) the 25th day of each 
month during a period when a Credit Facility enhances the. Bonds pursuant to Section 2.12, or 
(iii) any other date on which the Note is prepaid or paid, whether at the scheduled maturity or 
upon the redemption or acceleration of the maturity thereof.· . . 

The term "Loan Payments" shall mean the monthly loan payments payable pursuant to 
the Note and transferred to the Trustee by the Servicer, which payments shall include amounts 
necessary .tq fund the amounts payable for Third Party Fees. 

The term "Management Agreement" shall mean the Management Agreement between 
the Borrowers and the Manager, pursuant to which the· Manager is to manage the Project, as 
same .may be amended, restated, replaced, supplemented or otherwise modified from time to 
time. 
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The ter~ "Manager" shall mean the management company to be empl9yed by the 
Borrowers and approved by any Bondholder Representative in accordance with the terms of the 
Deed of Trust, the Loan Agreement or any of the. other Bond Doeuments. The· property 
manager as.of the Closing Date is _____ _ 

The term ''Mandatory Tender Date" shall mean· (i) a Substitution Date, (ii) any date 
when the Bonds are converted from one Interest Rate Mode to a different Interest Rate Mode 
(other than changes from the Daily Interest Rate to the Weekly Interest Rate or from the Weekly 
Interest Rate to the Daily Interest Rate), (iii) the Interest Rate Adjustment Date associated with 
the end of an Interest Rate Period when the Bonds bear interest at a Term Rate, and (iv) the 
expiration date of the Credit Facility, if applicable, if not renewed or otherwise substituted. 

The term "Market Borrower" means Block 9 MRU Residential, LLC, a Delaware limited 
liability company, and its permitted successo.rs and assigns under the Bond Documents to 
which it is a party. 

The term "Market Project" shall have the meaning set forth in the third Recital above. 

The term "Maturity Date" shall mean 1.-___ l, 2051]. 

The term "Maximum Rate" shall mean the lesser of (i) 12% per annum ·and (ii) the 
maximum interest rate that may be paid on the Bonds under applicable State law. · 

. . 
The term "MMD Index Rate" shall mean a rate equal to the index rate resets of tax 

exempt variable rate issues known as Municipal Market Data General Obligation, AAA Index, 
with a designated maturity most closely approximating the period of time for which the MMD 
Index Rate may apply, as published on any Business Day by Municipal Market Data, a 
Thomson Financial Services Company, or its successors, plus a sp;read established by the 

. Bondholder Representative; provided that in no event shall the MlViD Index ·Rate exceed the 
Maximum Rate. · 

The term "MMD Index Rate Mode" shall mean the interest rate mode during any period 
when the Bonds bear .interest at the MMD Index Rate. 

The term "Moody's" means Moody's Investors Service, Inc., and its successors and 
assigns, if such successors and assigns continue to perform the services of a securities rating 
agency. · · · 

The term "Negative Arbitrage Deposit" has the meaning set forth in the Contingency 
Draw-D.own Agreement. 

The term "Nonpurpose Investment" shall mean any investment property (as defined in 
Section 148(b) of the Code) that is acquired with the Gross Proceeds of the Bonds and which is 
not acquired to carry out the governmental purpose of the Bonds. · · 

The term "Note" means the promissory note evidencing the obligation of the Borrowers. 
to repay the Loan, dated the Closing Date, in :the stated principal amount of the Loan Amount 
and executed by the Borrowers in favor of the City, as assigned by the City without recourse to 
the Trustee, as it may be amended, supplemented or replaced from time. to time. 

The term "Notice of Interest Rate Conversion" shall have the meaning ascribed hereto in 
Section 2.11 and attached hereto as EXHIBIT E. 
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The term "Notice of Subordination of Bonds"· shall have the meaning ascribed thereto in 
Article XIII and substantially in the form attached hereto as EXHIBIT F. 

The term "Office of the Trustee" shall mean the applicable office of the Trustee at the 
address set forth in Section 12.06, or at such other place o:r places as may be designated by the 
Trustee from time to time. . · 

The term "Opinion of Counsel" shall mean a written opinion from an attorney or firm of 
attorneys, acceptable to the City, the Trustee and the Bondholder Representative with 
experience in the ~atters to be covered in the opinion. 

The term "Other Charges" shall mean all maintenance charges~ impositions other than 
Taxes, and any other charges, including vault charges and license fees for the use of vaults, 
chutes and similar areas adjoining the Project, now or hereafter levied or assessed or imposed 
against the Project or any part thereof. 

·. The term "Outstanding," when used as of any particular time with reference to Bonds, 
shall, subject to the provisions of Section 12.0S(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; · 

(b) . Bonds for the payment or redemption of whi<::h moneys or securities in 
the necessary amount (as provided in Section 10.02) shall have theretofore been . 
deposited with the Trustee (whether upon or prior to the maturity or the redemption 
date of such Bonds); 

(c) Bonds in lieu 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 or 2.07; 

(d) Bonds not tendered when required under the provisions of this In.denture 
which are deemed tendered; and 

(e) the principal of the Bonds authorized but not yet drawn-down and 
delivered by the Bond Purchasers, as applicable. 

T~e term "Participant" shall mean' a broker-dealer, bank or other financial insti!Ution for 
which the Securities Depository holds Bonds as a securities depository. 

The term "Permitted Encumbrances" shall have the meaning given such term in the 
Deed Of Trust. · 

. The term "person" or "Person" sliall ~ean an individual, a limited liability company, a 
corporation, a partnership, a limited partnership, a limited liability partnership, a trust, an 
unincorporated organization or a government or any agency or _political subdivision thereof. 

The term "Placement Agent" shall mean FMS Bonds, Inc., a Florida corporation. 

The term "Plan" shall mean (i) an employee ·benefit or other plan established or 
maintained by a Borrower or any BRISA Affiliate or to which a Borrower or any BRISA Affiliate 
makes or is obligated to make contributions and (ii) which is covered by Title N of E_RISA or 
Section 302 of BRISA or Section 412 of the Code. · 
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The term "Pledged Bonds" shall mean Bonds (or portions thereof) ·purchased with 
moneys drawn under the Credit Facility .. 

The term "Pledged Bonds Remarketing Date" shall have the meaning ascribed to such 
term in Section 11.05{c) hereof. . . · · . 

· The term "Pledged Revenues" shall mean the amounts pledged under this Indenture to 
the payment· of the principal of and premium and interest on the Bonds, consisting of the 
following: (i) all income, revenues, proceeds and other amounts to which the City is entitled 
(other than amounts received by the City with respect to the Reserved Rights) and which are 
held by the Trustee, derived from or in connection with the Project and the Bond Documents, 
including all Loan Payments due under the Loan Agreement and the Note, all Cap Payments, if 
any, payments with respect to the Loan Payments made under the Swap Agreement, if 
applicable, and all amounts obtained through the exercise of the remedies provided in the Bond 
Documents and all receipts of the Trustee credited under the provisions of this Indenture 
against said amounts payable, and (ii) moneys held in the funds and accounts established under 
this Indenture, together with investmenf earnings thereon {except any amounts on deposit in 
the Expense· Fund and the Rebate Fund). "Pledged Revenues" shq,ll not include, in any event, 
payments to the United States, the Trustee, the City (by, on behalf, or. pursuant to·a specified 
covenant in the Loan Agreement hereafter referenced), or the Administrator pursuant to 
Sections 2.3, 2.4, 5.1(h), 5.l(i), 5.l(j), 6.14, 6.15, 6.17(1) or 7.4 of the Loan Agreement, Sections 
2.05(c), 3.04, 6.07 or 8.06 of this Indenture, or Sections 8 or 18 of the Regulatory Agre~rnent. 

The term "Pre-Conversion Loan Equalization Payment" shall mean a partial 
prepayment of. the Loan in accordance with the Conversion Agreement in .connection with 
Conversion. 

The term "Prepayment Premium" shall mean, as applicable, (i) any premium payable by 
the Borrowers pursuant to the Loan Documents in connection with a prepayment of the Note 
{including any prepayment premium as set forth in the Note) and (ii) any premium payable on 
the Bonds pursuant to this Indenture. 

. The term "Principal Office" shall meqn the of£ice of the Trustee located at the address set 
forth ill. Section 12.06{a) hereof, or at such other place as the Trustee shall\desigriate by notice 
given under said Section 12.06. 

The term "Principal Reserve Amount" shall mean initially ze!o percent (0.0%) of the 
aggregate principal amount of the Bonds originally issued and delivered,· but upon delivery of a. 
Written Notice of the Borrowers, with the Written Consent of the Bondholder Representative, 
may mean any amount designated by the Borrowers with the Written Consent of the 
Bondholder Representative, provided,, however, that such amount shall never exceed twenty 
percent (20%) of the aggregate principal amount of the Outstanding Bonds. 

The term "Principal Reserve Fund" shall mean the Principal Reserve Fund ei?tablished 
pursuant to Section 5.02. 

The term "Principal Reserve Fund Deposit" shall mean each deposit required to be 
made pursuant to the Principal Reserve Fund Deposit Schedule. 

· The term "Principal Reserve Fund Deposit Schedule" shall mean the Principal Reserve 
Fund Deposit Schedule (if any) attached to the Note which may be revised from time to time by 
the Bondholder Representative as provided in Section 4.0l{e) or Section 5.10. · 
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The term "Project" shall mean, prior to the Release Date, the Initial Project, and from 
and after the Release Date, the Market Project. 

The term "Project Costs" has the meaning given such term in the Regulatory Agreement. 

Th~ term "Proportionate Basis" when used with respect to the redemption of Bonds, 
shall mean that the aggregate principal amount 0£ each maturity (and series, if applicable) to be 
redeemed shall be determined as nearly as practicable by multiplying the total amount of funds 
available for redemption by the ratio which the principal amount of Bonds of each maturity (of 
such series, if applicable) then Outstanding and to be redeemed bears to the principal amount 
of all Bonds (of such series, if applicable) then Outstanding and to be redeemed; provided ·that if 
the amount available for redemption of Bonds of any maturity is insufficient to redeem a 
multiple of the minimum Authorized Denomination, such amount shall be applied to the 
redemption of the highest possible integral multiple (if any) of the minimum Authorized 
Denomination .. For purposes of the foregoing, the Bonds shall be de~ed to mature in the years 
and in the amounts of the sinking fund installments as set forth in Section 4.01(g). Any Bonds 
purchased with moneys that would otherwise be applied to redemption on a Proportionate 
Basis on the next succeeding Bond Payment Date shall be taken into account in determining 
"Proportionate Basis" with respect to such redemption. When used with· respect to the 
purchase of Bonds "Proportionate Basis" shall have the same meaning as set forth above 
(substituting purchase for redeem ot redemption, and _purchased fqr redeemed). 

The term "Purchase Price" shall mean (i) the price paid for the purchase of Bonds in lieu 
of redemption pursuant to Section 4.05 of this Indenture, which shall be equal to the applicable 
Redemption Price, and (ii) if Bonds are subject to optional or mandatory tender in any Interest 
Rate Mode, the price payable to Bondholders equal to the principal ~ount of the Outstanding 
Bonds plus accrued interest thereon to the date of purchase. · 

The term "Qualified Financial Institution" shall mean any of: (i) bank or trust company 
organized under the laws of any state of the United States of America, (ii) national banking 
association, (iii) savings bank, a savings and loan association, or an insurance company or 
association chartered or organized under the laws of any stat~ of the United States of America, 
(iv) federal branch or agency pursuant to the International Banking Act of 1978 or any successor 
provisions of law or a domestic branch or agency of a foreign bank which branch or agency is 
duly licensed or authorized to do business under the laws of any state or territory of the United 
States of America, (v) government bond dealer reporting to, trading with, and recognized as a 
pr~ary dealer by the Fede~al Reserve Bank of New York, (vi) securities· dea}.er approved in 
writing by the Bondholder Representative the liquidation of whieh is subject to the Securities 
Investors Protection Corporation or other similar corporation and (vii) any .other entity which is 
acceptable to the Bondholder Representative: With respect to an entity which provides an 
agreement held by the Trustee for the investment of moneys at a guaranteed rate as set out in 
paragraph (g) of the definition of the term "Investments Securities" or an entity which 
guarantees or insures, as applicable, the agreement, a "Qualified Financial Institution" may also 
be a corporation or limited liability company organized under the laws of any state of the 
United States of America. . 

The term "Qualified Project Costs" shall have the meaning given such tern;i. in the 
Regulatory Agreement .. 

The term "Rating Agency" shill mean any one and each of S&P, Moody's and Fitch 
Ratings then rating the Bonds or the Securities or any other nq.tionally-recognized statistical 
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ratiilg agency then rating the Bonds or the Securities, which has been approved by· the 
Bondholder Representative. 

The term "Rebate Amount" shall mean, for any given period, the amount determined by 
the Rebate Analyst as required to be rebated or paid as a yield reduction payment to the United 
States of America with respect to the Bonds. 

The term "Rebate Analyst" shall mean the rebate analyst selected by the Borrowers prior 
to the Closing Date and acceptable to the City and the Bondholder Representative. The Rebate 
Analyst as of the Closing Date is ___ · __ _ 

The term "Rebate Analyst's Fee" shall mean the fee of the Rebate Analyst in the amount 
of $_ on the Closing Date and $ on each Rebate calculation date thereafter, 
commencing on the fifth anniversary of the Closing Date, and each fifth aru;riversary thereafter. 
The Rebate Analyst's Fee is payable by the Trustee to the Rebate An.alyst upon receipt of an 
invoice from the Expense Fund. 

The term "Rebate Fund" shall mean the Rebate Fund created pursuant to Section 5.02 of 
this Indenture. 

The term "Record Date" shall mean (i) while the Bonds bear interest. in the :MMD Index 
Rate Mode, the SIFMA Index Rate Mode, the Weekly Interest Rate Mode and the Daily Interest 
Rate Mode, the day immediately prior to any Bond Payment Date, or (ii} while the Bonds bear 
interest in the Term Rate Mode or the Fixed Interest Rate Mode, the fifteenth (15th) calendar 
day of the month preceding the· applicable Bond Payment Date. 

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 "Redemption Price" shall mean the sum of (a) the outstanding principal 
amount of the Bonds to be redeemed, (b) accrued and unpaid interest on the Bonds. to be 
:i;edeemed to the date of redemption {including any additional interest required to be paid 
under the Note following a Determination of T~ability) and (c} the Prepayment Premium, if 
any. 

The term "Registered Holder" shall mean the Person or· Persons in whose name or 
names the Bonds are registered in the Bond Register. . . 

. The term "Registered Owners" shall have· the meai:ung set forth iri. the definition of 
"Bondholders." · · 

. TJ::e 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 t~rm "Regulatory Agreement" shall mean the .. Regulatory Agreement and 
Declaration of Restrictive Covenants of even date herewith, by and between the City and the 
Borrowers, as in effect on the Closing Date and as thereafter amended in accordance with its 
terms. · 

The term "Reimbursement Agreement" shall mean any reimbursement agreement 
between the Borrowers and the Credit Facility Provider, as such agreement may be amended 
from time to time. 
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The term "Related Person" shall mean a "related person" within the meaning of Section 
147(a) of the Code. · 

The term "Release Conditions" means the conditions to the occurrence of the Release 
Date set forth in the Construction Funding Agreement. 

The term "Release Date" means the date on which the Affordable _Project is released 
from the lien of the Deed of Trust, the Affordable Borrower is released as an obligor under the 
Loan Documents and all of the Release C.onditions have been satisfied in accordance with the 
Loan Agreement. 

The term "Remaining Bond Proceeds Account" has the . mE7aning set forth in the 
Contingency Draw-Down Agreement. 

The term. "Remaining Bond Proceeds Account E·arnings Subaccount" has the meaning 
. set forth in the Contingency Draw-Down Agreement. · 

The term "Remarketing Agent" shall mean._ any remarketing agent satisfying the· 
req-q.jrements of Section 8.16 hereof .and approved by the Bondholder Representative and the 
City. 

The term "Remarketing Agreement" shall mean any remarketing agreement between 
the Reinarketing Agent and the Borrowers for purposes of remarketing the Bonds, as such 
agreement may be amended from time to time. 

The term "Remarketing Proceeds Fund" shall mean the Remarketing Proceeds Fund 
created pursuant to Section 5.02. · 

The term "Rents" shall have the meaning ascribed thereto in the Deed of Trust. 

·The term ·"Replacement Reserve Agreement" shall mean any Replacement Reserve 
Agreement between the Borrowers and the Trustee, as the ·same may be amended, restated or 
supplemented from tirri.e to till].e. 

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 Issuer's Ongoing Fee as well as the fees and expenses of counsel, and 
indemnity payments; its right to give and receiv~ no~ces and to enforce notice and reporting 
requirements and restrictions on transfer of ownership, its right to insp~ct and audit the books, 

. records and premises of the Borrowers and of the Project, its right to collect attorney's fees and 
related expenses, its right to specifically enforce the Borrowers'. covenant to comply with 
applicable federal tax law and State law (including the Act and the rules and :i;egulations 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 5.14 of this Indenture. 

The term. "Resolution" shall mean the resolution of the City authorizing the issuance of 
the Bonds· and the execution and delivery of the Bond Documents to which it is a party. 

The term "Responsible Officer" of the Trustee shall mean any officer of the Trustee 
assigned to admmister its duties hereunder. 
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The term "Review Fee" shall mean the three thousand ($3,000) fee payable to Servicer in 
c.onnection with the reyiew of requests from the Borrower in connection with events requiring 
the consent and/ or approval of the Bondholder Representative or the Bondowners, including, 
but not limited to, subordinate financings and easements: 

_The term "Second Highest Rating Category" shall meq.n, with respect to an Investment 
Security, that the ·Investment Security is rated by each Rating Agency in the second highest 
rating category given by that Ratin,g Agency for that general category of security. If at any time 

· the Bonds are not rated (and, consequently, there is no Rating Agency), then the term "Second 
Highest Rating Category" means, with respect to an Investment Se~rity, that the Investment 
Security is rated by S&P or Moody's in the second highest rating category given by that rating 
agency for that general category of security. By .way of example, the Second Highest Rating 
Category for tax-exemp~ municipal debt established by S&P is "AA" for a term greater than one 
year, with correspondiri.g ratings by Moody's of "Aa." If at any time (i) the Bonds are not rated, 
(ii) both S&P and Moody's rate an Investment Security and (iii) one of those ratings is below the . 
Second Highest Rating Category, then such Investment Security will .not be deemed-to be rated 
in the Second Highest Rating Category. For example,,an Investment.rated "AA" by S&P and 
"A" by Moody's is not rated in the Second Highest Rating Category. 

The term ;,Secondary Market Transaction" shall have the meaning set forth in Section 
9 .1.1 of the Loan Agreement. 

The term "Securities" shall have the meaning ascribed thereto in Section 9.1.1 of the 
Loan Agreement. 

The term "Securities Act" shall mean the Securities Act of 1933, as amended. 

The term "Securities Depository" shall mean The Depository Trust Company and any 
substitute for or successor to such securiti~s depository that.shall maintain a Book-Entry System·. 
with respect to the Bonds. · · · 

. The term "Securities Depository N omiriee" shall mean the Securities Depository· or the 
nominee of such Securities Depository in whose .name the Bonds shall be registered on ~e 
registration bo~ks of the City while the Bonds are in a Book-Entry.System. 

The term. "Senio~ Bonds" shall mean; initially, the Bonds; provided that the Bondholder 
Representative may designate any Authorized Denomination of. Bonds as "Senior 'Bonds" 
pursuant to Article XIII in connection with the designation of Subordinate Bonds. 

The term "Servicer" shall mean the Servicer contracting with or appointed by the 
Bondholder Represent~tive to service ·~e Loan. The initial servicer shall. be Citi. 

The term "Serviter Remittance Date" shall mean the first Business Day immediately 
preceding the Bond Payment Date, commencing on December 30, 2016. · 

The · t~rm "Servicing Agree~ent" shall .mean any servicing agreement or. master 
servicing agre~ment, among the Servicer, the Trustee, the Swap Counterparty (if any, as 
approve.d ·by the Bondholder Representative), and the Bondholder Representative relati:Q.g to 
the servicing of the Loan and any amendments thereto or any replacement thereof. 

The term "SIFMA" shall mean the Securities Industry & Financial Markets Association 
(formerly The Bond Markets Association), and any succe~sor thereto. · 
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The term "SIFMA Index Rate" shall mean a rate determined on the basis of the seven-
. day high grade market index of tax-exempt variable rate demand obligations, as produced by 

Municipal Market Data and published or made available by SIFMA (formerly The Bond 
Markets Association) or any Person acting in cooperation with or under the sponsorship of 
SIFMA and acceptable to the Bondholder Representative, plus a spread established by the 
Bondholder Representative at the time the SIFMA Index Rate becomes effective; provided that 
in no event shall the SIFMA Index Rate exceed the Maximum Rate. · 

' 
The term "SIFMA. Index Rate Mode" shall mean the interest rate mode during any 

perfod when the Bonds bear interest at the SIFMA Index Rate. 

The term "S&P" shall mean S&P Global Ratings, and 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, ~y ~ther nationally recognized rating agency designated by the City. 

The term "State" shall mean the State of California. 

The term "Subordinate Bonds" shall mean any Authorized Denomination of Bonds so 
designated by the Bondholder Representcitive as "Subordinate Bonds" pursuant to Article XIII. 

The ter~ "Substitution Date" sh~ll me~ any Bµsiness Day established for the· 
mandatory tender and purchase of the Bonds in connection with the delivery to the Trustee of a 
Credit Facility pursuant to Section 2.12 hereof. 

The term "supplemental indenture" or "indenture supplemental hereto" shall mean any 
indenture hereafter duly authorized and entered into between the City and the Trustee in 
accordance with the pr~visions of Article IX of this Indenture. 

The term "Surplus Fund" shall mean the Surplus Fund created pursuant to Section 5.02 
of this Indenture. · 

The term "Swap Agreement" shall mean any interest rate exchange, hedge or similar 
agreement, entered into in order to hedge or manage the interest payable on all or a portion of 
the Bonds, whether then existing or to be entered into, which agreement may include, without 
limitation, an interest rate swap, basis swap, forward rate transaction, commodity swap, 
commodity option, equity or equity index. swap, equity or equity index option, bond option, 
interest rate option, foreign exc;:hange transaction, cap transaction, floor transaction, c~llar 
transaction,. currency swap transaction, cross-currency rate swap transaction, currency option or 

. any other similar transaction (including any option with respect to any of these transactions), 
between the Borrowers or their designee and the Swap Counterparty, and as shall be set forth in 
an International Swaps and Derivatives Association, Inc. Master Agreement, including the 
Schedule thereto, and any Confirmation entered into thereunder between the Borrowers and 
the Swap Counterparty, as such agreement may be amended, supplemented or substituted 
from time to time. 

The term "Swap Counterpart)r'' shall mean any Person entering into a Swap Agreement 
with the Borrowers. 

The term- "Tax Certificate" means the Certificate as to Arbitrage, by the City and the 
Borrowers, delivered on the Closing Date. 
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The Term "Taxes" shall mean all real estate and personal property taxes, assessments, 
water rates o;r sewer rents, now or hereafi:er levied or assessed or imposed against all or part of 
the Project. 

. . 
The Term "Tax-Exempt Bonds Account" shall mean the Tax-Exempt Bonds Account of 

the Construction Fund created pursuant to Section 3.93(a). 

The Term "Tender Agent" shall mean initially the Trustee, and any succe~sor tender 
agent appointed under this Indenture. · 

The Term "Term" shall mean the term of the Loan Agreement pursuant to Section 8.8 of 
the Loan Agreement. 

The Term "Term Rate" shall mean (i) the rate of interest per annum with respect to a 
Term Rate Mode determined by the Remarketing A,gent, on the Interest Rate Determination 
Date immediately preceding the applicable Interest Rate Adjushnent Date, to be the lowest 
interest rate for the Interest Rate Period commenc:ing on the applicable Interest Rate Adjustment 
Date and ending on the date determined by the Remarketing. Agent, in the judgment of the 
Remarketing Agent (taking into corisideratiori current transactions and comparable securities 
with which the Rem.arketing Agent is involved or of which it is awar~ and prevailing financial 
market conditions) at which, as of such Interest Rate Determination Date, the Bonds could be 
remarketed at par, plus the accrued interest, if any, on the futerest Rate Adjushnent. Date for 
that Interest Rate Period; or (ii) in the event that the Remarketing Agent has been removed or 
has resigned and no successor has been appointed, or the Remarketing A.gent has failed to 
determine the Term Rate for whatever reason, or the Term Rate c~ot be determined pursuant 
to clause (i) for whatever reason, the interest rate then in effect with respect to the Bonds, 
without adjushnent; provided that in no event shall the Term Rate exceed the Maximum Rate. 

The Term "Term Rate Mode" shall mean the Interest Rate Mode at any time the Bonds 
bear interest at the Term Rate. · 

. The Term "Third Party Fees" shall mean the Issuer's.Ongoing Fee, the Trustee's Fee and 
the Rebate Analyst's Fee. 

The Term 1'Title Insurance Policy" shall mean the mortgagee title insurance policy, in 
form acceptable to· the Bondholder Representative, issued with respect to the Project and 
insuring the lien of the Deed of Trust. 

The Term "Transfer'' shall have the meaning.ascribed thereto in the Deed of Trust: 

The Term "Trust Estate" shall mean the Trust Estate described in the granting clauses of 
this Indenture. 

The ·term "Trustee" means (a) U.S. Bank National Association, a national banking 
association organized under the laws of the United States of America, or (b) any successor 
Trustee under the provisions hereof. 

The term "Trustee's Fee" shall mean (i) the fee payable to the Trustee on the Clo.sing 
Date of $4,000.00, and (ii) the annual fee of the Trustee in the amount $3,000.00. The Trustee's 
Fee referred to in the foregoing clause (ii) is payable annually in arrears from the Expense Fund 
on each December 1, commencing on December 1, 2017, so long. as any of the Bonds are 
Outstanding. 
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The term "DCC" sh~ll mean the Uniform Commercial Code as in effect in the State. 

The Term "USD-SIFMA Municipal Swap Index" shall mean, for any day, a per annum 
rate, expressed as a decimal, equal to: (i) if such day is an Interest Rate Determination Date, (a) 
the level of the index which is issued weekly and which is compiled from the weekly interest 
rate resets of tax-exempt variable rate issues include¢!. in a database maintained by Municipal 
Market Data which meet specific,criteria established from time to time by SIFMA and issued on 
Wednesday of each week, or if any Wednesday is not a U.S. Government Securities Business 
Day, the next succeeding U.S. Government Securities Business Day; or (b) if such index is no 
longer published, then (1) any comparable rate, as determined by the Indexing Agent, or (2) if 
there is no comparable rate, as determined by the Indexing Agent, the rate for such day shall be 
85% of the interest rate on 30-day high grade unsecured commercial paper notes sold through 
dealers by major corporations as reported in The Wall Street Journal on the day such USD
SIFMA Municipal Swap Index would otherwise be determined as provided herein for such 
Interest Rate Period; and (ii) if such day is not an Interest Rate Determination Date, the rate for 
such day shall be the rate determined ·pursuant .to the preceding clause (i). of this definition for 
the next preceding. Interest Rate Determination Date. 

The Term "U.S. Government Securities Business Day" means any day except for a 
Saturday, Sunday or a day. on which SIFMA recommends that the fixed income departments of 
its members be closed for the entire day for purposes of trading in U.S. government s~eu~ities. 

The Term "Weekly Interest Rate" shall mean (i) the rate of interest per annum during a 
Weekly Rate Mode determined by the Remarketing Agent on the Interest Rate Determination 
Date immediately preceding the applicable· Interest Rate Adjustment Date, to be the lowest 
interest rate for the Interest Rate Period of one week (or less in the case of any such Interest Rate 
Period commencing on an Interest Period Reset Date which is not a Thursday) commencing on 
the applicable Interest Rate Adjustment Date, in the judgment of the Remarketing Agent (taking 
into consideration current transactions and comparable securities with which the Remarketing 
Agent is involved or of which it is aware and prevailing financial market conditions) at which, 
as of such Interest Rate Determination Date, the Bonds could be remarketed at par, plus the 
accrued interest, if any, on the Interest Rate Adjustment Date for that Interest Rate Period; or (ii) 
m the event that the Remarketing Agent has been removed or has resigned and no successor 
has been appointed, or the Remarketing Agent has failed to determine the Weekly Interest Rate 
for whatever reason, or the Weekly Interest Rate cannot be determined pursuant to clause (i) for 
whatever reason, the USD-SIFMA Municipal Swap Index then in effect; provided that in no 
event shall the Weekly Interest Rate exceed the Maximum Rate. 

the Term "Weekly Intere.st Rate Mode" shall mean the interest rate mode during any 
period when the Bonds bear interest at the Weekly Interest Rate. 

The terms "Written Consent," "Written Demand," "Written Direction," "Written 
Election," "Written Notice," "Written Order," "Written Request" and "Written Requisition" of 
the City or the Borrowers 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 Borrowers by an Authorized Borrower Representative . 

. The terms "Yield" shall mean yield as defined in Section 148(h) of the Code and any 
regulations promulgated thereunder. 

Section 1.02. Rules of Construction. (a) The singular form of any word used herein, 
including the terms defined in Section 1.01, shall include the plural, and vice versa, unless the 
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conte;x:t 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 hereo£ shall be solely for convenience of refer~nce and shall not 
affect the meaning, construction or effect of this Indenture. 

( d) The terms "agree" and "agreements" conta:\ned herein are intended to include 
and mean "covenant" and "covenants." 

. (e) All references made (i) in the neuter, masculine or feminine gender. shall be 
deemed to have been made in all such genders, and (ii) in the singular or plural number shall be 
deemed to have been made, respectively, in the plural or singular numper as well. Singular 
terms shall include the plural as well as the singular, and vice versa. 

(f) All accounting terms not otherwise defined herein shall have the meanings 
assigned .to them, and all computations herein provided for shall be made, in accordance with 
the Approved Accounting Method. All references herein to "Approved Accounting Method" 
refer to such principles as they exist at th~ date of application thereof. 

(g) All references ill. this instrum~nt to a separate instrument are to such separate 
instJ;ument as the same may be amended or supplemented from time to time pursuant to the· 
applicable provisions thereof. · 

. . (h) · References to the Bonds as "tax-exempt" or to the tax exempt status of the Bonds 
are to the exclusion of interest on the Bonds (other than any Bonds held by a "substantial user'' 
of the Project or a "related person" within the meaning of Section 147 of the Code) from gross 
income for federal income tax purposes pursuant to Section 103(a) of the Code. · 

Section 1.03. Ownership of Bonds; Effect of Action by Bondholders. . . 

(a) . The ownership of the Bonds shall be proved by the Bond RegiSter. 

. · · (b) Ariy request, demand, authorization, direction, notice, consent, waiver or other 
action by Bondholders shall bind every future Bondholder and the Registered Owner of every 
Bond issued upon the transfer thereof or in exchange therefor or in lieu ther"eof, in respect of 
anything done or suffered to be done by the Trustee or the City in reliance thereon, whether or 
not notation of such action is made upon such Bonds. 

· (c) In determining whether the Bondowners of a requisite aggregate principal 
amount of Outstanding Bonds have concurred in any request, demand, authorization, direction, 
notice, consent or waiver under the provisions of this Indenture, the Loan Agreement or any 
other Bond Document, Bonds which are owned by or held for the account of a Borrower, the 
City or any other obligor on the Bonds, or any Affiliate of any one of said entities shall be 
disregarded and deemed not to be Outstanding for the purpose of any such deterrri.ination. 
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Section 1.04. Date of Indenture. The date of this Indenture is intended as and for a date 
for the convenient identification of this Indenture and is not intended to indicate that this 
Indenture was executed and delivered·on said date. 

Section 1.05. Designation of Time For Performance. Except as otherwise expressly 
-provided herein, any reference in this Indenture to the time of day shall mean the time of day in 
the city where the Trustee maintains its place of business for the performance of its obligations 
under this Indenture; 

Sec~ion 1.06. Interpretation. The parties hereto acknowledge that each of them, and the 
initial Bond Purchasers and the Bondholder Representative, and in each case their respective 
counsel, have participated in the drafting and revision of this Indenture. Accordingly,. the 
patties agree that any rule of construction that disfavors the drafting party shall not apply in the 
interpretation of this Indenture or any amendment or supplement or exhibit hereto or thereto. 
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ARTICLE II 

THE BONDS 

Section 2.01. Authorization. There are hereby authorized to be is~ued bonds of the City 
designated as "City and County of San Francisco, California Multifamily Housing Revenue 
Bonds, Series 2016E (Lower 500 Folsom Residential).'1. Any Subordinate Bonds designated by 
the Bondholder Representative pursuant to Article Xill of this Indenture shall be entitled "City 
and County of San Francisco Multifamily Housing Revenue Bonds, Series 2016E-S (Lower 500 

·Folsom Residential) (Subm;dinate Series)." No Bonds may be issued hereunder except in 
accordance with this Article II. The maximum aggregate principal amount of Bonds whieh may 

~ be issued and Outstanding under this Indenture shall not exceed the Authorized Amount. 

Section 2.02. Terms of Bonds. (a) Form of Bonds. The Bonds shall be substantially in the 
respective forms set for~ in Exhibit A or Exhibit G hereto, as applicable, with necessary or 
appropriate variations, omissions and insertions as permitted or required by this Indenture, 
including any supplemental indenture. 

(b) Principal Amount. The total principal amount of the Bonds that may be issued 
· · hereunder is hereby expressly limited to the Authorized Amount, provided that the principal 

amount of Bonds Outstanding at any time shall include only those Bonds for which the 
purchase price has been advanced from time to time ~y the Bond Purchasers. No Bonds may be 
issued under the provisions of this Indenture except in accordance with this Article. The Bonds· 
are being issued initially as drawdown Bonds as provided herein and in. the Bond Purchase 
Agreement. 

(c) Registered Bonds; Numbering; Authorized Denominations. The Bonds shall be 
issuable on the Closing Date in Authorized Denominations as specified by the Bondholder 
Representative. Thereafter, the Bonds shall be issuable in any Authorized Denomination 
.required to effect transfers, exchanges or redemptions permitted or required b:f this Indenture. 

The Bonds shall be issuable as registered bonds without coupons. The Bonds shall be 
numbered consecutively from Rl-1 upwards, and any Subordinate Bonds shall be numbered 
consecutively from Sl-1 upwards. 

(d) Dated Date; Maturity. The Bonds shall be dated the Closing Date, and shall 
mature on the Maturity Date. 

(e) Interest Rate; Accrual of Interest. The Bonds shall bear interest' at the Bond Coupon 
Rate. The Bond Coupon Rate for each Interest Rate Period while the Bonds bear interest in the 
SIFMA Index Rate Mode or the MMD Index Rate Mode shall be determined by the Indexing 
Agent on each Interest Rate Determination Date. The Indexing Agent will promptly after such 
determination notify .the Trustee, the Borrowers and the Bondholder Representative of the 
applicable Bond Coupon Rate. The Trustee can conclusively :r:ely on ~e Bond Coupon Rate 
information provided to it by the Indexing Agent. 

fu.~erest shall be calculate_d on the basis of a 360 day year of twelve 30-day months so 
long as interest is payable at the MMD Index Rate, Term Rate or the Fixed Interest Rate. 
Interest on the Bonds shall be computed on the basis of a 365- or 366-day year, as applicable, for 
the actual number of days elapsed so long as interest is payable at the SIFMA Index Rate, Daily 
Interest Rate or Weekly Interest Rate. · 
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Interest on the Bonds shall accrue on the outstanding Bonds as provided in the second 
paragraph of Section 3.02 from the date of their initial delivery; provided that interest on any 
Bond authenticated subsequent to the initial delivery date shall accrue from the Bond Payment 
Date next preceding the date of authentication, unless (i) authenticated prior to the first Bond 
Payment Date, in which event interest on such Bonds shall accrue from the initial delivery date, 
or (ii) authenticated on a Bond Payment Date, in which event interest on such Bonds shall 
accrue from the date of authentication. If, as shown by the records of the Trustee, interest on 
the· Bonds is in default, interest on Bonds issued in exchange for Bonds surrendered for 
registration of transfer or exchange shall accrue from the date to which interest has been paid in 
full on the Bonds, or, if no interest has been pajd on the Bonds, from the initial delivery date. 
The amount of interest payable on the Bonds on each Bond Payment Date shall be the amount 
of interest accrued thereon from the preceding Bond Payment Date (or other date as described 
above) to, but not including, the Bond Payment Date on which interest is being paid. 

(f). Initial Interest Rate. The Bonds initially shall bear interest ill the Fixed Interest 
Rate Mode. 

(g) Interest Payments. Interest shall be due and payable on the Bonds, in arrears, on 
each applicable Bond Payment .Date from Eligible Funds. Priority of interest payments shall be 
provided in Section· 5.0l(c). Iri any case where any Bond Payment Date is not a Business Day;·· 
then payment need not be made on such date, but may be :rp.ade on the next succeeding 
Business Day with the same force and effect as if such payment was made on the originally 
scheduled date and no interest shall accrue for the period after such Bond 'Payment Date 
through the date payment is actually made. 

(h) Principal Payments. Principal of the Bonds shall be payable as provided in Section 
2.03 on the applicable Maturity Date and upon redemption or acceleration thereof. 

(i) Usury. The City intends to conform strictly to the usury laws applicable to this 
Indenture and the Bonds and all agreements made in the Bonds, this Indenture and the Bond 
Documents are expressly' limited so that in no event whatsoever shall the amount paid or 
agreed to be paid to the Bondholders as interest or the amounts paid for the use of money 
advanced or to be advanced hereunder exceed the highest lawful rate prescribed under any law 
which a court of competent jurisdiction may deem applicable here.to. If, from any 
circumstances whatsoever, the fulfillment of any provision of the Bonds, this Indenture or the 
other Bond Documents shall involve the payment of interest in excess of the limit prescribed by 
any 1aw · which a court ·of competent jurisdiction ]Jiay deem applicable hereto, then the 
obligation to pay ~terest hereunder shall be reduced to the maximum limit prescribed by law .. 
If from any circumstances whatsoever, the Bondholders shall ever receive anything of value 
deemed interest, the amount of which would exceed the highest lawful rate, such amount as 
would be excessive interest shall be deemed to have been applied, as of the date of receipt by 
the Bondholders, to the reduction of the principal remaining unpaid hereunder and not to the 
payment of inter~st, or if such excessive interest exceeds the unpaid principal balance, such 
excess shall be refunded to the Borrowers .. This paragraph shall control every other provision of 
the Bonds, this Indenture and all other Bond Documents. 

. . 

In determining whether the amount of interest charged and paid might otherwise 
exceed the limit prescribed by lci.w, the City intends and agrees that (i) interest shall be 
computed upon the assumption that payments under the Loan Agreement and other Bond 
Documents will be paid according to the agreed term~, and (ii) any sums of money that are' 
taken into account in the calculation of interest, even though paid at one time, to the extent 
permitted by applicable law shall be spread over the actual term of the Bonds. 
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· Section 2..03. Payment of Bonds. Payrri.ent of the Bond Obligations with respect to any· · 
Bond 1>hall be made in lawful money of th~ United States to the person· appearing on the· Bond 
registration books of the Trustee as the registered owner thereof on the Record Date 
llnm.ediately preceding such Interest Payment Date or other date for payment of the "Bonds 
upon the redempti9n thereof, such principal and interest to be paid ~y 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 to the account within the United States designat~d by such owner to the Trustee in 
writin~, any such designation to remain in effect until withdrawn in writing. 

No presen,tation or surrend.er of Bonds shall be required in connection with any partial 
redemption of any Bond. The Trustee shall maintain a record of the remaining Outstanding of 
each maturity of Bonds and shall, upon any transfer or exchange, issue.the replacement Bond in 
the principal amom:it Outstanding. · 

. Section 2.04. Execution of Bonds. The Bonds shall be signed .in the name and ori. 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 office!· 

On).y such. of the Bonds as shall bear thereon a certificate of authenticatiqn in the form 
set forth in Exhibit A or. Exhibit G, as applicable, m~ually 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 authe~ticated and delivered hereunder ~d are entitled to the benefits of this Indenture. 

Section 2.05. Transfer of Bonds. · (a) Bonds in Authorized Denominations may, ·in 
accordance with the tenns of this Indenture but in any event subject to the provisions _of Section 
2.05(b) hereof, be transferred upon· the books of ~e Trustee required to be kept pursuant to the 
provisions ~f Section 2.06, by the person in whose name the respective Bonds are registered, in 
person or by the BondoWn.er' s duly authorized attorney, upon surrender of such Bonds for 
cancellation at tli.e Principal Office of the Trustee, accompanied by a w:i:itten instrument of 
transf~r in a form acceptable to the Trustee, duly executed. Whenever any Bonds shall be 
surrendered for transfer,· the City shall execute and the Trustee shall authenticate and deliver 
new, fully registered Bonds in Authorized Denominations to the transferee thereof. 

(b) The following shall apply to all transfers of the Bonds after the initial delivery of 
the Bonds: 

. (i) Unless the Bonds are rated "A," without regard to a modifier(or the 
equivalent) or better by a Rating Agency, the Bonds shall be sold and subsequently 
transferred only to purchasers that are Qualified Institutional Buyers (as defined in Rule 
144A of the Securities Act, and referred t9 herein as a "QIB"), or "accredited. investors" 
as defined in Rule 501 promulgated under the Securities Act (referred to herein as 
"Accredited Investors") that execute and deliver to the Trustee an Investor Letter in 
substantially the form attaChed hereto as EXHIBIT C. Notwithstanding the precedirig 
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sentence, no Investor Letter shall be required for either· of the Bond Purchasers to sell or 
transfer Bonds to (A) an affiliate of a Bond Purchaser, (B) a QIB, or (C) a special purpose 
entity, a trust or custodial arrangement, from which the Bonds may not be sold except to· 
(x) QIBs, or (y) Accredited Investors who will sign an investor letter to substantially the 
same effect as the Investor Letter. · 

(ii) Every Bond presented or surrendered for transfer or exchange shall 
contain, or be accompanied by, all nece$sary endorsements for transfer. 

The Trustee 'shall not authenticate or register a Bond unless the foregoing conditions of 
this Section 2.0S(b) have been satisfied. Failure to comply with this Section 2.0S(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 ofprinting·any Bonds and any services rendered or any expenses 
incurred by the Trustee in connection therewith shall be paid by the Borrowers. 

(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). 

(e) The Trustee shall not be required (i) to transfer or exchange any Bonds during 
any period beginning at the op~ning of business fifteen (15) days before the day of the mailing 
of a notice of redemption of the Bonds and ending at the close of business on the day of such 
mailing, or (ii) to transfer or exchange any Bonds so selected for redemption, or (iii) to transfer 
any Bonds without receipt of a duly executed Investor Letter to the extent required. by 
subsection (b) above, except as permitted by said subsection (b ). 

Section 2.0.6. 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 (referred to herein as the "Bond Register") for the transfer of the Bonds, 
which shall at all reasonable times upon reasonable notice be open to inspection by the City, the 
Bondholder Representative and t4e Borrowers; 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 Register he~d by the 
Trustee. The Trustee and the City may conclusively assume that such ownership continues 
1intil 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 ;:i.lso 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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Section 2.07. Mutilated Destroyed, Lost and Stolen Bonds. 

(a) If (i) any mutilated Bonds ru::e surrendered to·the Trustee, or the Trustee receives 
evidence to its satisfaction of the destruction, loss or theft Of ·any Bonds, and (ii) there is 
delivered to the Trustee such security or indemnity as may be required by· the Trustee or the 
City to save the City and the Trustee harmless, then, in the absence of notice to the Trustee that 
such Bonds have been acquired by a bona fide purchaser, the City shall execute and the Trustee 
shall authenticate and deliver, m exchange for or in lieu of any such mutilated, destroyed, lost 
or stolen Bonds, new Bonds of like series, tenor and principal amount, bearing numbers not 
contemporaneously outstanding. In the event any Bond shall have matured, instead of issuing a 
replacement Bond as provided above, the Trustee may- pay the same upon receipt by the 
Trustee of indemnity satisfactory to it. 

(b) Upon the issu~ce of any new Bonds under this Section, the Trustee shall require 
the payment by tl:ie Registered Holder of a sum sufficient to cover any tax or other 
governmental charge that ·may be imposed in relation thereto and any other reasonable 
expenses connecte;d therewith. 

(c) Every new Bond issued pursuant to this Section in lieu of ~y destroyed, lost or 
· stolen Bonds shall constitute an original additional contractual obligation of the City, whe·ther 
or not the destroyed, lost or stolen Bonds shall be at any time enforceable by anyone, and shall 
be entitled to all the security and benefits of this Indenture . 

. (d) The provisions of this S~ction are exclusive and shall preclude (to the extent. 
lawful) all other rights and remedies with respect to the replacement or payment of mutilated, 
destroyed lost or stolen Bonds. 

Section 2.08. Persons Deemed O~ers. The City, the Trustee and any agent of the City 
or the Trustee may treat the person in whose name the Bonds are registered as the owner of the 
Bopds for the purpose of receiving payment of the Bond Obligations and for all other purposes 
whatsoever whether or not the Bonds are overdue, and, to the extent permitted by law, none of 
the City, the Trustee or any such agent shall be affected by notice to the contrary. · 

Section 2.09. Cancellation. Any Bonds surrendered for payment, redemption, transfer or 
exchange, shall be promptly canceled and retained or destroyed by the Trustee iri. accordance 
with its. document retentionpolicies. No Bonds shal~ be authenticated in lieu of or in exchange 
for any Bonds canceled as provided in this Section, except as expressly provided by this 
Indenture. 

Section 2.10. Book-Entry System. 

(a) The Bonds shall be issued pursuant to a Book-Entry System administered by the 
Securities Depository with no physical distribution of Bond certificates to be made except as 
provided irt this Section 2.10. 

(b) So long as a Book-Entry System. is in effect for the Bonds, one Bond in the 
aggregate principal amount of each maturity of the Senior Bonds will be issued and deposited 
with the Securities Depository to be held in·its custody. Such Bond or Bonds shall be registered 
in the name of the Securities Depository Nominee. The Book-Entry System will be maintained 
by the Securities Depository and the participants and indirect participants and will evidence 
beneficial· ownership of the Bonds in Authorized Denominations, with transfers of ownership 
effected. on the records of the Securities Depository, the participants and the indirect 
participants p·ursuant to rules and procedures established by the Securities Depository, the 
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Participants and the Indirect Participants. The principal or purchase price of and any premium 
on each Bond shall be payable to the Securities Depository Nominee or any other person 
appearing on the Bond Register maintained by the Trustee as the registered Bondholder or his 
registered assigns or legal representative.· So long as the Book-Entry System is in effect, the 
Securities Depository will be recognized as· the sole Bondholder for all purposes. Transfers or · 
exchanges, payments of principal, purchase price, interest and any premium and notices to 
Participants and Indirect Participants will be the responsibility of the Securities Depository, and 
transfers or exchanges, payments of principal, purchase price, interest and any premium and 
notices to Beneficial Owners will be the responsibility of . the Participants and the Indirect 
Participants. No other party (including the Trustee and the City) will be responsible or liable 
for such transfers or exchanges, payments or notices or for maintaining, supervising or 
reviewing such records maintained by the Securities Depository, the Participants or the Indirect 
Participants. While the Book-Entry System is in effect, notwithstanding ap.y other provisions set 
forth herein, payments of principal or purchas~ pric~ of, redemption premium, if any, and 
interest on the Bonds shall be made to the Securities Depository Nominee or the Securities 
Depository, a.s the case may be, by wire transfer in immedfately available funds to the account 

. of such entity. Notwithstanding th~ provisions- of this Section 2.lO(b), Subordinate Bonds may 
not be issued pursuant to a Book-Entry System administered by the Securities Depository with 
no physical distribution of Bond c~rtificates to be made except as provided in this Section · 
2.lO(b). . 

(c) The City, subject to the applicable rules of the Securities Depository, may at any 
time, at the written request of the Bondholder Representative or the Borrowers (with the written 
consent of the Bondholder Representative),. elect (i) to provide for the replacement of any 
Securities Depository as the depository for the Bonds with another qualified Securities 
Depository, or (ii) to discontinue the maintenance of the Bonds. under a Book-Entry System. 
Upon written notice of such ele~tion from the City, the Trustee shall give 30 days' prior notice of 
such election to the Securities Depository (or such fewer number of days as shall be acceptable 
to such Securities Depository and the Trustee). The Bondholder Representative may elect from 
time to time to· discontinue the Book-Entry System solely for purposes of the. Bonds it 
beneficially owns by providing a written notice to the Trustee at ieast 30 days prior to the 
effective date of such election. · . · 

(d) Upon the discontinuance ·of the maintenance of the Bonds under a Book-Entry 
·System, the City.will cause Bonds to be issued directly to the Beneficial Owners of such Bonds( 
or their designees, as furtli,er described below. In such event, ~e Trustee shall make provisions · 
to notify Participants and the Beneficial Owners, by mailing an appropriate notice to the 
Secur~ties Depository, or by oth_er means deemed appropriate by the Trustee, that J?orids will be 
directly issued to the Beneficial Owners thereof as of a date set forth in such notice, which shall 
be a date at least 10 days after the date of mailing of such notice (or such fewer number of days 
as shall be acceptable to the Securities Depository and the Trustee). Upon such event, the City, 
at the expense of the Borrowers, · or, if requested by the Bondholder Representative, at. its 
expense, shall promptly hav~ prepared Bonds in certificated form registered in the names of the 
Beneficial Owners thereof shown on the records of the Participants provided to the Trustee, as 
of the date set forth in the notice described above. Bonds issued to the Beneficial Owners, or 
their designees, shall be in fully registered form substantially in the forms set forth in EXHIBIT 
A or EXHIBIT G, as applicable. In such event, this Indenture may be amended as the parties 
deem. necessary pursuant to Section 9 .01 (f) in order to reflect the use of certificated Bonds. 

(e) If any Securities Depository is replaced as the depository for the Bonds .with 
another qualified Securities Depository, the City, at the expense of. the B·orrowers~ will issue 
Bonds to the replacement Securities Depository Bonds substantially in the forms set forth in 

1301 



. EXHIBIT A or EXHIBIT G, as applicable registered in the name of such replacement Securities 
Depository. . · 

(f) The City, the Borrowers and the Trustee shall have no liability for the failure of 
any Securities Depository to perform its obligation to any Participant, any Indirect Participant 
or any Beneficial Owner of any Bonds, and none of them shall be liable for the failure of ~y 
Participant, In9.irect Participant or other nominee of any Beneficial Owner of ·any Bonds to 
perform any_ obligation that such Participant, Indirect Participant or other nominee may incur to 
any .Beneficial Owner; 

(g) The term; and .. provisions of the Letter of Representations are. incorporated 
here4l by reference and, in the event there shall exis.t any inconsistency between the substantive 
provisions of the Letter of Representations and any provisions of th~ Indenture, then, for as 
long as the initial Securities Depository shall serve with respect to the Bonds, the terms of the 
Letter of Representations shall govern. The Trustee shall comply with all the rules, regulations, 
policies and procedures of the Securities Depository in order to effectuate the provisions and. 
intent of· this Indenture, the City and the Bondholder Representative, including, without 
limitation, the obligation to make all required elections to ensure the pro rata partial 
redemption payments required in Se~ion 4.04. · · · 

. (h) The City, the Borrowers and the Trustee may rely , conclusively upon· (i) a 
certificate of the Securities Depository as to the identity of the Participants in the Book-Entry 
System; (ii) a certificate of any Participant as to the identity of any Ir:tdirect Participant and (iii) a 
certific;ate of any Participant or Indirect Participant as to the identity of, and the respective 
principal amount of Bonds beneficially owned by, the Beneficial Owners. 

Section 2.11. Conversion of Interest Rate Modes. 

(a) On any Interest Period .Reset Date occurring after the Bonds ·may first be 
optionally redeemed at ·a price of not greater than par plus accrued interest to the redemption 
date pursuant to Section 4.0l(a), Bonds bearing interest at one Interest' Rate Mode may. be 
converted to a different Interest Rate Mode ,upon receipt by the Trustee and the Remarketing · 
Agent of a written Notice of Interest Rate Conversion substantially the form as set forth in 
EXHIBIT E hereto from the .Authorized Borrower Repre.sentati\_re n9t less than 30 days prior to 
such Interest Period Reset Date. Su:ch direction to convert the interest rate on the Bonds to a 
different Interest Rate Mode shall be accompanied by (i) a Bond Counsel No Adverse Effect 
Opinion delivered to the 'J'.rustee (with reliance letters to th~ Bondholder Representative, the · 
Credit Facility Provider, the City· and the Remarketing Agent) with respect to the conversion; 

· (ii) .. in the case of a conversion to an Interest RaJe Mode of 270 days or longer, either (1) an 
Opinion of Counsel delivered to the City, the Remarketing Agent and the Trustee. stating that 
Securities and_ Exchange Commission Rule l5c2 12 provides an exemption with respect to the 
Bonds or (2) evidence satisfactory to the City delivered to the City that the requirements of such 
Rule are being complied with; (iii) evidence satisfactory to the . Trustee that the interest 
component of the Credit Facility, if applicable, is equal to the amounts set forth in subsection (b) 
below; and (iv) written certificates of the Remarketi.Ilg Agent and the City stating that they have 
received certifications, opinions or other evidence satisfactory to them th?-t. there has been or 
will be compliance with any applicable state or federal .securities law requirements. 

(b) if the Bonds bear interest at the Daily Interest Rate or the Weekly Interest Rate, 
the Borrowers shall be required Jo provide a Credit Facility with an interest coverage period 
that shill .be sufficient.to maintain the rating on the Bonds as required and ·confirmed by the 
Rating Agency. If the Bonds bear interest. at the MMD Index Rate, the SIFMA Index Rate, the 

. Term Rate.or the Fixed Interest Rate .and are covered by a Credit Facility, the interest coverage 



period shall be sufficient to maintain the rating on the Bonds as required and confirmed by the 
Rating Agency. Notwithstanding any provision of this paragraph, no conversion of Interest 
Rate Modes shall be effective if (A) the Borrowers make an election on or prior to the day 
immediately succeeding any Interest Rate Determination Date not to proceed with the proposed 
conversion or (B) the Trustee has not received on the effective date of such conversion each of 
the items described in clauses (i) - (iv) of -Section 2.ll(a) above, to the extent applicable. In 
either such event, the Interest Rate Mode for the Bonds will remain as the Interest Rate Mode 
then in effect for the Bonds without regard to any proposed conversion. The Bonds will 
continue to be subject to tender for purchase on the scheduled effective date of the proposed 
conversion without regard to the failure of such proposed conversion. If the Trustee shall have · 
sent any notice to Holders regarding the proposed conversion, in the event of a failure of such 
conversion as specified above, the Trustee shall promptly notify all Holders and the City of 
stich failure, of the reason for such failure, and of the continuation of the Interest Rate Mode 
then in effect 

(c) The determination of the interest rate for the Bonds upon a :conversion shall be 
conclusive and binding upon the Borrowers, the Trustee, the Credit Facility Provider and the 
respective Holders of the Bonds. · 

(d) On the related Interest Rate Determination Date, the Remarketing A.gent or the 
Indexing Agent, as the case may be, shall give the Trustee, the Credit Facility Provider and the 
Borrowers electronic notice of the interest rate to be borne by the Bonds for the following 
Interest Rate Period;. provided that if the interest rate is determined pursuant to clause (b) of the 
definition of Daily Interest Rate, Weekly Interest Rate or Term Rate on the Interest Rate 
Determination Date, the Trustee shall give such notice .to the Borrowers and the Credit Facility 
Provider. 

(e) If the interest rate on the Bonds is converted to a different Interest Rate Mode, at 
least 25 days prior to the Interest Period Reset Date the Trustee shall notify the Holders of all 
outstanding Bonds by first class mail that, upon such Interest Period Reset Date, the Bonds shall 
be converted to a different Interest Rate Mode, and that· all Bonds shall be subject to a 
mandatory tender· pursuant to Section 11.02 . 

. ·Section 2.12. Delivery of Credit Facility. The Borrqwers may, on any Bond Payment 
Date or Interest P~riod Reset Date occurring after the Bonds may first be optionally redeemed at 
a price bf not greater than par plus accrued interest to the redemption date pursuant to Section 
4.0l(a), arrange for the delivery to the Trustee of a Credit Facility. Any Credit Facility shall 

. satisfy the following con9-itions, as applicable: 

· (a) The Credit Facility shall (i) be in an amount equal to the aggregate principal 
amount of the Bonds Outstanding from time to time plus the interest component necessary to 
provide coverage reasonably satisfactory to. the Rating Agency; (ii) provide for payment in 
immediately available· funds to the Trustee upon receipt of the Trustee's request for such 
payment with respect to any Bond Payment Date and Bond Purchase Date; (iii) if the Credit 
Facility is provided to secure Bonds during a Term Rate Mode, provide an expiration date no 
earlier than the earliest of (A) the day following the last day of such Interest Rate Period; (B) ten 
(10) days after the Trustee receives noti~e from the Credit Facility Provider of an Event of 
Default hereunder or a default under and as denned in the Reimbursement Agreement and a . 
direction to redeem all Outstanding Bonds; (C) the date on which all Bonds are paid in full and 
this Indenture is discharged in accordance with its terms; and (D) the date on which the Bonds 
become secured by an alternate Credit Facility in accordance with the terms of the 
Reimbursi;ment Agreement; (iv) unless waived by the City in its sol~ discretion, result in the 
Bonds receiving a long-term rating or short-term rating, or both, as applicable for the Interest 
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Rate Mode then in effect, for the long term rating in one bf the two highest rating categories of 
the Rating Agency without regard to pluses or minuses, and for the short term rating in the 
highest rating category of the Rating Agency without regard to pluses or minuses; and (v) have 
a stated expiration or termination date not sooner than one year following its effective date. 

(b) In connection with the delivery of ~ Credit Facility, -the Trustee must receive (i) 
·an opinion of counsel to the Credit Facility Provider issuing ~e Credit Facility, in form and 
substance reasonably satisfactory to the City and the Trustee, relating to the due authorization 
and issuance of the Credit Facility, its enforceability, that the statements made relating to the 
Credit Facility and Reimbursement Agreement contained in any disclosure document or 
supplement to the existing disclosure document related to the Bonds are true and correct in all 
materiafrespects, that the Credit Facility and the Bonds enhanced by the Credit Facility are not 
.required to be registered under the Securities Act of 1933, and, if required by the Raling 
Agency, that payments made by the Credit Facility Provider pursuant to the Credit Facility will 
not be voidable under Section 547 of the Bankruptcy Code and would not be prevented by the 
automatic stay provisions of Section 362(a) of the Bankruptcy Code, in the context of a case or 
proceeding by or against a Borrower, a Borrower Controlling Entity or by the City under the 
Bankruptcy Code; (ii) a Bond Counsel No Adverse Effect Opinion delivered to the Trustee with 
respect to the delivery of such Credit Facility; and (iii) such other opinions, certificates and 
agreements as the Bondholder Representative or its counsel and counsel to the Borrowers, City 
and Trustee reasonably require. 
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ARTICLE III 

ISSUANCE OF BONDS; APPLICATION OF PROCJ;<:EDS 

Section 3.01. Authentication and Delivery of the Bonds. Upon the execution and 
delivery of this Indentur~, the City shall execute the Bonds and deliver them to the Trustee. 
Upon payment of the Issuer's Closing Fee described in Section 18 of the Regulatory Agreement 
and satisfaction of the conditions set £or!fi. 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. ~rior to the authentication and.delivery of any of the Bonds by 
the Trustee, there shall have been delivered to the Trustee each of the foll~wing: · 

(a) Executed counterparts of this Indenture, the Loan Agreement, the Construction 
Funding Agreement, the Regulatory ·Agreement, the Bond Purchase Agreement, the Tax 
Certificate, the Continuing Disclosure Agreement, the Note, the ·Deed of Trust, the Swap 
Agreement, if any, and any UCC financing statement required by the Deed of Trust; 

(b.) A certified copy of the Resolution; . . . 

(c) The Initial Disbursement received from the Bond Purchasers; 

(d) An executed Investor Lett~r from each of the Bond Purchasers; 

(e) The Initial Bond Fund Deposit and the Costs of Issuance Deposit; 

(f) A Bond Counsel Approving Opinion; .. 

(g) A written request and authorization by the City to the Trustee to authenticate 
and deliver the Bonds to or for the account of .the Bond Purchasers upon receipt of the Initial 

·. Disbursement; · · 

(h) An Opinion· of Counsel from Bond Counsel to the effect that the Bonds are 
exempt from registration under the Securities Act of 1933, as amended, and this Indenture is 
exempt from qualification under the Trust Indenture· Act of 1939, as amended; 

(i) Ce~tificates evidencing insurance required to be maintained as provided for ip. 
the Deed of Trust as approved by the Bondholder Representative; · 

(j) one or more opinions of counsel to the Borrowers addressed to the City, the 
Bondholder Representative and the Trustee, in form and substance satisfactory to the City and 
the Bondowner, regarding the enforceability against the Borrowers of ea~ of the documents to 
which the Borrowers are parties; and 

(k) Any other documents or opinions that the Trustee, the City, the Bond Purchasers 
or Bond Counsel may·reasonably require. 

· 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 this Section 3.02 of this Indenture. The Bonds are issued as draw
down Bonds. · The Bond Purchasers shall fund tj:te purchase price of the Bonds from time to 
time, in accordance with the Bond Purchase Agreement, to provide funds for deposit in the 
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Construction Fund for the payment of requisitions therefrom. The initial purchase of Bonds by 
the Bond Purchasers on the Closing Date will be in the _amount of the Initial Disbursement, 
comprised of a purchase of Bonds by Citi in an amount equal to $ · . and a purchase of 
Bonds by DB in an amount. equal to $ . Amounts funded in sueh manner shall be 
noted on the principal draw-down schedule atta.ched to each Bond, as applicable, and 
acknowledged thereon by the Trustee. ln lieu of notation on the Bonds by the Trustee of the 
principal amount funded with respect to the Bonds, the Trustee may record such information in 
the Bond recordkeeping system maintained by the Trustee. 

· Upon deposit with the Trustee by the Bond Purchasers of each installment of the 
purchase price of each draw-down· Bond and notation on the applicable Bond principal 
schedule by the Trustee, the aggregate amount of Bonds purchased shall be deemed 
Outstanding and shall begin to accrue interest. Notwithstanding anything herein to the 
contrary, the aggregate purchase price of the Bonds funded by the Bond Purchasers may not 
exceed the Authorized Amount and no additional amounts may be funded after the earli~r of 

. the Conversion Date or December 1, 2019, unless there is delivered to the Trustee and the City a 
Bond Counsel No Adverse Effect Opinion to the effect that such additional funding will not 
adversely affect the exclusion.of interest on the Bonds from gross income for purposes of federal 
income taxation. · 

The City consents to the terms of the Contingency Draw-Down Agreement and agrees to 
take all actions requested in writing by the Bondholder Representative that are reasonably 
required of the City in connection with the conversion of the Bond issue to a fully funded Bond 
issue·pursuant to the provisions of the Contingency Draw-Down Agreement in the event a 
Draw-Down Notice is filed by the Bondholder Representative or the Borrowers, all at the 
expense of the Borrowers. · The City shall deliver and deposit with the Bondholder 
Representative such additional documents, financing statements, and instruments as the 
Bondholder Repres.entative or Trustee may reasonably request in writing delivered to the City 
from time to time with respect to an:y amounts held under the Contingency Draw-Down 
Agreement for the better perfecting and assuring to the Trustee of its lien and security interest 
in and to the Trust Estate, at the expense of the Borrowers. 

· Except at the written direction of the BondhoJder Representative, which direction shall 
include instructions as to the acci;ual of interest, installme!lt purchases of Bonds shall occur only 
on Bond Payment. Dates pursuant to the schedule attached to the Bond Purchase Agreement. 

Section 3;03. Disbursement of Bond Proceeds and Other Closing Funds; Establishment of 
Construction Fund. (a) There is hereby created and established with the Trustee a separate 
fund which sh.cill be designated the "Construction Fund," arid within such Construction Furid a,_· 
Capitalized Interest Account,_a Tax-Exempt Bonds Account and an Equity Account, which fund 
and accounts shall be applied only as provided in this Section 3.03. The Initial Disbursement on 
the. Closing Date shall be deposited by the Trustee as follows: $ in the Tax-Exempt 

. Bonds Account of the Construction Fund and $ in the Capitalized Interest Account · 
of the Construction Fund. [From the amounts received from -the Borrowers on the Closing Date, 
the Trustee shall deposit.$ to the Equity Account of the Construction Fund, consisting 
of a deposit by or on behalf of the Borrower.] . 

Subsequent to the Closing Date, (i) advances of the purchase price of the Bonds shall be 
deposited by the Trustee in the Tax-Exempt Bonds Account of the Construction Fund; and (ii) 
amounts received from the Borrowers (exclusive of Pledged Revenues), the Investor Limited 
Partner or a General Partner, shall be deposited by the Trustee into the Equity Account of the 
Construction Fund, · · 
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(b) The Trustee shall use moneys in the Tax-Exempt Bonds Account ·and the Equity 
Account of the Construction Fund for Project Costs, as provided herein; provided, however, 
that any moneys on deposit in the Capitalized Interest Account of the Construction Fund shall 
only be used to make payments on the Note (including payments under the Swap Agreement, if 
applicable) pursuant to Section 5.l(a) of the Loan Agreement and as otherwise provided in 
Section 3.03(d) below. The amounts on deposit in the Tax-Exempt Bonds Account shall not be 
applied to the payment of Costs of Issuance. The amounts on deposit in the Equity Account of 
the Construction Fund shall be disbursed pursuant to the provisions of Section 3.03(h). 

. Not less than 97% of the Bond prrn::eeds representing net proceeds of the Bonds, 
. including Investment Income on moneys in the Tax-Exempt Bonds Account, will be expended 
for Qualified Project Costs (the "97% Requirement"). Amounts on deposit in the Tax'.""Exempt 
Bonds Account of the Construction Fund shall be allocated to, and disbursed from time to time 
by the Trustee, for the sole purpose of paying Qualified Project Costs and other costs that are 
the subject of a Written Requisition and approved in writing by the Servicer as provided in the 
next sentence, which Written Requisition shall ~elude a certification of compliance with the 
97% Requirement. 

Before any payment 'shall be made from any account within the Construction Fund, 
there shall be filed with the Trustee a Written Requisition of the Borrowers substantially in the 
form attached hereto as EXHIBIT B-1 and approved in writing by the Servicer for each such 
payment (upon which the Trustee may conclusively ·rely). Notwithstanding the foregoing, 
upon the use of all of the moneys in the Capitalized Interest Account, the Trustee may 
withdraw ainounts £rom the Equity Account of the Construction Fund without a Written 
Requisition to pay interest on the Bonds. 

In connection with a_yYritten Reguisition: 

Only the signature of an authorized officer of the Servicer shall be required on a Written 
Requisition during any period in which an Event of Default by the Borrowers has occurred and. 
is then continuing under the Loan (notice of which default has been given in writing by an 
authorized officer of the Servicer to the Trustee and the City, and the Trustee shall be entitled to 
conclusively rely on any such Written Notice as to the occurrence and· continuation of such a 
default). 

The Trustee shall disburse ·amounts in the Construction Fund upon receipt of a Written 
Requisition signed only by the Servicer (and without any need for any signature by an 
Authorize~ Borrower Representative), so long as the amount to be disbursed is to pe used 
solely to make payments of principal, interest and/ or fees due under the Bond Documents. 

The Trustee shall be entitled to conclusively rely upon any Written Requisition in 
determining whether to disburse amounts from the Construction Fund. 

The Trustee may conclusively· rely on all Written Requisitions, the execution of the 
Written Requisitions by the Authqrized Borrower Representative and the approval of all 
Written Requisitions by the Servicer, as required by this Section, as conditions of payment from 
the Construction Fund, which Written Requisitions constitute, as· to the Trustee, irrevocable 
determinations that all conditions to payment of the specified amounts from the Construction 
Fund have been satisfied. These documents shall be retained by the Trustee, subject at all 
reasonable times to examination by the Borrowers, the Investor Limited Partner, the City, the 
Servicer and the agents and representatives thereof. The Trustee is not required to inspect the 
Project or the construction work or to make any independent investigation with respect to the 
matters set forth in any Requisition or other statements, orders, certifications and approvals 
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received by the Trustee. The Trustee is not required to obtain completion bonds, lien releases or 
otherwise supervise the acquisition, construction, renovation, equipping, improvement and 
installation of the Project. . 

(c) Upon receipt of each Written Requisition submitted by the Borrowers and 
approved in writing by the Servicer, the Trustee shall within three (3) Business Days make 
payment from the appropriate account within the Construction Fund in accordance with such 
Written Requisition. The Trustee shall have no duty· to determine whether any requested 
disbursement from the Construction Fund complies with the terms, conditions and provisions 
of the Bond Documents, constitute payment of Qualified Project Costs or complies with the 97% 
requirement. The approval in writing of a Written Requisition by the Servicer shall be deemed 
a certification and, insofar as the Trustee and the City are concerned, shall constitute conclusive 
evidence that all of the· terms, conditions and requirements of the Bond Documents applicable 
to such disbursement have been fully satisfied or waived and the Written Requisition from the 
Borrowers shall, .insofar as the Trustee and the City are concerned, constitute conclusive 
evidence that the costs described in the Written Requisition constitute Qualified Project Costs or 
other permitted Project costs. Each Written Requisition shall include an exhibit that allocates 
the requested disbursement among the Bonds and the funds received by the Trustee from the 

. Borrowers, ai-i.d that provides the Trustee with the information described .in Section 3.03(j) 
below. The Trustee shall, immediately upon each receipt of a completed Written Requisition of 
the Borrowers and approved in writing by the .Servicer, as provided in the Construction 
Funding Agreement, initiate procedures with the provider of the Investment Agreement, if any, 
to make withdrawals under any Investment Agreement as necessary to fund the Written 
Requisition. 

The Trustee shall immediately notify the· Borrowers, the Servicer and the Bondholder 
Representative if there are not sufficient funds available to make the transfers as and when 
required by this subsection (b). Except as·provided in the next sentence,·all such.payments shall 
be made by check or draft payable, or by wire transfer, either (i) directly to the person, firm or 
corporation to be paid, (ii) to the Borrowers and such person, firm or corporation, or (iii) upon 
the Bondholder Representative~s receipt of evidence that the Borrowers have previously paid 
such amount and Written Direction to the Trustee as to such, to the Borrowers. Upon the 
occurrence of an Event of Default 9f which the Trustee has knowledge as provided herein, 
which is continuing under the Bond Documents, with the Written Consent of the Bondholder 
Representative, the Trustee may apply amounts on deposit in the Construction Fund to the 
payment of principal of and interest on the Bonds. If a Written Requisition signed by the 
Authorized Borrower Representative and countersigned by an authorized officer of the 
Bondholder Representative is received by the Trustee, the requested disbursement shall be paid . 
'by the Trustee as soon as practicable, but in no event later than three (3) Business Days 
following receipt thereof by the Trustee. Upon final disbursement of all amounts on deposit in 
the Construction Fund, the Trustee shall close the Construction Fund. 

(d) After the Closing Date, the Borrowers, with the written consent of the 
Bondholder Representative, may deposit additional funds into the Capitalized Interest Account. 
Moneys on deposit in the Capitalized Interest Account of ~the Construction Fund, together with 
investment earnings thereon which shall be retained therein, shall be transferred to the Bond 
Fund and applied pursuant to Section 5.03 on each Loan Pa)rment Date in an amount equal to 
the Loan Payments (excluding Third Party Fees) due on such date; provided that,' upon receipt 
of a Written Direction of the Borrowers, moneys on deposit in the Capitalized Interest Account 
of the Construction Fund shall be transferred to the Servicer on each Loari Payment Date in an 
amount as set forth in such Written Direction which amount shall represent Loan Payments 
(excluding Third Party Fees) due on such Loan Payment Date. Upon the request of the Trustee, 
the Servicer shall provide the Trustee with a schedule of the Loan Payment Dates and 
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corresponding Loan Payment amounts. The transfer of moneys from the Capitalized Interest 
Account of the Construction Fund to the Bond Fund or the Servicer as set forth above shall 
occur automatically on each Loan Payment Date without the need for a Written Requisition of 
the Borrowers, or consent of the Bondholde~ Representative. 

(e) Immediately prior to any mandatory redemption of Bonds pursuant to Section 
4.0l(c) or (d), any amounts then remaining in the Construction Fund attributable to the 
proceeds of the Bonds (as determined by the Written Requisitions from the Construction Fund 
received by the Trustee from the Borrowers and approved by the Servicer) shall, at the written 
direction of the Bondholder Representative, be transferred to the Bond Fund to be applied to the 
redemption of Bonds pursuant to Sections 4.0l(c) or (d) or the purchase of Bonds in lieu of 
redemption pursuant to the provisions of Section 4.05 hereof. 

(f) Amounts on deposit in the Construction Fund shall be invested as provided in 
Section 5.13. All Investment Income earned on amounts on deposit in each account of the 
Construction Fund shall be retained in and credited to and become a part of the amounts on 
deposit in that account of the Construction Fund. 

(g) When the Project has been completed, the Borrowers shall deliver a Certificate of 
Completion, which contains a certific~tion regarding the "97% Requirement" ·referred to in 
subsection (b ), to the Trustee, the City, the Servicer and the Bondholder Representative. On the 
date that is six months after the date on which the Trustee shall have received the Certificate of 
Completion, the Trustee shall transfer the balance of any moneys remaining in the Construction 
Fund attributable to the proceeds of the Bonds {as determined by the Written Requisitio!).S £rom 
the Construction Fund received by the Trustee from the Borrowers and approved by the 
Servicer) in excess of the amount to be reserved for payment of unpaid Project costs to the Bond 
Fund and apply such funds to the redemption of Bonds in accordance with Section 4.0l(b ). 

(h) After· the Closing Date, amounts on deposit in the Equity Account of the 
Construction Fund shall be. disbursed from time to time by the Trustee to pay designated 
amounts as set forth in and upon receipt of a Written Requisition of the Borrowers signed by an 
Authorized Borrower Representative, the Bondholder Representative and the Servicer. · 

(i) None of the Trustee, the Bondholder Representative or the City shall be 
responsible for the application by the Borrowers of moni_e_s disbursed to the Borrowers in · 
accordance with this Section 3.03. 

. (j) The Borrower has ~dvised the City of the Borrowers' intent that the proceeds of the 
Bonds be used exclusively to pay the Project Costs which are includable in the aggregate basis 
of any building (the "Allowable Costs"), in order to comply with Section 42(h)(4)(B) of the 

· Internal Revenue Code of 1986, as amended. The City hereby authorizes and. directs that the 
Trustee, in reliance solely of the representations of the Borrowers in clause (vii) of each Written 
Requisition of the Borrowers, maintain such accounting and other records as shall be necessary 
to carry out the Borrowers' intent with respect to tracing the use of the Bond proceeds, and the 
City sha:ll have no responsibility whatsoever with respect thereto. Each Written Requisition of 
the Borrowers shall identify: the respective amounts of proceeds of the Bonds and the other 
sources of funds comprising each respective disbursement, and shall represent that' proceeds of 
the Bonds will only be expended for Allowable Costs or will be deposited in a specially 
designated account which can be used only to pay Allowable Costs, and .that the proceeds of 
any other sources of funds will be deposited into another, separate account. 

S·ection 3.04. City Administrative Fee. The Trustee shall collect the City's annual Issuer 
Ongoing Fee described in clause (ii) of the second paragraph of Section 18 of the Regulci.tory 
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Agreement (and referred to in Section 5.l(h) of the Loan Agreement) and promptly upon receipt 
remit it to the Cify. 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 Issuer Ongoing Fee. 
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ARTICLE IV 

REDEMPTION OF BONDS 

Section 4.01. Redemption of Bonds. (a) Optional Redemption. On and after 1, 
2019, the Bonds may be redeemed in whole or in part, on any Bond Payment Date (a..11d during 
any Fixed Interest Rate Mode or Term Rate Mode during which a Credit Facility enhances the 
Bonds, on the first Business Day of each month) or, upon satisfaction of the conditions set forth 
in Section 10.03, on any Business Day, in each case upon prepayment of the Note by the 
Borrowers pursuant to Section 5.2 of the Loan Agreement at the applicable Redemption Price. 
The Bonds may be redeemed pursuant to this Section 4.0l(a) upon notice to the Bondholders, 
given by the Trustee in accordance with Section 4.02. Except as otherwise provided under 
Section 10.03, no such optional redemption of Bonds shall be permitted unless the Trustee shall 
have received Eligible Funds in ail amount that will be sufficient to pay the Redemption Price of 
the Bonds by 12:0~ p.m. New York City time on the date that the Bonds are to be redeemed. 

In connection with a prepayment pursuant to Section 10.03, the Borrowers may exerci~e 
such option by giving Written Notice to the Trustee, Bondholder Representative and Servicer of 
its election to prepay the Note, not fewer than thirty (30) Days prior to the proposed 
redemption date; provided, however, if, at the time of such exercise, the Bonds are held in a 
Book-Entry System, the Borrowers shall give any such greater notice as is required by the 
depository system then holding the Bonds. Any such notice shall specify the date fixed for 
optional redemption and contain a certification of the Borrowers to the effect that all conditions 
precedent to such optional redemption have been (or will be, as of the optional redemption 
date) satisfied. The Trustee shall, not fewer than eight (8) Business Days prior to the date set for 
such optional redemption, deliver a Written. Certificate to the Borrowers setting forth the 
amount of accrued interest and Prepayment Premium, if any, that will be due and payable as of 
the date fixed for optional redemption. 

(b) Mandatory Redemption From Amounts Transferred From Construction Fund. The 
Bonds shall be redeemed in whole or in part, at the Redemption Price, in the event and to the 
extent amounts remaining in the Construction Fund are transferred to the Bond Fund pursuant 
to Section 3.03(g) hereof, on the first Bond Payment Date for which notice of redemption can be 
given in accordance with Section 4.02 hereof. 

(c) Mandatory Redemption From Mandatory Prepayment of Note. The Bonds shall be 
redeemed in whole or in part, at the Redemption Price, upon mandatory prepayment of the · 
Note by the Borrowe!s as required by Sectio:t;l 5.3 of the Loan Agreement on the earliest 
Business Day for which notice can be given in accordance with Section 4.0~; provided that in the 
case of a prepayment pursuant to Section 5.3(e) of the ·Loan Agreement, such redemption date 
must occur within 90 days of the Determination of Taxability. · 

(d) · Mandatory Redemption For Loan Agreement Default. The Bonds shall be redeemed 
in whole or in part, at the Redemption Price, upon the acceleration of the Note pursuant to 
Section 7 .2 of the Loan Agreement and upon written direction of the Bondholder Representative 
to· the Trustee, in the event of the occurrence of a Loan Agreement Default and the expiration of 
the applicable grace period or notice and cure period, if any, specified therein, on the earliest 
Business Day for which notice can be given as required by Section 4.02. 

In the case· of a default under Section 7.l(j) of th,e Loan Agreement, the Bonds shall be 
redeemed in whole and the Trustee shall apply amounts on deposit in the Construction Fund, 
together with other amounts received from the Borrowers pursuant to Section 5.l(d) or 5.3 of 
the Loan Agreement, to the payment of the Redemption Price. 



(e) Mandatory Redemption From Amounts Transferred From Principal Reserve Fund. On 
each Bond Payment Date, Bonds shall be redeemed, in part, at the Redemption Price, in an 
amount equal to the amount which has been transferred from the Principal Reserve Fund to the 
Bond Fund pursuant to Section 5.10. If no Principal Reserve Fund Deposit Schedule is attached 
to the Note, no such redemption shall occur. . . · . · 

In the event of a conversion to semi-annual Bond Payment Dates pursuant to Article II, 
in lieu of the mandatory redemption of Bonds as set forth in the preceding paragraph of this 
Section 4.0l(e), the Bondholder Representative shall provide the Tru.stee with a Mandatory 
Redemption Schedule to· be attached hereto at such time as the Bonds shall be subject to 
mandatory sinking fund redemption, in part, at the Redemption Price pursuant to such 
schedule. · 

(f) .Mandatory.Redemption From Pre-Conversion Loan Equalization Payment. The Bonds 
shall be redeemed, in whole or in part, at the Redemption Price on the earliest Business Day for . 
which notice can be giv~n as required by Section 4.02.in the event that the Borrowers make a . 
Pre-Conversion Loan Equalization Payment and the Trustee has received a written direction 
from the Bondholder Representative to redeem Bonds, in a principal amount equal. to the 
amount of the Note prepaid by the Borrowers. · 

(g) Mandatory Sinking Fund Re¢emption. The Bonds shall be subject to redemption in 
part. on each Bond Payment Date in the amounts and on the dates ~et forth in the Mandatory 
Sinking Fund Redemption Schedule attached to the Note, at a redemption price equal to .the 
principal amount of the Bonds to be redeemed plus accrued but unpaid interest to the date of 
redemption, from amounts paid by the Borrowers as principal under the Note without regard 
to Authorized Denomination. A revised Mandatory Sinking Fund Redemption Schedule, 
calculated so as to maintain level payments of debt service on the Bonds, may be delivered to 
the Trustee at any time by agreement of the Borrowers and· the Bondholder Representative, 
accompanied by a Bond c;:ounsel No Adverse Effect Opinion addressed to the Trustee. · 

If less than all of the Bonds have been redeemed other than frOIIJ. sinking fund 
installments applicable to such Bonds, the principal amount of the Bonds to be redeemed in 
each month from sinking fund installments shall be decreased pro rata. among all sinking fund 
installments applicable to such Bonds. Any such proportional redemption shall be confirmed in 
writing by the Trustee to the Bondholder Representative and a new Mandatory Sinking Fund 
Redemption Schedule shall be provided by the Bondholder Representative to the Trustee, the 
Cify anc;l the Borrow:ers. · 

In th~ event of (i) a conversion to semi-annual Bond Payment Dates pursuant to Article 
XI hereof or .(ii) a partial prepayment of the Note after the occurrence of such conversion, the. 
Bondholder Representative will provide the Trustee, the City and the Borrowers with a revised 
Mandatory Sinking Fund Schedule to be attached to the Note and the Bonds shall be subject ta 
redemption pursuant to such revised schedule. · 

(h) Mandatory Redemption Upon Sale of Project. The Bonds shall be redeemed in whole 
but not in part at the Redemption Price upon the Written Direction of the Bondholder 
Representative no later than the day before (a) any sale of the Project, restructuring of a 
Borrower or any other event that would cause or be deemed to cause an assumption of 
obligations of an unrelated party for purposes of Treasury Regulation §l.150-l(d)(2) (any such 
event referred to herein as a "Transfer") which Transfer would occur within six months of a 
"refinancing" (as co~templated by such Treasury Regulation), or (b) any "refinancing" that 
would occur within six months of a Transfer. Any mandatory redemption pursuant to the 



foregoing sentence would occur following a mandatory prepayment of the Note pursuant to 
Section 5.3(d) of the Loan Agreement. . 

Section 4.02. Notice of Redemption. Not fewer than fifteen (15) days, nor more than 
thirty (30) days before the Redemption Date of any Bonds to be redeemed, or in the case of an 
optional redemption pursuant to Section 4.0l(a) or a mandatory redemption pursuant to Section 
4.0l(h), not fewer than five (5) ·Business Days nor more than seven (7) Business Days before the 
Redemption Date, the Trustee shall cause a notice of ap.y such redemption to be mailed by first 
class mail (but by certified mail to the Bondholder Representative), postage prepaid, to the 

·Registered 9wners of the Bonds (with a copy to the Borrowers and the City), provided that no 
pri01; notice of redemption shall be required in the case of a redemption pursuant to Section 
4.0l(g). Such notice shall also be given by registered, certified or overnight mail, or by facsimile 

. transmission promptly ·confirmed in writing, to all registered securities depositories then in the 
business of holding substantial amounts of obligations of types comprising the Bonds and to 
one or more national information ser'(ices that disseminate notices of redemption of obligations 
such as the Bonds. · . . 

· The redemption notice shall identify the Bonds or portions thereof to be redeemed and 
shall state: (a) the date of such notice and the redemption date; (b) the Redemption Price; (c) the 
original date of ·execution and delivery of the Bonds to, be redeemed; (d) the interest borne by 
the Bonds to be redeemed; (e) the date of maturity of the Bonds; (f) the numbers and CUSIP 
numbers of the Bonds.to ~e redeemed; (g) that the Redemption Price of any Bond is payable 
only upon the surrender of the Bond to the Trustee at the Office of Trustee; (h) the address at 
which the Bonds must be surrendered; and (i) that interest on the Bonds called for redemption 
ceases to accrue on the rede~ption date, provided that, subject to .the last paragraph of this 
Section 4.02, on such redemption date.Eligible Funds are on deposit in the Bond Fund sufficient 
to pay the Redemption Price of the Bonds in full. . · . . 

Any notice mailed pursuant to this Section, except in connection with a defeasance 
under Section 10.02 or 10.03, may state that the scheduled redemption is conditional to the 
extent that Eligible Funds are not held by the Trustee. on the redemption date; in which case, all 
Bonds shall be rettirned to the holders thereof and remain outstanding under the terms and 
conditions of this Indenture. 

Section 4.03. Effect of Redemption. Notice of redemption having been given· as 
aforesaid, the Bonds or portions thereof designated for redemption shall become due and 
payable on the Redemption Date at the Redemption Price and, from and after such date (unless 
the Borrowers sp.all fail to make a payment of the Redemption Price with Eligible Fm;1ds), such 
Bonds or portions thereof shall cease to bear interest from and after the Redemption Date 
whether or not such Bonds are presented and surrendered for payment on such date. If any 
Bond or portion thereof called for redemption is not so pajd upon present~tion and surrender 
thereof on the Redemption Date, such Bond or portion thereof shall continue to bear interest at 
the rate or rates provided for thereon until paid and the Registered Owners thereof shall have 
all of the rights and be subjed to the limitations set forth in Article. VII hereof. Upon surrender 

. of the Bonds for redemption in accordance with said notice, the Bonds shall be paid by the 
Trustee on behalf of the City at the Redemption Price to the extent of Eligible Funds held by the 
Trustee on such Redemption Date. Installments of int~rest due· on or prior to the Redemption 
Date shall be payable· to the Registered Owners as of the relevant Record Dates, without 
surrender thereof, according to the terms of the Bonds and the provisions o~ this Indenture. 

· Section 4.04. Partial Redemption; Selection of Bonds. Redemption of Bonds, in part,. 
shall be made on a Proportionate Basis from. all maturities of Senior Bonds then Outstanding, 
and once no Senior Bonds remain Outstanding, from all.maturities of Subordinate Bonds. All 

1313 



partial redemptions of Bonds shall be m.ade pro rata (or as nearly as practicable thereto~ but fo. 
no event, in amounts less than $5,000 except as provided in Section 4.0l(g) hereof) within a 
maturity based on the principal amount of Outstanding Bonds held by such f{older and the 
aggregate principal amount of Outstanding Bonds within .such maturity; provided that, no 
Bond shall be in an amount less than an ·Authorized Denomination following such partial 
redemption unless a pro rata redemption would require all Outstanding Bonds to be :in an 
amount less than an Authorized Denomination; provided further that, at no time shall a single 
entity owning. a majority of the Bonds prior to such partial redemption lose its status as the 
Holder of a Majority Share solely because of ·such partial redemption. In the event such partial 
redemption inadvertently leads to the entity owning a majority of Bonds prior to such partial 
redemption owning les.s· than a majority solely as a result of such. partial redemption, ·such 
entity shall continue to exercise the rights provided hereunder for a beneficial owner of a 
majority of the Bonds, and the Trustee shall endeavor to remedy the relative proportions of 
ownership of Bonds as soon as possible but no later than the next date on which Bonds will be 
redeemed. 

Upon surrender of any Bond for redemption in part, the City shall execute and the 
Trustee shall authenticate and deliver to the Registered Owner, at the expense of the Borrowers, 
a new Bond or Bonds, in Authorize~ Denominations equal to the unredeemed portion of the 
Bond so surrendered: . · · 

. · Section 4.05. Purchase in Lieu of Redemption. The Borrowers shall have the optio~ to 
cause the Bonds to be purchased in whole but not in part by the Borrowers or their designee in 
lieu of redemption pursuant to Section 4.0l(a) and the Bondholder Representative or the 
Borrowers shall have the option to cause the Bopds to be purchased in lieu of redemption 
pursuant to Sections 4.0l(c) and 4.0l(d). Such option may .be exercised by .delivery to the 
.Trustee on or prior to the Business Day preceding the Redemption Date of a written notice of. 
the Bar.rowers or Bondholder Representative, as applicable, specifying that the Bonds shall not 
be redeemed, but instead shall be subject to purchase pursuant to this Section. Upon delivery of 
such notice, the Bonds shall not be redeemed but shall inst~ad be subject to mandatory tender at 
the Purchase Price on the date that would have been the Redemption Date; provided that 
payment of such Purchase Price shall be made only in Eligible Funds. . . 

Section· 4.06. Purchase of Subordinate Bonds .in Lieu of Redemption. The Borrowers · 
shall have the option to cause the Bonds to be purchased by the Borrowers or their designee in. 
lieu of redemption pursuant to Section 4.0l(f) .. Such option may be exercised by delivery to the 
Trustee on or prior to the Business Day preceding· th~ Redemption Date .of a written notice of 
the Borrowers specifying ~at the Bonds shall not be redeemed, but instead shall be subject to 
purchase pursuant to this -Section. Upon delivery of such notice, . the Bonds shall ri9t be 

. redeemed but shall instead be subject. to mandatory tender at the Purchase Price on the date 
that would have .been the Redemption Date and such Bon~s so purchased shall become 
Subordinate Bonds· upon compliance· with the provisions of Article XIII. 

Section 4.07. Deposit of Redemption Price or Purchase Price. On (except as provided in 
Section 4.0l(a) with respect to Section 10.03) or prior to any Redemption Date or date of 
purchase iri lieu of redemption, and as a condition to such rede~ption or purchase, the 
Borrowers £?hall, only to the extent of amounts due under the Note and the Loan Agreement, 
deposit or cause there to be deposited with the Trustee or applied in accordance with this 
In9.enture, Eligible Funds in an amount sufficient to pay the Redemption Price or Purchase 
Price, as the case may be, of .all of the Bonds to b~ redeemed or purchased on that date. Such 
money shall be held in trust for the benefit of the persons entitled to such Redemption Price or 
Purchase Price and shall not be deemed to be part of the Trust Estate. 
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A.RTICLEV 

PLEDGE; FUNDS 

Section 5.01. Pledge. (a) Pledge. The pledge and assignment of and the security intere$t 
granted in the Trust Estate pursuant to the granting clauses hereof pnd of the Pledged Revenues 
for the payment of the principal of, premium, if any, and interest on the Bonds, in accordance 
with their terms and provisions, and for the payment of all other amounts due hereunder, shall 
attach and be valid and binding from and after the time of the delivery of the Bonds by the 
Trustee or by any person authorized by the Trustee· to deliver the Bonds. The Trust Estate so 
pledged and then or thereaft~r received by the Trustee shall immediately be subject to the lien 
of such pledge and security interest without any physical delivery or recording thereof or 
further act, and the lien of such pledge and security interest shall be valid and binding and prior 
to the claims of any and all parties having claims of any J.qnd in tort, contract or otherwise 

· against the City irrespective of whether such parties have notice thereof. 

(b) Money Held by Trustee. All money required to be deposited with or paid to the 
Trustee for the account of any of the funds created by this Indenture shall be held by the Trustee 
in trust for the benefit of the Bondholders, and except for (i) money held in. the Expense Fund· 
and the Rebate Fund, and (ii) money deposited with or paid to the Trustee for the redemption 
of Bonds, notice of the redemption of which has been duly given, shall, while held by the 
Trustee, constitute part of the Trust Estate and be subject to the ~en hereof. · 

(c) Application of Pledged Revenues. All money received by the Trustee from the 
Borrowers (to the extent there is no Servicer) or the Servicer, or as a Cap·Payment from the cap 
provider, and all other Pledged Revenues shall be disbursed or transferred, as appropriate,· 
when received by the Trustee, in the following order of priority: · 

(i) To the Rebate Fund, an amount equal to the Rebate Amount, if any, then 
required to be deposited therein pursuant to the Loan Agreement; 

(ii) To the Expense Fund, an amount needed to pay any Third Party Fees; 

(iii) To the Bond Fund, the amount of any due and owing .Bond. Obligations; 
and 

(iv) To the Surplus Fund. 

To the extent a Servicing Agreement is in effect from time to time, any s~s received by the 
Trustee directly from the Borrowers shall be remitted to the Servicer to be applied in accordance 
with the Servicing Agreement. 

· (d) Limited Liability. None of the City, the members of the Board of Supervisors; the 
directors, officers, officials, employees, attorneys or agents of the Qty, or any person executing 
the Bonds is liable personally on the Bonds or subject to any personal liability or accountability · 
by reason of l;heir 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 indebtedn.ess within ~e 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 
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thereof to levy or to pledge any form of taxation whatever therefor or to make any 
appropriati.on for their payment. 

No recourse shall be had for the payment of the Bond Obligations against any past, 
present or future supervisor, officer, official, director, employee or agent of the City, or of any 
successor thereto,. as ~uch, 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 th!i! Bond Obligations 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 othe! d9cuments, 
except only to the extent amounts are received for the payment thereof from the Borrowers 
under the Loan Agreement. . 

Secti<;m 5.02. Establishment of Funds. There are established with the Trustee the 
following trusf funds and accounts: --

(i) The Bon~ Fund; 

(ii) [intentionally omitted}; 

(iii) The Construction Fund (and the Capitalized .Interest Account, the Tax.-
Exempt Bonds Account and the Equity Account therein); 

(iv) The Rebate Fund; 

( v) The Expense Fund; 

(vi) The Costs of Issuance Fund; 

(vii) The Remarketing Proceeds Fund; 

(viii) The Principal Reserve Fund; and 

(ix) The Surpl~1s Fund. 

Section 5.03. Bond Fund. The City arid the B6rrowers shall have no interest in the Bond 
Fund or thE;? moneys thereirt, which shall always be maintained by the Trustee completely 
separate and segregated from all other moneys held here1:1flder and from any other moneys of 
the City. and the Borrowers. 

The Trustee shall deposit into the Bond Fund the amounts required by Section 5.0l(c) 
together with any other amounts· received by the Trustee that are subject to the lien and pledge 
of this Indenture, including any Pledged Revenues not otherwise specifically directed in writing 
to be deposited into other funds creat~d by this.Indenture. . 

On each Bond Payment Date ~e Trustee shall apply all amounts on deposit in the Bond 
Fund .in the following order of priority: · . · 
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First, to pay or provide for the payment of the interest due on the Senior Bonds 
on the next Bond Payment Date; 

Second, to the Principal Reserve Fund in an amount equal to the Principal 
Reserve Fund Deposit as indicated in the Principal Reserve Fund Deposit Schedule; 

_ _ Third, to pay or provide- for the payment of the Redemption Price of Bonds 
pursuant to Sections 4.0l(b ), (c), (d), (e), (f), (g) or (h), provided moneys have been 
transferred or deposited into the Bond Fund for such purpose; 

Fourth, if the conditions set forth in Section 13.01 have been satisfied, to pay or 
provide for the payment of the interest due-on the Subordinate Bonds on the next Bond· 
Payment Date; 

Fifth, if the conditions set forth in Section 13.01 have been satisfied, once no 
Si;!nior Bonds remain Outstanding, to redeem Subordinate Bonds on the next Bond 
Payment Date in an amount equal to the _amounts paid by the Borrowers as scheduled 
principal payments under the Not~ for the prior calendar month; 

Sixth, all Pledged Revenues remaining after the foregoing shall be transferred to 
the Surplus Fund and held therein. 

If the am0unts held in the Bond Fund are insufficient to pay the principal of or mterest 
on the Senior Bonds when due (together with any Third Party Fees), the Tn,istee shall charge the 
Surplus Fund to coyer such deficiency. To the extent so directed by the Bondholder 
Representative, the Trustee shall also pay any other amounts owing the City or the Trustee 
under the Bond Documents from amounts on deposit in the Surplus Fund or transfer amounts 
in the Surplus Fund to the Servicer to be applied in accordance with the Servicing Agreement. 
The Trustee shall notify the Bondholder Representative of such deficiency only if amounts on 
deposit in the Surplus Fund are insufficient to make such payment. The Trustee shall obtain the 
prior written approval of the Bondholder Representative prior to accepting any additional 
collateral as part of the Trust Estate in the form of Pledged Revenues, Surplus Fund proceeds, or 
otherwise. 

Section 5:04. Expense Fund. The Trustee shall deposit in the Expense Fund the amount 
referred to in Section 5.0l(c)(ii). Amounts on deposit in the Expense Fund shall be used to pay 
the Third Party Fees as and when the same become due. In the Loan Agreement, the Borrowers 
fo:~.ve agi;eed to p~y directly _to the City or the Trustee any extraordinary fees an~ expenses of the 
City or the Trustee, as the case may be, that are not included within the Issuer's Ongoing Fee or 
the Trustee's Fee and not otherwise paid from the Surplus Fund. 

Section 5.05. Costs of Issuance Fund. Amounts in the Costs of Issuance Fund shall be 
disbursed by the Trustee only to pay Costs- of Issuance upon receipt of a written closing 
memorandum provided to the Trustee by or on behalf of the City on the date of initial execution 
and delivery of this Indenture and, thereafter, upon receipt of a Written Requisition of the 
Borrowers which Requisition shall state the amount to be paid, the payee and the purpose for 
such payment. Upon the receipt of written direction from the Borrowers indicating all costs of 
i.Ssuance have been paid or the date that is ninety (90) days following the Closing Date, 
whichever date is later, the Trustee shall transfer all amounts remaining in the Costs of Issuance . 
Fund to the Equity Account of the Construction Fund and shall close the Costs of Issuance 
Fund. 
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Section 5.06. Rebate Fund. (a) The Trustee shall deposit or transfer to the credit of the 
Rebate Fund each amount delivered to the Trustee by the Borrowers for deposit thereto and 
each amount directed by the Borrowers to be transferred thereto. 

(b) Within 15 days after each receipt or transfer of funds to the Rebate Fund in 
accordance with Section 5.0l(c) hereof, the Trustee shall withdraw from the Rebate Fund and 
pay to the United States of America the entire balance of the Rebate Flln.d. 

(c) All payments to the United States of America pursuant to this Section shall be 
made by the Trustee for the account and in the name of the City and shall be paid through the 
United States Mail (return receipt requested or overnight delivery), addressed to the 
appropriate Internal Revenue Service Center and accompanied by the appropriate Internal 
Revenue Service forms (such forms to be provided to the Trustee by the Borrowers or the 
Rebate Analyst as set forth in the Loan Agreement). 

(d) The Trustee shall preserve all statements, forms and explanations received from 
the Borrowers and delivered to the Trustee purs.uant to this Section 5.06, and all records of 
transactions in the Rebate Fund, until six years after the retire:rp.ent of all of the Bonds. 

(e) The Trustee may conclusively rely on the instructions of the Borrowe.rs or the 
Rebate Analyst with regard to any actions to be taken by it pursuant to this Section and shall 
have no liability for any consequences of any failure of the Borrowers or the Rebate Analyst to" 
perform its duties or obligations or to supply accurate or sufficient instructions. Except as 
specifically provided in Section 5.06(b) above, the Trustee shall have no duty or responsibility 
with respect· to the Rebate Fund. or .the Borrowers' duties and responsibilities with respect 
thereto except to follow the Borrowers' or the Rebate Analyst's specific written instruction 
related thereto. · 

(f) If at any time during the term of this Indenture the City, the Trustee or the 
Borrowers desire to take any action which would otherwise be prohibited by the terms of this 
Section, such person shall be permitted to take such action if it shall first obtain and provide to 
the other persons named herein, a Bond Counsel No Adverse Effect Opinion addressed to the 
Trustee and the City and an opinion of Bond Counsel that such action shall be in compliance 
with the laws of the State and the terms of this Indentllre. · 

(g) Moneys and seCu.rities held by the Trustee in the Rebate Fund shall not be 
deemed funds of the City and are not pledged, or otherwise sµbject to any security interest in 

. favor of the Owners to se~re the Bonds. or any other obligations. 

(h) · Moneys in the Rebate Fund may be separately invested and re:invested by the 
Trustee, at the request of and as directed in writing by the Borrowers, in Investment Securities, 
subject to the Code. The Trustee shall sell and reduce to cash a sufficient amount of such 
Investment. Securities whenever the cash balance :in the Rebate Fund is insufficient for its 
purposes. 

· · (i) Notwithstanding anything to the contrary in this Indenture, no payment shall be 
made by the Trustee to the United States if the Borrowers shall furnish to the City and the 
Trustee an opinion of Bond Counsel to the effect that such payment is not required under 
Section 148(d) and (f) of the Code in order to maintain the exclusion from gross income for 
federal income tax purposes of interest oh the Bonds. In such event, the .Borrowers shall be 
entitled to withdraw funds from the Rebate Fund to the extent the Borrowers shall provide _a 
Bond Counsel No Adverse Effect Opinion addressed to the City and the Trustee with respect to 
such withdrawal. 
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(j) Th~ Trustee shall keep and make available to the City and the Borrowers records 
concerning the investments of all funds hel~ by the Trustee pursuant to this Indenture 
including date bought and sold, price and commission paid, and bids taken, if any, and shall 
keep all such records until six years after the date on which no Bonds are Outstanding in order 
to enable the Borrowers or the Rebate Analyst to make the computations required under section 
148(f) of the Code. 

(k) . Notwithstanding. the foregoing, the computations_ and payments of rebate 
amounts referred to in this Section 5.06 need not be made to the extent that neither the City nor 
the Borrowers will thereby fail to comply with any requirements of section 148(f) of the Code 
based on a Bond Counsel No Adverse Effect Opinion addressed to the City and the Borrowers, 
a copy of which shall be provided to the Trustee. 

Section 5.07. Surplus Fund. The Trustee shall disburse all amounts on deposit in the 
Surplus Fund as provided in Section 5.03. 

Section 5.08. Application of Funds and Accounts Upon Event of Default. Upon the 
occurrence of an Event of Default, the Trustee shall, unless otherwise directed in a written 
direction from the Bondholder Representative, apply all moneys in the funds and accounts 
established under this Indentllre pursuant to Section 7.04. 

Section 5.09. Remarketing Proceeds Fund. Amounts received from the Remarketing . 
Agent' on the_ Bond Purchase Date pursuant to Section ll.03(d) shall be .deposited to the 
Remar~eting Proceeds Fund and shall be used solely to purchase remarketed or deemed 
remarketed Bonds pursuant to Sectionll.03(d). · 

. · Section 5.10. Principal Reserve Fund. (a) The Truste~ shall deposit into the Principal 
Reserve Fund all of the monthly payments made by the Borrowers in accordance with the 
Principal Reserve Fund Deposit Schedule (if applicable); provided, however, that such monthly 
payments may be deferred as such Schedule may be amended in writing by the Borrowers and 
the Bondholder Representative and provided to the Trustee by the Bondholder Representative 
upon delivery of a Bond Counsel_ No-Adverse-Effect Opinion. Investment Income earned on 
amounts on deposit in the Principal Reserve Fund shall be retained· in the Principal Reserve 
Fund. · 

(b) The Trustee shall pay, apply or transfer amounts on deposit in the Principal 
Reserve Fund as follows: 

(1) if the aggregate amount on deposit in the Principal Reserve Fund on the 
tenth Business Day of any month is greater than the Principal Reserve Amount, then all 
amounts on deposit in the Principal Reserve Fund (rounded downward to the nearest 
ininimum. Authorized Denomination) in excess of the Principal Reserve Amount shall be 
applied to the redemption of Bon_ds pursuant to Section 4.0l(e); and 

(2) · on the Bond Payment Date following receipt by the Trustee of Investment 
· Income on moneys in the Principal Reserve Fund, pay such Investment Income to the 
Borrowers; and · 

(3) if the aggregate amo'lint on deposit in the Principal Reserve Fund on the 
tenth day of any month is equal to the principal amount of the Bonds outstanding then 
all amounts on deposit in the Principal Reserve Fund shall be applied to the redemption 
of Bonds pursuant to Section 4.0l(e); and 
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. (4) with the Written Consent of the Borrowers and the Bondholder 
Representative, disbursed for · any other purpose, including ·disbursement to the 
Borrowers; provided that; upon the occurrence of an Event of Default, no such Written 
Consent of the Borrowers shall be required for the Bondholder Representative to instruct 
the Trustee to disburse such funds as it .so directs to cover any amounts <;lue with respect 
to the Loan or the Bonds. 

The Principal Reserve Fund Deposit Schedule may be revised from time to time by the 
W ritteri Direction of the. Bondholdei- Representative to reflect an unscheduled ·redemption of 
Bonds in part. The Trustee shall conclusively rely on such Written Direction when determining 
amounts to be rede~med pursq.ant t? Section 4.0l(e). 

Section 5.11. [intentionally omitted]. 

Section 5.12. Additional Funds. The Trustee is hereby authorized to establish and create 
from time to time such other funds and accounts or subaccounts as may be necessary for the 
deposit of moneys (including, without limitation, insurance proceeds and/ or condemnation 
awards) received by the Trustee pursuant to the terms hereof or of any of the other Bond 
Documents. 

Section 5.13. Investment of Moneys. (a} Any money held as part of the funds and 
accounts shall be invested or reinvested by the Trustee solely pursuant to written direction from 
the Borrowers in Investment Securities. . The Borrowers shall comply with all requirements of 
the Tax Certificate in directing such investments. All such Investment Securities shall mature or 
be subject to withdrawal or redemption without discount or penalty prior to the next Bond 
Payment Date. In addition, following receipt by a Responsible Officer of Written Notice of an 
Event of Default, Loan Agreement Default or Default, the Trustee shall invest and reinvest the 
money it holds as part of the funds and accounts in Invest\nent Securities. Except as described 
below, any investment made with money on deposit in a fund or account shall be held by or. 
under control of the Trustee and shall be deemed at all times a part of the fund or account 
where such money was on deposit, and the interest and profits realized from such invesfu:lent 
shall be credited to such fund or account and any loss resulting from such investment shall be 
charged to such fund or account .. In the absence of the receipt of.any investment instructiofi'.3 as 
provided herein, the Trustee may invest all money under its control in investments described in 
,clause (h) of the definition of Investment Securities. Notwithstanding the foregoing, amounts in 
the Construction Fund shall be invested in the Investment Agreement, if any. 

(b) Any investment of money may be made by the Trustee through its own bond 
department, investment department or other commercial banking department or affiliate of the 
Trustee providing investment services. The Trustee, any such department or the Trustee's 
affiliates may receive reasonable and customary compensation in· connection with any 
investment made under this Indenture. · 

(c) The Trustee shall have no. liability. ·or responsibility for any depreciation of the 
value of any investment made in accordance with the provisions of this Section or for any loss 
resulting from such investment or redemption, sale or maturity thereof. · 

(d) Unless otherwise confirmed in writing, an account statement delivered by the 
Trustee to the Borrowers shall be deemed written confirmation by said party that the 
investment transactions identified therein accurately reflect the investment directions given to 
the Trustee by said party, unless said party notifies the Trustee in writing to the contrary within 
thirty (30) days of the date of receipt of such statement. 
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(e) The City (and the Borrowers by virtue of their execution of the Loan Agreement) 
acknowledges that to the extent regulations of the Office of the Comptroller of the Currency or 
othe.r applicable regulatory entity grant the City or the Borrowers the right to receive brokerage 
confirmations of security transactions as they occur, the City and the Borrowers specifically 
waive receipt of such confirmations to the extent permitted by law. The Trustee will furnish to 
the City, the Bondholder Representative and the Borrowers periodic cash transaction statements 
that include detail for all investment transactions made by 'the Trustee he.reunder. 

(f) Except as otherwise provided in subsection (g) of this Section, the City and the 
Borrowers (by virtue of their execution of the Loan Agreement) covenant that 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 (wi~in 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. · ' 

(g) The City acknowledges (and the Borrowers by virtue of their execution of the 
Loan Agreement) that investments in funds or accounts (or.portions thereof) that are subject to 
a yield restriction under applicable provisions of the Code and (unless valuation is undertaken 
at least annually) investments in any reserve fund shall be valued at their present value (within 
the meaning of Section 148 of the Code). 

(h) The Trustee shall be entitled to assume, absent receipt by the Trustee of written 
notice to the contrary, that any investment which at the time of purchase is an Investment 
Security remains an Investment Security. The Trustee may transfer investments from any fund · 
or account to any other fund or account in lieu of cash when a transfer is required or permitted 
by.the provisions of this Indenture .. 

Sectibn 5.14. 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, the Trust Estate including all rights and privileges the City has under the Loan 
Agreement and the other Loan Documents (exc~pt for the City's rights under Sections 2.3, 2.4, 
5.l(d)(ii) and (iv), 5.l(e)(i), 5.l(h), 6.2, 6.6, 6.11, 6.14, 6.15, 6.16, 6.17, 6.19, 6.20, 6.21, 6.23, 6.42, 
6.43, 6.44, 7.4 and 8.2 of the Loan Agreement and except to amounts payable to the United 
States of America pursuant to Section 5.l(d)(i) of the Loan Agreement); and any Pledged 
Revenues which are collected or receiyed 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 Trustee shall proceed as provided in 
Article VII hereof. 

Section 5.15. Swap or Cap Agreements. The Trustee shall only accept· a Cap Agreement 
or Swap Agreement at the written direction of the Bondholder Representative. In the even~ the 
Trustee does not receive a subsequent Swap Agreement or Cap Agreement three (3) Business 
Days prior to expiration of the then current Swap Agreement or Cap Agreement, held by the 
Trustee, the Trustee shall immediately provide written notice to the Bondholder Representative 
that it has not received a subsequent Swap Agreement or Cap Agreement to be in effect 
following termmation of the current Swap Agreement or Cap Agreement, as applicable. 

It is acknowledged that, as of the Closing Date, there will be no Swap .Agreement or Cap 
Agreement. 
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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 Pledged Revenues as herein provided, the Bond Obligations at the tiines 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 by ~e Trustee. · · 

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 herel1nder of Pledged 
Revenues and the assignment to the Tnistee of the Trust Estate, or the Trustee'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 Bondholder Representative. 

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 Pledged Revenues other than in 
~ccordance with the provisions of this Indenture; it being understood that the City reserves th.e 
right to issue obligations payable from and secured by sources other than the Pledged Revenues 
and the Trust Estate assigned herein. The City shall faithfully observe and perform all the 

. covenants, conditions and requirements hereof applicable to the City. Bo 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 Pledged Revenues or the Trust Estate, 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 Borrowers, 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 fui:ther 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 mainta.ll:t as perfected such rights, 
interests,. powers, benefits, privileges and advantages. · 

Section 6.05. No Arbitrage. The Cify shall not take, nor knowingly permit nor suffer to 
be taken by the Trustee or otherwise, any action with resped 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 qonds" 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 ninety-seven percent (97%) of the amount advanced as the purchase price of the 
Bonds, plus premium (if any) paid on the purchase of the Bonds by the Bond Purchasers, less 
original issue discount, will be used for Qualified· Project. Costs and less than twenty-Jive 
percent (25%) of such amount will be used for land or an interest in land. 

' · Section 6.07. Rebate of Excess Investment Earnings to United States. The City hereby 
covenants to cause the Borrowers (solely by the inclusion of Sections 5.l(d)(i) and 6.17(i) in the 
Loan Agreement) to calculate or cause to be calculated excess investment earnings.to the ex!ent 
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required by Section 148(f) of the Code and the Borrowers shall cause payment of an amount 
equal to excess invesbnent earnings to the United States in accordance with the Regulations, all 
at the sole expense of the Borrowers. 

Section (:).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. 

Secti~m 6.10. Prohibited Facilities. To the best knowledge of the City, no portion of the 
proceeds of the J?onds 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 City shall not use any proceeds of Bonds or any_ other 
funds of the City, directly or indirectly, in any ma;riner, and shall not take any other action or 
actions, which would result in any of the Bonds being treated as an obligation not described m 
Section 142(d) of th~ Code by reason of the Bonds not meeting the requirements of Section 
142(d) of the Code. · 

·Section 6.12. Status of City. The City is a mmtlcipal corporation duly org?D-ized, validly 
existing and in good standing under the laws of the State of California, ·has the power and 
authority to (a) enter into the Bond Documents to which it is a party and the transactions 
contemplated thereby, (b) issue the Bonds to finance the Project, and (c) carry out its other 
obligations under this_ Indenture and the Bonds, and· by proper action has duly authorized the 
City's execution and delivery of, and its performance under, such Bond Documents and all 
other agreements and instruments relating thereto. · 

Section 6.13. No Default by City. The City is not in default under or in violation of, and 
the execution and delivery of the Bond Documents to which it is a party and its compliance 
with the terms and conditions thereof 'will not -conflict or constitute a default under or a 
violation of, (a) the Act, (b) to its knowledge, any other existing laws, rules, ·regulation~, 
judgments, de<;:rees and orders applicable to it, or (c) to its knowledge, the provisions of any 
agreements and instruments to which the City is a party, a default under or violation of which 
wouid prevent it from issuing and selling the Bonds, financing the Project, executing and 
delivering the Bond Documents to which it is a par.ty or consummating the transactions 
contemplated thereby, and, to its knowledge, no event has occurred and is continuing under the 
provisions of any such agreement or instrument or otherwise that with the lapse of time or the 
giving of notice, or both, would constitute: such a default or violation (it being understood, 
however, that the City is making no representations .as to the necessity of registering the Bonds 
pursuant to any securities laws or complying with any other requirements of secur~ties laws). 

Section 6.14. No Known Litigation. To the City's knowledge, no litigation, inquiry or 
investigation of_any l<lnd in or by any judicial or administrative court or agency is pending or, 
to the knowledge of the City, threatened against the City with respect to (a) the organization 
and existence of the City, (b) its authority to execute o! deliver the Bond Documents to which it 
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is a party, (c) the validity or enforceability of any such Bond Docum.~nts or the transactions 
contemplated thereby, (d) ··the title of any officer of the City who executed such Bond 
Documents or (e) any authority or proceedfilgs relating to the exerution and delivery of such 
Bond Documents on behalf of the City, and no such authority or proceedings have been 
repealed, revoked, rescinded or am.ended but are in full force and effect. 

Section 6.15. Private Activity Bond Allocation. The California Debt Limit Allocation 
Committee has provided an allocation of the State's 2015 private activity bond volume cap 
under section 146 of the.Code to the City for the Bonds, the City has timely made any required 

· carry forward election with respect to such allocation, and the City will comply with the 
requirements of the Code with respect to such allocation. The City hereby elects to apply the 
alternative option under clause (2) of the first paragraph of Section 3.oi of IRS Notice 2011-63 
with respect to the issue date of the Bonds; and, in connection therewith, has directed Bond 
Counsel to include the information on Form 8038. f:il,ed for the Bonds that is required by section 
3.03 of said Notice. . . · · · 

Section 6.16.i:mmunities and Lim.ltations of Responsibility of City. 

(a) 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 liable 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 fa.ck of any 
direction or instruction required hereby for such action; nor shall it be responsible for the 
consequences of any error of judgment reasonably maqe by it. The City shall in nQ 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. accep_table 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 Borrowers for their 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, 6.11 
and 6.15 hereof, the City, the Trustee and the Borrowers shall execute, deliver and comply with 
the provisions of the Tax Certificate, which are by ~is 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 Borrowers in the .Loan Agreement, in the Regulatory Agreement and in the 
Tax Certificate. A def~ult by the Borrowers in any ·of their covenants, representations and 
agreements in the Loan Agreement, Regulatory Agreement or Tax Certificate upon which the 
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City is relying in the various sections of this Article .VI shall not. be considered a default 
hereunder by the City. 

(c) · The Borrowers have agreed to indemnify the City and the Trustee against certain 
acts and events as set forth iri Section 8 of the Regulatory Agreement and Section 6.15 of the 
Loan Agreement Such indemnities shall survive payment of the Bonds and discharge of the 
Indenture. · 

. THE CTIY MAKES NO REPRESENTATION, COVENANT OR AGREEMENT AS TO 
THE FINANCIAL POSITION OR BUSINESS CONDITION OF THE BORROWERS OR THE 
PROJECT AND DOES NOT REPRESENT OR WARRANT AS TO ANY STATEMENTS, 
MATERIALS, REPRESENTATIONS OR CER':fIFICATIONS FURNISHED BY THE 
BORROWERS IN CONNECTION WITH THE SALE .OF THE BONDS OR AS TO THE 
CORRECTNESS, COMPLETENESS OR ACCURACY THEREOF. 
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ARTICLE VU 

DEFAULT 

Section 7.01. Events of Default. Any one or more of the following shall constitute an 
event of default (an "Event of Default") under this Indenture (whatever the reason for such 
event and whether it shall be voluntary or involuntary or be effected by operation of law or 
pursuant to any judgment, decree or order of any court or any order, rule br regillation of any 
administrative or governmental body): · 

(a) If any. Senior Bonds are Outstanding, a default in the payment of any 
interest upon the Senior Bo~ds when such interest be~omes due and payable; or 

(b) If any Senior Bonds are Outstanding, a default in the payment of 
principal· of, or premium on, the Senior Bonds when such Senior Bond principal or 
premium becomes due and payable, whether at its stated maturity, by· declaration of 
acceleration or call fqr mandatory redemption, purchase or otherwise; or · 

(c) After_ no Senior Bonds remain Outstanding, a default in the payment.of· 
any interest upon the $ubordinate Bonds when such interest becomes due and payable; 
or 

(d) After no Senior Bonds remain Outstanding, a default in the payment of. 
principal of, or premium ori., the Subordinate Bonds when .such Subordinate Bond 
principal or premium becomes due and payable, 'whether at its stated maturity, by 
declaration of acceleration or call for redemption, purchase or otherwise; or 

(e)· 'Default in the performance or breach of a.ri.y material covenant or 
warranty of the City in this Indenture (other.than a covenant or warranty or default in 
the performance or breach of which is elsewhere in this Section specifically dealt with), 
and continuance. of such default or breach for a period of thirty {30) days after there has 
been given written notice, as provided in Section 12.06, to the City and the Borrowers by 
the Trustee or to the City, the Borrowers and the Trustee, by the Bondholder 
Representative, a written notice specifying such default or breach and requiring it to be 
remedied and stating that such notice is a "Notice of Default" under this Indenture; 
provided that, so long as the City has commenced to cure such failure to observe or 
perform within the thirty (30) day cure period and the subject matter of the default is not 
capable of cure .within said ·thirty {30) day period and the ~ity is diligently pursuing 
such cure to ilie Trµstee's satisfaction, with the Bondholder Representative's Written 
Direction or Written Consent, then the City shall have an additional period of time as · 
reasonably necessary .(not to exceed thirty (30) day.sunless extended m writing by the 
Bondholder Representative) Within which to cure such default; or 

(f) A failure to pay any Third Party Fees after the thirtieth (30th) day after 
written notice of the failure to pay; or · · 

(g) Receipt by the Trustee of a written notic;e from a Credit Facility Provider · 
that a default or· event of default' has occtirred and· is continuing .under· the 
Reimbursement Agreement; or 

(h) Failure· of a Credit Facility Provider to h~nor la.ny drawing in accordance 
with the terms of the Credit Facility; or · 
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(i) A Credit Facility Provider shall (i) conunence a proceeding under any 
federal or state insolvency, reorganization or similar law, or have such a proceeding 
commenced against it and either have an order of insolvency or reorganization entered 
against it or have the proceeding remain undismissed and unstayed for 90 days and 
such Credit Facility Provider is not replaced in such 90 day period; or (ii) have a 
receiver, conservator, liquidator or trustee appointed for it or for the whole or any 
substanti,al part of its property and suc4 Credit Facility Provider is not replaced in a 
·reasonable time thereafter; or 

(j) . Any other "Default" or "Event of Default" under any of the other Bond 
Documents (taking into account any applicable grace periods therein). 

The Trustee will promptly notify the City, the Borrowers, the Servicer and the 
Bondholder Representative after a Responsible . Officer obtains actual knowledge of the 
occurrence of an Event of Default. 

Section 7.02. Acceleration.of Maturity; Rescission and Annulment. (a) Subject to the 
provisions of Section 7.11, upon the occurrence of an Event o~ Default under Section 7.01, then 
and in every such case, the Trustee may (but only with the Written Consent of the Bondholder 
Representative) and, at the Written Direction of the Bondholder Representative, the Trustee· 
shall declare the principal of all the Bonds and the interest accrued to be immediately ·due and 
payable, by notice to the City and the Borrowers and upon any such declaration, all principal of 
and prepayment premium, if any, and interest ·on the Bonds shall become immediately due and 

··payable. 

(b) At any time after such a declaration of acceleration p.as been made pursuant 'to 
subsection (a), the Bondholder Representative (if it gave Written Consent or written direction 
pursuant to Section 7.02(a)) may by Written Notice to the City, the Borrowers and the Trustee, 
rescind and annul such declaration and its consequences if: 

. (i) There has been deposited with the Trustee a sum sufficient to pay (1) all 
overdue installments of interest on the Bonds, (2) the principal of and redemption 
premium on the Bonds that has become due otherwise than by such ·declaration of 
acceleration and interest thereon at ~e rate or 'rates prescribed therefor in the Bonds, (3) 
to the extent that payment of such interest is lawful, interest upon overdue installments 
of iriterest at the rate or rates prescribed therefor in the Bonds, (4) all sums paid or 
advanced by the Bondholder Representative and the reasonable comper:isation, 
expenses, d_isbursements and advances of the Bondholder Representative, its agents an4 
counsel (but only to the extent not duplicative with subclauses (1)-(3) above), and (5) any 

. amounts owing t<? the City under any of the Bond Documents and any past due Third 
Party Fees have been paid in full; 

(ii) All Events of Default, other.than the non-payment of the principal of the 
Bonds which have become due solely by such declaration of acceleration, have been 
cured or have been waived in writing as provided in Section 7.11; and 

(iii) A Swap Agree;ment or Cap Agreement complying with the provisions of 
the Loan Agreement is in effect. 

No such .rescission and annulment shall affect any subsequent default or impair any 
right consequent thereon. · · 
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(c) Notwithstanding the occurrence and continuation of an Event of Default, it is 
understood that the Trustee shall pursue no remedies against the Borrowers, the Project or the 
Construction Fund if no Loan Agreement Default has occurred and is continuing. An Event of 
Default hereunder shall not in and of itself constitute a Loan Agreement Default 

Section 7.03. Additional Remedies; Bondholder Representative Enforcement. 
. . ' 

(a) Upon the occurrence of an Event of Default, the Trustee may, subject ~o the 
provisions of this Section 7.03 and the last paragraph of Section 7.12, proceed to protect and 
enforce. its rights and the rights of the Bondholders by mandamus or other suit, action or 
proceeding 13-t law or in equity. No remedy conferred by this Indenture upon.or remedy 
reserved to the Trustee or to the Bondholders is intended to be exclusive of any other remedy, 
but each such remedy shall be cumulative and shall be in addition to any other remedy given to 
the Trustee or to the Bondholders hereunder or now or hereafter existing at law or in equity or 
by statute. 

· · (b) Upon the occurrence and continuation of any Event of Default, the Bondholder 
Representative may proceed forthwith to protect and enforce its rights and the rights of the 
Bondholders, the Bonds and this hi.denture by such suits, actions or proceedings as the 
Bondholder Representative, in its sole. discretion, shall deem expedient. 

(c) Notwithstanding anything to the contrary contained in this Indenture, the 
Trustee shall not exercise any of its rights or remedies under this Artide VII or otherwise 
·hereunder or under any of the other Bond Documents as a result of the. occurrence of an Event 
of Default hereunder unless and until instructed by Written Direction to do so by the 
Bondholder Representative. The Trustee shall in such event exercise such rights and remedies 
as so instructed by the Bondholder Representative (if it gave Written Direction to the Trustee 
pursuant to this Section 7.03(c)); provided, that before taking any action requested by the 
Bondholder Representative (except for acceleration of the Bonds), the Trustee may require 
reasonably satisfactory security or an indemnity bond.reasonably satisfactory to it from the 
Bondholder Representative 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 own 
negligence or ~illful misconduct by reason of any such action so taken. 

( d) Whether or not ·.an Event of Default has occurred, any and all consents and 
approvals of the Trustee required under the Deed of Trust~ the Note or any other Bond 
Document ·shall be given only with the prior Written Consent of the Bondholder Representative,. 
in its sole discretion. 

(e) Whether or not an Event of Default has occurred, and except as provided in 
subs~ctions 7.03(f) and (g), the Bondholder Representative, in its sole discretion, shall have the 
sole right to direct the Trustee to waive or forebear any term, condition, covenant or agreement 
of the Deed of Trust, the Loan Agreement, the Note or any other Bond Documents applicable to 
the Borrowers, or any breach thereof, other than a covenant that would adversely impact the 
tax-exempt status of the Bonds,; and provided that the City may enforce specific performance 
with respect to the Reserved Rights. . · · 

(f) If the Borrowers default in the performance or observance of any covem~.nt, 
agreement or obligation of the Borrowers set forth in the Regulatory Agreement, and if such 
Default remains uncured for a period of 60 days after the Borrowers and the Bondholder 
Representative receive Written Notice from the Trustee or the City stating that an Event of 
Default under the Regulatory Agreement has occurred and specifying the nature of the Event of 
Default, the Trustee shall haye the right .to seek specific performance of the provisions of the 
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Regulatory Agreement or to exercise its other rights or r~medies thereunder; provided, 
however, that any such forbearance by the Trustee in the exercise of its remedies under the 
Bond Documents shall not be construed as a waiver by the Trustee or the Bondholder 
Representative of any Conditions to Conversion. 

\ 

(g) If the Borrowers default in.the performance of their obligations under the Loan 
Agreement to make rebate payments, to comply with continuing disclosure requirements or to 
make payments to the Trustee owed pursuant to Sections '5.l(d), 6.14 or 6.15 of the Loan 
Agreement for fees, expenses or indemnification, the Trustee shall have the right to exercise all 
its rights and remedies thereunder (subject to the last paragraph of Section 7.12); provided; 
however, that any such forbearance by the Trustee in the exercise of its remedies under the 
Bond Documents shall · not be construed as a waiver by the . Trustee or · the Bondholder 

· Representative of any Conditions to Conversion nor a waiver of any of the Trustee's rights. . 

Section 7.04~ Application of Money Collected. Any' money received by the Trustee from 
the Servicer for distribution hereunder shall be applied in the following order, at the date or 
dates fixed by the Trustee as directed by the Bondholder Representative and, in case of the 
distribution of such money on account of the Bond Obligations, upon presentation of the Bonds 
apd the notation thereon of the payment.if only partially paid apd upon surrender thereof if 
fullypajd: 

(i) . First, . the amount of any Issuer's Ongoing Fee, Trustee Fee, Rebate 
Analyst Fee, and any other amounts due and owing to the City then due and payable 
under the. Bond Documents, except to the extent of any funds then on deposit in tht;! 
Expense Fund or otherwise held by the Trustee to pay the same; 

(ii) Second, any amount due and payable under ~e Bonds; and 

. (iii) · Third, the payment of the remainder, if any, to the Servicer to .be applied 
according to the S~rvicing Agreement. · 

Any money collected by the Trustee pursuant to this Article, and any other sums then 
held by the Trustee as part of the Trust Estate following an Event of Default hereunder, shall be 
remitted to the Servi~er to be applied in accordance with the Servicing Agreement. 

Section 7.05 .. Remedies vested in Trustee and Bondholder Representative. All rights of 
action arid claims under this In.denture or the Bonds may be prosecuted and enforced by the 
Trustee wi~out the possession of the Bonds or the production thereof in any pro~eeding 
relating thereto. Subject to the rights of the Bondholder Representative to direct proceedings 
hereunder, any such proceeding instituted by the Trustee shall be brought in its own name as 
Trustee of an express trust. Any recovery of judgment shall, after provision for the payment of 
the reasonable compensation~ expenses, disbursements and advances of the Trustee, its agents 
and counsel, be for the benefit of the Bondholders, in respect of whom such judgment has been 
recovered, subject to the provisions of Section 7.04. 

Section 7.06. Limitation on Suits; Rights of Bondholders. Subject to the provisions of 
Section 7.12 of this Indenture and to rights specifically given to the Bondholder Representative, 
no Bondholder shall have any right to institute any proceeding, judicial or otherwise, under or 
with respect to this Indenture, or for the appointment of a receiver or Trustee or for any other 
remedy hereunder, unless: · · 

(i) . Such Bondholder previously has given Written Notice to the Trustee of a 
continuing Event of Default; 



(ii) Such Bondholder shall have made Written Request to the Trustee .to . 
institute proc~edings in respect of such Event. of Default in its own name as Trustee 
hereunder; · 

(iii) Such· Bondholder (either ~lone or together with other Bondholders) has 
offered to the Trustee in writing reasonable indemnity against the costs, expenses and 
liabilities to be incurred in compliance with such request; and the Trustee has thereafter 
failed or refused to· exercise remedies hereunder; and · 

(iv) No . remedies have been exercised by either the Bondholder 
Representative or the Trustee for a period of sixty (60) days from the date the 
Bondholder provided reasonable indemnity pursuant to clause (iii) above. 

Section 7.07. Unconditional Right of Bondholders to Receive Principal, Premium anc;l 
Interest. Notwithstanding any other provision in this Indenture, other than those set forth in 
Article III, to the contrary, the Bondholders · shall have the right which is absolute and 
unconditional to receive payment of the Bond Obligations when due and, subject to Section 
7.06, to institute suit for the enforcement of any such payment, and such rights shall not be 
impaired without the Written Consent of all of the·Bondholders. · . 

Section 7.08. Restoration of Positions. If the Trustee, the Bondholder Representative or 
any of the Bondholders shall have instituted any proceeding to enforce any right or remedy 
under this Indenture and such proceeding shall have been discontinued or abandoned for any 
reason or shall have been determined adversely to the Trustee, the Bondholder Representative 
or to the Bondholders, then and in every such case the City, the Trustee, the Bondholder 
Representative and the Bondholders shall, subject to any determination in such proceeding, be 
restored to their former positions hereunder,· and thereafte_r all rights and remedies of the City, 
the Trustee, the Bondholder Representative and the Bondholders shall continue as though no. 
such proceeding had been instituted. . 

Section 7.09. Rights and Remedies Cumulative. No right or remedy herein conferred 
upon or reserved to the Trustee, the Bondholder Representative or the Bondholders is intended 
to be exclusive of any other right or remedy, and every right and remedy shall, to the extent 
permitted by law, be cumulative and in addition to every other right and remedy given 
hereunder or now or hereafter existing at law or in equity or otherwise. The assertion or 
emplo.yment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent 
assertion _or employment of any other appropriate right or remedy. 

Section 7.10. Delay or Omission Not Waiver. No delay or omission of the Trustee, the 
Bondholder Representative or of the Bondholders fo exercise any right or remedy accruing 
upon an Event of Default shall impair any such right or remedy or constitute a waiver of any 
such Event o~ Default or. an acquiescence therein. Every right and remedy given by this Article 
or by law to the Trustee, the Bondholder Representative or the Bondholders may be exercised 
from time to time; and as often as may be deemed expedient, by the Trustee, the Bondholder 
Representative or by the Bondholders, as the case may be. No waive.r of any default or Event of 
Default pursuant to Section 7.11, whether by the Trustee, the Bondholder Representative or the 
Bondholders, shall extend to or shall affect any subsequent default or Event of Default 
hereunder or shall impair any rights or remedies consequent.thereon. 

· Section 7.11. Waiver of Past Defaults. Before· any jud.gment or decree for payment of 
money due has been obtained by the Trustee, the Bondholder Representative {or, in the event of 
a monetary default, all of the Bondholders) may, su~ject to Section 7.06, by Written Notice to the 



Trustee, the City and the Borrowers, waive any past default hereunder or under· the Loan 
Agreement and its co~sequences except for default in obligations due the City pursuant to or 
under the Unassigned City's Rights. Upon any such waiver, such default shall cease to exist, 
and any Event of Default arising therefrom shall be deemed to have b~en cured, for every 
purpose of this Indenture and the Loan Agr.eement; but no such waiver shall extend to any 
subsequent or other default or impair any right consequent thereon. 

Section 7.12. Remedies Under Loan Agreement or Note. As set forth in this Section 7.12 
but subject to the last paragraph of this Section 7.12, the Trustee, at the Written.Direction of the 
Bondholder Representative, shall have· the right, in its own name or on behalf of the. City, to 
declare any default and exercise any remedies under the Loan Agreement or the Note, whether 
or not the Bonds have been accelerated or declared due and payable by reason of an Event of 
Default. Any money collected by the Trustee pursuant to the exercise of any remedies under 
the Loan Agreement or the Note shall be applied as provided in Section 7:04.· 

If an Event of Default has. occurred and is continuing, the Trustee, at the Written 
Direction of the Bondholder Represei::ttative, shall e~orce the Bond Documents and pursue the 
rights and remedies thereunder whether o'r not the· Bonds have been accelerated or declared 
due and payable. 

. Notwithstanding anything to the contrary contained in this Indenture, the Trustee shall 
not exercise any of its rights or remedies under the Loan Agreement, the Note or any of the 
other Bond Doctiments as a result of the occurrence of a Loan Agreement Default, or an Event . 
of Default under the Deed of Trust or any default or event of default under any of the other 
Bond Documents and the expiration of the applicable grace period or notice and cure period, if 
any, specified therein, unless and until instructed to do so in writing by the Bondholder 
Representative. The Trustee shall in .such event exercise such rights and remedies as so 
instructed by the Bondholder Representative; provided that the Bondholder Representative 
shall have offered to the Trustee in writing indemnity reasonably satisfactory to the Trustee. 
against the costs and expenses to be incurred by the Trustee in compliance with any such 
instructions, provided,. however, such indemnity need not protect the Trustee against losses 
caused by the Trustee's negligence or willful misconduct. 

Section. 7.13. Waiver of Appraiseinent and Other Laws. (a) To the extent perinitted l:>y 
law, the City will not at any time insist upon, plead, claim or take tl}.e benefit or advantage of, 
any appraisement, valuation, stay, extension or redemption law now or hereafter in force, .in 
order to prevent or hinder the enforcement of this Indenture; and the City, for itself and all who 
may claim under it, so far as it or they now or hereafter may. lawfully do so, hereby waives the 

. · benefit of all such laws. The City, for itself and all who may claim under it, waives, to the extent 
that it may lawfully do so, all right to have the property in the Trust Estate marshaled upon any. 
enforcement hereof. · 

(b) If any law in this Section referred to· and now in force, of which the City or its 
successor or successors might take advantage despite this Section, shall hereafter be repealed or 
cease to be in force, such· 1aw shall not thereafter be deemed to constitute any part of the 
contract herein contained or.to preclude the application of this Section. · · 

Section 7.14. Suits to Protect the Trust Estate. Subject to the provisions of Section 7.12, 
the Trustee, at the Written Direction of the Bondholder Representative, shall have power to 
institute and to maintain such proceedings as it may deem expedient to prevent any 
impairment of the Trust Estate by any acts. that may be unlawful or in violation of this 
Indenture and to protect its interests and the interests of the Bondholders in the Trust Estate 
and in. the rents, issues, profits, revenues and other income arising therefrom, induding power· 
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to institute and maintain proceedings to restrain the enforcement of or compliance with· any 
governmental enactment, rule or order that may be unconstitutional or otherwise invalid, if the 
enforcement of or compliance with such enactment, rule or order would impair the security 
hereunder or be prejudicial to the interests of the Bondholders or the Trustee. 

Section 7.1.5. Remedies Subject to Applicable Law. All rights, remedies and powers 
provided by this Article may be exercised only to the extent that the exercise thereof does not 
violate any applicable provision of law in the premises, and all the provisions. of this Artic;le are 
intended to be subject to all applicable mandatory provisions of law wN.ch may be controlling 
in the premises and to be limited to the extent necessary so that they will not render this · 
Indenture invaHd, unenforceable or no~ entitled ·to be recorded, registered or filed under the 
provisions of any applicable law. · 

Section 7.16. 'Assumption of Obligations. In the event that the Trustee, the Bondholder 
Representative, the Bondholders or its respective assignee or designee shall become the legal or 
beneficial owner of the Project by foreclosure or deed in lieu of foreclosure, such party shall 
have the right, to be exercised in its sole discretion, to succeed to the rights and the obligations 
of the Borrowers under the Loan Agreement, the Note, the Regulatory Agreement and any 
other Bond Documents to which the l3orrowers are parties. Such assumption shall be effective 
from and after the effective date of such acquisition and shall be made with the benefit of the 
limitations of liability set forth therein· and without any liability. for the prior acts _of the 
Borrowers. 

Section 7.17. Limitation of Liability to Pledged 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 or by any political 
subdivision thereof or from any source of income of any of the foregoing other than the Pledged 
Revenues for any of the purposes mentioned in this Indenture, whether for the payment of the 
Bond Obligations or for any other purpose of this Indenture. The Bonds are limited obligations 
of the City, and are payable from and secured by the Pledged Revenues and the Trust Estate 
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 tC? 
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 Borrowers 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 pe·rform such duties and only such duties. a,s are specifically set forth in this 
Indenture and no additional covenants or duties of the Trustee shall be implied in this 
Indenture. 

Subject to its rights to indemnification pursuant to Section 8.06, the Trustee is directed to 
enter into the Loan Documents to which it is a party and other related documents, solely in its 
capacity as Trustee. · 

The Trustee, on behalf of the City, may (b:tit shall not be required or obligated) perform 
and observe .any such agreement pr covenant of the City under .the Loan Agreement, all to the 
end that the City's rights under the Loan Agreement may be unimpaired and free from default. 

The Trustee shall keep and maintain adequate records pertaining to the funds and 
q.ccounts established hereunder, including all deposits to and disbursements from said funds 
and accounts. The Trustee shall retain in its possession all certifications and other documents 
presented to it, all such records and all records of principal, interest and premium paid on the 
Bonds, subject to the inspection of the Borrowers, the City, the Bondholder Representative, the 
Servicer and their representatives at all reasonable times and upon reasonable prior notice. 

The Trustee shall, during the existence of any Event o{ Default (which has not b~en 
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 liability 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 ariy certificate or opinion furnished to the Trustee conforming 
to the requirements of this Indenture; 

· (b) At all nrri:es (1) the Trustee shall not be liable for any error of ju~gment 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 oi.nitted to be taken by it in good faith in 
accordance with the direction of the City, accompanied by an opinion of Bond Counsel 
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as provided herein or in accordance with the directions of the holders of not less than a 
majority, or ~uch 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 7.0l(a), (b), (c) or (d) hereof, unless a Responsible Officer of the Trustee shall be 
specifically notified in writing c;if such default by the City or the owners of at least a 
majority in aggregate principal amount of all Bonds then Outstanding, or (ii) ariy default 
under the Regulatory Agreement unless a Responsible Officer of the Trustee shall be 
specifically notified in writing of such default by the City; 

Upon the occurrence of any Event of Default hereunder and provided that a 
responsible officer of the Trustee is aware of or has received Written Notice of the 
existence of such default, promptly, and in any event within fifteen (15) days, with 
respect to the. City, the Borrowers, the Servicer, the Bondholder Representative and 
within thirty (30) days With respect to any other Bondholder, the Trustee shall transmit 
to the City, the Bondholder Representative, the Borrowers, the Investor Limited Parmer 
and the Servicer in the manner and at the addresses for notices set forth in Section 12.06 
and l;>y . mail to the Bondholders as their names and addresses appear in the Bond 
Register, notice ·of such Event of Default hereunder known to the Trustee pursuant to 
Section 8.0l(c), unless such Event of Default shall have been cured or waived. 

(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 mis<;onduct 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 applicaHon 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 Borrowers shall be deemed to be agents of the 
Trustee for any purpose, and the Trustee shall not be liable fo~ 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; 
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(i) The immunities extended to the Trustee also extend to its directors, officers 
and employees; 

(j) Under no circumstances shall the Trustee be liable in its individual capacity 
for the obligations evidenced by the Bonds, it being the 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 upon the Trustee hereunder 
shall be coµstrued to impose a duty to exercise such power, right or remedy; · 

(1) 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; artd 

(m) The Trustee shall have no duty to review ariy financial statements or budgets 
filed with it by· the. Borrowers under the Loan Agreement. · 

(n} The Trustee acknowledges that Borrowers have an obligation to pay certain 
fees to the City pursuant to Section 18 of the Regulatory Agreement. The Trustee further 
acknowledges that ih order to preserve the tax-exempt status of the Bonds, the 
Borrowers must comply with requirements for rebate of excess investment earnings to 
the. federal government to the extent applicable. The Trustee agrees to send the 
Borrowers a notification or reminder, with a copy to the City, of: (1) the Borrower's 
payment obligations under. clause (ii) of the· second paragraph of Section. 18 of the 
Regulatory Agreement by December 1 of each year, commencing December 1, 2017, and 
ending on the earlier of the date on which·the Bonds are paid or redeemed in full, and 
(2) the Borrowers' 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 Borrowers for the failure to so notify or remind the 
Borrowers. 

(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 statuf? of the Bonds or the interest 
thereon; (ii) the consequences of mvestment or non-investment of any funds Qr accounts 
relating to the Bonds under Section 148 of the Code; (iii) the calculation of any amolint 
required to .be rebated to the United States under Section 148 of the Code; or (iv) 
compliance by the City or the Borrowers with the provisions of the Tax Certificate. 

None of the provisions contain~d in this Indenture shall require the Trustee to expend or 
risk its 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, ever'} 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 protection to, the Trustee shall be subject to the provisions 
of this Article VIII. 
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Section 8.02. Right of Trustee to Rely Upon Documents, Etc. Except as otherwise 
provided·in Section 8.01: 

(a) The Trustee may rely and shall be protected in acting or refraining from 
acting upon any· resolution, certificate, statement, instrument, opinion, i:eport, notice, 
request, consent, order, bond or other paper or documen~ reasonably believed by it to be 
genuine and to have been signed and presented by the proper party or parties; 

(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 Tru~tee 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) Wheneyer in the admiri.istration of this Indenture the Trustee shall deem it 
necessary or desirable that. a matter be proved or established prior to taking or suffering 
arty action hereunder, such matter (unless other evidence in respect thereof be herein 
specifically prescribed) may, in the absence of negligence or·l>ad 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 ~e 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 ill any offering. memorandum or other disclosur~ maferial 
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 a:s 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 Borrowers 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 
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Bonds and, subject to the provisions of Section 8.0l(d), but shall do so only if requested in 
writing by the Bondowners. · 

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 r~ceive compensation from the ·Borrowers for its 
services· as Trustee, as provided in Section 5.l(j) of .t4e Loan Agreement, and shall be 
indemri.ified by the Borrowers as provided in Section 6.15 of the Loan Agreement and 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 rio 
indemnlfication 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, liabilities 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 Truste.e m the Bon,d 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 liability 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 C<?mpany, in each case having trust 
powers, doing busin~ss 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 authodty, or (ii) be a wholly
owned subsidiary of a bank, trust company or bank holding company meeting on an 
aggregate basis the tests set out in clause (i); and · 

(b) be able to comply with the terms and conditions of this Indenture, including, 
·without limitation, Section 8.11 and Exhibit D, and to comply with the terms of the Loan 
Agreement applicable thereto. 

If such corporation, banking association, or trust company publishes reports of 
conditions at least annually,. pursuant to law or to the requirements of any supervismg or 
examining authority above referred to, then for the purposes of this Section 8.07 the combined 
capital and f?Urplus of such corporation, banking association or trust company shall be deemed 
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to be its combined capital and surplus as set fortl). 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, and shall remove 
the. Trustee if at any time requested to do so by .an instrument in writing signed by the 
Bondholder Representative or if at any time the T~stee shall cease to be eligible in accordance 
wi~ Section 8.07 hereof, or shall become fucapable 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 qty 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 th~ Bondholder 
Representative, which approval shall not unreasonably be withheld or delayed. 

. (b) Resignq.tion of Trustee. The Trustee may at any time resign by giving written notice of 
such resignation by first class mail, postage prepaid, to the Cify, the Bondholder Representative,. 
the Borrowers, the Bondowners and to the Servicer. 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 u.n,til 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 
· appoinhnent of a successor Trustee shall become effective u.pon 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 Section 8.08. If no q-q.alified · 
successor Trustee shall have been appofuted and have accepted appointment within forty-five 
(45) calendar 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 appoinhnent 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 instruments of conveyance, including a quitclaim deed, and further assurance and do 
such other things as may reasonably be required for more fully. and cer~ainly 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, tr.ansfer, 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 suc~essor Trustee, the City sli.all 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 prpvided in this 
subsection, the successor Trustee· shall mail, by first class mail, postage prepaid, a notice. of the 
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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 c:onsolidation 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 ~o 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_ 
Bondowner, 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 ~e 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 comply 
with the provisions set forth in Exhibit D to this Indenture. 

Section 8.12. Requirements for Bondholder Representative Consent and Instruction to 
the Trustee. Notwithstanding anything to the contrary contained herein or in any of the other 
Bond Documents, except the provisions of Article IX hereof regarding the consent or approval 
of Bondholders to any supplement or amendment to this Indenture, the Loan Agreement, the 
Note or to any of the other Bond Documents, the following provisions shall govern and control 
with respect to any consents, determinations, elections, approvals, waivers, acceptances, 
satisfactions or expression of opinion of or the taking of any discretionary act or :fue giving of 
any instructions or the taking of actions by the Bondholder Representative or the other 
Bondholders hereunder or under any of the other Bond Documents. 

(a) The City and Trustee acknowledge that, concurrently with the issuance of 
the Bonds, the Bond Purchasers have designated the Person identified in the definition 
of "Bondholder Representative" as the initial Bondholder Representative. The 
Bondholder Represe~tative shall have the authority to bind the Bon<;iholders for all 
purposes hereunder and urtder each of the other Bond Documents, including, without 
limitation, for purposes of-exercising the rights of the Bondholder Representative under 
Section 12.16. The Trustee shall be entitled to rely upon the acts of any such Bondholder 
Representative as binding upo_n the Bondholder Representative and the Bondh?lders. 

(b) The Bondholder Representative shall continue to act in such capacity and 
the Trustee shall continue to rely on the actions of such Bondholder Representative for 
all purposes hereunder and under each of the Bond Documents until such time as the 
Holders of a Majority· Share designate a new Bondho.lder Representative. · 

Section 8.13. Loan Servicing. The City and the Trustee acknowledge that the Bondholder 
Representative shall have the right to appoint the Servicer to service and administer the Loan as 
set forth in the Servicing Agreement. The City and the Trustee shall not be responsible for 
monitoring the performance of the Seryicer or for any acts or o~ssions of the Servicer. The 
Bondholder Representative may, in its sole discretion, terminate or replace the Servicer. 
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Section 8.14. Requests From Rating Agency. If the Bonds are at any time rated by a 
Rating Agency, the Trustee shall promptly, during such time, respond in writing, or in such 
other manner as may be reasonably requested, to requests from the Rating Agency for' 
information deemed necessary by the Rating Agency·in order to maintain the rating assigned 
thereby to the Bonds. The Trustee shall promptly furnish any such requested information in its 
possession to the Rating Agency. During any period the Bonds are rated by a nationally 
recognized Rating Agency, the Trustee shall provide .to any such Rating .Agency with Written 
Notice upon the occurrence of: {a) the resignation or removal of the Trustee; (b) acceptance of 
appointment as successor Trustee hereunder; (c) the redemption or Mandatory Tender. and 
purchase of all Bonds; (d) a material change in this Indenture or the Loan Agreement; (e) the 
expiration, termination, reduction, modification or amendment of the Credit Facility; (f) the 
defeasance in whole of the )3onds; (g) any conversion of Interest Rate Modes; and (h) any 
declaration by the Trustee of an acceleration of the payment of the principal of and interest on 
the Bonds pursuant to this Indenture. The Trustee shall also· notify any Rating Agency of any 

. material changes to C!Il.Y of the documents to which the Trustee is a party,_ upon its receipt of 
written notification of any such changes. 

Section 8.15. Concerning the Remarketing Agent. Any Remarketing Agent shall be 
appointed by the Borrowers with the consent of the City and the Credit Facility Provider, if any, 
or the Bondholder Representative {to the extent there is no Credit Facility Provider), and shall 
meet the qualifications set forth in this Section and Section 8.16. The Remarketing Agent shall 
designate to the . Trustee its pr~cipal office and signify its acceptan~e of the duties and 
obligations imposed upon it he,reunder by a written instrument of acceptance delivered to the 
City, the Credit Facility Provider, if any, the Borrowers and the Trustee. In addition, the 
Remarketing ~gent will agree particularly to: 

{a) compute the Weekly Interest Rate, Daily ;Interest Rate, Term Rate and 
Fixed Interest Rate, as applicable, and give notices of such computations to the Trustee 
on each applicable Interest. Rate Determination Date, all in accordance with this 
Indenture; and 

(b) keep such records relating to its computations of interest rates for the 
Bonds as shall J?e consistent with prudent industry practice and to make such records 

. available for inspec~on by the City, the Trustee, the Credit Facility Provider, if 
applicable, and the Borrowers at all reasonable·tin;i.es. · 

The Remarketing Agent shall be entitled to advice of legal counsel on any matter 
relating to the Remarketirig Agent's obligations hereunder and shall be entitled to act upon the 
opinion of such. counsel in the exercise of reasonable care in fulfilling such obligations. . 

Section 8.16. Qualifications of Remarketing Agent. The Remarketing Agent shall be 
authorized by law to perform all the duties imposed upon it by this Indenture. The 
Remarketing Agent may at any time resign and be discharged of the duties and obligations 
created by this Indenture by giving at least thirty '{30) days' notice of such resignation to the 
City, the Borrowers, the Bondholder Representative, the Credit Facility Provider, if any, and the 
Trustee. The Remarketing Agent may be removed at any time by the Borrowers, w:ith the 
written consent of the Credit Facility Provider, if any, or, in the absence of a Credit Facility, the 
Bondholder Representative, which consent shall not be unreasonably withheld. To effect such 
removal, the Authorized Borrower Representative shall give at least thirty {30) days' notice of 
such removal to the Remarketing Agent, the City, the Credit Facility Provider, if any, the 
Bondholder Representative and the Trustee . 
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· Upon any resignation of the Remarketing Agent, the departing Remarketing Agent shall 
pay over, assign and deliver any money and Bonds held by it in such capacity to its successor 
or, if there be no successor, to the Trustee. 

In the event that the Remarketing Agent shall resign, <?r be removed or dissolved, or if 
the property or affairs of the Remarketing Agent shall be taken under the control of any state or 
federal court or admiriistrative body because of bankruptcy or insolvency, or for· any· other 
reason, and the Borrowers (with the consent of the City) shall not have appointed a successor 
Remarketing Agent, the Trustee, notwithstanding the provisions of the first paragraph of this 
Section, shall ipso facto be deemed to be the Remarketing Agent until the appointment by the 
Borrowers (with the consent of the City) of a successor Remarketing Agent; however, the 
Trustee shall not remarket Bonds or fix the interest rate for the Bonds, but shall be required only 
to implement the purchase of Bonds pursuant to a draw on the Credit Facility as provided for in 
Section 5.3. 

The Trustee, within thirty (30) days of the re~ignation or removal of the Remarketing 
Agent or the appointment of .a successor Remarketing Agent, shall give notice thereof by 
registered or certified mail to the Rating Agency, if any, and to the registered Holders of the 
Bonds. 

With respect to the Remarketing Agent, the term its "successors" shall include any entity 
to which its remarketing trading and sales activities are transferred. 

Section 8.17. Tender Agent. (a) The Trustee, with the written consent of the Bondholder 
Representative, shall appoint the Tender Agent for the Bonds, subject to the conditions set forth 
in Section 8.18. The Trustee shall initially serve as the Tender Agent. The Tender Agent shall 
designate to the Trustee its principal office and signify its acceptance of the duties and 
obligations imposed upori it hereunder by a written instrument of acceptance delivered to the 
City, the Credit Facility Provider, if any, and the Trustee under which the Tender Agent 
acknowledges its qualifications and authority to act as Tender Agent under this Indenture and 
agrees, particularly, as follows: 

(1) The Tender Agent shall, upon receipt. of a tender notice from any 
Bondholder (orDTC Participant, with respect to a Bond in ''book entry only" form), give · 
prompt telephonic notice thereof to the Trustee, the Credit Facility Provider, if any, and 
the Remarketing Agent, specifying the amount of Bonds to be purchased and the Bond 
Purchase Date, and shall, not later than the following Business Day, confirm such 
telephonic nof:i_ce in writing and deliver to the Remarketing Agent, the Credit Facility 
Provider and the Trustee and the a copy of such tender notice. · 

(2) On each Bond Purchase Date, ·the Tender Agent shall give the 
Remarketing Agent, the Credit Facility Provider, if any, and the Trustee telephonic 
notice, confirmed in writing by the following Business Day, of the principal amount of 
Bonds delivered pursuant to Section 11.01. 

(3) The Tender Agent shall hold all Bonds delivered to it pursuant to Section 
11.01 in trust for the benefit of the respective Bop.dholders which shall have so delivered 
such Bonds until such Bonds are required by this Indenture to be delivered to the . 
respective purchasers thereof. 

(4) . The Tender Agent shall cancel all Bonds for which it has received written 
notice of remarketing from the Remarketing Agent and shall authenticate new Bonds in 
a like aggregate principal amount in the names and in the de3:1-ominations set forth in the 
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written notice given to the Tender Agent by the Remarketing Agent pursuant to Section 
11.01. 

(5) The Tender Agent shall deliver Bonds to the purchasers thereof in 
accordance with Section 11.03 and shall establish the Bond Purchase Fund under Section 
11.03(d). The Tender Agent shall remit the Purchase Price of tendered Bonds to the 
tendering Bondholders in accordance with Section 11.04. 

(6) · The Tender Agent shall deliver· to the Trustee all tendered· Bonds 
canceled. 

(7) The Tender Agent shall keep such books ·and records as shall be 
consistent with prudent industry practice and shall make such books and records 
available for inspection by .the City, the Trustee and the Credit Facility Provider at all 
reasonable times. 

(8) The Tender Agent shall send to the Trustee a copy of its transfer journal 
evidencing all changes in registration of the Bonds within two (2) days of making such 
changes. · · 

(b) The Tender Agent shall pay to tendering Bondholders ·the Purchase Price of any 
Bonds for which it has received a Tender Notice and which have not·been remarketed pursuant 
. t~ Section 11.03, but solely from the sources listed in Section 11.04; and the Tender Agent shall 
pay to tendering Bondholders the Purchase Price of any Bonds for which it has received a 
tender notice and which have been remarketed pursuant to Section 11.03, but solely from 
amounts received from the Remarketing Agent. 

Section 8.18. Qualifications of Tender Agent. (a) The Tender Agent shall be a 
con:unercial bank, national banking association or trust .company with a principal office, or with 
an affiliate with an office, in New York, New York; provided, however, that the Tender Agent, 
or an affiliate, shall only be required to have ah office in New York, New York when the Bonds 
are physical, having a capitalization ofat least $10,000,000 and authorized by law to perform all 
the duties imposed upon it by this Indenture; provided that, in any ev~nt, the Trustee may serve 
as the Tender Agent so long as the Bonds are in "book entry only" form. The Tender Agent 
shajl be an affiliate of the Trustee (unless the Tender.Agent is the Trustee), unless the Trustee 
has no affiliate meeting the requiremenl;s of the first sentence of this Section, in which case the 
selection of the Tender Agent shall be an entity appointed by the Trustee. with the written 
consent of the Cred_it Facility provider and the Borrowers. 

(b) The Tender Agent may at any time resign and pe discharged by giving at least 
sixty (60) days' notice to the Trustee, the City, the Borrowers, the Credit Facility Provider, if any, 
and the Bondholder R~presentative. The Tender Agent may be removed at any time, with the 
written consent of the Credit Facility P~ovider, if any, or in the absence of a Credit Facility, the 
Bondholder Representative, by an instrument signed by the Trustee and filed with. the Tender 
Agent, the Remarketing Agent and the City. 

(c) In the event of the resignation or removal of the Tender Agent, the Tender Agent 
shall pay over, assign and deliver any moneys and Bonds held by it in such capacity, and shall 
deliver all books and records relating thereto, to its successor or, if there be no successor, to the · 
Trustee. 

(d) In the event that the Trustee shall fail to appoint a Tender Agent hereunder, or in 
the event that the Tender Agent shall resign or be removed, or be dissolved, or if the property 

. . ' 
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or affairs of the Tender Agent shall be taken under the control of any' state or federal court or 
administrative body because of bankruptcy or insolvency, or for· any other reason, and the 
Trustee shall not have appointed its successor as Tender Agent, the Trustee, notwithstanding 
the provisions. of the first paragraph of this Section 8.18, shall be deemed to be the Tender Agent 
for all purposes of this Indenture until the appointment by the Trustee of the Tender Agent or a 
su.ccessor Tender Agent, as the case may be, notwithstanding the fact that the Trustee may not 
meet the qualifications set forth in the first paragraph of this Section 8.18. 

(e) rllsofar as such provisions may be applicable; the Tender Agent shall enjoy.the 
same protective provisions in the performance of its· duties hereunder as are specified in 
Sec;:tions 8.01and8.'03 with respect to the Trustee. The Tender Agent shall perform such duties, 
and only such duties, as are specifically set for\h in this Indenture and the Loan Agreement and 
no implied covenants shall be read into this Indenture or the Loan Agreement against the 
Tender A~ent. · · 
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ARTICLE IX 

MODIFICATION OF INDENTURE; AMENDMENTS TO LOAN AGREEMENT AND 
BOND DOCUMENTS . 

Section 9.01. Supplemental Trust Indentures Without Bondholders Consent. T.l;ie City 
and the Trustee from time to time may enter into a Supplemental Indenture, without the 
consent of any Bondholders, but with the consent of the Bondholder Representative and the 
Borrowers (to the extent such Suppleµiental Indenture materially affects the rights, duties, 
obligations or other interests of the Borrowers and provided that if the Borrowers are in default 
under the Bond Documents or the documents relating to the Loan, no consent of the Borrowers 
shall be required unless such Supplemental Indenture has a material adverse effect on the 
rights, duties, obligq,tions or other interests of the Bor~owers) as are necessary or desirable to: 

(a) Cure any ambiguity or formal defect or omission or correct or 
supplement any provision herein that may be inconsistent with' any other provision 
herein; 

(b) Grant to or confer upon the Trustee for the benefit of the Bondholders 
any additional rights, remedies, powers, authority or security that may lawfully be 
granted to or conferred upon the Bondholders or the Trustee; 

(c) Amend any of tl;i.e provisions of this Indenture to the extent required to 
maintain. the exclusion frorri. gross income of interest on the Bonds for federal income tax 
purposes; 

. . ( d) Add to the covenants and agreements of the Cify in this Indenture other 
covenants and agreements thereafter to be observed by the City or to surrender any 
right or power herein reserved to or conferred upon the City; 

(e) Make any change herein that is required by any Rating Agency in order 
to obtain a rating by such Rating Agency on the Bonds; · 

(f) Amend, alter, modify or supplement this Indenture in a manner 
necessary or desirabl~ in connection with either the use o:r maintenance of the Book
Entry System for the Bonds, or the issuance of certificated Bonds following the 
termination of the Book-Entry System for the Bonds; 

- (g) .Make any other change, which is not materially adverse to the interests of 
the Bondholders; 

(h) Dur~g a Daily Interest Rate Mode or a Weekly Int~rest Rate Mode, to 
modify, alter, amend or supplement this Indenture in any other respect,· including 
amendments which would otherwise be described in Section 9.02, if notice of the 
proposed supplemental indenture is given to Bondholders (in the same manner as 
notices of redemption are given) at least fifteen (15) days before the effective date thereof 
and, on or before such effective date, the Bondholders have the right to demand 
purchase of their Bonds pursuant to Section 11.01; · · j 

· (i) Modify, alter, amend or supplement this Indenture in connection with the· 
delivery of any Credit Facility, or upon the occurrence of any Interest Rate Adjustment 
Date; or 



------- - . ---------- - - - - -·-- --- - ·- - - - -· --- - - - ----

(j) Implement or modify any secondary market disclosure requirements. 

The Trustee will provide the Borrowers with at least ten Business Days Written Notice of 
any proposed Supplemental Indenture. Immediately after the execution of any Supplemental 
Indenture for any of the purposes of this Section, the Trustee shall cause a notice of the 
proposed execution of such Supplemental Indenture to be mailed, postage prepaid, to the 
Bondholders. Such notice shall briefly set forth the nature of the proposed Supplemental 
Indenture ru::id shall state that copies thereof are on file at the designated Office of the Trustee 
for inspection by Bondholders. A failure on the part of the Trustee to mail the notice required 
by this Section shall not affect the validity of such Supplemental Indenture. 

Notwithstanding the foregoing or the provisions of Section 9.02, the City and the Trustee 
may make amendments to Exhibit D hereto at any time, without any requirement for the 
consent of the Bondholder Representative, ·the Borrowers, the Servicer or the Bondowners 
thereto. 

Section_ 9.02 .. Supplemental Trust Indentures With Bondholders' Consent. Except as 
otherwise provided in Section 9.01, the Bondholder Representative shall have the right, 
anything contained in this Indenture to the contrary notwithstanding, to consent to and 
approve the execution by the City and the Trustee, of each Supplemental Indenture as shall be 
deemed necessary or desirable by the City, the Borrowers or the Bondholder Representative for 
the purpose of modifying, altering, amending, adding to or rescinding, in any particular, any of 
the terms or provisions contained in this Indenture or in any Supplemental Indenture; 
provided, however, that nothing herein contained shall permit, or be construed as permitting, 
without the consent of the Bondholders of all of the Bonds. affected by such Supple:rp.ental 
Indenture, (a) an extension in the payment of any Bond Obligation with respect to any Bond 
.issued hereunder, or (b) a reduction in any Bond Obligation payable under or with respect to 
any Bond, 9r th~ rate of interest on any Bo:n.d, or (c) the creation of a lien upon or pledge of the 
money or other assets pledged to the payment of the Bonds hereunder, or the release of any 
such assets from the lien of this Indenture, or ( d) a preference or priority of any Bond or Bonds 
over any other Bond or Bonds, or (e) a reduction in the aggregate principal amount of the Bonds· 
required for consent to such Supplemental Indenture or to any. amendment, change or 
modification to the Bond Documents as provided in this Article IX, or (f) an extension or 
reduction, in the paym~nt of any other amount payable on or in connection with any Bond 
issued hereunder. Nothing herein contained, however, shall be construed as making necessary 
the appro':al of Bondholders (other than the Bondholder Representative) of the execution of any 
Supplemental Tri.denture authorized in Section 9.01. · 

ff at any time the City or the Borrowers shall request the Trustee to enter into a 
Supplemental Indenture for any of the purposes of this Section, the Trustee shall, at the expense 
of the Borrowers, cause notice of the proposed execii.tion of such Supplemental Indenture to be 
mailed, postage prepaid, to the Bondholders. Such notice shall briefly set forth the nature of the 
proposed Supplemental Indenture and shall state that copies thereof are on file at the 
·designated Office of the Trustee for inspection by Bondholders. The Trustee shall not, however, 
be subject to any liability to any Bondholders by reason of its failure to mail the notice required 
by this Section 9.02, and any such failure shall not affect the validity of.such -Supplemental 
Indenture when consented to and approved as provided in this Section. 

Whenever, at any time within one year after the date of mailing of such notice, the City 
delivers to the Trustee an instrument o.r instruments in writing purporting to be executed by the 
Bondholder Representative which instrument or instruments shall refer to the proposed 
Supplemental Indenture described in such notice and shall specifically consent to and approve 
the execution thereof in substantially the form of the copy thereof referred to in such notice, 
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thereupon but not otherwise, the Trustee may, subject to the provisions of the first paragraph of 
this Section 9.02, execute such Supplemental Indenture in substantially such form. 

Subject to the provisions of the first paragraph of this Section 9.02, if, at the time of the 
execution of. such supplemental trust indenture, the Bondholder Representative· shall have 
consented to and approved the execution thereof .as herein provided, no Bondholder shall have 

. any right to object to the execution of such supplemental trust indenture, or to object to any pf 
the terms and provisions contained therein or the operation thereof, or in any manner to 
question the propriety of the execution thereof, or to enjoin or restrain the Trustee or the City 
from executing the same or from taking any action pursuant to the provisions thereof .. 

-· Section 9.03. 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 accm;dance 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 9.04. Opinion of Counsel as to Supplemental Indenture. Subject to the 
provisions of Section 8.01 or 8.02, as applicable, 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 9.05. 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 impplemental 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 executed 
by the City and authenticated by the Trustee and deliver:ed without cost to the holders of the 
Bonds then Outstanding, upon surrender for cancellation of such Bonds in equal aggregate 
principal amounts. · · 

. Section 9.06. Amendments to Loan Agreement and Bond Documents Not Requiring 
Consent of Bondholders. The City shall not consent to any amendment, change or modification 
of the Loan Agreement or any other Bond Document (other than this Indenture) without the 
prior ·written Consent of the Trustee, the Borrowers and the Bondholder Representative. The 
City, the Bondholder· Representative and the Trustee may, without the consent of or notice to 
any other Bondholders, but only with the consent of _the Borrowers, consent to any amendment, 
change cir modification of any of the above-mentioned documents .as are necessary or desirable 
to: · 

(a) Cure any ambiguity or formal defect or omission, correct or supplement 
any provision therein; . · 

(b) Grant. to or confer upon the Trustee for the benefit of the Bondholders 
any additional rights, remedies, powers, authority or security that may lawfully be 
granted to or conferred upon the Bondholders or the Trustee; 
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(c) Amend any of the provisions therein to the extent required to maintain 
the exclusion from gross income of interest on the Bonds for federal income tax 
pu;rposes; 

. . 
(d) Add to the covenants and agreements of the City therein other covenants 

and agreements thereafter to be observed by the City or to surrender any right or power 
therein reserved to or conferred upon the City; · 

(e) Make any ,change that is required by any Rating Agency in order to 
obtain or maintain a rating by such Rating Agency on the Bonds; 

.. (f) Amend, alter, modey or supplement such document in a manner 
required in connection with either the use or maintenance of the Book-Entry System f9r 
the Bonds, or the issuance of certificated Bonds following the termination of the Book.
Entry System for the Bonds; 

. (g) Make any other change, which is not materially adverse to the interests of 
the Bondholders of the Bonds; 

(h) During a Daily Interest Rate Mode or a Weekly. Interest Rate Mode, to 
modify, alter, amend or supplement the Loan Agreement in any other respect including 
amendments which would otherwise be described in Section 9.07, if notice of the 
proposed amendments. is given to Bondholders (in the same manner ·as notices of 
redemption are given) at least fifteen (15) days before the effective date thereof and, on 
or before such effective date, the Bondholders have the right to demand purchase of 
their Bonds pursuanf to Section 11.01; or 

(i) To modify,. alter, amend or supplement the Loan Agreement in 
connection with the delivery of a Credit Facility to the extent such modification, 
alteration, amendment or supplement will not materially adversely affect the interest of 
the Bondholders, or upon the occurrence of. any Interest Rate Adjustment Date. 

Section 9.07. Amendments to Loan Agreement and Bond Documents Requiring Consent 
of Bondholders. Except for the amendments, changes or modifications corresponding to those 
provided in Section 9.06, neither the City nor the Trustee shall consent to any other amendment, 
change or modification of the Loan Agreement or the other Bond Qocuments (other than this 
Indenture) without the consent of the Bondholder Representative; provided, however, that 
npthing herein shall per~it or be construed as permitting, without th~ consent of the 
Bondholders· of all of the Bonds, (a) an extension of the time of payment of any amounts 
payable under the Note, the Lo.an Agreement or the Bonds, or (b) a reduction in the amount of 
any payment to be made with respect to the Note, the Loan Agreerµent, or ~e Bonds, or the rate 
of interest on the Note or any Bond, or (c) the creation of a lien upon or pledge of the money or 
other assets pledged to the payment of the Note, Loan Agreement or the Bonds hereunder, or 
the release of any such assets from the lien of this Indenture, or ( d) a preference or priority of 
any Bond or Bonds over any other Bond or Bonds, or (e) a reduc~on in the aggregate principal 
amount of the Bonds required for consent to any such amendment, change or modification as 
provided herein, or (f) an extension or reduction in the payment of any other amount payable 
on or in connection with the Note, the Loan Agreement or any Bond issued hereunder. If at any 
time the City or the Borrowers request consent to any such proposed amendment, change or 
modification of any of such documents, other than an amendment, change; or modification 
permitted by Section 9.06, the Trustee shall, at the expense of the Borrowers, cause notice of 
such proposed amendment, change or modification to be mailed, postage prepaid, to 
Bondholders. Such notice shall briefly set forth the nature. of such proposed amendment, 
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change or modification and shall state that copies of the· amendment to such document 
embodying the same are on file at the designated Office of the Trustee for inspection by 
Bondholders. The Trustee shall not, however, be subject to any liability to any Bondholders by 
reason of its failure to mail the notice required by this Section, and any such failure shall not 
affect the validity of such supplement or amendment to such document when consented to and 
approved as provided in this Section. · 

Whenever, at any tim~ within oiie year after th~ date of mailing such notice, the City 
delivers to the Trustee an instrument or instruments in writing purporting to be executed by the 
Bondholder Representative which instrument or instruments shall refer to the proposed 
amendment or supplement to the document described in such notice and shall specifically 
consent to and approve the execution thereof in substantially the form of the copy thereof 
referred to in such notice, thereupon but not otherwise, the City and/ or the Trustee may 
execute such amendment in substantially the form on file as provided ~bove, without liability 
or responsibility t9 any Bondholder. of any Bond, whether or not such Bondholder has 
consented thereto. 

S~ction 9.08. Amendments to the Credit Facility. The Trustee may, without the consent 
. of, or notice to, any of the Bondholders enter into any amendment, change or modification of . 
· the Credit Facility (a) as may be required by the provisions of the Credit Facility, (b) to cure any 
formal defect, omission, inconsistency or ambiguity in the Credit Facility, (c) in any manner · 
which is. not prejudicial to the interests of the Bondholders (which shall be conclusively 
evidenced by an Opinion of Counsel delivered to the Trustee, the City and the Credit Facility 
Provider or by a written confirmation from the Rating Agency of the then existing rating on the 
Bonds delivered to the Trustee, the City and the Credit Facility Provider) or (d) as required by 
the Rating Agency to maintain the then current rating on the Bonds. 
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ARTICLEX 

DEFEASANCE 

Sedion 10.01. Discharge of Indenture. Whenever all Bond Obligations have been fully 
paid and the Bonds are no longer outstanding, and all fees, costs and expenses due ahd payable 
hereunder and under the other Bond Documents have been paid in full, then (a) this Indenture 
and the lien, rights and interests created hereby ·shall cease, determine and become null and 
void (except as to any surviving rights of transfer or exchange of the Bonds herein or therein 
provided for) and (b) the Trustee shall execute and deliver a termination statement and such 
instruments of satisfaction and discharge as may be necessary and pay, assign, transfer and 
deliver all cash and securities then held by it hereunder as a part of the Trust Estate in 
accordance with Section 10.05 hereof. · 

The City or the Borrowers may at any time surrender to the Trustee for cancellation by it 
any Bonds previously authenticated and delivered which the City or the Borrowers 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. Trust for Payment of Debt Service. (a) The City shall, at the Written · 
Request of the Borrowers, and at the expense of the Borrowers, on any date provide for the 
payment of any of the Bonds by establishing an escrow (at the sole expense of the Borrowers) 
for such purpose with the Trustee and depositing therein cash and/ or Government Obligations 
that (assuming the due and punctual payment of .the principal of and. interest on such 
Government Obligations, or; in connection with a defeasance for a period of no more than 35 
days, Investment Securities described in· clause (h) of the definition thereof or otherwise 
approv~d in·writing by the Bondholder Representative (the. "Special Defeasance Obligations"), 
but without reinvestment) will provide funds sufficient to pay the principal, premium~ if any, 
and interest on the Bonds at the Defea,sance Rate which may apply to the Bonds as the same 
.become due and payable until the maturity or redemption of the Bonds; provided, however, 
that: 

(i) . Such Government· Obligations or Special Defeasance Obligations must 
not be subject to redemption prior to their respective maturities at the option of the City. 
of such Government Obligations or Special Defeasance Obligations, 

. (ii) · If. the Bonds are to be red~emed prior to their maturity, ·either (i) the 
Trustee shal~ receive evidence that irrevocable written notice of such redemption has. 
been given in accordance with the provisions of this Indenture and the Bonds or (ii) the 
City shall confer on the Trustee irrevocable written authority for the giving of such 
notice on behalf of the City, · 

. . 
(iii) Prior to the establishment of such escrow the City, the Trustee and the 

Bondhol9.er Representative must receive (1) an Opinion of Counsel stating in effect that 
upon the occurrence of an Act of Bankruptcy of either o.f the Borrowers, its respective 
Borrower Controlling Entity or any Guarantor, money and investments in ~uch trust will. 
not be recoverable from the Trustee or the Bondholders under provisions of the 
Bankruptcy Code relating to voidable preferences and (2) an Bond Counsel No Adverse 
Effect Opinion, and 

. (iv) Except in the case of a gross-funded· cash defeasance, prior to the 
establishment of such escrow, the Trustee must receive a report by an 4tdependent 
certified public accountant stating in effect that the principal and interest payments on 
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the Government Obligations in such escrow, without reinvestment, together with the 
cash initially deposited therein, will be sufficient to make the required payments from 
such trust. 

(b) Notwithstanding subsection (a) above, if the Borrowers deposit funds with the 
Trustee sufficient to effectuate an ·optional redemption of the Bonds pursuant to Section 4.0l(a) 
o~e Business D~y prior to the. date on which the Bonds are to be redeemed, and all other fees, 
costs and expenses due and.payable hereunder and under the other Bond Documents have been 
paid in full, then: 

(i) The Trustee shall hold such funds in trust for the benefit of Bondholders, 

(ii) The conditions set forth iri clauses (ii) - (iv) in subsection (a) above shall · 
not apply, and · 

(iii) The Trustee shall release on such day any liens created by this Indenture 
and any collateral held in the Trust Estate for the benefit .of Bondholders (other than. 
such deposited funds) including, but not limited to, the Deed of Trust, pursuant to the 
provisions of Section 10.01. 

(c) Cash and/ or Government Obligations or Special Defeasance Obligations 
deposited with the Trustee pursuant to .this Section shall not be a part of the Trust Estate but 
shall constitute a separate, irrevocable trust fund for the benefit of the Bondholders to be paid 
from such fund. Such cash and the principal and iriterest payable on such Government 
Obligations or Special Defeasance Obligations shall· be applied by the Trustee first to the 
payment of Bond pr:incipal, premium, if any, and interest on the Bonds .and any other amounts 
due under this In4enture; any amounts not needed for such purpose shall be remitted to the 
Borrowers. 

(d) The obligations hereunder relating to paying agent, registrar ~d tr~sfer agent 
'functions and the provisions of Section 5.06 and Article.VIII shall survive defeasal).ce. 

Section 10.03. Special Defeasarice. The provisions of Section 10.02(a)(iii) and (iv) above 
shall not apply to any defeasance when: 

(a) Ten (10) Business Days prior to the cl.ate set for redemption of all the 
Bonds, the Borrowers give Written 'Notice to the City, the Trustee and th'€! Bondholder 
Representative of their intention to prepay the Note and redeem of the Bonds on a date 
ten (10) Business Days after the filing of such Written Notice; · 

(b) ·The Borrowers deposit with the Trustee on the date seven (7) Business 
Days prior. to the date fixed for redemption sufficient funds, to which may be invested 
only in 'Special Defeasance 9bliganons, in an amount sufficient, .without need for 
reinvestment, to pay the Redemption ;price of the Bonds and all other amounts due and 
owing under thi.S Indenture on the date fixed for redemption; and 

· (c) At the time the Borrowers deposit the funds described in subparagraph 
(ii) above, the Borrowers instruct the Trustee to give irrevocable notice.of redemption of 
the.Bonds on the Redemption Date. 

Section 10.04. 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 Bond Obligations with regard to any Bonds remaining unclaimed 
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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 fo 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). 

Section 10.05. Final Balances. Notwithstanding the person or persons ·that are the 
Registered Holders of the Bonds, any moneys remaining in any fund or account created under· 
this Indenture after payment or provision for payrrient in full of all Bond Obligations, all .fees, 
charges and expenses of the City, the Trustee, the Credit Facility Provider, the Swap 
Counterparty, the Rebate Analyst, the Servicer, the. Bondholder Representative and the Bond 
Purchasers the payment of all parties to whom ·moneys are owed pursuant to Section 5.0l(c) 
and all other amounts required fo be paid hereunder or under the Bond Documents, and after 
payment of any other amounts due under any Servicing Agreement relating to the Loan, shall 
be paid to the Borrowers. 

13.51 



ARTICLE XI 

OPTIONAL AND MANDATORY TENDERS 

Section 11.01. Optional Tenders. 

(a) While the Bonds bear interest at the Daily Interest Rate or Weekly fu.terest Rate, 
on each Interest Rate Adjustment Date, each Holder of Bonds shall have the option to tender for 
purchase at 100% of the principal amount thereof plus accrued interest, if any, all of the Bonds 
owned by such Holder, or such lesser principal amount thereof (in denominati<?ns of $100,000 
or integral multiples of $5,000 in excess thereof, provided that the untendered portion of any 
Bond shall be $100,000. or more in principal amount) as such Holder may specify in accordance 
with the terms, conditions and limitations set forth below. The purchase price for each such 
Bond, or portion thereof, shall be payable ~ lawful money of the United States of America by 
check or draft, shall equal the principal amount, or such portion thereof, to be 'purchased and 
accrued interest, if any, and shall be paid in full on the applicable Bond Purchase Date by check 
or wire .transfer at the direction of the Holder but only upon delivery and surrender of such 
Bond to the Trustee. 

(b) · To exercise the option granted in Section 11.0l(at), the Holder shall (i) no later 
than seven (7) calendar days (or the next preceding Business Day if such seventh .day is not a 
Business Day) prior to the Bond Purchase Date in the case of Bonds in the Weekly Interest Rate 
Mode and no later than 8:00 a.m., New York, New York time, on the Bond Purchase Date in the 
case of Bonds in the Daily Interest Rate Mode, give notice to the Trustee by telecopy or in 
writing, with a copy to the Remarketing Agent, which states (A) the name and address of the 
Holder, (B) th~ principal amount, CUSIP number and Bond numbers of the Bonds to· be 
purchased, (C) that such Bonds are to be purchased on the related Bond Purchase Date 
pursuant to the terms hereof, and (D) that such notice is irrevocable; and (ii) deliver to the 
Office of the Trustee the Bonds to be purchased in proper form, or in the case of a Beneficial 
Owner, no later than 10:00 a.m. New York, New YorJ.< time on the Bond Purchase Date, cause 
the transfer of the Beneficial Owner'.s interest on the records of the Depository, in accordance 
with the instructions of the Trustee. Upon receipt, the Trµstee shall immediately forward such 
notice to the Remarketing Agent. · 

(c) Any Bonds for which a notice of tender has been given by the Holder shall be 
deemed to be tendered for remarketing notwithstanding any failure of delivery of such Bonds 
to the Trustee. Subject to the right of such ri.on-deliveri:hg Holders to receive the Purchase Price 
of such Bonds and interest accrued thereon to the day preceding the applicable Bond Purchase 
Date, sucli Bonds shall be null and void and the Trustee shall authenticate and deliver new 
Bonds in replacement thereof pursuant to the· remru::keting of such Bonds or the pledge of such 
Bonds to the Credit Facility Provider in lieu of remarketing such Bonds as described in Section 
11.05. Any Beneficial Owners who have elected to tender their Beneficial Ownership interests 
pursuant to Section 11.0l(b) shall ~e obligated to transfer such Beneficial Ownership interests 
on the record of the Securities Depository. · 

(d) Upon the giving of the notice pursuant to Section 11.0l(a) with respect to Bonds· 
or portions of Bonds, the Holder's tender of such Bonds or portio~ thereof shall be irrevocable. 
If less than all of a Bond so delivered or deemed tendered is to be purchased, the Trustee shall, 
pursuant to this Indenture, authenticate one or more Bonds in exchange therefor, registered in 
the name of such Holder, having the aggregate principal amount being retained by such 
Holder, and shall deliver such authenticated Bond or Bonds to such Holder. 
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(e) . While tendered Bonds are in the custody of the Trustee pending purchase 
pursuant hereto, the tendering Holders thereof .shall be deemed the . Owners thereof for all 
purposes, and interest accruing on tendered Bonds through the day preceding the applicable 
Bond Purchase Date is to be paid from the Bond Fund as if such Bonds had not been tendered 
for purchase. 

(f) Notwithstanding anything herein to the contrary, any Bond or portion thereof 
tendered under this Section 11.01 will not be purchased if such Bond or portion thereof matures 

. or is redeemed on or prior to the applicable Bond Purchase Date. 

Section 11.02. Mandatory Tenders. 

(a) Holders of'Bo.nds.shall be required to tender their Bonds to the Trustee on any 
Mandatory Tender Date. Any Bond required to be tendered on a Mandatory Tender Date that 
is not tendered as of such date shall be deemed to have been tendered to the Trustee on such 
date and shali thereafter cease to bear interest and no longer be· considered. to be Outstanding 
hereunder subject to the right of the Holders of such Bonds to receive the Purchase Price of.such 
Bonds and interest accrued thereon to the Bond Purchase Date. 

" (b) At least 25 days prior to any Mandatory Tender Date, the Trustee shall notify the 
Remarketing Agent and the Holders of all Outstanding Bonds by first-class mail of the 
Mandatory Tender Date and advise the Holders that all Bonds shall be subject to mandatory· 
tender on such Mandatory Tender Date from the sources available pursuant to Section 11.03, at 
a Purchase Price equal to the principal amount thereof plus accrued interest, if any. 

Section 11.03. Remarketing of Bonds. 
' . 

(a) Upon the receipt by the Remarketing Agent of any notice from the Trustee that 
any Bondholder (or Participant or Indirect· Participant or any Beneficial Owner making an 
.election pursuant to Section 11.0l(b) with respect to any Bonds in "book entry only" form) has 
delivered a notice pursuant to Section 11.0l(b ), or upon receipt of any notice from the Trustee of 
Bonds deemed to have been tendered in accordance with the provisions of Section 11.02, the 
Remarketing Agent shall offer for sale and use its best efforts to market the Bonds referred to in 
such notice from a Bondholder or such .notice from the Trustee at a price of par plus accrued 
interest to the Bond ·Purchase Date, in accordance with the Remarketing Agreement; provided,· 
however, that the Remarketing Agent shall not knowingly offer for sale or sell such Bonds to 
the City, either of the Borrowers or any Borrower Controlling Entity, member or. any guarantor 
of a Borrower. The Remarketing Agent has no obligation to remarket Bonds registered in the 
·name 'of a Borrower, the Credit Facility Provider or any Borrower Controlling Entity, member 
or guarantor of a Borrower unless the Credit Facility shall be in full force and effect after such 
remarketing. 

(b) ·No Bond or portion thereof tendered pursuant to Section 11.01 or Section 11.02 
shall be remarketed at a price less than 100% of the principal amount thereof plus accrued 
interest, if any. The Remarketing Agent shall have the right to purchase any Bond tendered or 
deemed tendered pursuant to Section 11.01 or Section 11.02 at 100% of the principal amount 
thereof, and to thereafter sell such Bond. Any such purchase shall constitute a remarketing 
hereunder. 

(c) By 4:00 p.m., New York, New York time on the Business Day immediately prior 
to each Bond Purchase Date (other than in the case of the exercise of an optional tender right 
when the Bonds are in Daily Iri.terest Rate Mode) or by 10:00 a.m., New York, New York time on 
the Bond Purchase Date (in the case of the exercise of an optional tender right when the Bonds 

1353 



are in Daily Interest Rate Mode), the Remarketing Agent shall give telephonic notice, promptly 
confirmed in writing and transmitted by facsimile, to the Trustee, the Borrowers and the Credit 
Facility Provider stating the principal amount of Bonds that have been remarketed successfully, 
specifying the· names, addresses, and taxpayer identification numbers of the purchasers of, and 
the principal amount .and denominations of, such Bonds, if any, for which it has found 
purchasers as of such date, and the Purchase Price at which the Bonds are to be sold (which 
shall be par plus accrued interest to the Bond Purchase Date). 

( d) The Remarketing Agent . shall deliver to the Trustee, no later than 10:30 a.m., 
New York, New York time, on the Bond Purchase Date, in immediately available funds, the 
remarketing proceeds to the extent the Bonds have been successfully remarketed. Upon receipt 
by the Trustee of such amount from the Remarketing Agent, the Trustee, shall transfer the 
registered ownership of the Bonds to the respective new purchasers and deliver such Bonds to 
such purchasers upon deposit of the Purchase Price with the Trustee. The Trustee shall hold all 
Bonds delivered to it in trust for the benefit of the respective Bondholders which shall have so 
delivered such Bonds until money representing th_e Purchase Price of such Bonds shall have 
been delivered to or for the account of or to the order of such Bondholders. The Trustee shall 
remit the Purchase Price of such Bonds to the tenderjng Bondholder or Bondholders entitled to 
the same as provided in Sections 11.01 or 11.02. In the event that the Rema.rketing Agent or any .. 
purehaser that shall have been identified by the Remarketing Agent to the Trustee shall fail to 
pay the Purchase Price for any Bonds prior to 10:30 a.m., New York, New York time, on the 
Bond Purchase Date, the Trustee shall ;not be obligated to accept such amount after such time. 
The Trustee will immediately notify by telephone, the Credit Facility Provider, the Borrowers 
and the Remarketing Agent of any such failure to receive the Purchase Price for such Bonds. 

· On the Bo.nd Purchase Date, the Trustee shall notify by telephone, the Credit Facility Provider, 
the Borrowers and. the Remarketing Agent of the amount of funds held by the Trustee as of 
10:30 a.m., New York, New York time, on such date constituting the Purchase Price of the Bonds 
remarketed by the Remarketing Agent, promptly confirmed in writing and transmitted by 
facsimile. The Trustee shall hold all money delivered to it for the purchase of Bonds (including 
any remarketing proceeds, proceeds from the Bor!owers pursuant to Section 11.04(b)(ii) hereof 
or proceeds of draws on the Credit Facility) in trust in a non-commingled account to be known 
as the "Bond Purchase Fund" for the benefit of the person or entity which shall have so 
delivered such money until the Bonds purchased with su~ money shall have been delivered to 
or for the account of such person. Such money shall be held uninvited except as directed in 
writing by the Credit Facility Provider and then only in Investment Securities of the type 
described iri clauses (a) and (b) of the definition thereof. The City and the Borrowers shall not 
have any right, title or interest in such money. ~ 

(e) If all of the Bonds shall have been called for redemption during any period when 
the Bonds bear interest at the Daily Interest.Rate or Weekly Interest Rate, the Bonds may . 
continue to be·remarketed until the redemption date, provided the purchasers of such Bonds . 

·are given notice of the call for redemption prior to purcha~e of any Bonds. 

· (f) · Anything herein to the contrary notwithstanding, no Bonds shall be purchased 
or remarketed pursuant to this Section if an·Eventof Default hereunder shall have occurred and 
be continuing and would not be cured as a result of such tender and remarketing of the Bonds 
·or following a declaration of acceleration of the Bonds; nor shall any Bond be purchased 
pursuant to this Section if such Bond is registered in the name of the City, a Borrower or the 
Credit Facility Provider, or known by the Trustee (the Trustee shall have no duty to inquire as 
to any such nominees) to be registered in the name of any Borrower Controlling Entity, member 
or guarantor of a Borrower or any nominee of the City, a Borrower, the Credit Facility Provider, 

. or any such Borrower Controlling Entity, member or guarantor of a Borrower unless the Credit 
Facility will be in full force and effect after such purchase with respect to such Bonds after such 



purchase, nor shall any B~nd be purchased if, following a failed remarkef:ll:tg pursuant to the 
provisions of this Section, the Trustee does not have sufficient proceeds to pay the Purchase 
Price to tendering . Holders of the Bonds, taking into account draws from any incoming or 
outgoing Credit Facility and Eligible· Funds received from the Borrowers pursuant to Section 
ll.04(b). In the event of such failed remarketing, the Bonds shall remain Outstanding ih the 
Interest Rate Mode in effect immediately preceding the related Mandatory Tender Date. 

Section 11.04. Trustee to Pay Purchase Price. 

(a) In. the event that either the Trustee shall not .have received notice of successful 
remarketing of tendered Bonds by the day that is one (1) Business Day prior to the Bond 
Purchase Date (other than in the case of the exercise of an optional tender when the Bonds are in 
the Daily Interest Rate Mode) or by 10:00 a.m. New York, New York time on the Bond Purchase 
Date (in the case of the exercise of an optional tender when the Bonds are in the Daily Interest 
Rate Mode), or the proceeds of remarketing of any tendered Bond have not been received by the 
Tru~tee on or prior to 10:30 a.m., New York, New York time on the Bond Purchase Date, the 
Trustee shall, within the time required by the terms of the Credit Facility, draw on the then 
existing Credit Facility in an amount sufficient to enable the Trustee to pay the Purchas~ Price of 
each such Bond when due. · 

·(b) On each Bond Purchase Date, the Borrowers shall pay or cause to be paid to the 
Trustee the Purchase Price of any Bonds tendered pursuant to, and in accordance with, Section 
11.01 or Section 11.02 and which have not been remarketed pursuant to this Section 11.04, but 
only from (i) money obtamed by the Trustee pursuant to the Credit Facility ·then in effect to 
enable the Trustee to pay the .Purchase Price of such tendered Bonds, which amounts shall be 
received by the Trustee at or before 12:00 p.m., New York, New York time, on the Bond 
Purchase Date; and (ii) Eligible Funds from the Borrowers to the extent that money obtained 
pursuant to (i) above are insufficient on any date to pay the Purchase Price of tendered Bonds. 

(c) Upon receipt of such Purchase Price and upon receipt of the.Bonds tendered for 
purchase pursuant to Section 11.01 or Section 11.02, the Trustee shall pay such Purchase Price to 
the Registered Holders thereof; provided, that if the Purchase Price was theretofore paid from 
the proceeds of a draw on the Credit Facility, _the Trustee shall pay such amount to the Credit 
Facility Provider. Any amounts drawn under the Credit Facility to purchase Bonds shall be 
used solely for such purpose. Any Bonds so purchased with amounts drawn under the Credit. 
Facility by the Trustee shall be purchased for the account of the Borrowers and registered as 
provided in the Reimbursement Agreement. ·Amounts drawn under the Credit Facility that are 

. not used to purchase Bm~.ds pursuant to this Section 11.04 shall be remitted ~y the Tender Agent 
or the Trustee to the Cre:dit Facility Provider promptly upon payment of the Purchase Price of 
the Bonds. 

(d) Except with respect to any Bonds purchased in lieu of redemption or acceleration 
pursuant to the provisions hereof, the City, the Borrowers or any Borrower Controlling Entity, 
member or any guarantor of a Bmrower may not purchase any Bonds, from the Remarketing 
Agent or otherwise. · 

Section 11.05. Delivery of Purchased Bonds and Remarketing of Pledged Bonds. 

Bonds purchased by the Trustee on a Bon~ Purchase Date shall be delivered as follows: 

(a) Bonds sold by the Remarketing Agent pursuant to Section 11.03 shall be 
· delivered to the purchasers thereof. The Remarketing Agent and the Trustee shall take 

such actions as may be necessary to reflect the transfer of any beneficial ownership 
I 
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interests to the purchasers thereof in the Book-Entry System maintained by the 
Securities Depository. 

(b) Bonds not sold by the Remarketing Agent pursuant to Section 11.03 shall 
be held as Pledged Bonds by the Trustee, as agent for the Credit Facility Provider or the 
Borrowers, as the case may be, subject to any instructions from· the Credit Facility 
Provider or the Borrowers to deliver the Pledged Bohds to the Credit Facility Provider or 
the Borrowers and to the pledge m favor of the Credit Facility Provider or the Borrowers 
created pursuant to the provisions ·of the Reimbursement Agreement. Any Pledged 
Bonds held by the Trustee shall not be released or transferred except to the Credit 
Facility Provider, a Borrower or to the Remarketing Agent at the written direction of the 
Credit Facility P:i:ovider or a Borrower as. provided in the last paragraph of th:l.s Section. 
Bonds not sold by the Remarketing Ag~nt shall be deemed pur~ased by the Credit 
Facility Provider upon. application of the proceeds of a draw on the Credit Facility to pay 
the Purchase Price thereof or by a Borrower. upon receipt and application of Eligible 
Funds from the Borrowers pursuant to Section 11.04(b )(ii) . to pay the Purchase Price 
thereo£ · 

. (c) The Remarketmg Agent shall use its best efforts .to remarket Pledged 
Bonds. Upon the remarketing of the Pledged Bonds, the Remarketing Agent shall notify 
the Credit Facility Provider, the Trustee and the Borrowers of such remarketing, the 
name, .address and social security or other tax identification number of the purchaser, 
and the date (the "Pledged Bonds Remarketing Date") that the purchaser shall deliver 
the Purchase Price to the Trustee by 11:00 a.m., New York, New York ti:ine. The Pledged 
Bonds Remarketing Date shall be at least two Busmess Days after the da,te the· notice of 
the purchase is given by th~ Remarketing Agent. 

(d) No later than 11:00 a.m., New York, New York time, on each Pledged· 
Bonds Remarketing Date, the Remarketing AgeJ;lt shall pay to the Trustee, in 
.immediately available funds, the proceeds theretofore received by. the Remarketmg 
Agent from the reinarketmg. of Pledged Bonds on such Pledged Bonds Remarketing 
Date; provided, that the Remarketmg Agent may use its best efforts to cause the 
purchasers of the remarketed Pledged Bonds to pay the Purchase Price plus accrued 
interest, if any, to the Trustee ih immediately available funds. The proceeds from the 
remarketing of the Pledged Bonds shall be segregated from· any funds of the Borrowers 
or the City and shall m no case be considered t.o be or be assets of the Borrowers or the· 
City. The Trustee shall deposit such funds m the Bond Purchase Fund and· shall pay the . 
Credit Facility Provider such funds by wire transfer on the Pledged Bonds Remarketing 
Date. The Credit Facility Provider shall deliver any Pledged Bonds held by the Credit 
Facility Provider (or evidence C?f book entry mterests m such Pleqged Bonds) which have 
been so remarketed to the Trustee against payment on the Pledged Bonds Remarketing 
Date. With tesp~<;t to any Pledged Bonds n9t so held by the Credit Facility Provider, the 
Credit Facility Provider shall direct the Trustee to release such Pledged Bonds whi~ 
have been so remarketed to the Remarketing Agent against payment therefor on the 
Pledged Bonds Remarketing Date. N otwithstandmg the foregomg, no Pledged Bonds 
shall be released until the Trustee shall have received evidence that the Credit Facility· · 
Provider has reinstated amounts available to be drawn on the Credit .Facility to an 
amount not less than 100% of the outstandmg prmcipal of, plus 35 days' ·interest (or. such 
larger days' mterest if the Rating Agency of the Bonds so requires) on the Bonds 

. computed at the Maximum Rate. On the Pledged Bonds Remarketing Date~ the Trustee 
shall authenticate and deliver, if applicable, new Bonds m replacement of the 
remarketed Pledged Bonds to the purchasers thereof. 
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(e) The Pledged Bonds are pledged to the Credit Facility Provider or the 
Borrowers, as applicable, and are secured by the Trust Estate. 

I 
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ARTICLE XII 

MISCELLANEOUS 

Section 12.01. Successors of City. All the covenants, stipulations, promises and 
agreements conhtined 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 12.02. 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 Borrowers, the Bondholder Representative and the 
Bondowners any legal or equitaple 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 shail be held to be for the sole and exclusive benefit of the 
City, the Trustee, the Borrowers, the Bondholder Representative and the Bondo:wners. The 
Bondowner is an ~tended third party beneficiary of this Indenture. 

Section 12.03. 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 givfug or receipt of such notice shall not 
be a condition precedent to the validity of any action taken in reliance upon such waiver. 

. . . 
Section 12.04. 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 certificate of such 
destruction to the City. 

Section 12.05. Separability of Invalid Provisi<?ns. In ·case any one or more of the 
provisions contained in this Inden~e or in the Bonds shall for any reaSOfl: 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 12.06. Notices. (a) It shall be sufficient service of any notice, request, demand or 
other paper ori the City, the Trustee, the Tender Agent, the Bondholder Representative,· the 

. Investor Limited .Partner or the Borrowers 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 a~dressed as follows: 

The City: City and County of San Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place 
Room 316 · · · 
San Francisco, California 94102 
Attention: City Controller 
Fax: (415) 554-7466 
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------·-·------·---··--

with copies to (none of which 
copies shall constitute notice to 
the City): 

The Trustee or the Tender Agent: 

If to the Borrowers: 

If to the Affordable Borrower: 

City and County of San Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place 
Room 140 
San Francisco, California 94102 
Attention: City Treasurer 
Fax: (415) 554-4672 

City and County of San Francisco 
Mayor's Office of Housing and Community 
Development 
One South Van Ness, 5th Floor 
San Francisco, California 94103 
Attention: Director 
Fax: (415) 701-5501 

Office of the City Attorney 
City Hall, 1 Dr. Carlton B. Goodlett Plac~ 
Room234 
San Francisco, California 94102 
Attention: Finance Team 
Fax: (415) 554-4755 

City and County of San Francisco 
Office of Public Finance 
City Hall, 1 Dr. Carlton B. Goodlett Place 
Room336 
San Francisco, California 94102 
Attention: Finance Team 
FaX: (415) 554-4864 

U.S. Bank National Association 
One California Street, Suite 1000 
Mail Code - SF-CA-SFCT . 
San Francisco, California 94111 
Attention: Andrew Fung, Vice President 
Fax: (415) 677-3769 

to each of the Affordable Borrower and the 
Market Borrower prior to the Release Date: and 
thereafter only to the Market Bqrrower, unless the 
notice is otherwise intended to be to or include the 
Affordable Borrower, and then to (or also to) the 
Affordable Borrower 

500 Folsom, L.P. 
c Io Essex 500 Folsom, LLC 
1100 Park Place, Suite 200 
San Mateo, California 94403 
Attention: L_egal Department (Jordan Ritter and 

Anika Fischer) 
Fax: (650) 655-7811 
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and to: 

and to: 

and to: 

and with a copy to (which shall 
not constitute notice to the · 
Affordable Borrower): 

and with a copy (which shall not 
constitute noti\:e to the · 
Affordable Borrower) to: 

and with a copy (w¥ch shall not 
constitute notice to the 
Affordable Borrower) to: 

If to the Market Borrower: 

500 Folsom, L.P .. 
cf o Essex 500 Folsom, LLC 
110·0 Park Place, Suite 200 
San Mateo, California 94403 
Attention: Mark Miki 
Fax:(650)655-7810 

BRIDGE 500 Folsom LLC 
cf o BRIDGE Housing Corporation 
600 California Street, Suite 900 . 
San Francisco, California 94108 
Attention: . Ann Silverberg, Executive Vice 

President 
Fax: (415) 495-4898 

BRIDGE 500 Folsom LLC . 
cf o BRIDGE Housing Corporation 

· 600 California Street, Suite. 900 
San Francisco, California 94108 
Attention: Rebecca V. Blebasko, General Counsel 
Fax: (415) 495-4898 . 

Chernove & Associates, Inc. 
16027 Ventura Boulevard., Suite 660 
Encino, California 91436 
Attention: Sheldon B. Chernove; Esq. 
Fax: (818) 377-8102 

Wells Fargo Affordable Housing Community 
Development Corporation 
MAC D1053-170 
301 S. College Street 
Charlotte, NC 28288 
Attention: Director of Tax Credit Asset 

Management 

Sidley Austin LLP 
555 West Fifth Street, Su:ite 4000 
Los Angeles, CA 90013 
Attention: Cynthia Christian, Esq. 

Block 9 MRU Residential, LLC 
1100 Park Place, Suite 200 
San Mateo, CA 94403 
Attention: ~egal Department Q"ordan Ritter and . 

Anika Fischer) 
Fax: (650) 655-7811 . 
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and to: 

and with a copy to (which shall 
not constitute notice to the · 
Market Borrower): 

If to the. Bondholder 
·Representative: 

and to: 

Prior to the Conversion Date, with 
a copy to: 

Following the Conversion Date, 
with a copy to: 

. and a ·copy of any notices of default 
sent to: 

Block 9 MRU Residential, LLC 
1100 Park Place, Suite 200 
San Mateo, CA 94403 
Attention: Mark Mikl 

. Fax: (650) 655-7810 

Chernove & Associates, Inc. 
16027Ventura Boulevard., Suite 660 
Encino, California 91436 · 
Attention: Sheldon B. Chemove, Esq. 
Fax: (818) 377-8102 

Citibank, N.A. 
390 Greenwich Street, 2nd Floor 
New York, New York 10013 
Attention: Transaction Management Group 
Deal ID# 23410 . 
Fax: (212) 723-8209 . r 

Citibank, N.A. 
325 East Hillcrest Drive, Suite 160 
Thousand Oaks, California 91360 
Attention: Operations Manager I Asset Manager 
Deal ID# 23410 · 
Fax: (805) 557-0924 

Citibank, N.A. 
390 Greenwich Street, 2nd Floor 
New York, New York 10013 
Attention: Account Specialist 
Deal ID# 23410 
Fax: (212) 723-8209 

Citibank, N.A. 
cf o Berkadia Commercial Servicing Department 
323 Norristown Road, Suite 300 

·Ambler, Pennsylvania 19002 
Attention: Client Relations Manager 
Deal ID # 23410 . 
Fax: (215) 328"'0305 

Citibank, N.A. 
388 Greenwich Street 
New York, New York 10013 
Attention: General Cdunsel's Office 
Deal ID # 23410 
Fax: (646) 291-5754 

The City, J:he Trustee, the Tender Agent, the Bondholder Representative, the Borrowers 
and the favestor Limited Partner may, by notice given hereunder, designate any further or 
different addresses to which subsequent ·notices, certificates or other cpmmunications shall be 
sent. Copies of all notices provided to Borrowers under the Loan Dc;cuments shall also be 
provided to the Investor Limited Partner at the address provided in.this Section 12.06. . 
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(b) -Where this Indenture provides for giving of notice to the Trustee, such notice 
shall also be given to the Bondholder Representative and the Servicer. Failure to ,provide any 
such duplicate notice pursuant to the f9regoing sentence, or any defect in any such duplicate 
notice so provided, shall not be treated as a failure to give the primary notice or affect the .. 
validity thereof or the effectiveness of. any action taken pursuant thereto. Any notice required 
by this Indenture to be deliver~d by the City.shall be delivered by it to the Trustee, which shall 
be responsible for delivering it to the other parties entitled to receive such notice. If such notice 
is timely prpvided by the City to the Trustee, it shall be deemed to be timely given to all parties 
entitled to receive such notice. 

$ection 12.07. Authorized Representatives. Whenever under the provisions of this 
Indenture the approval of the·City or the Borrowers is required for 'any action, and whenever 
the City or the Borrowers are required to deliver any notice or other writing, such approval or 
such notice or other writing shall be given, respec;tively, on behalf of the City by the Authorized 
City Representative or on behalf of the. Borrowers by the Authorized Borrower Representative, 
and the City, the Trustee and the Borrowers shall be authorized to act. on any such approval or 
notice or other writing and neither party hereto nor the Borrowers shall have any complaint 
against the others as a result of any such action taken. · . . 

Section 12.08. Evidence of Rights of Bondholders. (~) 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 Inden~re 
and shall be conclusive in favor of the Trustee and of the City if made in the manner provided 
in this Section 12.08. 

. (b) The fact and d;:i.te 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 jurisdicti_on, 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 e;x:ecution 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 :instniment 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 Bon¢!. issued in exchange therefor or in lieu thereof, in 
respect of anything done or suffered to be done by the Tru.stee or the City in pursuance of such. 
request, c<;>nsent 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 ~y 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 b~ Outstanding for the purpose of any such 
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determination, provided that, for the. purpose of determining whether the Trustee shall be 
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, qr 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 upori the advice of counsel shall be full protection to the Trustee. Solely 
for purposes of the limitation expressed in this paragraph (d), the Borrowers shall be deemed to 
be an. indirect obliger on the Bonds. 

. . (f) In lieu 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 regµlations as the Trustee considers fair and reasonable for tli.e purpose of 
obtaining any such action. · 

Section 12.09. 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 em.ploy_ee 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 co~tained shall relieve any such person from the performance of any 
official duty provid~d by law or by this Indenture. 

Section 12.10. 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 interest shall accrue for the period from 
and after such date. 

Section 12.11. Execution in Several Counterp.arts. 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 12.12. ~overning 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 12.13. Successors. Whenever in this Indenture either the Cify ·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 ahd inure to the benefit of the respective successors and assigns 
thereof whether so expressed or not. . 

Section 12.14. 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. · 
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Section 12.15. 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 instrum~nt executed and approved in the same manner as this Indenture. 

Section 12.16. Bondholder Representative; Trustee's, Credit Facility Provider's and. 
Servicer's Consents. (a) The entity designated in the definition of "Bondholder Representative"· 
hereto shall be the iriitial Bondholder Representative. The Bondholder Representative may 
provide written notice to the Trustee designating particular individuals authorized to act as its 
representative in certain capacities, or to execute any consent, waiver, approval, direction or 
other instrument on behalf of the· Bo!ldholder Representative, provided that such designation is 
in writing, and any notice t~ the Trustee of such designation may be amended or rescinded by 
the Bondholder Representative at any time, provided that any such amendment or rescission 
shall be in writing. The Bondholder Representative may be removed and a successor appointed 
by a Written Notice given by the Holders of a Majority Share to the Trustee and the Borrowers. 
The removal and reappointment shall be effective immediately upon receipt of such notice by 
the Trus.tee. The Holders of a Majority Share may appoint any Person to act as Bondholder 
Representative, including, without limitation, the Servicer. If, for any reason, no Bondholder 
Representative shall then be appointed, all reference!? to Bondholder Representative herein and 
in the other Bond Documents shall be deemed to refer to the Holders of a Majority Share. 

(b) In the event that for any reason, no Credit Facility Provider shall then exist, all 
references to Credit Facility Provider herein shall be treated as if null and void and. of no effect. 

(c) ·. Whenever pursuant to this Indenture or any other Bond Document, the 
Bondholder Representative or the Credit Facility Provider, if any, exerci.Ses any right given to it 
to approve or disapprove, or any arrangement or term is to be satisfactory to Bon.dholder 
Representative or the Credit Facility Provider, if any, the decision of the Bondholder 
Representative or the Credit" Facility Provider, if any, to approve or disapprove or to decide 
whether arrangements or terms are satisfq.ctory or not satisfactory shall (except as is otherwise 
specifically herein or therein provided) be in the sole discretion of the Bondholder 
Representative. or the Credit Facility Provider and shall be final and conclusive. 

Whenever this Indenture or any Bond Document requires the consent, determination, 
election, approval, waiver, acceptance, satisfaction or expression of opinion of, or the taking of 
any· discretionary acfby, the Trustee (as expressly provided or as assignee of the City) or the 
Servicer (all of the foregoing being referred to as "Consent" in this Section 12.16), (i) the right, 
power, privilege and option of the Trustee to withhold or grant its Consent shall be deemed to .
be the right, power, privilege .and option of the Bondholder Representative to withhold or grant 
such Consent, and the T~stee shall have no responsibility for any action or inaction with 
respect thereto,. except as may be otherwise set forth in this Indenture, (ii) the right, power, 
privilege and options of tj:le Servicer to withhold or grant its Consent may, in the Bondholder 
Representative's discretion with respect to any individual Consent, be deemed to be the right, 
power, privilege and option of the Bondholder Representative to withhold or grant such 
Consent and, in such event, the Ser\ricer shall have no responsibility for any action or inaction 
with respect thereto, except as may be otherwise set forth in this Indenture, and (iii) the right, 
power, privilege and options of the Trustee, Bondholder Representative and the Servicer to 
withhold or grant ·their Consent may, in the Credit Facility Provider's (if any) discretion with 
respect to any individual Consent, be deemed to be the right, power, privilege and option of the 
Credit Facility Provider (if any) to withhold o.r grant such Consent and, in such event, the 
Trustee, the Servicer, and the Bondholder Representative shall have no responsibility for any 
action or inacti.on with respect thereto, except as may be otherwise set for~ in this Indenture. 



The Trustee and the Servicer shall not grant or withhold any Consent until it has obtamed the 
consent of the Bondholder Representative or the Credit Facility Provider, if applicable, and the 
Trustee and the Servicer shall grantor withhold-any Consent as so directed by the Bondholder 
Representative. · 

(d) Th~ Bondholder Representative and the Credit Facility Provider, if any, are third 
party beneficiaries hereof, and accordingly will be entitled to rely on the rights granted to them 
herein. No implied covenants, fiduciary duties or other Liabilities shall attach to . the 
Bondholder Representative. 

Section 12.17. Preservation and Inspection of Documents; Electronic Transactions. All 
·documents received·by the Trustee under the provisions of this Indenture shall be r~tained in its 
possession so long as there are any Bonds Outstanding and for six years thereafter and shall be 

. subject at all reasonable times and upon reaso11:able prior notice to the inspection of the City, 
any other Trustee, the Bondholder Representative and any Bondholder and their agents and 
their representatives, any of whom may make copies thereof: 

The transactions described in this Indenture may be conducted and related documents 
may be stored by electronic means. Copies, telecopies, facsimiles, electronic files and other 
reproductions of original executed documents shall be deemed to be authentic and valid 
counterparts of such original documents for all purposes, including the filing of any claim, 
action or suit in the appropriate court of law. 
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ARTICLE XIII 

SUBORDINATE BONDS 

Section 13.01. Conversion Between Senior and Subordinate Bonds. 

(a) Senior Bonds shall be converted to Subordinate Bonds and Subordinate Bonds 
shall be converted to Senior Bonds to the extent Senior Bonds are purchased in lieu of 
redemption pursuant to Section 4.05 and upon the election of the Bondholder Representative in 
its sole discretion transmitted in writing in the form attached a8 EXHIBIT F to the Trustee. 

(b) In connection with such conversion, the Registered Holder of the Senior Bonds 
shall transmit the definitive Senior Bonds or Subordinate Bonds, as applicable; to the Trustee 
which shall then cancel such Senior Bonds or Subordinate Bonds, as applicable, and 
authenticate Senior Bonds or Subordinate Bonds, as applicable, in the amounts stipulated in 
Written Direction provided to the Trustee by the Bondholder Representative in the form 
attached as EXfilBIT F. 

( c) Subordinate Bonds shall be subject and subordinate in all respects to the Bonds 
(other than Subordinate Bonds) and the Loan (including payments, if any, under the Note in 
respect of Bonds other than Subordinate Bonds) and to all terms, covenants, conditions and 
liens of the Bond Documents affectirtg the Bonds (other than Subordinate Bonds) and/or the 
Loan and the Loan Agreement. Payment of the indebtedness evidenced by the Subordinate 
Bonds is and shall be ~ubject and subordinate in all respects, including in respect of the right to 
payment, to the prior payment in full of all amounts due and payable in respect of the (i) Bonds 
(other than Subordinate Bonds), and (ii) the Loan (including payments under the Note in 
respect of Bonds other than Subordinate Bonds). The owners of Subordinate Bonds expressly 
su]Jject and subordinate all of their right, title and interest in and to the Subordinate Bonds in all 
respects to (1) the Trust Estate, (2) the payment in full of the Bonds other than Subordinate 
Bonds, (3) the payment in full of the Loan, and (4) the liens of the Deed of Trust and of the Trust 
Estate. In addition, notwithstanding anything contained in this Indenture, the Loan Agreement, 
the Note or the Deed of Trust to the contrary, the City and the Holders of the S-q_bordinate 
Bonds agree; and the Trustee acknowledges, that 

(i) The sole source of funds available to the City for. the payment of the 
principal of, prerriium, if any, and interest on, the Subordinate Bonds shall be the 
payments, if any, made by the Borrowers under the N<?te in respect of the Subordinate 
Bonds, which payments, if any, may be made only out oft and to the extent of, excess 
cash flow (as defined in Section 13.0l(f)); · · . · 

(ii) Payments, if any, of the principal of, and interest on, the Note in respect 
ofSubordinate Bonds may be made only after all current and past due obligations (A) in 
respect of the·Bonds-(other than Subordinate Bonds) and the Loan (including payments 
under the Note in respect of Bonds other than Subordinate Bonds), (B) under the Loan 
Agreement, and (C) under the Swap Agreement, have been paid in full; 

(iii) The obligation of the Borrowers to make payments, if any, on the Note in 
respect of Subordinate Bonds is and shall be subject and subordinate in all respects to 
the obligations of the Borrowers to pay all amounts due (A) in respect of the Bonds 
(other than Subordinate Bonds) and the Loan (including payments under the Note in 
respect of Bonds other than Subordinate Bonds), whether under the Bond Documents or 
otherwise, (B) under the Loan Agreement, and (C) under the Swap Agreement;. 



(iv) So long as any amounts remain currently due and owing (A) in respect of 
the Bonds (other th.art Subordinate Bonds) and the Loan, whether under the Bond 
Documents or otherwise, (B) under the Loan Agreement, or (C) under the Swap 
Agreement (as confirmed in the latter case by the Servicer), the Trustee shall not be 
entitled to make any payment in respect of Subordinate Bonds, notwithstanding a 
default or any arrearage in the payment of any amounts owing under or with respect to · 
any Subordinate Bonds; and 

(v) Unpaid interest on Subordinate Bonds stemming from insufficient-Excess 
· Cash Flow shall not accrue, and shall be deemed canceled. 

Fail~e to make any payment in respect of Subordinate Bonds shall not constitute an 
Event of Default. The occurrence of any default with respeCt to the Bonds (other than 
Subordinate Bonds) or the Loan or under this Indenture or the ~oan Agreement with respect to 
the Bonds (other than Subordinate Bonds) or to the Loan shall constitute a default under this 
Indenture or the Loan Agreement with respect to all Subordinate Bonds. 

(d) The Trustee shall not, after the Trustee ·receives a Default Notice (as defined in 
Section 13.0l(f)) or otherwise acquires knowledge of a default or an Event of Default by a 
Borrower with respect to the Bonds (other than Subordinate Bonds), the Loan or under any 
Bond Document, make any payments in respect of Subordinate Bonds unless and until such 
default or Event of Default has been cured or waived by the Bondholder Representative and the 
·other Bondholders (other than. the Holders of Subordinate Bonds). Upon the occurrence of any 

·Event of Default attributable to any default or Event of Default (und~r and as defined in any 
Bond Document),· all Subordinate Bonds shall; at the Written Direction of the Trustee, be 
cancelled and deemed satisfied for all purposes. . 

(e) Bonds purchased in lieu of redemption pursuant to Section 6.9 which become 
Subordinate Bonds registered· in the name of the Borrowers or their designee shall, if they 
remain registered in the name of the Borrowers or their designee, be cancelled by the Trustee in 
accordance with the provisions of. Section 2.09 on the fifth (5th) anniversary date of the 
registration of such Bonds in the name of the Borrowers or their designee. · . 

. (f) For purposes of this Section 13.01, the following terms shall have l;he meanings· 
set forth below: . 

"Excess Cash Flow" means, for any period, the excess of the gross revenues 
· g~nerated by the Deed of Trust Property from all sources for such period, -~xcluding, 
however, the. proceeds of casualty insurance (other than rent loss insurance); 
condemnation proceeds, capital contributions, loans· or advances, rental income prepaid 
more than one month in advance and other unusual or extraordinary cash items the·use 
and application of which is restricted or encum~ered by the Loan Documents or the 
Swap Agreement over the sum of: (i) all debt service, including inter~st expense and the 
amortization of all principal coming due in respect of the Loan and the Bonds (other 
than Subordinate Bonds) during such period (whether by maturity, mandatory s:inkillg 
fund payment, redemption, acceleration· or otherwise), and all debt service on 
subordinate debt encumbering the Deed of Trust Property and permitted by the 
Bondholder Representative, provided that such subordinate debt is not payable solely 
out of excess available cash flow, (ii) all payments· coming due from Borrowers under · 
the Swap Agreement during such period, (iii) operating, overhead, ownership and other 
expenditures (whe_ther ordinary, capital or extraordinary expenditures (other than those 
paid from the proceeds of insurance or out of escrows or reserves to the extent nof 
required to be replenished)), including, but not limited to, all direct and indirect-costs, 
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ch<:ITges and expenses of owning, operating, maintaining and repairing the Deed of Trust 
. Property, further including, without limitation, insurance, taxes, assessments and other 
public charges and all expenditures (capital or otherwise) required for the proper 
maintenance of the Deed of Trust Property in accordance with the Loan Documents 
(exclusive, at the option of the Borrowers, of (A) payments made to affiliates in excess of 
market norms, (B) developer fees (however characterized) and (C) property 
management fees in excess of 4%. of gross rent), (iv) all other obligations under the Loan 
Documents, including, but not limited to, the paymerit of all fees, costs and expenses 
and other expenditures (whether for. capital expenditures, repairs or replacements (other 
than thos~ paid from the proceeds of insurance or out of escrows or reserves to the 
extent not required to be replenished)), and the funding of any reserves or ·escrows 
required· under the Loan Documents (including, but not limited to, replacement 
reserves, reserves for taxes, insurance, water and sewer charges and other similar 
impositions), operating reserves and interest rate. hedge reserves, (v) all other 
obligations of the Borrowers under the Swap Agreement (including, without limitation 
payments due upon early termination of the Swap Agreement) and the Bond 
Documents (other than in respect of the Subordinate Bonds), and (vi) all other amounts 
·that the Borrowers are required to pay or set aside pursuantto agreement, but excluding 
depreciation and amortization of intangibles. 

"Default Notice" means a written notice from the Servicer or the Trustee to the 
Borrowers stating that a Default or Event of Default by the Borrowers has occurred with 
respect to the Bonds (other than Subordinate Bonds), the Loan or under any Bond 
·Document. 



' 
IN WITNESS WHEREOF, the CITY AND COUNTY OF SAN FRANCISCO, 

CALIFORNIA has caused this Indenture to be signed in its name and U.S. BANK NATIONAL 
ASSOCIATION, in token of its acceptance of the duties of the Trustee hereunder has caused this 
Indenture to be signed in its name, all as of the day and ye~ first above written. 

Approved as to form: 

DENNIS J. HERRERA 
City Attorney 

Heidi J. Gewertz, 
Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO 

Olson Lee, 
Director, Mayor's Office of Housing and 

Community Development 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By=~~~~~~~~~~~~ 
Andrew Fung, 
Vice President 

[Signature Page to.Indenture of Trust- Lower 500 Folsom. Residential] 
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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 QWNED ONLY BY A QUALIFIED INSTITUTIONAL BUYER OR OTHER 
ENTITY AUTHORIZED UNDER THE TERMS OF THE INDENTURE, AND THE HOLDER 
HEREOF, BY THE ACCEPTANCE OF THIS BOND (A) REPRESENTS THAT IT IS A 
QUALIFIED INSTITUTIONAL BUYER OR OTHER ENTITY AUTHORIZED UNDER THE 
INDENTURE TO BE AN OWNER OF BONDS AND (B) ACKNOWLEDGES THAT IT CAN 
ONLY TRANSFER THIS BOND TO ANOTHER QUALIFIED INSTITUTIONAL BUYER OR 
OTHER ENTITY AUTHORIZED UNDER THE TERMS OF THE INDENTURE. 

No. R-1 

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 
MULTIFAMILY HOUSING REVENUE BOND, SERIES 2016E 

(LOWER 500 FOLSOM RESIDENTIAL) 

$--~-

Dated Date Maturi Date CUSIPNo. 
December_, 2016 1, 2051 

REGISTERED OWNER: 

PRlNCIP AL AMOUNT: DOLLARS 

The CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation and chartered 
eity and county of the State of California, duly organized and existing under its cJ:.iarter and the 
laws of the State of California (herein called the "City"), for value received1 hereby promises to 
pay (but only out of the revenues and other assets pledged under the Indenture (hereinafter 
defined)) to the Registered Ovvn.er specified above or registered assigns (subject to any right of 
prior redemption or tender), on. the Maturity Date specified a~ove, the Principal Amount 

· spedfied above, and to pay interest thereon, at the Bond Coupon Rate (as defined in the 
Indenture defined below), payable on .each Bond Payment Date, co'rn.mencing January 1, 2017, 
to the person whose name appea~s on the registration books as of the Record Date and to pay 

. any other amounts as specified in the Indenture; provided however, that if the Bond Payment 
Date is not also a Business Day, then payment need not be made on such date, but may be made 
on the next succeeding Business Day with the same force and effect as if such payment was 
made on originally scheduled payment date. All capitalized terms not otherwise defined in this 
Bond shall have the meaning ascribed thereto in the Indenture (as he~einafter defined). 

Principal of, and premium, if any, on this Bond are payable in such coin or curre.ncy of 
the United States as at time of payment is legal tender for payment of private and public debts, 

· at the designated payment office· of U.S. Bank Natj.onal Association (the "Trustee" and "Bond 
Registrar''), or its successor. 

This is a draw-down Bond. The principal amount of this Bond as of any given date shall 
be equal to (i) the total amount of principal advanced by the applicable Bond Purchaser, less (ii) 
any payment of principal on the Bonds r~ceived. by the Holders thereof. Principal amounts 
advanced by the applicable Bond Purchaser shall be noted ·on the principal draw-down 
schedule attached to thiS Bond and acknowledged thereon b.y the Trustee. 
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Interest on this Bond shall be calculated on the basis of a 360 day year comprised of 
twelve 30 day months, or a year. of 365 or 366 days, as applicable, for the actual number of days 
elapsed, as provided in the Indenture. The amount of interest payable on the Bonds on each 
Bond Payment Date shall be the amount of interest accrued thereon from the preceding Bond 
Payment Date (or such other date as described in the Indenture) to, but not including, the Bond 
Payment Date on which interest is being paid. Interest on this Bond shall be payable in such 
coin or currency of the United States as at time of payment is legal tender for payment of 
private and public debts, at the designated payment office of the Trustee or its successor. 

· If a Bondholder so elects, any p~yment due to such Bondholder shall be made by wire 
transfer of federal reserve funds to any account in the United States of America designated by 
such Bondholder if such Bondholder, at its expense, (a) so directs by written notice delivered to 
the Trustee at least ten (10) Business Days before the date upon which such wire transfer or 
other arrangement is to be made and (b) otherwise complies with the reasonable requirements 
of the Trustee. · 

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 2016E (Lower . 
500 Folsom Residential)" (the "Bonds"), in the aggregate · principal amount of up to 
$132,000,000, 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 December 1, 2016 (the "Indenture"), between the City and U.S. Baul< National 
Association, 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 Block 9 MRU Residential LLC and 500 Folsom, L.P., a 
California limited partnership (collectively, the "Borrowers") pursuant to a Loan Agreement, 
dated as of December 1, 2016 (the "Loan Agreement") between the City and the Borrowers, and 
under the terms of a Construction Funding Agreement, dated as of December 1, 2016, among 
the Borrowers,. the Trustee, Citibank, N.A., as 1;3ondholder Representative, and Citibank, N.A., 
as Servicer, 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 POLIDCAL SUBDMSION 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 CONSTITUTE 
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 POLffiCAL SUBDIVISION THEREOF TO LEVY OR TO PLEDGE ANY FORM OF 
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' . 
TAXATION WHA'.TEVER 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 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 Pledged 

·Revenues (as that term is defined in the Indenture), consisting primarily of amounts paid by the 
Borrowers pursuant to the Loan Agre~ment. Reference is hereby made to the Indenture and to 
all amendments ·and supplements thereto for a description of the property pledged and 
assigned to the Trustee and of the provisions, among others, with respect to the nature and 
extent of the security, the rights, duties and obligations of the City and the Trustee, the terms on 
which the Bonds are issued and secured, the manner in which interest is computed on this 
Bond, mandatory and. optional tender rights and provisions, mandatory and optional 
redemption rights and tender provisions, acceleration, the rights of the Bondholders and the 
provisions for defeasance of such rights. 

This Bond is subject to optio.p.al and mandatory redemption in whole or in part, 'on the 
dates, under the termi;; and conditions and at the red~mption prices set forth in the Indenture, 
all of the provisions of which are, by this reference, incorporated into this Bond: Notice of 
redemption shall be given in the manner set forth in the Indenture. 

The registered owner of this Bond shall have no right to enforce the provisions of the 
Indenture or to institute action to enforce the covenants therein, or to take any action with 
respect to any event of default thereunder, or to institute, appear in or defend any suit or other 
proceeding with respect thereto, except as provided in the Indenture. . 

. By purchase of this Bond, the registered owner hereof authorizes the Bondholder 
Representative to exercise such rights and remedies afforded to it as provided in the Bond 
Documents. · · 

Modifications or alterations of the Indenture or of any indenture supplemental thereto · 
may be made only to the e:x;tent and in the.circumstances permitted by the Indenture. 

This Bond may be exchanged, and its transfer may be effected, only by the registered 
owner . hereof in person or by. his attorney duly authorized in writing at .the. designated 
corporate trust office of the Trustee, but only in the manner and subject to .the limitations: 
(including those in Secti.on 2.0S(b) of the Indenture) provided in the Indenture, includ,ing, 
without limitation, the delivery of a:n Investor Letter to the extent required under the Indenture. 
Upon exchange or registration of such transfer a new registered bond or bonds of the same 
series, maturity and interest rate and . of Authorized Denomination or Authorized 
Denominations for the same aggregate principal amount will be issued 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 td 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 Borids 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 fuhds toward the purchase price of the Bonds on 
the schedule of drawings attached hereto as Exhibit A. The total amount outstanding under.the 
Boµds may not exceed $132,000,000 at any time and no portion of the purchase price the;refor 
shall be accepted after the first to occur of (i) the Conversion Date (as defined in tl,i.e Loan 
Agreement), or (ii) December 1, 2019. 

The Indenture contains provisions permitting the City and the Trustee to execute 
supplemental indentures adding provisions· to, or changing or eliminating any of the provisions 
of, the Indenture, subject to the limitations set forth in the Indenture. 

The City hereby ce~tifies that all of the conditions, thillgs 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 Con.Stitution and statutes of the State .of California (including the Act). 

This Bond shall not be entitled to any benefit under tl:te Indenture, or become valid or 
obligatory for any purpose, 'until the certificate of a1:J.thentication hereon endorsed shall have 
been manually 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. 

Unless this Bond is presented by an authorized representative of The Depository Trust 
Company to the Trustee for registration of transfer, .exchange or payment, and any Bond issued 
is registered in the. name. of Cede & Co. or such other name as requested by. an authorized 
representative of The Depository Trust Company and any payment is made to Cede & Co:, 
ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR 
TO ANY PERSON IS WRONGFUL sin.ce the registered owner hereof, Cede & Co., h~s an 
interest herein. · 

IT· IS HEREBY CERTIFIED, RECITED AND REPRESENTED that the issuance of this 
Bond is duly authorized by law; that all acts, conditions and things required to exist and to be 
done precedent to and in the issuance of this bond to render the. same lawful and valid ha:ve 
been properly done and performed and have happened in regular and due time, form and . 
manner as required by law; and that all acts, conditions and things necessary to be done or 
performed by the City or to have happened precedent to or in the execution and delivery of the 
Indenture have been done and performed and J;iave happened in regular and due form as 
required by 'law.· · 
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IN WITNESS WHEREOF, the City and County of San Francisco has caused this Bond to 
be executed fu its name by the manual or facsimile signature .of its Mayor and attested by the 
manual or facsimile signature of its Clerk, all as of the Closing Date, and the manual or 
facsimile seal of the City and County of San Francisco to be impressed or reproduced hereon. 

[SEAL]· 

ATTEST: 

· Clerk of the Board of Supervisors 

CITY AND COUNTY OF SAN 
FRANCISCO 

Mayor 

FORM OF CERTIFICATE OF AUTHENTICATION· 

This Bond is one of the Bonds described in the within mentioned Indenture and issued 
under ~e provisions of the within mentioned Indenture. 

Date of Authentication: _____ _ 
U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By: ___________ _ 
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FORM OF ASSIGNMENT 

For value received the undersigned hereby sells, assigns and transfers up.to 

(Name, Address and Tax Identification or Social Security Number of Assignee) 
the within-mentioned registered Bond and hereby irrevocably constitute(s) and appoint(s) 
~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~attorney, 
to transfer the same on the registration books of the Trustee with full power of substitution in 
the premises. · 

Signatures Guaranteed: 

Note: Signature(s) must be guaranteed by an eligible 
guarantor. 

Note: The signatures(s) on this Assignment must 
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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EXHIBITB-1 

FORM OF WRITTEN REQUISITION 
OF THE BORROWERS - CONSTRUCTION FUND 

Draw# __ 

To: U.S. Bank National Association, as trustee (the "Trustee") 'under that certain Indenture 
of Trust, dated as of December 1, 2016 (the "Indenture"), between the Trustee and the 
City and County of San Francisco, California, pursuant to which the City and County of 
San: Francisco, California Multifamily Housing Revenue.Bonds, Series 2016E'(Lower 500 
Folsom Residential) (the "Bonds") were issued. 

1. You are requested to disburse funds from the Construction Fund pursuant to 
Section 3.03 of the Indenture in the amount(s), to the person(s) and for the purpose(s) set forth 
on Schedule I attached hereto and incorporated herein by reference. An invoice or other 
appropriate evidence of the obligations described on Schedule I is attached hereto. · 

2. The undersigned certifies that: 

(i) there has been received no notice (A) of any lien, right to lien or 
attachment upon, or claim affecting the right of the payee to. receive payment of, any of 
the moneys payable under such requisition to any of the persons, firms or corporations 
named therein, and (B) that any materials, supplies or equipment covered by such 
requisition are subject to any lien or security interest, or if any notice of any such lien, 
attachment, claifil or security interest has been received, such lien, attachment, claim or 
security interest has been released, discharged, insured or bonded over or will be 
released, discharged, insured or bonded over upon ·payment of tJ;ie requisition; · 

(ii) such requisition contains no items representing payment on account of 
any percentage entitled, to be retained at the date of the certificate; 

(iii) the obligation stated on the requisition has been incurred in or about the 
construction, development or equipping of the Project, each item is a proper charge 
against such Account of the Construction Fund, and the obligation has not be.en the 
basis for a prior requisi~on that has been paid; · 

. (iv) sucp. requisition contains no items representing any Is~uance Costs or any 
other amount constituting ·an issuance cost under Section 147(g) of the Code; 

(v) not less than 97% of the sum of: (A) the amounts requisitioned by this 
Requisition to be funded with the proceeds of the Bonds plus (B) all amounts allocated 
to the Bonds .previously disbursed from the Tax-Exempt Proceeds Account of the 
Construction Fund, have been or will be applied by the Borrowers to pay Qualified 
Project Co'.3ts; 

(vi) as of the date hereof no event or condition has happened or is happening 
or exists that constitutes, or that with notice or lapse of time or both, would constitute, 
an Event of Default under this Indenture or under the Loan Agreement or, to our 
knowled.ge, an Event of Default under' the In~enture; and 

(vii) attached as Schedule I to this Requisition is an exhibit that allocates the 
amount requested hereby among the Bonds and funds provided to the Trustee from the 
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Borrowers, and that provides the Trustee with the information required for compliance 
with Section 3.030) of the Indenture and as described in Section 3.4(b) of the Loan · 
Agreement. 

[3. The undersigned has provided you with this Requisition an endorsement to the 
Deed of Trust title insurance policy delivered to the Trustee at closing increasing the affirmative 
mechanics and materialmen's lien coverage to an amount equal to the aggregate amount paid 
out of the Construction Fund including the amount to be paid under the requisitions then being 
submitted, together with any lien waivers or reports with respect to title to the Project required 
for the issuance of such endorsement.] 

500 Folsom, L.P., 
a California limited partnership 

By: Essex 500 Folsom, LLC, 
a Delaware limited liability company, 
its Administrative General Partner 

By: Essex Portfolio, L.P., 
a California limited partnership 
its Authorized Signatory 

By: Essex Property Trust, Inc., 
a Maryland corporation 
its General Partner 

By=------~-----~ N"ame: ___________ _ 
Title: -------------

By: BRIDGE 500 Folsom LLC, 
a California limited liability company, 
its Managing General Partner 

By: MCB Family Housing, Inc., 
a California nonprofit public benefit 
corporation, 
its sole member 

. By: _______________ _ 
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Approved by: 

Citipank, N.A., as Servicer 

Block 9 MRU Residential~ LLC, 
a Delaware limited liability company 

By: Essex Portfolio, L.P., 
a California limited partnership, 
its Authorized Signatory 

By: Essex Property Trust, Inc., 
a Maryland corporation, 
its General Partner 
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EXHIBITB-2 

FORM OF WRITTEN REQUISITION 
OF THE BORROWERS - COSTS OF ISSUANCE FUND 

To: U.S. Bank National Association, as trustee (the "Trustee") under that certain Indenture 
of Trust, dated as of December 1, 2016 (the "Indenture"), between the Trustee and the 
Ci:tY and County of San Francisco, California. 

1. You are requested to disburse funds from the Costs of Issuance Fund pursuant to 
Section 5.05 of the Indenture in the amount(s), to the person(s) and for the purpose(s) set forth 
on Schedule I attached hereto and incorporated herein by reference. An invoice or other 
appropriate evidew:e of the obligations described on Schedule I is attached hereto. 

2. The undersigned certifies that as of the date hereof no event or condition has 
happened or is happening or exists that constitutes, or that with notice or lapse of time or both, 
would constitute, an Event of Default under this fu.denture or under the Loan Agreement or, to 
our knowledge, an Event of Default under the Indenture. 
Dated: · 

500 Folsom, L.P ., 
a California limited partnership 

.By: Essex 500 Folsom, LLC,. 
a D~laware limited liability· company, 
its Administrative General Partner 

By: Ess~x Portfolio, L.P., 
a California limited partnership 
its Authorized Signatory 

By: Essex Property Trust, Inc., 
a Maryland corporation 
its General Partner 

By: BRIDGE 500 Folsom LLC,. 
a California liniited liability company, 
its Managing General Partner 

By: MCB Family Housing, Inc., 
a California nonprofit public benefit 
corporation, 
its sole member 
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Block 9 MRU Residential, LLC, 
a Delaware limited liability company 

By: Essex Portfolio, L.P., 
a California limited partnership, 
its Authorized Signatory 

By: Essex Property Trust, Inc., 
a Maryland corporation, 
its General Partner 



EXHIBITC 

FORM OF INVESTOR LETTER 

City and County of San Francisco 
. San Francisco, California 

U.S. Bank National Association, as Trustee 
San Francisco, California 

[Date] 

$132,000,000 
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 

MULTIFAMILY HOUSING REVENUE BONDS, SERIES 2016E 
(LOWER 500 FOLSOM RESIDENTIAL) 

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 December 1, 2016 (the 
"Indenture"), by and between the City and County of San Francisco, California (the "City") and 
U.S. Bank National Association, 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 warranties 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 CityJ 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 
the Investor's purchase .of the Bonds. In making an investment decision, the Investor is relying 
upon its own examination of the City, the Borrowers, 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 Borrowers regarding 
the terms and conditions of the Bonds, and the Investor has obtained all additional information 
requested by it in connection with the Bonds. . 
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4. The Investor has sufficient knowiedge 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 
econoinic 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 
purpose~ and· has no present intention to resell or distribute the Bcmds, 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 accordance with the Indenture, fucluding Section 2.05 thereof. 

6. The Investor agrees that it will only offer, sell, pledge, transfer or exchange the 
Bonds (or any legal or beneficial interest therein) (i) in accordance with an available exemption 
from the r_egistration 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. 

7. The Investor is a "qualified institutional buyer" as· defined in Rule 144A 
promulgated under the Securities Act of 1933, as amended ("Rule 144A"), an /1 accredited 
investor" as defined in Rule 501 promulgated under the Securities Act of i933, as amended, or 
other permitted transferee under Sectio;n 2.05 of the- Indenture; it understands that the Bonds 
may be offered, resold or transferred only to·a person who is a "qualified institutional buyer," 
an /1 accredited investor," or another entity permitted under the Indenture. 

8. If the Investor sells the Bonds (or any legal or beneficial interest therein), the 
Investor or its agent will, to the extent required by the Indenture, 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, to the extent required by the Indenture. 

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 compJeteness of information obtained by the. Purchaser from any source 
.regarding the Project, the City, the Borrowers or their financial conditions or regarding the 
Bonds, the provisions for payment thereof, or the sufficiency of any security therefor, including, 
witbput limitation, any infor~ation specifically provided by any of such partie? 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 Borrowers and provided to the Investor prior to 
closing constitute all the information and review, with the investigation made by Investor 
(including specificqlly the Investor's investigation of the City, the Project and the Borrowers) 
prior to its purchase of the Bonds, that Investor has deemed necessary or desiiable 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 
Borrowers'. and is not an obligation payable from the general revenues or other funds of the 
Citj, 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 arid to execute this letter 
and other docilments 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 agre~s 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 adnowledges that illterest on a Bond is not excludable from gross 
income pf the owner thereof for federal income tax purposes for any period during which such 
·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 subst~tial user (within the meaning of Section 
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 
~~~~~~~~~~~~~~~ 

Exl1itii8<4-3 
Pa!!e3 



EXHIBITP 

CITY AND COUNTY OF SAN FRANCISCO 
MANDATORY CONTRACTING PROVISIONS 

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

1. Nondiscrimination; Penalties. 

· (a) Non Discrimination in Contracts. The Trustee shall comply with the provisions of 
Chapters 12B and 12C. of the San Francisco Administrative Code. The Trustee shall incorporate 
by reference in any subcontracts the provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of 
the San Francisco Administrative Code and shall require any subcontractors to comply with 
such provisions. The Trustee is subject to the enforcement and .penalty provisions in Chapters 
12B and 12C. 

(b) Nondiscrimination in the Provision of Employee Benefits. San Francisco Administrative 
Code 12B.2. The Trustee does not as of the date of this Indenture, and will not c!.uring the term of 
this Indenture, in any of its operations in 'San Francisco, on· real p'roperty owned by San 
Francisco, or where work is being performed for the City elsewhere in the United States, 
discriminate in the provision of employee benefits between employees with domestic pq,rtners 
and employees with spouses and/ or between the domestic partners and spouses of such 
employees, subject to the conditions set forth in San Francisco Administrative Code Section 
12B.2. 

(c) Condition to Contract. As a condition to the Indenture, the Trustee shall execute 
the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (form HR.C-
12B-101) with supporting documentation and secure the approval of the form by the San 
Francisco Human Rights Commission. 

2. . : MacBride Principles-Northern Ireland. The · provisions of San Francisco 
Administrative Code §12F are incorporated by this reference and made part of this Indenture. 
By entering into this .Indenture, the Trustee confirms that it has read 'and understood that the . 
City urges companies doing business in' Northern Ireland to resolve employment inequities and 
to abide by the MacBr~de Principles, and urges San Francisco ·companies. to do business with 
corporations that abide by the MacBride Principles. · 

3. Tropical Hardwood and Virgin. Redwood Ban. Under San Francisco 
Environment Code Section 804(b ), the City .urges the Trustee not to import, purchase, obtain, or 
use for any purpose, any tropical hardwood, tropical hardwood wood product, yirgin redwood 

· or virgin redwood wood product. 

4. Alcohol and Drug-Free Workplace. The City reserves the right to deny access to, 
or require the Trustee to remove from, City facilities personnel of such Trustee who the 
Commission has reasonable grounds to believe has engaged in alcohol abuse or illegal drug 
activity which in any way impairs the City's ability to maintain safe work facilities or to protect 
the health and well~being of City employees and the general public. The Commission shall have 
the right of final approval for the entry or re-entry of any such person previously denied .access 
to, or removed from, City facilities. illegal drug activity means possessing, furnishing, selling, 
offering, purchasing, using or being under the influence of illegal drugs or other controlled 
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substances for which the individual lacks a valid prescription. Alcohol abuse means possessing, 
furnishing, selling, offering, or using alcoholic beverages, or being under the influence of 
alcohol. 

5. Compliance with Americans with Disabilities Act. The Trustee shall provide the 
services specified in the Indenture in a. manner tha_t complies with· the Americans with 
Disabilities Act (ADA), including but not limited to.Title !I's program access requirements, and 
all other applicable federal, state and local disability rights legislation. . . 

6. Sunshine Ordinance. The Trustee acknowledges that this Indenture and all 
records related to its formation, such Trustee's performance of services provided under the 
Indenture, and the City's payment are subject to the California Public Records Act, (California 
Gove,rnment Code §6250 et. seq.), ~d the San Francisco Sunshine Ordinance, (San Francisco 
Administrative Code Chapter 67). Such records are subjeet to public inspection and copyirig 
unless exempt from disclosure under federal, state or local law .. 

7. Limitations on Contributions. By · executing 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 the board of a state agency on 
which an appointee of that individual· ser\res, (2) a candidate for the office held by such 
individual, or (3) a committee controlled by such individual, at any time froin the 
commencement of negotiations for the ·contract until the later of e.ither. the termination of 
negotiations .for such contract or six· months after the date the contract is· approved. The 
prohibition on contributions applies .to each prospective party to the contract; each rnember 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 ownership interest of more than 20 
percent in such Trustee; any· subcontractor listed in the bid or contract; and any committee that 
is sponsored or controlled by such Trustee. The Trustee must inform each such person of the 
limitation on contriputions imposed by Section 1.126 and provide the names of the persons 

.required to be informed to City. 

· 8. Requiring Minimum Compensation for Covered Employees. The Trustee shall 
pay covered employees no. less than the minimum compensation required by San Francisco 
Administrative Code Chapter 12P. The Trustee is subject to the enforcement and penalty 
provisions in Chapter 12P. By entering into this Indenture, the Trustee certifies that it is in 
compliance with Chapter 12P. · 

9. Requiring Health Benefits .for Covered Employees. The Trustee shall comply 
with San Francisco Administrative Code Chapter 12Q. The Trustee shall choose and perform 
one of the Health Care Accountability optio!IB set forth in San Francisco Administrative Code 

. Chapter 12Q.3. The Trustee is subject to the enforcement and penalty provisions in Chapter 
12Q. . . 

10. Prohibition on Political Activity with City Funds. In performing the services. 
provided under the Indenture,· the Trustee shall comply with San Francisco Administrative 
Code Chapter 12G, which prohibits funds appropriated ·by the City for this Indenture from 
being expended to.participate in, support, or attempt to influence any political campaign for a 
candidate or for a ballot measure. The Trustee is subject to the enforcement and penalty 
provisions in Chapter 12G. 



11. Nondisclosure of Private, Proprietary or Confidential Information. If this 
Indenture requires the City to disclose "Private Information" to a Trustee. within the meaning of 
San Francisco Administrative Code Chapter · 12M, the. Trustee . shall use such information 
consistent with the restrictions stated in Chapter 12M and in this Indenture and only as 
necessary in performing the services provided under the Indenture. The Trustee is subject to the 
enforcement and penalty provisions in Chapter 12M. 

In the performance of services provided under the Indenture, the Trustee may have 
access to the City's proprietary· or confidential information, the disclosure of which to third 
parties may daniage the City. If the City discloses proprietary or confidential information to a 
Trustee, such information must be held by such Trustee in confidence and used only in 
performing the Indenture. The Trustee shall exerc~se the same standard of care to protect such 
information as a reasonably prudent contractor would use to protect its own proprietary or 
confidential information. 

. 12. Consideration of Criminal History in Hiring and Employment Decisions. The 
Trustee agrees to comply fully with and be bound by all of the provisions of Chapter 12T, "City , 
Contractor/ Subcontractor Consideration of Criminal History in Hiring· .and Employment 

. ·Decisions," of the San Francisco Administrative Code ("Chapter 12T"), including the remedies 
provided, and implementing regulations, as may be amended from time to time. The provisions 
of Chapter 12T are incorporated by reference and made a part of this Indenture. The text of 
Chapter 12T is available on the web at http: I I sfgov.org I olse / fco. A partial listing of some of 

· the Trustees' obligations under Chapter 12T is set forth in this Section. The Trustee is required 
to comply with all of the applicable provisions of Chapter 12T, irrespective of-the listing of 
obligations in thi.S Section. Capitalized terms used in this Section and not defined in this 
Indenture shall have the meanings assigned to such terms in Chapter 12T. 

The requirements of Chapter 12T shall only apply to an Trustee's operations to the. 
extent those operations are in furtherance of the performance of this Indentui;e, shall apply only 

· to applicants and employees who would be or are performing work in furtherance of this 
Indenture, and shall apply when the physical location of the employment or prospective 
employment of an individual is wholly or substantially within the City of San Francisco. 
Chapter 12T shall not apply when the application in a particular context would conflict. with 
federal or state law or with a requirement of a government agency implementing federal or 
state law. 

13. Submitting False Claims; Monetary Penalties. The full text of San Francisco 
Administrative ·Code §§ 21.35, including the enforcement and penalty provisions, · is 
incorporated into this Indenture. Under San Francisco ·Administrative Code §21.35, any 
contractor, subcontractor or consultant who submits a false claim shall be liable to the City for. 
the statutory penalties set forth in that section. A contractor, subcontractor or consultant will be 
deemed to have submitted a false claim to the City if the contractor, subcop.tractor 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. 
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14. Conflict of Interest. By entering :into the Indenture, the Trustee certifies that it 
does not know of any fact which constitutes a violation of Section 15.103 of the City's Charter; 
Article III, Chapter 2 of City's Campaign and Governmental Conduct Code; Title 9, Chapter 7 of 
the California Government Code (Section 87100 et seq.), or Title 1, Division 4, Chapter l, Article 
4 of the California Government Code (Section 1090 et seq.), and further agrees promptly to 
notify the City if it becomes aware of any such fact during the term of this Indenture. 

15. Assignment. The services provided under the Indenture to be performed by the 
Trustee are personal in character and neither this Indenture nor any duties or obligations may 
be assigned or delegated by a Trustee unless first approved by the City by written instrument 
executed and approved in the same m?IIDer as this Indenture. Any purported assignment made 
in violp.tion of this provision shall be null and void. · 

16. Food Service Waste Reduction Requirements. The Trustee .shall comply with the 
Food Service Waste Reduction Ordinance;· a:s set forth in San Francisco Environment Code 
Chapter 16, including but not limited to the provided remedies for noncompliance. 

17. Cooperative Drafting .. This Indenture has been drafted through a cooperative 
effort of the City and the Trustee, and all parties have had an opportunity to have the Indenture 
revie~ed and- revised by legal counsel. No par:ty shall be considered the drafter of. this 
Indenture, and no presumption ot rule that an ambiguity shall be construed against the party 
drafting the clause shall apply to the interpretation or enforcement of this Indenture. 

18. Laws Incorporated by Reference. The full text of the laws list~d in this 
Appendix _J including enforcement and penalty provisions,· are incorporated into this 
Indenture by reference. The full text of the San Francisco Municipal Code provisions 
incorporated by reference in this Appendix A are available at www.sfgov.org under "Open 
G~~ . 

. 19. Sugar-Sweetened Bev.erage Prohibition. The Trustee agrees that it will not sell, 
provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco 
Administrative Code Chapter 101, as part of its performance of this Indenture. 
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EXHIBITE 

FORM OF 
. ·NOTICE OF INTEREST RATE CONVERSION 

U.S. BANK NATIONAL ASSOCIATION 

[REMARKETING AGENT] 

Re: City and County of San Francisco, California Multifamily Housing Revenue . Bonds, 
. Series 2016E (Lower 500 Folsom Residential) 

Ladies and Gentlemen: . 

The undersigned is the Authorized Borrower Representative with respect to the above
referenced bonds (the "Bonds") as such term is defined in the Indenture of Trust, dated as of 
December l, 2016 (the ~'Indenture"), between the City and County of San Francisco, California 
(the "City") and U.S. Bank National Association, as trustee (the "Trustee"). 

Pursuant to Section 2.11 of the Indenture you are hereby notified that the Bonds are to be 
remarketed on [insert remarketing· date] and the interest thereon shall be converted to 
[ ] effective [insert effective date] (the "Effective Date"). The Bonds shall be in a 
.._ ____ ] mode from the Effective Date through [ ] or the prior redemption 
thereof. 

The [Remarketing Agent] hereby certifies that such conversion is not reasonably 
expected to result in a deferral of, or a reduction in, any scheduled payment· of interest or 
principal. · 

· This notice is dated as of the ___ day of _____ __.__J __ 

AUTHORIZED BORROWER 
REPRESENTATIVE 

By: ___________ ~ 

Authorized Signatory _ 

Exhibi~1g g . 
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·EXHIBITF 

NOTICE OF SUBORDINATION OF BONDS 

U.S. BANK NATIONAL ASSOCIATION 

[REMARKETING AGENT] 

Re: City and County of San Francisco, California Multifamily Housing Revenue Bonds, 
Series 2016E (Lower 500 Folsom Residential) 

Ladies and Gentlemen: 

The undersigned is the Bondholder Representative with respect to the above-referenced 
bonds (the "Bonds") as such term is defined. in the Indenture of Trust, dated as of December 1, 
2016 (the "Indenture"), between the City and County of San Francisco, California (the "City") 
and U.S. Bank National Association, as trustee (the "Trustee"). 

P-qrsuant to Article XIII of the Indenture you are hereby notified and instructed that the 
enclosed Bonds shall be cancelled and exchanged for Senior Bonds and Subordinate Bonds in 
the amounts stipulated below: 

Tax Exempt Bonds Exchanged and Cancelled: 
Tax Exempt Senior Bonds Issued: 

Tax Exempt Subordina~e Bonds Issued: 

$[Principal Amount] 
$[Principal Amount] 
$[Principal Amount] 

This notice is dated ·as of the ___ day of _____ ~ __ . 

[MAJORITY BONDHOLDER] 

By: ______________ _ 
Authorized Signatory · 

ExhibitF 
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EXHIBITG 

FORM OF SUBORDINATE BOND 

THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933. ·Tms 
BOND MAY BE.OWNED ONLY BY A QUALIFIED INSTITUTIONAL BUYER OR OTHER 
ENTITY AUTHORIZED UNDER THE TERMS OF THE INDENTURE, AND THE HOLDER 
HEREOF; BY THE ACCEPTANCE OF THIS BOND (A) REPRESENTS 1HAT IT IS A 

. QUALIFIED INSTUUTIONAL BUYER OR OTHER ENTITY AUTHORIZED UNDER THE 
INDENTURE TO BE AN OWNER OF BONDS AND (B) ACKNOWLEDGES THAT IT CAN 
ONLY TRANSFER THIS BOND TO ANOTHER QUALIFIED INSTITUTIONAL BUYER OR 
OTHER ENTITY AUTHORIZED UNDER THE TERMS. OF THE INDENTURE. 

No: S-1 

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 
MULTIFAMILY HOUSING REVENUE BOND, 

SERIES 2016E-S (SUBORDINATE SERIES) 
LOWER 500 FOLSOM RESIDENTIAL 

. $[.._ _ __. 

DATED DATE: MATURITY DATE: CUSIPNO.: 
[ 20_J 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

[ 

[. 

[ 20__] 

] 

] 

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 the revenues and other assets.pledged under the Indenture (hereinafter 
defined)) to the Registered Owner specified above or registered assigns (subject to any right of 
prior redemption or tender), on the Maturity Date specified above, the Principal Amount 
specified above, and to pay interest thereon, at the Bond Coupon Rate (as defined· below), 
payable on each Bond Payment Date, commencing , to the person whose 
name appears on the registration books as of the Record Date and to pay any other amounts as 
sp?cified in the Indenture {.hereinafter defined). All capitalized terms not othe;rwise defined in 
this- Subordinate Bond shall have the_ meaning ascribed thereto in the Indenture (as hereinafter . 
defined). · 

Principal of, and premium, if any, on this Subordinate Bond are payable in such coin or 
currency of the United States as at time of payment is legal tender for payment of private and 
public debts, at the designated payment office of U.S. Bank National Association, as trustee (the. 
"Trustee" and "Bond Registrar"), or its successor. · 

Interest on this Bond shall be calculated on the basis of a 360 day year comprised of 
twelve 30 day months( or a year of 365 or 366 days, as applicable, for the actual number of days 
elapsed, as provided in the Indenture. The amount of interest payable on the Bonds on each 
Bond Payment Date shall be the amount of interest accrued thereon from the prece_ding Bond 
Payment Date (or such other date as described in the Indenture) to, but not including, the Bond 
Payment Date on which interest is being paid. Interest on this Subordinate Bond shall be 
payable in such coin or currency of the United States as at time of payment is legal tender for 
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payment of private and public debts, at the designated payment office of the Trustee or its 
successor. · 

If a Bondholder so elects, any payment due to such Bondholder shall be made by wire 
transfer of federal reserve funds to any account iI1. the United States of America designated by 
such Bondholder if such Bondholder, at its expense, (a) so directs by written notice delivered to 
the Trustee at least ten (10) Business Days before the date.upon which such wire transfer or 
other arrangement is to be made and (b) otherwise complies with the reasonable requirements 
of the Trustee. 

The indebtedness evidenced by this Subordinate Bond is and shall be subordinate in 
right of payment to the prior payment in full of all then: current amounts due and payable to the 
Senior Bonds (as defined in the Indenture), to the extent and in the manner provided in the 
Indenture. The Indenture seetiring this Subordinate Bond is and shall be subject and 
subordinate in all respects to the liens, terms, covenants and conditions of the Senior Bonds. 
The rights and remedies of the holder and each subsequent holder of this Subordinate Bond 
under the Indenture are subject to the terms thereof. 

This Subordinate Bond· is issued under and secured by an Indenture of Trust, dated as of 
December 1, 2016 (the "Indenture"), as amended and supplemented, between the City and the 
Trustee. This Subordinate Bonds is subordinate to the Senior Bonds (as defined in the 
indenture). 

. . 

Reference is hereby made to the Indenture and to all amendments and supplements 
thereto for a description of the property pledged and assigned to the Trustee and of the 
provisions, among others, with respect to the nature and extent of the security, the rights, duties 
and obligations of the City and the Trust~e, the terms on which the Subordinate Bonds are 
issued and secured, the manner in which interest is computed on this Subordinate Bond, 
mandatory and optional· tender rights and provisions, mandatory and optional redemption 
rights and tender provisions, acceleration, the rights of the Bondholders and the provisions for 
defeasance of such rights. 

This Subordinate Bond is subject to optional and mandatory redemption in whole or in 
part, on the dates, under th~ terms and conditions and at the redemption prices set forth in the 
Indenture, all of the provisions of which are, by this reference, incorporated into this 
Subordinate ·Bond. Notice of rede~ption shall be given in· the manner 1:1et forth in the 
Indenture. 

NONE OF THE ·cITY, THE MEMBERS OF ITS BOARD OF SUPERVISORS, THE 
OFFICERS, OFFICIALS, EMPLOYEES, ATTORNEYS OR AGENTS OF TIIE CITY, OR ANY 
PERSON EXECUTING THE SUBORDINATE BONDS IS LIABLE PERSONALLY ON THE 
SUBORDINATE BONDS OR SUBJECT TO ANY PERSONAL LIABILITY OR 
ACCOUNTABILITY-BY REASON OF THEIR ISSUANCE. THE SUBORDINATE 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 POLIDCAL SUBDMSION THEREOF, AND NEITHER ARE IBEY LIABLE ON THE, 
SUBORDINATE BONDS, NOR ARE THE SUBORDINATE BONDS PAYABLE OUT OF ANY 
FUNDS OR PROPERTIES OTHER THAN THOSE OF THE· CITY EXPRESSLY PLEDGED FOR 
THE PAYMENT THEREOF UNDER THE INDENTURE. THE SUBORDINATE BONDS DO 
NOT CONSTITUTE INDEBTEDNESS WITHl;N THE. MEANING OF ANY CONSTITUTIONAL 
OR STATUTORY DEBT LIMITATION. THE ISSUANCE OF THE SUBORDINATE BONDS 
SHALL NOT DIRECTLY OR INDIRECTLY OR CONTINGENTLY OBLIGATE THE CITY OR 



THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDJVISION THEREOF TO LEVY OR 
TO PLEDGE ANY FORM OF TAXATION WHATEVER THEREFOR OR Td MAKE ANY 
APPROPRIATION FOR THEIR PAYMENT. . 

NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF OR 
:PREMIUM OR INTEREST ON THIS SUBORDINATE 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 CONDIDON 
OF, AND CONSIDERATION FOR, THE EXECUTION AND ISSUANCE OF· THIS 
SUBORDINATE BOND. 

. . 
. The registered owner of .this Subordinate Bond shall have no right to enforce the 

provisions of the Indenture or to institute action to enforce the covenants therein, or to take ~y 
. action with respect to any event of default thereunder, or to institute, appear in or defend any 
suit or other proceeding with respect thereto, except as provided in the Indenture. 

By its purchase of this Subordinate Bond, the registered owner hereof authorizes the 
Bondholder Representative to exercise SU\:h rights and remedies ~ffordeq, to the Bondholder 
Representative 011- behalf of the Bondholder as proyided in the Bond Documents. 

Modifications or alterations of the Indenture or of any indenture supplemental thereto 
may be made only to the extent and in the circumstances permitted by the Indenture. 

This Subordinate Bond may be exchanged, and its transfer may be effectedl only by the 
registered owner hereof in person or by his attorney duly authorized in writing at the 
designated corporate trust office of the Trustee, but only in the. manner and subject to the 
limitations provided in the Indenture, including, without limitation, the delivery of an Investor 
Letter to the e)\tent required under the Indenture. Upon exchange or registration of such 
transfer a new registered bond or bonds of the same series, maturity and interest rate and of 
Authorized Denomiriation or Authorized Denominations for the same aggregate principal 
amount will be issued in .exchange therefor'.· 

. The City an~ the Trustee may deem and treat the person ·in whose name this 
Subordinate ')3ond shall be registered on the bond register, as the absolute owner hereof for the 
purpose of receiving payment of or on account of principal hereof and interest due hereon and 
for all other purposes and neither the City nor the Trustee shall be affected by any notice to the 
contrary. 

All acts, conditions and things required by the laws of the City to exist, happen and be 
performed precedent to and in the exe01tion and delivery of the Indenture and the issuance of 
the Subordinate Bonds do e.xist, have happened and have been performed in due time, form 
and manner as required by law. 

None of the directors, members, officers, agents, employees or representatives of the 
City or any person executing the Subordinate Bonds shall be personally liable hereon or be 
subject to any personal liability by reason of the issuance hereof, whether' by virtue of any 
constitution, statute or rule of law, or by the enforcement of any assessment or penalty, or 



otherwise, all such liability being expressly released and waived as a condition of and in 
consideration for the execution of the Indenture and the issuance of the Subordinate Bonds. 

This Subordinate Bond shall not be entitled to any benefit under the Indenture or be 
valid or obligatory for any purpose until the Bond Registrar shall have executed the Certificate 
of Authentication appearing hereon. · 

IT IS HEREBY CERTIFIED, RECITED AND REPRESENTED that the issuance of this 
Subordinate Bond is duly authorized by law; that all acts, condJtions and things ·required to 
exist and to be done precedent to and ill the issuance of this Subordinate Bond to render the 
same lawful and valid have been properly done and performed and have happened in regular · 
and due time, form and manner as required by law; and that all acts, conditions and things 
necessary to be done or performed by the City or to have happened precedent to or in the 
execution and delivery of the Indenture have been done and performed and have happened in 
regular ap.d due form as required by law. 

IN WTINESS WHEREOF, the City and County of San Francisco has caused this 
Subordinate Bond to be executed in its name by the manual or facsimile signature of its Mayor 
and attested by the manual or facsimile signature of its Clerk, all as of th~ Dated Date above, 
and the manual or· facsimile seal of the City and· County of San Frandsco to be impressed or 

. reproduced hereon. · 

[SEAL] 

ATTEST: 

Clerk of the Board of Supervisors 

CITY AND COUNTY OF SAN 
FRANCISCO 

By=--~---------
Mayor 

FORM OF CERTIFICATE OF AUTHENTICATION 

This Subordinate Bond is one of the Subordinate Bonds described in the within. 
mentioned Indenture and issued urider the provisions of the within mentioned Indenture. 

Date of Authentication: --------
U.S. BANK NATIONAL ASSOCIATION, as 
Trustee . 

By: ____ -=--------------
Authorized Signatory 

E~:Q~ 
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· FORM OF ASSIGNMENT 

For .value received the undersigned hereby sells, assigns and transfers unto 

(Name, Address and Tax Identification or Social Security Number of Assignee) 
the within-mentioned registered Subordinate Bond and hereby irrevocably constitute(s) and 
appoint(s) 
~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~attorney, 
to transfer the same on the registration books of the Trustee with full pow~r of substitution in 
the premises. 

Signatures Guaranteed: 

Note: Signature(s) must be guaranteed by an eligible 
guarantor. 

Note: The signatures(s) on this Assignment must 
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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NO FEE RECORDING PURSUANT TO 
GOVERNlVIENT CODE 27383 

WHEN RECORDED RETURN TO: 

Qm;NT & THIMMIG LLP 
900 Larkspur Landing Circle, Suite 270 
Larkspur, CA 94939-1726 
Attn: Paul J. Tbimmig, Esq. 

APN: 
PROPERTY ADDRESS: 500-510 Folsom Street, San Francisco, California 

. REGULATORY AGREEMENT AND 
DECLARATION OF RESTRICTIVE COVENANTS 

by and among the 

CITY AND COUNTY OF SAN FRANCISCO, 

BLOCK 9 MRU RESIDENTIAL, LLC 

· and 

DRAFf 10127/2016 

500 FOLSOM, L.P., A CALIFORNIA LIMITED P ARTNERSIDP 

Dated as of December 1, 2016 

Relating to: 

City and County of San Francisco, California 
Multifamily B;ousing Revenue Bonds, 

Series 2016E (Lower 500 Folsom Residential) 
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REGULATORY AGREEMENT AND DECLARATION OF 
RESTRICTIVE COVENANTS 

This REGULATORY AGREEMENT AND . DECLARATION OF RESTRICTIVE 
COVENANTS (the "Regulatory Agreement") is made and. entered into as of December 1, 2016, 
by and among the CITY .AND COUNTY OF SAN FRANCISCO, a municipal corporati~n, 
organized and existing under the laws of the State of California (together with any successor to its 
rights, duties and obligations, the "City"), BLOCK 9 N.IRU RESIDENTIAL, LLC, a Delaware 
limited liability company (the "Market Borrower"), and 500 FOLSOM, L.P., a California limited 
partnership (the "Affordable Borrower" and, together with the Market Borrower, the "Owners"), 
Owners of the land described in Exhibit A attached hereto. · 

RECITALS 
. . 

A. WHEREAS, pursuant to the Charter· of the City, Article I of Chapter 43 of the 
Administrative Code of the City and County of San Francisco Municipal Code and Chapter 7 of 
Part 5 of Division 31 of the California Health and Safety Code (collectively, the "Act"), the City 
is authorized to issue revenue bonds to finance the 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 con~truction .of a 
multifamily residential rental housing project located on the site described in Exhibit A-1 hereto 
and to be known· as "Lower 500 Folsom Residential," consisting of 311 housing units in the first 
21 floors of a 42·floor multifan:µIy housing development located at 500-510 Folsom Street in the 
City (the "Site"), of which 109 housing units are owned by the Affordable Borrower and will be 
rented at affordable rents to qualified tenants as more particularly described in this Agreement (the 
"Affordable Project"), and of which 202 housing units are owned by the Market Borrower and will 
be rented at market rents (the "Market Project" and, together with the Affordable Project,. the 
"Project") which Project shall be subject to the terms and provisions hereof; and . 

C. · . WHEREAS, the Site will have a total of 545 units with 234 units located on the 
upper 21 floors of the building (the "Upper 21 Floors"), which portion of the building is not 
encumbered by this Agreement it being understood that the Affordable Project shall be the means 
by which tlie affordability restrictions imposed by the Code and the Act are satisfivd and that the 
residential units within the Market Project and in the Upper 21 Floors shall not be subject to any 
affordability or income restriction imposed by this Agreement; and1 

D. WHEREAS, in furtherance of the purposes of the Act and as a part of the City's 
plan of financmg affordable housing, the City is issuing·its revenue bonds designated "City and 
County of San Francisco, California Multifamily Housing Revenue Bonds, Series 2016E (Lower 
500 Folsom Residential)" (the "Bonds") pursuant to the terms of an fudenture of Trust of even 
date herewith (the "fudenture"), by and between the City and U.S. Bank, National Association, as 
trustee (the "Trustee"), the proceeds of which Bonds are to be loaped to the Owners (the "Loan") 
pursuant to a Loan Agreement, of even date herewith (the "Loan Agreement"), by and among the 
City and the Owners and as provided in the Construction Filnding Agreement, dated as of 
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December 1, 2016 (the "Construction Funding Agreement"), among the Borrowers, the Trustee, 
Citibank, N.A., as Bondholder Representative and Citibank, N.A., as Servicer; and 

E. 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 

F. WHEREAS, the Code and the regulations and rulings promulgated with respect 
thereto· and the Act prescribe that the use and operation of the Project.be restricted in certain 
respects and in order to ensure that the Project will be constri:tcted, equipped, used and operated in 
accordance with the Code and the Act, the City and the Owners have determined to enter into this 
Regulatory Agreement in order to set forth certain terms and conditions relating to the 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 whic;;h hereby 
are acknowledged, the City and the Owners agree as follows: 

1. Definitions and Interpretation. Capitalized terms used herein have the meanings 
assigned to ·them in this. Section 1, unless f?e context in which they are used clearly requrres 
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 Chapter 7 of Part 5 of Division 31 of the 
Health and Safety Code of the State of California, as now in effect and as it may from time to time 
hereafter be. amende~ 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 
termination or as otherwise requited under Section 142 nf the Code and the Act. · 

"Ad.mil)istrative General Partner" - Essex 500 Folsom, LLC, a Delaware limited liability 
company, and/or any other Person that the partners of the· Affordable Borrower have selected to 
be a general partner of Affordable Borrower, and any successor general partner of the Affordable 
Borrower, in each case to the extent permitted under the Loan Documents and hereunder. 

"Affiliated Party'' - (a) a Person whose relationship with the Owners would result in a 
disallowance of losses under Section 267 or 707 (b) of the Code, (b) a Person who together with 
the Owners 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 Owners 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 

!401 



shareholders (and their spouses and minor children) whose relationship with the Owners would 
result in-a disallowance of lo_sses under Section 267 or 707(b) of the Code. -.. · 

. . ~ ~ ... 

· . "Affordable Borrower" - 500 ~olsom, L.P., a California limited partnership. 

"Affordable Project" - the portion of the Project which is owned by the Affordable 
Borrower and comprised of, among other things, the 108 rental housing units, all of which will be 
affordable to Very Low Income Tenants, plus one manager's unit, and is more particularly 
described in Exhibit A-1. 

"Annual Monitoring Report" has the meaning set forth in Section 5(1). 

"Area":- The HUD Metro Fair Rent Market Area (HMFA), or successor area determiped 
by HUD in which the Project is located. · · 

"Authorized Owner 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 .perso,n and signed on behalf of (i) the Affordable Borrower by the 
general partner(s) of the Affordable Borrower· and (ii) the Market Borrower by the manager or 
managing member of the Market Borrower, which certificate may designate ail alternatt; or 
alternates. 

"Available Unit" - Residential units in the Affordable Project (except for not more than 
one unit set aside for a resident manager) that are actually occupied and residential units in the 
Affordable Project that are vacant and have.been occupied at least once after becoming available 

. for occupancy. 

"Bond Counsel" - An attorney or a firm of attorneys of natio~ally 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. 

"Bondholder Representative" - Citibank, N.A., and its successor and assigns .. 

"Bonds" - City and Cc:mnty of San Francisco, California Multifamily Housing Revenue 
Bonds, Series 2016E (Lower 500 Folsom Residential), issued pursuant to the Indenture. 

"CD LAC" - The Califoinia. Debt Limit Allocation Corilmi.ttee. 

"CDLAC Requirements" - The requirements described in Section 7 of this Regulatory 
Agreement. 

'-'CDLAC Resolution" - The Resolution described m Section 7 of this Regulatory 
Agreement. 

"Certificate of Continuing Program Compliance" - Th~ Certificate with respect to the 
Project to be filed by the Owners with the City ~d the Program. Administrator, which ~hall be 
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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 
pu_rsuant to _the City's Certificate of Preference Program, a.S further described in attached Exhibit 

".I. 

"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 A):ea, 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 una4justed for high housing cost area. 

"Closing Date" -The date of the issuance of the B~nds, being Decemb~r LJ, 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 amenP.ed 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. 

"Completion Certificate" - The certificate of completion of the construction of the Project 
required to be delivered to the City and the Bondholder Representative by the Owners pursuant to 
Section 2 of this Regulatory Agreement, which shall be substantially in the form attached to this 
Regulatory Agreement as Exhibit C. 

. . 
"Completion Date" - The date of completion of the construction of the Project, as that date 

shall be certified as provided in Section 2 of this Regulatory Agreement. 

"CTCAC' - The California Tax Credit Allocation Committee. 

"EARP 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 
related to the Project to be constructed, improved, and equipped, and all fixtures and other property 
related to the Project owned by the either the Affordable Borrower or the Market Borrower and 
located on the Site, or used in connection with such buildings, structures and other improvements 
(but excluding those associated with the Upper 21 Floors). 

"Housing Act" -The United States Housing Act of 1937, as amended. 

"Housing Authority'' - The Housing Authority of the City and County of San Francisco 
and any successors. 
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"Housing Law" - Chapter 7 of Part 5 of Division 31 of the California Health and Safety 
Code, as amended. · · 

"HUD" - The United States Department of Housing and Urban Development, -its 
successors and assigns. 

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

""+denture" - The Indenture of Trust, of even date herewith, between the City and the 
Trustee. 

"Inducement Date" -April 26, 2016, the date of adqption of the Inducement Resolution. 

"Inducement Resolution" - Resolution No. 156-16 adopted by the City on the Inducement 
Date, indicating its intention to issue Tax Exempt obligations to financ~ a portion of the Project. 

"Investor Limited Partner'' - Wells F_argo Affordable Housing Community Development 
Corporation, and any successor investor limited partiierofthe Affordable Borrower. 

"Loan" - The loan of the proceeds of the Bonds made to the Owners pursuant to the Loan 
Agreement to provide financing for the construction of the Project. 

"Loan Agreement" :__ The Loan Agreement, of even date herewith, among the City and the 
Owners, pursuan,t to which the Loan was made. 

"Managing General Partner'' - BRIDGE 500 Folsom, LLC, and any successor managing· 
member of the Affordable Borrower. 

· "Market Borrower'' - Block 9 MRU Residential, LLC, a Delaware limited liability 
company,.solely in its.capacity as the owner of the Market Project and not in its capacity as the 
owner of the Upper 21 Floors. 

"Market Project': - the portion of the Project which is owned by the Market Borrower and 
comprised of, among other things, the 202 rental housing units (including two manager's units) 
and is more particularly describe in Exhibit A-2. 

"Median Income for the Area" the median gross income for the Area, as determined in a 
manner consistent with deterri:linations 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 
termip.ation or as otherwise required under Section 142 of the Code and the Act, including 
adjustments for household size. 

"Mortgage" - The Multifamily Deed of Trust, Assignment of Rents, Security Agreement 
and Fixture Filing, dated for reference purposes as of the date hereof, executed by the .Owners and 
granting a first lien on the Project for the benefit of the City and assigned to the Trustee, including 
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any amendments and supplements thereto as permitted by the Indenture, which Mortgage will be 
released as a lien on the Affordable Project as provided in the Loan Pocuments (as defined in the 
Indenture). · 

"OCil'' - The Office_ of Community Investment and Infrastructure, a public body, 
organized and existing under the laws of the State of California. 

"Owners" - The Affordable Borrower and the Market Borrower, and their permitted 
successors and assigns. 

''Partnership Agreement" - The Amended and Restated Agreement of Limited Partnership 
relating to Affordable Borrower, by and among the Administrative General Partner, the Managing 
General Partner, the Investo~. Limited Partner and , as a speCial limited partner. 

"Program Administrator" - A governmental agency, a fmancial institution, a certified 
public accountant, an apartment management firm, a mortgage insurance company or other 
business entity performing similar duties or otherW"ise ·experienced in the administration of 
restrictions on bond fmanced multifamily housing projects, which shall be the City initially and, 
at the City's election, any other person or entity appointed by the City who shall enter into an 
administration agreement fu a form acceptable to the City. 

"Project" - The Affordable Project and the Market Project. 

''Project Costs" -To the extent authorized by the Code, the Regulations and the Act, any 
and all costs incurred by the Owners 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 fmancing, including, without limitation, the cost of consultant, 
accounting and legal services, other expenses necessary or incident to detennining the feasibility 
of the Project, contractor's and Owners' overhead and supervisors' fees and costs directly allocable 
to the Project, administrative and C?ther 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 in~erest accrued during construction and prior to the Completioi+ Date. · 

"Qualified Project Costs" - The Project Costs incurred after the date which is sixty days 
prior to ~he Inducement Date and that are chargeable to a capital account with respect to the Project 
for federal income tax and fmancial accounting purposes, or would be so chargeable either with a 
proper election by the Owners or but for the proper election by the Owners to deduct those 
amounts, within·the meaning of Treasury Regulations Section l.103-8(a)(l); provided; however, 
that only such portion of the interest accrued during construction of the Project shall constitute a 
Qualified Project Cost as bears ·the same ratio to all such interest as the Qualified Project Costs 
bear· to all Project Costs, and provided further that such interest shall cease to be a Qualified Project 
Cost on the Completion Date, and provided still further that if any portion of the PFoject 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 
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Party in constructing the Project (or any portion thereof), (b) any reasonable fees for supervisory 
services actually rendered by the Affiliated Party, and (c) any overhead expenses incurred by the 
Affiliated Party which are directly attributable to the work performed on the Project, and shall not 
include, for example, intercompany profits resuiting from members of an affiliated group (within 
the meaning of Section 1504 of the Code) participating in the construction of the Project or 
payments received by such Affiliated Party due to early completion of the Project (or any portion 
thereof). Qualified Project Costs do not include Costs of Issuance. 

"Qualified Project Period" -The period beginning on the later of the Closing Date or the 
first day on which at least ten-percent (10%) of the units in the 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; 

(b) the first date on which no Tax Exempt private activity bonds with respect 
to the Project are .Outstanding; · 

(~) 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 

(e) such ~ater 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 Very Low Income Unit. 

"Servicer" - Shall have the meaning assigned to such term in the Indenture. 

"Site" - The parcel or parcels of real property described in Exhibit A-3, which is attached 
here~o, and all rights and appurtenances thereto, and in which the Owners have an 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 Owners, 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. 

"Tax Exempt'' means, with respect to the status of interest on the Bonds, that such int{frest 
is excluded from gross iii.come for. federal income tax purposes; provided, however,. that such 
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. . 
interest may be includable directly or indirectly for purposes of calculating other tax liabilities, 
including any altema~ve minimum tax, under the Code. 

''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 Incomy or Median Income for the Area; provided, 
however, if all the occupants of a unit are students (as defined under Section 152(£)(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 Owners on the basis of an Income Certification 
Form executed by the Tenant upon such Tenant's occupancy of a Restricted Unit in the Affordable 
Project and upon annual recertification thereafter. 

"Very Low Income Units" - the dwelling units in the Affordable 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 
o~ 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 yersa, 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 defmed terms used in the preamble and recitals of this ·Regulatory Agreement have· 
been included fo~ convenience of reference only, and the meaning, construction arid interpretation 
of all defmed terms shall be determined by reference to this Secti9n· 1 notwithstanding any contrary 
definition in the preamble or recitals hereof. The titles and headings of the sections of this 
Reglilatory Agreement have been inserted for convenience of reference only, and are not to be 
considered a part hereof and shall not in any way modify or restrict any of ~he terms or provisions 
hereof or be considered or given any effect in construing this Regulatory Agreement or a'ny 
provisions hereof or in ascertaining intent, if any question of intent shall arise. 

2. Construction of the Project. 

(a) The Owners hereby rep~esent, as of the date hereof, and covenant, ·warrant 
and agree as follows: 

. (i) The Owners have incurred, or will incur within six months after the 
Closing Date, a substantial binding obligation to commence the construction of the 'Project, 
pursuant to which the Owner:s are or will be obligated to experi.d at least the lesser of (i) 2-112 
percent of the aggregate principal amount of the Bonds or (ii) $100,000. 



(ii) .The Owners' reasonable expectations respecting the total cost of 
c.onstruction 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. 

(ill) the Owners expect to expend the maximum authorized amount of 
the Loan for Project Costs within 3 years of the Closing Date. 

{iv) On the Completion Date the Owners will submit to the City and the 
Bondholder Representative a duly·executed and completed Completion Certificate. . . 

. (v) On the date on which fifty percent (50%) of the units in the Project 
are first rented, the Owners will submit to the City and the Bondholder Representative a duly 
e::(C:ecuted and completed Certificate a.S to Commencement of Qualified Project Period, in the form 
of Exhibit E hereto. 

(vi) Money pn 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 O'Yners in a manner which would .cause the Bonds to be ~'arbitrage bonds" 
within the meaning of Section 148 of the ·code, and the Owners specific~y agree 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. 

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

. . 

(viii) All of the amounts received by the Owners 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. · 

(b) Each of the Owners he~eby represents, as of the date hereof and as to itself 
.aiid to that portion of the Project which it owns, and covenants, warrants and agrees as follows: 

(i) The Owners will proceed with due dili$ence to complete the 
construction of the Project. 

(ii) The Owners (and any person related to it within the meaning of 
Section 147(a)(2) of the C~de) 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 Loan Agreement or this Regulatory Agreement. 

(iii) The statements made in the various certificates delivered by the 
Owners to the·City on the Closing Date are trµe and correct. 
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(iv) The Owners will not knowingly take or permit, or omit to take or 
·cause to be taken, as is appropriate, any action that would adversely affect the exclusion from 

gross income for federal income tax purposes of the Holder of the 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 oniissions promptly upon obtaining knowledge thereof. 

(v) The Owners will take such action or actions as may be necessary, 
in the written opinion of Bond Counsel to the City, to comply fully with the Act, the Code and all 
applicable rules, rulings, policies, procedures, Regulations or other official statements 
promulgated, proposed or made by the Department of the Treasury .or the Internal Revenue 
Service to the extent necessary to maintain the exclusion from gross income for federal income 
tax purposes of the Hold~r of 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 
fmanced with the proceeds of the Bonds or a "related person," as such terms are used in 
Sectfon 147(a) of the C.ode). . 

3. Qualified Residential Rental Property. ·The Owners ·hereby acknowledge and 
agree 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)(l)(A) of the Code and the Owners hereby elect. 
to comply with Section 142(d)(l )(A) of the Code. To that end, and for the term of this Regulatory 
Agreement, the Owners hereby represent, as of the date hereof, and covenants, warrants and 
agrees as follows: · 

(a) The Project is being constructed for the purpose of providing affordable 
multifamily residential rental property, and the Owners shall own, manage and operate the Project 
as a project to provid~ multifamily residential rental property comprised of a bµilding or structure 
or several interrelated buildings or structures, together with any functionally related and 
subordinate facilities, and no other. facilities, in accordance· with applicable provisions of 
Section 142(d) of the Code and Section L103-8(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 uriit in the. Project will conta.iJ;i. complete separate and distinct facilities for living, 
sleeping, eating, cooking and sanitation for a single person or a family, including a sleeping area, 
bathing and sanitation facilities and cooking facilities equipped with a cooking range (which may 
be a countertop cooking range), refrigerator and sink. 

(c) None of t:he residential dwelling units in the Project will at any time be 
used on a transient basis (e.g., subject to leases that are less than 30 days' duration) (including 
use as a corporate suite), or be used as a hotel, motel, dormitory, fraternity house, sorority house, 
rooming house, nmsing home, hospital, sanitarium, rest home, retirement house or trailer court 
or park. 
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(d) No part of the Project will at any time be owned as a condominium or by 
a cooperative· housing corporation, nor shall the Owners 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 ~state and, the 
Owners 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 taxable thereby under Section 103 of the Code. 

( e) All of the residential dwelling units in the Project will be available for 
rental on a continuous basis to members of the general public and the Owners 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 RegUiatory Agreement, (ri) any regulatory or restrictive 
use agreement to which the Affordable Project is subject pursuant to Section 42 of the Code, 
(iii) any additional tenant income and rent restrictions imposed by any other federal, State or local 
governmental agencies, (iv) the Declaration of Restrictions, made as of February 10, 2105, by 
Block 9 Residential, LLC, a Delaware Limited Liability Company, in favor of OCII and recorded 
on February 10, 2015 as Document 2015-K018314-00 in the Official Records of San Francisco 
Cciunty and (v) any other leghl or contractual requirement not excepted by clauses (i) through (iv) 
of this paragraph, upon receipt by the Owners, 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. · 

(f) 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. · 

. . 

(g) No residential dwelling unit in the Project shall be occupied by the Owners. 
Notwithstanding the foregoing, if the Project contains five or more residential dwelling units, this 
subsection shall not be construed to prohibit occupancy of residential dwelling units by one or . 

· more resident managers or maintenance personnel any of whom may be the Owner; provided that 
the number of such ~anagers or maintenance personnel is not unreasonable given industry 
standards in the area for the number of residential dwelling units in the Project. 

. . 
(h) The Owners shall' not discriminate on the basis of race, creed, religion, 

color, sex, source of income (e.g., AFDC, 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 construdion, operation and 
management of the Project, except to the extent required hereby. · 

(i) Should involuntary noncompliance with the prov1s10ns of 
Section 1.103-S(b) of the Regulations be caused by frre, 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 which prevents the City from enforcing the requirements of the Regulations, or 
condemnation or . similar event, the Owners covenant that, within a "reasonable period" 
determined in accordance with the Regulations, it will either prepay the Bonds or, if permitted 
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under the provisions of ¢.e 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 42( d) 
of the Code and the Regulations. 

(j) The Owners agree to maintain the Project, or cause the Project to be 
maintained, during the term of this Regufatory 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 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: Notwithstanding 
the foregoing, the Owners' 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 three hundred eleven (311) residential dwelling units, 
three (3) of which will be manager's units. 

(1) The Owners will not sell dwelling units within the Project. 

4. Restricted Units. The Owners hereby represent, as of the date hereof, and warrant, 
covenant and agree as follows: 

(a) Income and Rent Restrictions. In addition to the requirements of Section 5, 
hereof, the Owners ~hall comply with the income and rent restrictions of this Section 4(a), as 
applied to the Affordable Project, 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 restriction. 

(i) Very Low Income Units.· A total.of one hundred eight (108) units 
in. the Affordable Project shall be rented to and continuously occupied by house~olds 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 lower of 
City Median Income or Median Income for the Area. 

(ii) Low Income Units. Reserved. 

(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 twenty 
percent (20%) of the total number of completed units in the Project, or sixty-two (62) units, shall 
be designated as affordable units· and during the Qualified Project Period shall be rented to and 
continuously occupied by Tenants whose Adjusted Income does not exceed 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(£)(2) of the Code), no one of whom 
is entitled to file a joint return under Section 6013 of the Code, such occupants shall not be 
qualified Tenants pursuant to this sentence. The Owners shall satisfy the requirements of this 
Section 4(a)(ili) by complying with the requirements of Section 4(a)(i), to the extent such 
complianc~ meets the requirements of Section 142{d)(l)(A) of the Code. 



. (iv) Income and Rent Restrictions Pursuant to the Act. Pursuant to the 
requirements of Section 52080(a)(l)(A) of the Housing Law, for the Qualified Project Period, not 
less than twenty percent (20%) of the total number of completed units in the Project, or sixty-two 
(62) units, shall be designated as affordable units and during the Qualified Project Period shall be 
rented to and continuously occupied by Tenants whose Adjusted Income does not exceed 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 be.qualified Tenants pursuant to this sentence. Pursuant to the requirements 
of the Section 52080(a)(l)(A) of the Housing Law, the monthly rent charged for such units shall 
not exceed one-twelfth of the amount obtained by multiplying 30% times 50% of the Median 
Income for the Area. The Owners shall satisfy the requirements of this Section 4(a)(iv) by 
complying with the requirements of Section 4(a)(i), to the extent such compliance meets the 

· requirements of Section 52080(a)(l)(B) of the Housing Law. 

(v) CDLAC Requirements. To the extent the income and rent 
restrictions contain.ed in the CDLAC Requirements are more restrictive, the Owners shall comply 
with the CDLAC Requirements. 

(b) Over-Income Tenants .. Notwithstanding the foregoing provlSlons of 
Section 4(a), no Tenant qualifying as a Very Low Income Tenant upon initial occupancy shall be 
denied continued occupancy of a Restricted Urut in the Project because, after admission, the 
aggregate Adj:usted 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 in the Affordable Project must be rented to (or held 
vacant and available for immediate occupancy by) a Very Low Income Teriant. The unit occupied 
.bY such Tenant whose aggregate Adjusted Income exceeds such applicable income limit shall 
continue to be treated as occupied by a Very Low Income Tenant 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 Very Low Income Tenants. Moreover, a unit previously occupied by a Very 
Low Income Tenant and then vacated shall be considered occupied by a Very Low Income Tenant 
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. 

( c) Income Certifications. The Affordable 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, 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 ~orm. In addition, the Affordable 
Borrow€r will provide such further information as may be required in the future by the State of 
California, the City (on a reasonable basis), _the Program Administrator and by the Act, Section 
142( d) of the Code or the Treasury Regulations, as the same. may be amended from time to time, 



. or in such other form and manner as may be required by applicable rules, rulings, policies, 
procedures or other official statements now or hereafter promulgated, proposed or made by the 
Department of the Treasury or the Internal Revenue Service with respect to obligations issued 
under Section 142(d) of the Code. 

(d) Certificate of Continuing Program Compliance. Upon the commencement 
.of the Qualified Project Period, and on each February 1st thereafter (or such other date as shall 
be requested in writing by the City or the Program Administrator) during the term of this 
Regulatory Agreement, the Owners 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 Owners 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 ~r regulation, including without limitation, CDLAC regulations. 

( e) Recordkeeping. The Affordable Borrower will maintain complete and 
accurate records pertaining to the Restricted Units. The Market Borrower will maintain c.omplete 
and accurate records pertaining to the rental of the residential units in the Market Project. The 
Owners 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 Owners pertaining to i:he Project upon reasonable notice 
during normal business hours, including those records pertaining to the occupancy of the 
Restricted Units, but specifically excluding any material which may be legally privileged. 

(f) Annual Certification to Secretary of Treasury. The Own~rs 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 S.ervice Form 8703; 
and shall provide a copy of each such form to the Program Administrator a,nd the Trustee. Failure 
to comply with the provisions of this paragraph will subject the Owners to penalty, as provided 
in Section 66520) of the Code. 

(g) 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 (1) certifies the accuracy of the statements made in the Inco:rne 
Certification Form, (2) agrees that the family income and other eligibility requirements shall be 
deemed .. substantial and material obligations of the tenancy of such Tenant; that such Tenant will 
comply promptly with all requests for information with respect thereto ·from the Owners or the 
Program Administrator on behalf of the City, and that the failure to provide accurate information 
in the Income Certification Form or refusal to comply with a request for information with respect 
thereto shall be deemed a violation of a substantial obligation of the tenancy of such Tenant; (3) 
acknowledges that the Owners have relied on the Income Certification Form and supporting 
information supplied by the Tenant in determining qualification for occupancy of the Restricted 
Unit, and that any material misstatement in such certification (whether intentional) will be cause 
for immediate.termination of such lease or rental agreement; and (4) agrees that the Tenant's 
income is subject to annual certification in accordance with Subsection 4( c) hereof and that failure 
to cooperate with the annual recertification process reasonably instituted by the Owners pursuant 
to Subsection 4( d) above may provide grounds for termination of the lease. 
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(h) Maintenance of Tenant Lists and Applications. All tenant lists, 
applications and waiting lists relating to the Affordable Project shall at all times be kept separate 
and identifiable from any other business which is unrelated to. the Affordable Project and shall be 
maintained, as required from time to time by the Program Adnµnistrator 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. 

(i) 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 
Owners shall not take any pf the following actions: 

(i) . other than as previously approved by the City, encumber any 
portion of tlfe Project or grant c.ommercial leases of any part thereof, or permit the conveyance, 
transfer or e:ncumbrance of any part of the Project (except for. apartment leases), except (i) 
pursuant to~ the provisions of this Regulatory Agreement and· on a basis subordinate t6 ·the 
provisions of this Regulatory Agreement, to the extent applicable, (ii) upon receipt by the Owners, 
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 (iii) upon a sale, transfer or other disposition 
of the ·Project in accordance with the terms of this Regulatory Agreement; 

(ii) · demolish any part of the Project or substantially subtract from any 
real or perspnal property of the Project (other than in the ordinary course of business or in the 
performance of repairs or restoratipn following a casualty or condemnation); or .. 

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

. (k) Compliance with Regulatory· Agreement. The Owners· shall exercise 
reasonable diligence to comply with the requirements of this Regulatory Agreement and shall 
notify the City within fifteen (15) days and c.orrect 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 npt reasonably susceptible to correction 
within sixty (60) days, in which event the Owners shall have such additional time as may be 

· reasonably necessary to effect such correction provided the Owners have commenced such 
correction after discovery and are diligent! y prosecuting such correction. 

5. Additional Requirements of the City. 

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

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



( c) Appointment of Program Administrator. The Owners· acknowledge 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 Owners of 
the tenns, provisions and requirements hereof. In such event, the Owners 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 Owners 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. 

(d) Management Agent. The Owners shall not enter into any agreement 
providing for the management or operation of the Project with any party other than Essex 
Management Corporation without the prior written consent of the City, which consent shall not 
be unreasonably withheld or delayed. 

(e). Certificate of Preference Program. To the fullest extent permitted by law, 
the Owners shall comply with the City's Certificate of Preference Program pursuant to San 
Francisco Ad.ininistrative 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 CD LAC Resolution, or CTCAC. 

. (f) Nondiscrimination Based on Section 8, Household Size, or Source of 
Income. The Owners shall accept as tenants, on the same basis as all other prospective tenants, 
persons who are recipients of feder·al 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 Owners shall not apply selection criteria to 
Section 8 certificate or voucher holders tha~ are more burdensome than criteria applied to all other 
prospective tenants and the Owners 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-bedroopi unit. The Owners shall not collect any additional fees·or payments from such 
a tenant except security deposits or other deposits required of all tenants. -The Owners shall not 
collect security depos.its or other .deposits from Section 8 certificate or voucher holders in excess 
of that allowed under the Section 8 program. The Owners shall not discriminate against tenant 
applicants on the basis oflegal source of income (e.g., TANF, Section 8 or SSI), and the Owners 
shall consider a prospective tenant's previous rent history of at least one year as evidence of the 
ability to pay the applicable reri.t (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 pas~ 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). 

(g) 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 Owners' certification of the Very Low Income Tenant's income, 
pursuant to Section 4( c ), indicates that the Very Low Income Tenant's income exceeds one 
hundred twenty percent (120%) of the Median Income for the Area, the Owners shall terminate 
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such lease upon one hundred twenty (120) days prior written notice to the Tenant, and the lease 
for each Restricted Unit shall q:mtain a statement to the foregoing effect. Notwithstanding the 

. foregoing, the Owners shan not be required to terminate the Very Low Income Tenant's lease if· 
any regulation or statute governing the Project or the financing thereof prohibits the termination 
bf the Tenant's lease in this manner. 

(h) Consideration for Restrictions. It is hereby acknowledged and agreed that 
any restrictions imposed on the operation bf the Project herein and which are in addition to those 
imposed pursuant to Section 142(d) of the Code ~r the Act are at the request of the Owners, and 
that the Owners have 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 CD LAC. 

(i) 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 mad,e more onerous), at rll:e City's sole discretion, by written amendment signed by 
the City and the Owners, or expressly waived by the City in writing, but no such waiver by the 
City shall, or shall be c;leemed 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 sucll provision is not require4 by the Code or the Act and may be 
waived without adversely affecting the Tax Exempt status of interest on the Bonds. 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 Owners 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. 

G) Extension of Qualified Project Period. · Notwithstanding. any other 
provisibn herein, the Qualified Project Period shall not expire earlier than, and the requirements 
of this Section 5 shall ~e in effect until, the date that is fifty-five (55) years after the Closing Date. 

(k) Marketing and Tenant Selection Plan. Owners 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. Owners must keep records of 
(a) activities implementing the affirmative marketing plan; (b) advertisements; and (c) other 
cornmD;nity outreach efforts for a period of at least three (3) years. 

(1) Annual Reporting. Owners 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 substantially the form 
attached as Exhibit I or as later modified during the Compliance Term. 

6. Additional Requirements of State Law. Jn addition to the requirements set forth 
above, the Owners hereby agree that it shall also comply with each of the requirements of Section 
52080 of the Housing Law, including the following: 

(a) Tenants Under Section 8 of the Housing Act. The Owners 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 
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Section 8 of the Hous~g Act, and shall not permit any selection criteria to be applied to Section 8 
certificate or voucher holders that is mor~ burdensome than the criteria applied to all other 
prospective tenants. 

(b) Availability on Priority Basis. The Restricted Units shall remain available 
on a priority ba~is for occupancy at all times. 

( c) Binding Covenants and Conditions. The covenants and conditions of this 
Regulatory Ag:r:eement shall be binding upon successors in interest of the Owners. 

. ( d) Recordation of Regulatory Agreem~nt. 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 Owners as 
grantor and to the name o~ the City as grantee. 

( 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. 

(f). Availability Following Expiration of Qualified Project Period. Following 
· the expiration Qr termination of the Qualified Project Period, except in the event of foreclosure 
an4 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 Subsection 4(a)(iv) 
shall remain available to any eligible Tenant occupying a reserved unit at the date of such · 
expiration or termination, at the rent determined by Subsection 4(a)(iv), until the earliest of (1) the 
household's income exceeds 140% of the maximum eligible income specified therein, (2) the 
household voluntarily moves or is evicted for good cause, as· deemed in the Act, (3) 30 years after 
the date of the commencement of the Qualified Project Period, and (4) the Owners pay the 
relocation assistance and benefits. to households if required by Section 7264(b) of the California 
Government Code. 

(g) Availability Preceding Expiration of Qualified Project Period. During the 
three (3) years pnor to the later of (i) the expiration of the Qualified Project Period or (ii) the date 
that is 55 years after the date of commencement of the Qualified Project Period, the Owners shall 
continue to make available to eligible households Restricted Units that have been vacated to the 
same extent tb,at non-Restricted Units, if any, are made available to non-eligible households. 

. . 

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

(i) Syndication of the Affordable Project. As provided in Section 52080( e) of 
the Housing Law, the City hereby approves the syndication of tax credits with respect to the 
Affordable 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 Partllership Agreement. Any 
syndication of ~ax credits with respect to the Affordable Project to an affiliate of the Investor 
Limited Partner shall not require the prior written approval of the City if .the Partnership· 
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Agreement will not be amended, modified or supplemented iµ connection with such syndication; 
provided, however, that the Investor Limited Partner shall provide t6 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 Affordable Project shall be subject to the prior written approval of the Director. 
of the Mayor's Office of Housing Community Development of the City, which approval shall be 
granted only after the City determines that the terms and conditions of such syndication (1) shall 
not reduce or limit any of the requirements of the Act or .regulations adopted or documents 

. executed pursuant to the Act, (2) shall not cause any of the requirements of the City set forth in . 
this Section 6 hereof to be subordinated to the syndication agreement, and (3) shall not result in 
the provision of fewer Restricted Units, or the reduction of any benefits or services, than were in 
existence prior to the syndication agreement. · 

7. CDLAC Requirements. The Owners hereby agree that the consti:uction, equipping 
and operation of the Project and the financing thereof is ·and shall be in compliance with the 
conditions set forth in Exhibit A to CDLAC Resolution No. 16-84 adopted on July 20, 2016, 
attached hereto as Exhibit G (the "CDLAC Resolution"), which conditions (the "CDLAC 
Requirements") are incorporated herein by reference and are made a part hereof. The Owners 
s4all prepare and ·submit to the City a Certificate of Compliance in substantially the form attached 
hereto as Exhibit G, executed by an Authorized Owner Representative. 

8. . Indemnification. As to itself and as 'to that portion of the Project it owns, each of 
the Owners hereby releases the City, the Bondholder Representative and their respective officers, 
members, directors, officials and employees from, and each Owner covenant~ and agrees to 
indemnify, hold harmless and defend the City and the Bondholder Representative and the officer~, 
members, ·directors, officials, agents and employees of each of them (collectively, the 
"Indemnified Parties," and each an "Indemnified Party") from and against any an.d all claims, 
losses, costs, damages, demands, expenses, taxes, suits, judgments, actions and liabilities of 
whatever nature, jo~t 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 indir~ctly (a) by or on behalf o~ any person arising from 
any cause whatsoever in. connection with transactions contemplated hereby or oth~rwise in 
connection with the Affordable Project or the Market Project (as applicable), the Bonds, 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 Servicer, 
as defined in the Indenture, to make any advance thereunder; ( c) arising from any act or omission 
of such Owner or any of its agents, servants, emplOyees or licensees, in connection with the Loan 
or the Project; (d) arising in connection with the issuance. and sale, resale or reissuance of any 
bonds or any certifications or representations made by any person other than the City or the party 
seeking indemnification in connection therewith and the carrying out by the Owners 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 Affordable Project or the Market Project (as 
applicable), or the conditions, environinental or otherwise, occupancy, use, possession, conduct 
or managerri.ent of work done in or about, or from the planning, design, installation, or 



construction of, the Affordable Project or the Market Project (as applicable).or any part thereof; 
and (f) arising out of or in connection with the exercise by.the Bondholder Representative or the 
Servicer 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 an Owner to indemnify (i) the Bondholder 
Representative from any claims, costs, fees, expenses or liabilities arising from the negligence or 
willful misconduct of the Bondholder Representative, 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 applicable Owner(s), upon written notice from the Indemnified 
Party; shall assume the inyestigation and· defense thereof, in.eluding the employment of counsel 
selected by the Indemnified Party; and the applicable Owner(s) shall assume the payment of all 
reasonable fees and expenses .related thereto, with full power to litigate, compromise or settle .the 
same in its discretion; prnyided 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 ail 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 refating to the Bonds. Each of the Owners, as to itself and as to that portion of 
the Project which it owns, also shall pay and discha;rge and shall indemhlfy and hold harmless the 
City and the Bondholder Representative from (i) any lien or charge upon payments by such 
Owner(s) to the City and the Bondholder Representative 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 Affordabie Project or the Market Project, as applicable. 
If any such claim is asserted, or any such lien or charge upon payments, or any" sucli taxes, 
assessments, impositions or other charges, are sought to be imposed, the City or the Bondholder 
Representative shall give prompt notice to the applicable Owner(s), and such Owner(s) 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 re~ts in the sole discretion of the· City 
Attorney, and shall assume the payment of all expenses related thereto, with full power to litig.ate, 
compromise or settle the same in its discretion; provided. that tlie Indemnified Party shall have the 
right to review and approve or disapprove any such compromise or settlement. If a potential 
.conflict exists between an Owner's defense and the interests of an IndeID.nified Party, then such 
Indemnified Party shall have the right to engage separate counsel in any such action or proceedi.rig 
and participate in the investigation and defense thereof, and the applicable Owner( s) shall pay the 
reasonable fees and expenses of such separate counsel. · 

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

The provisions of this Section 8 shall survive the term of the Bonds and this Regulatory 
Agreement. 
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The obligations of the Owners under this Section are independent of any other contractual 
. obligation of the Owners to provide indemnity to the Indemnified Parties or otherwise, and the 
obligation of the Owners to provide indemnity hereunder shall not be interpreted, construed or 
limited in light of any other separate indemnification obligation of the Owners. The !Q.demnified 
Parties· shall be entitled simultaneously to seek inde:n;mity under this· Section and any other 
provision under which they are entitled to indemnification. 

In addition, the applicable Owner(s) will pay upon demand all of the fees and expenses 
paid or incurred by the Indemnified Parties in enforcing the provisions hereof. 

9. 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 Owners 
to construct, equip and operate the Project. In consideration of the making of the Loan by the 
City, the Owners have entered into this Regulatory Agreement and have agreed to restrict the use 
of the Project on the terms and conditions set forth herein. · 

10. Reliance. The City and the Owners ·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 Owners and Very 
Low Income Tenants, and upon audits of the books and records of the Owners pertaining to the 
Project. In addition, the City may cqnsult with counsel, and the opinion· of such counsel shall be 
full and complete authorization and protection in. respect of any ~ction taken or suffered by the 
City hereunder in goo.d faith and in confC?rmity with such opinion. · 

11. Sale or Transfer of the Project.. Each of the Owners intends to hold that portion of 
the Project which it owns for its own account, has no current plans to sell, transfer or o.therwise 
dispose of its portion of the Project (except, as to the Affordable Borrower, in accordance with 
the option and the right of first refusal described in the Partnership Agreement), and, except as 
otherwise provided heryin, hereby covenant and agree not to sell, transfer or otherwise dispose of 
the Project, or any portion thereof (other than for individual tenant use as contemplated hereunder 
and/or pursuant to the aforementioned option and right of first refusat) or interest the~ein, 
including any inter~st in an Owner, 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 such Owner's purchaser or transferee has assumed iti writing and in full, such 
Owner's duties and obligations under this Regulatory Agreement, (ii) an opinion of counsel of . 
the transferee that the transferee has duly assumed the obligations of th~ Owner(s) under this 

. Regulatory Agreement and that such obligations and this Regulatory Agreement are .binding on 
the transferee, (iii) evidence acceptable to the City that either (A) the purchaser or assignee has 
experience, in the ownership, operation and management of rental housing projects in the City 
such as the Affordable Project or the Market Project (as applicable) 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 ~ompliance if the City determines such trainlng 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 (y) an 
npin,ion of Bond Counsel to the effect that such transfer will not, in itself, cause interest on the 
Bonds to become includable iri the gross income of the recipl.ents thereof for federal income tax 
purposes; provided, however, that with respect to a transfer of the Affordable Project only, from 
and after the ~elease Date subsection (iv) above shall be amended to include only the Regulatory 
Agreement. It is hereby expressly stipulated and agreed that any sale, transfer or other disposition 
of the Affordable· Project and/or the Market Project in violation of this Section 11 shall be null, 
void and without effect, shall cause a reversion of title to the applicable Owner(s), and shall be 
ineffective to relieve the Ownet(s) of their obligations under this Regulatory Agreement. Nothing 
in this Section 11 shall affect any provision of any other document or instrument between an 
Owner and any other party which requires such Owner to obtain the prior written. consent of such 
other party in order to sell, transfer or otherwise dispose of the Project. Not less than 60 days 
prior to consummating any sale, transfer or disposition of any interest in the Project, the applicable 

. Owner(s) shall deliver to the City a notice in writing explaining the nature of the proposed 
transfer. Notw~thstan9-ing the foregoing, the provisions of this Section 11 shall not apply to the 
transfer of all or any portion of (a) the limited partner interest of the Investor Limited Partner 
(which is instead subject to paragraph (i) of Section 6), (b) the Administrative General Partner 
interest to an affiliate of the Administrative General Partner, (c) the Managing General Partner 
interest to an affiliate of the Managing General Partner, ( d) the manager. or managing member 
interest of the Market Borrower to an affiliate of the manager or managing member of the Market 
Borrower or (e) the transfer of any non-managing member interest in the Market Borrower. Tri 
addition, the City's prior approval shall not be required for any transfer of the Tu.vestor Limited 
Partner's interest in the Affordable Borrower pursuant to the Partnership Agreement as amended 
from time to time. 

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 fq.ll force and effeet 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. 

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 contailled herein shill be reinstated if, at any 
time subsequent to the termination of such provisions as the result of the foreclosure, exercise of 
power of sal~, or the delivery of a deed in lieu of foreclosure or a similar event, the Owners or any 
related person (within the meaning of Section 1.103-10( e) of the Regulations) obtain an ~wnership 
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interest in the Project for federal income tax purposes. The Owners hereby agree that, following 
any foreclosure, exercise of pow~r of sale, transfer of title by deed in lieu of foreclosure or similar 
event, neither the Owners nor any such related person as described above will obtain an ownership 
interest in the. Project for federal tax purposes. Notwithstanding any other provisions of this 
Regulatory Agreement to the contrary~ this entire Regulatory Agreement, or any of the provisions · 
or sections hereof, may be terminated upon agreement by the City and the Owners 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 srich 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 Owners shall 
provide written notice of any termination. 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 Owners hereby subject the Project to the 
covenants, reservations and restrictions set forth in this Regulatory Agreement. The City and the 
Owners hereby declare their express intent that the covenants, reservations and restrictions set 
forth ~erein shall be deemed covenants running with the land and shall pass to and be binding 
upon the Owners' successors in title to the Project; provided, however, that on the termination of 
t.his Regulatory Agreement said covenants, reservations and restrictions shall expire. Each and 
e:very 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, 
reseni"ations 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 iii good faith and for value encumbering the Site. 

14. Burden and Benefit. The City and the Owners here~y declare their understanding 
and intent that the burden of the covenants set forth herein touch. and concern the land in that the 
Owners' legal interest in the Project fa rendered less valuable"thereby. The City and the Own~rs 
hereby further declare their understanding and intent that the benefit of such covenants touch and 
concern the land by enhancing and increasing the enjoyment and use of the Project by 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 Projeet in order to establish and carry out a common plan for 
the use, development and improvement of the Site. 

16. Enforcement. If an Owner defaults.in the performance ·or observance of any 
covenant, agreement or obligation of such Owner set forth in this Regulatory Agreement, and if 
such default remains uncured for a penod of sixty ( 60) days after written notice thereof shall have 
been given by the City to the applicable Owner(s) (provided, however, that the City may at its 
sole option extend such period if the default is of the nature which would reasonably require more 
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than 60 days to cure and if the Owner( s) provide 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), then the City may declare 
an "everit of default" to have occurred hereunder, and, subject to the.provisions of the Indenture, 
may take any one or more cif the following steps: 

(a) by mandamus or other suit, action or proceeding at law or in equity, require 
the applicable Owner(s) to perform its/their 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 applicable Owner(s) pertaining to the Affordable Project and/or the Market 
Project (as applicable); or 

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

. . 
Notwithstanding anything. contained in this Regulatory Agreement to the contrary, the 

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

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

17. Recording and Filing. The Owners 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 Owners 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 Owners 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 Owners shall continue to pay to the City 
compensation for any·services rendered by any of them hereunder and reimbursement for all 
expenses incurred by it in connection therewith. 

The Owners shall pay to the City (i) ~initial issuance fee of $330,000 (which is equal to 
one quarter of one percent (0.25%) of the par amount of the Bonds) and (ii) an annual 
administrative fee not to exceed one eighth of one percent (0.125 % ) of the principal amount of the 
Bonds then outstanding, but no less than $2,500, commencing on the Closing Date and thereafter 
on each anniversary date of the Closing Date thereafter during the term of this Agreement. · 
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In case ap.y action at law or in equity, including an action for de~laratory relief, is brought 
·against the Owner(s) to enforce the provisions of this Regulatory Agreement,· such Owner(s) agree 
to pay reasonable attorney's fees and other reasonable expenses incurred by the. City; the 
Bondholder Representative. 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 Regulations or. the 
Code shall, in the written opinion of Bond Counsel filed with the City, the Trustee and the 
Owners, 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 such additional or more'restrictive requirements. 
Otherwise, this Regulatory Agreement shaiI 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 Requ4'ements 
shall also be subject to the consent of CDLAC. 

21. City Contracting Provisions. The Owners covenant and agree 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 shall 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 

With copies to: 

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

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

City and County of San Francisco 
Mayor's Office of Housing and 
Community Development 
1 South Van Ness A venue, 5th Floor 
San Francisco, California 94103 
Attention: Director 
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And 

If to the Owner: 

With 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 

500 Folsom, L.P. 
c/o Essex 500 Folsom, LLC 
1100 Park Place 
Suite 200. 
San Mateo, CA 94403 
Attention: Legal Department (Jordan Ritter and Anika 
Fischer) . 
Fax:· (650) 655-7811 

And 

Block 9 MRU Residential, LLC 
1100 Park Place 
Suite 200 
San Mateo, CA 94403 
Attention: Legal Department (Jordan Ritter and Anika 
Fischer) 
F.ax: (650) 655-7811 

500 Folsom, L.P. 
c/o E~sex 500 Folsom, LLC 
1100 Park Place 
Suite 200 
San Mateo, CA 94403 
Attt:!ntion: Mark Mik1 
Fax: (650) 655·7810 

And 

Block 9 MRU Residential, LLC 
1100 Park Place 
Suite 200 
San Mateo, CA 94403 
Attention: Mark Mikl 
Fax: .(650) 655-7810 



And 

And with copy to (which 
shall not constitute notice to 
Borr.ower): 

If to the Investor Limited 
Partner: 

With a copy to: 

If to the Bondholder 
Representative: · 

With a copy to: 

BRIDGE 500 Folsom LLC 
c/o BRIDGE Housing Corporation 
600 California Street, Suite 900 
San Francisco, CA 94108 
Attn: Ann Silverberg, EVP 
Fax: (415) 495-4898 

BRIDGE 500 Folsom LLC 
c/o BRIDGE Housing Corporation 
600 California Street, Suite 900 
San Francisco, CA 94108 
Attn: Rebecca V. Hlebasko, General Counsel 
Fax: (415) 495-4898 

Chemove & Associates, Inc. 
16027 Ventura Blvd., Suite 600 
Encino, CA 91436 
Attention: Sheldon B. Chemove, Esq. 
Fax: (818) 377-8102 

Wells Fargo Affordable Housing Community 
Development Corporation 
MAC D 1053-170 . 
301 S. College Street 
Charlotte, NC 28288 
Attention: . Director of Tax Credit Asset Management 

Sidley Austi.J;i. LLP 
555 West Fifth Street, Suite 4000 
Los Angeles, CA 90013 
Attentio~: Cynthia Christian, Esq. 

Citibank, N.A. 
390 Greenwich Street, 2nd Floor 
New York, New York 10013 
Attention: Transaction Management Group 
Deal ID# 23410 
Fax: (212) 723-8209 

Citibank, N.A. 
325 East Hillcrest Drive, Suite 160 
Thousand Oaks, California 91360 
Attention: Operations Manager/ Asset Manager 
Deal ID# 23410 
Fax: (805) 557-0924 
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If to the Trustee: U.S. Banlc National Association 
Global Corporate Trust Services 
One California Street, Suite 1000 
San Francisco, CA 94111 
Attention: Andrew Fung· 
Phone: (415) 677-3593 
Email: andrew.fung@usbanlc.com 

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 Bondholder Representative is a third partjr beneficiary of this Regulatory Agreement. 
CDLAC shall accordingly have contractual rights in this Regulatory Agreement and sillill be 
entitled (but not obligated) to enforce, iii 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. Notwithstandi..ng the above, CD LAC shall 
be entitled solely to enforce the terms of the CDLAC Resolution, and any enforcement of the 
terms and provisions of the CD LAC Resolp.tion by CDLAC shall not adversely affect the interests 
of the Bondholder Representative, 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 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 Owners' failure-to comply with that Section. 

[Signatures appear on next page] 
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.. 

IN ·WITNESS WHEREOF, the City and the Owners .have executed this Regulatory 
Agreement by their duly authorized representatives, all as of the date first written hereinabove. 

Approved as to Form: 

DENNIS J. HERRERA 
City Attorney 

By 
Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO 

B~ ~~~~~~~~~~~~~ 
Olson Lee, Director . 
Mayor's Office of Housing and· · 
CC?mmunity Development 

[Signatures continue on following page.] 

[City Signature Page to Regulatb4 i§eement - Transbay Block 9] 



OWNER: 

500 FOLSOM, L.P., 
a California limited partnership, 

By: Essex 500 Folsom, LLC, 
a Delaware limited liability company, 
its Administrative Generai Partner 

By: Essex Portfolio, L.P., 
a California limited partnership 
its Authorized Signatory 

By: Essex Property Trust, Inc., 
a Maryland corporation 
its General Partner 

By: 
Name: 

~~~~~~~~~~-

Title: 

By: BRIDGE 500 Folsom LLC, 
a California limited liability company, 
its Managing General Partner 

By: MCB Family Housing, Inc., 
a California nonprofit public benefit corporation 
its sole member 

By: 
Ann Silverberg, 
Vice President 

fOwners Signature Page to RegulJof!,?i.g.eern.ent- Trans bay Block' 9] 



BLOCK 9 MRU RESIDENTIAL, LLC 
a Delaware limited liability company 

By: Essex Portfolio, LP., 
· a California limited partnership, 
its Authorized Signatory 

By: Essex Property Trust, Inc., 
a Maryland corporation, 
its General Partner 

By: 
Name:~~~~~~~~~~~ 
Title: 

[Owners Signature Page to Re~~:g e}greement- Transb~y Block 9] 



· EXHIBIT A-1 

LEGAL DESCRIPTION OF TBE AFFORDABLE PROJECT 

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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.EXIIlB.IT A-2 

LEGAL DESCRIPTION OF THE MARKET PROJECT 
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EXHIBIT A-3 

LEGAL DESCRIPTION OF THE SITE 
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EXHIBITB 

INCOME CERTIFICATION FORM 



EXHIBITC 

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 "Owners") provide this certification pursuant to the Regulatory 
Agreement and Declaration of Restrictive Covenants, dated as of December 1, 2016, by and aniong 
the City and County of San Francisco and tlie Owners (the "Regulatory Agreement''). Capitalized 
terms used herein but not def med shall have the meanings given ·in the Regulatory Agreement. 

The undersigned hereby certifies that: 

(a) all aspects of the construction of the Project were substantially completed and available. 
for occupancy by tenants in the Project as of (the "Completion Date"). 

(b) the aggregate amount disbursed on the Loan to date is $ ________ _ 

(c) all amounts disbursed on the Loan have been applied to pay· or reimburse the 
undersigned for the payment of Project Costs 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 

(d) 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), at least ninety-five percent (95%) 
of the amounts disbursed on the Loan haye been applied to pay or reimburse the Owners for the 
payment of Qualified Project Costs and less than twenty-five percent (25%) of the amounts 
disbursed on the Loan, exclusive of amounts applied to pay the costs of executing and delivering 
the Note, _have been applied to pay or.reimburse the Owners for the cost of acquiring land. 

[Signatures appear on next page] 
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OWNER: 

500 FOLSOM, L.P., 
a California limited partnership, 

By: Essex 500 Folsom, LLC, 
a Delaware limited liability company, 
its Administrative General Partner 

By: Essex Portfolio, L.P., 
a California limited partnership 
its Authorized Signatory 

By: Essex Property Trust, Inc., 
a Maryland corporation 
its General Partner 

By: 
Name: 

~~~~~~~~~~-

Title: 

By: BRIDGE 500 Folsom LLC, 
a California limited liability company, 
its Managing General Partner 

By: MCB Family Housing, Inc., 
a California nonprofit public benefit corporation 
its sole member · 

By: 
. Ann Silverberg, 
Vice President 



BLOCK 9 MRU RESIDENTIAL, LLC 
a Delaware limited liability comp3Jf y 

By: Essex Portfolio, L.P., 
a California limited partnership, 
lts Authorized Signatory 

By: Essex Property Trust, Inc., 
a Maryland corporation, 
its General Partner 

By: 
Name: 

~~~~~~~~~-

Title: 
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EXHIBITD 

CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE 

Project Name: 500 Folsom Apartments (aka Transbay 9) 

CDLAC Application Number(s): 16-420 

CDLAC Resolution Number(s): 16-84 

Property Address: 500-510 Folsom Street, San Francisco, California 

. Project Completion Date (if completed, otherwise mark NA): 

Name .of Obligation: 

The undersigned, being the authorized representatives of Block 9 J\1RU Residential, LLC, 
a Delaware limited liability company, and 500 Folsom, L.P., a California Limited Partnership (the 
"Owners"), hereby certifies that he/she has re.ad .and is thoroughly familiar with the provisions of 
the various documents associated with the Owners' participation in the City and County of San 
Francisco (the "City") Multifamily Housing Program, such documents including: 

l. the Regulatory Agreement and Declaration of Restrictive Covenants, d<i.ted as of 
December 1, 2016 (the "Regulatory Agreement"), by and among the Owners and the 
City; and 

2. the Loan Agreement, dated as of December 1, 2016, by and among the City and the 
Owners. 

·The undersigned further certifies that: 

A. There have been no changes to the ownership 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 PJ::oject has not yet been placed in service, ·mark NI A for the balance of the items below: 

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

. · (mjnjmuin·9f20%). 

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

Occupied by Very Low Income Tenants: 

1 bedroom units: 

2 bedroom units: 

3 bedroom units: 

4 bedroom units: 

---

---
---

·Unit Nos. -------
UnitNos. ______ _ 

Unit Nos. -------
UnitNos. -------

Total percentage occupied by Very Low Income Tenants: _____ _ 

Held vacant for occupancy continuous! y since last occupied by a V, ery Low Income Tenant: 

__ %;Unit Nos.· __ 

Vacant Units: 

__ %;Unit Nos. __ 

It hereby is confirmed that each tenant currently residing in a unit in the Affordable Project 
has· completed an Income Certification Form in the form approved by the City· and that since 
commencement of the Qualified Project P~riod (as such term is defined in the Regulatory 
Agreement), not less than_% of the occupied units in the Project have been rented to (or are 
vacant and last occupied by) Very Low Income Tenants. The undersigned hereby certifies that the 
Owne~s are not in. default under any of the terms and provisions of the above documents. 

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

E Select appropriate certification: [No unremedied default has o_ccurred under this 
Regulatory Agreement, the Bonds, the Loan Agreement or the Mortgage.] [A default has 
occurred under the . The nature of the default and the measures being taken ~o 
remedy such default are as follows: .] 

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

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

[Describe any requirements not satisfied: ____________ _, 



H.- As captured in Exhibit A of the 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 se!Vices): 

Please check the services that apply or write N/A where appropriate: 

__ After-school Programs 

__ Educational, health and wellness, or skill building classes 

__ Health and Wellness services and programs (not group classes) 

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

__ Bona-Fide Service Coordinator/ Social Worker 

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

2) If any of the above services requirements were not met, what corrective 
action is being taken to comply? 

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

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

I. The representations set forth herein are true and correct to the best of the 
·undersigned's knowledge and belief, and the unde~signed.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 
agtees to provide to the City _such documentation or evidence, in support of the foregoing 
certifications, as the City or CDLAC may request. 

Date: ----------

Ils: ---------------------'-----~ 



EXHIBITE 

SAMPLE CERTIFICATE AS TO 
COMMENCE1\1ENT OF QUALIFIED PROJECT PERIOD 

RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN TO: 

City and County of San Francisco 
Mayor's Office of Housing and 
Community Development 
1 South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 
Attentfon: Executive Director 

City and County of.San Francisco, California 
Multifamily Housing Revenue Bonds, 

Series 2016E (Lower 500 Folsom Residential) 

The undersigned, being the authorizedrepresentative(s) of Block 9 MRUResidential, LLC, 
a Delaware limited liability company, and 500 Folsom, L.P., a California Limited Par1;nership, 
hereby certifies that: (complete blank information): 

Ten percent (10%) of the dwelling units in the Project 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 . ' . 

DATED: 



OWNER: 

500 FOLSOM, L.P., 
a California limited partnership, 

By: Essex 500 Folsom, LLC, 
a Delaware limited liability company, 
its Administrative General Partner 

By: Essex Pqrtfolio, L.P., 
a California limited partnership 
its Authorized Signatory 

By: Essex Property Trust, Inc., 
a Maryland corporation 
its General Partner 

By: . --------
Naine: ~~~~~~~--.,.~~
Title: 

By: .BRIDGE 500 Folsom LLC, 
a California limited liability company, 
its Managing General Partner 

By: MCB Family Housing, Inc.,. 
a California nonprofit public benefit corporation 
its sole member 

By: 
Ann Silverberg, 
Vice President 

E-2 
1442. 



BLOCK 9 1v.IRU RESIDENTIAL, LLC 
a Delaware limited Uability company 

By: Essex Portfolio, L.P., 
a California limited partnership, 
its Authorized Signatory 

By: Essex Property Trust, Inc., 
a Maryland corporation, 
its General Partner 

By: 
Name: _________ _ 

Title: 

Ackriowledged: 

City and County of San Francisco 

Name, Title 
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EXIDBITF 

CDLAC RESOLUTION 



Proj~ct Name: 

EXHIBITG 

SAMPLE CERTIFICATE OF COMPLIANCE 
(CDLAC RESOLUTION) 

500 Fols0111Apartments (aka Transbay 9) 

CDLAC Application No.: 16-420 

· Pursuant to Section 13 of Resolution No. 16-84 (the "Resolution"), adopted by the 
Califo:i:nia Debt Limit Allocation Committee {the "Committee") on July 20, 2016, I, 
_______ , an Offi~er 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 Resolution. 

I am 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 Resolution. 

I further certify that 1 have read and understand Section 3 of the Resolution, which 
specifies that once the Bonds are issued, the terms and conditions set forth in.the Resolution 
Exhibit A shall be enforceable by the Committee through an action for specific performance, 
negative points, withholding future allocation or any other available remedy. 

Please check if.applicable: 

__ . The project is currently in the Construction or Rehabilitation phase (i.e. the project is not placed in 
service). · · 

Signature of Officer Date 

Printed Name of Officer 
_, 

Title of Officer 

Phone Number 
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EXHlBITH 

CITY AND COUNTY OF SAN FRANCISCO 
l\fANDATORY CONTRACTING PROVISIONS 

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

1. Nondiscrimination; Penalties. 

(a) Non Discrimination in Contracts. The Owners shall comply with the provisions of 
.Chapters 12B and 12C of the San Francisco Administrative Code. The Owners shall incorporate · 
by reference in any subcontracts the provisions of Sectionsl2B.2(a), 12B.2(c)-{k), and 12C.3 of 
the San Francisco Administrative Code and shall require any subcontractors to comply with such 
provisions. The Owners are subject to the enforcement and penalty provisions in Chapters 12B 
and 12C. 

(b) Nondiscrimination in the Provision of Employee Benefits. San ·Francisco 
Administrative Code 12B.2. The Owners do not as of the date of this Agreement, and will not 
during the teim of this Agreement, in any of their 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 employee benefits between employees with domestic 

· partners and employees with spouses and/or between the domestic partners and spouses of such 
employees, subject to the conditions set forth in San Francisco Administrative Code Section12B .2. 

( c) Condition to Contract. As a condition to this Agreement, the Owners 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 foim by the San Francisco 
Human Rights Commission: 

2. MacBride Principles-Northern Ireland. The provisions of San Francisco 
Administrative Code.§ 12F are incorporated by this reference and made part of this Agreement. By 
entering into this Agreement, the Owners confirm that they have read and understood that the City 
urges companies doing business in Northern Ireland to resolve employment inequities and to abide 
by the MacBride Principles, and urges San Francisco companies to do business with corporations 
that abide by the MacBride Principles. 

3. Tropical Hardwood and Virgin Redwood Ban. Under San Francisco Environment 
Code Section .804(b ), the City urges the 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. · · · 

4. Alcohol and Drug-Free Workplace. The City reserves the right to deny access to, 
or require the Owners to remove from, City facilities personnel of such Owners who the City has 
reason;ible groru:ids to believe has engaged in alcohol abuse or illegal drug activity which in any 
way impairs the City's ability to maintain safe work facilities or to protect the health and well
being of City employees and the general public. The Commission shall have the right of final 
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approval for the entry or re-entry of any such person previously denied access to, or removed from, 
City facilities. illegal drug activity means· possessing, furnishing, selling, offering, purchasing, 
using or being under the influence of illegal drugs or other controlled substances for which the 
individucil lacks a valid prescription. Alcohol abuse means possessing, furnishing, selling, offering, 
or using alcoholic beverages, or being under the influence .of alcohol. 

5. Compliance with Americans with Disabilities Act. The Owners shall provide the 
services 'specified in the Agreement in a manner that complies with the Americans with Disabilities 
Act (ADA), including but not limited to Title·JI's program access requirements, and all other 
applicable federal, state and local disability nghts legislation. 

6. Sunshine Ordinance. The Owners acknowledge that this Agreement and all records 
related to their formation, tlie Owners' performance of services provided under the. Agreement, 
and the City's payment are subject to the California Public Records Act, (California Government 
Code §6250 et. seq.), and the San Francisco Sunshine Ordinance, (San Francisco Administrative . 
Code Chapter 67). Such records are subject to public inspection and copying unless exempt from 
disclosure under federal, state or local law. 

7. Limitations on Contributions. By executing this Agreement, the Owners 
acknowledge that they are 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 k>an guarantee, from making any campaign contribution to (1) 
an individual holding a City elective office if the contract must be approved by the individual, a 
board on which that individual serves, or the board of a state agency on which an appointee of that 
individual serves, (2) a candidate for the office held by such individual, or (3) a committee 
controlled by such individual, at any time from the commencement of negotiations for the contract 

· until the later of either the termination of negotiations for such contract or six months after the date 
the contract is approved. The prohibition on contributions applies to each prospective party tc;> the 
contract; each member of the Owners' board of directors; the Owners' chairperson, chief executive 
officer, chief financial officer and chief operating officer; any person with an ownership interest 
of more than 20 percent in such Owners; any subcontractor listed in the bid or contract; and any 
committee that is sponsored or controlled by such Owners. The Owners must inform each such 
person of the limitation on contributions imposed by Section 1.126 and provide the names of the 
persons required t~ be informed to City. 

8. Requiring Minimum Compensation for Covered Employees. The Owners shall pay 
covered employees no le~s than the minimum compensation required by San Francisco 
Administrative Code Chapter 12P. The Owners are subject to the enforcement and penalty 
provisions in Chapter 12P. By entering into this Agreement, the Owners certify that they are in· 
compliance with Chapter 12P. 

9. Requiring Health Benefits for Covered Employees. The Owners shall comply with 
San Francisco Admiriistrative Code Chapter 12Q. The Owners shall choose and perform one of 
. the Health Care Accountability options set forth in San Francisco Administrative Code Chapter 
12Q.3. The Owners are subject to the enforcement and penalty provisions in Chapter 12Q. 



. 10. Prohibition on Political Activity with City Funds. In performing the services . 
provided under this Agreement, the Owners shall comply with San Francisco Administrative Code 
Chapter 12G, which prohibits funds appropriated by the City for this Agreement from being 

. expended to participate in, support, or attempt to influence any political campaign for a candidate 
or for a ballot measure. The Owners are subject to the enforcement and penalty provisions in 
Chapter 12G. · 

11. Nondisclosure of Private, Proprietary or Confidential Information. If this 
Agreement requires the City to disclose "Private Information" to the Owners within the meaning 
of San Francisco Administrative Code Chapter 12M, the Own~rs shall use such information 
consistent with the restrictions stated in Chapter 12M and in this Agreement and only as necessary 
in performing the. services provided under the Agreement. The Owners are subject to the. 
enforcement and penalty provisions in Chapter· 12M. 

In the performance of services provided under the Agreement, the Owners may have access 
t<) the City's proprietary or confidential information, the disclosure of which to third parties may 
damage the City. If the City discloses proprietary or confidential information to an Owner, such 
information must be held· by such Owner in confidence and used only ill performing the 
Agreement. The Owners shall exercise the same standard of care to protect such information as a 
reasonably prudent contractor .would use to protect its own proprietaij or confidential information. 

12. Consideration of Criminal History in Hiring and Employment Decisions. The 
Owners agree to comply :fu).ly with and be bound by all of the provisions of Chapter 12T, "City 
Contractpr/Subcontractor Consideration of Criminal History in Hiring and Employment 
Decisions," of the San Francisco Administrative Code ("Chapter 12T"), including the remedies 
provided, and implementing regulations, as may be amended from ·time to time. The provisions 
of Chapter 12T. are incorporated by reference and made a part of this Agreement. The text of. 
Chapter.12T is available on the web at http://sfgov.org/olse/fco. A partial listing of some of the 
Owners' obligations under Chapter 12T is set forth in this Section. The Owners are required to . 
comply .with all of the applicable provisions of Chapter 12T, irrespective of the listing of 
·obligations in this Section. Capitalized terms used in this Section and not defined in this Agreement 
shall have the meanings assigned to such terms in Chapter 12T. 

' . 
. The requirements o_f Chapter 12T shall only apply to an Owner's oper£!.tions to the extent 

those operations are in furtherance of the performance of this Agreement, shall apply only 'to 
applicants and employees who would be or are performing work in furtherance of this Agreement, 
and shall apply when the physical location of the employment or prospective employment of an 
individual is wholly or substantially within the City of San Francisco. Chapter 12T shall not apply 
when the application in a particular context would conflict with federal or state law or with a 
requirement of a government agency implementing federal or state law. 

13. Submitting False Claims; Monetary Penalties. The full text of San Francisco 
Administrative Code§§ 21.35, including the enforcement and penalty provisions, is incorporated 
into this Agreement. Under San Francisco Administrative Code §21.35, any contractor, 
subcontractor or consultant who submits a false claim shall be liable to the City for the statutory 
penalties set forth in that section. A contractor, subcontractor or consultant will be deemed to have 
submitted a false claim to the City if the contractor, subcontractor or consultant: (a) kllowingly 



presents or caus~s 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. 

14. Conflict of Interest. By entering into the Agreement; each Owner certifies that it 
does not know of any fact which constitutes a violation· of Section 15.103 of the City's Charter; 
Article III, Chapter 2 of City'.s Campaign and Governmental Condu9t Code; Title 9, Chapter 7 of 
the California Government Code (Section 87100 et seq.), or Title 1, Division 4, Chapter 1, Article 
4 of the California Government Code (Section 1090 et seq.), and further agrees promptly to notify 
the City if it becomes aware of any such fact during the term of this Agreement. 

15. Assignment. The services provided under the Agreement to be performed by the 
Owners are-personal in character and neither this Agreement nor any duties or obligations may be 
assigned or delegated by the Owners _unless first approved by the City by written instrument 
executed and approved in the same manner as this Agreement. Any purported assignment mad~ in 
violation of this provision shall be null and vo_id. 

16. Food Service Waste Reduction Reguirements. The Owners shall comply with the 
Food Ser\rice Waste Reduction Ordinance, as set forth in San Francisco Environment Code 
Chapter 16, including but not limited to the provided remedies for noncompliance. 

17. Cooperative Drafting. This Agreement has been drafted through a cooperative 
effort of the City .and the Owners; and all parties have had an opportunity to have the Agreement 
review~d and revised by legal counsel. No party shall be considered the drafter of this Agreement, 
and no presumption or rule that an ambiguity shall be construed agailist the party drafting the 
clause shall apply to the interpretation or enforcement of this Agreement. 

. . 

18. Laws Incorporated by Reference. The full text of the laws listed in this Exhibit H, 
including enforcemen~ and penalty provisions, are incorporated into this Agreement by reference. 
The full text of the San Francisco Municipal Code provisions incorporated by reference in this 
E:iµllbit Hare available at www.sfgov.org under "Open Gov." 

19. Sugar-Sweetened Beverage Prohibition. The Owners agrees that they will not sell, 
provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco 
Administrative Code Chapter 101, as part of its performance of this Agreement. 
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EXIIlBITI 

FORM OF ANNUAL MONl'rORING REPORT 

[To be attached] 
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EXIDBIT J 

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 aud this document, .the 
executed 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 agrees that first preference in occupying units designated for Very Low 
Income Households (Low Income Units) will be given to perso:o.s who have been issued a 
Residential Certificate of Preference (COP) and who meet all qualifications for the unit. 

The Borrower furth~r agrees that second preference in occupying units designated for Low Income 
Households will be given to persons wh6 have be.en issued an Ellis Act Hou.sing Preference 
Program. (EARP) Certificate and who meet all· qualifications for the unit; provided, however, if 
the Project will include funds from the California Department of Housing and Community 
Development, this EARP.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 EARP 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 EARP certificate 
holders for up to twenty percent (20%) of the total Low Income Units. The EARP priority does 
not apply at initial lease-up or sale to buildings having four (4) or fewer Low Income Units. 
However, the EARP 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 Community Development 
(MOHCD or the City) with a complete and updated marketing and tenant selection plan in form 
and substance acceptable to the City ("Mar~eting 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 Tenapt Selection Plan shall not be changed without 
providing the City with at least fourteen (14) c~endar days' written notice. 

New rental units shall be marketed for at least a twenty-eight (28) -day period, including a listing 
on the MOHCD website and on MO}ICD's email housing alert system. Applicants shall submit 
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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 folio.wing: 

• Written and/or printed notices to EAHP certificate holders advising them that units will 
soon b~ 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. 

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

The Borrower agrees to: 

• 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. 

• Specifically for COP and EARP certificate holders, make suppDrt services staff available 
to provide assistance throughout the application process, as it may be needed, with the 
goal of maximizing COP/EARP participation to the extent possible. The Borrower shall 
ensure that COP/EARP 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 
byMOHCD. 

Pre"Lottery Application ·status Reports. . 
The Borrower agrees to supply the City with the names, addresses, and housmg preference 
certificate nll;mbers (when available) of all applicants, including ~hether or not they indica~e they 
are eligible for COP or EARP priority statµs. 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 tum, verify within seyen (7) calendar days which such 
applicants are qualified as COP or EARP 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 certifica~e. If MOH CD does not receive this final applicant list within 
five (5) business days prior to the lottery, it will be cause to postpone the lottery procee~gs until 
the complete list is received. " 

Lottery 
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The Borrower shall ensure that all COP certificate holders receive first priority for occupancy and 
EARP 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 EA.HP 
preferences. EARP 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, lotteries 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 de~dline 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 wandatory. 

To· conduct the lottery, the City and/or the Borrower shall pull application tickets from a vessel 
and order and record the)ottery results in rank order by application ticket number. When using 
names, Borrower shall pre-enter all applicant names onto individual name cards. All EA.HP 
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, CO~ certificate holders will be 
drawn and ranked, followed by EARP certificate holders, followed by applicants from the general 
pop~lation. The EAHP certificate holder's second card will be included in the general lottery. 
Electronic lotteries 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 appli~ants 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. 

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). 
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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 se~urity information prior determining the household's income eligibility. 

The Borrower shall comply with San Francisco Police Code Article 49, Sections 4901~920 (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 imal decision has been made regarding the· appeal. 
Should Borrower determine that an applicant's denial appeal will be denied, Borrower will 
inform MORCH of this decision with docmilentation used to sustain the denial. MOH CD 
will comrrm. 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 City. 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 t:J:ie 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 10 days due to a 
lack of response. Rejection of the unit by a COP or EARP 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 kase, the Borrower shall supply the City 
with a copy of the following for all COP and EARP tenants: 

• signed copy of lease 
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• copy of complete application . 
• a demographic report on all COP and EARP 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 waitlist 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. 

w aitlist 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 
EARP .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 following the date th9-t 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 EARP certificate holders indicating the status of 
each application as of that date and the reas.on for any rejections. 

The City will, in turn, verify within seven (7) calendar days which such applicants are qualified as 
COJ> or EARP 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 EA.HP certificate upon finalization of the waitlist. 



EXHIBITK 

[TO 1,JE UPDATED] 

How are.utilities paid Renter pays own utility bills directly. 
by the renter? · 

-OR-

Renter is charged a flat rate of $_ by a third party vendor for the 
following utilities: on a monthly basis. 

-OR-

~II utilities are paid by the building. 

Other fees and/or Please list any fees for pets, mandatory insurance, bounced check, etc. 
building rules here. 

Contact Person 
Phone 
Email'· 
Website 
How to obtain an 
application 
Application dea~line · __ ,5pm 

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

Address to which Office: 
application should be Rental Man.ager 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 location 

(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. Hesults will be posted to 
(place your web URL here) within two weeks of the lottery. 
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J Special Note(s) 

VII. Application/Selection Process and Timeline 

The. City and County of San Francisco's requirements for the marketing, application 
process, lottery process, tenant selection process and tenant screening criteria are 
defined by Exhibits H, I, J, & K. 
[Please complete the following timeline as part.of your Marketing Plan] 

· Timeline of Entire Process (add info as needed) 

Task Name Date 
Submittal of Marketinq Plan to MOHCD 
Marketing period (3 months) 
Copy of Advertisements to required newspapers 
Aoolications 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 I Aooroval Process- start date 
Lease-up process I timeline 
Initial MOHCD approvals returned 
First Occupancy 
Construction start date- projected 
Project ClosinQ- projected date 

VIII. Document Review 

I/We certify that I/we and ail agents involved in the process of renting affordable units have read 
Exhibits, H, I, J & K. 

Representative (sign) 

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 

.• New Units with.Modem Design+ Amenities 

• (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 Two Three Four Five 
Person Person Person Person Person 

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

Applications must be received by Spm on [Date] to [Address], San Francisco, CA 94114. 

Contact Smith Rentals at [(415) 282-1000] or [iohn@smithrentals.com] for application and information_ 
. on the 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.sfmohcd.org for program information. 

Information session 
[Day], [Date], [Time] 

[Address] 

Open House Dates 
June 2, 5-6pm; June 12, 12-1pm;.June 25, 5-6pm 

All 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. 

· 1 It!fa 
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Unit# Bedroom Bath Square Floor Rent Income Minimum Monthly Deposit 
Count Count Feet Maximum Household Income Required 

Required 
E113 . Studio 1 448 1 $939 55%ofAMI $2347.50 $939 
E114 1 1 605 1 $1066 55%ofAMI $2665 ·$1066 
E105 2 1 846 1 $1192 55%of AMI $2980 $1192 

*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 ~victed because of the El/ls Act. Contact 415-701-5613 for 
more information . 
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COP Postcard Template 

Affordable Homes for Rent .in San Francisco 
Exteri.or Photo Interior Photo 

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

• Renter Households must have a minimum monthly in~ome of$ ___ _ 

• Renter households must earn no more than the income levels listed below: 

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

55% of Median Income $39,650 $45,300 $51,000 $56,650 $61,200 
2012 

*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. 

Side Two: 
Mayor's Office of Housing & Community Development 
1 South Van Ness, 5th Floor 
San Francisco, CA 9~103 

Applications must be received by 
Spm on Friday, April 13, :W12 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, 6pm 
123 Hyde Street 

Open House Dates 
June 2, 5-6pm; June 12, 12-lpm; June 25, 5-6pm 
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Qumt & Thimmig LLP 

LOAN AGREEMENT 

by and among the 

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA, . 

500 FOLSOM, L.P., 
a'Califomia ~ted partnership, 

and 

BLOCK 9 MRU RESIDENTIAL, LLC, 
a Delaware limited liability company 

dated as of December 1, 2016 

·relating to: 
$132;000,000 

City and County of San Francisco, California 
Multifamily Housing Revenue Bonds, Series 2016E 

(Lower 500 Folsom Residential) 

. . 

10/6/16 
10/20/16 
10/26/16 

The interest of the City and County of San Francisco, California (the "City") in this Loan . 
. Agreement (except for .certain rights described herein) has been pledged and assigned to U.S. 

Bank National Association, as trustee (the "Trustee"), under that certain Indenture of Trust, 
dated as of December 1, 2016, by and between the City and the Trustee. · 
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LOAN AGREEMENT 

THIS LOAN AGREEMENT (as supple~ente4 and amended from.time to time, the "Loan 
Agreement"), dated as of December 1, 2016, is by and among the City ·and Cotinty 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"), Block 9 MRU 
Residential, LLC, a Delaware limited liability company (the ''Market Borrower"), and 500 
Folsom, L.P., a California limited partnership (the /1 Affordable Borrower" and, together with the 
Market Borrower, the "Borrowers"). · 

· For and in consideration of the mutual agreements hereinafter contajned, the parties 
hereto agree as follows: · 

ARTICLE I 

DEFINITIONS AND INTERPRETATION 

Section 1.1. Definitions.· Capitalized terms used in this Loan Agreement have the 
meanings given to such terms in Section 1.01 of the Indenture of Trust, dated as of December 1, 
2016, between ·the City and U.S. Bank National Association, as trustee. 

Section 1.2. Interpretation. Unless the context clearly requires otherwise, words of 
masculine gender shall be construed fo 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, Titles and Headings. 

(a) The titles and headings of the articles and sections of this Loan Agreement have been 
inserted for convenience of reference only and are not to be consid,ered 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 provision hereof or in 
ascertaining intent, if any question of intent sholl.ld arise . 

. (b) All ?lCcounting terms not otherwise defined in Section 1.01 of the Indenture, w:hen 
used in this Loan Agreement, shall have the meanings assigned· to thel!l-, and all computations 
herein provided for shall be made, in accordance with the Approved Accounting Method. All 
references herein to "Approved Accounting Method" refer to such method as it exists at the 
date of the application thereof. 

(c) All references in -this instrument to a separate instrument are to such separate 
instrument as the same may be amended or supplemented from time to time pursuant to the 
applicable provisions thereof. 

(d) References to the Bonds. as "tax exempt" or the tax exempt status of the Bonds are to 
the exclusion of interest on the Bonds (other than Bonds held by a "substantial user" of the 
Project or a "related person" within the meaning of Section 147(a) of the Code) from gross 
income for federal income tax purposes pursuru:~.t to Section 103(a) of the Code. . 
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ARTICLE II 

REPRESENTATIONS AND WARRANTIES 

Section 2.1. Representations and Warranties of the City. The City represents, ~arrants 
and covenants that: 

(a) The City is a municipal corporation, duly organized and validly existing 
under its charter and 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, the Bond Purchase Agreement and the Regulatory 
Agreement (collectively, the "City Documents") and to carry out its obligations 
hereunder and thereunder. The financing of the Project constitutes and will co~titute a 
permissible public pw;pose 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 Bonc;i,s 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. 

{c) 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. 

(e) 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 covenant~ that it has 
not 'pledged a!\d will not pledge or assign its interest in this Loan Agreement other than 
to the Trustee under the Indenture. · 

(f) 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 In.denture, this Loan Agreement or the Regulatory Agreement, or in any manner 
questioning 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 its officers 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. 

The City makes no representation or warranty that the Project will be adequate or 
suffident for the purposes of the Borrowers. Nothing in this Agreement shall be construed as 
requiring the Authority to provide any financing for the Project other than the proceeds of the 
Bonds. 
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Section 2.2. Representations, Warranties and Covenants of the Borrowers. {a) Each of 
the Affordable Borrower and the Market Borrower with respect to itself, and not with respect to 
the other Borrower,);1ereby represents, warrants and covenants that: 

(i) It 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 (A) to enter into this Loan 
Agreement and the other Bond Documents to which it is a party; (B) to perform its 
obligations hereunder and thereunder; and (C) to consummate the transactions on its 
part contemplated by the Bond Documents. The Person executing the Bond Documents . 
for it to which it is a party is fully authorized to execute the same. The Bond Documents 
to which it is a party have been duly.authorized, executed and delivered by it. Its sole . 
business is the ownership, management and operation of its respective interests in the 
Project. 

(ii) Upon the execution and delivery thereof by the parties thereto, each of the 
Bond Documents to which it is a party will constitute a valid and binding obligations of 
it, enforceable upon it in accordance with its respective ter~s, e)(cept 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. 

(iii) The execution and delivery of th~ Bond Documents to which it is a party, the 
-performance by it of its obligations hereunder an4 thereunder and the consummation of 
the transactions on its part contemplated hereby and thereby will not violate its 
formation documents, 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 commitment to which it is a 
party·or by which ~t or any of its property is bound. 

(iv) No consent or approval of any trustee or holder of any indebtedness of it, 
~d to the best of its knowledge and only with respect to it, no consent, permission, 
authorization, order· or license of, or filing or registration with, any . governmental 
authority (except no representation is made with respect to any state securities or "blue 
sky" laws) is necessary in connection with the execution and delivery by it of the Bond 
Documents to. which it is a party, or the consumm.ation of. any transaction on its part 
herein or therein contemplated, or the fulfillment of or compliance with the terms and 
conditions hereof or thereof, except as have been obtained or made and as are in full 
force and effect. · · 

(v) No litigation or administrative action o.f any nature has been served on it and 
is now pending (i) seeking to restrain or enjoin i;he execution and delivery of any of the 
Bond Documents, or in any manner questioning the proceedings or authority of. it 
relating thereto or otherwise· affecting the validity of the Bonds, or (iii) challenging the 
existence. or authority of it .. or its partners or members, as applicable, and, to its 
knowledge none of the foregoing are threatened. · 

(vi) It has not received any written notice declaring that it is not in ~efault under 
any document, instrument or commitment to which it is a party or to which it or any of 
its property is subject which default would or could affect its ability to carry out its 
obligations under this Loan Agreement and the other Bond Documents to which it is a 
party. . 
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(vii) It 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 its interests in 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. 

(viii) It 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 iridirectly, 
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). 

{ix) It covenants that it will not take, or knowingly cause 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 ~e Bonds would have caused the Bonds to 

· be "arbitrage bonds" within the meaning of Section 148(a) of the Code. 

· (x) It is not contemplaµng ~ither the filing of a petition by it under any state or 
federal bankruptcy or insolvency law or the liquidation of all or a major portion of its 
property, and it has no know:Jedge of any Person contemplating the filing of any such 
petition against it. As of the Closing Date, it has the ability to pay its debts as they 
become due. 

(xi) No statement of fact made by it in any Bond Docilments to which it is a party 
contains any untrue statement of a material fact or omits to state any material fact 

.necessary to make statements contained therein in light of the circumstances in which 
they were made, not misleading .. There is no material fact or circumstance presently 
known to it that has not been disclosed to the Bondholder Representative and the City 
which materially and adversely affects the Project or its business, operations or financial 
condition or business prospect or its ability to meet its obligations under this Loan 
Agreement and the other Bond Documents to which it is a party in·a timely manner. 

{xii) It is not an "employee benefit plan," as defined hi Section 3(3) of BRISA, 
subject to Title I of BRISA, and none of its assets constitutes or will constitute "plan 
assets" ·of one or more such plans within the meaning of 29 C.F R. Secti9n 2510.3 101. 

(xiii) It has not received vyritten notice ~f d~fault or violation of any order; writ, 
injunction, decree· or demand of any Governmental Authority, the violation of which 
would materially adversely affect its financial condition or its business. There has not 
been committed by it or any Affiliate of it involved with the operation or use of the 
Project any act or omission affording any Governmental Authority the right of forfeiture 
as against its interests in the Project or any part thereof or any moneys paid in 
performance of its obligations under any Bond Document to which it is a party. 

(xiv) All financial data, including any statements of cash flow and income and 
. operating expense, that have been delivered td the City · or the Bondholder 

Representative in respect of the Project by or on its behalf, to the best of its knowledge, 
(A) are accurate and· COlll.plete in all material respects, (B) accurately represent the 
financial condition of the Project as of the.date of such reports, and (C) to the extent 
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prepared by an independent certified public accounting firm, have been prepared· in 
accordance with the Approved.Accounting Method, except as disclosed therein. Other 
than as discuss~d in its financial information provided to the Bondholder Representative 
in writing, it has no contingent liabilities, unusual forward or long-term commitments or 
unrealized or anticipated losses from any unfavorable commitments. Since the date of 
such financial statements, there has been no materially adverse change in its financial 
condition, operations or business from that set forth in said financial statements. 

(xv) It has not received written notice of any Condem:hation or other proceeding 
that has been commenced and, to its' knowledge, no Cqndemnation or other proceeding 
has commenced or is contemplated, threatened or pending with respect to all or part of 
the J?roject or for any relocation of any roadways providing access to the Project. 

(xvi) It.is not a "foreign person" within the meaning of §1445(£)(3) of the Code. 

. (xvii) Its interests in the Bond Documents are not subject to, and it has not 
asserted, any right of rescission, set-off, counterclaim or defense, including the defense 

·of usury. 

(xviii) It has not received written notice from any insurance company or bonding 
company of any defect or inadequacy in the Project, or any part thereof, which would 
adversely affect the P:r;oject's insurability or cause the imposition of extraordinary 
premiums or charges thereon or any termination of any policy of insurance or bond. · 

(xix) It hereby represents, covenants and agrees to comply with the provisions of 
all applicable state laws relating to the Bonds and the Project. 

(xx) It is not (A) an "investment company" or a company "controlled" by an 
"investment company," within the meaning of the Investment Company Act of 1940, as 
amended; or (B). a "holding company" or a "subsidiary company'~ of· a "holding 
company" or an "affiliate" of either a "holding company" or a "subsidiary company" 
within the. meaning of the Public Utility Holding Company Act of 1935, as amended. 

(xxi) It has not accepted its interests in the Loan or entered into any Bond 
Document with the actual intent to hinder, delay or defraud any creditor, and it has 
received reasonably equivalent value in, exchange· for its obligations under the Bond. 
Documents. Giving effect to the transactions contemplated by the Bond Documen,ts, the 
fair saleable value of its assets exceeds and will, immediately· following the execution 
and delivery of the Bond Documents, exceed the its total liabilities, including 
subordinated, unliquidated, disputed or contingent liabilities. To the best of its' 
knowledge, the fair saleable value of its assets (which assets shall include any interests it 
may have in any cash proceeds held in escrow or pursuant to the Investment Agreement 
in connection with either the· Bonds or any subordinate debt of the Project) is and will, 
immeqiately following the execution and delivery of the Bond Documents, be greater 
than its then liabilities, including the maximum amount of its contingent liabilities or its 
debts as such debts become absolute and matured. Its assets do not and, immediately 
following the· execution and delivery of the Bond Documents will not, constitute 
unreasonably small capital to carry out its business as conducted or as proposed to be 
conducted. It does not intend to, and does not believe that it will, incur d~bts and 

·liabilities (including contingent liabilities and other commitments) beyond its ability to 
pay such debts as they mature (taking into account the timing and amounts to be 
payable on or in respect of its obligations). 
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(xxii) Unless prior Written Notice is given to the City, the Trustee and .the 
Bondholder Representative, it has not used and will not use any trade name, and has not 
done and will not do business under any name other than its actual name set forth 
herein. Its principal place of business is its primary address for notices as set forth in 
Section 12.06 of Indenture, and it has no other place of business, other than the Project 
and such principal place of business. · 

(xxiii) By its ex.ecution and delivery of this Loan Agreement, it approves the form 
and substance of the Indenture, and agrees to carry out the responsibilities and duties 
specified in the Indenture to be carried out by it. 

(b) The Borrowers represent, warrant and covenant that: 

(i) Any certificate signed by an Author.ized Borrower Representative and, 
delivered pursuant to this Loan Agreement or the other Bond Documents shall be 
deemed a representation and ·warranty by the Borrowers as to the statements made 
therein. 

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

(iii) The Borrowers will take all actions on their part to be taken to obtain all 
necessary certificates, approvals, permits and authorizations with respect to the 
construction and operation of the Project from appli\:able local governmental agencies 
and agencies of the State and the federal government. 

(iv) The Borrowers shall make no changes to the Project or to the operation 
thereof which would affect the qualification of the Project under the Act or impair the 
exclusion from gross income of the owners thereof for federal income tax purposes of 

. the interest on the Bonds (other than the exclusion from gross income of the interest on 
the Bonds in respect of a "substantial user" of the Project or a "related person," as such 
terms are used in Section 147(a) of the Code). The Borrowers intend to utilize all of the 
units that comprise the Project as multifamily rental housing during 'the Qualified 
Project Period. 

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

(vi) The construction and operation of the Project in the manner presently 
contemplated and as described ·herein, in the Construction Funding 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 Borrowers will cause 
the Project to be operated· in all material respects in accordance with all applicable 
federal, state and local laws or or.dinances (including rules and regulations) relating to 
zoniri.g, building, safety and environmental quality. 

(vii) fu 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 
Borrowers will furnish or cause to be furnished any additional ·moneys necessary to 
complete the construction and equipping of the Project and to pay all Issuance Costs. · 

. (viii) 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 Borrowers for Project 
Costs, and at least ninety-seven percent {97%) of the proceeds of the Loan will be used to 
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pay or reimburse the Borrowers for Qualified Project Costs and less than twenty-five 
percent (25%) of such amount will be used to_ pay or reimburse-the Borrowers for the 
cost of land or any interest therein. The Borrowers shall assure that the proceeds of the 
Loan are expended so as to cause the Bond's to constitute "qualified residential rental 
borids" within the meaning of Section 142(d) of the Code. 

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

(x) The Borrowers have marketable title to the Project, free and clear of all Liens 
except the Permitted Encumbrances._ The Deed of Trust, when properly recorded in the 
appropriate records, together with any UCC financing statements required to be filed in 
connection therewith, will create (A) a valid, first priority monetary lien on the fee 
interest in· the Project and (B) perfected security interests in and to, and perfected . 
collateral assignments of, all personality included in the Project (including the Leases), 
all in accordance with the terms thereof, in each case subject only to any applicable 
Permitted Encumbrances. To the Borrowers' knowledge, there are no delinquent real 
property taxes or assessments, including water and sewer charges, with respect to the 
Project, nor are there any claims for payment for work, la:lJor or matei:fals affecting the 
Project which are or may become a Lien prior·to, or of equal priority with, the Liens 
created by the Bond Documents. 

(xi) The Project and the use thereof will comply, to the extent required, in all 
material respects with all applicable Legal Requirements. · . _ 

(xii) No part of the proceeds of the Loan will be used for the purpose of 
purchasing or acquiring any "margin stock" within the meaning of Regulation U of the 
Board of Governors of the Federal Reserve System or for any other purpose that would 
be inconsistent with such Regulation U or. any other regulation of such Board of 
Governors, or for any purpose prohibited by Legal Requirements or · any · Bo:i;id 
Document. 

(xiii) To the best of the Borrowers,- knowledge, the Project is or will be served by 
water, sewer, sanitary sewer and storm drain facilities adequate to service it for its 
intended uses. All public utilities necessary or conve;nient to the full use and enjoyment 
of the Project are or will be located in the public right-of-way abutting the Project or 
through a .valid easement, and all su,ch utilities are or will be connected so as to serve the 
Project without pass.ing over other property absent a valid easement. -All roads . 
necessary for the use of the Project for its current purpose have been or will be · 
completed and, if required, dedicated to public use and accepted by all Governmental 
Authorities. Except for Permitted Encumbrances, the Project does not share ingress and 
egress through an easement or private road or share on-site or off-site recreational 
facilities and amenities that are not located on the Project and under the exclusive 
control of the Borrowers, or where there is shared ingress and egresi:; or amenities, there 
exists an easement or joint use and maintenance agreement ~nder which (A) access to 
and use and enjoyment of the easement or private road and/ or recreational facilities and 
amenities is perpetual, (B) the parties who benefit from and who are burdened by such 
easement and/ or recreational· facilities and amenities must be specified, (C) the 
Borrowers' responsibilities are specified and the manner of calculation of the Borrowers' 
-share of expenses is specified, and (D) the failure- to pay any maintenance fee with 
respect to an easement will not result in a loss of usage of the easement. 
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(xiv) The Borrowers have obtained the insurance required by Section 6.39 hereof 
and has delivered to the Servicer copies of insurance policies or certificates of insurance 
reflecting the insurance coverages, amounts and other requirements set forth in this 
Loan Agreement and the Deed of Trust. . · 

(xv) The Project will be used as a multifamily residential rental project and other 
appurtenant and related uses (including approximately 6,750 square feet of retail space 
which is not part of the Project, and the construction and equipping of which are not 
being financed with procee.ds of the Loan, as the costs thereof are not Project Costs), 
which use is consistent with the zoning classification for the Project. All certifications, 
permits, licenses and approvals, including certificate& of completion and occupancy 
permits required for the legal use or legal, nonconforming use, as applicable, occupancy 
and operation of the Project (collectively, the "Licenses") required at this time for the 
construction, development and equipping of the Project have been or will be obtained. 
To the Borrowers' knowledge, all Licenses obtained by the Borrowers have been validly 
is~ued and are in full force and effect. The Borrowers have no reason to believe that any 
of the Licenses required for the future use and occupancy of the Project and not 
heretofore obtained by the Borrowers will not be obtained by the Borrowers in the 
ordinary course following the Completion Date. No LiceD.$eS will terminate, or become 
void or voidable or terminable, upon any sale, transfer or other disposition of the 
Project, including any transfer pursuant to foreclosure sale under the Deed .of Trust or 
deed in lieu of foreclosure thereunder. No proceedings that would result in a change of 
the zoning of the Project not consistent with the presently contemplated uses of the 
Project described in this paragraph are, to the best of the Borrowers' knowledge, 
pending or threatened. · 

(xvi) As of the Closing Date, no structure within the property subject to the Deed 
of Trust lies .or is located in an identifiable or designated Special Flood Hazard Area. 
Subsequent to the Closing Date, if the property subject to the Deed of Trust is 
determined to be in a Special Flood Hazard Area, the Borrowers will obtain appropriate 
flood insurance as. required under the National Flood Insurance Act of 1968, Flood 
Disaster Protection Act of 1973, or the National Flood Insurance Reform Act of 1994 as 
amended or as required by the Servicer :pursuant to its underwriting guidelines. 

(xvii) The Project, including all Improvements, parking ·facilities, systems, 
fixtures, Equipment and landscaping, are or, after completion .of the construction th~reof 
and receipt of certificantS of occupancy applicable thereto, will be ill good and habitable 
condition in all material respects and in good order and repair in all material respects 
(reasonable wear and tear excepted). · 

(xviii) The physical configuration of the Project is not in material violation of the 
Americans with Disabilities Act, if required under applicable law. 

(xix) All of the Improvements· included in determining· the appraised value of the 
Project will lie wholly within the boundaries and building restricti~n lines of the Project, 
and no improvement on an adjoining property encroaches upon the Project, and no 
easement or other encumbrance upon the Project encroaches upon any .of the 
Improvements, so· as to affect the value .or marketability of the Project, except those 
insured against by ~e Title Insurance Policy or disclosed in the survey of the Project .as 
approved by the Servicer. 

· (xx) All transfer taxes,· deed stamps, intangible t~es or other amounts in the 
nature of traIU?fer taxes required to be paid by any Person under applicable Legal 
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Requirements in connection with the transfer of the Project to the Borrowers have been 
or wu.i be paid on or prior to the Closing Date. All mortgage, mortgage recording, 
stamp, intangible or other similar taxes required to be paid by any Person .under 
applicable Legal Requirements in connection with the execution, delivery, recordation, 
filing, registration, perfection or enforcement of any of the Bond Documell;ts t6 which 
the Borrowers are a party have been or will be paid. . 

(xxi) There is no secured or unsecured indebtedness with respect to the Project or 
any residual interest therein, other than Permitted Encumbrances and the permitted 
secured indebtedness described in Section 6.33, except an unsecured deferred developer 
fee and construction management fee not to exceed the amount permitted by 
Bondholder Representative as determined on the Closing Date. 

(xxii) The Project, as designed, will conform in all material respects with all 
applicable zoning, planning, building and environmental laws, ordinances and 
regulations of governmental authorities having jurisdiction over the Project, :including, 
but not limited to, the Americans with Disabilities Act of 1990 ("ADA"), to the extent 
required (as evidenced by an architect's certificate to such effect). 

· (xxiii) The Project satisfies all requirem~nts of the Act and the Code applicable to 
the Project. 

(xxiv) The Project is, as of the date of issuance of the Bonds, in compliance with 
all requirements of the Regulatory Agreement to the extent such requirements are 
applicable; and the Borrowers intend to cause the residential units in the Project to be 
rented or available for rental oh a basis which satisfies the requirements of the 
Regulatory Agreement, in~luding all applicable requirements of the Act and the Code, 
and pursuant to leases which comply with all applicable laws. 

(c) The Market Borrower represents, warrants and covenants that: 

(i) It is a limited liability company, duly organized and existing under the laws of 
the State of Delaware. 

(ii) It intends to hold its interests in the Project for its own account, and has ·no 
current plans to sell and has not entered into an C).greement to sell any of its interests ir1. 
the Project. 

(d) The Affordable Borrower represents, warrants and covenants that:. 

(i) It is a limited partnership, duly organized and existing under the laws of the 
State. 

(ii) It intends to hold its interest in the Project for its own account, and has no 
current plans to !'ell and has not entered into any agreement to sell any of its interests in 
the Project. It is hereby acknowledged, howev~r, that the Affordable Borrower's 
partnership agreement does refer to c~rtain rights of one or more of its partners to 
acquire the Affordable Borrower's interests in the Affordable Project, or to acquire 
certain of the partners' interests in the Affordable Borrower, and for the possible 
acquisition of the Affordable Project or the acquisition of the partners' interests in the 
Affordable Borrower 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 Sectipn 2.2(d)(ii). 
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It is hereby acknowledged that, for purposes of this Loan Agreement, the term J'knowledge" 
with regard to any person mE'.ans known to, or with reasonable investigation should be known 
to, such person, and if such person is an entity, to any officer, director, general partner, of 
manager of such person. · 

Section 2.3. Hazardous Waste Covenant. In addition to and without limitation of any 
other representations, warranties arid covenants made by the B.orrowers under this Loan 
Agreement and under the other Loan Documents, the Borrowers further represent, warrant and 
covenant that the Borrowers 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 Mat.erials, or (b) in a 
manner that would create a material adverse effect on the Project. Without limiting the 
foregoing, the Borrowers shall not cause. or permit the Project or any part thereof to be used to 
generate, manufacture, refine, transport, treat, 13tore, handle, dispose, transfer, produce or 
process Hazardous Materials, except in compliance with all applicable federal, state and local 
laws or regulations, nor shall the Borrowers cause or knowingly permit, as a result of any 
intentional or unintentional act or omission on the part of the Borrowers 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 Borrowers 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 
that all tenants and subtenants obtain and comply with, .any and all approvals, registrations or 
permits required thereunder. The Borrowers 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, an:d regulations. 

The Borrowers shall defend, indemnify, and hold harmless the City from and against 
any claims, dem.ands, 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 threq.tened 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, regU.lations, 
requirements or demands of ·govemme.nt authorities, or written requirements of the City, which 
are based upon or in any way related to such Haz.ardous Materials including, without 

. ·limitation, attorney and consultant fees, investigation and laboratory fees, . court costs, and 
litigation 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 Borrowers 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 Proje~t. · 

· For the purposes of this Section 2.3 and Section 2.4, "Hazardous Materials" includes, 
without limit, any £1ammable 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 ~ecovery Act, as amended (42 U.S.C. 
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Sections 9601 et seq.), and in the regulations promulgated pursuant thereto, or any other 
federal, state ·or local environmental laws, ordinances, rules, or regu~p.tions. The. provisions of 
this Section 2.3: (a) shall not apply to lawful conditions permitted by an O&M Program (defined 
in the Loan Documents) or the safe and lawful use and storage ·of quantities of (i) pre-packaged 
supplies, cleaning materials, petroleum products, household products, paints, solvents, 
lubricants and other materials c:ustomarily used in the construction, renovation, operation, 
maintenance or use of comparable multifamily properties, (ii) cleaning materials, household 
products, personal grooming items and other items· sold in pre-packaged containers for 
consumer use and used by tenants and occupants of residential dwelling· units in the Project; 
and (iii) petroleum products used in the operation and maintenance of motor vehicles from time 
to time located on the Project's parking areas~ so long as all of the foregoing are used, stored, . 

·handled, transported and disposed of in compliance with Hazardous Materials Laws (defined 
in the Deed of Trust), (b) shall be in addition to any and all other obligations and liabilities the 
Borrowers 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 Borrowers during the term of this Loan Agreement, · 
shall survive the termination of this Loan Agreement. This Section 2.3 shall not obligate the 
Borrowers in any way with respect to any acts or omissions of any entity that succeeds the 
Borrowers or either of therri as owner of the Project. 

The indemnifications and pi:otections set forth in this Section 2.3 (i) shall be extended, 
with respect to the City, to the members. ·of its Board of Supervisors, of?cers, 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 coven~ts of the 
Borrowers 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 quring which a cla:hn or cause of action may be brought, and (ii) payment 
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 ~pecified. 

For' the purposes of this Section 2.3, neither of the Borrowers shall 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 Borrowers 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 lirri.ited 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, dis¢larges, E7inissions or disposal of Hazardou~ Materials to air, water, la:nd 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 o:r 
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 
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surrounding the Project, (v) to the exposure of p'ersons to toxic, hazardous or other controlled, 
prohibited q:i; 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 Borrowers shall keep the Project free and clear of any liens or encumbr?fices 
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 Borrowers covenant and agree that they will not knowingly conduct or allow to 
be condq.cted any business, operations or activity on the Project, or employ or use the Project to 
manufacture, treat, store (except as permitted under the Bond Documents), 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 appli~able law, or which ·poses a threat or nuisance to safety, health or the 
environment, including, without limitation, any business, operation or activity which would 

. viol,ate the Resource Conservation and Recovery Act of 1976, as amended by the Hazardous arid 
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-c:liminimis 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 similar state, county, regional 

. or local statute providing for financial responsibility for cleanup for the release or· threatened 
release of substances provided for thereunder. 

(d) The Borrowers covenant and agree that they 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 Borrowers 
are liable under state, federal or local environmental rules or regulations. 

(e) The Borrowers shall, as soon as practicable and in any event within fifteen (15) days 
of ifs receipt thereof, notify the City and the Bondholder Representative of any .notice, letter, 
citation, order, warning, complaint, claim or demand that (i) the Borrowers 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 Borrowers 
or either of them 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 Borrowers hereby 
grant the City and the Trustee, and their respective agents, attorneys, employees, consultants 
and contractors, an irrevocable license and authorization upon reasonable. prior written notice 
of not less than three (3) days, or twenty-four (24) hours in the case of an emergency, to enter 
upon and inspect the Project and perform such tests, including, without limitation, subsurface 
testing, soils and grolin~ water testmg, 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. Such entry, inspection, and testing shall be 



conducted in a manner which does not interfere with any tenant's right of occupancy or disturb 
any tenant's right of peaceable quiet enjoyment. 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. 

. . 
Section 2.5. Survival of Representations and Covenants. All of the representations and 

warranties in Sections 2.1, 2.2, 2.3 and 2.4 and elsewhere in the Bond Documents (i) shall 
survive for so long as any portion of the Borrower Payment Obligations remams due and 
owing, except that the representations and warranties of the Affordable Borrower shall 
terminate and be of no further force and effect as to matters arising from and after the Release 
Date, and (ii) shall be deemed to have been relied upon by the Servicer, the Trustee, the 
Bondholder Representative and the Bondholders notwithstanding any investigation heretofore 
or hereafter made by the· Servicer, the Trustee, the Bondholder Representative or the 
Bondholders or on its behalf, provided, however, that the representations, warrantieff and 
covenants set forth iri Sections 2.3 and 2.4 shall survive in perpetuity and shall not be subject to 
the exculpation provisions of Section 5.4. 

ARTICLE.ID 

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 Loah 
Agreement, the Note, the Tax Certificate, the Regulatory Agreement, the Bond Purchase 
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 City, which may be by telephonic notice from a title 
company (or; in lieu of such recordation, that such documents have been delivered to an 
authorized agent of the title company for r~cordation under .binding reco:rding 
instructions from Bondowner' s counsel or such o.ther counsel as may be. acceptable to 
the City and Bondowner); 

(b) no Event of Default nor any eyent which with the passage of time and I or the 
giving of notice would constitute an Event of Default under this Loan Agreement shall 
have occurred and the Borrowers shall have so certified in writing; 

. ' (c) all legal matters incident· to. the transactions contempfat~d by this Loan 
Agreement shall be concluded to the reasonable satisfaction of counsel to the City; . 

(d) counsel to the Borrowers shall have delivered ·One or. more opinions in form 
satisfactory tt;) counsel to the City, Bond Counsel and counsel to the Bondholder 
Representative regarding the enforceability against the Affordable Borrower and the 
Market Borrower of each of the documents to which the Borrowers are parties; 

(e) delivery to the Trustee for deposit in the Costs of Issuance Fund, 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 (including all Issuance Costs), as 
specified . in written instructions delivered to the title company by counsel to the 
Bondholder Repr.esentative (or such other counsel as may be acceptable to the 
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Bondholder Representative) and/ or as specified in a closing memorandum of .the 
Bondholder Representative; and 

(f) the Construction Funding Agreement shall have been executed by the parties 
thereto, and all conditions to the purchase of the Bonds provided therein and in the 
Bond Purchase Agreement shall have been satisfie.d as evidenced by the advancement 
by the ~ond Purchasers of the Initial Disbursement. 

Section 3.2. Commitment to Execute the Note. The Borrowers shall execute and deliver 
the Note, the Constru~on Fundmg Agreement, the Regulatory Agreement, the Tax Certificate 
and the Deed of Trust simultaneously with the execution by them of this Loan Agreement. 

Section 3.3. Mal<lng of the Loan. The City hereby makes to the Borrowers and agrees to 
fund, and the Borrowers hereby accept from the c;:ity, upon the terms and c;onditions set forth 
herein and in the Construction ·Funding Agreement, the Loan and agree to have the proceeds of 
the Loan applied and disbursed in accordance with the provisions of this Loan Agreement and · 
the Construction Funding Agreement. 

Section 3.4. Disbursement of Loan Proceeds and Other Amounts .. (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 Funding Agreement. Subject to the foregoing, 
the Borrowers hereby authorize 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 Borrowers to be used to pay Qualified Project Costs. 

(b) The Trustee shall make disl:mrsements of the remaining principal amount of the Loan 
directly to or for the benefit of the Borrowers subject to Section 3.03 of the Indenture, and on the 
terms and subject to the conditions set forth in the Construction Funding Agreement, and as 
follows: the parties express and acknowledge their mutual intent that the proceeds of the Loan 
which are proceeds of the Bonds be used exclusively to pay the Project Costs which are 
includable in the aggregate basis of any building (the "Allowable Costs"), in order to comply 
with Section 42(h)(4)(B) of the Internal Revenue Code of 1986, as amended. The City hereby 
authorizes and requests that the Bor~owers maintairi. such accounting and other records as shall 
be necessary to carry out the mutual intent of the parties with respect to tracing the use of the 
Bond proceeds, .and the City shall have no rei:;ponsibility whatsoever with respect thereto. To 
further evidence their mutual intent, each disbursement of proceeds of the Loan shall: (i) 
identify the respective amounts of proceeds of. the Bonds and the other sources of funds 
comprising each such aisbursement, and (ii) be made such that proceeds of the Bonds may be 
deposited in a specially designated account which can be used only to pay Allowable Costs, and 
that the proceeds of the other sources of funds may be deposited into another, separate account 
or that such proceeds may otherwise be traced on the books and records of the Borrower in a 
manner sufficient to carry out the intent of the parties expressed hereinabove, and the 
Borrowers (and not the City) shall be responsible for all such matters.' 

(c) Moneys in the Costs of Issuance Fund shall be disbursed by the Trustee in accordance 
With the instructions received from the City or the Borrowers pursuant to Section 5.05 of the 
Indenture .. 
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ARTICLE IV 

LIMITED LIABILITY 

. . Section 4.1. Limited Liability of the City. 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 
Borrowers under this Loan Agreement. All' obligations and any liability of the City shall be 
further limited as provided in Sections 5.0l(d), 6.16, 7.17 and 12.09 of the Indenture. 

The Borrowers hereby acknowledge that the City's sole source of moneys to repay the 
Bonds will be provided by the payments made by the Borrowers pursuant to this Loan 
Agreement, together with investment income on certain funds and accounts held by the Trustee 
under the Indenture, and hereby agree that if the payments to be made hereunder shall ever 
prove insufficient to pay all Bond Obligations as the same shall become due (whether by 
maturity, redemption, acceleration or otherwise), then upon written notice from the Trustee, the 
Borrowers shall pay such amounts as are required from time to time to prevent any deficiency 
or default in the payment of . such Bond . Obligations, including, but not limited to, any· 
deficiency caused by acts, omission.S, nonfeasance or malfeasance on the part of the·Trustee, the 
Borrowers, the City or any third party, subject to any right of reimbursem.ent from the Trustee, 
the City or any such third party, as the case may be, therefor. . 

Section 4.2. Limitation on Liability of Bondholder Representative's Officers, Employees, 
Etc. Any obligation or liability whatsoever of the Bondholder Representative that may arise at 
any time under this Loan Agreement or any other Loan Document shall be satisfied, if at all, out 
of the Bondholder Representative's assets only. No such obligation or liability shall be 
personally binding upon, nor shall resort for the enforcement thereof be had to, the Project or 
any of the Bondholder Representative's shareholders, directors, officers, employees ~r agents,· 
regardless of whether such obligation or liability is in the nature of contract, tort or otherwise. 

ARTICLEV 

REPAYMENTOF.THE LOAN 

Section 5.1. Loan Repayment. (a) The Borrowers shall make Loan Payments in 
accordance with and subject to the terms of the Note. Each Loan Payment made by the 
Borrowers shall be mad~ in funds immediately available to the Trustee or the Servicer by 2:00 
p.m., New York City time, on the Loan Payment Date. Each such payment shall be made to the 
Trustee or the Servicer by deposit to such account as the Trustee or Servicer, as applicable, may 
designate by Written Notice to the Borrowers.· Whenever any .Loap. ~ayment shall be stated to 
be due on a day that is not a Business Day, such payment shall be due on the first Business Day 
immediately thereafter. In addition, the Borrowers shall make Loan Payments in accordance 
with the Note in the amounts and at the times necessary to make all payments due and payable 
on the Bonds. All payments made by the Borrowers hereunder or by the Borrowers under the 
other Bond Documents, shall be made irrespective of, and without any deduction for, any set
offs or counterclaims, but such payment shall not constitute a waiver of any such set offs or 
counterclaims. · 

• 
(b) Except as otherwise set forth in the Indenture, the Borrowers and the City each 

acknowledge that neither the Borrowers nor the City has any interest in any moneys deposited 
in the funds or accounts established under the Indenture and such funds or accounts shall be in 
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the custody of and (except for monies in the Rebate Fund and monies due. the City on deposit in 
the Expense Fund) held by the Trustee in trust for the benefit of the Bondholders. 

(c) Unless there is no Servicer, payments of principal and interest on the Note shall be 
paid by the Borrowers to the Servicer .. If there is no Servicer, payments of principal and interest 
on the Note shall be paid by the Borrowers directly to Trustee. · 

(d) The Borrowers shall pay to the Trustee on demand the following amounts; provided, 
however that the Borrowers shall not be responsible for any costs associated with any 
securitization of the Bonds: · 

(i) the Rebate Amount then due, if any, to be deposited by the Trustee in the 
Rebate· Fund as specified in Section 5.06 of the Indenture and the costs incurred to 
calculate such Rebate Amount (to the extent such costs are not included in the Loan 
Payment); · 

(ii) all fees, charges, costs, advances, indemnities and expenses, including agent . 
and counsel fees, of the Trustee and the City (above and beyond the Trustee's Fee or the. 
Issuer's Ongoing.Fee) incurred under the hi.denture, as and when the same.become due; 

· (iii) !=lll Issuance Costs· and fees, charges and expenses, including agent and 
counsel fees incurred in connection with the issuance of the Bonds, as and when the 
same become due, to th_e extent not paid from the Costs of Issuance Fund; 

(iv) all _charges, costs, advances, indemnities and expenses, including agent and 
counsel fees (other than Issuance Costs paid on the Closing Date), of the City incurred 
by the City at any time in connection with the Bonds or the Project, including, without 
limitation, reasonab.le counsel fees and expenses incurred in connection with the 
interpretation, performance, or amendment and all counsel fees and expenses relating to 
the enforcement of the Bond Documents or any other documents relating to the Project 
or the Bonds or in connection with questions or other matters arising unP.er such 
documents or in connection with any federal or state tax audit; and 

(v) all late d:targes due and payable under the terms of the Note and Section 5.1(1) 
herein; provided; however, that all payments made pursuant to this subsection (e) shall 
be made to the Servicer, if there is no S~rvicer, such payments shall be made to the 
Trustee. 

(e) The Borrowers shall pay to the party entitled thereto as expressly set forth in this 
Loan Agreement or the other Bond DocumentS: 

(i) all expenses incurred in connection with the enforcement of any rights under 
this Loan Agreement, the Regulatory Agreement, the Indenture or any other Loan 
Document or Bond Document py the City, the Servicer, the Bonqholder Representative, 
the Trustee or the Bondholders; 

(ii) all other payments of whatever nature that the Borrowers have agreed to pay 
or assume under the provisions of this Loan Agreement, the Indenture and any other 
Bond Document; and 

(iii) all expenses, costs and fees relating to inspections of the Project required by 
the Bondholder Representative or the Servicer in accordance with the Bond Documents 
or to reimburse such parties for such expenses, costS and fees. 



(f) The Borrowers further agree 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 Borrowers reserve the right 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 
Borrowers agree 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. 

(g) The Borrowers hereby acknowledge and consent to the assignment by the City to the 
Trustee of the City's rights under the Note, the Deed of Trust, this Loan Agreement and the 
other Loan Documents (excepting only the Reserved Rights), and the appointment of the 
Trustee as agent of the City to collect the payments on the Loan (to the extent made to the 
Trustee under Section 5.1(c)), all as set forth herein and in the Indenture. 

(h) The Borrowers hereby agree to pay the City fees and expenses described in Section 18 
of the Regulatory Agreement. . · 

(i) The Borrowers agree to pay to the City within f~fteen (15) days after receipt of request 
for payment thereof, all expenses of the City (including salaries and wages of City employees) 
related to the financing of the Project (and not including matters related solely to the 
construction of the Project) that are not otherwise required to be paid by the Borrowers under 
the terms of this Loan Agreement (including Section 5.l(d)(iv) above) and are not paid from 
disbursements of the Loan or from the Expense Fund under the Indenture, 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. 

. (j) The Borrowers agree 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 · 
Borrowers under the terms of this Loan Agreement, including, without limi~ation, legal fees and 
expenses incurred in connection with the interpretation, performance, enforcement or 
amendment of any documents relating to the Project or the Bonds. 

· (k) T?-e 'Borrowers shall deposit or cause to be deposited with the Trustee on the <;:losing 
Date an amount equal to the Initial Bond Fund Deposit and other depositS as set forth in Section 
3.02 of the Indenture. The Borrowers shall deposit or cause to be deposited with the Trustee on 
the date of execution and delivery of this Loan Agreement an amount equal to the Costs of 
Issuance Deposit. 

(1) If any Borrower. Payment Obligation is not paid by or on behalf of the Borrowers 
when due, the Borrowers shall pay to the Servicer a Late Charge in the amount and to' the extent 
set forth in the Note, if any. Any such Late Charge shall not be deemed to be additional interest 
or a penalty, but shall be deemed to be liquidated damages because of the. difficulty in 
computing the actual amount of damages in advance. Late Charges shall be. secured by the 
applicable Bond Documents. Any action regarding the collection of a Late Charge will be 
without prejudice to any other rights, nor act as a waiver of any other rights, that the Servicer, 

·the City, the Trustee or the Bondholder Representative may have as provided herein, at law or 
in equity. · 
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Section 5.2. Optional Prepayment .of Note. The Borrowers shall have the option to 
prepay the Note to the extent and in the manner set forth therein, exercisable by Written Notice 
to the City and the Trustee given at.least 60 days prior to the proposed prepayment date (or 

. such shorter time as agreed to by Bondholder Representative in its sole discretion), for the 
purpose of redeeming Outstanding Bonds in accordance with Section 4.0l(a) of the Indenture 
on a permitted redemption date of the Bon~s or paying the Bonds at maturity. 

In connection with any such proposed prepayment, if the Bonds are not cr~dit enhanced 
by a Credit Facility, the Borrowers shall deposit funds with the Trustee by 12:00 p.m. New York 
City time on the date of prepayment at a prepayment price equal to the principal balance of the 
Note to be prepaid, plus interest .thereon to the date of prepayment and the amount of any 
Prepayment Premium payable under the Note, plus any Additional Payments due and payable 
hereunder through the date of prepayment. Such amounts shall be applied to the redemption 
of Bonds and payment of all amounts due hereunder. The Borrowers shall deliver such 
certifications and shall satisfy such conditions as set forth in Section 4_.0l(a) of the Indenture 
with respect to the optional redemption of Bonds. If the Bonds ate not then callable, the 
prepayment price set forth above shall be calculated pursuant to Section 10.02 bf the Indenture. 

Section 5.3. Mandatory Prepayment of Note. The Borrowers shall prepay the Note at the 
direction of the Bondholder Representative, in whole or in part, at a prepayment price equal to 
the principal balance of the Note to be prepaid, plus· accrued interest plus any .other amounts 
payable under the Note or this Loan Agreement, for the purpose of redeeming the Bonds as 
provided in Sections 4.0l(b) through 4.0l(g) of the Indenture, upon the occurrence of any event 
or condition described below: 

(a) in whole or in part, if the Project shall have been damaged or destroyed to th~ 
extent that it is not practicable or feasible to rebuild, repair or restore the damaged or 
destroyed property within the period and under the conditions described in the Deed of 
Trustfollowing such event of damage or destruction; or 

(b) in whole or in part, if title to, or the use of, all or a portion of the Project .shall 
have been taken under the exercise of the power of eminent domain by any 
governmental authority and the proceeds of any condemnation award with respect to 

· the Project are not applied to the restoration of the Project but are applied to and result 
in a prepayment of the Note under the conditions described in the Deed of Trust; or 

(c) in whole or in part, to the extent that msurance proceeds or proceeds of any 
condemnation award with -respect to the Project are not applied to restoration of the 
Project in accordance with the provisions of the Deed of Trust; · 

(d) in whole, on the date fifteen (15) days prior to (or such other date consented 
to in writing by the Bondholder Representative) the date on which the Bonds may 
become subject to mandatory redemption pursuant to Section 4.0l(h) of the Indenture; 

(e) upon an Determination of Taxahility, in whole on any date specified in a 
Written Notice of the Borrowers to the City and the Trustee given at least 20 days prior 
to the proposed prepayment date, which date shall be no more than 90 days after the 
date.of the Determination of Taxability; and 

(f) as otherwise provided in the Note, the Conversion Agreement or the Deed of 
Trust. 
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Such prepayment shall be 'due· and payable by no later than 12:00 p.m., Trustee local 
time, on the date fixed by the Trustee for redemption of .the Bonds pursuant to Section 4.0l(c) or 
4.0l(h) of the Indenture, which date shall be communicated by the Trustee in writing to the 
City, the Bondholder Representative, the Bondholders and the Borrowers in accordance with 
the Indenture. To the extent that the Borrowers or the Trustee receive any insurance proceeds 
or condemnation awards that are to be applied to the prepayment of the Note, such amounts 
shall be applied to the prepayment of the Note and the corresponding redemption of the Bonds. 

Section 5.4. Nature of the Borrowers' Obligations. The Borrowers shall repay the Loan 
subject to· and in accordance with the terms of the Note and the ·construction Funding 
Agreement irrespective of any rights· of set-off, recoupment or counterclaim the Borrowers 
n;tlght otherwise have against the City or any other person. The Borrowers 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 circumstanc~s 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 
Borrowers 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 Borrowers to repay the Loan and provide such money's .shall continue in all 
events. This Section 5.4 shall not be construed to release the Borrowers from any of its 
obligations hereunder, or, except as provided in this Section 5.4, to prevent or restrict the 
Borrowers 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 Borrowers, at their own 
cost and expense, from prosecuting or defen9,ing any action or proceeding by· or against the 
City, the Bondholder Representative, the Servicer or the Trustee or taking any other action to 
protect or secure its rights. 

Notwithstanding the foregoing but subject to the provisions of the Construction 
Funding Agreement and Section 5.6 below, if the Conversion Date occurs, then at all times 
following the Conversion Date neither the Borrowers nor any partner, member, manager, 
shareholder or employee of the Borrowers nor the partriers, members, managers, officers, 
directors, or shareholders of the Borrowers, shall be personally liable for the amounts owing 
under the Note or the Deed of Trust; and the City's ren:i.edies in the ~vent of a default under the 
Loan following the Conversion Date shall be limited to those remedies set forth in Section 7.2 
hereof and the commencement of foreclosure under the Deed 'of Trust and the exercise of the 
power of sale or other rights granted thereunder. Notwithstanding the Indenture, no 
assignment by the City of its rights hereunder shall preclude the City from proceeding directly 
against the Borrowers in connection with the obligation of the Borrowers to indemnify the City 
under Section 6.15 hereof or Section 8 of the Regulatory Agreement, or· to make any payment to 
the City required to be paid by the Borrowers pursuant to the provisions ·Of Sections 2.3, 2.4, 
5.l(d), 5.l(e), 5.l(h), 5.l(i) or 7.4 hereof. 

Section 5.5. Security for the Bonds. 

(a) As security for the Bonds, the City has pledged and assigned the Trust·Estate to the 
Trustee under and pursuant to the Indenture. The Trust Estate shall immediately be subject to 
the lien of such pledge without any physical delivery thereof or any further act, except in the 
case of the Note, which shall be delivered to the Trustee. The Borrowers hereby acknowledge 
and consent to such assignment to the Trustee. 
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(b) With respect to the Reserved Rights, subject to the limitatio:ns set forth in this Section, 
the City may: 

. (!} Tax Covenants. Seek specific performance of, and enforce, the tax covenants of 
the Indenture, the Regulatory Agreement, the Tax Certificate and this Loan Agree~ent, 
injunctive relief against acts which may be in violation of any of the tax covenants, and 
enforce the Borrowers' obligation to pay amounts for credit to the Rebate Fund; 

(ii) Regulatoty Agreement. Seek-specific performance of the obligations of the 
Borrowers or any other owner of the Project under the Regulatory Agreement and 
injurictive relief against acts which may be in violation of the Regulatory Agreement or 
otherwise in accordance with the provisions of the Regulatory Agreement; provided,· 
however, that the City may enforce any right it may have under the Regulatory 
Agreement for monetary dam.ages only against Excess Revenues, (as defined in Section 
5.S(d) below) .if any, of the Borrowers; unless Bondholder Representative otherwise 
specifically consents in writing to the use of other funds; and 

(iii) Reserved Rights. Take whatever action at law or in equity which appears 
necessary or desirable to enforce the other ~eserved Rights, provided, however, that the 
City or any person under its control may only enforce any right it may have for 
monetary da,mages against Excess Revenues, if any, of the Borrowers and q.fter the 
Release Date only against the Excess Revenues of the Market Borrower, unless 
Bondholder Representative otherwise specifically consents in writing to the enforcement 
against other funds of the Borrowers. 

(c) In no event shall the City: 

(i) prosecute its action to a lien on.the Project; or 

(ii) take any action w~ch may have the effect, directly or indirectly, of Un.pairing 
the ability of the Borrowers to timely pay the principal of, interest on, or other amounts 
due under, the Loan or of causing a Borrower to file a petition seeking reorganization, 
arrangement, adjustment or composition of or in respect of the respective Borrower 
under any applicable liquidation, insolvency, bankruptcy, rehabilitation, composition, 
reorganization, conservation or other similar law in effect now or_ in the future; or 

(iii) interfere with the exercise by the Trustee, the Bondholder Representative or 
the Servicer of any ot their rights under the Loan Documents upon the occurrence of ;m 
event of default by the Borrowers under the Bond Documents; or 

(iv) take any action to accelerate or otherwise enforce payment or seek other 
remedies with respect to the Loan or the "!3onds. 

( d) The City shall provide written notice to the Bondholder Representative, the Trustee 
and the Servicer immediately upon taking any action at la'Y or in equity to exercise any reme_dy 
or direct any proceeding under the Bond Documents. 

(e) As u:sed in this Section, the term "Excess Revenues" means~ for the period before 
Conversion, the Net Cash Flow of the Borrowers and for the period after Conversion, the Net 
Cash Flow of the Market Borrower. For purposes of this Section, the term :'Net Cash Flow'' 
means cash available for distribution to the respective shareholders, members or partners (as 
the case may be) of the applicable Borrowe~ for sv.ch period, qfter the payment of all interest 
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expense, the amortization of all principal of all indebtedness coming due during such period 
(whether by maturity, mandatory· sinking fund' payment, acceleration ()r otherwise) including 
indebtedness payable to any shareholder, member, or partner, or their affiliates, of the 
Borrowers, the payment of all fees, costs and expenses on an occasional or recurring basis in 
connection with the Loan or the Bonds, the payment of all operating, overhead, ownership and 
other expenditures of the Borrowers or the Market Borrower, as applicable, directly or indirectly 
in connection with the Project or the Market Project, as applicable (whether any such 
expenditures are current, capital or extraordinary expenditures and including, without 
limitation, all asset management and other fees payable to such Borrower's limited partners and 
their affiliates pursuant to the respective Borrower's organization documents), and the setting 
aside of all reserves for taxes, insurance, water and sewer charges or other similar impositions, 
capital expenditures, repairs and .replacements and all other amounts which the Borrowers or 
the Market Borrower, as applicable, required to set aside pursuant to agreement; but excluding 
depreciation and amortization of intangibles. - · 

Section 5.6. Exceptions to Non-Recourse Liability. Notwithstanding Section 5.4 or any 
other provision. of this Agreement, the City (and the Trustee, as assignee of the City) shall have 
the right to reco.ver from either of the Borrowers and any general partner or au,thorized 
signatory of a Borrower (each individually, or on a joint and several basis if more than one), the 
following: 

(a) any loss, damage or cost (including but not limited to attorneys' fees) 
resulting from fraud or intentional misrepresentation by the respective Borrower, the 
respective Borrower's agents or employees or any general partner of the respective 
Borrower in connection with obta,ining the Loan evidenced by this Agreement, the Note, 
or in complying with any of Borrower's obligations under the Bond Documents; 

. (b) insurance proceeds, condemnatfon awards, security deposits from tenants or 
other sums or payments received by or on ?ehalf of Borrowers in their capacity as 
owners of the Project and not applied in accordance with the provisions of the Deed of 
Trust and the Construction Funding Agreement; . 

(c) all rents not applied, first, to the' payment of the reasonable operating 
expenses as such operating expenses bec9me due and payable, and then, to the payment 
of principal and interest then due and payable under this Loan Agreement, the Note and 
any other sums due under the Deed of Trust and all other Bond Documents (including 
but not limited to deposits or reserves payable under any Bond Documents); . 

(d} transfer fees and charges due under the Deed of Trust; \ 

(e) all rents and profits, and security deposits received by the Borrowers after an 
Event of Default under this Loan Agreement or the Ci;mstrudion Funding Agreement; 

(f) any loss, damage or cost (including but not limited to attorneys' fees) resulting 
from the commission of material waste by the Borrowers (or any partner, officer, 
dfrector or agent of a Borrower or any guarantor or owner of any collateral) or failure by 
the Borrowers to perform their obligations to maintain the Project; provided however, 

·for purposes of this Section. 5.6(f) only, it shall not be waste if the Borrowers do not 
repair· or restore the Project following any damage, destruction, or partial condemnation 
notwithstanding the availability of insurance or condemnation proceeds; 
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. (g) any loss, damage or cost (including but not ·limited to attorneys' fees} 
~esulting from the presence or release of any "Hazardous Materials" (as defined in 
Section 2.3) on, in or under the Project; 

(h) all sums owing by the Borrowers under all indemnities contained in this Loan 
Agreem~nt, the Regulatory Agreement and the Construction Funding Agreement; and 

(i) subject to the Borrowers' rights of contest under Section 6.2, any loss, damage 
or cost (including but not limited to attorneys' fees) resulting from failure by the 
Borrowers to pay taxes and charges that may become a lien on the Project, to maintain 
and pay premiums for insurance required pursuant to this Loan Agreement, the 
Construction Funding Agreement or the Deed of Trust, or to repay any sums advanced 
by the City or Trustee for any such purpose. 

. ,. 

The exceptions to non-recourse liability contained in this Section 5.6 shall not limit the 
rights of the City (or the Trustee, as assignee of the City) to: · . 

(i) name either or both of the Borrowers or any general partner of a Borrower as a 
party defendant in any action, proceeding or arbitration, subject to the limitations of this 
Section 5.6 as to personal liability; or 

(ii) assert any unpaid amounts on the Loan as a defense or offset to or against 
any claim or cause of action made or alleged against the City or Trustee by the 
Borrowers or any of their partners or authorized signatories~ or any guarantor or 
indemnitor with respect to the Loan; or · 

(iii) exercise self-help remedies such as set-off or non-judicial foreclosure against, 
or sale of, any real or personal property collateral security; or 

(iv) enforce the Borrowers' obligations to complete construction of the Project as 
required by this Loan Agreement and the Construction Funding Agreement, including 
obligations to repay any sums advanced by the City or Trustee fo;r such purpose. 

The limitation. of liability set forth in this Section 5.6 will be deemed void and have no 
force. or effect with respect to a Borrower if such Borrower or. any partner or authorized 
signatories, .of such Borrower attempts to materially delay any foreclosure of the Deed of Trust 
or any other collateral security for the Loan, or if such Borrower or any partner or authorized 
signatories, of such Borrower claims that this Loan Agreement, the Construction Funding 
Agreement or any of the other instruments or docurrients executed in connection with the Loan 
are invalid or unenforceable to any extent that would preclude foreclosure. 

No ·provision of this _Section 5.6 shall (i) affect any guaranty or similar agreement 
executed in connection with.the debt evidenced by the Note or this Loan Agreement, (ii) release 
or reduce the debt evidenced by the Note or this Agreement, (iii) impair the right of the 
Bondholder Representative or the Trustee to enforce any provisions of the Deed of Trust or any 
other collateral security for the repayment of the Loan, (iv) impair the lien of the Deed of' Trust 
or any other collateral security for the repayment of the Loan, or (v) impair the right of the 
Bo!ldholder Representative or the Trustee ·to enforce the provisions of any Loan Document. 
Nothing herein shall 'directly or indirectly limit the right of the Bondholder Representative or 
Trustee to collect or recover any collateral from the Borrowers or any person holding or 
receiving the same, including any partner, shareholder, affiliate or authorized signatory who 
receives the rents and profits assigned to the City, the Trustee or the Bondowners after the same 
become payable by the Borrowers or under circumstances where the same are recoverable by 
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the City or the Trustee under applicable law or by contract. Furthermore, nothing in any other 
provision of the Note, :Lhis Loan Agreement or the other Bond Documents shall be deemed to · 
limit the rights of the City,· the Trustee or the Bondholder Representative to enforce collection 
from Borrowers (or any other person liable therefor) of all reasonable attorneys' fees, costs, 
expenses, indemnity liabilities and other amounts payable by the Borrowers apart from 
principal or interest owing under the.Note. · 

Nothing in this Section 5.6 shall be interpreted to subordinate any obligation or liability 
of the Borrowers to the Cify, the Trustee or the Bondholder Representative _to any operating 
expenses. 

. Notwithstanding anything herein to the contrary, no limited partner or member of a 
Borrower (to the extent it continues to act solely in the capacity of a limited partner of a 
Borrower) shall have any p~rsonal liability regarding the Note or the Deed of Trust. 

, , I 

Section 5.7. Calculation of Interest Payments and Deposits to Real Estate Related Reserve 
Funds. The City and the Borrowers acknowledge as follows: (a) calculation of all interest 
paym~nts shall be made by the Trustee; (b) deposits with respect to the Taxes and Other 
Charges shall be calculated by the Servicer or if there. is no Servicer, the Bondholder 
Representative in accordance with the Deed of Trust;. and (c) deposits with r~spect to any 
replacement reserve funds required by_ the Bondholder Representative shall be calculated by the 
Servicer in accordance with the Replacement Reserve Agreement. In the event and to the e:Xtent 
that the Servicer or the Bondholder Representative, pursuant to the terms hereof, shall 
determi:t;te at any time that there exists a deficiency in amounts previously owed but not paid 
with respect to deposits to such replacement reserve fµnd, such deficiency shall be immediately 
due and payable hereunder following written notice to the Borrowers. 

Section 5.8. Cap Fee Escrow. At any t~e when the Bonds are in the Daily Interest Rate 
.Mode, the Weekly Interest Rate Mode, the MMD Index Rate Mode or the SIFMA Index Rate 
Mode, unless such requirement is waived by the Bondholder Representative, the Borrowers 
agree to purchase 15 days prior to the expiration or early termination of any Swap Agreement 
and maintain at all times thereafter, an intere·st rate cap agreement fulfilling the Cap Agreement 
Requirements as determined by the Bondholder Representative in its sole discretion; provided 
however that the Borrowers may, if conseµted to in writing by the Bondholder RepresentCJ.tive, 
enter into a Swap Agreement prior to the expiration. of the Swap Agreement or interest rate cap. 
then in effect iri lieu of purchasing an mterest rate cap. On each Loan Payment Date 
commencing five years before the stated termination date of the Swap Agreement, the 
Borrowers shall pay to the Servicer or its designee for deposit to a Cap Fee Escrow, an amoll!1-t 
that will result in the accumulation by the expiration or early terminatiort of the Swap 
Agreement or then existing interest rate cap agreement, as applicable, without regard to 
earnings in the Cap Fee Escrow, of funds estimated by the Bondholder Representative to be 
sufficient to provide for the purchase of the interest rate cap agreement fulfilling the Cap 
Agreement Requirements for an additional five (5) ye~s or for a period beginning on the 
termination date of the then existing Swap Agreement or interest rate cap agreement, as 
applicable, and ending on the Maturity Date, whichever is shorter. During the first twelve (12) 
months after the first payment for each future Cap Agreement, the m~nthly deposit shall be 
equal to a fraction, the numerator of which is 125% of the aggregate periodic payments required 
to be made pursuant to the interest rate cap agreement required hereunder and the 
denominator of which is the number of months remaining until the termination of the then 
existing Swap Agreerp.ent or interest rate cap agreement, as applicable. Thereafter, the amount 
of the monthly deposit shall be recomputed by the .Indexing Agent annually based upon the 
Indexing Agent's estimation of the aggregate periodic payments required to be made pursuant 
to such subsequent interest rate cap agreeme;n.t (or extension or renewal thereof) times 125% 
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minus amounts already on deposit ip. the Cap Fee Escrow, dtvided by the number.of mon~ 
. remaining until the expiration of the then existing interest rate cap agreement. The Borrowers 

shall pay the Indexing Agent's expenses related to the estimation and analysis of the cost of any 
renewal or replacement interest rate cap agreement. Amounts on deposit in the Cap Fee Escrow 
shall be invested and r~invested by the Servicer or its designee in its discretion. In the event the 
Borrowers or either of them enters into a subsequent Swap Agreement in lieu of purchasing an 
inte:i;est rate cap as set forth above, upon receipt of Writ!:en Direction from the Bondholder 
Representative, amounts on deposit in the Cap Fee Escrow held by the Servicer shall remitted to 
the respective Borrower or the ·Borrowers that are party to the Swap Agreeipent. 

Section 5.9. Grant of Security Interest; Application of Funds. To the extent not 
inconsistent with the Deed of Trust and as security for payment of the Borrower Payment 
Obligations and the performance by the Borrowers of all other terms, conditions and provisions 
of the Bond Documents, the Borrowers hereby pledge and assign to the Trustee, as assignee of . 
the City, and grant to the Trustee a security interest in, all the Borrowers' right, title and interest 
in and to all Rents and all payments to or moneys held in the funds and accounts created and 
held by the Trustee or the Servicer for the Project. The Borrowers also grant to the Trustee a 
co:q.tinuing security interest in, and agrees to hold for the benefit of the Trustee, all Rents in its 
possession prior to the payment of Rents or any portion thereof to the Trustee or the Servicer (to 
the extent that the Borrowers are required to pay such Rents to the Trustee or the Servicer). -The 
Borrowers shall not, without obtaining the prior Written Consent of the Bondholder 
Represeil_tative, further pledge, assign or grant any security interest iil_ the Rents, or permit any 
Lien to attach thereto, or any levy to be made thereon, or any UCC 1 Financing Statements, 
except those naming the Trustee as the secured party, to be filed with respect thereto, and· 
except for Permitted Encumbrances. This Loan Agr.eement is, among other things, intended by 
the parties to be a security agreement for purposes of the UCC. Upon the oc.currence and 
during the continuance of a Loan Agreement Default hereunder, the Trustee and the Servicer 
shall apply or cause to be applied any sums held bi the Trustee and the Servicer with respect to 
the Project in accordance with Section 7.04 of the Indenture. · 

ARTICLE VI 

FURTHER AGREEMENTS 

Section 6.1. Existence. ~ach Borrower shall (a) do or cause to be done all things 
necessary to preserve, renew and keep in full force and effect its respective existence and its 
material rights, and franchises, (b) contjnue to engage in the business pl.'es~ntly conducted by it, 
(c) obtain and maintain all material Licenses applicable to it, and (d) qualify to.do business and 
remain in good standing under the laws o~ the State. · 

Section 6.2. Taxes and_ Other Charges. · The Borrowers shall pay all Taxes and Other 
Charges as the same become due and payable in accordance with the Deed of Trust, except to 
the exte_nt the Borrowers obtain a valid extension for the payment thereof and except to the 
extent that the amount, validity or application thereof. is being contested in good faith as 
permitted by the Deed of Trust. 

The Borrowers covenant to pay all taxes and other charges of any type or character 
charged to the City or to the Trustee affecting the amount available to the City or _the Trustee 
from payments to be received hereunder, under the Note: or in any way arising due to the 
transactions contemplated hereby (including taxes and other charges assessed or levied by any 
public agency or governmental authority of whatsoever character having power to levy taxes or 
assessments) but excludmg franchise taxes and other taxes based upon the capital and/ or 
income of the Trustee or the City and.taxes.based upon or measured by the net income of the 
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Trustee or the City; provided, however, that the Borrowers shall have the right to protest any 
such truces or other charges and to require the City or the Trustee, at the Borrowers' expense, to 
protest and contest any such taxes or other charges levied upon them and that the Borrowers 
shall have the right to withhold payment of any such taxes or other charges pending disposition 
of any such protest or contest unless such withholding, protest or contest would adversely 
affect the rights or interests of the City or the Trustee. This obligation shall remain valid and in 
effect notwithstanding repayment of the loan hereunder. or termination of this Loan Agreement 
or the Indenture. 

Section 6.3. Repairs; Maintenance and Compliance; Physical Condition. The Borrowers 
shall cause the Projed to be maintained in a gopd, habitable and safe (so. as to not threate:i;i.. the 
health or safety of the Project's tenants or their invi~ed guests) cond,ition and repair (reasonable 
wear and tear and casualty and condemnation excepted) as set forth in the Deed of Trust and 
shall not remove, demolish or materially alter the Improvements or Equipment (except for 
removal of aging or obsolete equipment or furnishings in the n:ormal course of business), except 
as provided in the Deed of Trust: 

Section 6.4. Litigation. The Borrowers shall give prompt Written Notice to the ·city, the 
Servicer, the Trustee and the Bondholder Representative of any litigation, governme:i;i.tal 
proceedings or claims or investigations regarding an alleged actual violation of a Legal 
Requirement served upon the Borrowers (or either of them) or, to the Borrowers' knowledge, 
overtly threatened against the Borrowers or either of them which might materially adversely 
affect a Borrower's condition (financial or otherwise) or business or its interests in the Project. 

Section 6.5. Performance of Other Agreements. The Borrowers· shall observe and 
perform in all material respects each ·and every term to be observed or performed by them 
pursuant to the terms of any material agreement or instrument affecting or pertaining to the 
Project. 

Section 6.6. Notices. The Borrowers shall promptly provide written notice to the City, 
the Servicer, the Bondholder Representative and the Trustee of (a) any mat~rial adverse change 
in a Borrower's financial condition, assets, properties or operations other than general changes 
in the real estate market, (b) any fact or circumstance affecting a Borrower or the Project that 
materially and adversely affects the respective Borrower's ability to meet its ob~igations 
hereunder or under any of the other Bond Document to which it is a party in a timely manner, 
(c) the occilrrence of any Default or Loan Agreement Default of which a Borrower has actual 
knowledge or (d) the receipt of written notice from the Swap Counterparty under a Swap 
Agreement or an affiliate or the. provider of any cap that the unsecured; unsubordinated long 
term .obligations of the Swap Counterparty unde:i; a Swap Agreement or an affiliate or the· 
provider of any c.ap, as applicable, are at any time rated below /1 AA-" by S&P or below /1 Aa3" 
by Moody's. If a Borrower becomes subject to federal or state securities law filing requirements, 
such Borrower shall cause to be delivered to the Servicer, the Trustee and .the Bondholder 

. Representative any Securities and Exchange Commission or other public filings, if any, of such 
Borrower within two (2) Business Days of such filing. · 

Section 6.7. Cooperate in Legal Proceedings. The Borrowers shall cooperate fully with 
the Servicer, the Trustee and the Bondholder Representative with respect to, and permit the 
Servicer, the Trustee and the Bondholder Representative, at their option, to participate in, any 
proceedings before any Governmental Authority that may in any way affed the rights of 
Bondholders under any Bond Document. 

Section 6.8. Further Assurances. The Borrowers shall, at their sole cost and expense 
(except as provided in Article IX), (a) furnish to the Servicer and the Bondholder Representative 

-2J_491 



all instruments, documents, boundary surveys, footing or foundation surveys (to the extent that . 
Borrower's construction or renovation of the Project alters any existing building foundatiohS or 
footprints), certificates, plans and specifications, appraisals, title and other insurance reports 
and agreements, reasonably requested by the Servicer or the Bondholder Representative for the 
better and more efficient carrying out of the intents and purposes of the Bond Documents; (b) 
execute and deliver to the Servicer and the Bondholder Representative such documents, 
instruments, certificates, assignments and other writings, and do such other acts necessary or 
desirable, to evidence, preserve and/ or protect the collateral at any time securing or intended to 
secure the Bonds, as the Servicer and the Bondholder Representative may reasonably require 
from time to time; {c) do and execute all and such further lawful and reasonable acts, 
conveyances ctD.d assurances for the better and more effective carrying out of the intents and 
purposes of the Bond Documents, as the Servicer or the Bondholder Representative shall 
reasonably require from time to time; provided, however, with respect to clauses (a)-{c) above, 
the Borrowers. shall not be required to do anything that has the effect of (i) changing the 
essential economic terms of the . Loan or (ii) imposing upon the Borrowers greater personal 
liability under the Loan Documents; and (d) upon the Servicer's or the Bondholder 
Representative's request therefor given from time to time after the occurrence of any Default or 
Loan Agreement Default for so long as such Default or Loan Agreement Default, as applicable, 
is continuing pay for (i) reports of UCC, federal tax lien, state tax lien, judgment and pending 
litigation searches with respect to the Borrowers or either of them, and (ii) searches of title to the 
Project, each such search to be conducted by search firms reasonably designated by the Servicer 
or the Bondholder Representative in each of the locations reasonably designated by the Servicer 
or the Bondholder Representative. 

Section 6.9. Delivery of Financial Information. After written notice to the Borrowers of a 
Secondary Market Disclosure Document, the Borrowers $hall, concurrently with any delivery to 
the Servicer, deliver copies of all financial information required under Article IX. 

Section 6.10. Title to the Project. The Borrowers will warrant arid defend the title tO the 
Project, and the validity and.priority of the Lien of the Deed of Trust, subject only to Permitted 
Encumbrances, against the claims of all Persons. · 

Section 6.11. City's Annual Fees. The Borrowers covenant to pay the anriual fee of the 
City,. payable as set forth in Section 18 of the Regulatory Agreement, and the reasonable fees 
and expenses of the City or any agents, attorneys, accountants, consultants selected by the City 
to act on its behalf in connection with this Loan Agreement, the Regulatory Agreement and the 
other Bond Documents, including, without limitation, any and all reasonable expenses incurred 
in connection with the authorization, issuance, sale and delivery of the Bonds or in connection 
with ariy litigation which inay · at any time be instituted involving the Bonds; this Loan 
Agreement, the other Bond Docume;nts or any of the other documents contemplated thereby, or 
in connection with the reasonable supervision or inspection of the Borrowers, their properties, 
assets or operations or otherwise in connection with the administration of the foregoing. This 
obligation shall remain valid and in effect notwithstanding repayment of the loan hereunder or 
termination of this Loan Agreement or the Indenture . 

. Section· 6.l2. Estoppel Statement. The Borrowers shall furnish to the Servicer or the 
Bondholder Representative for the benefit of the City, · the Trustee, .the Bondholder 
Representative and the Servicer within ten {10) Business Days after request by the Servicer, with 
a statement, duly acknowledged and certified, setting forth (a) the unpaid principal of the Note, 
(b) the applicable Bond Coupon Rate, {c) the date installments of interest and/ or prmcipal were 
last paid, (d) any offsets or defenses to the payment of the Borrower Payment Obligations, and 
{e) that the Bond Documents to which the Borrowers are parties are. valid, legal and binding 
obligations of the Borrowers and have not been modified or, if modified, giving particulars of 



such modification, and no Event of Default exists thereunder or specify any Event of Default 
that does exist thereunder. The Borrowers shall use commercially reasonable efforts to furnish · 
to the Servicer or the Bondholder Representative, within 30 days of a request by the Servicer, 
tenant estoppel certificates from each commercial tenant at the Project in form and substance 
reasonably satisfactory to the Servicer and the Bondholder Representative; provided that the 
Servicer and the Bondholder Representative shall not make requests for the estoppel certificates 
required under this Section 6.12 more frequently than twice in any year. 

Section 6.13. Defense of Actions. The Borrowers shall appear in and defend any action 
or proce~ding purporting to affect the security for this Loan Agreement hereunder or under the 
Bond Documents, and shall pay, upon written demand of the Bondholder Representative, all 
costs and expenses, including the cost of evidence of title and attorneys' fees, in any such action 
or proceeding in which a Bondholder or the Bondholder Representative may appear. If the 
Borrowers fail to perform any of the covenants or agreements contained in this Loan Agreement 
or any other Bond Document, or if any action or proceeding is commenced that is not diligently 
defended by the Borrowers which affects the Bondholders' or the Bondholder Representative's 
interest in the Project or any part thereof, including eminent domain, code enforcement or 
proceedings of any nature whatsoever under any Federal or state law, whether now existing or 
hereafter enacted or amended, then the Bondholders or the Bondholder Representative may 
make such appearances, disburse such sums and take such action as the Bondholders or the 
Bondholder Representative deems necessary or appropriate to protect their interests. Such 
actions include disbursement of attorneys' fees, entry upon the Project to make repairs or take 
other action to protect the security of the Project, and payment, purchase, contest or 
compromise of any encumbrance, charge or lien which in the judgment of Bondholders or the 
Bondholder Representative appears to be prior or superior to the Bond Documents. Neither a 

·Bondholder or the Bondholder Representative shall have· any obligation to do any of the above. 
The Bondholders or the Bondholder Representative may take any such action without notice to 
or demand upon the Borrowers. No such action shall release a Borrower from any obligation 
under this Loan Agreement or any of the other Bond Documents. In the event (a) that the Deed 
of Trust is foreclosed in whole or in part or that any Bond Document is put into the hands of an 
attorney for collection, suit, action or foreclosure, or (b) of the foreclosure of any mortgage, deed 
of trust or deed to secure debt prior to or subsequent to the Deed of Trust or any Bond 
Document in which proceeding the Bondholders or the Bondholder Representative is made a 
party or (c) of the bankruptcy of a Borrower or an assignment by a Borrower for the benefit of 
its creditors, the applicable Borrower shall be chargeable with and agrees to pay all costs of. 
collection and defense, including a·ctual attorneys' fees in connection therewith and in 
corµi.ection with any appellateproceeding·or post-judgment action involved therein, which shall 

· be ~ue and payable together :Vith all requi:red service or use taxes. .. · . · 

Section 6.14. Expenses. The Borrowers shall pay all reasonable expenses incurred by the 
City, the Trustee, the Bond Purchaser, the Servicer, the Placement Agent .and the Bondholder 
,Representative (except as provided in Article IX) in connection with the Bonds, including 
reasonable fees and expenses of the City's, the Trustee's, the Servicer's, the Bond Purchasers', 
the Placement Agent's and the Bondholder Representative's attorneys, environmental, 
engineering and other consultants, the Review Fee, and fees, charges or taxes for the recording 
or filing of Bond Documents. The Borrowers shall pay or cause to be paid all reasonable 
expenses of the City, the Trustee, the Rebate Analyst, the Servicer, the Placement Agent and the 
Bondholder Representative (except as provided in Article IX) in connection with the issuance or 
administration of the Bonds, including audit costs, inspection fees, settlement of condemnation. 
and casualty awards, and preniiums for title insurance and endorsements thereto. The 
Borrowers shall, upon request, promptly ,reimburse the City, the Trustee, the Servicer, the 
Placement Agent and the Bondholder Representative for all reasonable amounts expended, 
advanced or inCu.rred by the City, the Trustee, the Servicer, the Placement Agent and the 
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Bondholder Representative to collect the Note, or to enforce the rights of the City, the Bond 
Purchasers, the Trustee, the Servicer, the Placement Agent and the Bondholder Representative 
under.this Loan Agreement or any other Loan Document, or to defend or assert the rights and 
claims of the City, the Bond Purchasers, the Trustee, the Servicer, the Placement Agent and the 
Bondholder Representative under the Bond Documents arising out of a Loan Agreement 
Default or with respect to the Project (by litigation or other proceedings) arising out of a Loan 
Agreement Default, which amounts will include all court costs, attorneys' fees and expenses, 
fees of auditors and accountants, and investigation expenses as may be reasonably incurred by 
the City, the Trustee, the Servicer, the ·Placement Agent and the Bondholder Representative in 
connection with any such matters (whether or not litigation is instituted), together with interest 
at the Default Rate on each such ·amount from the date of disbursement until the date of 
reimbursement to the City, the Trustee, the Servicer, the Placement Agent and the Bondholder 
Representative, all of which shall constitute part of the Loan. and shall be seeured by th~ Bond 
Documents. The obligations and liabilities of the Borrowers under this Section 6.14 shall 
-survive the Term of this Loan Agreement and the exercise bY. the City, the Servicer;· the 
Bondholder Representative, the Placement Agent or the Trustee, as the case rrtay b~, of any of its 
rights or remedies under the Bond Documents, including the acquisition of the Project by 
foreclosure or a conveyance in lieu of foreclosure; N otwi.thstanding the foregoing, the 
Borrowers shall not be obligated to pay amotints incurred as a result of the negligence of the 
Trustee, the gross negligence or willful misconduct of the City or the gross negligence ot willful 
misconduct of any other party, and any obligations of the Borrowers to pay for environmental 
inspections or audits will be governed by Section 18(i) of the Deed of Trust. 

The Borrowers shall not be responsible for any costs associated with any securitization 
of the Bonds. · 

Section 6.15. Indemnity. To the fullest extent permitted by law, the 'Borrowers agree to 
indemnify, hold harmless and defend the City, the Bondholder Representative, the Servicer and 
the Trustee and each of their respective officers, governing members, directors, officials, 
employees, attorneys and agents (each an "Jn.demnified Party"), against any and all losses, 
damages, claims, actions, liabilities, reasonable costs and expenses of any nature, kind or 
character (including, without limitation, reasonable attorneys' fee~, litigation and court costs, 
amounts paid in settlement (t<? the extent that the Borrowers have consented to such settlement) 
and amounts paid to discharge judgments) {hereinafter, the "Liabilities") to which the 
Indemnified Parties, or any of them, may become subject under federal or state securities laws 
or any other statutory law or at common law or otherwise, to the extent arising out of or based 
upon or in any way relating to: · 

(a) The Bon~ Documents and the Swap Agreement or the execution or 
amendment thereof or in connection with transactions contemplated thereby, including· 
the issuance, sale, transfer or resale of the Bonds, except with respect to any Secondary 
Market Disclosure Document (other than· any Borrowers' obligations under Article IX); 

. · (b) Any act or o~sion of a Borrower or any of its agents, contractors, servants, 
employees or licensees in connection with the Loan or the Project, the operation of the 
Project, or the condition, environmental or otherwise, occupancy, use, possession, 
conduct or management of work done in or about, or from the planning, design, 
acquisition, installation or rehabilitation of, the Project or any part thereof; . 

. (c) Any lien (other than.·a permitted encumbrance) or charge upon payments by 
·the Borrowers to the City and· the Trustee hereunder, or any taxes (including, without 
limitation, all ad valorem taxes and sales taxes), assessments, 'impositions and other 
charges imposed on the City or the Trustee in respect of any portion of the Project; 
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(d) Any ~iolation of any environmental law, rule ·or regulation with respect 
to, or .the release of any toxic substance from, the Project or any part thereof during the 
period in which the Borrowers are in possession or control of the Project; 

(e) The enforcement of, or any action takeJ:1: by the City, the Trustee or the 
Bondholder Representative related to remedies under, this Loan Agreement, the 
Indenture and the other Bond Documents; 

(f) The defeasance and/ or redemption, in whole or in part, of the Bonds; 

(g) Any untrue statement or misleading statement or .alleged untrue statement or 
alleged misleading statement of a material fact by a Borrower contained in any offering · 
statement or document for the Bonds or any of the Bond D9cuments to which the 
Borrowers are parties, or any omission or alleged omission by a Borrower. from any 
offering statement or document for the bonds of any material fact necessary to be stated 
therein in order to make the statements made therein by the Borrowers, in the light of 
the circumstances under which they were made, not misleading; 

(h) Any Determination of Taxability; and 

(i) The Trustee's acceptance· or administration of the trust of the Indenture, or·.the 
Trustee's exercise or performance of or failure to exercise or perform any of its powers 
or duties thereunder or under any of the Bond Documents to which it is a party; 

except (i) in the case of the foregoing indemnification of (A) the Bondholder Representative or 
the Servicer or any related Indemnified Party, to the extent such damages are caused by the 
negligence or willful misconduct of such Indemnified Party, or (B) in the case of the Trustee or 
any related Indemnified Party, the negligence or willful misconduct of the Trustee, or any 
breach by such party of its obligations under any of the Bond Documents or any untrue 
statement or misleading statement of a material fact by such Indemnified Party contained in any 
offering statement or document for the Bonds or any of the Bond Documents qr any omission or 
alleged omission from any such offering statement or document of any·material fact .necessary 
to be stated therein in order to make the statements made therein by such Indemnified Party not. 
misleading; or (ii) in the case of the foregoing indemnification of the City or any. related 
Indemnified Party, they shall not be indemnified by the Borrowers with respect to liabilities 
arising from their own gross negligence, bad faith, fraud or willful misconduct. 
Notwithstanding anything .hereiri. to the contrary, the Borrowers' indemnification obligations to 
the parties specified fu Section 9.1:5 with respect to any securiti?ation or Secondary Market 
Transaction described in Article IX hereof shall be limited to the indemnity set forth in Section 
9.1.5 hereof. In the event that any action or proceeding is brought against any Indemnified. 
Party with respect to which indemnity may be sought hereunder, the Borrowers, upon written 
notice from the Indemnified Party (which notice shall be timely given so as not to materially 
impair the Borrower's right to defend), shall assume the investigation and defense thereof, 
including the employment of counsel reasonably approved by the Indemnified Party, and shall 
a:ssume ·the payment of all expenses related thereto, with full power to litigate, compromise or 
settle the same in their discretipn; provided that the Indemnified Party shall have the right to 
review and approve or disapprove ciny such corilpromiSe or settlement, which approval shall 
not be unreasonably withheld, conditioned or delayed. Each Indemnified Party shall have the 
right to employ separate counsel in any such action or proceeding and to participate in the 
investigation and defense thereof; provided however the City have the absolute right to employ 
separate counsel at the expense of the Borrowers. The Borrowers shall pay the reasonable fees 
and expenses of such separate counsel; provided, how·ever, that such Indemnified Party other 
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than the City ~ay only employ. separate counsel at the expense of the Borrowers if and only if in_ 
such Indemnified Party's good faith judgment (based on the advice of counsel) a conflict of 
interest exists or could arise by reason of common representation, except that the Borrowers 
shall always pay the reasonable fees and expenses of the City's separate counsel. 

N otwithstandirig any transfer of the Project to another owner in accordance with the 
provisions of this Agreement or the Regulatory Agreement, the Borrowers shall remain 
obligated to indemnify each Indemnified Party pursuant to this Section if such subseque:n.t 
owner fails to indemnify any party entitled to be indemnified hereunder, unless the City, the 
Trustee and the Bondholder Representative have consented to such transfer and to · the 
assignment of the rights and obligations of the Borrowers hereunder, or the City, Trustee and 
Bondholder Representative, in such case, shall have executed a full and unconditional release of 
Borrowers. · 

The rights of any persons to indemnity hereunder and rights to payment of fees and 
reimbursement of expenses pursuant to Section 4.1 shall survive the final payment or 
defeasance of the Bonds and in the case of the Trustee, Servicer or Bondholder Representative, 
as applicable, any resignation or removal. The provisions of this Section s_hall survive the 
termination of .this Loan Agreement. Nothing within this Sectio!-1 shall limit the right_s of any 
Indemnified Party to indemnity under the Regulatory Agreement. 

Nothing in this Section 6.lS shall in any way limit the Borrowers' indemnification and 
other payment set forth in. the Regulatory Agreement. · · · 

Nothing set'forth in this Section 6.15 shall be deemed to limit, negate, modify, nullify, or 
change any non-recourse provisions of this Agreement, the Note, or any other agreement, 
document, instrument, certificate or covenant executed by the Borrowers. 

Section 6.16. Notices of Certain Events. The Borrowers hereby covenant to advise the 
City and the Bondholder Representative promptly in writing of the ocCLi.rrence 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 Borrowers hereby covenant to advise the City and the Bondholder-Representatiye 
promptly in writing of the occurrence _of any Act of Bankruptcy with respect to either of them. 

Section 6.17. Tax Exempt Status of the Bonds. 

(a) If is the intention of the City and the Borrowe:i;s that· interest on the Bonds· 
shall be and remain excludable from gross income of the owners thereof for federal . · 
income taxation purposes (other than with respect to a Bondowner which is 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 Borrowers in 
this Section 6.17 are for the benefit of the Bondowners and the City. 

(b) The Borrowers covenant and agree that they will not (i) use or permit the use 
of any of the funds provided by the City hereunder or any oth~r funds of the Borrowers, 
directly or indirectly, in such manner as would, or (ii) 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 a Borrower is of the opinion or becomes 
otherwise aware that for purposes of this Section 6.17 it is necessary to restrict or to limit 



the yield on the· invesbnent of any moneys held under the Indenture or under the 
Construction Funding Agreement, or otherwise by the Bondholder Representative, the.· 
Borrowers shall deterrriine the limitations and so instruct the Trustee or Bondholder 
Representative, as applicable, in writing and cal,lse the Trustee or the Bondholder 
Representative, as applicable, to comply with those limitations under the Indenture or. 
the Construction Funding Agreement, respectively. 

(d) The Borrowers will take such action or actions as may be reaso:11.ably 
necessary in the opinion of Bond Counsel, or of which a Borrower otherwise becomes 
aware, to fully comply with Section 148 of the Code as applicable to the Bonds. 

(e) The Borrowers further agree that they 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 Borrowers further warrant and covenant that they have not executed and 
will 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 Borrowers will use due diligence to complete the construction of all of the 
units comprising the Project . and reasonably expect to fully expend· the entire 
$132,000,000 authorized principal amount of the Loan by 1, __ . 

(h) The Borrowers will take such action or actions as necessary to ensure 
compliance with Sections 2.2(a)(viii) and (a)(ix), and Sections 2.2(b)(v), (b)(viii) and 
(b )(ix) hereof .. 

. (i) The Borrowers will make timely payment to the Trustee of any rebate amount 
due to the federal government by reason of Section 148(f) of the Code, as applicable to 
the Bonds, to be disposed of as provided in Section 5.06 of the Indenture. . . 

Section 6.18. Recordation of Amendments to Regulatory Agreement. The Borrowers 
agn~e to cause any amendments to the Regulatory Agreement to be recorded in the appropriate 
official public records of the City. 

Section 6.19. Useful Life. The Borrowers hereby represent and warrant that, within the 
meaning of Section 147(a)(14) of the Code, the average maturity of the Bonds does not exceed 

· one hundred and twenty percent (120%) of the average reasonably expected economic life of the 
facilities being financed with the proceeds of the ~onds. 

Section 6.20. Federal Guarantee Prohibition. The Borrowers shall take no action, nor 
permit nor suffer any action to be taken if the result of i;he same would be to cause the Bonds to 
be "federally guaranteed" within the meaning of Section 149(b) of the Code. 

Section 6.21. Prohibited Facilities. The Borrowers represent and warrant that no portion 
of the proceeds of the Loan shall be used to provide any airplane, skybox or other private 
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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· Loan shall be used for ari. office unless (a) the office is located on 
the premises of facilities constituting a portion of the Project, and (b) 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 6.22. Covenants Under Indenture. The Borrowers will fully and faithfully 
perform all the duties and obligations which the City has covenanted and agreed in the 
Indenture to cause the Borrowers to· perfor:rn and any duties and obligations which the 
Borrowers are required in the Indenture to perform. The foregoing will not apply to any duty 
or undertaking of the City which by its nature cannot be delegated or assigned. 

Section 6.23. [intentionally omitted]. 

Section 6.24. Covenant with Bondholders. The City and the Borrowers agree that this 
Loan Agreement is executed and delivered in part to induce the purchase· by others of the 
Bonds and, accordingly, all covenants and agreements of the City and the Borrowers contained 
in this Loan Agreement are hereby declared to be for the benefit of the Trustee, ~e Bondholder 
Representative and the Holders of the Bonds from time to time. Notwithstanding the foregoing, 
the Bondholders' rights to enforce this provision of this Loan Agre~ment are governed .by the 
terms of the Indenture. · 

Section 6.25. Continuing Disclosure Agreement. To the extent applicable, the Borrowers 
and the Dissell:lination Agent (as d~fined in the Continuing Disclosure Agreement) shall enter 
into the Continuing Disclosure Agreement to provide for the continuing disclosure of 
information about the Bonds, the Borrowers and other matters as specifically provided for in 
such agreement. · For the purposes of the Continuing Disclosure. Agreement only, the 
Disserriination Agent shall act as the agent of the Borrowers and not as the agent of the City. 
The duties .and obligations of the Dissemination Agent under the Continuing Disclosure 
Agreement shall be as set forth in the ~ontinuing Disclosure Agreement, and the Dissemination 
Agent shall be responsible only for its express duties and obligations set forth in the Continuing 
Disclosure Agreement. A default under any Continuing Disclosure Agreement shall not be a 
default under the Indenture, this Loan Agreement or any of the other Bond Documents. 

Section 6.26. Management Agreement. . The Bondholder· Representative expressly 
approves the Management Agreement. The Borrowers shall not, without the Bondholder 

· Representative's prior Written Consent (which consent shall not be unreasonably withheld, 
conditioned, ·or delayed) and subject to the Regulatory Agreement: (a) surrender, termiriate or 
cancel the Management Agreement or otherwise replace the Manager or enter into any other. 
management agreement; (b) reduce or consent to the reduction of the term of the Management 
Agreement; (c) increase or consent to the increase of the amount of any charges under the · 
Management Agreement; (d) otherwise modify, change, supplement, alter or amen¢!. in any 
material respect, or waive or·release in any material respect any of their rights and remedies 
under, the Management Agreement; or (e) suffer or permit the occurrence ·and continuance of a 
default beyond·any applicable cure period under the Management Agreement (or any successor 
management agreement) if _such default permits the Manager to terminate the Management 
Agreement (or such successor management agreement). 

Section 6.27.· Liens. Without the Bondholder Representative's prior Written Consent, the 
Borrowers shall not create, incur, assume, permit or suffer to exist any mechanic's, 
materialmen' s or other Lien on any portion of the Project, except Permitted Encumbrances, 
unless such Lien is bonded around, insured over or discharged within 30 days . after the 
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Borrowers first receive. notice of such Lien or unless the Borrowers are contesting such Lien in 
accordance with the Deed of Trust. · 

Section 6.28. Dissolution. Each Borrower shall not dissolve or liquidate/ in whole or in 
part, merge with or consolidate into another Person. 

Section 6.29. Change in Business or Operation of Property. Each Borrower shall not 
enter into any line of business other than the ownership and operation of the Project, or make 
any material change in the scope or nature of its business objectives, purposes or. operations, or 
undertake or participate in activities other than the continuance of its present. business and 
activities incidental or related thereto or otherwise cease to operate the Project as a multi-family 
property or terminate such business for any reason whatsoever (other than temporary ces.satlon 
in connection with· rehabilitation, casualty or condemnation of the Project). 

Section 6.30. Debt Cancellation. Each Borrower shall not cancel or otherwise forgive or 
release any claim or debt owed to it by a Person, except for adequate consideration or in the 
ordinary. course of its business in its reasonable judgment. 

. Section 6.31. Assets. Each Borrower shall not purchase or own any real property or 
p~rsonal property incidental thereto other than its interests in the Project. · 

Section 6.32. Transfers. Each Borrower shall not make, suffer. or permit the occurrence of 
any Transfer other than a transfer permitted under the Deed of Trust, nor transfer any material 
License required for the operation of the Project. 

Section 6.33. Debt. Other than as expressly approved. in writing by the Bondholder 
Representative, or accepted on the Closing Date, the Borrowers shall not create, incur or assume 
any indebtedness for . borrowed money (including subordinate debt) whether unsecured or 
secured by all or any portion. of the Project or their respective interest? therein or in a Borrower 
or any partner thereof (including subordinate debt) other than (a) the Borrower ·Payment 
Obligations, (b) secured ·indebtedness incurred ·pursuant to or permitted by the Bond 
Documents, and (c) trade payables incurred in the ordinary course of business and partner 
loans to one or both of the Borrowers, to the extent permitted under the Loan Documents. · 

Section 6.34. Assignment of Rights. Without the Bondholder Representative's prior 
Written.Consent, neither Borrower shall attempt to (a) assign such Bor~ower's rights or interest 
1.tnder any Bond Document in contravention of any Bond Document or (b) surrender such 
Borrowe( s interests in the Project. · 

Section 6.35. Principal Place of Business. The Borrowers shall not change their respective 
principal place of business without providing 30 days' prior Written Notice of the change to the 
Trustee, the Servicer and the Bondholder Representative. 

Section 6.36. Organizational Documents. Except as otherwise permitted in the Loan 
Documents, or without the Bondholder Representative's prior written consent (which consent 
shall not be unreasonably withheld, conditioned or delayed), the Borrowers shall not surrender, 
terminate, cancel, modify, change, supplement,.alter or amend in any material respect, or waive 
or release in any material respect, any of their respective rights or remedies under their 
respective organizational documents. 

Section 6.37. BRISA. Each l?orrower shall not maintain, sponsor, contribute to or become 
obligated to contribute to, or suffer or permit any BRISA Affiliate of it to, maintain, sponsor, 
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contribute to or become obligated to contriqute to, any Plan, or permit the assets of it to become 
"plan assets," whether by operation of law or under regulations promulgated under BRISA. 

Section 6.38. No Hedging Arrangem~nts .. Except for hedging arrangements approved by 
the Bondholder Representative on the Closing Date written notice of which is given to the City, 
without the prior written consent of the Bondholder Representative (with written notice to the 
City), the Borrowers will not enter into or guarantee, provide seeurity for or otherwise 
undertake any form of contractual obligation with respect to any interest rate swap, interest rate 
cap or other arrangement that has the effect of an interest rate swap or interest rate cap or that 
otherwise (directly or indirectly, derivatively or synthetically) hedges interest' rate risk 
associated with being a debtor of variable rate debt or any agreement or other arrangement to 
enter into any of the above on a future date or after the occurrence of one or' more events in the 

·future. 

Section 6.39. Insurance. The Borrowers, at their sole cost, for the mutual benefit of the 
Borrowers. and the Trustee, as representative of the· Bondholders, shall obtairi and maintain 
during the Term the policies of insurance required by Section 19 of the Deed of Trust. All 
policies of insurance required pursuant to this Section shall conform to the requirements set 
forth in the Deed of Trust. The Borrowers shall deliver to the Servicer a certified copy of each · 
policy within 30 days after its effective date. · · 

Section 6.40. Casualty. If the Project is damaged or destroyed( in whole OJ: in any 
material respect, by fire or other casualty (a "Casualty"),' the Borrowers shall give prompt 
written notice thereof fo the Servicer, the Bondholder Representative, the Trustee and the City. 

Section 6.41. Condemnation. The Borrowers shall promptly give the Servicer, the City, 
the Bopdholder Representative and the Trustee written notice of Borrowers' receipt of written 
notice of the actual or threatened commencement of any Condemnation proceeding affecting 
the Project and shall deliver to the Servicer, the City, the Bondholder Representative and the 

· Trustee copies of any and all papers served in connection with such .Condemnation. 

Section 6:42. No Warranty of Condition or Suitability by the City .. The City makes no 
warranty, either express or implied, as to the condition. of the Project or that it will be suitable 
for the Borrowers' purposes or needs. · 

Section 6.43. Right of Access to the Project. The Borrowers agree that the City, the 
Trustee, the Servicer and the Bondholder Representative, and their duly authorized agents, 
attorneys, experts, engineers, accountants and representatives shall have the right, but no 
obligation at all reasonable times during business hours and upon reasonable notice, to enter 
onto the 'Project (a) to examine, test and inspect the Project without material. interference or· 
prejudice to the Borrower's operations, and (b) to perform such work in and about the Project 
made necessary by reason of the Borrowers' default under any of the provisions of this Loan 
Agreement. The City, the Trustee, the Servicer, the Bondholder Representative, and their duly 
authorized agents, attorneys, accountants and representatives shall also be permitted, without 
any obligation to do so,. at all reasonable times and upon reasonable notice during business 
hours, to examine the books and records of each of the Borrowers with respect to the Project. 
Such entry,. inspection, and tes.ting shall be conducted in a manner which does not interfere 
with any .tenant's right of occupancy or disturb any tenant'°s right of peaceable and quiet 
enjoyment. The Servicer, the Bondholder Representative and the Trustee shall defend, 
indemnify and hold harmless the Borrowers from 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 the entry, inspection, 
and testing conducted pursuant to the Sect_ion 6.43. 
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Section 6.44. 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 ip. that forty percent (40%) or 
more of the reside:i;i.tial units comprising the Initial Project shall be· occupied by persons or 
families whose Adjusted Income does not exceed sixty percent (60%) ·of the Median Income for 
the Area (as such term is defined in the Regulatory Agreement). · 

Section 6.45. City Contracting Requirements. Each 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 Vil 

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 a "Loan Agreement Default": 

(a) failure by the Borrowers to pay any Loan Payment or Additional Payment on 
the date such payment is due; · 

(b) failure by the Borrowers to prepay the Note on the date such payment is due 
as required by Section 5.3; · 

(c) failure by or on behalf of the Borrowers to pay when due any amount (other 
than as provided in subsections (a) or (b) above) required to be paid by the Borrowers or 
either of them under this Loan Agreement, the Note, the Deed of Trust or any of the 
other Bond Documents, including a failure to repay any. amounts that have been 
previously paid b.ut are recovered, attached or enjoined pursuant to any insolvency, 
receivership, liquidation or similar proceedings, which default remains uncured for a 
·period of five (5) days after Written Notice thereof shall have been given to the 
Borrowers; 

(d) a Transfer other than a transfer permitted under the Deed of Trust occurs; · 

(e) any representation or warranty made by a Borrower in any Bond Document 
to which it is a party, or in any report, certificate, finandal statement or other 
instrument, agreem~nt or document furnished by a Borrower in co~ection with any 
Bond Document, shall be false or misleading in any material respect as of the Closing 
D~ . 

(f) a Borrower shall make a general assi~ent for the benefit of creditors, or 
shall generally not be paying its debts as they become due; · 

(g) an event of default of the Borrowers as defined or provided for in any other 
Bond Document to which the Borrowers are parties occurs and any applicable notice 
and or cure period has expired; · 

(h) the Borrowers shall continue to be in Default under any of the other terms, 
covenants or conditions of this Loan Agreement (other than paragraphs (a)-(g) above) 
for 30 days after notice from the Trustee, the Bondholder Representative or the Servicer 
in the case of such other Default; provided, however, that if such other Default under 
this paragraph (h) is susceptible of cure but cannot reasonably be cured within such 
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thirty (30) day period, and the Borrowers shall have commenced to cure such Default 
within such thirty (30) day period and thereafter diligently and expeditiously proceeds 

· to cure the same, such thirty (30) day period shall be extended for an additional period 
of time as is reasonably necessary for the Borrowers in the exercise of due diligence to 
cure such Default, such additional period not to exceed 60 days; 

(i) a Borrower Controlling Entity shall make a general assignment for the benefit 
of creditors, shall generally not be payll;ig its debts as they b~come due, or an Act of 
Bankruptcy with respect to a Borrower Controlling Entity shall occur, unless in all cases 
the respective Borrower Controlling Entity is replaced with a substitute Borrower 
Controlling Entity that satisfies the requirements of Section 2l(c) of the Deed of Trust; 
which; in the case of a non-profit Borrower Controlling Entity, may be replaced within 
sixty (60) days of. such event with another non-profit Borrower Controlling Entity. 
acceptable to the Bondholder Representative in accordance with the Deed of Trust, in 

· which case no Loan Agreement Default shall be deemed to have occurred; and 

(j) an event of default or termination event pertaining to the Borrowers as 
defineci in and pursuant to ap.y Swap Agreement occurs and any applicable notice and 

. or tu.re· period has expired. 

Section 7.2. Remedies on Default. 

(a) Upon the occurrence of an Loan Agreement Default (other than a Loan Agreement 
Default described in paragraph (f) and. (i) of Section 7.1) and at any time and from time to time 
thereafter, as long ·as such Loan Agre.e:rp.ent Default continues to exist, in addition to any other 
rights or remedies available to the Trustee pursuant to the Bond Documents or at. law or in 
equity, ~e Trustee .shall, at the Written Direction of the Bondhplder Representative, take such 
action, without notice or demand, as the. Bondholder Representative deems advisable t<? protect 
and enforce its rights against the Borrowers and in and to the Project, including dei;laring the 
Borrower Payment Obligations to be immediately due and payable (including, without 
limitation, the principal of, Prepayment Premium, if any, and interest on and all other amounts 
due on the Note to be immediately due and payable), without notice or demand, and apply 
such payment of the ~orrower Payment Obligations to the redemption of the Bonds pursuant to 
Section 4.0l(d) of the Indenture; and upon any Loan Agreement Default described in paragraph 
(f) or (i) of Section 7.1, the Borrower Payment Obligations s]lall become immediately due arid 
payable without notice or demand, artd the Borrowers hereby expressly waive any such notice 
or demand, ·anything. contained in any B~nd_ Document to. the contrary notwithstanding. 
Notwithstanding anything herein to the· contrary, enforcement of remedies hereunder and 

·under the Indenture shall be controlled by the B01~.dholder Representative. . · · 

(b) Any amounts collected pursuant to action taken under this Sect;ion 7.2 (other than 
a.mounts collected by the City pursuant to the Reserved Rights) shall, after the payment of the 
costs · anc;I. 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 Trus~ee, the Bondholder 
Representative or the Bondowners and their respective counsel, be paid to the Trustee (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 Borrowers from the 
Borrowers' obligations pursuant to Section 6.17 hereof.· 

Section 7.3. No Remedy Exclusive; Delay. Upon the occurrence of a Loan Agreement 
Default, all or any one or more of the rights, powers, privileges and other remedies available to 
the Trustee against the Borrowers under the Bond Documents or at' law or in equity may be 
exercised by the Trustee, at the Written Direction of the Bondholder Representative, at any time 
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and from time to time, whether or not all or any of the Borrower Payment Obligations shall be 
declared due and payable, and whether or not the Trustee or the Bondholder Representative 
shall have commenced any foreclosure proceeding or other action for the enforcement of its 
rights and remedies under any of the Bond Documents. Any such actions taken by the Trustee 
or the Bondholder Representative shall be .cumulative and concurrent and may be pursued 
independently, singly, successively, together or otherwise, at such time and in such order as the 
Bondholder Representative may determine in its sole discretion, to the fullest extent permitted 
by law, without impairing or otherwise affecting the other rights and remedies of the Trustee or 
the Bondholder Representative permitted by law, equity or contract or as set forth in the Bond. 
Documents. Without limiting the generality of the foregoing, the Borrowers agree that if a Loan 
Agreement Default is continuing, all Liens and other rights, remedies or privileges provided to 
the Trustee and Bondholder Representative shall remain in full force and effect until they have 
exhausted all of its remedies, the Deed of Trust has been foreclosed, the Project. has been sold 
and/ or otherwise realized upon satisfaction of. the Borrower Payment Obligations or the 
Borrower Payment Obligations has beeri paid in full. To the extent permitted by applicable law, 
nothing contained in any Bond Document shall be construed as requiring the Trustee or 
Bondholder Representative to resort to any portion of the Project for the satisfaction of any of 
the Borrower Payment Obligations in preference or priority to any other portion, and the 
Trustee or Bondholder Representative may seek satisfaction out of the entire Project or any part 
thereof, in its absolute discretio.n. 

Notwithstanding any provision herein to the contrary, the City, the Trustee and the 
Bondholder Representative agree that any cure of any default made or tendered by the Investor . 
Limited Partner shall be deemed to be a cure by the Borrowers and shall be acicepted or rejected 
on the same basis as if made or tendered by the Borrowers; 

No delay or omission to exercise any remedy, right, power accruing upon a Loan 
Agreement Default~ or the granting of any indulgence or compromise by the Trustee or the 
Bondholder Representative shall impair any such remedy, right or power hereunder or be· 
construed as a waiver thereof, but any such remedy, right or power may be exercised from time 
to time and as often as may be deemed expedient. A waiver of one Default or Loan Agreement 
Default shall not be construed to be a waiver of any subsequent Default or Loan Agreement 
Default or to impair any remedy, right or power consequent thereon. Notwithstanding any 
other provision of this Loan Agreement, the Trustee and the Bondholder Representative reserv.e 
the right to seek a deficiency judgment or preserve a deficiency claim, in connection with the 
foreclosure of the Deed of Trust to the extent necessary to foreclose on other part of the Project, 
the Rents, the funds or any other collateral. · . . · . · · 

Section 7.4. Attorneys' Fees and Expenses. If an Event of Default occurs and if the City; 
the Trustee or the Bondholder Representative should employ attorneys or incur expenses for 

· the enforcement of any obligation or agreement of the Borrowers or either of them contained 
herein, the Borrowers on demand will pay to the City, the Trustee ap.d/ or the Bondholder 
Representative the rea,sonable fees of such attorneys and the reasonable expenses so incurred, 
in~luding court appeals. 

Section 7.5. Bondholder Representative's Right to Perform the Obligations. If the 
Borrowers shall fail, refuse or neglect to make any payment or perform any act required by the 
Bond Documents, then while any Loan Agreement Default e;x:ists, and without notice .to or 
demand upon the Borrowers and without waiving or releasing any other right, remedy or 
recourse the Trustee _ or the Bondholder Representative may have because of such Loan 
Agreement Default, the Bondholder Representativ~ may (but shall not be· obligated to) make 
such payment or perform such act for the account of and at the expense of the Borrowers, and 
shall have the right to enter upon the Project for such purpose and to take all such action 
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thereon and with respect to the Project as it may deem necessary or appropriate. If the 
Bondholder Representative shall elect to pay any sum due with reference to the Project, the 
Bondholder Representative may do so in reliance on any bill, statement or assessment procured 
from the appropriate governmental authority or other issuer thereof without inquiring into the 
accuracy or validity th~reof. Similarly, in making any payments to protect the security intended 
to .be created by the Bond Documents, the Bondholder Representative shall not be bound to 
inquire into the validity of any apparent or threatened adverse title, lien, encumbrance, claim or 
charge before making an advance for the purpose of preventing or removing the· same. All 
sums paid by the Bondholder Representative pursuant to this Section 7.5, and all other sums 
expended by the Bondholder Representative to which it shall be entitled to be indemnified, 
together with interest thereon at the Default Rate from the date of such payment or expenditure 
until paid, shall constitute additions to all amounts payable with respect to the Bonds, shall be 
secured by the Bond Documents and shall be paid by the Borrowers to the Bondholder 
Representative upon demand. 

Section 7.6. Trustee's Exercise of the City's Remedies. Whenever any Loan Agreement 
Default shall have occurred and be continuing, the Trustee may at the Written Direction of the 
Bondholder Representative, but shall not be obligated to, exercise any or all of the rights of the 
City under this Article, upon notice as required of the City unless the City has already given the 
required notice .. In addition, the Trustee shall have available to it all of the remedies prescribed 
by the Indenture .. Notwithstanding anything herein to the contrary, the City may not exercise 

· any remedies available to the City against the Borrowers under the Bond Documents or at law 
or in equity ill orde:r to enforce the Reserved Rights, other than as provided in Section 5.S(b). 

Section 7.7. Assumption of Obligations. In the event that the Trustee, the Bondholder 
Representative or the Bondholders or their respective assignee or designee shall become the 
legal or beneficial owner of the Project by foreclosure or deed in lieu of foreclosure, such party 
shall have the right, to. be exercised in its· sole discretion, to succeed to the rights and the 
obligations of the Borrowers under this Loan Agreement1 the Note, .the Regulatory Agreement, 
and any other Bond Documents to which the Borrowers are parties. Such assumption shall be 
effective from and after the effective date of such acquisition and shall be made with the benefit 
of the limitations of liability set forth therein and without any liability for the prior acts of the 
Borrowers. 

It is the intention. of the parties hereto that upon the occurrence and continuance of a · 
Loan Agreement Default, rights and remedies may be pursued pursuant to the terms ·of the 
Bond Documents. The parties hereto acknowledge that, among the possible outcomes to the 
pursuit of such remedies, is the situation where the Trustee, the Bondholder Representative or 
the Bondholders or their respective assignees or designees becomes the owner of the Project and 
exercises its ;right, in its sole di1?cretion, to assume the obligations identified above, and the 
Note, the Bonds and the other Bond Documents re~ain outstanding. · 

Section 7.8. Right to Directly Enforce. Notwithstanding any other provision hereof to 
the contrary, the Bondholder Representative shall have the right to' directly enforce all rights 
and remedies hereunder with or without involvement of the Trustee, provided that only the 
City may enforce the Reserved Rights subject to Section 7.6 and Section 5.S(b ). In the event that 
any of the provisions set forth in this Section 7.8 are inconsistent with the covenants, terms and 
conditions of the Deed of Trust, the covenants, terms and conditions of the Deed of Trust shall 
prevail. 

·1504 
-38-



ARTICLE VIII 

MISCELLANEOUS 

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

Section 8.2. Notices. All notices, consents, approvals and requests required or permitted 
hereunder or under any Bond Document shall be given in the manner and under the conditions 
set forth in Section 12.06 of the Indenture, addressed to the appropriate party at the address set 
forth in Section 12.06 of the Indenture. · 

Section 8.3. Assignments .. To the extent allowable under the Indenture, the Bonds, the 
Deed of Trust, the Bond Documents and all of the Bondholdf?r Representative's rights, title, 
obligations and interests therein may be assigned by the Bondholder Representative at any time 
in its sole dis.cretion, whether by operation of law (pursuant to a merger or ·other successor in 
interest) or otherwise, with prior written notice to the City, the Trustee and the Borrowers. 
Upon such assignment, all references to Bondholder Representative in this Loan Agreement and 
in any Bond Document shall be deemed to refer to such assignee or successor in .interest and 
such assignee or successor in interest shall thereafter stand. in the place of the Bondholder 
Representative. The Borrowers may not assign their rights, interests or obligations un.der this 

· Loan Agreement or ·under any of the Bond Documents, except only as m,ay be expressly 
permitted hereby and thereby. 

Section 8.4. Severability. Wherever possible, each provision of this Loan Agreement 
shall be interpreted in such manner. as to be effective and valid und,er applicable law, but if any 
provision of this Loan Agreement shall be prohibited by or invalid under applicable law, ~uch 
provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating 
the remainder of such provision or the remaining provisions of this Loan Agreement. If any 
provision of this Loan Agreement shall be held or deemed to be or shali in fact, be illegal, 
inoperative or unenforceable, the same shall not affect a:i;i.y 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 constitut~ but one 
and the same·instrument. · 

Section 8.6. Amendments, Changes and Modifications. No modification, amendment, 
extension, discharge, terminatlon or waiver of any provision of this Loan Agreement or of any 
other Bond Document, nor consent to any departure by the Borrowers or either of th.erµ 
therefrom, shall in ~y event be effective unless the same shall be in a ·writing signed by the 
party against whom enforcement is sought, and then such waiver or consent shall be effective 
only in the specific instance, and for the purpose, for which given. Except as otherwise 
expressly provided herein, no notice to or demand on the Borrowers shall entitle the Borrowers 
to any other or future notice or demand in the same, similar or other circumstances. 

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 p~rforrrted 
in the State. 



Section 8.8. Term of Agreement. This Loan Agreeme!lt shall be in £ull force and effect 
until no Bonds are Outstanding under the Indenture and all ]3ond Obligations and other 
payment obligations of the Borrowers hereunder have been paid in full or the payment thereof · 
has been provided for; except that on and after payment ·in full of the Note, this Loan 
Agreement shall be terminated, without further action by the parties hereto; provided, however, 
that the obligations of the Borrowers under Sections 6.14, 6.15, 6.17, 8.12, 8.26 and Article IX 
hereof, and as may be expressly provided with respect to other provisions hereof, shall survive · 
the termination of this Loan Agreement. . 

Section 8.9 .. Survival ·of Agreement. This Loan Agreement and all covenants, 
agreements, representations and warranties made herein and .in the certificates delivered 
pursuant hereto shall survive the making by the .City of the Loan and the execution and 
delivery to the Trustee of the Note, an,d shall continue in full force and effect so long as all or 
any of the Borrower Payment Obligations is unpaid. All the Borrowers' covenants and 
agreements in this Loan Agreement shall inure to the benefit of the respective legal 
repre.sentatives, successors and assigns of the City, the Servicer, the Bondholder Representative 
o:r ·the Trustee on behalf of the Bondholders. 

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 Borrowers, or grants or affords City, the Trustee, 
the Bondholder Representative or Bondowne:s any greater rights or remedies, shall prevail. 

Section 8.11. Binding Effect; Third Party Beneficiaries. This Loan Agreement shall inure 
to the benefit of and shall be binding upon the City, the Borrowers and their respective 
successors and assigns. The Bondowners, the Bondholder Representative, the Servicer and the 
Trustee are intended third party beneficiaries of this Loan Agreement. . 

Section 8.i2. Brokers and Financial Advisors. The Borrowers hereby represent that they 
have no~ dealt with any financial advisors, brokers, underwriters, placement agents, agents or 
finders in connection with the Loan, other than those disclosed to the Bondholder 
Representative and whose fees shall be paid by the Borrowers pursuant to separate agree:o;ients. 
The Borrowers and the Bondholder Representative shall indemnify and hold the other harmless 
from and against any and all claims, liabilities, costs and expenses of any kind ~ any way 
relating to or arising from a claim by any Person that such Person acted on behalf of the 
indemnifying party in. connection with the transactions c~ntemplated herein. The provisions of 
this Section 8.12 shall survive the expiration and termination of this Loan Agreement and the 
repayment _of the Borrower Payment Obligations. · 

Section 8.13. Delay Not a Waiver. Neither any failure nor any delay on the part of the 
Servicer, the Trustee or the Bondholder Representative in insisting upon strict performance of 
any term, condition, covenant or agreement, or exercising any right, power, remedy or privilege 
hereunder, or under any other Bond Document, shall operate as or constitute a waiver thereof, 
nor shall a single or partial exercise thereof preclude any other future exercise, or the exercise of 
any other right, power, remedy or privilege. In particular, and not by way of limitation, by 
accepting payment after the due date of any amount payable under any Bond Document, the. 
Trustee, the Servicer and the Bondholder Representative shall not be deemed to have waived 
any right either to require prompt payment when due of all other amounts due under the Bond 
Documents, or to declare ari. Event of. Default or a Loan Agreement Default for failure to effect 
prompt payment of any such other amount. 

Section 8.14. Trial by Jury. To the extent permitted by law, the Borrowers hereby agree 
.not to elect a trial by jury of any issue triable of right by jury,. and. waives any right to trial by 
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jury fully to the extent that any such right shall now or hereafter exist with regard to the Bond 
Documents, or any claim, counterclaim or other action arising in connection therewith. . This 
waiver of right to trial by jury is given knowingly and voluntarily by the Borrowers, and is 
intended to encompass individually each instance and each issue as to which the right to a trial · 
by jury would otherwise accrue. The Servicer, the Trustee or Bondholder Representative is 
hereby authorized to file a copy of this paragraph in any proceeding as conclusive evidence of 
this waiver by.the Borrowers. · . . 

Section 8.15. Preferences. The Trustee shall have the continuing and exclusive right to 
apply or reverse and reapply any qnd all payments by the Borrowers to any portion of the 
Borrower Payment Obligations. To the extent the Borrowers make a payment to the Servicer or 
the Trustee, or the Servicer or the Trustee receives proceeds of any collateral, which is in whole 
or part subsequently invalidated, declared to be fraudulent or preferential, set aside or required 
to be repaid to a trustee, receiver or any other party under any ban.Jpuptcy law, state or federal 
law, common law or equitable cause, then, to the extent of such payment or proceeds received, 
the Borrower Payment Obligations or part thereof intended to be satisfied shall be revived and 
continue in full force and effect, as if such payment or proceeds had not been received by the 
Servicer or the Trustee. -

Section 8.l(j. Waiver of Notice. The Borrowers shall not be entitled to any notices of any 
nature whatsoever from the City, the Servicer,· the Bondholder Representative or the Trustee 
except with respect to matters for which this Loan Agreement or any other Bond Document 
specifically and expressly provides for the giving of notice by the City, the Servicer, the 
Bo.ndholder Representative or the Trustee, as the case may be, to the Borrowers and except with 
respect to matters for which the Borrowers are not, pursuant to applicable Legal Requirements, 
permitted to waive the giving of notice. The Borrowers hereby expressly waive the right to 
receive any notice from the City, the Servicer, the Bondholder Representative or the Trustee as 
the case may be with respect to any matter for which no Bond Document specifically and 
expressly provides for the giving of notice by the City, the Servicer, the Bondholder 
Representative or the Trustee to the Borrowers. 

Section 8.17. Offsets, Counterclaims and Defenses. The Borrowers hereby waive the 
right to assert a counterclaim, other than a compulsory counterclaim, in any action or 
proceeding brought against i~ by the Trustee, the Bondholder Representative ~r the Servicer 
with respect to a .Loan Payment. Any assignee of Bondholders' interests in and to the Bond 
Documents shall take the same free and clear of all offsets, counterclaims or defenses that are 
unrelated to the Bond Docu.ments which the Borrowers may otherwise have against any 
assignor of such documents, and no such unrelated offset, counterclaim or defense sha:Il be 
interposed or asserted by the Borrowers in any action or prqceeding brought by any such 
assignee upon such documents, and any such right to interpose or assert any such unrelated 
offset, counterclaim or defense in any such action or p+oceeding is hereby expressly waived by 
the Borrowers. 

Section 8.18. Publicity. The Servicer and the Bondholder Representative (and any 
Affiliates of either party) shall have the right to issue press releases, advertisements and other 

. promotional materials describing the Servicer or Bondholder Representative's participation in 
the purchasing of the Bonds or the Bond's inclusion in any Sec;ondary Market Transaction 
effectuated by the Servicer or Bondholder Representative or one of its Affiliates. · Except as 
required · by applicable law or regulatory requirements, all news releases, publicity or 
advertising by the Borrowers or their Affiliates through any media intended to reach the 
general public, which refers to the Bond Documents, the Loan, the Bondholdei; Representative, 
the Servicer or the· Trustee irl a Secondary Market Transaction, shall be subject to the prior 
Written Consent of the Servicer or the Bondholder ~epresentative, as applicable, except as may 
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otherwise be required of the Borrowers in order to satisfy its obligations as a publicly traded 
company under federal and state securities laws. 

Section 8.19. No Usury. The Borrowers, the City, the Trustee and the Servicer intend at 
all times to comply with applicable state law or applicable Unl.ted States federal law (to the 
extent that it permits a party to contract for, charge, take, reserve or receive a greater amount of 
interest than under state law) and that this Section 8.19 shall control every other agreement in 
the Bond Documents. If the applicable law (state or federal) is ever judicially interpreted so as 
to render usurious any amount called for under the Note or any other Bond .Document, or 
contracted for, charged, taken, reserved or received with respect to the Borrower Payme11t 
Obligations, or if the Trustee's acceleration of the maturity of the Loan or any prepayment by 
the B<?rrowers or any premium or Late Charge results in the Borrowers having paid any interest 
in excess of that permitted by applicable law, then it is. the parties' express intent that all excess 
amounts theretofore collected by t.he Servicer or the Trustee shall be credited against the unpaid 
Principal and. all other ·elements of the Borrower Payment Obligations (or, if the Borrowers 
Payment Obligations has been or would thereby be paid in full, refunded to the Borrowers); and 
the provisions of the Bond Documents immediately be deemed reformed and the amounts 
thereafter collectible thereunder reduced, without the necessity of the execution of any new 
document, so as to comply with the applicable law, bu~ so as to. permit the recovery of the 
fullest amount otherwise called for thereunder. All sums paid or agreed to be paid to the 
Servicer or the Trustee for the use, forbearance or detention of the Loan shall, to the extent 
permitted by applicable law, be amortized, prorated, allocated, and spread ~oughout the full 
stated term of the Loan until payment in full so that the rate or amount of interest on account of 
the Loan does not exceed the maximum lawful rate from time to time in effect and applicable to 
the Loan for so long as the Loan is outstanding. Notwithstanding anything fo the contrary 
contained in any Bond Document, it is not the intention ofthe Trustee to accelerate the maturity 
of any interest that has not accrued at' the time of such acceleration or to collect unearned 
interest at the time of such acceleration . 

. Section 8.20. Construction of Documents.· The parties hereto acknowledge that they 
were ·represented by counsel in connection with the negotiation and -drafting of the Bond 
Do~ents and that the Bond Documents shall not be subject to the principle of construing 
their meaning against the party that drafted them. . . 

Section 8.21. Consents. Wherever in this Loan Agreement it is provided that the City, 
the Servicer, the Bondholder Representative or the Trustee shall, may or must give its approval 
or consent, or execute supplemental agreements or schedules, the City, the Servicer, the 
Bondholder Representative or the Trustee may not unreasonably or arbitrarily withhold, 
condition, delay or refuse such approvals or consents, unless otherwise provided herein or in 
any of the other Bond Documents. 

Section 8.22. City, Trustee, Servicer, Bondholder Representative and Bond Purchaser Not 
in Control; No Partnership. None of the covenants or other provisior:i-s contained in this Loan 
Agreement shall, or shall be deemed to, give the City, the Trustee, the Servicer, the Bondholder 
Representative or the Bond Purchasers the right or power to exercise control over the 'affairs or 
management of either of the. Borrowers, the power of the City, the Trustee, the Servicer, the 
Bondholder Repres~ntative and the Bond Purchasers being limited to the rights to exercise the 
remedies referred to in the Bond Documents. The relationship between the Borrowers and the 
City, the Trustee, the Servicer, the Bondholder RepreseJ:?-tative, the Bond Purchasers and the 
Bondholders is, and at all times shall remain, solely that of debtor and creditor. No covenant or 
provision of the Bond Docurp.ents is intended, nor shall it be deemed or construed, to create a 
partnership, joint venture, agency or common interest in profits or income between the 
Borrowers or either of them and the ·City, the Trustee, the Servicer, the Bondholder 

1508 
-42-



Representative, the Bond Purchasers or any Bondholder or to create an equity in the Project in 
the City, the Trustee, the Servicer, the Bondholder Representative, the Bond Purchasers or any 
Bondholder:. None of the City, the Trustee, the Servicer, the Bondholder Representative, the 
Bond Purchasers nor any Bondholder undertakes or assumes any responsibility or duty to the 
Borrowers .or to any other person with respect to the Project or the Loan, except as expressly 
provided in the Bond Documents; and notwithstanding any other provision of the Bond 
Documents:· (a) the City, the Trustee, the Servicer, the Bondholder Representative, the Bond 
Purchasers and the Bondholders are not, and shall not be construed ~' a partner, joint venturer, 
alter ego, manager, controlling person or other business associate or participant of any kind of 
the Borrowers or either of them, or their respective stockholders, members, or partners and the 
City, the Trustee, the Servicer, the Bondholder Representative, the Bond Purchaser and· the 
Bondholders do not intend to ever assume such status; (b) the City, the Trustee, the Servicer, the 
Bondholder Representative, the Bond Purchaser and the Bondholders shall in no event be liable 
for any the Borrower Payment Obligations, expenses or losses incurred or sustained by the 
Borrowers or either of ·them; and (c) the City,· the Trustee, the Servicer, the Bondholder 
Representative, the Bond Purchaser and the Bondhold~rs shall not be deemed respons\ble for or 
a participant in any acts, omissions or decisions of the Borrowers or either of them, the 
Borrower Controlling Entities or their respective stockholders, members, or partners. The City, 
the Trustee, the Servicer, the Bondholder Representative, the Bond Purchaser, the Bondholders 
and the Borrowers disclaim any intention to create any partnership, joint venture, agency or 
common interest in profits or income· between the City, the Trustee, the Servicer, the 
Bo11dholder Representative, the Bond Purchaser, the Bondholders and the Borrowers or either 
of them, or to create an equity in the Project in the City, the Trustee, the Servicer, the 
Bondholder Representative, the Bond Purchasers or the Bondholders, or any sharing of 
liabilities, losses, costs or expenses. 

Section 8.23. Time of the Essence. Time is of the essence with respect to this Loan 
Agreement. · 

Section 8.24. References to Bondholder Representative. The provisions of Section 12.16 
of the Indenture pertaining to the Bondholder Representative are incorporated by reference 
herein. · 

Section 8.25. Release. Each Borrower hereby acknowledges that .it is executing this Loan 
Agreement and each of the Bond Documents to which it is a party as its own voluntary act free. 
from duress and undue influence. 

Section 8.26. Reimbursement of Expenses. If, upon or after the occurrence .of any Loan 
Agreement Default or Default, the City, the Trustee, the Bondholder Representative or the 
Servicer shall employ attorneys or incur other expenses for the enforcement of performance or 
observance of any obligation or agreement on the part of the Borrow~rs contained herein, the 
Borrowers will on· demand therefor reimburse the . City, the Trustee, the Bondholder 
Representative and the Servicer for fees of such attorneys and such other expenses so incurred. 

· The Borrower's obligation to pay the. amounts required to be paid hereunder and under 
Sections 5.l(e) and 6.14 shall be -subordinate to its obligations to make payments under the 
Note, and the Borrower's obligations to pay the amounts under this Section. · 
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ARTICLE IX 

SPECIAL PROVISIONS 

Section 9.~. Sale of Note and Secondary Market Transaction. 

Section 9.1.1.·Cooperation. At the Servicer or Bondholder Representative's request (to 
the extent not already required to be provided by the Borrowers under this Loan Agreement), 
the Borrowers shall use reasonable efforts to satisfy the m?Iket standards to which the Servicer 
or Bondholder Representative customarily adheres or which may be reasonably required in the 
marketplace or by the Servicer or Bondholder Representative in connection with one or more 
sales or assignments of all or a portion of the Bonds or participations therein or securitizations 
of single or multi-class securities (the "Securities") secured by or evidencing ownership interests 
in all or a portion of th~ Bonds (each such s?}e, assignment and/ or securitization, a "Secondary 
Market Transaction"); provided that (a) neither the Borrowers nor the City shall iri.cur any third 
party or other ·out-of-pocket costs and expenses in connection with a Secondary Market 
Transaction, inc;luding the .costs associated .with the delivery of any Provided Information or 
any opinion required in conne.ction therewith, and all such costs including, without limitation, 
any costs associated with receiving a rating on the Bonds, shall be paid by the Servicer or 
B~ndholder Representatjve, and shall not modify Borrowers' rights or obligations. 

Without limiting the generality of the foregoing, the Borrowers shall, so long as .the Loan 
is still Outstanding: 

(a) (i) provide such· financial and other information with respect to the Project, 
the Bonds, the Borrowers, the Manager, the contractor of the Project or any Borrower 
Controlling Entity, (ii) provide financial .statements, audited, if available, relating to the 
Project with customary disclaimers for any forward looking statements or lack of audit, 
and (iii), at the expense of the Servicer or Bondholder Representative, perform or permit 
or cause to be performed or permitted such site inspection, appraisals, surveys, market 
studies, environmental reviews and reports (Pha.se I's and, if appropriate, Phase II's),· 
engineering reports and other due diligence investigations of the Project, as may be 
reasonably requested from time to time by the Servicer or Bondholder Representative or 

. the Rating Agencies or as may be necessary or appropriate in connection with a 
Secondary Market Transactio~ or Exchange Act requirements (the items provided to the 
Servicer or Bondholder Representative pursuant to this paragraph (a) being called the 
"Provided Information"), together, if customary, with appropriate verification of and/ or 
consents. to the Provided Information through letters of auditors or opinions of counsel 
of independent-attorneys acceptable to the Servicer or Bonc:J.holder Representative and 
the Rating Agencies; · 

(b) make such representations and warranties as of the closing date of any 
Secondary Market Transaction with respect to the Project, the Borrowers and the Bond 
Documents reasonably acceptable to the Servicer or Bondholder Representative, 
.consistent with the facts covered by such representations and warranties as they exist on 
the date thereof and which are in the knowledge of the Borrowers; and 

(c) execute such amendments to the Bond Documents to accommodate such 
Secondary Market Transaction so long as such amendment does not affect the economic 
terms of the Bond Documents and is not adverse to such party in its reasonable 
discretion. 

Section 9.1.2. Use of Information. The Borrowers understand that certain of the 
Provided Information and the required records may be included in disclosure documents in 
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connectioµ with a Secondary Market Transaction, including a prospectus or private placement 
memorandum (each, a "Secondary Market Disclosure Document"), or provided or made 
available to investors or prospective investors in the Securities, the Rating Agencies and service 
providers or other parties relating to the Secondary Market Transaction. In the event that the 
Secondary Market Disclosure Document is required to be revised, the Borrowers shall 
cooperate, subject to Sec_tion 9.1.1(c), with the Servicer and Bondholder .Representative in 
updating the Provided Information or required records for inclusion or summary in the 
Secondary Market Disclosure Document or for other use reasonably required in connection with 
a Secondary Market Transaction by providing all current information pertaining to the 
Borrowers and the l?roject necessary to keep the Secondary Market Disclosure Document 
accurate and complete in all material respects with respect to such matters. The Borrowers 
hereby consent to any and all such disclosures of such information. · · 

Section 9.1.3. Borrower Obligations Regarding Secondary Market Disclosure Documents. 
In connection with a Secondary Market Disclosure Document, the Borrowers shall provide, or 
in the case of a Borrowers-engaged third party such as the Manager, cause it to provide, (a) 
information reasonably requested by the Bondholder. Representative pertaining to the 
Borrowers, the Project or such third party (and portions of any other sections . reasonably 
requested by the Bondholder Representative pertaining to the Borrowers, the. Project or the 
third party); and (b) any documents used in connection therewith that in any way mention the · 
City and the Bonds shall indicate that the City's liability is limited as provided in Section 5.0l(d) 
of the Indenture; and that the City has not approved the Secondary Market Transaction. The 
Borrowers shaH, if requested by the Servicer and Bondholder Representative, certify in writing 
~at the Borrowers has carefully examined those portions of such Secondary Market Disclosure 
Document, pertaining to the Borrowers, the Project or the Manager, and such portions (and 
portions of any other sections reasonably requeste_d and pertaining to the Borrowers, the Project 
or the Manager), to the best of Borrowers' knowledge, do not contain any untrue statement of a 
material fact or omit to state a material fact necessary in order to make the statements made, in · 
the light of the circumstances under which they were made, not misleading; provided- that the 
Borrowers shall not be required to make any- representations or warranties regarding any 
Provided Information obtained from a third party e:xcept with respect to information it 
provided to such parties. Furthermore, the Borrowers hereby indemnify the Bondholder 
Representative, the Servicer, the Bond Purchaser, the Trustee and the City for any Liabilities to 
which any such, parties may become subject to the extent such Liabilities arise out of ·or (lie 
based upon the use of the Provided Information in a Secondary Market Disclosure Document. 

Section 9.1.4. Borrower Indemnity Regarding Filings. In connection with filings under 
the Exchange Act or the Securities Act, the Borrowers shall (i) indemnify Bondholder 
Representative, the Servicer, the Bond Purchaser, the Trustee, the City, its members, and. the· 
underwriter group for any securities (the "Underwriter Group") for any Liabilities to which 
Bondholder Representative, the Servicer, the Bond Purchaser, the. Trustee, the City or the 
Underwriter Group may become subject insofar as the Liabilities arise out of or ~e based upon 
the omission or alleged omission to state in the Provided Information of a material fact required 
to be stated in the Provided Information ·in order to make the statements in the Provided 
Information, in the light of the circumstances under which they were made not misleading and 
(ii)· reimburse the, Servicer, the Bondholder Representative, the Underwriter Group and other 
indemnified parties listed above for any legal or other expenses reasonably incurred by the 
Servicer, the Bondholder Representative or the Underwriter G:r;oup in connection with 
defending or investigating such Liabilities; provided that the Borrowers shall not provide any. 
indemnification regarding any Provided Information obtained from ·unrelated third parties 
·except with respect to information it provided to such parties; and provided further, the 
Borrowers shall have no liability if any member of the Underwriter Group fails to disclose any 
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or all of the Provided Information or modifies or changes any of the Provided Information 
without the prior written consent of the Borrowers. . 

Section 9.1.5. Indemnification Procedure. Promptly after receipt by an indemnified 
party under Sections 9.1.3 and 9.1.4 of notice of the commencement of any action for which a 
claim for indemnification is to be made against the Borrowers, such indemnified party shall 

. notify the Borrowers in writing of such commencement, but the omission to so notify. the 
Borrowers will not relieve the Borrowers from any liability that it may have to any indemnified 
party hereunder except to the extent that failure to notify causes_ prejudice to the Borrowers. In 
the event that any action is brought against any indemnified party, and it notifies the Borrowers 
of the commencement thereof, the Borrowers will be entitled, ·jointly with any other 
indemnifying party, to participate therein and, to the extent that it (or they) may elect by 
Written Nopce delivered to the indemnified party promptly after receiving the aforesaid notice 
of commencement, to assume the defense thereof with counsel selected by the Borrowers and 
reasonably satisfactory to such inde:Qmi:fied party. After notice from the Borrowers to such 
indemnified party under this Section 9.1.5, the Borrowers shall not be responsible for any legal 
or other expenses subsequently incurred by such indemnified party in connection with the 
defense thereof other than reasonable costs of investigation. No indemnified party shq.11 ~ettle 
or compromise any claim for which the Borrowers may be liable hereunder without the prior 
Written Consent of the Borrowers. 

Section 9.1.6. Contribution. In order to provide for just and equitable contribution in 
circumstances in which the indemnity agree:p:tent provided for in Section 9.1.4 is for any reason 
held t_o be unenforceable by an indemnified party in, respect of any Liabilities (or action in 
respect thereof) referred to therein which would otherwise be inderrui.ifiable under Section 9.1.4, 
the Borrowers shall contribute to the amoUn.t paid ·Or payable by the indemnified party as a 
result of such Liabilities (or action in respect thereof); provided, however, that no Person guilty 
o.£ fraudulent misrepresentation (within the meaning of Section ll(f) of the Securities Act) shall. 
be entitled to contribution from any Person not guilty of such fraudulent misrepresentation. In 
determining the . amount of contribution to which the respective parties are entitled, the 
following factors shall be considered: (i) the indemnified parties and the Borrowers' relative 
knowledge and access to information concerning the matter with respect to which the claim was 
asserted; (ii) the opportunity to correct and prevent any statement or omission; and (iii) any 
other equitable considerations appropriate in the circumstances. The parties heretq hereby 
agree that it may not be equitable if the amount of such contribution were determined by pro 
rata or per capita allocation. 
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IN WITNESS WHEREOF, the parties hereto have executed this Loan Agree.ment, all as 
of the date first above written. . · 

Approved as to form: 

,DENNIS J. HERRERA 
· City Attorney 

·CITY AND COUNTY OF SAN FRANCISCO, 
CALIFORNIA 

By: _____________ _ 
. Olson Lee, 

Director, Mayor's Office of Housing and 
Community Development 

By=---------'-----
Heidi J. Gewertz, 

Deputy City Attorney 

500 FOLSOM, L.P ., . 
a California limited partnership 

By: Essex 500 Fo~som, LLC, . 
a Delaware limited liability company, 
its Administrative General Partner 

By: Essex .Portfolio, L.P ., 
a California limited partnership 
its Authorized Signatory 

By: Essex Property Trust, Inc., 
a Marylan~ corporation 
its General Partner 

By=---~~-~-~~~~
Name: ------------
Title:-------------

By: BRIDGE 500 Folsom LLC, 
a California limited. liability company, 
its Managing General Partner 

By: MCB Family Hous:ing, Inc.; 
a California nonprofit public benefit corporation, 
its sole member 

By: ___________ _ 
Ann Silverberg, Vice President 
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BLOCK 9 MRU RESIDENTIAL, LLC, 
a Delaware limited liability company 

By: Essex Portfolio, L.P., 
a California limited partnership, 
its Authorized Signatory 

By: Essex Property Trust, Inc., 
a Marylap.d corporation, 
its General Partner 

By:~~~~~~~~~~~ 

:Name=~~~~~~~~~~~~-
Title:~~~~~~~~~~~~~ 

[Signature Page to Loan Agreement- Lower 500 Folsom Residential] 
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EXHIBIT A 

CITY AND COUNTY OF SAN FRANCISCO 
MANDATORY CONTRACTING PROVISIONS 

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

1. Nondiscrimination; Penalties. 

(a) Non Discrimination in Contracts. The Borrower shall comply with the provisions of 
Chapters 12B and 12C of the San Francisco Administrative . Code. The Borrower shall 
incorporate by reference in any subcontracts the provisions of Sections 12B.2(a), 12B.2(c)-(k), 
and 12C.3 of the San Francisco Administrative Code and shall require any subcontractors to 
comply with such provisiOns. The Borrower is subject to the enforcement and penalty 
provisions in Chapters 12B and 12C. 

(b) Nondiscrimination in the Provision of Employee Benefits. San Francisco Administrative 
Code 12B.2. The Borrower 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 employee benefits between employees with domestic 
partners and employees with spouses and/ or between the domestic partners and spouses of 
such employees, subject to the conditions set forth in San Francisco Administrative Code 
Section 12B.2. 

(c) Condition to Contract. As a condition to the Loan Agreement, the Borrower 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 
· Fr~cisco Human Rights Commission. · 

2. MacBride Prfuciples-Northern Ireland. The provisions of San Francisco 
Administrative Code §12F are incorporated by this referern;:e and made part of this Loan 
Agreement. By entering into this Loan Agreement, the Borrower confirms that it has read and 
understood that the City urges companies doing business in Northern Ireland to resolve 

· employment inequities and to abide by the MacBride _Principles, and urges San Francisco 
companies to do business with corporations that abide by the MacBride Principles. 

3. . Tropkal Hardwood and Virgin Redwood Ban. Under· San Francisco 
Environment Code Section 804(b ), the City urges the Borrower not to import, purchase, obtain, 
or use for any purpose, any .tropical hardwood, tropical. hardwood wood product, virgin 
redwood or virgin redwood wood product. 

4. Alcohol and Drug-Free Workplace. The City reserves the right to deny access to, 
· or require the Borrower to remove from, City facilities personnel of such Borrower who the 
Commission has reasonable grounds to believe has engaged in alcohol abuse or illegal drug 
activity which in any way impairs the City's ability to maintain safe work facilities or to protect 
the health and well-being of City employees ~d the general public. The Commission shall.have 
the right of final approval for the entry or re-entry of any such person previously denied access 
to, or removed from, City facilities. Illegal drug activity means possessing, furnishing, selling, 
offering, purchasing, using or being under the influence of illegal drugs or other controlled 
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substances for which the individual lacks a valid prescription. Alcohol abuse means possessing, 
furnishing, selling, offering, or using alcoholic beverages, or being under the influence of 
alcohol. 

5. Compliance with Americans with Disabilities Act. The Borrower shall provide 
. the services specified in the Loan Agreement in a manner that complies with the Americans 
with Disabilities Act (ADA), including but not limited to Title II' s program access requirements, 
and all other applicable federal, state and local disability rights legislation . 

. 6. Sunshine Ordinance. The Borrower acknowledges that this Loan Agreement and 
all records related to its formation, such Borrower's performance of services provided under the 
Loan Agreement, and· the City's payment are subject to the Cajifornia Public Records Act, 
(California Government Code §6250 et. seq.), and the San Francisco Sunshine Ordinance, (San 
Francisco Administrative Code Chapter 67). Such records are subject to public inspection and 
copying unless exempt from disclosure under federal, state or local law. 

7. Limitations on Contributions. By exeeuting this Loan Agreement, The Bo~rower 
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 ot lease 
of any land or building, or for a grant, loan or loan guarantee, from making any campaign 
contribution to (1) an fil.:dividual 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 offi~e held by such 
individual, or (3) a committee controlled by such individual, at any time from the 
commencement of negotiations for the contract until the later of either the termination of 
.negotiations for such contract or six months after the date the contract is approved. The 
prohibition on contributions applies to each prospective party to the contract; each .member of 
the Borrower's board of directors; the Borrower's chairperson, chief executl.ve officer, chief 
financial officer and chief operating officer; any person with an ownership interest of. more than 
20 percent in such Borrower; any subcontractor listed in the bid or contract; and any committee 
that is sponsored or controlled by such Borrower. The Borrower must inform each such person 
of the limitation on contributions imposed by Section 1.126 and provide the names of the 
persons required to be informed to City. 

. · 8. Requiring Minimum Compen.Sation for Cover~d Employees. The Borrower shall 
pay covered employees no less than the minimum compensation required by San Francisco 
Administrative Code Chi;i.pter 12P. The Borrower is subject to tJie enforcement and penalty 
provisions in Chapter 12P. By entering into this Loan Agreement, the Borrower certifies that it is 
in compliance with Chapter 12P. 

· · 9: · Requiring Health Benefits for Covered Employees. The Borrower shall comply 
with San Francisco Administrative Code Chapter 12Q .. The Borrower shall choose and perform 
one of the Health Care Accountability options set forth in San Francisco Administrative Code 
Chapter 12Q.3. The Borrower is subject to the enforcement and penalty provisions in Chapter 
12Q. . 

10. Prohibition on Political Activity with City Funds. In performing the services 
provided under the Loan Agreement, the Borrower shall comply · with San Francisco 
Administrative Code Chapter 12G, which prohibits funds ~pPfopriated by the City for this 
Loan Agreement from being expended to participate in, support, or attempt to influence any 
political campaign for a candidate or for a ballot measure. The Borrower is s:ubject to the 
enforcement and penalty provisions in Chapter 12G. 



11. Nondisclosure of Private, Proprietary or Confidential Information. If this Loan 
Agreement requires the City to disclose "Private Information" to a Borrower within the 
meaning of San Francisco Administrative Code Chapter 12M, the Borrower shall use such 
information consistent with the restrictions stated in Chapter 12M and in this Loan Agreement 

. and only as necessary in performing the services provided under the Loan Agreement. The 
Borrower is subject to the enforcement and penalty provisions in Chapter 12M. · 

In the performance of services provided under the Loan Agreement, the Borrower may 
have access to the City's proprietary or confidential information, the disclosure of which to 
third parties may dam.age the City. If the City discloses proprietary or confidential information 
to a Borrower, such information must be held by such Borrower in confidence and used only in 
performing the Loan Agreement. The Borrower shall exercise the same standard of care to 
protect such information as a reasonably prudent contractor would use to protect its own 
proprietary or confidential information. . 

12. Consideration of Criminal History in Hiring and Employment Decisions. The 
Borrower agrees to com.ply fully with and be bound by all of the provisions. of Chapter 12T, 
"City Contractor I Subcontractor Consideration of Criminal History in Hiring and Employment 
Decisions," of the San Francisco Administrative Code ("Chapter 12T"), mcluding the remedies 
provided, and· implementing regulations, as may be amended from time to time. The provisions 
of Chapter 12T are incorporated by reference and made a part of this Loan Agreement. The text 
of Chapter 12T is available on the web at http:/ I sfgov.org/ olse/ fco. A partial listing of some of 
the Borrowers' obligations under Chapter 12T is set forth in this Section. The Borrower is 
required to comply with all of the applicable provisions of Chapter 12T, irrespective of the 
listing of obligations in this Section. Capitalized terms used in this Section and not defined in 
this Loan Agreement shall have the meanings assigned to such terms in Chapter 12T. 

The requirements of Chapter 12T shall only apply to an Borrower's operations to the 
extent those operations are in furtherance of the performance of this Loan Agreement, shall 
apply only to applicants and employees who would be or are performing work in furtherance 
of this Loan Agreement, and shall apply when the physical location of the employment or 
prospective employment of an individual is wholly or substantially within the City of San 
Francisco. Ch.apter 12T ·shall not apply when the application in a particular context would 
conflict with federal or state law or with a requirement of a government agency implementing 
federal or state law. 

13. Submitting False Claims; Monetary Penalties. The full text of San Francisco 
Administrative Code §§ 21.35, including the enforcement and ·penalty provisions, is 
incorporated into this Loan Agreement. Under San Francisco Administrative Code §21.35, any 
contractor, subcontractor or consultant who submits a false claim shall be liable to the City for 
the statutory penalties set fotth -in that section. A contractor, subcontractor or consultant will be 
deemed to have submitted a false claim. to the City if the contractor, subcontractor or consultant: 
(a) knowingly presents or ca~ses 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. 
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14. Conflict of Interest. By entering into the Loan Agreement, the Borrower certifies 
that it does not know of any fact which constitutes a violation of Section 15.103 of the City's 
Charter; Article ID, Chapter 2 of City's Campaign and Governmental Conduct Code; Title 9, 
Chapter 7 of the California Government Code (Section 87100 et seq.), or Title 1, Division 4, 
Chapter 1, Article 4 of the California Government Code (Section 1090 et seq.), and further agrees 
promptly to notify the City if it becomes aware of any such fact during the term of this Loan 
Agreement. 

15. Assignment. The services provided under the Loan Agreement to be performed 
by the Borrower are personal in character and neither this Loan Agreement nor any duties or 
obligations may be assigned or delegated by a Borrower unless first approved by the City by 
written instrument executed and approved in the same manner as this Loan Agreement. Any 
purported assignment made in violation of this provision shall be null and void. 

16. Food Service Waste Reduction Requirements. The Borrower shall comply with 
the Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code 
Chapter 16, including but not limited to the provided remedies for noncompliance. 

17. Cooperative Drafting. ·This Loan Agreement has been drafted through a 
cooperative effort of the City and the Borrower, and all parties have had an opportunity to have 
the Loan Agreement reviewed and revised by legal counsel. No party shall be considered the 
drafter of this Loan Agreement, and no presumption or rule that an ambiguity shall be 
construed against the party drafting the clause shall apply to the interpretation or enforcement 
of this Loan Agreement. 

18. L~ws Incorporated by Reference. The full text of the laws listed in this 
Appendix _J includiµg enforcement and penalty provisions, are incorporated into this Loan 
'Agreement by reference. The full text of the San Francisco Municipal Code provisions 
incorporated by reference in this Appendix A are available at www.sfgov.org under "Open 
Gov." · 

19. Sugar-Sweetened Beverage Prohibition. The Borrower agrees that ;it will not sell, 
provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San F.rancisco 
Administrative Cod.e Chapter 101, as part of its performance of this Loan Agreement. 
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CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA, 
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Relating to: 
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BOND PURCHASE AGREEMENT 

HILLTOP SECURITIES INC., a corporation duly organized and validly existing under the 
laws of the State of Delaware (together with its successors, assigns or designees hereunder, the 
"Placement Agent"), hereby offers to ent~r into the following agreement with ·the· CITY AND COUNTY 
OF SAN FRANCISCO, CALIFORNIA, a municipal corporation duly organized and existing pursuant 
to its charter and the laws and constitutj_on of the State of California (together with its successors and 
assigns, the "Issuer"), 500 FOLSOM, L.P., a California limited partnership (together with its permitted 
successors and assigns, the "Affordable Borrower"), BLOCK 9 MRU RESIDENTIAL, LLC, a 
Delaware limited liability company (together with its permitted successors and assigns, the "Market 
Borrower" and together with the Affordable Borrower, the "Borrowers"), CITIBANK, N.A., a national 
banking association (together with its successors and assigns, "Citibank" or "Bondholder 
Representative") and DEUTSCHE BANK AG, NEW YORK BRANCH (together with its successors 
and assigns, "DB'' and together with Citibank, the "Purchasers"), for'the sale by the Issuer, the placement 
by the Placement Agent and the purchase by the Purchasers or their designees of the Bonds described 
below, which are being issued by the Issuer for the benefit of i:he Borrowers. Upon your acceptance of 
this offer and your execution and qelivery of this Bond Purchase Agreement (this "Agreement"), this 
Agreement will be binding upon each of you and the Placement Agent. This offer is made subject to your 
acceptance, evidenced by your execution and delivery of this Agreement to the Placement Agent, at or 
prior to '-"--:00 A.M. New York, New York time on December~. 2016 and will expire if not so accepted 
at. or prior to such time (or such later time as the Placement Agent and the Purchasers may agree in 
writing). 

Section 1. Definitions. The capitalized terms used in this Agreement have the meanings 
assigned to them in the Glossary of Terms attached as Exhibit A hereto. · 

Section 2. Placement, Purchase and Sale. 

2.1 Subject to the terms and conditions.set forth in this Agreement, the Placement 
Agent hereby agrees to place the Bonds with the Purchasers, the Purchasers hereby agree to purchase, or 
to cause their designees to purchase, all (but not less than all) of the Bonds from the Issuer and the Issuer 
hereby agrees to sell to the Purchasers or to their designees, when, as and if issued, all (but not less than 
all) of the Bonds identified in Item 1 in Exhibit B attached hereto for a total purchase price equal to the 
purchase price set forth as Item 2 on Exhibit B attached hereto. Pursuant to the Indenture, the Bonds will 
be issued and purchased by the Purchasers in installments as draw-down Bonds in the amounts and on the 
dates set forth in Schedule I hereto except as otherwi?e agreed by the Purchasers and the Borrowers. 

· 2.2 The Bonds will (i) be issued in accordance with the Issuer's enabling legislation 
and all applicable procedural and substantive requirements and the Indenture and (ii) have the payment 
related terms (that is, the dat~d date, maturity' date, interest rates, interest payment dates and redemption 
provisions) set forth in Item 3 of Exhibit B attached hereto. As a condition to the sale of the Bonds, each 
of the Purchasers will execute and deliver an Investor Letter to the Trustee and the Issuer on the Closing 
Date. 

·Section 3. Closing. The Closing will take place at the time and on the date set forth in Item 
4 of Exhibit B attached hereto or at such other time or on such other date as may be mutually agreed upon 
by the parties hereto. At or prior to the Closing, the Issuer will direct the Trustee to deliver the Bonds to 
or upon the order of the Place!-Uent Agent, pursuant to the DTC FAST System, in definitive form, duly 
executed and authenticated by the Trustee. Subject to the terms and conditions hereof, the Issuer will 
deliver or cause to be delivered at the Place of Closing as set forth in Item 4 of Exhibit B attached hereto, 
the other documents and instruments. to be delivered pursuant to this Agreement (the "Closing 
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Documents") and the Purchasers will accept delivery of the Bonds and Closing Documents and pay the · 
purchase price for the Bonds as set forth in. Section 2.1 above by wire transfer, to the Trustee, in 
immediately available federal funds, for the account of the Issuer or as the Issuer dii:ects. The Bonds will 
be made available to the Purchaser at least one business day before the Closing for purposes of inspection. · 
The Bonds will be prepared and delivered as fully registered Bonds without coupons in the denominations 

· set forth in the Indenture. The Bonds will be registered by the Trustee in the name of Cede & Co., as 
nominee for DTCC. 

Section 4. Representations and Warranties of Issuer. 

4.1 The Issuer hereby makes the following representations· and warranties to the 
Placement Agent, the Purchasers and the Borrowers: 

(a) The Issuer is duly organized and val_idly existing, with full legal right, 
power and authority to issue, sell and deliver the Bonds to the Purchaser pursuant tO the Indenture, and· 
execute, deliver and perform its obligations, as the case may be, under this Agreement, the Indenture, the 
Bonds, the Loan Agreement, the Tax Certificate, the Regulatory Agreement, and any other agreements to 
which the Issuer is a party (collectively, the "Issuer Documents") and to perform and consummate all of 
its obligations and transactions required or described in each of the Issuer Documents; 

(b) The Resolution approving and authorizing the execution and delivery by 
the Issuer of the Issuer Documents' was duly adopted at a meeting of the Board of Supervisors of the 
Issuer called and held pursuant to law and with the public notice required by law and at which a quorum 
was present and acting throughout, was duly approved by the Mayor, and is in full force and effect and 
has not been amended or repealed; . 

(c) By official action of the Issuer prior to. or concurrently with the 
acceptance hereof,. the Issuer has authorized and approved the execution and delivery of the Issuer 

. Documents and th~ consummati~n by the Issuer of the transactions on its part contemplated thereby; 

(d) The Bonds, when duly issued and authenticated in accordance with the 
Indenture and delivered to the Purchasers as provided herein, will be validly issued and outstanding. 
limited pbligations of the Issuer, entitled to the benefits of the Indenture and payable from the sources 
specified therein; · 

( e) The Issuer has executed and delivered, or will execute and deliver on or 
before the Closing Date, each of the Issuer Documents. Each of the Issuer Docume:n.ts constitutes, or will, 
as of the Closing Date, constitute, .a legal, valid and binding obligation of tJie Issuer enforceable in 
accordance with its terms, subject to any applicable bankruptcy, insolvency or other laws affecting 
creditors' rights or remedies heretofore or hereafter enacted. To the best knowledge of the Issuer, each of 
.the Issuer Documents has been executed and delivered, or will be executed and delivered on or before the 
Closing Date, by each required signatory and are currently in full force and effect or, as of the Closing 
Date, will be in full force and effect; 

· (f) The Issuer is not in any respect in breach of or default under any 
constitutional provision, law ot administrative regulation of the State or of the United States or any 
agency or instrumentality of either, or of any other governmental agency, or any Material Judgment or 
Agreement (as defined below), and no event has occurred, which constitutes a default or event of default 
under any Material Judgment or Agreement; and the adoption of the Resolution, the issuance, delivery 
and sale of the Bonds and the execution and delivery of the Issuer Documents and compliance with and 
performance of the Issuer's obligations therein and herein will riot in any material respect conflict with, 
violate or result in a breach of or constitute a default under, ~y such constitutional provision, law, 
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administrative regulation or any Material Judgment or Agreement, nor will any such execution, delivery, 
adoption or compliance result in the creation or imposition of any lien, charge or other security interest or 
encumbrance of any nature whatsoever upon any of the property or assets of the Issuer or under the terms 
of any such law, administrative regulation or.Material Judgment or Agreement. As used herein, the term. 
"Material Judgment or Agreement" means any judgment or decree or any loan agreement, indenture, 
bond, note or resolution or any material agreement or other instrument to which the Issuer is a party ur to 
which the Issuer or any of its property or assets is otherwise subject (including; without limitation, the 
Act, the Resolution and the Issuer Documents); · 

(g) All approvals, consen,ts, orders, authorizations, filings or registrations of 
or with any governmental authority, board, agency, council, commissfon or other body having jurisdiction 
which would constitute a condition precedent to the execution and delivery by the Issuer of the Issuei; 
Documents or issuance of the Bonds, or the performance by the Issuer of it$ obligations hereunder and 
under the Issuer Documents have been obtained,. or will be obtained on the Closing Date; provided, that 
the Issue.r makes no representations as to any approvals, consents or other actions which may be 
necessary to qualify the Bonds for offer and sale under Blue Sky or other staty securities laws or 
regulations; 

(h) No litigation, proceeding or official investigation of any governmental or 
judicial body is pending against the Issuer or against any other party [with respect to] which the Issuer; [in 
each case, has been served with process,] or, to· the knowledge of the Issuer, threatened against the Issuer, 
(i) seeking to restrain or enjom the issuance, sale or delivery of any of the Bonds, or in any way 
contesting or affecting any proceedings of ·the Issuer taken concerning the sale thereof, or the payment or 
collection of any amounts pledged or to be pledged to pay the prillcipal of and interest on the Bonds, (ii) 
in any way contesting or affecting any authority for the issuance of the Bonds or the validity or binding 
effect of any of the Issuer Documents, (iii) which is in any way contesting the creation, existence, powers 
or jurisdiction of the Issuer or the entitlement of any officers of the Issuer to their respective offices or the 
validity or effect of the Indenture or the Act or any provision thereof or the application of the proceeds of 
the Bonds or (iv) which, if adversely determined, could materially adversely affect (A) the financial 
position or operating condition of the Issuer, (B) the transactions described in the Issuer Documents, (C) 
the validity or enforceability of the Bonds, the Resolution or the Issuer Documents, (D) the exclusion 
from gross income for federal income tax purposes of the interest on the Bonds or (E) the use of the 
proceeds of the B.onds to make the Loan. 

4.2 Any certificate signed by any official of the Issuer and delivered to· the 
Borrowers or the Purchaser in connection with the delivery of the Bonds will be deemed to be a 
representation and warranty by ·the Issuer to the Borrowers, the Placement Agent or the Purchasers, as 
appropriate, as to the statements made therein. 

Section 5. 
the Purchasers 

Representations, Covenants and Agreements of the Bond' Placement Agent and 

The Bond Placement Agent and ·the Purchasers represent to and covenant and agree with the 
Issuer, each as to itself only, tp.at: · 

(a) The Bond Placement Agent and each Purchaser has been duly authorized 
to enter into this Agreement. 

(b) The Bond Placement Agent each Purchaser shall comply with the San 
Francisco Business Tax Ordinance and shall, if not otherwise exempt from such ordinance, provide to the 
Commission a Business Tax Registration Certificate on or prior to the. date hereof. 
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(c) The Bond Placement Agent and each Purchaser shall comply with 
Chapter 12B of the San Francisco Administrative Code, entitled "Nondiscrimination in Contracts,." which 
is incorporated herein by this reference. · · · 

( d) The Bond Placement Agent and each Purchaser is not in )llaterial 
violation of, or in material breach of or in material default under, any applicable law, regulation, order or 
agreement to which it is a party or by which it is bound, which violation or breach would have a material 
adverse effect on its ability to execute, deliver and perform this Agreement. · 

(e) This Agreement, assuming due and legal execution and delivery thereof 
by, and validity against, the Issuer, when executed by the Bond Placement Agent and the Purchasers, will 
be a legal, valid and binding obligation of the Bond Placement Agent and each Purchaser enforceable in 

· accordance with its terms, subject to valid banlauptcy, insolvency, reorganization, moratorium and other 
laws affecting creditors' rights generally. 

(f) The Bond Placement Agent represents and warrants to the Issuer that it 
has been duly authorized to enter into this Agreement and to act hereunder by and on behalf of the 
Borrowers. 

'Section 6. Representations and Warranties of Borrowers. 

6.1 Each of the Affordable Borrower and the Market Borrower with respect to itself 
. and not with respect to the other Borrower make the following representations and warranties to the 

Issuer, the Placement Agent and the Purchasers as of the date hereof, all of which will continue in effect · 
subsequent to the_ purchase of the Bonds: 

(a) The Affordable Borrower is, and at all times will be, a limited 
partnership, duly organized, validly existing and in good standing under the laws of the State and .. duly 
qualified, authorized and licensed under the laws of the State to transact business as a limited partnership 
for the purpose of owning and operating a multifomily housing facility in the State. The Market Borrower 
is, and at all times will be, a limited liability company, duly organized, validly existing and in good 
standjng under the laws of the State of Delaware and duly qualified, authorized and licensed under the 
laws of the State to transact business· as a limited liability company for the.purpose of owning and 
operating a multifamily housing facility in the State. All partners, members and other entities that 
comprise each of the Borrowers and are included on the Borrowers' signature pages hereto (collectively, 
the "Partners"), are, and at all times will be organized, existing and in good standing under the laws of the 
S.tate in which they are formed and are in good standing and duly qualified, authorized and licensed under 
the laws of the State, to the extent required by applicable law. There are no general partners of the 
Borrowers other than those reflected in the Borrowers' signature blocks. 

(b) The Borrowers have, and on the Closing Date will have, full legal right, 
power and authority (i) to execute and deliver the Loan Documents and (ii) to consummate the 
transactions contemplated by this Agreeinent and the Loan Documents. The Partners have, and on the 
Closing Date will have, full legal right, power and authority to execute and deliver this Agreement and 
the other Loan Documents on behalf of the Borrowers. 

( c) Prior to the acceptance hereof, the Borrowers have duly authorized the 
execution and delivery of this Agreement and the performance by the Borrowers of the obligations 
contained herein and prior to· the Closing Date the Borrowers will have duly authorized the (i) execution 
and delivery of the Loan Documents, (ii) performance by the Borrowers of the obligations _contained in 
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the Loan Documents, and (iii) consummation by the Borrowers of all trans.actions contemplated by the 
Loan Documents. 

( d) All consents, approvals, authorizations or orders of, notices to, or filings, 
registrations or declarations with, any court or governmental authority, boa,rd,_ agency, commission or 
qody having jurisdiction which are required on behalf of the Borrowers or for the J~xecution and delivery 
by the Borrowers of this Agreement and the other Loan Documents or the consummation by the 
Borrowers of the transactions contemplated hereby or thereby have been obtained or will be obtained 
prior to the Closing Date. 

(e) The Borrowers have nottaken or omitted to take on or prior to the date 
hereof any action that would adversely affect .the exclusion from gross income for federal income tax 
purposes of the interest on the Bonds. 

(±) No legal action, suit, proceeding, inquiry or investigation at law or in 
. equity (before or by any court, agency, arbitrator, pµbUc board or body or other entity or person) has ~een 

served upon either Borrower and none is threatened.against or affecting either Borrower or any of the 
Partners or .. to the knowledge of the Borrowers, any basis therefor (i) in . any way affecting the 
organization and existence of the Borrowers, (ii) contesting or materially affecting the validity· or 
enforceability of this Agreement or the other Loan Dpcuments, (iii) contesting the powers of the 
Borrower~ or their authority with respect to the Loan Documents, (iv) contesting the authority of the 
Partners to act on behalf of the Borrowers, as applicable, (v) wherein fill unfavorable decision, ruling or 
finding would have a material adverse effect on (A) the operations or the financial position or condition 
of the Borrowers, (B) the due performance by the Borrowers of the Loan Documents as of the Closing 
Date, (C) the validity or enforceability of any of the Loan Documents, or (D) the transactions 
contemplated hereby or by any Loan Docm;nent or (vi) in any way contesting the exclusion from gross 
income for federal income tax p~rposes of the interest on the ;Bonds. . 

(g) This Agreement is, and, when executed and delivered·by the Borrowers 
and the other parties thereto, the Loan Documents will be, the legal, valid and binding obligations of the 
Borrowers, enforceable against the Borrowers in accordance with their respective terms, except to the 
extent that enforcement thereof may be limited by bankruptcy, insolvency or other similar laws affecting 
creditors' rights generally, or by the exercise of judicial discretion in accordance with general principles· 
of equity. 

(h) The execution and delivery by the Borrowers of this Agreement and the 
Loan Documents and the consummation by the Borrowers of the transactions contemplated hereby and 
thereby are not prohibited by, do not violate any provision of, and will not result in a breach of or default 
under. (i) the partnership agreement or operating agreement of the Borrowers, as applicable, (ii) to the best· 
of the Borrowers' knowledge, any applicable law, rule, regulation, order, writ, injunction, judgment or 
decree of any court or governmental body or other requirement to which the Borrowers are subject, or (iii) 
any contract, indenture, agi:eenient, mortgage, lease, note, commitment or other obligation or instrume!lt 
to which one or both of the Borrowers are a party or by which the Borrowers or their properties is borind .. 

6.2 Each of the representations and warranties set forth in this Section will survive 
until the Maturity Date of the Bonds. 

6.3 Any certificate signed by the Borrowers or the Partners and delivered to the 
Placement Agent, Bondholder Representative, Purchasers and/or the Issuer shall be deemed a 
representation and warranty by the Borrowers to the Placement Agent, Bondholder Representative, 
Purchasers and/or the Issuer as to the statements made therein. 
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Section 7. Covenants. 

7.1 The Issuer hereby makes the following covenants with the Placement Agent and 
the Purchasers: 

.(a) · Prior to the Closing, the Issuer will not amend, terminate or rescind, and 
will not agree to any amendment, termination or reseission of the Resolution or the Issuer Documents 
without prior written notice to the Placement Agent and the Purchasers. 

(b) Prior to the Closing, the Issuer will not create, assume or guarantee any 
indebtedness payable from, or pledge or otherwise encumber, the revenues, assets; properties, funds or 
interests which will be pledged pursuant to the Indenture and the other Issuer Documents. 

(c) The Issuer will cause the Bonds to be delivered as specified by the 
Placement Agent in conjunction with the Closing. · 

(d) The Issuer will not take or omit to take any action which will in any way 
cause the proceeds of the Bonds to be applied in a manner other than as provided in the Indenture or 
which would cause thv interest on the Bonds to be includable in the gross income of the holders thereof 
for federal income tax p,urposes. 

( e) Prior to the Closing, the Is.suer will obtain all governmental consents, 
approvals, order~ or authorizations of any governmental authority or agency that would constitute. a 
condition precedent to the performance by it of obligations under the Resolution, this Agreement, the 
other Issuer Documents and the Bonds. 

7 .2 Each of the Affordable Borrower and the Market Borrower with respect to itself 
an~ not with respect to the other Borrower, hereby make the following covenants with the Issuer, the 
Placement Agent and the Purchasers: 

(a) Neither B_orrower will take or omit to take any action which will in any 
way cause the proceeds of the Bonds to be applied in a manner other than as provided in the Indenture or 
which would cause the interest on the Bonds to be includable in the gross income of the holders thereof 
for federal income tax purposes. 

· (b) Prior to the Closing, each Borrower will obtain all gove)llmental 
consents, approvals, .orders or authorizations of any governmental authority or agency that would . 
constitute a condition precedent to the performance by if of its obligations under the Loan Documents. 
After the Closing, each Borrower will use commercially reasonable efforts to obtain all governmental 
consents, approvals, orders·. or authorizations of any governmental authority or agency that would · 
constitute a conditfon precedent to the p~rformance by it of its obligations under the Loan Documents. 

(c) 
in the Loan Documents. 

Neither Borrowers shall violate or breach any other covenants contained 
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Section 8. Conditions of Closing. 

8.1 The Purchasers have entered into this Agreement in reliance upon 
representations, covenants and agreements of the Issuer and each of the Borrowers contained herein. in 
reliance upon the representations, covenants and agreements to be contained in the documents and 
instruments to be delivered at the Closing and upon the performance by the Issuer and each of the 
Borrowers of their obligations hereunder, both as of the date hereof and as of the Closing Date. 
Accordingly, the Purchasers' obligations under this Agreement to purchase, to accept delivery of and to 
pay for the Bonds will. be subject to the performance by the Issuer and the Borrowers of their respective 
obligations to be performed by them hereunder at or prior to the Closing, and to the accuracy in all 
material respects of the representations, covenants and agreements of the Issuer and of the Borrowers 
contained herein as of the date hereof and as of the Clos~g as if made on the Closing Date, anq will also 
be subject to the following additional conditions: · 

(a) The Pu.rchasers shall not have discovered any material error, 
. misstatement or omission in the representations and warranties made by either the Issuer or either of the 

Borrowers in this Agreement, which representations and warranties will be deemed to have been made 
again at and as of the time of the Closing and will then be true in all material respects. 

(b) Each of the Borrowers and the Issuer shall have each performed and 
complied with all agreements and conditions required by this Agreement to be performed or complied 
with by them at or prior to Closing. · 

( c) This Agreement, the other Issuer Docuinents and the Loan Documents 
each shall have been executed and delivered by each of the parties thereto, shall be in full force and effect 
on and as of the Closing Date and shall be in form and substance satisfactory to the Purchasers and no 
event of default shall exist.under any such documents. , 

· 8.2 In addition to the conditions set forth in Section 7.1, the obligations of the 
Purchasers to consummate at the Closing the transactions contemplated hereby are subject to receipt by 
the Purchasers of the following items: 

(a) An opinion of Bond Counsel, dated the Closing Date and addressed to 
each of the Purchasers, substantially in the form set forth in Exhibit C; 

(b) An opinion of counsel to the Issuer (addressed to each of the Purchasers 
and the Trustee) or certificate of the Issuer, satisfactory in form and substance to the Purchasers, dated the 
Closing Date and covering the points identified in Exhibit D; 

( c) An opinion or opinions of counsel to the Borrowers, the Partners and the 
Guarantor, addressed to the Issuer and each of the Purchasers dated the Closing Date and substantially in 
the form set forth in Exhibit E; 

(d) A certificate or certificates of the Borrowers, dated the Closing Date and 
signed by the Partners or Members, as applicable, in form and substance satisfactory to the Purchasers 
and Bond Counsel, respecting certain tax matters as may be reasonably required by Bond Counsel to 
enable it to give its opinion; 

( e) An opinion of counsel to the Trustee or Trustee's certificate addressed to 
each of the Purchasers, covering the points identified in Exhibit F; 
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(f) A properly completed an:d executed IRS Form 8038; 

(g) A certified copy of the Resolution anci an executed original of each of the 
Issuer Documents and the Loan Documents; and 

· (h) Such additional fmancing statements, legal opm10ns, certificates and 
other documents as the Placement Agent, the Purchasers or Bond Counsel may reasonably deem 
necessary to evidence the truth and accuracy as of the Closing Date of the respective representations and 
warranties herein contained and to evidence compliance by the Issuer and the Borrowers with this 
Agreement and all applicable legal requirements, and the due performance and satisfaction by either of 
you at or prior to such time of all agreements then to be performed and all conditions then to be satisfied 
~~ . 

8.3 If any of the conditions set forth in S~ctions 7.1 or 7.2 have not been met on the 
·Closing Date, the Purchasers may, at their sole option, terminate .this Agreement or proceed to Closing 
upon waiving any rights under this Agreement with respect to any such condition. If this Agreement is 
terminated pursuant' to this Section, no party will have ariy rights or obligations to any other party, except 
as provided in Section 10. 

Section 9. Actions and Events at the Closing. The following events will take place at the 
Closing: 

. (a) The Issuer will deliver the Bonds to the Trustee for closing through 
DTCC' s book-entry only system. The Bonds so delivered will be in the forin required by the Indenture, 
duly executed on behalf of the Issuer and authenticated by the Trustee, and will be fully registered in the 
name of Cede & Co., as nominee for DTCC. 

(b) Each Borrower will deliver or cause to be delivered to the Purchasers at 
the place set forth in Item 4 in Exhibit B, or at such other place or· places as the parties hereto may 
mutually agree upon, the materials described in Section 7.2. 

( c) The Purchasers or their designees will deliver to the Trustee, for the 
account of the Issuer or as the Issuer directs, an amount equal to the purchase price of the initial 
installments of the Bonds as set forth in Item 2 of Exhibit B by wire transfer to the Trustee, in 
immediately availabl~ federal funds. 

Section 10. Termination of Agreement. The Bondholder Representative may termin'!te this 
Agreement, without liability therefor, by notifying you at any time prior to th~ Closing if: 

(a) Any legislation is introduced in, or enacted by, the United States 
Congress, or shall have been reported out of committee or be pending in committee, or any decision is 
rendered by any court of competent jurisdiction, or any ruling or regulation, temporary regulation, release 
or announcement shall have been issued or proposed by the Treasury Department of the United States, the 
Internal Revenue Service, or any other agency of the government of the United States that, in the 
reasonable judgment of the Bondholder Representative, has the purpose or effect of subjecting interest on 
tl;ie Bonds to inclusion in gross income for purposes of federal income taxation; or . 

(b) Any legislation is introduced in, or enacted by the United States 
Congress or any action is taken by, or notice issued by or on behalf of, the Securities and Exchange 
Commission, or any other governmental agency having jurisdiction of the subject matter, that, in the 
opinion of counsel to the Bondholder Representative has the effect (A) of requiring (i) the contemplated 



purchase of the Bonds, or the Indenture or the Loan Agreement to be registered under the 1933 Act or the 
Indenture to be qualified under the 1939 Act, or ·(ii) any governmental consents, approvals, orders or 
authorizations for the consummation of the transactions contemplated by this Agreement, the Issuer 
Documents or the Loan Documents which. cannot, without undue expense, be obtained prior to the 
Closing Date, or (B) that the issuance, offering, or sale of obligations· of the general character of the 
Bonds, including any or all undeflying arrangements, as contemplated hereby or otherwise, is or would be 
in violation of the federal securities laws as amended and then in effect. 

(c) In the judgment of the Bondholder Representative it becomes 
impracticable to market, purchase or sell the .Bonds or to enforce commitments for the purchase of Bonds 
because (A) additional material restrictions not in force as of the date hereof shall have been imposed 
upon trading in securities generally by any governmental authority or by any national securities exchange; 
(B) a general banking moratorium shall have been established by federal, New York or California 
authorities or a major. financial crisis or p. material disruption in commercial banking ·or securities 
settlement or clearances services shall have occurred such as to make it impractical or inadvisable to 
proceed with the purchase of the Bonds as contemplated hereby; or (C) there shall have occurred ·any 
outbreak or escalation of hostilities, declaration by the United States of a national or i.p.temational 
emergency or war or other calamity or crisis the effect of which is to materially affect the ability of the 
Purchasers to ~urchase or sell the Bonds; or · · 

( d) Any litigation shall be instituted, pending or threatened to restrain or 
enjoin the issuance or sale of the Bonds or in any way contesting any authority or security for or the 
validity of the Bonds, or the existence or powers of the Issuer; or 

. (e) Legislation shall have been introduced in or enacted by the legislature of 
the State that would, in the reasonable judgment of the Bondholder Representative, adversely affect the 
security for the Bonds; or 

(f) There shall have occurred any change that, in the reasonable judgment of 
the Bondholder Representative, makes unreasonable or unreliable any of the assumptions upon which (i) 
yield on the Bonds for purposes of compliance with the Code, (ii) payment of debt service on the Bonds, 
or (iii) the basis for _the exclusion from· gross income for federal income tax purposes of interest on the 
Bonds, is predicated; or · 

(g) There shall have occurred any outbreak or material escalation of 
hostilities or other calamity or crisis, the effect of which on the fuiancial markets of the United States is 
such as tG make it, in the reasonable opinion of the Bondholder Representative, impr~tical- to enforce 
commitments for the purchase of the Bonds; or 

(h) The Issuer shall fail to execute and deliver or to obtain one or more 
filings, consents, approvals, authorizations, registrations or other action requested by the Bondholder 
Representative to be obtained or taken by the Issuer and such failure is based upon the Issuer's conclusion 
that such action is unduly burdensome and the Bondholder Representative shall reasonably conclude that, 
as a result of the Issuer's failure to so execute and deliver or to· obtain what has been requested by the 
Bondholder Representative, the purchase of the Bonds will be materially adversely affected. 

Section 11. Fees and Expenses; Costs of Issuance. All costs, fees and expenses incident to 
the performance of the Issuer's, Placement Agent's, Purchasers' and Borrowers' obligations in connection 
with the issuance and purchase of the Bonds, including the reasonable expenses of counsel, as. well as 
expenses relating to the meals, transportation, lodging, and entertainment incidental to implementing i:his 
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Agreement, shall be paid by the Borrowers to the Trustee by wire transfer of immediately available funds 
on the Closing Date. 

Section 12. Indemnification by Borrower. 

(a) The Borrowers agree to pay, defend, protect, indemnify, save and hold 
harmless the Issuer, the Placement Agent, each Purchaser and eacli affiliate, member, officer, director, 
official, employee and agent of the Issuer, the Placement Agent, each Purchaser and eacli person, if any, 
who controls any of the foregoing within the meaning of Section 15 of the Securities Act of 1933, as. 
amended, or Section 20 of the Securities Exchange Act of 1934, as aniended (referred to herein as an 
"Indemnified Party" and collectively as the "Indemnified Parties"), against any and all liabilities, losses, 
damages, costs, expenses (including reasonable attorneys' fees), causes of action (whether in contract, toit 
or otherwise), suits, claims, demands and judgments of any kind, character and nature (collectively 
referred to herein as the "Liabilities") caused by or directly or indirectly arising from or in. any way 
relating to the Bonds, the Project, the loan of the. proceeds of the Bonds, the Loan Agreement, the 
Indenture, this Agreement or any document related to the Bonds, the Project, the loan of the proceeds of 

. the Bonds (the "Transaction Documents") or any transaction or agreement, written or oral, pertaining to 
the foregoing; provided, however, that the Borrowers shall not be required to indemnify, save or hold 
harmless (a) the Issuer from any claims, costs, fees, expenses or liabilities arising solely from the willful 
misconduct of the Issuer and (b) any other Indemnified Party for losses caused by the gross·negligence· or 
the willful misconduct of the Indemnified Party. · · 

(b) The Borrowers also agree to pay, defend, protect, indemnify, save and 
hold harmless the Placement Agent and each Purchaser and each affiliate, member, officer, director, 
official, employee and agent of the Placement Agent and each Purchaser from and against the Liabilities 
directly or indirectly arising from or relating .to (i) any errors or omissions ·Of any nature whatsoever 
contained in any legal proceedings or other official representation or inducement made by the Issuer 
pertaining to the Bonds, the Borrowers or the Project and (ii) any fraud or misrepresentations or 
omissions contained in the proceedings of the Issuer pertaining to the financial condition of the 
Borrowers. 

( c) The Indemnified Party shall, in the event of any claim, suit, action or 
proceeding against it with respect to which indemnity may be. sought on account of any indemnity 
agreement by the Borrowers contained herein, promptly give written notice thereof to the Borrowers. 
When such notice is given, the Borrowers shall be. entitled to participate, at their own expense, in the 
'defense of, or if it so elects, to assume the defense of, such claim, suit, action or proceeding, in which 
event such defense shall be conducted by counsel chosen by the Borrowers, provided that each 
Indemnified: Party shall have the right to review and approve or disapprove any compromise or settlement 
which approval shall not be unreasonably withheld, conditioned or delayed. If the Borrowers shall elect 
not to assume such defense, it shall assume the payment of all expenses related thereto. Notwithstanding 
the above, each Indemnified Party shall have the right to employ separate counsel in. any such action or 
proceeding and to participate in the investigation and defense thereof, provided that the Borrowers shall 
bear the reasonable fees, costs and expenses of such separate counsel if (i) the use of counsel chosen by 
the Borrowers to represent the Indemnified Party would present such counsel with a conflict of interest, . 
(ii) the actual or potential defendants in, or targets of, any such action include both the Indemnified Party 
and the Borrowers and the Indemnified Party shall have reasonably concluded that there may be legal 
defenses available to it and/or other Indemnified Parties that are different from or additional to those 
available to the Borrowers, (iii) the Borrowers shall not have employed counsel reasonably satisfactory to 
the Indemnified Party to represent the Indemnified Party within a reasonable time after notice of the 
institution of such action, or (iv) the Borrowers shall authorize the Indemnified Parfy to employ separate 
counsel at the expense of the Borrowers. Each and every Indemnified Party shall have the right to 
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compromise, settle or conclude any claim, action or proceeding against it with the written consent of the 
Borrowers, which consent shall not be unreasonably withheld. The foregoing notwithstanding, in the 
event that the Borrowers shall assume such defense and any Indemnified Party or Parties shall be advised 
by independent legal counsel that counsel selected by the Borrowers is not fully and adequately protecting 
such party or parties and representing the interests of such party or parties and the Borrowers have been 
given written notice thereof and a reasonable opportunity to cure or find other counsel acceptable to the 
Indemnified Parties, any such Indemnified Party or Parties shall have the right to conduct its own defense 
against any such claim, suit, action or proceeding in addition to or in lieu of any defense conducted by the 
Borrowers, and the Indemnifying Party shall indemnify and hold harmless such Indemnified Party or 
Parties against and from any and all suits, claims, damages, liabilities or expenses whatsoever, including 
reasonable fees and. expenses of counsel selected by such Indemnified Party or Parties incurred by and 
arising out of or in connection with any such_ claim, suit, action or proceeding. 

(d) In order to provide for just and equitable contribution in circumstances in 
which the indemnity provided for in paragraph (a) or (b) of this Section 11 is for any reason held to be 
unavailable, the Borrowers and the Indemnified Party shall contribute proportionately to the aggregate 
Liabilities to which the Borrowers and the Indemnified Party may be subject, so that the fudemnified 
Party is responsible for that portion represented by the percentage that the fees paid by the Borrowers to 
the Indemnified Party in connection with the issuance and administration of the Bonds bear to the 
aggregate offering price of the Bonds, with the Borrowers responsible for the balance; provided, however, 
that in no case shall the Indemnified Party be responsible for any amount in excess of the fees paid by the 
Borrowers to the Indemnified Party in connection with the issuance and administration of the Bonds. 

( e) The Indemnified Parties, other than the Issuer and the Purchasers, shall 
be considered to be third party beneficiaries of this Agreement for purposes of this Section 11. The 
provisions of this Sectio_n 11 will be in addition to all liability which the Borrowers may otherwise have 
and shall survive any termination of this Agreement, the offering and sale of the Bonds and the payment 
or provisions for payment of the Bonds. No person guilty of fraudulent misrepresentation (within the 
meaning of Section lO(b) of the Securities Exchange Act of 1934) shall be entitled to contribution from 
any person 'who was not guilty of such ·misrepresentation. 

The indemnification hereunder shall be in addition to, and shall not limit, any indemnity granted 
· by the Borrowers pursuant to the Loan Agreement or any other document. 

Section 13. Miscellaneous. 

13.1 All notices, demands and formal actions hereunder will be writing and mailed, 
telecopied or delivered to the following address .or such other address as any of the parties shall specify: 

If to the Placement Agent: Hilltop Securities Inc .. 
1201 Elm Street, Suite 3500 
Dallas, TX 75270. 
Facsimile: (214). 859-9475 
Attention: Mark A. McGruder 
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If to Citibank: 

And to: 

And to: 

Following the Conversion 
Date, with a copy to: 

And a copy of any notices of 
default sent to: 

Ifto DB: 

If to the Issuer: 

Citibank, N.A. 
390 Greenwich Street, 2nd Floor 
New York, New York 10013 
Attention: Transaction Management Group 
Deal ID# 23410 
Facsimile: (212) 723-8209 

Citibank, N.A. 
325 East Hillcrest Drive, Suite 160 
Thousand Oaks, California 91360 
Attention: Operations Manager/Asset Manager 
Deal ID# 23410 
Facsimile: (805) 557-0924 

390 Greenwich Street, 2nd Floor 
New York, New York 10013 
Attention: Account Specialist 
Deal ID# 23410 
Facsimile: (212) 723-8209 

Citibank, N .A. 
c/o Berkadia Commercial Servicing Department 
323 Nortjstown Road, Suite 300 
Ambler, Pennsylvania 19002 
Attention: Client Relations Manager 
Deal ID # 23410 
Facsimile: (215) 328-0305 

Citibank, N.A. 
388 Greenwich Street 
New York; New York 10013 
Attention: General Counsel's Office 
Deal ID # 23410 
Facsimile: (646) 291-5754 

D~utsche Bank AG, New York Branch 
60 Wall Street, 3rd floor 
Attention: Municipal Capital Markets· 
New York, New York 10005 
Facsimile: (917) 338-4032 

City and County of San Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place, Rm. 316 
San Francisco, California 94102 
Attention: City Controller 



· With copies to: 

Ifto the Borrowers: 

If to the· Affordable Borrower: 

And to·: 

And to: 

City and County of San Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place, Rm. 140 
San Francisco, California 94102 
Attention: City Treasurer 

And 

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 

Office of the City Attorney 
City Hall, 1 Dr. Carlton B. Goodlett Place, Rm. 234 
San Francisco, California 94102 
Attention: Finance Team 

to each of the Affordable Borrower and the 
Market Borrower prior to the Release Date, and 
thereafter only to the Market Borrower, unless the 
notice is other-Wise intended to be to or include the 
Affordable Borrower, and then to (or also to) the 
Aff or~able Borrower 

500 Folsom, L.P. 
c/o Essex 500 Folsom, LLC 
1100 Park Place 
Suite 200 
San.Mateo, California 94403 
Attention: Legal Department (Jordan Ritter and Anika 
Fischer) 
Fax: (650) 655-7811 

500 Folsoni, L.P. 
c/o Essex 500 Folsom, LLC 
1100 Park Place 
Suite200 
San Mateo, California 94403 
Attention: Mark Mik1 
Fax: (650) 655-7810 

BRIDGE 500 Folsom LLC 
c/o BRIDGE Housing Corporation 
600 California Street, Suite 900 
San Francisco, California 94108 
Attn: Ann Silverberg, Executive Vice President 
Fax: (415) 495-4898 
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And to: 

and with a copy to (which shall 
not constitute notice to the 
Borrowers): 

If to the Market Borrower: 

and to: 

and with copy to (which shall not 
constitute notice td Borrower): 

and prior to the Release Date 
with a copy (which shall not 
constitute notice to the 
Borrowers) to: 

If to the Investor Limited Partner: 

with a copy to: 

BRIDGE 500 Folsom LLC 
c/o BRIDGE Housing Corporation 
600 California Street, Suite 900 

· San Francisco, California 94108 
Attn: Rebecca V. IDebasko, General Counsel 
Fax: (415) 495-4898 

Chernove & Associates, Inc. 
16027 Ventura Boulevard., Suite 660 
Encino, California 91436 
Attention: Sheldon B. Chernove, E~q. 
Fax: (818) 377-8102 

Block 9 MRU-Residential, LLC 
1100 Park Place, Suite 200 . 
San Mateo, California 94403 
Attention: Legal Department (Jordan Ritter and 
Anika Fischer) 
Fax: (650) 655~7811 

Block 9 MRU Residential, LLC 
1100 Park Place, Suite 200 
San Mateo, California 94403 
Attention: Mark Mikl 
Fax: (650) 655-7810 

Chernove & Assodates, Inc. 
16027 Ventura Blvd.; Suite 600 
Encil).o, California 91436 
Attention: Sheldon B. Chernove, Esq. 
Fax: (818) 377-8102 

the Investor Limited Partner 

Wells Fargo Affordable Housing Community 
Development Corporation 
MAC D 1053-170 
301 S. College Street 
Charlotte, North Carolina 28288 . 
_Attention: Director of Tax Credit Asset Management 

Sidley Austin LLP 
555 West Fifth Street, Suite 4000 
Los Angeles, California 90013 
Attention: Cynthia Christian, Esq. 



13.2 This Agreement will inure to the benefit of and be binding upon the parties 
hereto and their permitted successors and assigns and will not confer any rights upoll: any other person. 

. 13.3 This Agreement may not be assigned by the Issuer .or :the Borrowers without the 
prior written consent of the Placement Agent and the Purchasers, which consent shall not be ul).feasonably 
withheld or delayed; provided, however, the Purchasers ~hall be given at least 30 days prior written notice 
of any such proposed assignment.· This Agreement may be assigned by either of the Purchasers upon 
written notice of such assignment from the Purchaser to the Issuer and the Borrowers. · 

13.4 This Agreement may not be amended without the prior written consent of the 
Issuer, the Placement Agent, the Borrowers and the Purchasers. 

13.5 The representations, -covenants and agreements of the Issuer and the Borrowers 
will not be deemed to have been discharged, satisfied or otherwise rendered void by reason of. the Closing 
and regardless of (a) any investigations.made by or on behalf of the Purchasers (or statements as to the· 
results of such investigations) concerning such representations, covenants. and agreements and (b) 
delivery of and payment for the Bonds. 

13.6 This Agreement may be executed by the parties hereto .in separate counterparts, 
·each of which when so executed and delivered will be an original, but all such counterparts will together 
constitute· but one and the same instrument. 

13.7 This Agreement will become effective and binding upon the respective-parties 
hereto upon the execution and delivery hereof by the parties hereto and will be valid and enforceable as of 
the time of such execution and delivery. · 

13.8 If any provision of this Agreement is held or deemed to be or is, in fact, 
inoperative, invalid or unenforceable as applied in any particular case in any jurisdiction or jurisdictions, 
or in all jurisdictions because it conflicts with any provision of any constitution, statute, rule of public 
policy, or any other reason, such circumstances will not have the effect of rendering the provision in 
question inoperable or unenforceable in any other case or circumstance or of rendering any other 
l?rovision or provisions of this Agreement invalid, inoperative or unenforceable to any extent whatever. , 

13.9 This Agreement will be governed by and construed in accordance with the laws 
of the State applicable to agreements to be performed wholly therein without regard to choice of law 
principles. 

13.10 Except as provided in Section 11, the obligations of the Purchasers and 
Borrowers hereunder shall be without recourse to any partner, shareholder, member, trustee, officer, 
employee, agent or manager of the Purchasers or Borrowers and no shareholder, member, partner, trustee, 
officer, employee, agent or manager of the Purchasers or Borrowers shall be personally liable for the 
payment of any obligation of the Purchasers or Borrowers, as applic'able, hereunder. In the event any 
legal actions or proceedings are brought in respect of such obligations, any judgment against the 
Purchasers or Borrowers shall be enforced only against the assets of the· Purchasers or Borrowers, as 
applicable, and not against any property of any trustee, partner, shareholder, member, officer, employee 
or manager of the Purchasers or Borrowers. 

13.11 The Issuer and the Borrowers each aclmowledge and agree that (i) the purchase 
and sale of the Bonds pursuant to this Agreement is an arm's-length commercial transaction among the 
Issuer, the Placement Agent, the Borrowers, and the Pur_chasers, (ii) in connection therewith and with the 
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discussions, undertaking and procedures leading up to the consummation of such tr:ansaction, the 
Placement Agent and the Purchasers are and have been acting solely as principals and is not acting as the 
agent, advisor, or fidudary of the Issuer or the Borrowers, (iii) none .of the Placement Agent or the 
Purchasers has assumed an advisory or fiduciary responsibility in favor of the Issuer or the Borrowers 
with respect to the offering contemplated hereby or the discussions, undertakings and procedures leading 
thereto (irrespective of whether the Placement Agent or either of the Purchasers has provided other 
services or is currently providing other services to.the Issuer or the Borrowers on other matters) and none 
of the Placement Agent or the Purchas~rs has an obligation to the Issuer or the Borrowers with respect to 
the offering contemplated hereby except the· obligations expressly set forth in this Agreement and (iv) the 
Issuer and the Borrowers have consulted their own legal, financial and other advisors to the extent they 
deem appropriate. 

13.12 The provisions set forth in Exhibit G attached hereto are incorporated herein by 
reference. 

[Signature pages start on next page] 



[Counterpart Signature Page to the Lower 500 Folsom Residential Bond Purchase Agreement] . . 

If the foregoing accurately sets forth our mutual understanding concerning the subject matter 
hereqf, kindly indicate your acceptance by executing this Agreement. 

HILLTOP SECURITIES INC. 

By: 
Mark A. McGruder, Managing Director 

[Signatures continue on next page) 
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[Counterpart Signature Page to the Lower 500 Folsom·Residential Bond Purchase Agreement] 

~pproved as to F<~mn: 

DENNIS J. HERRERA 
City Attorney 

By:~. _. ------,-----
Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO, 
CALIFORNIA, as Issuer 

Authorized Signatory 

[Signatures continue on next page] 
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[Counterpart Signature Page to the Lower 500 Folsom Residential Bond Purchase Agreement] . 

CITIBANK, N.A., 
a national banking association 

By: 
Name: ~~~~~~~~~~~~~ 
Title: 

[Signatures continue on next page] 
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[Counterpart Signature Page to the Lower 500 Folsom Residential Bond Purchase Agreement] 

DEUTSCHE BANK AG, NEW YORK 
BRANCH 

By: 
Name: ~~~~~~~~~~~~~ 
Title: 

[Signatures .continue on next page] 
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[Counterpart Signature Page to the Lower 500 Folsom Residential Bond Purchase Agreement] 

500 FOLSO,M, L.P., 
a California limited partnership, 

By: Essex 500 Folsom, LLC, 
a Delaware limited liability company, 
its Administrative General Partner 

By: Essex Portfolio, L.P., 
a California limited partnership 
its Authorized Signatory 

By: Essex Property Trust, Inc., 
a Maryland corporation 
its General Partner · 

By: 
Name: 
Title: 

By: BRIDGE 500 Folsom LLC, 
a California limited liability company, 
its Managing General Partner 

By: MCB Family Housing, Inc., 
a California nonprofit public benefit corporation 
its sole member 

By: 
Ann Silverberg, Vice President 

[Signatures continue on next page 1 
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[Counterpart Signature Page to the Lower 500 Folsom Residential Bond Purchase Agreement] 

B.LOCK 9 MRU RESIDENTIAL, LLC 
a Delaware limited liability company 

By: Essex Portfolio, L.P., 
a California limited partnership" 
its Authorized Signatory 

By: Essex Property Trust, Inc., 
~Maryland corporation, 
its General Partner 

By: 
Name: 
Title: 

1542 



SCHEDULE I 

BOND DRAW-DOWN DATES AND AMOUNTS . . 

Notional. Notional Notional Notional 
wdownDate Draw down Draw down Outstanding Outstanding Aggregate Notiona 

Citibank DB Citibank DB Outstanding 

$ $ 
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EXHIBIT A- GLOSSARY OF TERMS 

"Act" means, coll~ctively, the provisions of 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. 

"Affordable Borrower" means 500 Folsom, L.P., a California limited partnership, and its 
permitted successors and assigns under the ~ond Documents to which it is a party. 

"Affordable Project" means 109 rental housing units (including one manager'.s unit), 108 of 
which will be affordable to low and moderate income .tenants. 

"Agreement" means this Bond Purchase Agreement, as amended from time to time. 

"Bond Counsel" means Quint & Thimmig LLP. 

"Bonds" means the Issuer's Multifamily Housing Revenue Bonds, Series 2016E (Lower 500 
Folsom Residential) issued and delivered in the original principal amount of $132,000,000. 

"Borrowers" means, collectively, the Affordable Borrower and the Market Borrower; provic,led, 
however, that from and after the Release Date, the term "Borrowers" shall mean only the Market 
Borrower. 

"Closing" means the proceeding on the Closing Date at which the Bonds are delivered to the 
Purchasers. 

"Closing Date" means December_, 2016, the date on which the Closing takes place. 

"Closing Documents" has the meaning ascribed to such term in Section 3 hereof. 

"Code" means the Internal Revenue Code of 1986, as amended, together with all corresponding 
and applicable fmal or temporary regulations and revenue rulings issued or promulgated thereunder. 

"Constitution" means the Constitution of the State. 

"Guarantor" means the party or parties making the Exceptions to Non-Recourse Guaranty dated 
December 1, 2016 and the [Completion Guaranty] dated [Dated Date] in connection with the issuance of 
the Bonds;· 

"Indenture" means that certain Indenture of Trust dated as of December l, 2016 between the 
Issuer and the Trustee. 

"Indemnified Parties"· means the Issuer, the Placement Agent, each Purchaser and each affiliate, 
member, officer, director, official, employee and agent of the Issuer, the Placement Agent, each Purchaser 
and each person, if any, who . controls .any of the foregoing within the meaning of Section 15 of the 
Securities Act of 1933, as amended, or Section 20 of the Securities Exchange Act of 1934, as amended. 

"Initial Project" means the multifamily rental housing project identified as "Lower 500 Folsom 
Residential," consisting of311 housing units. (including three manager's units), in the first 21 floors of a 
42 floor multifamily housing development located at 500 Folsom Street in the City. 
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"Issuer" means 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. 

"Issuer Documents" means, collectively, the Indenture, the Loan Agreement, this Agreement, the 
Assignment of Deed of Trust and Loan Documents dated as of December l, 2016 executed by the Issuer 
and all other agreements, documents and certificates as may be required to be executed and delivered by 
the Issuer to carry out, give effect to, and consummate the transactions contemplated by this Agreement 
or by the other Issuer Documents. 

"Loan Agreement" means that certain Loan Agreement dated as of December 1, 2016 between 
the Issuer and the Borrowers. 

"Loan Documents" shall have the meaning ascribed to such terffi in the Indenture. 

"Market Borrower" means Block 9 MRU Residential, LLC, a Delaware limited liability 
company, and its permitted successors and assigns' under the Bond Documents to which it is a party. 

''Market Project" means 202 rental housing units (including two manager's units), 200 of which 
will be rented at market rates. 

"Mortgage" means that certain Multifamily Deed of Trost, Assignment of Rents, Security 
Agreement and Fixture Filing executed by the Borrowers and granting a first lien on the Project for the 
benefit of the Trustee (by ~ssignment from the Issuer), including any amendments and supplements 
thereto. 

"1933 Act" means the Securities Act of 1933,'as amended. 

"1934 Act" means the Securities Exchange Act of 1934, as amended. 

"1939 Act" means the Trust Indenture Act of 1939, as amended. 

"Note" means that certain multifamily note from the Borrowers relating to the Bonds and secured 
by the Mortgage. 

"Partners" means all partners, members and other entities that comprise the Borrower and are 
included on the Borrower's signature page to this Agreement. 

. . 
"Piacement Agent" means Hilltop Securities Inc., a corporation duly organized and validly 

existing under the laws of the State of Delaware, together with its successo~s, assigns or designees. 

"Project" means, prior to the Release Date, the Initial Project, and from and after the Release 
Date, the Market Project. 

"Purchasers" means Citibank, N.A., a national banking association, or its .designee or nominee, 
and Deutsche Bank AG, New York Branch or its designee or nominee, together with their respective 
permitted successors and assigns hereunder. 

"Regulatory Agreement" means that certain Regulatory Agreement and Declaration of Restrictive 
Covenants by and among the Issuer, th,e Trustee and the Borrowers. 
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"Release Date" means the date on which the Affordable Project is released from the lien of the 
Deed of Trust, the Affordable Borrower is released as an obligor under the Loan Documents and all of the 
Release Conditions have been satisfied in accordance with the Loan Agreement. · 

"Resolution" means the resolution or resolutions of the Issuer, authoriz.ing, among other things, 
the execution and delivery by the Issuer of the Issuer Documents and the Bonds and the performance of 
its obligations thereunder. 

"State" means the State of California. 

"Trustee" means U.S. Bank National Association or its successors or any other corporation or 
association resulting from or surviving any consolidation or merger to which it or its successors may be a 
party and any successor trustee at any time serving as successor trustee under the Indenture. 



1. 

2. 

EXHIBIT B -TERMS OF BONDS 

Title of Bonds: 

Purchase Price: 

$132,000,000 City and County of San 
Francisco, California Multifamily 
Housing Revenue Bonds, Series 2016E 
(Lower 500 Folsom Residential) 

100% of Aggregate Principal Amount. 

3. Payment Related Terms: 

(a) Date of the Bonds: December_, 2016. 

(b) Interest PaymentDates: _, 2016 and the first 
day of each month thereafter, or as set 
forth in the Indenture. 

(c} Aggregate Princip(llAmount: $132,000,000. 

(d) Maturity Date: l, 2051 

( e) Interest Rates: __ % 

(f) Redemption Provisions: 

(i) Mandatory Redemption: as set forth in the Indenture. 

(ii) Optional Redemption: as set forth in the Indenture. 

4. Logistics of Closing: 

(a) Time of Closing: 

(b) Date of Closing: 

(c) Place of Closing: 

(d) Delivery of Bonds: 
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12:00 noon, Place of Closing local time. 

December_, 2016. 

_______ ,, 
San Francisco, California. 

as directed by Placement Agent, subject 
to the provisions of Section 3 hereof. 



EXHIBIT C - FORM OF SUPPLEMENTAL OPJNION OF BOND COUNSEL 

[Letterhead of Bond Counsel] 

December_, 2016 

Citibank, N.A., 
a National banking association 

New York, New York 

$132,000,000 
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIAMULTIFAMlLYHOUSING REVENUE 

BONDS, ~ERIES 2016E 
(LOWER 500 FOLSOM RESIDENTIAL) 

[After appropriate introductory language, the opinion shall state substantially as follows:] 

(1) The ~ond Purchase Agreement dated December_, 2016 has been duly executed 
. and delivered by, and constitutes tb.e valid and binding agreement of, the IssueL 

(2) The Bonds .are not subject to the registration requirements of the Securities Act 
of 1933, as amended, and the Indenture is exempt from qualification under the Trust Indenture,Act of 
1939, as amended. 
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EXHIBIT D -POINTS TO BE COVERED lN OPINION OF COUNSEL TO THE 
ISSUER/CERTIFICATE OF ISSUER 

[After appropriate introductory language, the opinion or certificate shall state ~ubstantially as follows:] 

(1) The Issuer is a municipal corporation duly organized and existing pursuant to its 
charter and the laws and constitution of the State of California. · 

(2) The Resolution was duly adopted at a meeting of the Board of Supervisors of the 
Issuer called and held pursuant to law and with the public notice required by law and at which a 
quorum was present and acting throughout, was duly approved by the Mayor, and is in full force 
and effect and has not been amended or repealed. · 

(3) The Issuer Documents have been duly executed and delivered by the- Issuer and 
(assuming due authorization, execution and delivery by and validity against the other parties 
thereto) are valid ~d binding agreements of the Issuer. 

(4) To the best of my knowledge, no action, suit, proceeding, inquiry or 
investigation, at law or in equity, before or by any court, regulatory agency, public board or body 
·has been served upon the Issuer and is pending or is otherwise known to be threatened in any way 
affecting the existence of the Issuer, or the titles of the Issuer's officials to their respective offices, 
or seeking to restrain or to enjoin the issuance, sale or delivery of the Bonds or the application of 
the proceeds thereof in accordance with the Indenture, or the collection or application of the 
Pledged Revenues (as defined in the Indenture) to pay the principal of and interest on the Bonds, 
or in any way contesting or affecting the validity or enforceability of the Issuer Documents or any 
action of the Issuer contemplated by any of said documents, or in any way contesting the powers 
of the Issuer or its authority with respect to the Issuer Documents or any action on the part of the 
Issuer contemplated by any of said documents, nor to my knowledge is there any basis therefor. 
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EXHIBIT E-FORM OF BORROWER'S COUNSEL OPINION 
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EXHIBIT F - POINTS TO BE COVERED IN THE OPINION OF TRUSTEE'S 
COUNSEL/TRUSTEE'S CERTIFICATE 

[After appropriate introductory language, the opinion/certificate shall state substantially as follows:] 

(1) The Trustee is a national banking association duly organized, validly existing and 
in good standing tinder the laws of the United States of America with trust powers. 

(2) The Trustee has all requisite corporate and trust power, authority and legal right 
and has taken all necessary corporate action to: (i) execute and deliver the Indenture and to 
accept the trusts created under the Indenture and to perform its obligations thereunder, (ii) 
execute and deliver in its capacity as Trustee the Loan Agreement, the [Assignment], the 
[Intercreditor Agreement], the Continuing Disclosure ~greement and 1J?.e Regulatory Agreement, 
as such documents are defined in the Indenture, (such documents, collectively, with the 
Indenture, the "Trustee Documents") and perform- the dqties and obligations of the Trustee 
thereunder. 

(3) The Trustee has duly authorized, executed and delivered the Trustee Documents. 
Ass1;uning the due authorization, execution and delivery thereof by the other parties thereto, the 
Trustee Documents are the legal, valid and binding agreements of the Trustee, enforceable in 
accordance with their terms against the Trustee. 

(4) No authorization, approval, consent, or other order of any governmental agency 
or regulatory authority having jurisdiction over th,e Trustee that has not been obtained is required 
for the authorization, execution and delivery by the Trustee of the Trustee Documents. 

(5) There is no litigation pending or, to our knowledge, threatened against the 
Trustee to restrain the Trustee's participation in, or in any way contesting or affecting the 
creation, orga.llization or existence of the Trustee or the power of the Trustee with respect to the 
transactions contemplated by the Trustee Documents. · 

(6) The execution and delivery of the Trustee Documents. by the Trustee, and 
compliance with the provisions thereof will not contravene the Articles of Association or Bylaws 

· of the Trustee or any law or regulation governing the banking and trust powers of the Trustee or, 
to our knowledge, any indentirre, mortgage, deed of trust, resolution, note agreement or other 
agreement or instrument to which the Trustee is a party or by which the Trustee is bound. 
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EXHIBIT G- CITY AND COUNTY OF SAN FRANCISCO 
MANDATORY CONTRACTING PROVISIONS 

The following provisions shall apply to the Purchase Contract as if set forth in tl}.e text thereof. 
Capitalized terms used but not defined in this Appendix shall have the meanings given ill the Purchase 
Contract. · 

1. Nondiscrimination; Penalties. 

(a) Non Discrimination in Contracts. The Bond Placement Agent shall comply with the 
proVisions of Chapters 12B and l2C of the San Francisco Administrative Code. The Bond .Placement 
Agent shall incorporate by reference in any subcontracts the provisions of Sections12B.2(a), 12B.2(c)-(k), 
and 12C.3 of the.San Francisco Administrative Code and shall require any subcontractors to comply with 
such provisions. The Bond Placement Agent is subject to the enforcement and penalty provisions in 
Chapters 12B and 12C. 

(b) Nondiscrimination in the Provision of Employee Benefits. San Francisco Administrative 
Code 12B.2. The Bond Placement Agent does not as of the date of this Purchase Contract, and will not 
during the term of this Purchase Contract, 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 employee benefits between employees with domestic partners and 
employees with spouses and/or between the domestic partners and spouses of such employees, subject to 
the conditions set forth in San Francisco Administrative Code Section12B.2. 

( c). Condition to Contract. ·As a condition to the Purchase Contract, the Bond Placement 
Agent shall execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form 
(form HRC-12B-101) with supporting documentation and seci:tre the approval of the form by the San 
Franci.sco Human Rights Commission. 

2. MacBride Principles-Northern Ireland. The provisions of San Francisco Administrative 
Code § 12F are incorporated by this reference and made part of this Purchase Contract. By entering into 
this Purchase Contract, the Bond Placement Agent confirms that it has read and understood that the City 
urges companies doing business in Northern Ireland to resolve employment inequities and to abide by the 
MacBride Principles, and urges San Francisco companies to do business with corporations that abide by 
the MacBride Principles. 

3. Tropical Hardwood and Virgin Redwood Ban. Under San Francisco Environment Code 
Section 804(b ), the City urges the Bond Placement Agent not to import, purchase, obtain, or use for any 
purpose, any tropical hardwood; tropical hardwood wood product, virgin redwood or virgin redwood 
wood product. 

4. Alcohol and Drug-Free Workplace. The City reserves the right to deny access to, or 
require the Bond Placement Agent to remove from, City facilities personnel of such Bond Placement 
Agent who the Commission has reasonable grounds to believe has engaged in alcohol aquse or illegal 
drug activity which in any way impairs the City's ability to maintain safe work facilities or to protect the 
health and well-being of City employees and the general public. The Commission shall have the right of 
fmal approval for the entry or re-entry of any such person previously denied access to, or. removed from, 
City facilities. illegal drug activity means possessing, furnishing, selling, offering, purchasing, using or 
being under the influence of illegal drugs or other controlled substances for whlch the individual lacks a 
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valid prescription. Alcohol abuse means pos_sessing, furnishing, selling, offering, or using filcoholic 
beverages, or being under the influence of alcohol. . 

5. Compliance with Americans with Disabilities Act. The Bond Placement Agent shall 
provide the services specified in the Purchase Contract in a· manner that complies with the Americans 
with Disabilities Act (ADA), including but n<;>t limited to Title II' s program access requirements, and all 
other applicable federal, state and local disability rights legislation. 

6. Sunshine Ordinance. The Bond Placement Agent acknowledges that this Purchase 
Contract and all records related to its formation, such Bond Placement Agent's performance of services 
provided under the Purchase Contract, and the City's payment are subject to the California Public 
Records Act, (California Government Code §6250 et. seq.), and the San Francisco Sunshine Ordinance, 
(San ·Francisco Administrative Code Chapter 67). Such records are subject to public inspection and 
copying unless exempt from disclosure under federal, state or local law. 

7. Limitations on Contributions. By executing this Purchase Contract, The Bond Placement 
Agent 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 negotiatipns for the contract until the later of either the 
termination of negotiations for such contract or six months after the date the contract is approved. The. 
prohibition on contributions applies to each prospective party to the contract; each member of the Bond 
Placement Agent's board of directors; the Bond Placement Agent's chairperson, chief executive officer, 
chief :financial officer and chief operating officer; any person with an ownership interest of more than 20 
percent in such Bond Placement Agent; any subcontractor listed in the bid or contract; and any committee 
·that is sponsored or. controlled by such Bond Placement Agent. The Bond Placement Agent must inform 
each such person of the limitation on contributions imposed by Section 1.126 and provide the names of 
the persons required to be informed to City. 

8. Requiring Minimum Compensation for Covered Employees. The Bond Placement Agent 
shall pay covered employees no less than the minimum compensation required by San Francisco 
Administrative Code Chapter 12P. The Bond Placement Agent is subject to the enforcement and penalty 
provisions in Chapter 12P. By entering into this Purchase Contract, the Bond Placement Agent certifies 
~at it is in compliance with Chapter 12P. 

9. · Requiring Health Benefits for Covered Employees. The Bond Placement Agent shall 
comply with San Francisco Administrative Code Chapter 12Q. The Bond Placement Agent shall choose 
and perform one of the Health Care Accountability options set forth in San Francisco Administrative 
Code Chapter 12Q.3. The Bond Placement Agent is subject to the enforcement and penalty provisions in 
Chapter 12Q. 

10. Prohibition on Political Activity with City Funds. In performing the services provided 
under the Purchase Contract, the Bond Placement.Agent shall comply with San Francisco .Administrative 
Code Chapter liG, which prohibits funds appropriated by the City for this Purchase·contract frpm being 
expended to participate in, support, or attempt to influence any political campaign for a candidate or for a 
ballot measure. The Bond Placement Agent is subject to the enforcement and penalty provisions in 
Chapter 120: 
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"' 11. . Nondisclosure of Private, Proprietary or Confidential Information. If this Purchase 
Contract requires the City to disclose "Private Information" to a Bond Placement Agent within the 
meaning of San Francisco Administrative Code Chapter 12M, the Bond Placement Agent shall use such 
information consistent with the restrictions stated in Chapter 12M and in this Purchase Contract and only 
as necessary in performing the services provided under the Purchase Contract: The Bond Placement 
Agent is subject to the enforcement and penalty provisions in Chapter 12M. 

In the performance of &ervices provided under the Purchase Contract, the Bond Placement Agent 
may have access to the City's proprietary or confidential information, the disclosure of which to third . 
parties may damage the City. If the City discloses proprietary or confidential information to a Bond 
Placement Agent, such information must be held by·such Bond.Placement Agent in confidence and used 
only in performing the Purchase Contract. The Bond Placement Agent shall exercise the same standard· 
of care to protect such information as a reasonably prudent contractor would use to protect its own 
proprietary or confidential information. · · 

. 12. Consideration of Criminal History in Hiring and Employment Decisions. The Bond 
Placement Agent agrees to comply fully with and be bound by all of the provisions· of Chapter 12T, "City 
Contractor/Subcontractor Consideration of' Criminal History in Hiring and Employment Decisions," of 
the San Francisco Administrative . Code ("Chapter 12T"), including the remedies provided, and 
implementing regulations, as· may be amen~ed from time to time. The provisions of Chapter 12T are 
incorporated by reference and :inade a part of this Purchase Contract.. The text of Chapter 12T is available 
on the web at http://sfgov.org/olse/fco. A partial listing of some of the Bond Placement Agents' 
obligations under Chapter 12T is set forth ~ this Section. The Bond Placement Agent is required to 
comply with all of the applicable provisions of Chapter i2T, irrespective of the listing of obligations in 
this Section. Capitalized .terms used in this Section and not defined in this Purchase Contract shall have 
the meanings assigned to such terms in Chapter 12T. · 

The requirements of Chapter 12T shall only apply to an Bond Placement Agent's operations to 
the extent those operations are in furtherance of the performance of this Purchase Contract, shall apply 
.only to applicants and employees who would be or are performing work in furtherance of this Pufchase 
Contract, and shall apply when the physical location of the employment qr prospective employment of an . 
individual is wholly or substantially within the City of San Francisco. Chapter 12T shall not apply when 
the application in a particular context would conflict with federal or state law or with a requirement of a 
government agency implementing federal or state law. · · · 

13. Submitting False Claims; Monetary Penalties. The full text of San Francisco 
Administrative Code§§ 21.35, including the enforcement and penaity provisions, is incorporated into this 
Purchase Contract. Under San Francisco Administrative Code §21.35, any contractor, subcontractor or 
consultant who submits a false claim shall be liable to the City for the statutory penalties set forth in that 
section. A contractor, subcontractor or consultant will be deemed to have submitted a false claim to the 
City if the contractor, subcontractor or consultant: (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. · 

14. Conflict of Interest. By entering into the Purchase Contract, the Bond Placement Agent 
certifies that it does not know of any fact which constitutes a violation of Section 15.103 of the City's 



Charter; Article III, Chapter 2 of City's Campaign and Governmental Conduct Code; Title 9, Chapter 7 of 
the California Government Code (Section 87100 et seq.), or Title l, Division 4, Chapter l, Article 4 of the 
Californi~ Government Code (Section 1090 et seq.), and further agrees promptly to notify the City if it 
becomes aware of any such fact during the term of this Purchase Contract. 

15. Assignment. The services provided under the Purchase Contract to .be performed by the 
Bond Placement Agent are personal in character and neither this Purchase Contract nor any duties or 
obligations may be assigned or delegated by a Bond Placement Agent unless first approved by the City by 
written instrument executed. and approved in the same manner as this Purchase Contract. Any purported 
assignment made in violation of this provision shall be null and void. 

16. Food Service Waste Reduction Requirements. The Bond Placement Agent shall comply 
with the Food Service Waste Reduction Ordinance, as set forth in. San Francisco Environment Code 
Chapter 16, including but not limited to the provided remedies for noncompliance. 

17. Cooperative Drafting. This Purchase Contract has been drafted through a cooperative 
effort of the City and the Bond Placement Agent, and all parties have had an opportunity to have the 
Purchase Contract reviewed· and revised by legal counsel. No party shall be considered the drafter of this 
Purchase Contract, and no presumption or rule that an ambiguity shall be construed against the party 
drafting the clause shall apply to the interpretation or enforcement of this Purchase Contract. 

18. Laws Incorporated by Reference. The full text of the ~aws listed in this Appendix._, · 
induding enforcement and penalty provisions, are incorporated into this Purchase Contract by reference. 
The full text of the San Francisco Municipal Code provisions incorporated by reference in this 
Appendix· A are available at www.sfgov.org under "Open Gov." 

19. Sugar-Sweetened Beverage Prohibition. The Bond Placement Agent agrees that it will 
not sell, provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San Franeisco 
Administrative Code Chapter 101, as part of its performance of this Purchase Contract. 



FILE NO. 160325 RESOLUTION NO. 156-16 

1 [Multifamily Housing Revenue .Bonds - 510 Folsom Street (also known as Transbay Block 9)-
Not to Exceed $175,000,000] · . 

2 

3 Resolution declaring the intent of the City and County of San Francisco (the "City") to 

4 reimburse certain expenditures from procee~s of future bonded indebtedness; 

5 authorizing the Director of the Mayor's Office of Housing and Community Development 

6 (the i'Director") to submit an application and related documents to the California Debt 

7 Limit Allocation Committee ("CD LAC") to permit the issuance of tax exempt residential 

8 renfal housing bonds in an aggregate principal amount not to exceed $175,000,000 to 

9 finance costs of the construction of 311 rental housing units to be located on the first 

1 O 21 ·floors of a 42 story mixed use building to be constructed at 510 Folsom Street (also 

11 known a~ Transbay Block 9), and related parking and other improvements (the 

12 "Project"); authorizing_ and directing the Director to direct the Controller's Office to 

13 hold in trust an amount not to exceed $100,000 in accordance with CDLAC pro.cedures; 

14 au.thorizing the Director to certify to CDLAC.that the City has on deposit the required 

15 amount; authorizing the Director to pay an amount equal to such deposit to the State of 

16 California if the City fails to issue the tax exempt residential rental housing bonds; 

17 approving, for purposes of the Internal Revenue Code of 19.86; as amended, the . 

18 issuance and sale of tax exempt residential rental housing bonds by the City in an 

·19 aggregate principal amount not to exceed $175,000,000; authorizing and directing the 

20 execution of any documents necessary to implement this Resolution, as defined 

21 herein; and ratifying and approving any action heretofore taken in connection with the 

22 Project, as defined herein, and the Application, as defined herein. 

23 

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

25 "Board of Supervisors"), after careful study and consideration, has determined that there is a 

Supervisor Kim · · 
BOARD OF SUPERVISORS Page 1 
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1 · shortage Qf safe and sanitary housing within the City and County of San Francisco (the "City''), 

2 particularly for low and moderate income persons, and that it is in the best interest of the 

3 residents of the City and in furtherance .of the health, safety, and welfare of the public for the 

4 City to assist in the financing of multi-family rental housing units; and 

· 5 WHEREAS, Acting under and pursuant to the powers reserved to the City under 

6 Sections 3, 5, and 7 of Article XI of the Constitution of the State of California and Sections 

7 1.101 and 9 .107 ~f the Charter, the City has enacted the City and County of San Francisco 

8 Residential Mortgage Revenue Bond Law (the "City Law"), constituting Article I of Chapter 43 

9 of the San Francisco Administrative Code, in order to establish a procedure fC?r the 

10 authorization, issuance and sale of residential mortgage revenue bonds by the City for the 

11 purpose of providing funds to encourage the availability of adequate housing and home 

12 finance.fa~ persons and families of low or moderate income, and to develop viable 

13 communities by providing decent housing, enhanced living environments, and increased 

14 economic opportunities for persons and families oflow or moderate income; and 

15 WHEREAS, In addition, pursuantto Division 31 of the Health and Safety Code of the 

16 State of California, an.ct particularly Chapter 7 of Part 5 thereof (the "State LaW''), the City is 

17 empowered to issue and sell bonds for. the purpose of making mortga.ge loans or otherwise 

18 providing funds to finance the development of multi-family rental hm.fsing including units for · 

19 lower income households and very low income households; and 

20 WHEREAS, ~n entity to be established by Essex Portfolio, LP. or a related entity (the 

21 "Market Rate Unit Developer"), and an entity to be ~stablished by. BRIDGE Housing 

22 Corporation or a related entity (the "Affordable Unit Develop~r", and together with the Market 

23 Rate Unit Developer, the "Developers")', desire to construct approximately 31,1 rental housing 

24 units and related parking and other improvements (referred to above and otherwise in this 

25 Resolutiof! as the "Project") to constitute the first 21 floors of a 42 story mixed us~ building to 

Supervisor Kim 
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1 be constructed at 510 Folsom Street (also known as Transbay Block 9), San Francisco, 

2 California 94107, which building will also include ground floor retail facilities along Folsom 

3 Street; and 

4 WHEREAS, The Market Rate Unit Developer will own approximately 202 of the rental 

5 housing· units in the Project and improvements incident thereto, and the Affordable Unit 

6 . Developer will own approximately 109 of the rental housing units in the Project and· 

7 improvements incident thereto, with the units to be owned by the Affordable Unit Developer to' 

8 be rented to low and very low income tenants, and with the Project to be initially operated by 

9 an entify established by Essex Portfolio, LP. or a related entity, or another entity selected by 

1 O the Developers; and 

11 WHEREAS, The Developers have requested that the City assist in the financing of the 

12 Project.th~ough the issuance of one or more series of tax-exempt residential rental housing 

13 bonds (the "Bonds"); and · 

14 WHEREAS, The City expects that proceeds of the Bonds will be used to pay certain 

15 costs incurred in connec~ion with the Project prior to the date of issuance of the Bonds; and 

16 WHEREAS, The City intends to issue the Bonds in an amount not to exceed 

17 $95,000,000 and to use proceeds of the Bonds to make one or more loans {the "Loans") to 

18 the D~velopers to finance costs of the Project; and 

19 WHEREAS, The Board of f)upervisors has determined that the moneys advanced and 

20 to be advanced to pay certain expenditures of the Project are or will be a~ailable only for a 

21 temporary period and it is necessary to reimburse such expenditures with respect-to the 

22 Project from the proceeds of the Bonds; and 

23 WHEREAS, Section 1.150-2 of the United States Treasury Regulations requires that 

24 the Board of Supervisors declare its reasonable official intent to reimburse prior expenditures 

25 for the Project with proceeds of the Bonds; and 

Supervisor Kim 
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1 WHEREAS, The interest on the Bonds may qualify for tax exemption under section 103 

2 of the Internal Revenue Code of 1986, as amended (the "Code'), only if the Bonds are 

3 approved in accordance with section 147(f) of the Code; and 

4 WHEREAS, The City now wishes to approve the issuance of the. Bonds in order to 

5 satisfy the public approval requirements of section 147(f) of the Code; and 

6 . WHEREAS, The Project is located wholly within the City; and 

7 WHEREAS, On March 3, 2016, and on March 10, 2016, the City caused a notice 

8 st~.ting that a public hearing with respect to the issuance of the Bonds would be held by the 

9 Mayor's Office of Housing and Community Development on Mf)rch 18, 2016, to appear in The 

1 o . San Francisco Chronicle, which is a newspaper of general circulation in the City; and 

11 WHEREAS, The Mayor's Office of Housing and Community Development held the 

12 public he~ring described above on March 18, 2016, and an opportunity was provided for 

13 persons to comment on the issuance _of the Bonds and the Project; and t~e minutes of such 

14 hearing were provided to this Board of Supervisors prior to this meeting; and 

15 WHEREAS, This Board of Supervisors is the elected legislative body of the City and is 

16 the applicable elected rep~esentative authorized to approve the issuance· of the Bonds within 

17 the meaning of section 147(f) of the Code;_arid · 

18 WHEREAS, Section 146 of the Code limits the amount of tax-exempt private activity 

19 bonds, which include residential rental housing bonds, that may be issued in any calendar 

20 year by entities within a state and authorizes the legislature of each state to provide the 

21 !Tlethod of allocating authority to issue tax-exempt private activity bonds within the respective 

22 state; and 

23 WHEREAS, Chapter 11.8 of Division 1 of Title 2 of the Government Code of the State 

24 of California governs the allocation in the State of California of the state ceiling established by 

25 section 146 of the Code for tax-exempt private activity bonds among governmental units in the 
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State having the authority to issue tax-exempt private activity bonds; and 

·WHEREAS, Section 8869.85(b) of the Government Code requires that a local agency 

file an application for a portion of the state ceiling with the California Debt Limit Allocation 

Committee ("CD LAC") prior to the issuance of tax-exempt private activity bonds, including 

residential rental housing bonds; and 

WH~REAS, CDLAC procedures require an applicant for a portion of the state ceiling 
. . 
for tax-exempt private activity bonds to certify to CDLAC that applicant has on deposit an 

amount equal to one-half of one percent (1/2%) of the amount of allocation requested not to 

exceed ~100,000.00; now, therefore, be it 

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

follows:. 

Sec::tion 1. The Board of Supervisors finds and determines that the foregoing recitals 

are true and correct. 

Section 2. The Board of Supervisors adopts this Resolution for purposes of 

establishing compliance with the requirements of Section 1.150-2 of the United States 

Treasury Regulations. This Resolution does not bind the Board of Supervisors to issue the 

Bonds, to approve the Loans or to make any expenditure, incur any indebtedness or proceed 

with the Project. 
. . 

Section 3. The Board of Supervisors hereby declares its official intent under United 

States Treasury Regulations Section 1.150-2 to use proceeds of the Bof!ds to reimburse 

expenditures incurred in connection with the Project. The Board of Supervisors hereby further 

(jeclares its intent to use such proceeds to reimburse the Developers for actual expenditures 

made by the Developers on· the Project. 

Section 4. On ~he date of the expenditure to be reimbursed, all reimbursable costs of 

the Project will be of a type properly chargeable to a capital account under general federal 

Supervisor Kim 
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1 income tax principles. 

2 . Section 5. The maximum principal amount of debt expected to be issued for the Project 

3 is $175,000,000. 

4 Section 6. This Board of Supervisors, as the applicable elected representative of the 

5 governmental unit having jurisdiction over the area in which the Project is located, hereby 

6 approves the issuance of the Bonds for purposes of Section 147(f) of.the Code. 

· 7 Section 7. This approval of the issuance of the Bonds by the City is neither an approval. 

8 of the underlying credit issues of the proposed Project nor an approval of the financial 

9 structure of the Bonds. 

1 O Section 8. The Board of Supervisors hereby authorizes the Director of the Mayor's 

11 Office of Housing and Community Development, or his designee (the "Director"), on behalf of 

12 the City, to submit an application (the "Application"), and such other documents as may be 

13 required, to CDLAC pursuant to Government Code Section 8869.85 for an allocation for the 

14 Project of a portion of the state ceiling for private activity bonds in a principal amount not to 

15 exceed $175,000,000. 

16 Section 9. An amount equal to $100,000 ("Deposit'') is hereby authorized to be held on 

17 deposi~ in connection with the AppHcation and the applicable CDLAC procedures,. and the 

18 Director is authorized to certify to CDLAC that such funds are availa.ble; which Deposit shall 

19 be p.rovided to the City by the Market Rate Unit Developer. 

20 Section 10. If the City receives a CDLAC allocation for the Project and the Bonds are 

21 not issued, the Mayor's Office of Housing and Community Development is hereby authorized 

22 to cause an amount equal to the Deposit to be paid to the State of California, if and to the 

23 extent required by CDLAC. 

24 Section 11. The officers and employees of the City and the Director are hereby 

25 authorized and directed, jointly and severally, to dci any and all things necessary or advisable 
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1 · to consummate the receipt of an allocation of troc-exempt private activity bond authority for the 

2 Proje~t from CDLAC and otherwise effectuate the purposes of this Resolution, consistent with 

3 the documents and laws cited herein and this Resolution, and ail actions previously taken by 

4 such officers and employ?es with respect to the Project, consistent with the documents cited 

5 herein and this Resolution, including but not limited to the submission of the application to 

6 CDLAC, are hereby ratified and approved. 

7 Section 12. This Re$olution shall take effect from and after it~ adoption by the Board 

8 and approval by the Mayor. 

9 
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25 

DENNIS J. HERRERA 
City Attorney 

By:~~ REioJ cp . ERTZ 
Deputy\_City Attorney 
n:\spec\as2016\1600120\01094197.docx 
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City and County of San Francisco 

Tails 

City Hall 
.1 Dr. Carlton B. Goodlett Place 
SanFrancisco;CA 94102-4689 

Resolution 

File Number: 160325 Date .Passed: April 26, 2016 

Resolution declaring the intent of the City and County of San Francisco (the "City") to reimburse 
certain expenditures· from proceeds of future bonded indebtedness; authorizing the Director of the. 
Mayor's Office of Housing and Community Developm~nt (the "Director") to submit an application and 
related documents to the California Debt Limit Allocation Committee ("CDLAC") to permit the · 
issuance of tax exempt residential rental housing bonds in an aggregate principal amount riot to . 
exceed $175,000,000 to.finance costs of the construction of 311 rental housing units to be located 
on the first ?1 floors of a 42 story mixed use building to be constructed at 510 Folsom Street (also 
known p.s 1ransbay Block 9), and related parking and other improvements (the "Projecf'); 
authorizing and directing the Director to direct the Controller's Office to hold in trust an amount not to 
exceed $100,000 in accordance with CDLAC procedures; authorizing the Director to certify to . 
CDLAC that the City has on deposit the required amount; authorizing the Director to pay an amount 

·equal to such ~eposit to the State of California if the City fails to issue the tax exempt residential 
rental housing bonds; approving, for purposes of the Internal Revenue Code of 1986, as·amended, 
the issuance and sale of tax exempt residential rental housing bonds by the City in an aggregate 
principal amount not to exceed $175,000,000; authorizing and directing the execution of any 
documents necessary to implement this Resolution, as defined herein; and ratifying and approving 
any action heretofore t~ken in connecfion with the Project, as defined herein, and the Application, as 
defined herein. · 

April 20, 2016 Budget and Finance Sub-Committee - RECOMMENDED 

April 26, 2016 Board of Supervisors -ADOPTED 

Ayes: 11 -Avalos, Breed, Campos, Cohen; Farrell, Kim, Mar, Peskin; Tang, 
· Wiener and Yee 

File No. 160325 

Cit)' ant! County of San FrllJlcisco Page21 

1 hereby certify that the foregoing 
Resolution was ADOPTED.on 4/26/2016 by 
the Board of Supervisors of the City and 
County of San Francisco. 

Angela Calvillo 
Clerk of the Board 

Date Approved 

Prinietl at 1:14pm on 4127116 
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500 Folsom Street (Transbay Block 9) 
Board of Supervisors Introduction Package 

Enclosed (plus 3 copies): 

1 Introduction to Issue Letter 

2 Issuance Resolution 

3 SFEC-126 (Mayor): 500 Folsom, L.P./Block 9 MRU Residential, 

LLC 

4 SFEC-126 BOS: 500 Folsom, L.P. I Block 9 MR'Q Residential, LLC 

5 Iriducement Resolution #156-16 

6 CDLAC Resolution 

7 Indenture of Trust 

8 Regulatory Agreement and Declar~tion of Restrictive Covenants 

9 Loan Agreement 

10 , Bond Purchase Agreement 
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Site Location for 11/16/16 Budget and Finance Committee Meeting Agenda Item 8 File #161201 Multifamily Housing Revenue Bond - 500-510 
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Introduction Form 
By a Member of the Board of Supervisors or the Mayor 

I hereby submit the following item for introduction (select only one): 
Wlfi HOV - I ltMie~6 

or meetmg date 
5y ________ _ 

~ I. For reference to Committee. (An Ordinance, Resolution, Motion, or Charter Amendment) 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3: Request for hearing on a subject matter at Committee. 

D 

D 

D 

4. Request for letter beginning "Supervisor ...... ! _~~--~~~~~~~-~-·-' inquires" 

5. City Attomey·request. 

6. Call File No. ...., -----------.1 from Committee. 

D 7. Budget Analyst request (attach written motion). 

D 8. Substitute Legislation File No ...... 1 _____ ___. 

D 9. Reactivate File No . ._I ____ __. 

D 10. Question(s) submitted for Mayoral Appearance before the BOS on ........_ ___________ _ 
Please check the appropriate boxes. The proposed legislation should be forwarded to the following: 

· D Small Business Commission · D Youth Commission D Ethics Commission 

D Planning Commission D Buildiilg Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative Form. 

Sponsor(s): 

lsupervi~or Kim 

Subject:· 

Multifamily Housing Revenue Bond - 500 Folsom ("Transbay Block 9") - Not to Exceed $132,000,000 

The text is listed below or attached: 

Jsee attached._ 

Signature of Sponsoring Supervisor: --.:9=-;."-P. ==....___()_~. ___:__O_· -~--==---=::::--==----
For Clerk's Use.Only: 
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File No. 161201 
FORM SFEC-126: 

. NOTIFICATION OF CONTRACT APPROVAL 
.. ampa1gnan ovemmena on tic o e (S F C d G t I C d t C d § 1126) 

City Elective Officer lnfor.mation (Please prtnt clearly.) 
Name of City elective officer(s): City elective office(s) held: 

Members, Board of Supervisors Members, Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: 
500 Folsom, L.P. 

Please list the names of (I} members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer; (3) any person who.has an ownership of20 percent or more in the contractor; (4) 
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 

500 FOisom, L.P; will have the following mem)Jers: Bri~e 500 Folsom, LLC (Managing GP; 0.005%); Essex 500 Folsom, 
'LLC (Administrative GP; 0.005%); Block 9 Residential, LLC (Limited Partner; 0.005%); and Wells Fargo Affordable Housing 
Community Development Gorporation (Tax Credit Investor; 99 .985%). 

Essex-500 Folsom, LLC, the Administrative GP, has a sole member called.Block 9 Residential, LLC, whose Manfl.ging 
Member and 50% owner is Block 9 Transbay, LLC. Essex Portfolio, L.P. is the Managing Member and 99 .956% owner of 
Block 9 Transbay, LLC. 

Essex Property Trust, Inc., is the General Partner and Majority Partner (96. 7%) of Essex Portfolio, L.P. 

The following individuals comprise Essex's board of directors and executive team: . 
Board of Directors: 
George M. Marcus, Keith R Guericke, Irving F. Lyons Ill, Gary I>. Martin, Issie N. Rabinovitch, Thomas E. Robinson, 
Michael J. Schall, Byron A. Scordelis, Janice L.' Sears · 

Executive Officers: 
Michael J. Schall, Angela L. Kleiman, John D. Eudy, Craig K. Zimmerman, John F. Burkart 

Contractor address: 
11 oo· Park Place, Suite 200, San Mateo CA 94403 

Date that contract was approved: 
(By the SF Board of Supervisors) 

Describe the nature of the contract that was approved: 
Multifamily Housing Revenue Bonds-500 Folsom 

Comments: 

This contract was approved by (check applicable): 

othe City elective officer(s) identified on this form 

0 a board on which the City elective officer(s) serves: 

I Amount of contract: 
$132,000,000 

San Francisco Board of Supervisors 
Print Name ofBoard · 

!J the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority 
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island 
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits 

Print Name of Board 

I Filer Information (Please print clearly.) 1567 



Name of filer: Contact telephone number: 
Angela Calvillo, Clerk of the Board ( 415) 554-5184 

Address: E-mail: 
City Hall, Room 244, 1 Dr. Carlton B. Goodlett Pl., San Francisco, CA 94102 Board.of.Supervisors@sfgov.org 

Signature of City Elective Officer (if ~ubmitted by City elective officer) Date Signed 

Signature of Board Secretary.or Clerk (if submitted by Board Secretary or Clerk) Date Signed 
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