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BOARD OF SUPERVISORS

FILE NO. 161201 ' RESOLUTION NO.

[Multifamily Housing Revenue Bond - 500-510 Folsom ("Transbay Block 9") - Not to Exceed
$132 000,000]

Resolution authorizing the issuance and sale of multifamily housing revenue bonds in

an aggregate principal amount not to exceed $132,000,000 for the purpose of providing

-{lfinancing for the construction of a 311-unit multifamily rental housing project located in |

the City at 500-510 Folsom Street; épproving the form of and authbrizing the execution
of an indenture of trust providing the terims and conditions of the bonds and
auth‘orizing the issuance "thAereof; approving the form of and authorizing the execution
ofa regulafory agreement and declaration of restrictive covenants; approving the form
of and authorizing the execution of a loan agreement; approving the form of and
authorizing the execution of a bond purdhase agreement; authorizing the ‘col!e.cﬁon of |
certain fees; ratifying and ap'proving a'ny action heretofpre taken in connection with the
bonds and the project, as defined herein; granﬁng’ general authority to City officials to
take actfons necessary to implement this Resolution, as defined herein; and related -

matters, as defined herein.

WHEREAS, The Board of Supervisors of the City and County of San Francisco (the
"Board") desires to provide for a portion of fhe'costs of the construction by Block 9 MRU
Residential, LLC, a Delaware limited liability company, and 500 Folsom, L.P., a C_alifornia
limited partnership (collectively, the "Borfowers"), of a 311-unit affordable multifamily housing
residentiél rental development located at '500-510 Fblsom Street in Sén Francisco, Californiai
(commonly known as "Transbay Block 9") (the "Project"), to provide housing for persdns and
families of low and very low income‘throug.h the issuance of multifamily housing revenue

bonds; and

Supervisor Kim
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WHEREAS, The City and County of San Francisco (the "City") is authorized to issue
revenue bonds, notes and other obligations for such purpose pursuant to the Charter of the -
City, Article | of Chapter 43 of the Administrative Code of the City and, to the extent
applicable, Chapter 7 of Part 5 of Division 31 (commencing with Section 52075) of the Health
and Safety Code of the State of California (collectively, the "Act"); and

WHEREAS, The interest on the Bonds (as héreinaftér.deﬁned) méy qualify for tax
exerhption under Section 103 of the Internal Revenue Code of 1986, as amended, (the |
"Code"), only if the Bonds are approved in accordance with Section 147(f) of the Code; and

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

WHEREAS, Following a public hearing on Mgrch 18, 20186, at which there was an
opportunity for persons fo comment on the iséuance of the Bonds, this Board, on April 26,
2046, adopted Resolution No. 156-16, approving the issuance of the Bonds solely for the
pdrpoées .of Section 147(f) of the Code in an amount not tb exceed $175,000,000; and

WHEREAS, On July 20, 2016, the California Debt Limit Allocation Committee
("CDLAC™"), in its Resolution No. 16-84, allocated to the Project $132,000,000 in q.ualified
private activity bond volume cap pursuant to Section 146 of the Code; and

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

WHEREAS, It appears that each of the documents which is now before this Board is

substantially in appropriate form and is an appropriate instrument to be executed and

delivered for the purposes ihtended; and

| Supervisor Kim 1241
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WHEREAS, The Board finds that the public interest and necessity require that the City
at this time make arrangements for the issuance and sale q% the Bonds; and .

WHEREAS, The Bonds will be limited obligations of the City, the sole source of
repayment of which shall be payments mede by the Bo,rrdwers under the Loan Agreement
(hereinafter defined), together With the investment income of certain funds and accounts held
under the Trust lndenture (hereinafter defined); and |

WHEREAS, The City has engaged Quint & Thrmmlg LLP and Amira Jackmon Attorney
at Law, as co-bond counsel with respect to the Bonds ("Co-Bond Counsel"); and

WHEREAS, Citibank, N.A. (the “Bank”) and Deutsche Bank AG, New. York'Branch or
an efﬁliete (together with the Bank, the “Bond Pnrchasers”) h.ave expressed their intention to
purchase the Bonds authorized hereby; now, therefore, be it

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

Secﬁqn 1. AgprO\ral of Recitals. The Board hereby finds and declares that the above |

recitals are true and correct..

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

Indenture (hereinafter defined), the City is hereby authorized to issue the Bonds, such Bonds -

to be issued in one or more series and/or subseries, end designated as "City and County of
San Francisco; California 'Multifamilyi Housing Revenue Bonds, Series 20_16E (Lower 500
Folsom Residential)" or such other designation as may be ‘necessary or appropriate to' ,
di‘stinguish such series from every other series of bonds or notes of the City, in an eggregate
principal amount not to exceed $132,000,0QO (rhe "Bonds"), wfth an interest rate not to
exceed twelve percent (12%) per annum for the Bends, and which Shell have a final rnaturity
date not leter-than»for’ry (40) years from the date of issuance. The Bonds shall be in -

substantially' the form set forth in and otherwise in accordance with the Trust Indenture, and

Supervisor Kim )
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shall be executed by the manual sighature of the Mayor of the City (the "Mayolr") and as

further provided in the Trust Indenture.

Section 3. Apbro_val of Trust Indenture. The Indenture of Trust (the "Trust Indenture"),
by and between the City and U.S. Bank, National Association (the "Trustee"), in the form
presented to the Board, a copy of which is on file with the Clerk of the Board, is hereby
approved. The Mayor, the Directqr of the Mayor's Office of Housing and Community
Development (the "Director"), or-any Aufhorized City Represenfative (as such term'is defined
in the Trust Indentureﬁ is hereby authorized to execute the Trust Indenture (collectively,
“Authorized Representatives” and each, an“‘Authorized Representative”), approved as to form
by the City Attorney of theACi;LAy (the "City Attorney"), in substantially said form, together with
such additions thereto and changes therein as the City Attorney and Co-Bohd Counsél may
approve or recommend in accordance with Section 8 hereof. | ‘

Section 4. Approval of Réqula’corv Agreement and Declaration of Restrictive

Covenants. The Regulatory Agreement and Declaration of Restrictive Covenants (the -
"Regulatory Agreement"), by and between the City and the Borrowers, in the form présented
to the Board, a copy of which is onfile With the Clerk of the Board,‘ is hereby approved. Each
Authorized Representative is hereby authorized fo execute the Regulatory Agreement, |
approved as fo form by the City Attorney, in substantially said form, together with such
additions thereto and changes therein as the City Attorney and Co-Bond Counsel may
approve or recorﬁmend in accordance with Section 8 hereof.

Section 5. Approval of Loan Agreement. The Loan Agreement (the "Loan Agreement”),

by and among the City and the Borrowers, in the form presented to the Board, a copy of wﬁich
is on file with the Clerk of the Board, is hereby approved. Each Authorized Representative is

hereby authorized to execute the Loan Agreement, in substantially said form, together with

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

approve or recommend in accordance with Section 8 hereof:

Section 6. Approval of Bond Purchase Agreement. The form of bond purchase

agreement relating to the Bonds (the' "Bond Purchase Agreement"), by and among the Bond .
Purchasers, Hilltop, Securities Inc., as Placement Agent, the Cify and the Borrowers, in the
form presented to the Boérd, a copy of which is on file with the Clerk of theBoard, is hereby
approved. Each Authorized Representative is hereby authorized te execute the Bond
Purchase Agreement, in substantially said form, to.gether with such additiohs thereto and
changes therein as the Ci’iy Attorney aﬁd Co-Bond Counsel may approve or recommend in
accordance wi.th' Section 8 hereof. | I
.Seeﬁon 7. Issuer Fees. The City, acting thrqugh the Mayor's Office of Housing and
Community Development ("MOHCD"), shall charge a fee for the administrative costs
associated with issuing the Bonds in an émount not to exceed 0.25% of the rﬁaximum

aggregate principal amount of the Bonds. Such fee shall be payable at the Bond closing and

'may be contingerit on the issuance and delivery of the Bonds. The City shall also charge an

annual fee for monitorin'g compliance with the provisions of the Regulatory Agreement ih an
amount not to exceed 0.125% of the outstanding aggregate principalvam0unt of the Bonds,
but no less than $2,500 annually, for the term of the Regulatory Agreement. The initial
monitoring fee shall be payable at Bond closing. The Board hereby authorizes MOHCD to
charge and collect the fees deseribed in this section.

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

executing the Trust Indenture, the Regulatory Agreement, the Loan Agreement or the Bond
Purchase Agreement (collectively, the "City Agreements"), in consultation with the City
Attorney and Co-Bond Counsel, is hereby authorized to approve and make such

modifications, changes or additions to the City Agreements as may be necessary or
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advisable, provided that any such modiﬁcatioﬁ does not authorfze an anrega’te principal
amount of the Bonds in excesé 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
intefegt at a rate in excess of twelve percent (12%) per annum. The approval of any

modification, addition or change to any of the aforementioned documents shall-be evidenced

|conclusively by the execution and delivefy of the document in question.

~ Section 9. Ratification. All actions heretoforé taken by the officers and agents of thé
City with respect to the issuance of the Bonds, as consistent with the documents herein and

this Resolution, are hereby approved, confirmed and ratified.

Section 10. General Authority. The proper officers of the City are hereby authorized
and directed, for and in the name and on behalf of the Cit);, to do any énd all thingé and take
any and all actions and execute and deliver any and all certificates, agréements and other
documenfs, inclu’ding.but not limited to assignments, sﬁbordinations, tax documents and
those documents described in the City.Agreements, which they, or any of them, may deem

nebessary or advisable in order to consummate the lawful issuance of the Bonds. Any such

-actions are solely intended to further the purposes of this Resolution, and are sﬁbjecﬁt in all

respects to the terms of the Resolution. No such actions shall increase the risk to the City or
requiré the City to spend any resources not otherwise granted herein. Final versions of.any
such documents shall be provided to the Clerk of the Board for inclusion in the official file

within 30 days of execution by all parties.

Supervisor Kim
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Section 11. File. All documents referenced herein as being on file with the Clerk of the

Board are located in File No. j¢,\ 26\ , which is hereby declared to be a part of this

Resolution as if set forth fully herein.

APPROVED AS TO FORM:
DENNIS J. HERRERA

{City Attorney

By'_,-.' ' >
- HEIDI GEWERTZ

Deputy City Attorney
"n\speclas2016\1600120\01146327.docx

{ Supervisor Kim
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MAYOR’S OFFICE OF HOUSING

AND COMMUNITY DEVELOPMENT
CITY AND COUNTY OF SANFRANCISCO

«

EDWIN M. LEE
MAYOR

’ : OLSONLEE
) DIRECTOR

" 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

RE: Resolution Authoriziﬁg 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 Board 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 includes 436 unit market rate units,
including two manager’s units, and 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 affordable 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.

' ThlS 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 (“MOHCD”) to apply to the

California Debt Limit Allocation Committee (“CDLAC”) 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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gled,cie repayment of the bonds. Rather, the bondholders’ only recourse for payment is the
project revenues themselves dand the Qredit 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 Attorﬁey Heidi Gewertz. I
am enclosing a brief description of the Project for your review.

-

If you have aily questions about the resolution or the project, please contact Gretchen Heckman
at the Office of Community Investment and Infrastructure at 749-2439.

Thank you,

s

Mara Blitzer
Director of Housing Development

1248



Pfoiect Description

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

500-510 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 structure 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 roof top open space to be shared by all residents.
(together, the “Building”).

The Developer shall construct a Building which is 42 stoties 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 size 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 sustainable
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 mulfi-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 | 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 midrise buildings. Metal vertical fins and operable
windows will help reduce solar heat gain, allow for natural ventilation, and further animate the
building facades. These elements provide a unique architectural identity that wifl distinguish -
Block 9 as a residential community. All residents access the building through a single entrance
on Folsom Street at 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 fownhouse exteriors, while reminiscent
of traditional San Francisco residential architecture with bay windows, is decisively modern.
Open staircases provide individual entries while disability 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.
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CALJ-FQRMA DEBT LIMIT ALLOCATION COMMITTEE

15 Capifal Mall, Rotim 311

MEMBERS
pot z . ) .,
,,7;%?2?;325‘\5%4 . : dOHN CHIANG, SHARMAN
$(95) 653.6827 , Sta Tressure
cdlac@ireasurer.ca,gov ‘ EOMUND G. BROWN JR,
www.ireaswrerga.goviediae Govemor

BETTYT.YEE -
Sttt Confroller
EXECUTIVE DIRECTOR
JEREE GLASSER-HEDRIGK
July 20, 2016
Olson Lee
Director

City 4nd County of San Prangisce
1 South Vari Ness Avenue, Sth Flr:
San Prancisca, CA 94103

RE: RESOLUTION ATTESTING TO THE
TRANSFER OF PRIVATE ACTIVITY BOND ALLOCATION

Dear M, Lee,

Encloged 5 & copy of Resolution No. 16-84, adopted by the California Debt Limit Allocation Committee (the "Committes”)
- on July 20, 2016, authorizing the City and Cotmty of San Franvisco to use $132,000,800 of its unused 2015 Cmfonvard
Allopation, for the 500 Folsoni Apartments {aka Transbay 9) Project, '

While your application was for4 portion of the 2016 State Ceiling on Qualified Private Activity Bonds, beeause you had
remaining carryforward allocation, the Committes decided to transfér some or alt of that allocation to fhis Project. The
Resolution establishes the terms and corditions under whith the allocation has been granted. Please read 1t cavefully and keep g
gopy in your permanentfiles. You are advised 1o consult bord eounsel regarding the making of a carryforward etegtmn
nursuant ta the rules of the Internal Revenue Service,

The followirng is'additional information pertaining to the use of the alloeation for this Projects

1. Performanee Deposit: Pursuant to Section 5050 of the Committes’s Regulatiors, the performance deposit certified
in support 6f this project ($100,000) is to remain on deposit until you receive written authorization from the Conmittes that
it may be released. This written release will be provided once the Committee receives the "Report of Action Taken” form
indicating that the allocation transferred was ysed for the issuance of bonds for-fhe specific Project and the payment of the
second installment of the CDLAC filing fee, The full amount of the deposit will be released upon the Committeg's approvai
if at Jemst $0% of the allocation is used for the issuance of bonds, Tf an amont less than 80% of the aflocation is used to issue
honds, & propartonate amount of the deposit will be subject to forfeiture.

. Reporting of Issuapre;. Enclosed is'a “Report of Ag:ﬁm Taken™ form to be used toveport the issuance of bonds
pursuant to Section 9 of the Resclution. . -

. 3. IRS Certification; 'The IRS-required cemﬁcatmn wﬂl be prepared and sent to bond couse] once the Commiittes
recgives the “Report of Action Taken” form.

4, Second Instaument of Filing Fee: Enclesed is an invoice for this Pro;ect. Please pote that this is a change from
past practice where the Commitiee’s invoice for the second instaliment of the ﬁhng fea was sent with the IRS Certificatioh after
the Report of Action Takén. The Committee will no longer forward an invoice with the IRS Certification. The invoice attached
herein should be considered final, due and payable upon the issuance of bonds, '
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Olson Lee
July 20, 2016
Page2

_5. Certification of Compliante: Encloséd is a Cerfification of Compliance to be submitted to the Applicant annwatly by
the Applicant's specified deadiine, but no later than March 1st of each year en sponsor letterhead pursuant to Section 13 of the
Resalution. In additiod, an Annual Applicant Public Benefits and On-going Compliance Self-Certification form must be
submitted annpallv'on March Ist of each vear pursuance to Section 5144 of the CDLAC Reeulations. Acoovofthe .

Please coasult the Commitfee’s Regulations for & {ull explanation of the rise of allocation. Do not hesitate to contact me should
you have questions, : o '

Sincerely,

JEREE GLASSER-HEDRICK
Executive Director

Enclosures
c:  Pam Sims, City and County of San Francisco

Paut . Thimmaig, Esq., Quint & Thimmig LLP
Carris Hotton, TBF, LP
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"THE CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE
RESOLUTION NO. 16-84
A RESOLUTION TRANSFERRING A PORTION OF THE 2016 STATE CEILING

ON QUALIFIED PRIVATE ACTIVITY BONDS FOR A
QUALIFIED RESIDENTIAL RENFAL PROJECT,

WHEREAS, the Galifornia Debt Limit Allocation Committee ("Committee”) has received an application :
"Apphcahon") frosi the City and County of San Francisco ("Applicant") for the transfer to the AppHcant of a portion of the 2016 State
Ceiling on Qualified Private Acfivity Bonds under Section 146 of the interna] Revenue, Code of 1986, as amended, for use by the
Applicant'to fssue betids or other obligations (*Bonds") for a Project as 'specifically described in Exhibit A ("Project”) (capitalized terms
wsed herein and not atlierwise defined shall have the meanings #seribed thereto in the Regulations of the Committes implementing the
Alloeation 6f the State Ceiling on Qualified Private Activity Bonds); and

WHEREAS, the I’mjet:t Sponsor has rap:asctrted and the Applicant bas conﬁrmed inthe Application certain facis ami
Information convernipg the Project; and

“WHEREAS, in evaluating the Profeqt and allocating a pertion of this State Ceiling on Qualified Private Activity Bonds o the
Applicant for the benefit of the Project, the Commitee has relied upon thi writtes faets and information rep'feserﬁed in the Application
by the Project Sporisor and the Applicant; and

WHEREAS, previously the Committee kransferred to the Applicant a portion of the 2015 State Ceilirig on anate
Activity Bonds fot rental projectson a carryforward ‘bésis ("Carryforward Allocdtion"); and

WHERKAS, to fully uiilize the remaining Carryfmward Adlocation, the Ct)mmittee Thuist approve its tfangfer o other projects,
with the same muer, and

WHEREAS it s apprapriate for the Committee to makea transfer of" apamou of the 2016 State Ceiling on Qualified
Private Activity Bonds (*“Allacation™) in order to benefit such Project described in the Application andfor to authorize the transfer of .
remaining Caryforward Allocation tothe Pr qeats deseribed in the Application; and

NOW, TE{EREFORE, the Californid Debt Ltmit Allpcation Comriiftee resolves as foltows:

Section 1, There is hereby transferved to the Applicant anthotization to use $132,000, 000 of its temaining
2015 Carryforward for the Project. Sueh Allocation may be used only by the Applicant and enly for the issuance of Bonds
for theé Project, 2y specifically described fn Exhibit A. Allof the terms and conditions of Exbibit A are incoiparatéd herein as though set
forth in full {this resolution, togetherwith Exhibit A are hereafier referred to colleciively as this “Resplution™).

Sectioni 2,  'The teyms and conditions of this Resolution shall be ingorporated in approptiate documents relating to the
Bonds. The Project Sponsor and the Applicant, dnd all their respective successors and assignees, will be bound by such terms and
-conditfons, The Applizant shall nonitar the Project for compliance with the terms and conditions of this Resolution. It addition, the
Project shall be subject to the monitering provisions of California Cede of Regulations, title 4, section 10337{0) aiid section 5220 of the
Committes’s. Regulations,

Sectfon 3. - Anymodificatior to the Project made prior to the issuance of the Bonds musthe reported fo the: Executive
Direstor and, if the Execuitive Difector determines such modification to be material in light of the Committee's Regulations, shall
require reconsideration by the Commitice befors the Allocation may tie used for the Project. Once the Bonds are {ssued, the tetms and
conditions set forth in this Resolution shall be enforceable by the Committee through an sction for specific performance or any athee
 available remedy. The Committee may cousent to changes in the terms and conditions set forth in this Resolution as changed
crrcumstanccs may dictate.

Section 4.  Any materiel changes inthe structure Df the bend sale structure prior to the {ssumrice of ?ne Bonds and nof
previously approved by the Committes shall require approval of the Committee Chair or the Executive Director,
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RESOLUTION NO, 36-84
Page 2 of 3

4 Secion 5. The fransfer of proceeds from the sale of bonds t a profect other than the Project subjett to this Resolution i
allowable only with the prior approval of the Executive Director it consuitation with the Chair, except when the Project Is imablé to
utilize any of its allocation and ifre Applicantis requesting the transfer of the:entire Allocation fo different projest(s). In such cass,
piior approval of the Commitice must be obtaned, Any fransfer made pursuant to this section may only be made to another profecs of
the same issuer that has been previously approved by the Committee.

Seetion 6.  The Applicant is not anthorized to use any Allocation fransferred hereby from the 2016 State Cejling to makea
earryforward election tyith tespest to the Project. The Applicant is got authonzc::i ta transfer dny Altogation or Catryfotward Allocation
to any governmental wiit in the State other than this Commities, :

Section 7. 'The Alloeation transferred herein to the Applicant shall autnmaucal Iy revet to this Comitiittee
unless the Abblicdnt has igsued Bonds for the Project by the clese of businesson ~ Janpary 39, 2017.
Upoh fhie discretion of the Exectitive Director, the expiration may be extended pursuant to the provisions in Asticle 8, Chapter
‘of the Conimittes’s Régulations,

Section 8,  Within twenty-four {24) hours of using the Allocation to issus Qualified Private Activity Bouds, the: Applicant
shall notify the Committes at CDLAC@treasuter.cagov that the Allocation has been used. This natice shall identify the Applicant, the
project or progran, the date the Allocation was used, and the amtourntt of Allocation used.

Section 9§,  Withid fifteen {15) calendar days of the Bond closing, the Applicapt or its counse] shall formally rransmit t the
. Committe information z‘eaard‘rng the issudnge of the Bonds by submitting a completed Report of Action Takenin a form prescribed by
and made available! by the Céminittee.

Section 10, Any différences between the amount of Bonds maed and the ameunt of the Allotation grar;ﬁed in Section 1 of
this Resolution shall autoutativally revert to the Cormmiitte. If at any time prior to'the expiration date set forth in Section 7 hereof the
Applicant determines that part or all of the Allocation will not be used to issue Bonds by thdt date, the Applicant shall take prompt
getion by resolution of its governing Board or by action of its authorized officer to return such unused Allocation to the Comitice,
Anygnused amount of the Capryforward Allocation aufhiorized fn Section 1 of the Resolution shall be retained by the Applicant for the
period altowed by Section 146.£3.A. of the Internal Revenue Code regarding carryforward elections. Use of any unused Carryforward
Allozation shall he in accordance with Ssction 5132 of the Committee's Regulations régarding éarryfotwatd elections.

Seefion {I. The staff of the Committes is authorized and dzrected fo transmit 2 ‘copy of this Résoliition fo, the Applicant
together with a request that the Applicant retain a capy of this Resolution i the Applicant’s official records for the term of the Bonds
under this: Allogation or the term of the income and rental restrietions, whichever is Jomger, The Committet staff'is further directed fo
retain acopy of this Resokutim-in thefiles of the Conmittea (or any successor thereto) for the same peridd Qf time.

Section 12, In considetation of the Alloéafion transferced to, and the Carryforward Allocation authotized for use by
the Applicant and the Project Sponsst, thé Applicant and the Project Sponsor shall cempIy with all of the terms and coniditivns
contained in this Regohition and ensiive that these terms gnd conditions are included it the docurents relatod to the Ronds,

. Further, thé Applipant and the Pipject Sponsor expressly agree that the terms and conditions of this Resolution may be enforced
by the Committes thrpugh ab action for Specific-performance orany other aviilable remedy, provided however, that the
Committee dgrees jot fo take such attion or enfores any such remedy that would be materially adverse to the interests.of -
Bondkioldets. In addition, th Applicast and the Project Sponsor shall ensung that the Bond documents, #s apprapriate, expressly
. providethit the Committee is a third party beneﬁmaxy of the terms apd vonditions set fouth in this Resolution.,

Section 13.  [a epordination with the Applicant, the Project Sponsor or its suevessor-in-interest shall provide
cerfifications of compliance with the téroig and congdifens set forth n this Resolution gunually on March 1st of each yearer -
when reasonably réquésted by the Cointittes: .

Seetfon 14, This Resolution shall take effect fmmediately upon its adoption.
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RESOLUTION NQO. 16-84

Page3 of 3

CERTIFICATION

I; JEREE GLASSER-HEDRICK, Exscutive Director of the California Dbt Limit Allocation Commmittee, hereby certify that the
above is a full, frue, and correct copy of the Resolution adopted at 2 meeting vf the Conitnittee held in the Jesse
Unruh Building, 915 Capitol Mall, Room 587, Sacramerito, California 95814, on July 20, 2016 at £1:05 a,m. with the foflowing

votes recorded:

AYESR:

NOES:
ABSTENTIONS:
ABSENCES: -

Date: July 20, 2016

Timothy Schagfer for State Treasurer John Chiang

. Eraina Ortega for Govemar Ednund G. Brown Jr.

Alan LoFasc for State Controller Betty T. Yee

None

REE GLASSER-HEDRICK, Executive Director

= %ew Lo Aok

1255



10.

1L .

12,

13.

14

15,

16

17,

18

15

, RESOLUTION NO. 1684
{QUALIFIED RESIDENTIAL RENTAL PROJECT)

EXZIBIT A
Applicant: City-and County of :San Francisco
| Application No.: - 16-420
Projéct Sponsar: ‘ TBF, LP (Bridge 500 Folsom LLC & Essex 500 Folsom LLCY
Project Management Co.: Essex Pgrtfolié, L. '
Project Namie: . 5 00 Folsom Aparimients (aka Tra nsbay 2)
TyseofProject: New Construction/Eamily
Locatiom S_a.;i Franciseo, CA
Private Placement, Purchaser; Citibank, N.A.

The Private Flacement Pyrchaser at the fime of Issuanee will be the same as vepresented in the application.
Applicable

Total Number of Tiits; 308 plus. 3 manager units
Total Nuniberof Restrictéd Rental Units: 108
The fern of the income sad rental restrictions. for the Project will be at least 55 vests,

The Project will dtiljze Gross Rents as defined i Seetion 5170 of the Committee’s Regulations.
Applicable

Fncome and Rental Restrictions:

For the entire téem of the fucome and rental restrictions, the Project will have:

Atleast 62 Quahf ed Resitential units rénted or held vacant for renfal for persons or Tamilies: whosa

‘ineome.is 5t.50% orbetow of the Area Mediat: Income.

Atjeast 46 Qualified Residéﬁﬁa] yits retited or held vacant for rental for persone or families whase

nednie is at 60% or below of thé Ares Median Income.

For.acquisition and rehabifitation pr}BCtS, & minitium of $13,000 fn hard construction eosts will be
expended for each Project unit.

Not Applicable

A minimum of $0,000 of public funds will be expended for the Project

Not Applicable

At a finimisin, the fidancing for the Project shall include a Taxable Tail in the amonnt of $0,000.
Texable debt may only be atilized for Project relited expenses, hot for the cost of issuance, for
which the Profect Spausor could otherwise huve usted tax-sxempt financing, ,

Not Applicable

If the Project received poinss for having large family units, for the entire term of the incorme and
résital restrictions, the Project will Eave &t Jeast hree-bédroom or larger units.
Not Applicable-

Fora perdod of fifteen (151 Yemafter the Project Is placad in use, the Project will provide to Project

residents high-speed Internet of wirgless (WiFL) servioe in each Projest unit,
Not Applicable

1256



RESOLUTION NO. 16-84
Exhibit A
Page 2 of 3

20.

21,

2,

24,

25.

25,

For a period pf fifteen (15) years after the Project is placed in use, the Project will offer to Project residérnts an after
school programs of an ongoing nature an-site or there must be an after school program available to Project residents -
within 1/2 mile of the Project or except where Project will provide:no cost tound itip transportation, The programs shall
include, but ate not limited o: tutoring, mentoring, homework club, and art and recreation activities to be provided
weekdays throughout the school year for at least 10 hours per week

Not Applicable

For a perded of fifteent (15) years after the Project Iy placed in use, the Projest will offer fo Project résidemts instructor-led
educationgl, health and wellness, or skifl buildig cltsses. Thé classes shall inclirde, but are not imited to: findneial
literacy, computer training, home-buyer education, GED, resume building, ESL, nutrition, exercise, health
informationfawaremess, art, parenting, on-site food cultivation and preparation and smoking cessation. Classes shall be
provided at a minfmum of B4 hours per year (drop-in computer labs, monitoring and technical assistance shill not-qualify)
and be located within 1/2 mile of the Project or except where Project will grovide 1o cost rounid trp transportation,

~ Not Applicable

For a period of fifteen (15) years after the Project is placed in nse, the Project will offer to Project residents 20 hovrs o
more per week of ticetrsed childcare onssite or there must be 20 hours or more pet week of Heensed childcare avaflable to

Profect residents within 1/2 mile of the Project or except where Proxect will provide no cost round frip transportation.
Not Apnhcable

Fora period of fifteen €15) years after the Project is placed in use, the Project will offer to Project residents health and
wellness services and programs within 1/2 mile of the Project or except where Projett will provide no cost roim frip.
transportation. Such seérvices.and prograims shiall provide individualized support for tenants (not group clagses) but need to
be provided by licensed individuals or organizations. The setvices shall include, but are not limited to: visifig nurses

‘prograins, intergenerational visiting progratns, and senior companivn programs. Scrvxcés shafl be provided for a minimum

of 100 hours der vear,
Nut Applicable

For a periad of fifteen (15) years after the Project is placed in use, the Project will offer to Project residents a bona fide
service coordinator. The tesponsibilities must inelude, but are not Hmited to: () providing tenants with information about
available services in the community, (b} assisting tenants ta aveess services through referral and advacacy, and ©)
organizing community-building and/or ennchmertt activities for tenants {such as holiday events, ténant council, eté.)

Not App hcable

Wiinimitom sustainable specifications wxll he mcorparated into the praject design per Section 3205 of the
CDLAC Regulations.
Applicable

Bection Waived:

Energy Efficiency

Landscaping

Roofs

Exterior Doors _
Appliances (ENERGY STAR)

Window Coverings

Water Heatet

Floot Coveritigs

Insulation (Greengard Emission Criteria)

AN

The profect commiss tn becoming eertified under any one of the followiiig programs upan completion:

4 Leadership in Energy & Euvxromnental Design (LEED) - Not Applicabile
b.  Green Cofmmunities : Not Appiicable

¢.  OreenPoint Rated Multifamity Guidelines Not Applicable
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. RESOLUTIONM NO.16-84
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Page I of 3

29,

30.

3t

33

36

The Projéct will exgeed the minimm energy efficiency certifivation requirements for New Construction/
Adaptive Reuse:

a. LEED for Homes (Sifver) Nut Applicable
b, LEED for Homes {Cold} Not Applicable
¢. - Green Point'Rated (Silver} Npt Applicable
d.  Green Point Rdted {Gold) ’ Net Applicahle

The Project is a New Gonstritetion or Adaptive Reuse Project that congmits to Energy Bfficiency (including heating,

cobling, fan energy, and water heating but not the following end uses: lighting, plag load, appliances, or process energy}
. 9% Not Applicable

b 15% _ Not Applicable
e, 4% Naot Applicable
g 30% ' - Not Applicable

The Project is 1 New Construction or Adaphve Reuse Project that commits to Energy Efficiéncy with reniewable ensrgy
thatprovides the followihe percentages of profect tenants™ energy loads (Offset of Tepants Load):

z  20% Not Applicable
b 30% ' : Nat Applicable .
e 4% - . Not AppHcable . R

“The project isa Home, Energy Rating System (HERS 11y Relubilitation Projert that t:ommﬂs te lmprove eHerzy efﬁczeacy

above the carrent modeled energy sonsumption of'the building(s) by:

a . 15% ] Not Applicabie
b 20% © Not Applicable
. 25% Not Agplicable
4. 0% _ ' Net Applicable

The project is 4 Rehabilitation Project that cormits to developing, and/or managing the Project with the following
Photoviltaic geireration or solar enerky:

8. Photovoltdic generation that offSets tenants Joads Dot Applicable
b, Photavoltaie generator that offsets 50% of cotimon area load. Not Applicable
¢ Selarhet water for all texants who have individual water meters Nat Applicable

The praject is.a Rehabilifation Project and Wﬂl implement sustainable building menagement practices that inclyde; 1)
developiment of a project- specific maintenance tranual including replacement spemﬁc&twns and Yperating information
ot all smetgy and green building features; and 2) Undertaking formal building systems sorunissiouing, refro-
Gomimmissionine or re-commissioning as apvromiate [contianous commissioning is ot requt ired).

A Not Applicable

The project is z Rehabilitation project that individually meters or sub-meters curtently master-metérgd gas, eiecmmr,y, or
central hot water svsters for all lenants.
Not Applicaple

'The project will commit to irrigate miy with reclaxmed waler, gre:ywater, of rdiawater (excepting water used for
Not Applicable

" Thé projéct will commit fo having et least one (1} nons:nokmg building, Ifthe project enty has one (1} building, #will be

subject to a policy developed by the Sponsor that prohibits smoking in contiguous designated units. These mmcnnnswﬂi
be incorparated.into the lease agreements for the appropriate units,

Applicable

The project will cormit fo kavidg 2 parking ratio equivalent o or Tess than 1 parking stall per single room occuparicy or
Applicable ‘
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The following certification must be submitted by the Project Sponsor (on Project Sponser letterhead) to the Applicant (Issuer) who will
retain the document for & minfmum of three years.

CERTIFICATION OF COMPLIANCE

Profect Names 400 Folsom Apartments (aka Transbay 9)

(if project has changed nume since the award of allocation please note the original project name as well as the new
project name)

Name of Bond Issuer City and County-of San Francisco

CDLAC Application No.: - 16420

Pursuant £a Section 13 of Resolution No. 16- 84 (the “Resolution™), adopted by the Cahfomla Debt Limit Allocation Committee (the
“Committee™) on Ju) y 20, 2016, 1, *, an Officer of the Project Sponser, hereby aemfy

under penalty of perjury that, as of the date of this Cettification, the above-mentioned Project is in compliance with alf of the terms and
conditions set forfh in the Resolution.

1 furthert certify that I have read and uaderstand the CDLAC Resolution, which specifies that vnce the Bonds are fssued, the terms sad .
gonditiops set Torth in the Resolution Exhibit A, shall be enforceable by the Comraittes through an action for specific performante,
pegative points, withholding future alocation or any other available temedy.

Please check if applicable:

The préiéct is curvently in the Construction or Rehabilitation phase (i.e. the project is not placed in service).

Signatuge’ of Officer : : Date

Printed Natae of Officer

Title of Offiper .

Phone Number
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STATEOF CALIFORNIA
CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE
ACCOUNTING SERVICES
915 Capitol Mall, Room 311
Sacramento, CA 95514
{916) 653-3255

FILING FEE INVOICE
PAYMENT IS DUE WITHIN 30 DAYS OF BOND CLOSING

Dater July 20, 2016 . . Invoice No.:  FY 16-004
Application Nes 16:420
. Analyst Initials; RCF

Tos Panr Sims . ’ ’ -

Developiment Spéciatist ’

City and County of Saxn Francisco

1-South Van Ness Aventte, 5th Flr.

. 8an Francisco, CA $4103

2" Fistallment of fee fevied puisnant to Section 8869. 90 of the Californiq Government Code:

NAME OF ISSUER: ~ City and County-of San Francisco
- NAME OF PROJECT; 500 Folsom Apartments (aka Transbay 9}
ALLOCATION AWARD DATE: : ' hily 20,2016
$132,000,000
Alloeation award x .D0035 = § 46,200.00
Less initial application fee = .3 600,00
Amvint Diee = 3 45,600.00
Issuer o bond trusiee to complefe the following (please use ink):
BOND ISSUANCE DATE:
" PRINCIPAL AMOUNT OF BOND ISSUE: $
* AMOUNT OF BOND ALLOCATION USED: 3
"Thie application fee is hased on the amount of allocation used to {ssue bonds. Please complete the
following only & - the amount of al%opatmn used iy less than the amount of allocation awarded, and remit
the revised amount due.
'REVISED AMOUNT DUE;  Amount issied x 00035 = 3
: " Less initial application fes = -§ 600.00
== $ ) ’

Revised Amiount Dug -
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Quint & Thimmig LLP

10/4/16
10/20/16

10/26/16 -

10/27/16

' INDENTURE OF TRUST
by and between the

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA,
' as City -

and

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

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)
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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 municipal corporation -duly
organized and existing pursuant to its charter and the laws and constitution of the State of
California (herein called the “City”), and 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”). Capltahzed terms used in this Indenture have the
meanings given to them in the Recitals hereto and in Section 1.01 hereof.

RECITALS'

WHEREAS, pursuant to Section.9.107 of the Charter of the Cl’cy, and Article I of Chapter
43 of the City’s Administrative Code and, to the extent applicable, Chapter 7 of Part 5 of
Division 31 (commencing with Section 52075) of the California Health and Safety Code
(collectively, the “Act”), the City proposes to issue its City and County of San Francisco,
California Multifamily Housing Revenue Bonds, Series 2016E (Lower 500 Folsom Residential)
(the “Bonds”); and

WHEREAS, the proceeds of the Bonds will be used to fund a loan (the “Loan”) to Block
9 MRU Residential, LLC, a Delaware limited liability company (the “Market Borrower”) and
500- Folsom, L.P., a California limited partnersh1p (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 financing tor
the construction of a multifamily rental housmg project identified as “Lower 500 Folsom
Residential,” consisting of 311 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
(the “Initial Project”); and

WHEREAS the Initial Project will include 108 rental housmg units all of which will be -
affordable to very low income tenants and one manager’s unit (the “Affordable Project”), 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
Borrowers will 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 Initial 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 ’rhe 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, and, 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
Note, the Loan Agreement and the other Loan Documents; and
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. WHEREAS, prior to the Release Date, all reférences in this Indenture 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

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

WHEREAS; all conditions, things and acts réquired by the Act, and by all other 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 happened, and have
been performed in due time, form and manner as required-by law, and the City is now duly
authorized and empowered pursuant to each and every requirement of law, to issue the Bonds
for the purposes, in the manner and upon the terms herein provided; and

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

AGREEMENT:

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure the
payment of the Bond Obligations.and the Borrower Payment Obligations and the performance
of the covenants herein and in the Bonds contained, to declare the terms and conditions 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 corisideration the receipt and sufficiency 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 mterest in the following descnbed 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 limitation, 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, Loan Payments and
Additional Payments derived by the City under and pursuant to, and subject to the
,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 recéipts derived by the City under and pursuant to, and .

subject to the provisions of, the Bond Documents;
(c)  Any and all moneys and investients from time 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 apphcatron thereof for the purposes and on
the terms and COIIdl’ClOnS 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 the 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 herein; 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 HAVE 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 or 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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. above.

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 indenture 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 Wlth'
Section 52075) of the Cahforma Health and Safety Code.

The term “Act of Bankruptcy” shall mean the ﬁlmg of a petition in bankruptcy (or any
other commencement of a bankruptcy or similar proceedmg) 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 ”Addltlonal Payments” shall mean the payments payable by the Borrowers
pursuant to Section 5.1(d) and Section 6.14 of the Loan Agreement.

The term “Administrator” shall mean the C1ty, 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 undercommon Control with such Person. '

The term. “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

" aparty.
The term “Affordable Project” shall have the meaning set forth in the third Recital

The term “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 be 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 Serv1cer, the Trustee, and any
lawful holder, owner or pledgee of the Note from time to tnne

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 “Approved Accounting Method” shall mean genera]ly accepted accounting
principles consistently applied throughout the applicable period and applicable to entities
organized as the Borrowers in the United States of America as of the date of the applicable

1268



financial report, or such other modified accrual or cash basis system of accounting approved by
the Bondholder Representative which approval shall not be unreasonably Wlthheld
cond1t10ned 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 authonzed maximum
principal amount of the Bonds.

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

The term “Authorized Denomination” shall mean $100,000 prmc1pa1 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 Authonzed
Denomination; and (i) 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 excess
thereof. :

The term “Bankruptcy Code” shall mean the United States Bankruptcy Reform Act of
1978, as amended from time to time, or any substitute or replacement legislation.

The term “Beneficial Owner” shall mean the person in whose name a Bond is récorded
as beneficial owner of such Bond by the Trustee or by a Securities Depository, a Participant or
an Indirect Participant on 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’ 0pinion 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 City and that the interest on the Bonds

- is excluded from gross income for federal income tax purposes (subject to the inclusion of such
customary exceptions as are acceptable to the recipient 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 requlred 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,
mod1f1cat10ns, renewals and substitutions of any of the foregomg

The term “Bond Fund” shall mean the fund by that name established pursuant to
Sechon 5.02 hereof. :

The term “Bond Obligations” shall mean the obhgatlon of the City to pay the prmcgiual
and purchase price of and the interest and premium, if any, on all Bonds as required by
Indenture.

‘ The term “Bond Payment Date” shall mean (i) during any MMD Index 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 January 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 1,
commencirig on the succeeding June 1 or December 1 following the conversion to such Fixed
Interest 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 Modeé, as applicable; or (iii) any date the Bonds are subject
to redemption pursuant to the provisions hereof and the Maturity Date. In any case where 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 “Bonid Purchase Date” shall mean, collectively, the date on which the Bonds |
are subject to optional tender and purchase pursuant to the provisions of Section 11.01(a) hereof
and each Mandatory Tender Date.

The term “Bond Purchasers” shall mean, collectivvely,ACiti and DB.

1270



The term “Bond Register” shall mean the reglster 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 representa’ave in certain capacities, prov1ded it does S0 in
writing and provides such written designation to the Trustee and the City.

The term “Bonds” shall mean the City and.County of San Franc1sco, California
Multifamily Housing Revenue Bonds, Series 2016E (Lower 500 Folsom Residential), issued and
Outstanding hereunder.

The term ”Bondowner ” “Holder,” “holder,” “Bondholder,” “Owner of the 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 pariner 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 réspective Borrower is a non-profit corporahon, 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 Bond Documents, mcludmg, 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, of
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 “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 required by Section 5.8 of the Loan Agreement
for the purchase of a subsequent Cap Agreement.

The term “Cap Payments” shall mean payments received from time to time by the
Trustee in accordance with the Cap Agreement.

The term “Capitalized Interest Account” shall mean the Capl’callzed 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” sha]l mean the certificate 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 Clty signed by an
Authorized City Representative.

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

The term “Citi” shall mean Citibank, N.A., a national bankmg association.

The term- “City” shalI mean the City and County of San Francisco, Cah_forma 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 1n1t1al 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 theréof, such reference shall be deemed to
include (i) the regulations promulgated by the United States Department of the Treasury under
such section, (ii) any Successor provision of similar import hereafter enacted, (iii) any
corresponding provision of any subsequent Internal Revenue Code, and (1V) the regulations.
promulgated under the provmlons described in (ii) and (iii).

The term “Completion Guaranty” shall mean the Completion Loan and Repayment
Guaranty, dated as of the date of this Indenture and delivered by the Guarantor.

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

The term “Condemnnation” 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 dlrect 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 Borrowers, as originally executed or as it may from
time to time be supplemented or amended in accordance with its terms.

The term “Construction Period” means the period beginning on the Closing Date and

.ending on the date on which the Certificate of Completion is delivered.

The term “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 possible 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, (if) in the case of a limited
liability company, the voting membership interests, (iii) in the case of a corporation which
issues voting shares, the issued and outstanding votmg shates, and (iv) in the case of tax
exempt 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 “ redlt Facility” shall mean (1) a letter of credit, surety bond, insurance policy,
standby purchase agreement, guaranty, mortgage backed security or other credit facility,
collateral purchase agreement or 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 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; 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 (mcludmg that a date is not a Business
Day), the USD-SIFMA Municipal Swap Index then in effect; provided that in no event shall the
: Dally 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 Wthh has been retired before the
. beginning of such 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 executed or as from time to time supplemented or amended.

The term “Default” ehaﬂ 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 bas1s of actual days elapsed in a 365- (or 366- ) day
year), as 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 term “Determination of Taxability” shall mean, (i) a determination by the
Commissioner or any District Director of the Internal Revenue Service, (ii) a private ruling or
Technical 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 request 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 “related 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 Borrowers, 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
Contingency 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) proceeds from the investment or reinvestment of money described in clauses
(), (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 Section 362(a) of the
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 “ERISA” 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 “ERISA Affiliate” shall mean all members of a controlled group 'of
corporations and all trades and business (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 Section 414(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 Guaranfy” shall mean the Exceptions to Non—
Recourse Guaranty, dated as of the date of this Indenture, by the Guarantor.

The term “Exchange Act” shall mean 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 in 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 Ratmgs, and its successors and assigns, if such
successors and assigns continue to perform the services of a securities ratmg 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 mean noncallable, nonprepayable (i) direct,
general obligations of the United States of America, or (i) any obligations unconditionally
guaranteed as to the full and timely payment of all amounts due thereunder by the full faith -
and credit of the United States of America (including obligations 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 (federal, state, county,
district, municipal, city or otherwise) now or hereafter in existence.

The term “Gross Proceeds” shall mean, without duphcatlon, 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 C1ty 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

1276

-19-



securities or obligations pledged by the City or by the Borrowers as security for 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 to 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 “MIG-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 5&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
Investment Security rated “AAA” by S&P and “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 “A1” by Moody’s is not rated in the Highest Rating Category

The term “Holders of a Majority Share” shall mean the Holder (or Beneficial Owner, if
the Bonds are registered with a Book-Entry System pursuant to Section 2.10 of this Indenture) of
more than 50% of the aggregate principal amount of all Outstanding Bonds (or beneficial
interests therein), excluding from the numerator and the denominator for such calcula’aon any
Subordinate Bonds and excluding the Holder of Subordinate Bonds.

The term “Improvements” shall have the meaning asctibed thereto in the Deed of Trust.

The term “Indemnified Party” shall have the meaning ascribed thereto in Section 6. 15 of.
the Loan Agreement. .

The term “Indenture” shall mean this Indenture of Trust, as originally executed or as it
may from time fo time be supplemented modified or amended by any supplemental indenture
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
Indexing Agent shall be the Trustee. ‘

The ferm “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 funds provided by the Borrowers pursuant to
Section 5.1(k) of the Loan Agreement On the Closing Date, the Initial Bond 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 Computahon Date or the Final Computation Date. :

The term “Interest Period Reset Date” shall mean the date on which the interest rate on
the Bonds 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 in effect prior to such change.

The term “Interest Rate Adjustment Date” shall mean any date on which the interest rate
on 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 the interest rate on the
Bonds within 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 Rate Detemunatlon Date if the Bonds 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 Adjustment
Date; (ii) with respect to the Weekly Interest 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 precedlng 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 that 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 immediately preceding the
following Interest Rate Adjustment Date, if any.

The term “Investment Agreement” shall mean any investment agreement, between the -
Trustee and the provider thereof, entered into by the Trustee at the written request of the
Borrowers; provided 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 Velue:

(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
Mortgage 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.

(¢)  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 are 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 in the Highest Rating Category or the Second Highest 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 indicates 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 agreement, and if applicable the guarantee or insurance, is an
unconditional and general obligation of the provider and, if applicable, the
guarantor or insurer of the agreement, and ranks pari passu with all other
unsecured unsubordinated obligations of the pfovider, 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
orinsurer in accordance with its terms, and

(4) the agreement provides that if during its term the rating of the
Qualified Financial Institution 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
collateralization to be effected in a manner and in an amount reasonably
satisfactory to the Bondholder Representative, or, if the agreement is already
collateralized, increase the collateral with Investment Securities described in
paragraph (a) or (b) by depesiting 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 that the down-graded provider
may elect which of the remedies to the down-grade (other than the remedy set

" outin (B)) to perform. ‘

Notwithstanding anythmg 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 Conversion 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 AAAmM-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
AAAm by S&P, if S&P is a Rating Agency, or Aaa by Moody’s, if Moody’s is a Rating

1280 -
-16-



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 AAAmM-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.

Investment 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 the Trustee for payment of
Bonds pursuant to Section 14.2, and Investment Securities listed in paragraphs

. (g)and (i)).

(2) © Except for any obligation described in paragfaph (a) or (b), any
obligation with a purchase price greater or less 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 card receivable asset-backed securities and auto loan asset-backed
securities. '

(4) Any ihterest—only or principal-only stripped security.
(5) Any' obligatidn bearing interest at an inverse floating rate.

(6)  Any investment which may be prepaid or called at a pr1ce less
than its purchase price prior to stated maturity.

(7)  Any investment the interest rate on wluch is variable and’ is
established other than by reference to a single 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 Institution 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” high]ighter.
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The term “Investor Letter” shall mean a letter in substantlally the form attached to this
Indenture as EXHIBIT C, duly executed by a purchaser of Bonds and delivered to the Trustee.

The term “Investor L1m1ted Partner” shall mean Wells Fargo Affordable Housing
Community Development Corporahon, 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 any other specialized counsel fees
incurred in connection with the issuance 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’s 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 engmeermg 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 froni amounts in the Costs of Issuance Fund, or otherwise.

The term “Issuer’s Ongoing Fee” shall mean the City’s annual fee with respect to the
Bonds 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 “Lateé 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. 1(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 apartments units within the Project on the standard form of lease -
that has been approved by the Bondholder Representa’nve

The term “Legal Requirements” shall mean statutes, laws, rules, orders, regulations,
ordinances, ]udgments', 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 regulaﬁons 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 force 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
" enjoyment thereof.

The term “Letter of Representations” shall mean any letter of representations between
the City and a Securities Depository. :

* The term “Liabilities” shall have the meaning set forth in Sectlon 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 bailment for security purposes. The
term “Lien” shall include reservations, exceptions, encroachments, easements, rights of way,
:}cl)venants conditions, restrictions, leases and other title exceptions and encumbrances affecting

e Project.

The term “Limited Partnership Agreement” shall mean the [Amended and Restated]
Agreement of Limited Partnership of the Affordable Borrower da’ced as of the date thereof as .
amended, 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 herem

The term “Loan Agreement Default” shall mean any event of default set forth in 7.1(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” shall 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 Décember 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 ma’curlty 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 to 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 term “Manager” shall mean the management company to be employed 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 Documents. 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 Adjustinent 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 hm1ted :
liability company, and its permitted successors 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, 2051].

The term ”MaXJmum Rate” shall mean the lesser of (i) 12% per annum and (11) 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 spread established by the
Bondholder Representative; provided that in no event shall the MMD Index Ra’ce exceed the
- Maximum Rate. .

The term “MMD Index Rate Mode” shall mean the interest rate mode during any perlod
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 a531gns continue to perform the services of a secur1t1es rating

agency.

The term “Negative Arbitrage Depos1t” has the meaning set forth in the Contmgency
Draw-Down 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 XIIT 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 or places as may be designated by the
Trustee from tirhe 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 matters to be covered in the opinion.

The term “Qther Charge shall mean all mamtenance charges; impositions o’rher 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 ”Outstandmg, when used as of any particular time with reference to Bonds,
shall, subject to the provisions of Section 12.08(e), mean all Bonds theretofore authenticated and
delivered by the Trustee under this Indenture except:

(a) Bonds theretofore canceled by the Trustee or surrendered to the Trustee .

for cancellation;

(b) Bonds for the payment or redemption of which moneys or securitiés 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);

(©) 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)  Bondsnot tendered when requlred under the provisions of this Indenture
which are deemed tendered; and ~

()  the principal of the Bonds authorized but not yet drawn-down and -

delivered by the Bond Purchasers, as applicable.

 The term “Participant” shall mean a broker-dealer, bank or other financial institution for
which the Securities Depository holds Bonds as a secur1t1es depository.

The term “Permitted Encumbrances” shall have the meaning given such term in the
Deed of Trust. ‘ :

‘The term “person” or “Person” shall mean an md1v1dua1 a ]JIIllted habﬂlty company, a
corporation, a partnership, a limited partnérship, 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 mear (i) an employee -benefit or other plan established or

'mamtamed by a Borrower or any ERISA Affiliate or to which a Borrower or any ERISA Affiliate

makes or is obligated to make contributions and (ii) which is covered by Title IV of ERISA or
Section 302 of ERISA 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 ascrlbed 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 Paymerits due under the Loan Agreement and the Note, all Cap Paymients, 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 investment earnings thereon (except any amounts on deposit in
the Expense  Fund and the Rebate Fund). “Pledged Revenues” s£a11 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), 5.1(i), 5.1(j), 6.14, 6.15, 6.17(i) 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 Agreement.

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 apphcable, (i) any prem1um 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 mean the office of the Trustee located at the address set
forth in Section 12.06(a) hereof, or at such other place as the Trustee shall'designate by notice
given under said Section 12.06.

The term “Principal Reserve Amount” shall mean Jmtlally zero 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 established
pursuant to Section 5.02. .

The term “Principal Reserve Fund Dep051t” shall mean each deposit requ1red 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 SECthI'l 4.01(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.

The term “Proportionate Basis” when used with respect to the redemption of Bonds,
shall mean that the aggregate principal amount of 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 deggned 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 succeedmg 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 or redemption, and purchased for 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 amount 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 state 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
primary dealer by the Federal Reserve Bank of New York, (vi) securities dealer approved in
writing by the Bondholder Representative the liquidation of whieh is stbject 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 g1ven such term in the
Regulatory Agreement. .

The term “Rating Agency” shall mean any one and each of S&P, Moody’s and Fitch
Ratings then rating the Bonds or the Securities or any other nationally-recognized statistical
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- rating agency then rating the Bonds or the Securities, which has been. approved by- the
Bondholder Representative. '

The term “Rebate Amount” shall mean, for any gwen 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 Analvst 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 anniversary thereafter.
The Rebate Analyst’s Fee is payable by the Trustee to the Rebate Analyst 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
‘d'us 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
redeemed to the date of redemption (including any additional interest required to be paid
under the Note following a Determination of Taxability) and (c) the Prepayment Premmm, 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 meahing set forth in the definition of
“Bondholders.” '

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

The term “Regulatory Agreement” shall mean the . Regulatory Agreement and
Declaration of Restrictive Covenants of even date herewith, by and between the City and the
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 Borroweis 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 ’rhe conditions to the occurrence of the Release
Date set forth i in the Construction Funding Agreement.

The term “Release Date” means the date on Whmh 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 sahsﬁed in accordance with the
Loan Agreement.

The term “Remaining Bond Proceeds Account” has the. meaning set forth in the
Contingency Draw-Down Agreement.

The term “Remaining Bond Proceeds Account Earnings Subaccount” has the meamng
set forth in the Contmgency Draw-Down Agreement

The term “Remarketing Agent” shall mean any remarketing agent satisfying the
requirements of Section 8.16 hereof and approved by the Bondholder Representative and the

City.

The term “Remarketing Agreement” shall mean any remarketmg agreement between
the Remarketing 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 betweer the Borrowers and the Trustee, as the same may be amended, restated or
supplemented from tinie to time.

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 receive notices and to enforce notice and reporting
requirements and restrictions on transfer of owhership, its right to inspect 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 regulations of the
City), its right to receive notices under the Loan Agreement, its rights to give or withhold
consent to amendments, changes, modifications and alterations to the Loan Agreement as
specifically set forth herein, and to the extent not included above, the r1ghts spec1flca11y
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 exécution 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 administer its duties hereunder. :
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The term “Review Fee” shall mean the three thousand ($3,000) fee payable to Servicer in
connection with the review of requests from the Borrower in connection with events requiring
the consent and/or approval of the Bondholder Representahve or the Bondowners, including,
but not limited to, subordinate financings and easements.

The term “Second Highest Rating Category” shall mean, 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 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 “Second
Highest Rating Category” means, with respect to an Investment Security, 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 securify. By way of example, the Second Highest Rating
Category for tax-exempt municipal debt established by S&P is “AA” for a term greater than one -
year, with corresponding 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 nghesf Ratmg Category. For example, an Investment rated “AA” by S5&P and
“A” by Moody's is not rated in the Second Highest Rating Category.

The term ”Secondarv Market Transachon 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 securities depository that shall maintain a Book-Entry System".
W1th respect to the Bonds.

_The term “Securities Depository Nominee” shall mean the Securities Depository or the
* nominee of such Securities Depository in whose name the Bonds shall be registered on the
registration books of the City Whl].e the Bonds are in a Book-Entry: System

_ The term “Senior Bonds” shall mean; initially, the Bonds; prov1ded that the Bondholder
- Representative may designate any Authorized Denomination of Bonds as “Senior Bonds”
pursuant to Article XTI in connection with the designation of Subordinate Bonds. )

: The term “Servicer” shall mean, the Servicer contracting with or appointed by the
Bondholder Representative to service the Loan. The initial servicer shall be Citi.

The term “Servicer Remittance Date” shall mean the first Business Day immediately
preceding the Bond Payment Date, commencing on December 30, 2016.

The "term “Servicing Agreement” shall mean any servicing agreement or. master
servicing agreement, among the Servicer, the Trustee, the Swap Counterparty (if any, as
approved by the Bondholder Representative), and the Bondholder Representative relating 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 Assoc1at10n), and any successor 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 SIEMA 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 durmg any
- period 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, any other 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 Representative as “Subordinate Bonds” pursuant to Article XIIIL.

The term “Substitution Date” shall mean any Business 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 provisions 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 fransaction, commodity swap,
commodity option, equity or equity index swap, equity or equity index option, bond option,
interest rate option, foreign exchange transaction, cap transaction, floor transaction, collar
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 Counterparty” 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 or sewer rents, now or hereafter levied or assessed or unposed against all or part of
the Project.

The Term “Tax-Exempt Bonds Account” shall mean the Téx—Exempt Bonds Account of
the Construction Fund created pursuant to Section 3.03(a).

The Term “Tender Agent” shall mean initially the Trustee, and any successor 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 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 commencing 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 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) 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 Term Rate for whatever reason, or the Term Rate cannot be determined pursuant
to clause (i) for whatever reason, the interest rate then in effect with respect to the Bonds,
without adjustment; provided that in no event shall the Term Rate exceed the Maximum Rate.

‘ The Term “Term Rate Mode” shaJl 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 “Title Insurance Policy” shall mean the mortgagee title insurance policy, in
form acceptable to'the Bondholder Representative, issued with respect to the Pro]ect and
insuring the lien of the Deed of Trust.

. The Term “Transfer” shall have the meamng -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 Closing
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 ”UCC” shall 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 included 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 precedmg 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 tradmg in U.S. government securities.

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 commericing 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 (i)
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 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 Interest Rate Mode” shall mean the inferest rate mode during any
penod when the Bonds bear interest at the Weekly Interest Rate.

The terms “Written Consent” “Written Demand,” ”ertten 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 belialf 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 herem,.

including the terms defined in Section 1.01, shall include the plural, and vice versa, unless the
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context otherwise requires. The use herein of a pronoun of any gender shall include correlative.
Words of the other genders.

(b) All references herein to “Articles,” *Sections” and other subd1v1s1ons hereof are
to the corresponding Articles, Sections or subdivisions of this Indenture as originally executed;
and the words “herein,” “hereof,” “hereunder” and other words of similar import refer to this
Indenture as a whole and not to any particular Article, Section or subdivision hereof.

(c) The headings or titles of the several Articles and Sections hereof, and any table of
contents appended to copies hereof, shall be solely for convenience of reference and shall not
affect the meaning, cqns’cruction or effect of this Indenture.

(d)  The terms “agree” and “agreements” contained 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 (i) in the singular or plural number shall be
deemed to have been made, respectlvely, in the plural or singular number 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 Accoun’ang Method”
refer to such prmc1ples as they exist at the date of apphca’aon thereof.

(g) 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. .

. (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.

, T (b) Any 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 thereof, in respect of
anything done or suffered to be done by the Trustee or the City in rehance 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 determination.



_ 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 delivetred 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 obhgahons
under this Indenture:

Section 1.06. Interpretation. The parties hereto acknowledge that each of them, and 1‘he
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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ARTICLEII
THE BONDS

Section 2.01. Authorization. There are hereby authorized to be issued bonds of the City

designated as “City and County of San Francisco, California Multifamily Housing Revenue =

Bonds, Series 2016E (Lower 500 Folsom Residential).” Any Subordinate Bonds designated by
the Bondholder Representative pursuant to Article XIII of this Indenture shall be entitled “City
and County of San Francisco Multifamily Housmg Revenue Bonds, Series 2016E-S (Lower 500
‘Folsom Residential) (Subordinate Series).” No Bonds may be issued hereunder except in
accordance with this Article I. The maximum aggregate principal amount of Bonds which 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 forth 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 by 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 by this Indenture.

The Bonds shall be issuable as registered bonds without coupons. The Bonds shall be
numbered consecutively from R1-1 upwards, and any Subordinate Bonds shall be numbered .
consecutively from 51-1 upwards

(@) 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 rely on the Bond Coupon Rate
information provided to it by the Indexing Agent.

Interest shall be calculated on the basis of a 360 day year of twelve 30-day menths 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 mterest 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 paid 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.

(). Initial Interest Rate. The Bonds initially shall bear interest in 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 5.01(c). In any case where 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 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.

@) 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 hereto. 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 law which a court of competent jurisdiction may deem applicable héreto, then the
obligation to pay interest 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 interest, 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 law, 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 terms, 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. Paymient of the Bond Obhga’aons with respect to any " -
Bond shall be made in lawful money of the United States to the pefson appearing on the Bond
registration books of the Trustee as the registered owner thereof on the Record Date
immediately preceding such Interest Payment Date or other date for payment of the Bonds
upon the redemption thereof, such principal and interest to be paid by check m