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FILE NO. 181006 RESOLUTION NO.

[Multifamily Housing Revenue Bonds - 1950 Mission Street - Not fo Exceed $60,488,962]

Resolution authorizing the issuance, sale and delivery of multifamily housing revenue

‘bonds in-an aggregate principal amount not to exceed $60,488,962 for the purpose of

providing financing for the construction of a 157-unit multifamily rental housing project

known as 1950 Mission Street Apart'ments; approving, for purposes of the Internal

Revenue Code of 1986, as amended, the issuance and sale of tax exempt residential

rental housing bonds by the City in an aggregate principal amount not to exbeed
$60,488,962; approving the form of and authorizing the execution of an indenture of
trust providing the terms and conditions of the bonds; approving'the form of and
authorizing the execution of a regulatory agreement and declaration of restrictive
covenants; approving the form of and authorizing the execution of a loan agreement;
authorizing the collection of certain fees; approving modifications, changes and
additions to the documents; ratifying ahd‘app.roving any' action heretofore taken in
connection with the bonds and the project; granting general authority to City officials
to take éctions neéessary to implemen‘t this Resolution; 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 the financing of a portion of the costs of the construction by
1950 Mission Housing Associates LP, a California limited partnership (the “Borrower”), of a
157-unit (including two managers’ units) residential rental h‘o'using development located at
1950 Mission Street, San Francisc.o,. California 94103, known as “1850 Mission Street
Apartments” (the “Project”), to proVide housing for persons and familieé of low income

thfough the issuance of multifamily housing revenue bonds; and

Mayor Breed; Supervisor Ronen ‘ } )
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WHEREAS, The City and County of San Francisco (the “City”) is authorized to issue
revenue bonds for such purposé 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, as now in effect and as it may from time to time hereafter be amended or
supplemehted (collectively, the “Act”); and '

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

WHEREAS, This Board of Supervisors is the eiected legisiative body of the City and is
the applicable elected representative authorized to approve the iIssuance of the Bonds
(hereinafter defined) within the meaning of Section 147(f) of the Code; and |

WHEREAS, The Project is located wholly within the City; and ‘

| WHEREAS, The Mayor’s Office of Housing and Community Development (“MOHCD?)
held a duly noticéd public hearing on July 27, 2017, at which hearing an opportuhity was
provided for persons to comment on the issuance of the Bonds; and

WHEREAS, This Board, on September 19, 2017, adopted Resolution No. 352-17,
approving the issuance and sale of the Bonds for the purposes of Section 147(f) of the Code
in an ambunt not to exceed $95,000,000; and

WHEREAS, On July 18, 2018, the California Debt Limit Allocation Committee in its
Resolution Number 18-078 allocated $60,488,962 in qualified tax-exempt private activity
bonds to the Project (the “CDLAC Resolution”); and

WHEREAS, Due to the lapse of time since the public hearing held on July 27, 2017,

1. the City is required to hold another public hearing regarding the issuance of the Bonds

pursuant to Section 147(f) of the Code; and

Mayor Breed; Supervisor Ronen’
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WHEREAS, On September 23, 2018, the City caused a notice stating that a public
hearing with respect to the issuance of the Bonds would be held by the MOHCD on October
10, 2018, to appear in the San Francisco Examiner, which ié a newspaper of general
circulation in the City; and | |

WHEREAS, The MOHCD held the public hearing described above on October 10,
2018, at which hearing an opportunity was provided for persons to comment on the issuance
of the Bonds; and ‘ '

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

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

WHEREAS, The Boafd finds that nublic interest and necessity require that the City at
t.his'time make arrangements for the issuance and sale of the Bonds; and

WHEREAS, The Bonds will be a limited obligétion of the City, the sole source of -

“ repayme'nt of which shall be payments made by the Borrower under the Loan Agreement

(hereinafter defined), together with investment income of certain funds and accounts held

under the lndenture (hereinafter defined); and A
WHEREAS The City has engaged Qulnt & Thimmig LLP and Curls Barthng P.C., as
co-bond counsel Wlth respect to the Bonds (*Co-Bond Counsel”); and -
WHEREAS, Wells Fargo Bank, National Aséociation, has eXpressed its intention to
purchase, or cause an affiliate tn purchase, the Bonds authorized hereby; now, therefore, be it

i

Méyor Breed; Supervisor Ronen
BOARD OF SUPERVISORS ' Page 3
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RESOLVED, by this Board of S;upervisors of the City and County of San Francisco as

follows:

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

recitals are true and correct.

Section 2. Approval of Issuance of Bonds. In accordance with the Act and 'th'e
Indenture, the City is hereby authorized to issﬁe and deliver revenue bonds of the City, such
bonds to be issued in one or more series and subseries, and designated as “City and County
of San Francisco, California Multifamily Housing Revenue Bonds (1 950 Mission Street
Apartments), Series 2018 C,” or sﬁch other designation as may be neceséary or appropriate

to distinguish such series from every other series of bonds, inn an aggregate princ ipal amoun {

not to exceed $60,488,962 (the “Bonds”), with a ﬁxed' and/or variable interest rate not to

exceed twelve percent (12%) per annum for the Bonds, and which shall have a ﬁnal. maturity
date not later than-forty (40) years from the date of issuance of the Boﬁds. The Bonds shall
be in the form set forth in and ot.hen/‘vi's-e in accordance with the Indenture and shall be
executed by the manual or facsimile signaturé of the Mayor of the City (the “‘Mayor?).

Section 3. Indenture. The Indenture of Trust (the “'lndenture”) in the form presented to
the Board, a copy of which is on file with the Clerk of the Board, is hereby approved. The
Indenture shall be entered into by and between.the City and The Bénk of New York Mellon

Trust Company, N.A., a national banking association (the “Trustee”). Each of the Mayor, the

Director of the Mayor's Office of Housing and Community Development and the Housing

Development Director of the Mayor’'s Office of Housing and Community Development
(collectively, the “Authorized Representatives” and each, an “Authorized Representative”), or
a designee thereof, is hereby authorized to execute the Indenture, appro\/ed as to form by the
City Attorney of the City (the “City Attorney”), in substantially said form, together with such

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

Mayor Breed; Supervisor Ronen
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approve or recommend in accordance with Section 7 hereof.’

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

Regmatory Agreement and Declaration of Restrictive Covenants (the “Regulatory
Agreement”), between the City and the Bofrower, in the form presented to the Board, a copy
of which is on file with the Clerk of the Board, is hereby approved. Each Authorized
Représentaﬁve, or a designee thereof, is hereby authorized to execute the Regulatory
Agreement, approved as fo form by the City Aﬁorhey, in substantially said form, together with
such additions thereto and changes therein as the City Attorney and Co-Bond Counsel may

approve or recommend in accordance with Section 7 hereof.

Section 5. Loan Agreement. The Loan Agr_eement (the “Loan Agreement”) by and
between the City and-the Borrower, in the form presénted to the Board, a copy of which .is on
file with the Clerk of the Board, is heréby approved. Each Authorized Representative, or a
designee thereof, is hereby authorized to execute the Loan Agreement in substantially said

form, together with such additions thereto and changes therein as the City Attorney and Co-

‘Bond Counsel may approve or recommend in accordance with Section 7 hereof.

Section 6. Issuer Fees. The City, acﬁing through the Mayor’s Office of Housing and
Community Development, shall charge a fee for the administrative costs associated with
iésuing the Bonds in an amount not to exceed 0.250% of the maximum aggregate pﬁncipal
amount of the Bonds. Such fee shall be payable at the Bond closing and may be contingent
on the issuance and sale of the Bonds. The City shall also charge an annual fee for
monitoring‘ the compliance by the Borrower with certain} provisions of the Regulatory
Agreement in an amount nét to exceed 0.125% of the outstanding aggregate principal amount
of the Bonds, but no less than $2,500 annually, for the term of the Regulatory Agreement.
The initial monitoring fee shall be payable at ahd contingent upon the Bénd closing. The

Board hereby authorizes the MOHCD to charge and collect the fees described in this section.

Mayor Breed; Supervisor Ronen o
BOARD OF SUPERVISORS ’ Page 5
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Section 7. Modifications, Changes, Additions. Any Authorized Representative, or

designee thereof, executing the Indenture, the Regulatory Agreement or the Loan Agreement

| (éollectively, the “City Agreements”), in Consultaﬁonwith the City Attorney and Co-Bond -

Counsel, is hereby authorized to approve andv make such modifications, changes or additions
to the City Agreements as may be necessary oradvisable, provided that such modiﬁoa’cién
does not authorize‘an aggregate principal amount of Bonds in excess of $60,488,962, provide
for a final maturity on the Bonds later than forty (40) years, or provide for the Bonds to bear
interest at a rate in excess of twelve percent (12%) per annum. The approval of any

modification, addition or Changé fo any'mc the aforementioned documents shall be evidenced

conclusively by the execution and delivery of the document in question by
Representative or designee.

Section 8. Ratification. All actions heretofore taken by the officers and agents of the
City with respect to the sale and issuance of the Bonds are hereby approved, confirmed and

ratified.

Section 9. General Authority. The proper officers of the City (including the Authorized

Representatives) are hereby authorized and directed, for and in the name and on behalf of the|
City, to do any and all things and take any and all actions and execute and deliver any and all
certificates, agreements and other documents, including but not limited to those documents
described in the Indenture, the Loén Agreement, and the Regulatory Agreement, which they,
or any of them, may deem necessary or advisable in order to consummate the lawful issuance
and delivery of the Bonds and to effectuate the pu.rpéses thereof and of the documents herein
approved in a.éco'rdance with this Resolution. Any such actions are solely intended to further
the purposes of this Resolution and are subject in all respects to the terms of the Resolution.
No such actions shall increase the risk to the Cfty or require the City to spend any resources

not otherwise granted herein. Final versions of such documents shall be provided to the Clerk

Mayor Breed; Supervisor Ronen
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of the Board for inclusion in the official file within 30 days of execution by all parties.
Section 10. _F_lle_ All documents referenced herein as being on file with the Clerk of the

Board are located in File No. _181006 , which is hereby declared to be a part of this

" Resolution as if set forth fully herein.

Section 11. Effectiveness. This Resolution shall take effect from and after its adoption

by the Board and approval by the Mayor.

- APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

o bl

'AEIDI J. GEWERTZ
Deputy City Attorney
n:\financ\as2018\1800103\01311434.docx

Mayor Breed; Supervisor Ronen .
BOARD OF SUPERVISORS Page 7
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10/12/2018

City and County of San Francisco
Multifamily Housing Revenue Bond Program
Project Description

1950 Mission Street
Overview

The funds described in the “Financing Structure” section below will be used to finance the
development of 1950 Mission, a 157-unit affordable multifamily housihg project, including two staff
units, located at 1950 Mission Street San Francisco, CA 94103 in the City and County of San
Francisco (the “Project™).

Upon completion ‘the Project will include approximately 161,574 square feet of gross floor area,
comprised of 152,244 square feet of residential area and 8,330 square feet of non-residential area.

Non-residential spaces will include ground floor commercial space, bike repair shop, art gallery,
studios, child care space.

~ Total project costs, including the cost to acquire the land and construct a new building, will be
approximately $115,665,283 or $736,722 per dwelling unit.

The residential unit distribution, which will include studio, 1-, 2- and, 3- bedroom and on-site staff unit
1s: ' '

Unit type " Number of units
Studio 32

1-Bedroom . 36

2-Bedroom 73

3-Bedroom 14

3-Bedroom - 2 (onsite staff units)

100 percent of the residential units will serve households earning less than 60 percent of the San
Francisco County Area Median Income (AMI). ‘

Residents

No residents will be displaced as the site is currently a vacant lot.

Site Description and Scope of Work‘

Address: 1950 Mission Street San Francisco, CA 94103
Block/Lot: 3554-005 '

Property amenities will include:
- Roof deck open space
- Community Room
- On-Site Bicycle Storage
- Social Services Space
- Ground Floor Commercial Spaces

1869



Development and Management Team

Project Sponsors: BRIDGE Housing Comoratlon/ Mission Housing Development Corporat1on
General Contractor:  Swinerton

Architect of Record:  David Baker Architects

Property Manager: =~ BRIDGE Property Management Company

Project Ownership Structure

- Borrower Entity: 1950 Mission Housing Associates, LP
Managing General Partner: 1950 Mission Housing Associates LLC

An investor limited partner will own a 99.99% mterest in the borrower entity.

Financing Structure

The following sources of capltal financing are expected to be utilized with the tax-exempt bonds
:issued by the City; |
e 4% low income housing tax Cl‘edltS (LIHTC);
o Affordable Housing for Sustainable Communities (HCD)
e Federal Home Loan Bank Affordable Housing Program Award
e aconventional first mortgage; and
o ° soft debt from the City.
The sale of LIHTC will generate equity financing for the Project. The amount of private activity tax-

exempt bonds used during construction will be sized specifically to meet the 50% of aggregate basis
test required for the LIHTC. ' ‘

Schedule

Financing is anticipated to close between November 19, 2018 and December 15,2018, with
construction commencing within 10 days of closing. All construction is scheduled to be completed
by December 31, 2020.

1870



Mayor’s Office of Housing and Community Deveiopment
City and County of Sdn Francisco

London N. Breed -
Mayor

Kate Hartley
Director

Public Hearing a s required by Section 147(f) of the Internal Revenue Code of 1986
1950 Mission Street | |
Date: October 10, 2018A
Time: 10:00 AM

Location: Mayor’s Office of Housing and Community Development (MOHCD) of the
City and County of San Francisco
1 South Van Ness Avenue, 5™ Floor
San Francisco, CA 94103

Present: No members of the public attended the hearing.

The hearing was held to obtain public comment on the proposed issuance by the City and County of
San Francisco of multifamily housing revenue bonds in an amount up to $60,488,962 for the
purpose of financing the construction of approximately 157 units of residential rental housing and
related and subordinate facilities, with the rental housing units to be located on floors 2 through 9 of

a 9 story building and community and commercial uses on the ground floor to be constructed at
1950 Mission Street in San Francisco. ‘

The public hearing was convened at 10:00 A.M. [There were no written comments received on the
proposed issuance. Except for a representative from the Mayor’s Office of Housing and
Community Development, there were no persons present wishing to comment on the proposed bond
issuance or on the project.] The hearing was adjourned at 10:30 A.M.

. .
~ Minutes prepared by: /E‘/Wi@[i V9727 Date: October 11,2018

One South Van Ness Avenue, Fifth Floor, San Francisco, CA 94103
Phone: 415.701.5500 Fax: 415.701.5501 TDD: 415.701.5503 www.sfmohcd.org
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PUBLIC DISCLOSURES RELATING TO CONDUIT REVENUE OBLIGATIONS

Pursuant to California Government Code Section 5852.1, the borrower (the “Borrower”)
identified below has provided the following required information to the City and County of San
Francisco (the “City”) prior to the City’s regular meeting (the “Meeting”) of its Board of
Supervisors (the “Board”) at which Meeting the Board will consideér the authorization of conduit
revenue obligations (the “Bonds”) as identified below.

1. Name of Borrower: 1950 Mission Housing Associates, LP, a California limited
partnershlp :

2.  Board of Supervisors Mee’ung Date: November 13, 2018.

3. Name of Bonds Issue / Conduit Revenue Obligations: City and County of San
Francisco Multifamily Housing Revenue Bonds (1950 Mission Street Apartments)
Series 2018C.

4. Private Placement Lender or Bonds Purchaser, __ Underwriter or X Financial Advisor

(mark one) engaged by the Borrower from which “the ‘Borrower obtained the following
required good fath estimates relating fo the Bonds:

(A) The true interest cost of the Bonds, which means the rate necessary to discount
the amounts payable on the respective principal and interest payment dates to

* the purchase price received for the new issue -of Bonds (to the nearest ten-
thousandth of one percent): 5.905% (estimated permanent loan rate as of
10/11/18; final loan rate toc be set a few days prior to the closing date,

- estimated at 11/28/18; rate during construction is variable).

(B) The finance charge of the Bonds, which means the sum of all fees and charges

' paid to third parties: $1,174,805 ($886,416 paid upfront and $288,389 paid
during the term of the Bonds and through the end of the Regulatory
Agreement compliance period).

(C)  The amount of proceeds received by the. public body for sale of the Bonds less
the finance charge of the Bonds described in subparagraph (B) and any reserves
or capitalized interest paid or funded with proceeds of the Bonds: $50,902,569
($55,079,028 estimated initial par less $4,176,459 of capitalized interest; all
finance charges funded from a source other than Bonds proceeds).

(D) The total payment amount, which means the sum ftotal of all payments the
borrower will make to pay debt service on the Bonds plus the finance charge of
the Bonds described in subparagraph (B) not paid with the proceeds of the
Bonds (which total payment amount shall be calculated to the final maturity of the
Bonds): $64,350,913 (consisting of repayment of an estimated $49,005,028
after construction, estimated principal and .interest payments of
$14,171,080 on the permanent loan amount of $6,074, 000 and estimated
finance charges identified in (B)).

‘This document has been made available to the public at the Meeting of the Board.

Dated: October 12, 2018
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No Fee Recording (Pursuant to
Government Code Section 27383)

WHEN RECORDED RETURN TO:

Quint and Thimmig LLP

900 Larkspur Landing Circle, Suite 270
Larkspur, California 94939-1726

Attn: Paul Thimmig Esq.

APN: Lot - 3554; Block - 005
Property Address: 1950 Mission Street, San Francisc_o, California 94103
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REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS

This REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE
COVENANTS (this “Regulatory Agreement™) is made and entered into as of November 1, 2018, by
and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation and
chartered city and county, duly organized and validly existing under its City Charter and the
Constitution and laws of the State of California (together with any successor to its rights, duties and
obligations, the “City™), and 1950 MISSION HOUSING ASSOCIATES, LP, a California limited
partnership (the “Owner”), owner of a leasehold interest in the land desciibed in Exhibit A ‘attached .
hereto. - :

RECITALS

may be amended or supplemented (collectively, thi
bonds to make loans in order to finance the acquisition,

rental housing; and -

B. WHEREAS, the Board
multifamily mortgage revenue bonds unde

oses of the Act and as a part of the City’s plan
ngsits multifamily mortgage revenue bonds
designated “City and County:of isco Multifamily Housing Revenue Bonds (1950 Mission
Street Apartments) i 18 ursuant to the terms of an Indenture of Trust of

: tie City and The Bank of New York Melion Trust
e”), the proceeds of which Bonds are to be loaned to the

City hereby certifies that all things necessary to make the Bonds,
denture, the valid, binding and limited obligations of the City have
the execution and delivery of the Indenture and the Loan Agreement
ids, subject to the terms thereof, in all respects have been duly authorized;

been done and perfo
- and the issuance of the*
and

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

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

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

“Act” — The Charter of the City, Article I of Chapter 43 of thé istrative Code of the
City and County of San Francisco Municipal Code and, as apphcab pter 7 of Part 5 of Division
31 of the Health and Safety Code of the State of California, as now m’etféct and as it may from time
to time hereafter be amended or supplemented. :

“Adjusted Income” — The adjusted income of a

a disallowance of losses under Section 267 or
ch of its shareholders (and their spouses and
ould result in a disallowance of losses under

707(b) of the Code,
mmor children) wh

esentative” — Any person who at the time and from time to time
may be designa
specimen signa - ,
certificate may designatt alternate or alternates.

“Available UnifS” — Residential units in the Project (except for not more than one unit set
aside for a resident manager) that are actually occupied and residential units in the Project that are
vacant and have been occupied at least once after becoming available for occupancy, provided that
(a) a residential unit that is vacant on the later of (i) the date the Project is constructed or (ii) the date
of issuance of the Bonds is not an Available Unit and does not become an Available Unit until it has
been occupied for the first time after such date, and (b) a residential unit that is not available for
occupancy due to renovations is not an Available Unit and does riot become an Available Unit until it
has been occupied for the first time after the renovations are completed.
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“Bond Counsel”.— An attorney or a firm of attorneys of nationally recognized standing in
matters pertaining to the tax status of interest on bonds issued by states and their political
subdivisions, who is selected by the City and duly admitted to the practice of law before the highest
court of any state of the United States of America or the District of Columbia.

“Bondowner” — Wells Fargo Bank, National Association and its successors and assigns.

“Bonds” — Clty and County of San Francisco Multifamily Housmg Revenue Bonds (1950
Mission Street Apartments) Series 2018 C, issued pursuant to the Indenture

“CDLAC” — The California Debt Limit Allocation Committe

“CDLAC Requirements” — The requirements describedsin™

jon 7 of this Regulatory
Agreement.

“CDLAC Resolution” — The Resolution describediin ectioa 7 of this K tory Agreement. -

“Certificate of Continuing Program Complia
to be filed by the Owner with the City and the Program
the form attached fo this Regulatory Agreement as Exhib

“Certificate of Preference” — A r
pursuant to the City’s Certificate of Prefere

“City” — The City an

. “City Median ] "% The “Maximum Income by Household Size” derived by the
Mayor’s Office of Housin i ent and published annually, based on the
unadjusted area median d annually by HUD in a manner consistent
with determinations of a under Section 8 of the Housing Act and
. ecovery Act of 2008 or, if said Section 8 is
y:said Section 8 immediately prior to its termination, and being
r:high housing costs.

_ evenue Code of 1986, as in effect on the date of issuance of the
- Bonds or (except ferenced herein) as it may be amended to apply to obligations issued
on the date of issu he Bonds, together with applicable temporary and final regulatlons
promulgated, and applicable official public guidance pubhshed under the Code.

“Commercial Space — The approxunately 10,876 square feet of ground commercial space
of the Project.

“Completion Certificate” — The certificate of completion of the construction of the Project
required to be executed by an Authorized Owner Representative and delivered to the City and the
Bondowner by the Owner pursuant to Section 2(m) of this Regulatory Agreement, which shall be
substantially in the form attached to this Regulatory Agreement as Exhibit C.
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“Completion Date” The date of completion of the construction of the PI‘O_]CCt as that date
shall be certified as prov1ded in Section 2(m) of this Regulatory Agreement.

“CTCAC” The California Tax Credit Allocation Committee.

“Declaration of Restrictions-Gap Loan” — The Declaration of Restrictions (1950 Mission
Street Apartments) related to the Project and the Gap Loan Agreement, executed by the Owner and
the City, acting through the Mayor’s Office of Housing and Community Development.

. “Facilities” — The multifamily buildings, structures and other improyements on the Site to be
constructed with proceeds of the Loan, and all fixtures and other propérty owned by the Owner and

~ “Gap Loan Agreement” — The Amended and Restat
entered into as of , 20, between the City,
and Community Development, and Owner.

company; as the general partner; and/or any other Person ] parﬁlers of Owner, with the prior
written approval of the Bondowner (to t to the Loan Agreement), have
. selected to be a general partner of Own
case to the extent permitted under the Loan A

 “Ground Lease” — The Ground Lease
and the Owner relating to the.Si

srm” — A fully completed and executed Income Certification Form
ed in.Exhibit B, or such other form as may be provided by the City.

“Indenture”
Trustee. -

Indenture of Trust, of even date herewith,. between the City and the

“Inducement Date” — September 29, 2017, the effective date of the Inducement Resolution.

“Inducement Resolution” — Resolution No. 352-17, adopted by the Board of Supervisors of
the City on September 19, 2017 and approved by the Mayor of the City on the Inducement Date,
indicating its intention to issue Tax-Exempt obligations to finance a portion of the Project.’

“Investor Limited Partner” — Wells Fargo Affordable Housing Community Development
Corporation, a North Carolina corporation, and/or any of its successors or affiliates that have been
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admitted as a limited partner in Owner in accordance with the Partnership Agreement, together with
its successors and assigns.

“Life of the Project” — means the period of time from completion of the Project and initial

occupancy and thereafter for so long as the Project continues to operate as a.multi-family residential
project. ’

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

“Loan Agreement” — The Loan Agreement, of even date her
Owner, pursuant to which the Loan was made.

etween the City and the

“Low Income Tenant” — Any Tenant whose-Adjusted Income dox exceed sixty percent
(60%) of the lower of City Median Income or Median Incomié:for the Area; provided, however, if all
the occupants of a unit are students (as defined under Section 152(@(2) of the Cadg), no one of whom
is entitled to file a joint return under Section 6013 of t 1
- 42(3)(3)(D) of the Code, such .occupants shall#ni
detennination of a Tenant’s status as a Low-Income T

e A o tifi ot am Tenrme avactod hey +1~o

o lan AFan T
[ Uablb OX an LUl \_/\/.l 1iriCaiitin ¢ Oyl eXecuied Uj [RELVINE

“unit in the Project and upon annual recertification thereafter.

h Toanant? af a
1 su Lenant’s 6CCypancy 6i a

“Low-Income Units” ~ The dwells

Act and Section 30092 61
Stat 2654) or, 1f sald Se

nts (as defined in the Indenture) and granting a first lien on the

t ity, and assigned to the Trustee, including any amendments and
ermitted by the Indenture.

Project for the be;
~ supplements theret

“Owner” — 1950 Missmn Housing Associates, LP, a California limited partnershlp, and its
permitted successors and assigns.

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

“Permitted Encumbrances” - Has the definition given to it in the Construction . and
Permanent Funding Agreement.

1879



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

“Project” — The Facilities and the Site.

“Project Costs” — To the extent authorized by the Code, the Regul:
all costs incurred by the Owner with respect to the construction of th
Project, whether paid or incurred prior to or after the Inducement D

ons and the Act, any and
sidefitial component of the
1 cludmg, without limitation,
_and nnprovements the

acquisition of property, the removal or demolition of existin
and related fac1ht1es and anrovements and all other work

expenses necessary or incident to the Project and the fina
any municipality, county or entity for expenditures made f
construction and prior to the Completioi
respect to the Commercial Space.

“Qualified Project Costs” — The Proj
prior to the Inducement Date and that are cha
for federal 1 income tax and

- example, intercomp;

Section 1504 of the € participating in the construction of the Project or payments received by

- such Affiliated Party du¢ to early completion of the Project (or any portion thereof). Qualified
Project Costs do not ificlude Issuance Costs (as defined in the Indenture) or costs for any of the
Commercial Space. ' '

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

() the date that is fifteen (15) years after the date on which at least ﬁfty percent
(50%) of the units in the Project are first occupled
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(b) the first date on which no Tax—Exempt private act1v1ty bonds with respect to
the Project are Outstanding;

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

(d) [the date that is the later of (i) seventy-five (75) years from the Closing Date ‘
or (ii) the end of the Life of the Project; provided, however, if the Life of the Project is less than 75
years due to casualty than the term of the Life of the Project controls]; or

(e) such later date as may be providéd in Secti ction 7 or Section 12

hereof.
“Qualified Tenant” — A Low Income Tenant.

“Regulations” — The income tax regulations pro
the United States Department of the Treasury pursua:

“Regulatory Agreement” — This Regu]é%ory

“Restricted Unit” — A Low-Incom:

“Site” — The parcé]

LCSSI?? .

42 U.S.C. §§ 601-687

“Tax-Exempt”+ With respect to the status of interest on the Bonds, the exclusion of interest
thereon from gross income of the Bondowner for federal income tax purposes pursuant to Section
103(a) of the Code (other than interest on any portion of the Bonds owned by a “substantial user” of
the Project or a “related person” within the meaning of Section 147 of the Code).

“Tepant” — At any time of determmatlon thereof, all persons who together occupy a single

residential unit in the Project, and upon the occupancy of a unit by any individual in addition to the
previous Tenant of such unit, such unit shall be deemed to be occupied by a new Tenant.
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Unless the context clearly requires otherwise, as used in this Regulatory Agreement, words of
the masculine, feminine or neuter gender used im this Regulatory- Agreement shall be construed to
include each other gender when appropriate and words of the singular number shall be construed. to
include the plural number, and vice versa, when appropriate. This Regulatory Agreement and all the
terms and provisions hereof shall be construed to effectuate the purposes set forth herein and to
sustain the validity hereof. ' :

The defined terms used in the preamble and recitals of this Regulétory Agreement have been .
included for convenience of reference only, and the meaning, constructlon and mnterpretation of all
deﬁned terms shall be determlned by reference to thls Sectlonl 1 standmg any contrary .

percent (21/2%) of the aggreégate principa
Qualified Project Costs.

: (b) The Owner’s reasonab
of the Project and the disbursement of Bond p

d“in the Partnership Agreement) within sixty (60) days after
event no later than the earlier of (1) eighteen (18) months from the
ject, (2) the Maturity Date (as defined in the Indenture) or (3) the
fifth anniversary 1 ate. :

to the C1ty and the Bondowuer a duly executed and completed Completion Certificate.

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

(g) - Money on deposit-in any fund or account in connection with the Bonds,

whether or not such money was derived from other sources, shall not be used by or under the
direction of the Owner in a manner which would cause the Bonds to be “arbitrage bonds™ within the
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meaning of Section 148 of the Code, and the Owner specifically agrees that the investment of money

in any such fund shall be restricted as may be necessary to prevent the Bonds from being “arbitrage
bonds” under the Code.

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

® On or concurrently with the final draw by the Ownér:of amounts representing
proceeds of the Bonds, the expenditure of such draw, when added previous disbursements
representing proceeds of the Bonds, will result in not less than ni even percent (97%) of all
disbursements of Bond proceeds having been used (or deemed ' suant to the Tax Certificate)
to pay or reimburse the Owner for Qualified Project Costs and ty-five percent (25%) of
~ all disbursements having been used to pay for the acquisiti ) therein.

O The statements made in the ie. Owner to the
City on the Closing Date are true and correct. '
r from the proceeas of the Bonds
pay Project Costs; and no more
pay Issuance Costs (as defined in

[Ls) All of the amounts received by the
and earnings from the investment of suc
than two percent (2%) of the proceeds of
the Indenture).

)] The Owner will not
taken, as is appropriate, any.acti
the Bonds (other than witl
portion is held by a “sibsta
“related person,” as”su
permit, or omit to take or

portion thereof for a period during which such
financed with the proceeds of the Bonds or a

ent of the Treasury or the Internal Revenue Service to the extcnt
empt status of interest on the Bonds (other than with respect to

M  No portion of the proceeds of the Bonds shall be used to provide any airplane, skybox
or other private luxury box, health club facility, facility primarily used for gambling, or store the
principal business of which is the sale of alcoholic beverages for consumption off premises. No
portion of the proceeds of the Bonds shall be used for an office unless the office is located on the
premises of the facilities constituting the Project and unless not more than a de minimis amount of
the functions to be performed of such office is not related to the day-to-day operations of the Project.
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(0) In accordance with Section 147(b) of the Code, the average maturity of the Bonds
does not exceed one hundred twenty percent (120%) of the average reasonably expected economic
life of the facilities being financed by the Bonds.

(®) The Owner will ‘proceed with due diligence to complete the construction of the
Project.

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

shall own, manage and operate the Project as a.pro
property compnsed of a building or structure or beveral

uildings or strucfures, together
ther facilities, in accordance with
16071.103-8(b) of the Regulations, and

the Act, and in accordance with such requ
time to time.

parate and’distinct facilities for living, sleeping,
family, including a sleeping area, bathing and
;& cooking range (which may be a countertop

) otel, motel, dormitory, fraternity house, sorority house,
rooming > i i itali” sanitarinm, rest home, retiremaent house or trailer court or
park. ‘

- . No partiof the Project will at any time be owned as a condominium or by a
“cooperative housing ct t1on, nor shall the Owner take any steps in connection with a conversion
to such ownership or 1 Other than obtaining a final subdivision map on the Project and a Final
Subdivision Public Report from the California Department of Real Estate, the Owner shall not take
any steps in connection with a conversion of the Project to a condominium ownership except with the
prior written opinion of Bond Counsel that the interest on the Bonds will not become taxable (i.e.
includable in the gross income of the Bondowner for federal income tax purposes) thereby under

Section 103 of the Code.

(e) All of the residential dwelling units in the Project will be available for rental
on a continuous basis to members of the general public and the Owner will not give preference to any
particular class or group in renting the residential dwelling units in the Project, except to the extent

10
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required by (1) this Regulatory Agreement, (i1) any regulatory or restrictive use agreement to which
the Project is or becomes subject pursuant to Section 42 of the Code, (iii) the Gap Loan Agreement
and the Declaration of Restrictions-Gap Loan, (iv) any additional tenant income and rent restrictions
imposed by any other federal, State or local governmental agencies, and (iv) any other legal or
contractual requirement not excepted by clauses (i) through (iii) of this paragraph, upon receipt by
the Owner, the Trustee and the City of an opinion of Bond Counsel to the effect that compliance with
such other requirement will not adversely affect the Tax-Exempt status of interest on the Bonds.

® The Site consists of a parcel or parcels that are gontiguoﬁs and all of the
Facilities will comprise a single geographically and functionally integrated project for residential
rental property (including the portions of the common areas allocated tofthe Project), as evidenced by
the ownership, management, accounting and operation of the Project;

(&) No residential dwelling unit in the PIOJe
Notwithstanding the foregoing,-if the Project contains ﬁve

Section shall not be construed to prohibit occupancy Y one or more

vyided that the

(including HIV/AIDS), age,
ference or gender identity in

the rental, lease, use or occupancy of the Projéc
for employment of persons for the constructio
. the extent requued hereby or:

_maintained, durm0 ¢ termi” of this Regulatory Agreement (i) in a reasonably safe condition and
(ii) in good repair and n-good operating condition, ordinary wear and tear excepted, making from
time to time all necessary repairs thereto and renewals and replacements thereof such that the Project
shall be in substantially the same condition at all times as the condition it is in at the time of the
completion of the construction of the Project with the proceeds of the Bonds. Notwithstanding the
foregoing, the Owner’s obligation to repair or rebuild the Project in the event of casualty or
condemnation shall be subject to the terms of the Loan Agreement and the Mortgage.

) The Project will have one hundred fifty-seven (157) residential dwelling
units, two of which will be managers’ units. : .

11
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4] The Owner will not sell dwelling units within the Project.

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

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

: @ Low-Income Units. All of the unj he Project (excluding the
managers units referenced in Section 3(k)) shall be rented ontinuously occupied by
households who qualify as Low-Income Tenants. The monthly‘tent chargedifor all the Low-Income
Units shall not exceed one-twelfth of the amount obtained (g): y multiplying:30% times 60% of the
~ lower of City Median Income or the Median Income for,

(1) The Project will rece
County of San Francisco (the “LOSP Subsidy™). In the
the Project is terminated or reduced, the occupancy and re
be altered but only to the maximum ext
determined by the City in its reasonab ,
underwriting criteria used by the City to eyalu ancial feasibility prior to the
Closing Date, provided that, in any event, at i all at all times be occup1ed by
~ Tenants whose Adjusted Income does not excet t
for the Area or City Media; ’

LOSP Subsidyiwith respect to
tions set forth in Section 4(a) may
ial feasibility of the Project, as a

allowance. In such S _' ; ! efforts to meet with OWner within fifteen (15)
days after Owner’s™

come Restrictions Pursuant to the Code. Pursuant to the
1)(b) of the Code, for the Qualified Project Period, not less than

provided, however, if all the occupants of a unit are students (as defined under Section 152(f)(2) :
of the Code), no one of whom is entitled to file a joint return under Section 6013 of the Code or

who fail to be described in Section 42(1)(3)}(D) of the Code, such occupants shall not be

qualified Tenants pursuant to this sentence. The Owner shall satisfy the requirements of this

Section 4(a)(iii) by complying with the requirements of Section 4(a)(i), to the extent such

comphance meets the requirements of Section 142(d)(1)(B) of the Code.

12
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(iv)  Income and Rent Restrictions Pursuant to the Act. Pursuant to the
requirements of Section 52080(a)(1)(B) of the Housing Law, for the Qualified Project Period,
not less than forty percent (40%) of the total number of completed units in the Project

" (excluding the managers’ units), or sixty-two (62) units, shall be designated as affordable units
and during the Qualified Project Period shall be rented to and continuously occupied by Tenants
whose Adjusted Income does not exceed sixty percent (60%) of the Median Income for the
Area; provided, however that, if all the occupants of a unit are students (as defined under

~ Section 152(f)(2) of the Code), no one of whom is entitled to file a joint return under Section
6013 of the Code or who fail to be described in Section 42(1)(3)(D) of the Code, such occupants
shall not be qualified Tenants pursuant to this sentence. Pursuant tc equirements of Section
52080(a)(1)(B) of the Housing Law, the monthly rent charged uch units shall not exceed
' imes? of the Median Income for -

(v} CDLAC_Requireménts
restrictions contained in the CDLAC Requirements a:
requirements, the Owner shall comply - with the CDLAC

(b)  Over-Income Ten
Section 4(a), no Tenant WhO satisfies the

sted Income of Tenants in a Restricted Unit, as
‘hundred forty percent (140%) of the applicable
ame number of Tenants, the next available

of the most recent dete
income limit for such R
unit of com

icable;income limit for such Restricted Unit and then vacated shall be
considered occupi nt who satisfies the applicable income limit for such Restricted Unit
until reoccupied, other a reoccupation for a temporary period, at which time the character of the
unit shall be re-determined. In no event shall such temporary period exceed thirty-one (31) days.
The parties agree that this paragraph shall have no practical effect because, except as otherwise
‘provided in Section 4(a), one hundred percent (100%) of the units in the Project (except the
managers’ units) are required to be Restricted Units pursuant to Section 4(a). :

who satisfies the

(c) Income Certifications. The Owner will obtain, complete and maintain on file
income certifications for each Tenant (i) immediately prior to the initial occupancy of a Restricted
Unit by such Tenant, and (ii) thereafter, annually, by completing the Income Certification Form
together with such information, documentation and certifications as are required therein or by the

13
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City, in its dlscretlon to substantiate the Tenant’s income. In addition, the Owner will prov1de such
further information as may be required in the future by the State, the City, the Program
Administrator, the Act, Section 142(d) of the Code or ‘the Treasury Regulations, as the same may be
amended from time to time, and in such other form and manner as may be required by applicable
rules, rulings, policies, procedures or other official statements now or hereafter promulgated,
proposed or made by the Department of the Treasury or the Internal Revenue Service with respect to
obligations issued under Section 142(d) of the Code.

-(d) * Certificate of Continuing Program Compliance. Upon the commencement of
the Qualified Project Period, and on each February 1st thereafter (or siich other date as shall be
requested.in writing by the City or the Program Administrator) during’the t€im of this Regulatory
Agreement, the Owner shall advise the Program Administrator of tus of the occupancy of the

the California Code of Regulations).

, (e) Recordkeeping. The Owner will
pertaining to the Restricted Units, and will i
Program Administrator (if other than the
Internal Revenue Service to inspect the bo

_ upon reasonable notice during normal bus
occupancy of the Restricted Umts but speci
privileged.

rovisions Re,qardln,q Income Certification Reliance. All leases
nd shall contain clauses, among others, wherein each Tenant who
) certifies the accuracy of the statements made in the Income
” hat the family income and other eligibility requirements shall be
deemed substantlal. aterial obligations of the tenancy of such Tenant, that such Tenant will
comply promptly with%all requests for information with respect thereto from the Owner or. the
Program Administrator’on behalf of the City, and that the failure to provide accurate information in
the Income Certification Form or refusal to comply with a request for information with respect
thereto shall be deemed a violation of a substantial obligation of the tenancy of such Tenant;
(iii) acknowledges that the Owner has relied on the Income Certification Form and supporting
information supplied by the Tenant in determining qualification for occupancy of the Restricted Unit,
and that any material misstatement in such certification (whether intentional or otherwise) will be
cause for immediate termination of such lease or rental agreement; and (iv) agrees that the Tenant’s
income is subject to annual certification in accordance with Section 4(c) hereof and that failure to

14
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cooperate with the annual recertification process reasonably instituted by the Owner pursuant to
Section 4(c) hereof may provide grounds for termination of the lease.

(h) Mamtenance of Tenant Lists and Applications. All tenant lists, apphcatlcns
and waiting lists relating to the Project shall at all times be kept separate and identifiable from any
other business which is unrelated to the Project and shall be maintained, as required from time to
time by the Program Administrator on behalf of the City, in a reasonable condition for proper audit
and subject to examination during normal business hours by representatives of the Project, the City
or the Trustee. Failure to keep such lists and apphcatlons or to make them available to the City or the
. Trustee shall be a default hereunder.

) Tenant Lease Subordination. All tenant leas

rental agreements shall be
subordinate to this Regulatory Agreement.

(j) No_Encumbrance. Demolition or -Rertal Resider

al Use. The Owner
shall not take any of the following actions:

conveyance, transfer or encumbrance of
" (a) pursuant to the provisions of this
provisions of this Regulatory Agreement, to*
" Trustee and the City of an opinion of Bond
Tax-Exempt status of interest on the Bonds, \

welling accommodations of the Project for any

Yegulatory Agreement. The Owner shall exercise

noncomphance st discovered by the Owner or would have been discovered by the exercise of
reasonable diligen ! ,
sixty (60) days, in yent the Owner shall have such additional time as may be reasonably
necessary to effect orrection, provided the Owner has commenced such correction after
discovery and is diligently prosecuting such correction. '

5. Additional Requirements of the City.

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

: (b)  Limitation on Rent Increases. Annual rent increases on a Restricted Unit
shall be limited to the percentage of the annual increase in the lower of the City Median Income or

15
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apphcable Median Income for the Area for that Restricted Unit or as otherwise penmtted pursuant to
the Gap Loan Agreement and the Declaration of Restrictions-Gap Loan. Rent increases which are
permitted but not made in a given year may not be carried forward and made in any subsequent year.

(©) Appointment of Program Administrator. The Owner acknowledges that the
City may appoint a Program Administrator (other than the City), at the sole cost and expense of the
City, to administer this Regulatory Agreement and to monitor performance by the Owner of the
terms, provisions and requirements hereof. In such event, the Owner shall comply. with any
reasonable request by the City and the Program Administrator to deliver to any such Program
Administrator, in addition to or instead of the City, any reports, notices.o ’ her documents required
to be delivered pursuant hereto, and to make the Project and the bodks and records with respect
thereto available for-inspection during normal business hours wit able notice by the Program
Administrator as an agent of the City. The City may change thé

Administrative Codé Section 24.8, to the extent s
requirements imposed on the PrO_]eCt pursuan
CDLAC Requirements, or <

vas”all other prospective tenants, persons who
t subsidies pursuant to the existing program

" shall not apply selection criteria to Section 8
burdensome than criteria apphed to all other prospective

or a two-bedroom unit and seven (7) persons for a three-bedroom
t any additional fees or payments from such a tenant except security
iired of all tenants. The Owner shall not collect security deposits or
certificate or voucher holders in excess of that allowed under the
Section 8 program. Th Owner shall not discriminate against tenant applicants on the basis of legal
source of income (e.g.,TANF, Section 8 or SSI), and the Owner shall consider a prospective teriant’s

previous rent history of at least one year as evidence of the ability to pay the applicable rent (ie.,
ability to pay shall be demonstrated if such a tenant can show that the same percentage or more of the
tenant’s income has been consistently paid on tirne for rent in the past as will be required to be paid
for the rent applicable to the unit to be occupied, provided that such tenant’s expenses have not
increased materially). Further, Owner shall comply with all notice provisions set forth in the Housing
Act prior to terminating any lease. The Owner acknowledges that (i) federal notice requirements
under the Housing Act are distinct from those under State law or City law and the Owner shall
comply with all federal, State and local laws in connection with any such notice requirements, and

16
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(i) compliance with the law of one jurisdiction shall not be deemed compliance with the laws of all
jurisdictions.

() Overincome Provisions after Expiration of Qualified Project Period.
‘Notwithstanding the provisions of Section 4(b), from and after the expiration of the Qualified Project -
. Period, in the event that Owner’s certification of the Qualified Tenant’s income, pursuant to
Section 4(c), indicates that the Qualified Tenant’s income exceeds one hundred twenty percent
(120%) of the lower of the City Median Income or the Median Income for the Area, the Owner shall
terminate such lease upon one hundred twenty (120) days prior written notice to the Tenant, and the
lease for each Restricted Unit shall contain a statement to the foregoing eff ct. Notwithstanding the
foregoing, the Owner shall not be required to terminate the Qualified T t's'lease if any regulation
or statute governing the Project or the financing thereof prohibi rmination of the Tenant’s
lease in this manner. ' '

(h) . Consideration for Reétrictions._'
any restrictions imposed on the operation of the Proje

dition to those
C btam financial

roject Period.  Notwithstanding any other provision
all not expire earlier than, and the requirements of this
at is the later of [(1) seventy-five (75) years from the
he Life of the Project, provided, however, if the Life of the Project
ty. than the term of the Life of the Project controls]; provided that
ind remain in full force and effect following the end of the Qualified
ction 12 hereof.

the Marketing Plan approved by the City pursuant to the Gap Loan Agreement

: ¢)] Annual Reportmg Owner must file with the City annual report forms (the
“Annual Monitoring Report”) no later than one hundred twenty (120) days after the end of the

Owner’s fiscal year, in substantially the form provided by the City, as may be updated from time to
time.

_ 6. Additional Requirements of State Law. In addition to the requirements set forth
herein, the Owner hereby agrees that it shall also comply with each of the requirements of
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Section 52080 of the Housing Law, in each case for the term of this Regulatory Agreement
including the following:

(a) Tenants Under Section 8 of the Housing Act. The Owner shall accept as
tenants, on the same basis as all other prospective tenants, low-income persons who are recipients of
federal certificates or vouchers for rent subsidies pursuant to the existing program under Section 8 of
the Housing Act, and shall not permit any selection criteria to be applied to Section 8 certificate or
voucher holders that is more burdensome than the criteria applied to all other prospective tenants.

()  Availability on Priority Basis. The Restricted Un
a priority basis for occupancy at all times by Low-Income Tenants, as_s

hall remain available on

(©) Binding Covenants and Londitions

shall be recorded in the grantor-grantee index under “th
of the City as grantee.

lity. The Restricted Units shall
edrooms comparable to those

expiration or termix
redemption of the Bonds,*
eminent domain i

le to any eligible Tenant occupying a Restricted
ination, at the rent determined by Section 4(a)(iv), until the
&ds one hundred forty percent (140%) of the ma}nmum '

California Governm

(&)  Availability Preceding Expiration of Qualified Project Period. During the
three (3) years prior to the expiration of the Qualified Project Period, the Owner shall continue’to
make available Restricted Units to Qualified Tenants, as applicable, that have been vacated to the.
same extent that non-Restricted Units, if any, are made available to non-eligible households.

(b) Notice and Other Requirements. The Owner shall comply with all applicable
requirements of Section 65863.10 of the California Government Code, including the requirements for
providing notices in Sections (b), (c), (d) and (e) thereof, and shall comply with all applicable
requirements of Section 65863.11 of the California. Government Code.
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® Svndlca’uon of the Project. As provided in Section 52080(6) of the Housing

Law, the City hereby approves the syndication of tax credits with respect to the Project, pursuant to
- Section 42 of the Code, to the Investor Limited. Partner, or any affiliate thereof or successor thereto,
pursuant to the terms of the Partnership Agreement. Any syndication of tax credits with respect to
the Project to an affiliate of the Investor Limited Partner shall not require the prior written approval
of the City if the Partnership Agreement will not be amended, modified or supplemented in
connection with such syndication except to reflect such transfer of limited partner interests; provided,
however, that the .Owner shall provide to the City, at least five (5) Business Days prior to the
effective date of any such syndication, written notice of such syndicatien certifying that no
amendment, modification or supplement to the Partnership Agreement e effected in connection
with such syndication except to the extent necessary to reflect such syndication, together with copies
of any assignments of limited partnership interests and any other s tion documents. Any other

limit any of the requirements of the Act or reou_latlo
the Act, (ii) shall not cause any of the requirements
subordinated to the syndication agreement, and?

Restricted Units, or the reduction of any benefits or s

proposed syndication.

7. 4 CDLAC Requirements. In

éﬁgh 6 hereof, the Owner
struction, development and
comphance with the conditions

ts require CDLAC’s Comrmttee or Executive Dlrector S
C) and changes to item #2, #13, #17, #27, and #39lthru

solution require no CDLAC Committee or Executive Director’s
be reported to CDLAC staff for the affordability period. Changes

Committee or Execu: ctor’s approval only prior to the Project being Placed in Service by the
CTCAC. Compliance the terms of the CDLAC Requirements not specifically set forth in the
Regulatory Agreement are the responsibility of the Borrower to report to the City.

Annually, on February 1* , until construction of the Project has been completed and the
-Borrower has submitted to the City the Certificate of Completion , and thereafter on February 1
every three years, the Owner shall prepare and submit to the City a Certificate of Compliance II in
- substantially the form attached hereto as Exhibit G (er as otherwise required by CDLAC), executed
by an Authorized Owner Representative.
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Any of the foregoing requirements of CDLAC contained in this Section 7 may be expressly
waived by CDLAC, in its sole discretion, in writing, but (i) no waiver of CDLAC of any requirement
of this Section 7 shall, or shall be deemed to, extend to or affect any other provision of this
Regulatory Agreement, except to the extent that the City has received an opinion of Bond Counsel
that any such provision is not required by the Act or the Code and may be waived without adversely
affecting the exclusion from gross income of interest on the Bonds for federal income tax purposes;

“and (i1) any requirement of this Section 7 shall be void and of no force and effect if the City and the
Borrower receive a written opinion of Bond Counsel to the effect that compliance with any such
requirement would cause interest on the Bonds to cease to be Tax-Exempt or to the effect that any
compliance with such requirement would be in conflict with the Act, theiCode or any other state or
federal law.

all claims, losses, costs, damages, demands, expenses,z
of whatever nature, joint and several (including, without.

hereunder (©) ansmg from any act
ants, employees or licensees, in connectlon with

Loan Agreemen Regulafory Agreement and Mortgage or any other agreements in connection
therewith to whicheither of them is a party; provided, however, that this provision shall not require
the Owner to indemmni e Bondowner from any claims, costs, fees, expenses or liabilities arising
from the negligence or:willful misconduct of the Bondowner, or (ii) the City for any claims, costs,
fees, expenses or liabilities arising solely from the willful misconduct of the City. In the event that
any action or proceeding is brought against any Indemnified Party with respect to which indemnity
may be sought hereunder, the Owner, upon written notice from the Indemnified Party, shall assume
the investigation and defense thereof, including the engagement of counsel approved by the
Indemnified Party; and the Owner shall assume the payment of all reasonable fees and expenses
related thereto (provided that if the Indemnified Party is the City, the selection of counsel rests in the
sole discretion of the City Attomney and the Owner shall assume the payment of all attorneys’ fees
and expenses related thereto), with full power to litigate, compromise or settle the same in its
discretion provided that the Indemnified Party shall have the right to review and approve or

20
1894



disapprove any such compromise or settlement. Notwithstanding the foregoing, no indemnification
obligation shall give rise to an obligation to pay principal and interest on the Loan, which is not
otherwise set forth in the Indenture, the Loan Adreement the Bonds or any other agreement relating
to the Bonds. ‘

Additionally, the Owner also shall pay and discharge and shall indemnify and hold harmless
the City, the Trustee and the Bondowner from (1) any lien or charge upon payments by the Owner to
the City, the Trustee and the Bondowner hereunder and (ii) any taxes (including, without limitation,
all ad valorem taxes and sales taxes), assessments, impositions and other charges in respect of any
portion of the Project. If any such claim is asserted, or any such lien orcharge upon payments, or
any such taxes, assessments, impositions or other charges, are soughtto behimposed the City, the
Trustee or the Bondowner shall give prompt notice to the Owner, an
right and duty to assume, and the Owner will assume, thé defe
of counsel approved by the Indemnified Party in such party’
the Indemnified Party is the City, the selection of couns
Attorney and the Owner shall assume the payment of
litigate, compromise or settle the same in its discreti

Party, then such Indemnified Party shall ki
or proceeding and participate in the inves
fees and expenses of such separate counsel. *

provisions of Section 11
indemnify the City pursu
City, unless at the ti
required hereunder. -

1ve the term of the Bonds and this Regulatory
1atory Agreement pursuant to the second paragraph
al or resignation of the Trustee.

ide indemnity hereunder shall not be interpreted, construed or limited
ern:ruﬁcatlon obli gat1on of the Owner. The Indemmﬁed Parties shall

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

9. Consideration. The City has issued the Bonds and made the Loan to provide funds
for the purpose of financing the Project, all for the purpose, among others, of inducing the Owner to
acquire, construct, equip and operate the Project. In consideration of the making of the Loan by the

~ City, the Owner has entered into this Regulatory Agreement and has agreed to restrict the use of the
Project on the terms and conditions set forth herein. .
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10. Reliance. The City and the Owner hereby recognize and agree that the
representations, warranties, covenants and agreements set forth herein may be relied upon by all
persons interested in the legality and validity of the Bonds, and in the Tax-Exempt status of the

“interest on the Bonds. In performing its duties and obligations hereunder, the City may rely upon
statements and certificates of the Owner, the Low Income Tenants, and upon audits of the books and
records of the Owner pertaining to the Project. In addition, the City may consult with counsel, and
the opinion of such counsel shall be full and complete authorization and protection in respect of any

" action taken or suffered by the City hereunder in good faith and in conformity with such opinion.

11 Sale or Transfer of the Project. The Owner intends to hd the Project for its own
’ of the Project (except in
artn‘ershlp Agreement), and,

except as otherwise provided herein, hereby covenants and a :
dispose of the Pro;ect or any portlon thereof (other than for

which consent shall not be unreasonably Wlthheld

to the City that the Owner’s purchaser or transfere
duties and obligations under this Regulatory Agreement
that the transferee has duly assumed the obligations of the
and that such obligations and this Regulatory Agreement are
acceptable to the City that either (A) the
operation and management of rental hous
record of material violations of discriminatio

document or instrument bétween the Owner and any other party which requires the Owner to obtain
the prior written consent of such other party in order to sell, transfer or otherwise dispose of the
Project. Not less than Sixty (60) days prior to consummating any sale, transfer or disposition of any
interest in the Project, the Owner shall deliver to the City a notice in writing explaining the nature of
the proposed transfer. Notwithstanding the foregoing, the provisions of this Section 11 shall not
apply to the transfer of all or any portion of (a) the limited partner interest of the Investor Limited
Partner in the Owner (which. is instead subject to Section 6(i)), (b) the General Partner interest to an
affiliate of the General Partner or an affiliate of the Investor Limited Partner, and (c) the transfer of
any ownership interest in the Investor Limited Partner, so long as such transfer does not result in a
change of control of the Investor Limited Partner. '
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12.  Term. Subject to the following paragraph of this Section 12, Section 8 hereof and to
any other provision expressly agreed herein to survive the termination of this Regulatory Agreement,
this Regulatory Agreement and all of the terms hereof shall become effective upon its execution and
delivery and shall remain in full force and effect for the longer of (a) the Qualified Project Period or

(b) fifty-five (55) years after the date on which at least fifty percent (50%) of the units in the Project
are first-occupied.

The terms of this Regulatory Agreement to the contrary notwithstanding, except for the
provisions of Section 8 hereof and any other provision herein which by its express terms is intended
to survive the termination or expiration of this Regulatory Agreement, this. Regulatory Agreement
shall terminate and be of no further force and effect in the event of (i) involuntary noncompliance
with the provisions of this Regulatory Agreement caused by events:such as fire, seizure, requisition,
change ina federal law or an actlon of a federal agency after the Closing:Date, which prevents the

to prov1de a project that meets the requlrements Ther
provisions of this sentence shall cease to apply and
reinstated if, at any time subsequent to the termmatlon ot
foreclosure, exercise of power of sale, or the deli

Project in lieu of foreclosure or a similar e

of Section 1.103-10(6) of the Regulations)

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

14. Burden and Benefit. The City and the Owner hereby declare their understanding and
intent that the burden of the covenants set forth herein touch and concemn the land in that the Owner’s
Jegal interest in the Project is rendered less valuable thereby. The City and the Owner hereby further
declare their understanding and intent that the benefit of such covenants touch and concern the land
by enhancing and increasing the enjoyment and use of the Project by Low Income Tenants, the
intended beneficiaries of such covenants, reservatlons and restrictions, a fy furthering the public
purposes for which the Bonds were issued.

15. Uniformity; Common Plan. The covenants, rese ind restrictions hereof shall
apply uniformly to the entire Project in order to establish a

development and improvement of the Site.

16. ~ Enforcement. If the Owner defaults’m the performance or
covenant, agreement or obligation of the Owner set* i \
od”) after Wntten notice thereof
imited Partner (and a copy of such
notice. shall also be given to the Bondowner, prov1ded howeve the failure of the City to provide

same may be extended
hereunder, and, subject

Notwithstanding anything contained in this Regulatory Agreement to the contrary, the
occurrence of an event of default under this Regulatory Agreement shall not be deemed, under any
circumstances whatsoever, to be a default under the Mortgage except as may be otherw1se specified
in the Mortgage. :

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

17. Recording and Filing. The Owner shall cause this Regulatory Agreement and all
amendments and supplements hereto and thereto, to be recorded and filed in the real property records
of the City and County of San Francisco, California, and in such other places as the City may

reasonably request. The Owner shall pay all fees and charges incurred in connection with any such
recording. '

18.  Payment of Fees. NotWithstanding ény prepaymeﬁt of thy ""'oi__an and notwithsténding
a discharge of the Indenture and/or the Loan Agreement, the Owner
annual administrative fee as calculated and described below. Upot

therewith.

The Owner shall pay to the City (i) an init
quarter of one percent (0.25%) of the par amount ¢
- annual administrative fee equal to the greater of one exgh
Amount, but no less than $2,500 (the “Minimum Annual
Date. Thereafter, on each anniversary date of the Closing
Agreement, the Owner shall pay to the Ci
eighth of one percent (O 125%) of hlcrhest

néurred by the City, CDLAC, the Trustee,the
yhnection with such action.

latory Agreement shall be governed by the laws of the

. the extent any amendments to the Act, the Regulations or the Code
shall, in the wit 3ond Counsel filed with the City, the Trustee and the Owner, impose
requirements upon:the ownership or operation of the Project more restrictive than those imposed by
this Regulatory Agreen hich must be complied with in order to maintain the Tax-Exempt status
of interest on the Bonds. this Regulatory Agreement shall be deemed-to be automatically amended to
impose such additional:0r more restrictive requirements. Otherwise, this Regulatory Agreement shall
be amended only by a written instrument executed by the parties hereto or their successors in title,
and duly recorded in the real property records of the City and County of San Francisco, California,
provided that any amendment to the CDLAC Requirements shall also be subject to the consent of
CDLAC, and provided further, that any amendment to-Sections 3 and 4 hereof shall require an
* opinion of Bond Counse] filed with the City, the Trustee, the Bondowner and the Owner, to the effect
that such amendment will not adversely affect the Tax-Exempt status of interest on the Bonds.
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21. City Contraétj Provisions.

provisions set forth in Exhibit H to this Regulatory Agreement, which is incorporated in and made a

The Owner covenants and agrees to comply with the

part of this Regulatory Aoreement by this reference.

22.  Notice." All not1ces certificates or other communications shall be sufficiently given
and shall be deemed given on the date personally delivered or on the second day following the date

on which the same have been mailed by first class mail, postage prepaid, addressed as follows:

Ifto the Clty

~ With copies to:

If to the. Owner:

Clty and County of San Francisco
City Hall, 1 Dr. Carlton B. Go lett Place Room 316

City and County of*

City Hall, 1 Drg Place, Room 140

City and County, ‘ Fancisco
Mayor’s Ofﬁce using andCommunity
Development

¢/0"BRIDGE Housing Corporatmn
600 California, Suite 900

San Francisco, California 94108
Attention: General Counsel

Mission Housing Development Corporation
474 Valencia Street, No. 280

San Francisco, CA 94103

Attention: Executive Director

and

Goldfarb & Lipman
1300 Clay Street, 11™ Floor
Oakland, CA 94612

Attention: Heather Gould, Esq.
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If to the Investor Limited Partner: ~ Wells Fargo Affordable Housing
Community Development Corporation
MAC D1053-170 '
301 South College Street
Charlotte, NC 28288
Attention: Director of Tax Credit Asset Management

With a copy to: - Sidley Austin LLP
: ' One South Dearborn
Chicago, IL 60603
Attention: Philip C. Spaht

If to the Bondowner

. (before the Conversion Date): Wells F argo B KN A.

If to the Bondowner
(on or after the Conversion Date)

- different ad
shall be sent.

23.
that each party and i spective counsel have participated in the drafting of this Regulatory
Agreement. Accordingly, the parties agree that any rule of construction to the effect that ambiguities
are to be resolved against the drafting party shall not apply in the interpretation of this Regulatory
Agreement or any supplement or exhibit hereto.

If any provision of this Regulatory Agreement shall be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining portions hereof shall not in any Way be affected
or impaired thereby. A
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24. Multinle"Co;unterparts. This Regulatory Agreement may be executed in multiple
counterparts, all of which shall constitute one and the same instrument, and each of which shall be
deemed to be an original. '

25. Third-Party Beneficiaries. The parties to this Regulatory Agreement recognize and
agree that the terms of this Regulatory Agreement and the enforcement of those terms are entered
into for the benefit of various parties. The parties hereto acknowledge that CDLAC and the
Bondowner are third party beneficiaries of this Regulatory Agreement. CDLAC shall accordingly
have contractual rights in this Regulatory Agreement and shall be enti led (but not obligated) to
enforce, in accordance with Section 16 hereof, the terms hereof an ,‘Nterms of the CDLAC
Resolution. In addition, CDLAC is intended to be and shall be

Resolution by CDLAC shall not adversely affect the interes
be subject to the terms, condltlons and hrmtatlons othel, ‘

resident, local agency, entity, or by any other person
comply with that Section.
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IN WITNESS WHEREOF, the City and the Owner have executed this Regulatory
Agreement by their duly authorized representatives, all as of the date first written hereinabove.

CITY AND COUNTY OF SAN FRANCISCO

. By:

Kate Hartley, Director
Mayor’s Office of Housing and
Community Development

Approved as to Form:

DENNIS J. HERRERA
City Attorney

By

Heidi J. Gewertz
Deputy City Attorney

fol}ovﬁng page.]

[Regulatory Agreement — 1950 Mission Street Apartments]
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OWNER:

1950 MISSION, HOUSING ASSOCIATES, LP,
a California limited partnership

By: 1950 Mission Housing Associates, LLC,
~a California limited liability company,
its general partner

.By: MCB Family Housing, Inc
a California nonprofit public benefit corporation,
its manager

[Regulatory Agreement— 1950 Mission Street Apartments]
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, Or Vahdlty of that document.

STATE OF CALIFORNIA | )
COUNTY OF . | 3 -
On ’ ' ,.before me, ’ , Notary Public,
: (Print Name of Notary PoblE):,
, pefsonally appeared

who proved to me on the basis of satisfactory evidence to be the person ) whos'é e(s) is/are subscribed to the’
within instrument and acknowledged to me that he/she/they exec Fher/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrurient the person(s) ort ity upon behalf of .
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the 1aws of

Galifornia thatithe foregoing
paragraph is true and correct. '

SS my hand and*official seal.

uable to .pers‘ons relying on the document and could prevent

DESCRIPTION OF ATTACHED DOCUMENT

Title Or Type Of Document

Partner(s)
Attorney-In-Fact
Trustee(s)
Guardian/Conservator
, Other:

0 General

Number Of Pages

oOoocod

Signer is representing: , .
Name Of Person(s) Or Entity(ies) o . Date Of Pocumcnts

Signer(s) Other Than Named Above
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document. '

STATE OF CALIFORNIA )

COUNTYOF - B

On | , before me, , B , Notary Public,
: N (Print Name of Notary Putj}i : '

personally appeared

who proved to me on the basis of satisfactory evidence to be the person(s) whos
within instrument and acknowledged to me that he/she/they execy edithe”

capacity(ies), and that by his/her/their signature(s) on the instrupient the person(s), or
which the person(s) acted, executed the instrument.

name(s) is/are subscribed to the
their authorized
entity upon behalf of

I certify under PENALTY OF PERJURY under the ]aws of 't
paragraph is true and correct.

o

Though the data belo a {;able to persons relying on the document and could prevent

fraudulent reattachmé
C DESCRIPTION OF ATTACHED DOCUMENT
[l Individu
1 Corporate O
Title Of Type Of Document
[ Partner(s) ) [0 General
] Attorney-In-Fact : .
3 Trustee(s) Number Of Pages
1 Guardian/Conservator
[ Other:
- Signer is representing: :
Name Of Person(s) Or En%ty(ie_s) ) o : Date Of Documents

Signer(s) Other Than Named Above
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EXHIBIT A

LEGAL DESCRIPTION OF SITE

The land referred to herein is situated in the State of California, City and County of San Franciséo,
and is described as follows: : : : :

A-l
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EXHIBIT B

.. INCOME CERTIFICATION FORM

v

A current version of the CTCAC form may be downloaded from the State Treasurer’s
website at the following link: http://www.treasurer.ca.gov/ctcac/compliance/tic.pdf.

B-1
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EXHIBIT C

COMPLETION CERTIFICATE

CITY AND COUNTY OF SAN FRANCISCO

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

San Francisco, California 94103

Re: City and County of San Francisco Multifarnily Housing Ré

eriue Bonds (1950 Mission
Street Apartments), Series 2018 C ’

e Owner (the
0y teriants in the
.PI'OJ ect as of - (the “Completion Dite pitali rein shall have

the mvamng ascribed to them under the Remﬂﬂ’mry Agreeme

(3314350 eem

[Signatures appear on the next page.]

0
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OWNER:
1950 MISSION HOUSING ASSOCIATES, LP,
a California limited partnership

By: 1950 Mission Housing Associates, LLC,
a California limited liability company,
its general partner

By:  MCB Family Housing, ]
a California nonprofitpu
its manager

benefit corporation,

By:  Cclosimo Apartments, Inc.
a California nonpr ublic benefit corporation,

Sam Moss, Vice Chair

c-2
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EXHIBITD .

FORM OF CERTIFICATE OF CONTINUING PROGRAM COMJ?LIANCE

Project Name: 1950 Mission Street Apartments
CDLAC Application Number(s): 18-386

CDLAC Resolution Number(s): 18-078

Property Address 1950 Mission Street San Francisco, California 941{

Project Comple’uon Date (if completed, otherwise mark N/A)

The undersigned, being the authorized representatives of
- California limited partnership (the “Ow
familiar with the provisions of the variot
the City and County of San Francisco (the:
including:

ssion Housing Associates, LP, a
he/she has read and is thoroughly
ith the Owner’s participation in
ing Program, such documents

uest to revise the CDLAC Resolution, no‘ung all pertment
change, otherwise state “NONE”)

If Project has not yet beeriplaced in service, mark N/A for the balance of the items below:

B. Dur‘ing'é/the preceding twelve (12) mionths (i) such Project was continually in
compliance with the Regulatory Agreement executed in connection with such loan from the City and
(11) . of the units in the Project were occupied by Qualified Tenants (minimum of one hundred

percent (100%), excluding two manager’s units)-

C. As of the date of this Certificate, the following percentages of completed residential
units in the Project (i) are occupied by Qualified Tenants, or (ii) are currently vacant and being held

D-1
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avajlable for such occupancy and have been so held: continuously since the date a Qualified Tenant
vacated such unit, as indicated below:

TOTAL UNITS:

Occupied by Low Income Tenants:

Studio: ‘ Unit Nos.
1 bedroom units: Unit Nos.
2 bedroom units: "Unit Nos.
3 bedroom units: - Unit Nos.

Total percentage occupied by Qualified Tenants:

(minimum of
(100%), excluding two manager’s umnits)

undred percent

cupied umts excluding two managers’ units) in
d last occupled by) Qualified Tenants The

under the
- default are as foll

]

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

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

‘D-2
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[Describe any requirements not satisfied: ‘ ]

H. As captured in Exhibit A of the CDLAC Resolution, the Project has committed to and is
currently providing the following service amenities for a minimum of ten (10) years, on a regular and
ongoing basis, which are provided free of charge (with the exception of day care services):

Please check the services that apply or write N/A where appropriate:

After—school Programs

Educational, he.alfh and wellness, or skill building class
Health and Wellness services and programs (not grofip

Licensed Childcare provided for a minimumof er week (Monday-

Friday)
Bona-Fide Service Coordinator/ Social Worl

ce (i.e. MOUs, contracts, schediles,
1sted services are being provided and

' D For this reporting period, attached is &
calendars, flyers, sign-up sheets, etc.) confirming that the abov
have met the requirements of Exhibit A of th 1.AC Resolution.

. . 2)
being taken to comply?

D-3.
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L The representations set forth herein are true and correct to the best of the
undersigned’s knowledge and belief, and the undersigned acknowledges and agrees that the City will
be relying solely on the foregoing certifications and accompanying documentation, if any, in making
its certification to CDLAC pursuant to Section 5144 of the CDLAC regulations (Division 9.5 of Title
- 4 of the California Code of Regulations), and agrees to provide to the City such documentation or
evidence, in support of the foregoing certifications, as the City or CDLAC may request.

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

Date:

B

fornia nonprofit public benefit corporation,
its member

By:

Joshua Arce, Cﬁair

By:

Sam Moss, Vice Chair

D4
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EXHIBIT E

CERTIFICATE AS TO COMMENCEMENT OF QUALIFIED PROJECT PERIOD

 RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

City and County of San Francisco
Mayor’s Office of Housing and Community Development
1 South Van Ness Avenue, 5th Floor '
San Francisco, California 94103
-Attention: Executive Director

C1ty and County f S : Franmsco
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DATED:
OWNER:

1950 MISSION HOUSING ASSOCIATES, LP,
a California limited partnership

By: 1950 Mission Housing Associates, LLC, .
a California limited liability comp;
its general partner '

By:

Sam Moss, Vice Chair

Acknowledged:

CITY AND COUNTY OF SAN FRANCISCO

E-2
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EXHIBIT F

CDLAC RESOLUTION

B-1
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EXHIBIT G

CDLAC: CERTIFICATION OF COMPLIANCE II

1. Project Name Change: " No Yes

(If project name has changed since the award of allocation, please note the new project name as well
as the original project name.)
- New:- 4 Original:

2. CDLAC Application No.:

3. Bond Issuer Change: . No__ Yes

(If Bond Issuer has changed since the award as a result of;
please note the new Issuer as well as the original Issuer
New: Origi

of an allocation,

Address:

Phone #:

Email:

4. Change in Borrower: | No :

(If Borrower has changed since the award affécti tion, please note the new

Borrower as well as the original Borrower.)
New: ‘ ; '

Address:
Phone #:

Yes

slicable in the CDLAC Exhibit A, provide the following job creation and
retention details: ‘ :
Number of existing jobs actually retained
Number of new jobs anticipated to be created

8. (QPEF ONLY) If applicable in Exhibit A of the CDLAC Resolution, please certify that the
project is being maintained for public school purposes during the term of the regulatory
agreement.

No Yes If no, please provide an explanation.

3
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"Pursuant to Section 13 of Resolution No. (the “Resolution™), adopted by the California
Debt Limit -Allocation Committee (the “Committee”) on , L
, an Officer of the Borrower, hereby certify under penalty of perjury that, as
of the date of this Cemﬁcatmn the above-mentioned Project is in compliance with the terms and
conditions set forth in the Resolution as outlined above. I further certify that I have read and
understand the CDLAC Resolution, which specifies that once the Bonds are issued, the terms and
conditions set forth in the Resolution Exhibit A shall be enforceable by the Committee through an
action for specific performance, negative points, withholding future allocatlon or any other available
remedy.

Signature of Officer - Date

Printed Name of Officer Phone N mber

Title of Officer

G2
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EXHIBIT H

CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

The foIlowing‘ provisions shall apply to this Regulatory Agreement (referred to herein as
“Agreement”) as if set forth in the text thereof. Capitalized terms used but not defined in thls Exhibit
shall have the meanings given in this Regulatory Agreement.

1. Conflict of Interest. Through its execution of this Agreemen
is familiar with the provision of Section 15.103 of the City’s Charter,.
Campaign and Governmental Conduct Code, and Section 87100 et:

ner acknowledges that it
ticle TIL, Chapter 2 of City’s
wand Section 1090 et seq. of

constitutes a violation of said provisions and agrees that it
becomes aware of any such fact during the term of this Agretnie

2. Proprietéry or Confidential Information of;;
the performance of the work or services under thi,
may have access to pnvate or conﬁdentlal mformat1

the same standard of care to protect such 1
protect its own proprietary data.

3. Local Business Enterprise Utilization; Liqu

the San Francisco Adm
(collectively the “LBE A
obhfrauons or 11ab1htles itninish..Owner’s rights, under this Agreement. Such
1 incorporated’by reference and made a part of this Agreement as
i Owner’s willful failure to comply with any applicable

terial breach of Owner’s obligations under this Agreement

ble at law or in equity, which remedies shall be cumulative unless this
at any remedy is exclusive. In addition, Owner shall comply fully
il state and federal laws prohibiting discrimination and requiring equal
cludmg subcontracting.

Enforcement. If Owner willfully fails to comply with any of the provisions of the
LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of this
Agreement pertaining to LBE participation, Owner shall be liable for liquidated damages in an
amount equal to Owner’s net profit on this Agreement, or 10% of the total amount of this Agreement,
or $1,000, whichever is greatest. The Director of the City’s Contracts Monitoring Division or any
other public official authorized to enforce the LBE Ordinance (separately and collectively, the
“Director of CMD”) may also impose other sanctions .against Owner authorized in the LBE
Ordinance, including declaring the Owner to be irresponsible and ineligible to contract with the City
for & period of up to five years or revocation of the Owner’s LBE certification. The Director of

H-1
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CMD will determine the sanctions to be imposed, including the amount of liquidated damages, after
investigation pursuant to Administrative Code §14B.17. By entering into this Agreement, Owner
acknowledges and agrees that any liquidated damages assessed by the Director of the CMD shall be
payable to City upon demand. Owner further acknowledges-and agrees that any liquidated damages
assessed may be withheld from any monies due to Owner on any contract with City. Owner agrees
to maintain records necessary for monitoring its compliance with the LBE Ordinance for a period of
three years following termination or expiration of this Agreement, and shall make such records
available for audit and inspection by the Director of CMD or the Controller upon request.

4. Nondiscrimination; Penalties.

a. Owner Shall Not Discriminate. In the performan
agrees not to discriminate acramst any employee, Clty and Cou

of this Agreement, Owner
ployee working with such

orientation, gender identity, domestic partner status,i
Deficiency Syndrome or HIV status (AIDS/HIV

protected classes, or in retaliation for opposition to discri against such classes.

b. Subcontracts. Owner shall mcqrporate b
provisions of §§12B.2(a), 12B.2(c)-(k), an
of which are available from Purchasing)
provisions. Owner’s failure to comply wi
material breach of this Agreement.

eference 1n all subcontracts the

vifig expenses, pensmn and retirement beneﬁts or
he beneﬁts specified above, between employees

“Chapter 12B Decldration: Ni \discrimination in Contracts and Benefits” form (Form CMD-12B-
ocumentation and secure the approval of the form by the San Francisco

Contracts Monitoring Sion (formerly ‘Human Rights Commlssmn ).

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

§12F.5, the City and County of San Francisco urges companies doing business in Northern Ireland to
_move towards resolving employment inequities, and encourages such companies to abide by the

MacBride Principles. The City and County of San Francisco urges San Francisco companies to do

business with corporations that abide by the MacBride Principles. By signing below, the person

executing this agreement on behalf of Owner acknowledges and agrees that he or she has read and
~understood this section.

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

00

the Federal Drug-Free
ossessmn oruse of a

7. Drug-Free Workplace Policy. Owner acknowledges tha’f urst

Environment Code (“Resource

4

wner to comply ‘with any of the
each of contract. '

“and all other records of communications between
acts shall be open to mspec‘uon unmedmtely after a contract

Information fSr ided which is e vered by this paragraph will be made available to the public upon

request.

11. Limitations ¢ butions. Through execution of this Agreement, Owner acknowledges
that it is familiar with section 1.126 of the City’s Campaign and Governmental Conduct Code, which
prohibits any person Who contracts with the City for the rendition of personal services, for the
furnishing of any material, supplies or equipment, for the sale or lease of any land or building, or for
a grant, loan or loan guarantee, from making any campaign contribution to (1) an individual holding
a City elective office if the contract must be approved by the individual, a board on which that
individual serves, or the board of a state agency cn which an appointee of that individual serves, (2) a
candidate for the office held by such individual, or (3) a committee controlled by such individual, at
" any time from the commencement of negotiations for the contract until the later of either the
termination of negotiations for such contract or six months after the date the contract is approved.
Owner acknowledges that the foregoing restriction applies only if the contract or a combination or

H-3
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series of contracts approved: by the same individual or board in a fiscal year have a total anticipated

or actwal value of $50,000 or more. Owner further acknowledges that the prohibition on

contributions applies to each prospective party to the contract; each member of Owner’s board of
directors; Owner’s chairperson, chief executive officer, chief financial officer and chief operating

officer; any person with an ownership interest of more than 20 percent in Owner; any Subcontractor
listed in the bid or contract; and any committee that is sponsored or controlled by Owner.

Additionally, Owner acknowledges that Owner must inform each of the persons described in the

preceding sentence of the prohibitions contained in Section 1.126. Owner further agrees to provide

to City the names of each person, entity or committee described above.

12. Requiring Minimum Compensation for Covered Employees

a. Owner agrees to comply fully with and be bound; ) all of the prov181ons of the

set forth in this Section. Owner is required t
1rrpcppp‘hvp of the listing of thoahnnq in this Section.

UL La2U AASlin Vi ER-As2BLU)E L

. minimum wage rate may change from year
then—current requlrements Any subcontrac

equire the Subcontractor to
obligations substantially the

. same as those set forth in thi nsure that any Subcontractors of

any tier under this Agreei

under this Agreemen City may pu ue any of the remedies set forth in this Section
against Owner.

C.

the City's consideration for this Agreement. The City in its sole discretion shall determine whether -
such a breach has occurred. The City and the public will suffer actual damage that will be
- impractical or extremely difficult to determine if the Owner fails to comply with these requirements.
Owner agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a
penalty, but are reasonable estimates of the loss that the City and the public will incur for Owner's

noncompliance. The procedures governing the assessment of hquldated damages shall be those set
forth in Section 12P.6.2 of Chapter 12P.

H-4
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g. Owner understands and agrees that if it fails to comply with the requirements of the
MCO, the City shall have the right to pursue any rights or remedies available under Chapter 12P
(including liquidated damages), under the terms of the contract, and under applicable law. If, within
30 days after receiving written notice of a breach of this Agreement for violating the MCO, Owner
fails to cure such breach or, if such breach cannot reasonably be cured within such period of 30 days,
Owner fails to commence efforts to cure within such period, or thereafter fails diligently to pursue
such cure to completion, the City shall have the right to pursue any rights or remedies available under
applicable law, including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies
shall be exercisable individually or in combination with any other rights or remedies available to the
City. ’

h. Owner represents and warrants that it is not an entity,
for the purpose of evadmg the intent of the MCO

was set up, or is being used,

i.

o comply Wlth the HCAO shall constitute a material breach of this,

agreement. Cityishall notify er if such a breach has occurred. If, within 30 days after receiving
City’s written noti breach of this Agreement for violating the HCAO, Owner fails to cure such
breach or, if such br nnot reasonably be cured within such period of 30 days, Owner fails to
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to

completion, City shall-fiave the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(£)(1-6). A
Each of these remedies shall be exercisable individually or in combination with any other rights or
remedies available to City. :

A d. Any Subcontract entered into by Owner shall require the Subcontractor to comply
~ with the requirements of the HCAO and shall contain contractual obligations substantially the same
as those set forth in this Section. Owner shall notify City’s Office of Contract Administration when it
enters into such a Subcontract and shall certify to the Office of Contract Administration that it has
~notified the Subcontractor of the obligations under the HCAO and has imposed the requirements of

CHS
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the HCAO on Subcontractor through the Subcontract. Each Owner shall be responsible for its
Subcontractors” compliance with this Chapter. If a Subcontractor fails to comply, the City may
pursue the remedies set forth in this Section against Owner based on the Subcontractor’s failure to

comply, provided that C1ty has first provided Ovmer with notice and an opportunity to obtam a cure
of the violation.

e. Owner shall not discharge, reduce in compensation, or otherwise discriminate against
any employee for notifying City with regard to Owner’s noncompliance or anticipated
noncompliance with the requlrements of the HCAO, for opposing any practme proscribed by the
HCAQO, for participating in proceedings related to the HCAO, or for seeking to assert or enforce any
rights under the HCAO by any lawful means. %

&

f. Owner represents and warrants that it is not an enti

as set up, or is being used,
for the purpose of evading the intent of the HCAO.

with the California
er of hours each

g. Owner shall maintain employee and payrol
Labor Code and Industrial Welfare Commission orde
employee has worked on the City Contract.

h. Owner shall keep itself informed oft

1. Owner shall provide reports to the City 1
promulgated by the City under the HCAO, including repo
applicable.

3

J- Owner shall provide City
HCAO after receiving a written request from:City 1 so.and being provided at least ten business
days to respond.

k.

HEAO when this Agreement is executed because its
for nonproﬁts) but Owner later enters into an agreement or

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

15.  Preservative-treated Wood Containing Arsenic. Owner may not purchase preservative-
treated wood products containing arsenic in the performance of this Agreement unless an exemption

H-6
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from the requirements of Chapter 13 of the ‘San Francisco Environment Code is obtained from the
Department of the Environment under Section 1304 of the Code. The term “preservative-treated
wood containing arsenic” shall mean wood ftreated with a preservative that contains arsenic,
elemental arsenic, or an arsenic copper combination, including, but not limited to, chromated copper
_arsenate preservative, ammoniacal copper zinc arsenate preservative, or ammoniacal copper arsenate
preservative. Owner may purchase preservative-freated wood products on the list of environmentally
" preferable alternatives prepared and adopted by the Department of the Environment. This provision
does not preclude Owner from purchasing preservative-treated wood containing arsenic for saltwater
immersion. The term “saltwater immersion” shall mean a pressure-treated wood that is used for
construction purposes or facilities that are partially or totally immersed in'

-----

, any manner affectmg the
performance of this Agreement, and must at all times comply w .codes, ordinances, and

regulations and all applicable laws as they may be amended fi;

set forth in San
m,”. and 12M.3,

> which are
&:0f Owner to comply with the
breach of the Contract. In such an
lity or law, the City may terminate

the Contraci; bring a false claim action aga
Administrative Code, or debar the Owner.

18.  Food Service Waste Reduction Requ
bound by all of the provisi
Francisco Environment

ng the remedies provided, and implementing
€ incorporated herein by reference and made a

ndated damages for the first breach, two hundred
e seeond breach in the same year, and five hundred dollars

) “Vlolatlon, established in light of the circumstances existing
h " Such amount shall not be considered a penalty, but rather
agreed moneta ined by City because of Owner’s failure to comply With this

provision

19. Submitting False:Glaims; Monetary Penalties. Pursuart to San Franc1sco Administrative
Code §21.35, any Ownét? Subcontractor or consultant who submits a false claim shall be liable to the
City for the statutory pena1t1es set forth in that section. A Owner, Subcontractor or consultant will be
deemed to have submitted a false claim to the City if the Owner, Subcontractor or consultant: (a)
knowingly presents or causes to be presented to an officer or employee of the City a false claim or
request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a false
record or-statement to get a false claim paid or approved by the City; (c) conspires to defraud the
City by getting a false claim allowed or paid by the City; (d). knowingly makes, uses, or catses to be
made or used a false record or statement to conceal, avoid, or decrease an obligation to pay or
transmit money. or property to the City; or (e) is a beneficiary of an inadvertent submission of a

H-7
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false claim to the City, subsequently discovers the falsity of the claim, and fails to disclose the false
claim to the City within a reasonable time after discovery of the false claim.

20.  Prevailing Wages. Owner understands and agrees that all provisions of section 1770, et
seq., of the California Labor Code are required to be incorporated into every contract for any public
work or improvement and are hereby incorporated into this contract. Owner also understands and
agrees that all-provisions of sections 6.22F and 6.22F of the San Francisco Administrative Code are
hereby incorporated into this contract. Owner also understands and agrees that all applicable
provisions of the Davis-Bacon Act (40 U.S.C. §§3141 et seq.) are hereby incorporated into this
contract. ‘
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LOAN AGREEMENT

THIS LOAN AGREEMENT (as supplemented and amended from time to time, the “Loan

Agreement”), dated as of November 1, 2018, is by and between the City and County of San
" Francisco, California, a municipal corporation duly organized and existing pursuant to.its charter
and the laws and constitution of the State of California (the “City”), and 1950 Mission Housing
Associates, LP, a California limited partnership (the “Borrower”).

For and in consideration of the mutual agreements herelnafter contained, the parties
~ hereto agree as follows:

ARTICLE

Section 1.1. Definitions. Capitalized term
otherwise defined herein have the meanings given;
as of November 1, 2018, between the City an
N A as trustee !n addltlon the fo!lowmg cap1

" “Act of Bankruptcy” means th

of a bankruptcy or similar proceedin ower, or any guarantor of the
Borrower, under any applicable bankrupt 3 law now or hereafter in effect.

Section 7.1 hereof

“Inducement Date” has the fneaning givéh to such term in the Regulatory Agreement.
“Issuance Costs” has the meaning given to the term in the Indenture.

“Loan” means the mortgage loan originated hereunder by the City to the Borrower in an
amount up to Million Thousand Hundred

dollars ($ ), for the purpose of financing the construction by the
Borrower of the Project. '

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

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

“Low Income Tenants” has the meaning‘givenlto such term in the Regulatory
Agreement. )

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

“Qualified Project Costs” has the meanmg give term’ in the Regulatory
~ Agreement.

“Qualiﬁed Project Period” has the meani ven to such termiin.the Regulatory
Agreement. :

“State” means the State of California.

Section 1.2. Interpretation. early requires otheanse Words of
masculine gender shall be construe
genders and vice versa, and words

" correlative words of the plural number a

and provisions hereof sha

. the conte

ARTICLE II
PRESENTATIONS AND WARRANTIES

~ Section 2.1. Representations and Warranties of the City. The City represents,
warrants and covenants that:

(a) The City is a municipal corporation, duly organized and validly existing under
its charter and the constitution and laws of the State. Under the provisions of the Act,
the City has the power fo enter into the transactions on its part contemplated by this
Loan Agreement, the Indenture and the Regulatory. Agreement (collectively, the “City
Documents”) and to carry out its obligations hereunder and thereunder. The financing of
the Project constitutes and will constitute a permissible public purpose under the Act. By
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proper actlon the City has authorized the execution, dehvery and performance of its
A obhgations under the City Documents.

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

(c¢) The City-has not created and will not create arj
asset and monies explicitly pledged to the repaymen
and has not made and will not make any pled
encumbrance thereon, other than the pledge
Indenture.

bt, lien or charge upon the
onds under the Indenture,
T assng" ment of or create any

~ (d) The City has complied and -
to be complied with by the City
contemnplated by this Loan Agreement

(e) The Bonds are bej
Indenture pursuant to which
Reserved Rights) is pledged an
not pledged and will not pledge o
to the Trustee under:the:

on of any nature has been served on the City
or enjoin the execution and delivery of the

e Board of Supervisors or its officers and, to
ne of the foregoing are threatened.

sufficien ' . Nothing in this Agreement shall be construed as
requiring t i e any financing for the Project other than the proceeds of the

sentations, Warranties and Covenants of the Borrower. The
Borrower represents ants and covenants that:

(@) The Borrower is a California jimited partnershxp, organized and existing under
the laws of the State, is in good standing in the State, and has full legal right, power and
authority under the laws of the United States of America and the State (i) to enter into
this Loan Agreement and the other Loan Documents to which it is a party; (ii) to perform
its obligations hereunder and thereunder; and (jii) to consummate the transactions on its
part contemplated by the Loan Documents.
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i (b) Upon the execution and dejivery thereof by the parties thereto, each of the
Loan Documents to which it is a party will constitute valid and binding obligations of the
Borrower, enforceable upon the Borrower in accordance with its respective terms,
except as limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws or judicial decisions affecting creditors’ rights generally and by judicial discretion in
the exercise of equitable remedies.

(c) The execution and delivery of the Loan Documents to which it is a party, the
performance by the Borrower of its obligations hereunder and thereunder and the
consummation of the transactions contemplated hereby and.fhereby will not violate the

" Borrower’s partnership agreement, or any law, regulation, rule‘or ordinance or any order,
judgment or decree of any federal, state or local cour d do not conflict with, or
constitute a breach of, or a default under, any docu trument or commitment to

Borrower which (i):affects or seeks to
amounts set forth herein to the Borrc

enforceability of this Loan Agreement or the "o an Documents, (m) questions the
power or authority of the Borrow &ransactions on its part contemplated
by, or to perform its obliga
Documents to which it is a party
or operate the Project.

¥any. document, instrument or
arty or to which it or any of its property is -
t the ability of the Borrower to carry out its

applicable " vernmental agencies and agencies of the State and ‘the federal
government, ° ‘

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

1934.



() Notin excess of two percent rZ%) of the proceeds of the Bonds will be used to
pay Issuance Costs :

(k) The Prolect and the real estate on which it is located currently comply with all
applicable federal, state and local environmental laws. The construction and operation
of the Project in the manner presently contemplated and as described herein, in the
Construction and Permanent Funding Agreement and in the Regulatory Agreement will
not conflict with any zoning, water or air pollution or other ordinance, order, law or
regulation applicable thereto. The Borrower will cause the Project to be operated in all
material respects in accordance with all applicable federaliistate and local laws or
ordinances (including rules and regulations) relating tof g, building, safety and
envrronmental quality.

0] The Borrower acknowledges represent3< s that it understands the
nature and structure of the PrOJect that lt is f; isions of all of the
hich it is a party;
out limitation the

or otherwise relied on the City in any m
provide funds to make the Loan

(m) The Borrower inte
plans to sell and has not enter
comprise the Project. It is h

partnership agreem e or more of its partners to

f-the Project following -the fifteen
referenced in the Borrower's partnership
esult in a breach of this Section 2.2(m).

e not sufficient to complete the construction
yment of all Issuance Costs, the Borrower will
/ to complete the acquisition, constructron and
pay all Issuance Costs.

m the Loan plus the income from the investment of the
ed to pay or reimburse the Borrower for Project Costs,
percent (97%) of the proceeds of the Loan will be used to pay

or any interest:therein. The Borrower shall assure that the proceeds of the Loan are
expended soasyto cause the Bonds to constitute “qualified residential rental bonds”
within the meaning of Section 142(d) of the Code. '

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

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

() The Borrower covenants that it shall not take, or knowingly permit or suffer to
be taken by the Trustee, any action with respect to the proceeds of the Bonds which if
such action had been reasonably expected to have been taken, or had been deliberately
and intentionally taken on the date of issuance of the Bonds would have caused the
Bonds to be “arbltrage bonds” within the meaning of Section 1 48(a) of the Code

The Borrower acknowledges and agrees to the provisions o
it (including, without limitation, Section 8.01(h) hereof).

Section 2.3. Hazarfdous Waste Covenant. In addition
other representations, warranties and- covenants made b

Indenture applicable to

nd without litnitation of any
rrower under this Loan
presents, warrants and

on, from, or affecting the Project (a) in any. manne
ordinances, rules, or regulations governing t
manUfacture, refinement, handling, productign,,d

foregomg, the Borrower shall not cause or permlt‘t ct-or any part thereof to be used to
le, dispose, transfer produce or
applicable federal, state and local

y : ly permit, as a result of any
intentional or unintentional act or omissic ‘ Borrower or any tenant or

; t"on the PrOJect The Borrower shall comply
tenants with all applicable federal, state and
hall obtain and comply with, and require that
all tenants and subt 'h, any and all approvals, registrations or

permits required thel

appllcable statute or regulatlon to clean up and remove all
c-affecting the Project in accordance with all applicable federal,

nd,Alndemnify, and hold harmless the City from and against any
ines, liabilities, settlements, damages, costs, or expenses of

way related to,
Materials which 5rifrom the Project which affect, the soil, water, vegetation, buildings,
personal property, , animals, or otherwise; (b) any personal injury (in¢luding wrongful
death) or property damage (real or personal) arising out of or related to such Hazardous -
 Materials on or from the Project, and/or (c)any violation of laws, orders, regulations,
requirements or demands of government authorities, or written requirements of the City, which
are based upon or in any way related to such Hazardous Materials including, without limitation,
attorney and consultant fees, investigation and laboratory fees, court costs, and litigation
expenses. In the event the Project is foreclosed upon, or a deed in lieu of foreclosure is
tendeéred, or this Loan Agreement is terminated, the Borrower shall deliver the Project in a
manner and condition that shall conform with all applicable federal, state and local laws,
ordinances, rules or regulations affecting the Project.
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For the purposes ef this Sectlion 2.3 and Section 2.4, “Hazardous Materials” includes,
without limit, any flammable explosives, radioactive materials, hazardous materials, hazardous
wastes, hazardous or toxic substances, or related materials defined in the Comprehensive
Environmental Response,: Compensation, and Liability Act of 1980, as amended (42 U.S.C.
Sections 9601, et seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C.
Sections 1801 et seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C.
Sections 9601 et seq.), and in the regulations promulgated pursuant thereto, or any other
federal, state or local environmental laws, ordinances, rules, or regulatxons The provisions of
this SectlonZ 3: (&) shall not apply to substances routinely used:in, the ordinary course of
business, (b) shall be in addition to any and all other obligations bilities the Borrower may
have to the City at common law, and (c) with respect to any liapil cost arising as a result of
acts or omissions of the Borrower. during the term of this ement, shall survive the
termination of this Loan Agreement. This Section 2.3 shall: “the Borrower in any way

with respect to any acts or omissions of any entity that succee ower as owner of the
Pro;ect

The indemnifications and protections set:forth in this Sectlon 2 3 () be extended,
with respect {o the City, to the members of its B
and servants and persons under the C City’s control or,

equal benefit of the Trustee, as assxgne_e of the City

nr~l l'n\ el—\all he -Fr\r H'\a full and

mn 2
¥y QU \H

ndenture

ithstanding, the covenants of the

Borrower contained in this: Section 2.3 s d effect after the termination

.of this Loan Agreement until the later of

rrower shall not be deemed an employee
agent or servant of the Ci yntrol or supervision.

county or local laws, 'statutes, rules, regulations or
vironment including, but not limited to, the . Comprehensive

as amended by the Resource Conserva‘aon and Recovery Act of
1976, as amended by ‘the Hazardous and Solid Waste Amendments of 1984, 42 U.S.C.
Sec’non 6901 et seq., the Emergency Planning and Community Right-to-Know Act of 1986, 42
U.8.C. Section 11001 et seq., and the Clean Air Act of 1970, 42 U.S.C. Section 4321, and all
rules, regulations and guidance documents promulgated or published thereunder, and any
state, regional, county or local statute, law, rule, regulation or ordinance relating (i) to releases,
discharges, emissions or disposal of Hazardous Materials to air, water, land or ground water,
(i) to the withdrawal or use of ground water, (iii)to the use, handling or disposal or
polychlorinated biphenyls (‘PCBs”), asbestos or urea formaldehyde, (iv)to the treatment,
storage, disposal or management of hazardous substances (including,- without limitation,
petroleum, its derivatives, crude oil or any fraction thereof) and any other solid, liquid or
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gaseous substance, exposure to which is prohibited, limited or regulated, or may or could pose
a hazard to the health and safety of the occupants of the Project or the property adjacent to or
surrounding the Project, (v) to the exposure of persons to toxic, hazardous or other controlled,
prohibited or regulated substances or (vi) to the transportation, storage, disposal, management
or release of gaseous or:liquid substances and any regulation, order, injunction, Judgment
declaration, notice or demand issued thereunder.

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

ngly conduct or allow to be ..
loy or use the Project to
'.nary operatlon of the

(c) The Borrower covenants and agrees that it will not kn
conducted any business, operations or activity on the Proj
manufacture, treat, store i(except with respect to storag
Project), or dispose of any Hazardous Materials (includi
derivatives, crude oil or any fraction thereof), or a
prohibited, controlled or regulated under applicab
safety, health or the environment, including,
activity which would violate the Resource Conser.

t it shall take all appropriate response action,
event of a release, emission, discharge or
‘about the Project for which the Borrower is

release,
petro!eum o
any tenant may ) le, in whole or in part, for the costs of cleaning up, remediating,
removing or respond a release of Hazardous Materials (including, without limitation,
petroleum, its deriv crude oil or any fraction thereof); or (iv) the Project is subject to a lien
in favor of any govemmental entity for any environmental law, rule or regulation arising from or
~ costs incurred by such governmental entity in response fo a release of a Hazardous Materials

(including, without limitation, petroleum, its derivatives, crude oil or any fraction thereof).

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

ARTICLE 11
THE LOAN

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

(a) the City: shall have received an origina
Agreement, the Note, the Tax Certificate, the Reg
Trust, together with evidence satisfactory to th
Agreement and the Deed of Trust in the offi

. County, which may be by telephonic notice
- have been delivered to an authorized ag
binding recording instructions from Bondo

msemantalaloa o tha (O ned R~ nar)

I
UC auucptautc L IC \Jlly QII\J LJUI lu\JV’V! ICI},

ted counterpart of this Loan
‘ ement and the Deed of
of the recordation of the Regulatory
records of the G
title company (or th

of the title company for'r

:such documents
ordation under

ith the passage of time and/or the

giving of notice would constitut inder this Loan Agreement shall

have occurred and the Borrower's

(d) ¢ )
ounsel to the Bondowner regarding the
enforceablhty ag: h of the Loan Documents to which the

of all amounts required to be paid in connection with the
ny underlying real estate transfers or {ransactions, as
: elivered to the title company by counsel to the Initial
her counsel as may be acceptable to the Bondowner) and/or as

Permanent Fun xﬁg Agreement shall have been satisfied as evidenced by the
advancement by the Initial Bondowner of the Initial Disbursement.

Seetion 3.2. Commitment to Execute the Note. The Borrower agrees to execute and
deliver the Note, the Construction and Permanent Funding Agreement, the Regulatory

Agreement, the Tax Certificate and the Deed of Trust simultaneously with the execution of this
Loan Agreement.

Section 3.3. Making of the Loan. The City hereby makes to the Borrower and agrees
to fund, and the Borrower hereby accepts from the City, upon the terms and conditions set forth
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~herein and in the Construfction and Permanent Fundin'g Agreement, the Loan and agrees fo
have the proceeds of the Loan applied and disbursed in accordance with the provisions of the
Indenture, this Loan Agreei;nent and the Construction and Permanent Funding Agreement.

Section 3.4. Disbufrsemer]t of Loan Proceeds.

(a) The City hereby:authorizes and directs the first funding and disbursement of the Loan
on-the Closing Date in an amount equal to the Initial Disbursement, subject to the conditions set
forth in Section 3.1 above and the conditions set forth in the Construction and Permanent
Funding Agreement. Subject to the foregoing, the Borrower hereby authorizes the City to
-disburse on the date of execution and delivery of the Note, the Initi iSbursement representing
the first advance of the prmcrpal amount of Loan to be transfer; to or for the benefit of the
Borrower to be used to pay Qualified PrOJect Costs.

amount of the Loan
Indenture, and on the
“Rermanent Funding

(b) The Trustee shall make disbursements of theifemaining prln

directly to or for the benef t of the Borrower subject t

Agreement.

A\gre Bonds; e other Loan Documents, except
only fo the extent amotin] yment thereof from the Borrower under this
Loan Agreement. ati I f the City shall be further limited as provided
in Sections 5.01, 6 |

1d premium with respect thereto shall be evidenced by the Note
. y' the Borrower in the form required by the Construction and
Permanent Fundin ment. The Borrower agrees to pay to the Trustee, the principal of,
interest on and premiam:Wwith respect to the Loan at the times, in the manner, in the amount and
at the rate or rates of interest provided in the Note and in the other Loan Documents; provrded
that at all times the repayment of the Loan shall be in time and amount sufficient to make timely
payments of amounts due on the Bonds.

(b) The Borrower further agrees to pay all taxes and assessments, general or special,
including, without limitation, all ad valorem taxes, concerning or in any way related to the
Project, or any part thereof, and any other governmental charges and impositions whatsoever,
foreseen or unforeseen, and all utility and other charges and assessments with respect thereto;
provided, however, that the Borrower reserves the right to contest in good faith the legality of

-10-
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any tax or governmental charge concerning or in any way related to the Project. In addition, the
Borrower agrees to pay any loan fee, processing fee and all title, escrow, recording and closing
costs and expenses, any appralsal costs and all other reasonable fees and costs associated
with or required in connection with the Bonds, the Regulatory Agreement and Indenture;
including but not limited to ‘any such amounts described in Section 8.06 of the Indenture.

(c) The Borrower Hereby acknowledges and consents to the assignment by the City to
the Trustee and the Bondowner of the City’s rights under the Note, the Deed of Trust, this Loan
Agreement and the other Loan Documents (excepting only the Reserved Rights), and the

appointment of the Trustee as agent of the City to collect the payments on the Loan, all as set .
forth in the Indenture.

(d) The Borrower ‘hereby agrees to pay the City.

d expenses described in
Section 18 of the Regulatory Agreement.

paid by the
ents of the
on with the

Borrower under the terms of this Loan Agreem
loan |nclnd|nn without limitation, legal fees and

Project or the Bonds.

(f) The Borrower agrees fo pay t;
thereof, its fees and all reasonable out-o
serving as Trustee under_ the:lndentur
Borrower under the te
expenses incurred i
amendment of any d

y upon demand for payment
ustee in connection with its

terpretatron performance enforcement or
ct or the Bonds.

e Construction and Permanent Funding
oupment or counterclaim the Borrower might
or any other person. The Borrower will not suspend,
nt or (except as expressly provided herein) terminate this
ing, without limiting the generality of the foregoing, (i) any
truction or operation of the Project; (ii) the failure to obtain any
ind from any governmental agency relating to the Loan or the
Project; (iii) [ j i i
constitute com
America, the Stat political subdivision thereof, or (vi) any failure of the City or the
Borrower o perform serve any covenant whether expressed or implied, or to discharge any
duty, liability or obligation arising out of or connected with the Note; it being the intention of the
parties that, as long as the Note or any portion thereof remains outstanding and unpaid, the
obligation of the Borrower to repay the Loan and provide such moneys shall continue in all
events. This Section 5.2 shall not be construed to release the Borrower from any of its
obligations hereunder, or, except as provided in this Section 5.2, to prevent or restrict the
Borrower from asserting any rights which it may have against the City under the Note or the
Deed of Trust or under any provision of law or to prevent or restrict the Borrower, at its own cost
and expense, from prosecuting or defending any action or proceeding by or against the City, the
Bondowner or the Trustee or taking any other action to protect or secure its rights.

-11-
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Notwithstanding the foregoing but subject to the provisions of the Construction and
Permanent Funding Agreement and Section 5.4 below, if the Conversion Date occurs, then at
all times following the Cenversion Date neither the Borrower nor the partners, officers or
employees of the Borrower shall be personally liable for the amounts owing under the Note or
. the Deed of Trust; and the City’s remiedies in the event of a default under the Loan following the
Conversion Date shall be: limited to those remedies set forth in Section 7.2 hereof and the
commencement of foreclosure under the Déed of Trust and the exercise of the power of sale or
other rights granted thereunder. Notwithstanding the Indenture, no assignment by the City of its
rights hereunder shall preclude the City from proceeding directlyzagainst the Borrower in
connection with the obligation of the Borrower to indemnify the Cil i under Section 8 of the
Regulatory Agreement or to make any payment to the City requi

against the Project without the.prior written consen
other lien, inferior or superior to the lien of th

the Construction and Permanent Funding Agreement

Section 5.4. Exceptions to Ni
any other provision of this Agreement,t
capacity as Trustee) shall have the rig
of Borrower (each individually, or on a

Notwithstanding Section 5.2 or
as assignee of the City orin its
wer and any general partner

from fraud or jnténti [ on by the Borrower, the Borrower’s -agents or
orrower in connection with obtaining the Loan -
% or in complying with any of Borrower’s

t applied, first, to the payment. of the reasonable operating
srating expenses become due and payable, and then, to the

Note and

(including b mited to deposits or reserves payable under any Loan Documents);

(d) transfer fees and charges due under the Deed of Trust;

(e) all rents and profits, and security deposits received by the Borrower after an
Event of Default under this Agreement or the Construction and Permanent Funding
Agreement;

(f) any loss, damage or cost (including but not limited to attorneys’ fees) resulting

from the commission of material waste by the Borrower (or any partner, officer, director
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or agent of the Borrower or any guarantor or owner of any collateral) or failure by the
Borrower to perform its obligations to maintain the Project;

(g) any loss damage or cost (lnoludmg but not limited to aftorneys’ fees) resulting
from the presence (or release of any “Hazardous Materials™ (as defined in Section 2.3)
on, m or under the PrOJect

(h) all sumsg owing by the Borrower under all indemnities contained in this Loan
Agreement, the Regulatory Agreement and the Construction and Permanent Funding
Agreement; and :

o attorneys’ fees) résulting
ay become a lien on the
d. pursuant to this Loan

(i) any loss, damage or cost (including but not i
from failure by the Borrower to pay taxes and charg

City or Trustee by the Borrower
respect to the Loan; or

ch as set;off or non-judicial foreclosure
rty collateral security; or

(i)

against, or

h in this Section 5.4 will be deemed void and have no
r any partner in the Borrower attempts to materially delay any
or any other collateral security for the Loan, .or if the Borrower

Permanent Fun
connection with the™
foreclosure.

ent or any of the other instruments or documents executed in
an are invalid or unenforceable to any extent that would preclude

No provision of this Section 5.4 shall (i) affect any guaranty or similar agreement
executed in connection with the debt evidenced by the Note or this Loan Agreement, (ii) release
or reduce the debt evidenced by the Note or this Agreement, (iii) impair the right of the
Bondowner Representative to enforce any provisions of the Deed of Trust or any other collateral
security for the repayment of the Loan, (iv) impair the lien of the Deed of Trust or any other
collateral security for the repayment of the Loan, or (v) impair the right of the Bondowner to
enforce the provisions of any Loan Document. Nothing herein shall directly or indirecily limit the
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right of the Bondowner to collect or recover any collateral from Borrower or any person holding
or receiving the same without the written consent of the Bondowner, including any partner,
shareholder or affiliate who receives the rents and profits assigned to the City, the Trustee or
the Bondowner after the same become payable by the Borrower or under circumstances where
the same are recoverable by the City, the Trustee or the Bondowner under applicable law or by
contract. Furthermore, nothing in any other provision of the Note, this Loan Agreement or the
other Loan Documents shall be deemed to limit the rights of the City, the Trustee or the
Bondowner to enforce collection from Borrower (or any other person liable therefor) of all
reasonable attorneys’ fees; costs, expenses, indemnity liabilities and other amounts payable by
the Borrower apart from prlnClpaI or interest owing under the Note. .

“any obligation or liability of
expenses, and upon an
r unsecured obligation

Nothing in this Sect:on 5.4 shall be interpreted to subordifi
Borrower to the City, the Trustee or the Bondowner to an
Event of Default the Bondowner may apply Revenues.to-
owing to the Bondowner, in any order. '

Notwithstanding 'aﬁything herein to the ¢ ‘ imi orrower (tb the
extent it continues to act solely in the capacity o

Exceptions Permitte
not dlspose ofzall or su

itted under~the applicable provisions of the Construction and
(ii) the City and the Bondowner shall consent in writing to the

obligations of the
the Borrower is a

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

A4 -
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+ (a) to comply with all provisions of the Regulatory Agreement;

(b) to adviée the City in writing promptly upon learning of any defaulf with respect
to the covenants, obllgatlons and agreements of the Borrower set forth in the Regulatory
Agreement; :

- {c) upon Wrifrten direction by the City, to cooperate fully and promptly with the City
in enforcing the terms and provisions of the Regulatory Agreement; and

(d) to file iEn accordance with the time limits established by the Regulatory
Agreement all reports and certificates required thereund d the Certification to the
Secretary of the Treasury required by Section 4(f) of the latory Agreement.

ot 2oy, o wonms oy wn e ey

orrower, afl ld thc

n indemni

f‘i“‘t" from any

Lo Illlllf“y thv st

Reg ulatory Agreement.

ereby covenants to execute and
acts as may be necessary, in
or to perfect or give further
ocuments and the Note.

deliver such additional instruments and ¢
the opinion of the City, to carry out the in
assurances of any of the rights:granted o

orrower hereby covenants to permit the City,
orized representatives access during normal
wer pertaining to the Loan and the Project,
idit and inspection, at reasonable times and

in Events. The Borrower hereby covenants to advise the
iting of the occurrence of any Event of Default hereunder

any Act of Bankruptc

Section 6.7. Indemnification' of the City and Trustee. The Borrower agrees to
indemnify the City and the Trustee as provided in Section 8 of the Regulatory Agreement. The
rights of any persons to indemnity thereunder and rights to payment of fees and reimbursement
of expenses pursuant to Sections 5.1 and 7.4 hereof shall survive the final payment or
defeasance of the Bonds and in the case of the Trustee any resignation or removal. The
provisions of this Section 6.7 shall survive the termination of this Loan Agreement.

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

Trustee under the lndenture of all rights and interest of the City in and to this Loan Agreement
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- (except its Reserved nghgts) the Note, the Deed of Trust and the other Loan Documents and
the Trustee is authorized 1o collect the payments due and payable by the Borrower on the Loan
and the Borrower hereby consents to all such assngnments and such appointment. .

Section 6.9. Compllance with Usury Laws. Notwithstanding any other provision of
this Loan Agreement, it is:agreed and understood that in no event shall this Loan Agreement,
with respect to the Note or other instrument of indebtedness, be construed as requiring the
Borrower or any other person to pay interest and other costs or considerations that constitute
interest under any applicable law which are contracted for, charged or received pursuant to this
Loan Agreement in an amount in excess of the maximum amount of.interest allowed under any
applicable law. : : :

In the. event of any acceleration of the payment of
other evidence of indebtedness, that portion of any interes

ncipal amount of the Note or
rexcess of the maximum .
ed documents shall be

principal amount.

The prOVISIonS of: this Section6.9 p
Agreement

Bondowner as the |
Initial Bondowner's,

: Neither thxs Loan- ‘Agreement nor any other
ient furnished to the City, the Trustee or the Bondowner by or on
's to the best of the Borrower’s knowledge any untrue statement
y*state a material fact necessary in order to make the statements
contained herein ™ rein not misleading or incomplete as of the date hereof. It is
specifically understoc Borrower that all such statements, representations and warranties
shall be deemed to have been relied upon by the City as-an inducement to make the Loan, and
by the Bondowner as an inducement to buy the Bonds, and that if any such statements,
representations and warranties were materially incorrect at the time they were made, the City
may consider any such misrepresentation or breach an Event of Default.

of a material fac

Section 6.13. Insurance. The Borrower shall provide policies of property damage (fire,
extended coverage, vandalism and malicious mischief), loss of rent, public liability and worker’s
compensation insurance with respect to the Project and the operation thereof as requn'ed under
the Deed of Trust and the Construction and Permanent Fundlng Agreement.
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Section 6.14. Tax Exempt Status of the Bonds.

(a) It is the intention of the City and the Borrower that interest on the Bonds shall be and
remain excludable from gross income of the owners thereof for federal income taxation
purposes (other than a “substantial user” of the Project or a “related person,” as such terms are -
used in Section 147(a) ofithe Code), and to that end the covenants and agreements of the
Borrower in this Section 6.14 are for the benefit of the Bondowner and the City.

(b) The Borrower covenants and agrees that it will not (i) us
the funds provided by the City hereunder or any other fund
indirectly, in such manner-as would, or (i) take or omit to tak
each case cause the Bonds to be “arbitrage bonds” withi
Code. :

ermit the use of any of
; he Borrower, directly or
‘other action that would, in
ing of Section 148 of the

“of the opinion
Sary to restrict or to'i
r under the Constructi

(c) In the event that at any time the Borro
aware that for purposes of this Section 6.14 it is
investment of any moneys held under the Inden

comes otherwise

ictermine the
in writing ( \vvml ‘a copy to the
to comply with those limitations

ing Agreement, respectively.

limitations and so instruct the Trusiee or Bondown
City) and cause the Trustee or the Bondowner as

opinion of Bond Counsel,
Section 148 of the Code

or of whxoh

I not discriminate on the basis of race, creed,
g. AFDC, SSI), physical disability, national
cy of the Project or in connection with the
s for the operation and management of the
federal law.

color, sex, sexual
origin or marital staf
employment or application,f
Project, to the:extent requi

authorized prmcrpal amount of the Loan by September 1, 2020.

(h) The Borrower will take such actlon or actions as necessary to ensure compliance
with Sections 2. 2(]) (0), (p), (9) and (r) hereof. '

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

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

Section 6.17. Federal Guarantee Prohibition. The Borrower,shall take no action, nor
permit nor suffer any actron to be taken if the result of the same w e to cause the B,onds to

ASection 6.18. Prohibited Facilities. The Borrow
portion of the proceeds of the Loan shall be used o]

portion of the proceeds of the Note shall be us:
the premises of facilities constituting a portion
"amount of the functions to be performed at
operations of the Project.

Iocated on
de minimis

Section 6.19. Election of App
the Project meet the requirements of
(40%) or more of the residential units
Regulatory Agreement) shall:be.occupie

such term is used in the
ose Adjusted Income does -

. The occurrence of any one or more of the following

' events or ¢ itute an “Event of Default” under this L.oan Agreement:

Note when’

(b) Any failure by the Borrower to pay as and when due and payable any other
sums required to be paid by the Borrower under this Loan Agreement and the
continuation of such failure for a period of ten (10) calendar days after the same are due;
or .

(c) Any failure of any representation or warranty made in this Loan Agreement,
the Construction and Permanent Funding Agreement or any requisition requesting
disbursement of Loan proceeds to be frue and correct; or
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(d) Any failure by the Borrower to observe and perform any covenant or
agreement on its part to be observed cr performed hereunder or under any of the other
Loan Documents, other than as referred to in subsections (a) or (b) of this Section 7.1,
for a period of thirty (30) calendar days after written notice specifying such breach or
failure and requesting that it be remedied, given to the Borrower by the City or the
Bondowner; providéd, however, that in the event such breach or failure be such that it
can be corrected bpt cannot be corrected within said 30-day: period, the same shall not
constitute an Event of Default hereunder if corrective action is instituted by the Borrower
or on behalf of the Borrower within said 30-day period, is diligently pursued to
completion thereafter and in any event is cured within ninety (90) calendar days after the
initial notice of such failure. is given to. Borrowe Srovided, however, that,
notwithstanding the foregoing, to the extent that a lesserior greater Curé vperiod' is.set
forth in anty Loan Document the foregoing 30-day d shall not apply and such
lesser or greater cure period shall govern and cont ' ect to defaults occurring
thereunder); or

(e) Any Eveint of Default (as defined erwise set forth in

denture or any
ured beyond any

omplete liquidation, merger or
or other disposition of the Project

(g) Any fallure by the Borr
in order to proceed‘

iction and Permanent Funding
vahdatlon of any such approvais previously

ss, for such period of time as would permit (assuming the giving
it requ:red) the holder or holders thereof or of any obligations
ccelerate the matunty thereof; or

(1) TheiBeorrower or its general partner (each an “Obligor” and collectively the
“Obligors™) shall file a voluntary petition in bankruptcy under Title 11 of the United States
Code, or an order for relief shall be issued against any such Obligor in any involuntary
petition in"bankruptcy under Title 11 of the United States Code, or any such Obligor shall
file any petition or answer seeking or acquiescing in any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief for itself under any
present or future federal, state or other law or regulation relating to bankruptcy,
insolvency or_othér relief of debtors, or such Obligor shall seek or consent to or -
acquiesce in the appointment of any custodian, frustee, receiver, conservator or
liquidator of such Obligor, or of all or any substantial part of its respective property, or

-19- -
1849



such Obligor shall rnake an assignment for the benefit of credrtors or such Obligor shall
give notice to any governmental authority or body of lnsolvency or pendlng insolvency or
suspension of opera’uon or

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

() A court of competent jurisdiction shall enter any order, judgment or decree
approving a petxtlon filed agairist any Obligor seeking any ‘ganlzatlon arrangement,
composition, readjpstment liquidation or similar relief unde r any present or future
federal, state or other law or regulation relating to bankriiptey, insolvency or other relief
for debtors, or appointing any custodian, trustee, re ervator or liquidator of all
or any substantial part of its property; or

(m) Any of the Loan Documents be d, ated, revoked or
rescinded otherwisé than in accordance A 4
written consent of the Bondowner (in it i i any action at

eneﬁcranes, or any court or any
cy of competent jurisdiction shall
cree or ruling to the effect that,
invalid or unenforceable in

make a determrnatron that, oris
any one or more of the Lo

to in Section 7.1 hereof shall have occurred,
ither disbursements of the Loan shall be

exercise any“right or remedy or to enforce performance and observance of any
obligation, agreemeént or covenant of the Borrower under this Loan Agreement, the Note,
or-any other LLoan Document.

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

(c) The Investor L(mlted Partner (as defined in the Borrower’s partnership agreement)
shall be entitled (but not obligated) to cure any Event of Default referred to in Section 7.1 hereof
“within the time frame provided to the Borrower hereunder. The City agrees that cure of any
“default or Event of Default made or tendered by the Investor Limited Partner shall be deemed to -

be a cure by the Borrowefr and shall be accepted or rejected on the same basis as if made or
tendered by the Borrower.: :

rein or in any other Loan
be exclusive of any other
Il be cumulative and shall

Section 7.3. No Remedy Exclusive. No remedy conferrec
Document upon or reserved to the City or Bondowner is intendé
available remedy or remedies, but each and every such re

" be in addition to every other remedy given under this Lo
Document, or now or hereaﬁer exns’ung at law orin equ
exercise any right or power accruing upon any defaul
shall be construed to be ajwaiver thereof, but'an
time to time and as often as may be deeme
Bondowner to exercise any remedy reserved t
not be necessary to g;ve any notice, other
required.

Section 7.4. Attorheys’ Fee
City, the Trustee or the; Bondowner
enforcement of any obligation or agreem
demand will pay to the Clty he Truste

including court appeals.

Notwithstanding anything to the contrary .
“and exclusive right to exercise, and direct
#City, the Trustee or Bondowner; provided,
Rights under the Loan Documents and
refo against the Borrower; provided that the
e Trustee or the Bondowner to 'commence any action (a) to

the exercise of, all rig
however thati:.the Clty

cure the Borrc»wers obligations under the Loan Documents; or
y which would cause any liens or security interests granted under
the Loan Documents ischarged or materially impaired thereby.

Section 7.6. No Additional Waiver Implied by One Waiver. In the event any
agreement or covenant contained in this Loan Agreement should be breached by the Borrower
and thereafter waived by the City or the Bondowner, such waiver shall be limited to the
particular breach so waived and shall not be deemed to waive any other breach hereunder
including any other breach of the same agreement or covenant.
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ARTICLE VI
MISCELLANEOUS

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

Section 8.2. Notices. All notices, certificates or other co
or the City under this Agreement shall be provided at the addr \d as otherwise set forth in
Section 11.06 of the Indenture. Copies of all notices . led. to Borrower under this
Agreement shall also be provided to the Investor lelt the address and as
otherwise set forth in Sectlon 11.06 of the Indenture. ‘

tinications by the Borrower

this Loan Agreement pursuant to the Indenture
to-any transferee its rights under this Loan Agree

Section 8.4. Severability.
_ deemed to be or shall, in fact, be illeg
any other provision or provisions here
unenforceable to any extent whatever.

Section 8.5. Exe

and Modifications. Except as otherwise
" the issuance of the Note and prior to its
having been made in accordance with the

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

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

Section 8.10. Conflicts. If any term ‘or condition of this Loan Agreement conflicts with

~ any term or condition of any other Loan Document, the term or condition which imposes any
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| .
| .
greater or stricter duties oir obligations upon Borrower, or grants or affords City or Bondowner
any greater rights or remedies, shall prevail.

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

:i[Remainder of page intentionally left blank]
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IN WITNESS WHEjREOF, the parties hereto -have executed this Loan Agreement, all as
of the date first above written. ‘ '

CITY AND COUNTY OF SAN FRANCISCO,
CALIFORNIA

By:

Kate Hartley,
Director, Mayors Office of Housing
ty Development

Approved as to form:

 DENNIS J. HERRERA
" City Attorney

| By:

Heidi J. Gewertz,
Deputy City Attorney

ited liability company,
general pariner :

‘. MCB Family Housing, Inc.,
a California noniprofit public benefit
corporation, its manager

By:

Smitha Seshadn, Vice President

. Colosimo Apartments, Inc. .
a California nonprofit public benefit
corporation, its member

By:

Joshua Arce, Chair

By:

Sam Moss, Vice Chair

. 03052.06:415374
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EXHIBIT A

" CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

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

s Agreement, Borrower
)3 of the City’s Charter,
t Code, and Section 87100
of California, and certifies
saidp VlSlOnS and agrees that

1. Conflict of Interest. Through its execution of
acknowledges that it is familiar with the provision of Section.!
Article lll, Chapter 2 of City’s Campalg_n and Governmental
et seq. and Section 1080 et'seq. of the Government Code
that it does not know of any facts which constitutes a violation’
it will immediately notify the City if it becomes awa
Agreement.

2. -Proprietary or Confidential Infc
agrees that, in the performance of the wo
contemplation thereof, Borrower may have acces

may be owned or controlled by Clt ation may contain proprietary or

y be damaging to City. Borrower

isco Admmxsi tve Code as it now exists or as it may be
ely the “LBE Ordlnance”) provided such amendments do not

part of ’[hlS A
mply with any.

K though fully set forth in this section. Borrowers willful
cable’ provisions of the LBE Ordinance is a material breach of
is Agreement and shall entitle City, subject to any applicable
.proy forth in this Agreement, to exercise any of the remedies provided
for under this Agr er the LBE Ordinance or otherwise available at law or in equity,
which remedies sha imulative unless this Agreement expressly provides that any remedy
is exclusive. In addition, Borrower shall comply fully with all other applicable local, state and
federal laws prohibiting discrimination and requiring equal opportunity in Contracting, including
subcontracting. .

b. Enforcement. If Borrower willfully fails to comply with any of the provisions of the
LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of
this Agreement pertaining to LBE participation, Borrower shall be liable for liquidated damages
in an amount equal to Borrower’s net profit on this Agreement, or 10% of the total amount of this
Agreement, or $1,000, whichever is greatest. The Director of the City’s Contracts Monitoring

1955



Division or any other public official authorized to enforce the LBE Ordinance (separately and
collectively, the “Director of CMD”) may also impose other ‘sanctions against. Borrower
authorized in the LBE Ordinance, including declaring the Borrower to be irresponsible and
ineligible to contract with the City for a period of up to five years or revocation of the Borrower's
LBE certification. The Director of CMD will determine the sanctions to be imposed, including the
amount of liquidated damages after investigation pursuant to Administrative Code §14B.17. By
entering into this Agreement, Borrower acknowledges and agrees that any liquidated damages
assessed by the Director of the CMD shall be payable to City upon demand. Borrower further
acknowledges and agrees that any liquidated damages assessed may be withheld from any
monies due to Borrower on any contract with City. Borrower jfees to maintain records
necessary for monitoring lts compliance with the LBE Ordinan “a period of three years
following termination or expiration of this Agreement, and shall makeé such records available for
audit and inspection by the Director of CMD or the Controlle

4, Nondiscrimination; Penalties.

a. Borrower Shall Not Discriminate
Borrower agrees not to dlscnmmate against an
with such Borrower or Subcontractor appli
Subcontractor, or agaxnst .any person seeking

) , advantages facilities,

, or other establishments or
' orgamzatrons on the basxs of the fa rson’s race, co!or creed religion
" national origin, ancestry, age height,

partner status, marital status dlsabmty

b. Subcontracts.
provisions of §§12]
(copies of which ar
with such provnsrons

of the San Francisco Administrative Code
id shall require all Subcontractors to comply

medical
pension an
specified above

authorizing such reglstratlon subject to the condmons set forth in §12B.2(b) of the San
Francisco Administrative Code.

d. Condition to Contract. As a condition to this Agreement, Borrower shall execute
the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (Form CMD-
12B-101) with supporting::documentation and secure the approval of the form by the San
Francisco Contracts Monitoring Division (formerly ‘Human Rights Commission’). '
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e. Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapters 12B and 12C of the San Francisco Administrative Code are incorporated in this
Section by reference and made a part of this Agreement as though fully set forth herein.
Borrower shail comply fully with and be bound by all of ‘the provisions that apply to this .
Agreement under such Chapters, including but not limited to the remedies provided in such
Chapters. Without limiting the foregoing, Borrower understands that pursuant to §§12B.2(h)
and 12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each person for
each calendar day during which such person was dlscnmmated against in violation of the

provisions of this Agreement may be assessed against Borrower and/or deducted from any
payments due Borrower.

5. MacBride Principles—Northern _Ireland.
Administrative Code §12F.5, the City and County of San
business in Northern Ireland to move towards resolving em
such companies to abide by the MacBride Prmmples ~'
urges San Francisco companies to do business wi
Principles. By signing below, the person execu
‘acknowledges and agrees that he or she has reat

nt to San ‘Francisco
urges companies doing

6. - Tropical Hardwood and Virgin Redy
‘Francisco Environment Code, the City and County
import, purchase, obtain, or use for:any;
wood product, virgin redwood or virgin®

rancisco urges Borrowers not to
ical hardwood, tropical hardwood

7. Drug-Free Workplace Poli
Federal Drug-Free Workpl: :
possession, or use of a.c
that any violation of

tlre, distribution, dispensation,.
ty premises. Borrower agrees
r, its employees, agents or assigns will. be

"lth Americans_with Dlsablhtles Act. Borrower acknowledges that,
h Disabilities Act (ADA), programs, services and other activities
the public, whether directly or through a Borrower, must be
blic. Borrower shall provide the services specified in this
complies with the ADA and any and all other applicable federal,
state and local disak ts legislation. Borrower agrees not to discriminate against dlsabled
- persons in the provision-of services, benefits or activities provided under this Agreement and
further agrees that any violation of this prohibition on the part of Borrower, its employees,
agents or assigns will constitute a material breach of this Agreement.

Agreement in

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

11. Limitations cn Contrlbutlons. Through execution of this Agreement, Borrower
acknowledges that it is familiar with section 1.126 of the City’'s Campaign and Governmental
Conduct Code, which prohibits’ any person who contracts with the City for the rendition of
personal services, for the furmshlng of any material, supplies or equipment, for the sale or lease
of any.land or building, or for a grant, loan or loan guarantée, from making any campaign
contribution to (1) an mdxvxdual holding a City elective office if the contract must be approved by
the individual, a board on which that individual serves, or the boar state agency on which
an appointee of that individual serves, (2) a candldate for the offic d by such individual, or
(3) a committee controlled by such individual, at any tim ~the commencement of
negotiations for the contract until the later of elther the te T of negotiations for such
contract or six months after the date the contract is approv

by the same individual or board in a fiscal year
$50,000 or more. Borrower further acknowledges ;

llsted in the bid or contract and any commltlee that ’A sored- or controlled by Borrower.
hat; m each of the persons described
Borrower further

in the preceding sentence of the pro
1mittee described above.

agrees to provide to City the names of

12. 1 Employees.

a. and be bound by all of the provisions of the -
forth in San Francisco Administrative Code
s. provided, and implementing guidelines and
»of Chapter 12P are incorporated herein by
ough fully set forth. The text of the MCO is
A partial listing of some of Borrower's

ower to pay Borrower's employees a minimum hourly
nd to provide minimum compensated and uncompensated time
informed of th equirements. Any subcontract entered into by Borrower shall
require the Sub #to comply with the requirements of the MCO and shall contain
contractual obligations:substantially the same as those set forth in this Section. it is Borrower’s
obligation to ensure that any Subcontractors of any tier under this Agreement comply with the
requirements of the MCO. If any Subcontractor under this Agreement fails to comply, City may
pursue any of the remedies set forth in this Section against Borrower.

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

A-4
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d.  Borrower sﬁall maintain employee and payroll records as required by the MCO.
If Borrower fails to do so, it shall be presumed that the Borrower paid no more than the
minimum wage required under State law.

e. The City is authonzed fo inspect Borrower's job s1tes and conduct interviews with
employees and conduct audlts of Borrower.

f. Borrower’s Commltment to provide the Minimum Compensation is a material
element of the City’s consideration for this Agreement. . The City m its sole discretion shall
determine whether such a breach has occurred. The Cxty and ublic will suffer actual
damage that will be lmprac__tlcal or extremely difficult to determine jf:th “Borrower fails to comply
‘with these requirements. :Borrower agrees that the sums se in Section 12P.6.1 of the
MCO as liquidated damages are not a penalty, but are reas imates of the loss that the
City and the public will in';cur for Borrowers noncomplian

Chapter12P (including hquxda’ced damages), t
appucaole faw. If, within au ddyS after receiving wri

of the contra

ol AL s Amraarman

Ul a Ul Tauii vt s MYLTTHITT lt fUI
ch-breach cannot reasonably be
mence efforts to cure within such

Cured within such period of 30 days
period, or thereafter fails diligently to*
right to pursue any rights or remedies av:
“Section 12P.6(c) of Chapter 12P Each
combination Wlth any other

h. Borrow

i if Bor ) when this Agreement is executed because
ive; epartment for the fiscal year is less than

[ alth Benefits for Covered Employees. Borrower agrees to

Ordinance (HCAO orth in San Francisco Administrative Code Chapter 12Q, including
the remedies provide hd implementing reguiations, as the same may be amended from fime
to time. The provisions of section 12Q.5.1 of Chapter 12Q are incorporated by reference and
made a part of this Agreement as though fully set forth herein. The text of the HCAO is
available on the web at www.sfgov.org/olse. Capitalized terms used in this Section and not
defined i in this Agreement shall have the meanings assigned to such terms in Chapter 12Q. -~

a. For-each Covered Employee, Borrower shall provide the appropriate
health benefit set forth in Section 12Q.3 of the HCAO. If Borrower chooses to offer. the

health plan option, such health plan shall meet the minimum standards set forth by the
San Francisco Health Commission.
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b. Notv\zlithstanding the above, if the Borrower is a small business as defined
in Section 12Q. 3(e) of the HCAO, it shall have no oblrga’uon to comply with part (a)
above.

C. Borrbwer’s failure to comply with the HCAO shall constitute a material
breach of this agreement. City shall notify Borrower if such a bréach has occurred. If,
within 30 days after receiving City’s written notice of a breach of this Agreement for
violating the HCAO Borrower fails to cure such breach or, if such breach cannot
reasonably be cured within such period of 30 days, Borrower:fails to commence efforts -
to ecure within such pperiod, or thereafter fails diligently to pur such cure to completion,
City shall have theiright to pursue the remedies set forth 12Q.5.1 and 12Q. 5(f)(1-6).
Each of these remedies shall be exercisable individ mbination with any other .
rights or remedies available to City. ,

d. - Any %Subcontract entered into
to comply with the requirements of the HCAC

requirements of the HCAO on
rower shall be responsible for ifs
contractor fails to comply, the
gainst Borrower based on the

Subcontractors’ compllance wit]
City may pursue the remedies

e, reduce in compensation, or otherwise
notifying City with regard to Borrowers
with the requirements of the HCAO, for
O, for participating in proceedings related

: shall maintain employee and payroll records in compliance with
ode and Industrial Welfare Commission orders, including the
mployee has worked on the City Contract.

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

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

A6
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k. Borrower shall allow City to inspect Borrower’s job sites and have access
to Borrower’s employees in order to monitor and determine comphance with HCAO.

: L City ! may conduct random audits of Borrower to ascertaln its comphance
with HCAO Borrower agrees to cooperate with City when it conducts such audits.

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

14. Prohlbltlon on Political Activity
Francrsco Administrative Code Chapter 12.G,.
attempt to tnﬂuence any pohttcal campaign for a:

ntina
[RINE] I:ﬂ

The terms and provisions of
n the event Borrower violates the

agrees to comply ‘v‘Vim uan Francisco Ad.......st. at.J 3 nd any impleme

provisions of this sectlon ‘the City ma
hereunder, (|) terminate thxs Agreemen

ining Arsenic. Borrower may not purchase
enic in the performance of this Agreement
pter 13 of the San Francisco Environment
ronment under Section 1304 of the Code.

unless an exemptlol
Code is obtained fr
The term “pres :
i ic, elemental”arsenic, or an arsenic copper combination,
1ated -.copper arsenate preservative, ammoniacal copper zinc

Borrower
immersion.

16. .
Charter, codes, ordinances and regulations of the City and of all state, and federal laws in any
manner affecting the performance. of this Agreement, and must at all times comply with such

local codes, ordinances, and regulations and all apphcab]e laws as they may be amended from
time to ttme :

17.  Protection of Private Information. Borrower has read and agrees to the terms
set forth in San Francisco Administrative Code Sections 12M.2, “Nondisclosure of Private
Information,” and 12M.3, “Enforcement” of Administrative Code Chapter 12M, “Protection of
Private Information,” which are incorporated herein as if fully set forth. Borrower agrees that

AT
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any failure of Borrower ta comply with the requirements of Section 12M.2 of this Chapter shall

- be a material breach of the Contract. [n such an event, in addition to any other remedies
available to it under equity ior law, the City may terminate the Contract, bring a false claim action
against the Borrower pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar .
the Borrower. :

18.  Food Service Waste Reduction Requirements. Borrower agrees to comply
fully with and be bound by all of the provisions of the Food Service Waste Reduction Ordinance,
. as set forth in San Francisco Environment Code Chapter 16, including the remedies provided,
and implementing gutdehnes and rules. The provisions of Chapter.16. are incorporated herein
by reference and made a ipart of this Agreement as.though fully.set orth. This provision is a
material term of this Agreement. By entering into this Agre "Borrower agrees that if it
breaches this provision, City will suffer actual damages t impractical or extremely
diff cult fo determine; further Borrower agrees that the - undred dollars ($100)

second breach in the same year, and five hund
subsequent breaches in the same year is reason
based on the violation, established in light of:

ed damages for
>:that City will incur

" monetary damages sustained by City because of Bt s#ailtire to comply with this provision

~ Pursuant to San Francisco
onsultant who submits a false
claim shall be liable to the: Clty for the ‘
Subcontractor or consultant will be de
Borrower, Subcontractor '
officer or employee of the; G

r'causes to be presented fo an
ment or approval; (b) knowingly
record or statement to get a false claim paid
the City by getting a false claim allowed or
auses to be made or used a false record or

A-8
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INDENTURE OF TRUST

This INDENTURE :OF TRUST, dated as of November 1, 2018 (this “Indenture”), is by
and between the City and County of San Francisco, Cahfomla 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 The Bank of New York Mellon Trust Company, N.A,, a
national banking association organized and existing under the laws of the United States of
America, as Trustee hereunder (herein called the “Trustee”).

RECITALS:

WHEREAS, pursuant to Sections 1.101 and 9.107 o
of Chapter 43 of the City’s Administrative Code and
Part 5 of Division 31 (commencing with Section 5207
,(collectlvely, the “Act”) the City proposes fo iss

Charter of the City, and Article |
extent applicable, Chapter 7 of
alifornia Health and Safety Code

(the “Bonds”) and

WHEREAS, the proceeds of the Bo
Housing Assocxates LP, a California limited part .
Agreement, dated as of Novembe %
Borrower, and as prowded in the C
November 1, 2018 (the “Construct

nt Funding Agreement, dated as of
nding Agreement’), between the
financing for a portion of the
ct known as “1950 Mission
units (which includes two
(the “Project”); and

- Street Apartments,” ¢
manager’s units), to

WHEREAS, i /i 16 authentication and delivery of the Bonds, to
establish and, d ' ( iti on which the Bonds are to be issued and
secured incipalithereof and of the interest and premium, if
any, th delivery of this Indenture; and -

A nd acts required by the Act, and by all other laws of
the State of Gali i ! Xist, have pened and have been performed in satisfaction of

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

NOW, THEREFOR;E, THIS INDENTURE WITNESSETH, that in order to.secure the
payment of the principal of, and the interest and premium, if any, on, all Bonds at any fime
issued and Outstanding under this Indenture, according to their tenor, and to secure the
performance and observance of all the covenants and conditions therein and herein set forth,
and to declare the terms and conditions upon and subject to which the Bonds are to be issued
and received, and for and in consideration of the premises and of the mutual covenants herein
contained and of the purchase and acceptance of the Bonds by the owners thereof, and for
other valuable consideration the receipt and sufficiency of which is hereby acknowledged, the
City covenants and agrees with the Trustee, for the equal.and proportionate benefit of the
respectlve reglstered owner or owners from time {o {ime of “’nds as follows:

ARTICLE

DEFINITIONS AND GEN}

Section 1.01. Defihitions. Unless t
this Section 1.01 shall, for all purposes of t

hereto or agreement su mp!ementa' thereto, have th

the terms defined in
ture supplemental

text otherwise req
denture and of any

The term Act shall

any substitute or replacement.
ty in the administration of the

ment” shall mean the Loan Agreement,
, City and the Borrower, pursuant to which
eeds of ihe:Bonds to the Borrower, as originally executed
. be supplemented or amended in accordance with its

,‘ed Amount” shall mean § , the authorized

the time and fromiitime to time may be designated as such, by written certificate
furnished to the City, the Bondowner and the Trustee containing the specimen signature
of such person and signed on behalf of the Borrower by any officer of the manager of the
general partner of the Borrower, which certificate may deSIgnate an alternate or
alternates.

© The term “Authorized City Representative” shall mean the Mayor of the City, the

Director or the Deputy Director of the Mayors 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.
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The term “Bond Counsel” shall mean (a) Quint & Thimmig LLP, (b) Curls Barthng
P.C., or(c) any other attorney at law or other firm of attorneys selected by the City, of
na’nonally recognrzed 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 Unlted States of America, but shall not
include counsel for the Borrower :

The term ° Bpnd Fund” shall mean the fund by that name established pursuant to
Section 5.02 hereof.

The term “éonds” shall mean the City and,
Multifamily Housing Revenue Bonds (1950 Miss
issued and Outstan;ding hereunder.

ity of San Francisco, California
reet Apartments), Series 2018C

»ou

der,” “Bond} Owner of the Bonds,”
n in whose namj the Bonds are registered
Istee under Section

The term “E;ondowner,” “Holder,”
or “owner of the Bonds” shall mean the,
in the Bond register maintained by theé

The term '“Bond Purchase. Agrée
Agreement, dated as of No er 1, 201¢
California Community Reiny
terms and conditions there
agreed to purchase up to $:
Conversion.

tiies, pursuant to an assignment by California Community
f its rights under the Bond Purchase Agreement: (1) Fannie
Mae or Fredd Z) a member bank of California Community Reinvestment
Corporation or nd established and. managed by California Community
Reinvestment Corporation (or by a single member limited liability company in which
California Communlty Reinvestment Corporation is the sole member) and in which all of
‘the investors in such fund are banks, insurance companies or other financial institutions
(or affiliates of such entities) and each of which is a Sophisticated Investor with net
assets of not less than $5 billion.

The term “Certn" cate of the Clty” shall mean'a certificate of the City srgned by an
Authorized City Representatlve
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The term “éedified 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 “Gity” shall mean the City and County of San Francisco, California, a
municipal. corporation duly organized and existing under its charter and the laws and
constitution of the State of California, and as applicable its successors and assigns.

The term “:Closing Date” shall mean November __, 2018, the date of initial
delivery of the Bonds and funding of the Initial Disbursement. :

The term “Code” or “Internal Revenue Codel:
of 1986, as amended, and with respect to a speci
be deemed fo rnclude (a) the regulations pro
of the Treasury under such sec’uon (b) ny; SUcCesst

ns the Internal Revenue Code
n thereof, such reference shall
the United States Department
_provision of similar import

The term “Construction and Pér .t”A'shaII mean the

Construction and Permanent Funding A 1, 2018,
between the Initial Bondow: ‘or:as it may from

time to time be supplement

means the scheduled amount of interest and
n the Bonds during the period of computation,
g such period which relate to principal which has
inning of such period.

‘Deed of Trust e Assignment of Leases and Rents, Security Agreement and
Fixture Filing, exectited by the Borrower in favor of the City, for the purpose of securing
the obligations of the Borrower under the Loan Documents, as such deed of trust may
be originally executed or as from time to time supplemented or amended.

The term “Default Rate” means the interest rate then in effect on the Bonds plus
five percent (5%), not to exceed the maximum rate permitied by law.

The term Dlsbursed Amount” means the portion of the Bonds funded and

Outstanding from time to time, as indicated on the Schedule of Drawings atfached to the
Bonds and in the records of the Trustee.
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The term “Event of Default” as used herein other than with respect to defaults
under the Loan Agreement shall have the meaning specified in Section 7.01 hereof, and
as used in the Loan Agreement shall have the meaning specified in Section 7.1 thereof.

The term ° ii:axr 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 ithe.date the contract to purchase or sell the investment becomes
binding) if the inv{astment 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 bora fide arm’s length transaction (as referenced
above) if (a) the investment is a certificate of deposit that Js acquired in accordance with
applicable regulatlons under the Code, (b)the ir .stment is an agreement with
" specifically negotlated withdrawal or reinvestm provisions and a specifically
negotiated interest rate (for example, a guar Jnvestment contract, a forward
supply contract or:other investment agr
applicable regulations under the Code, (

comparable direct 6bligation

The term “lndenture
as it may from tim :
indenture entere

funds comprised:
Trustee and its a il
Market Value:

ollowing, which may be funds maintained or managed by the
es), but only to the extent that the same are acquired at Fair

(a) ‘ direct and general obligations of the United States of America;
(b) obligations of any agency or instrumentality of the United States of |
America the timely payment of the principal of and interest on which are fully

unconditionally guaranteed by the full faith and credit of the United States of
America;
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(c) 1 senior debt obligations. of the Federal Home Loan Mortgage

Corporation, a shareholder owned government sponsored enterprise organized

and. ex:s’nng under the laws of the United States of America, and its successors
and assngns

(d) . senior debt obligations: of the Federal National Mortgage
Association; a shareholder owned government sponsored enterprise organized

and existing under the laws of the United States of America, and its successors
and assigné'

. (e) demand deposits or time deposits with, certificates of deposit
(including those placed by a third party purstiantto a separate agreement with
the Borrower), trust funds, trust acco ther deposit products, interest-
bearing debosnts overnight bank : terest—bearmg money market
accounts or bankers acceptances isste
bank organlzed under the laws ofhe
the District: of Columbia whi
profits of not less than $50,

- institution has been rated at le

aeposits or, certificates are fully

Corporation: or collaterahzed pursu

Comptroller of the Cur

(f) © shares ¢
Aaa”/”AAA by Moody

i4te thereof serves as investment
‘or provides other services to such mutual
pensation therefor) registered under the

agency (i.e.; Moodys or S&P) for that general category of secunty) for which at
least 95% of the income paid to the holders on interest in such money market
fund will beé excludable from gross income under Section 103 of the Code,
including money market funds for which the Trustee or its affiliates receive a fee
for investment advisory or other services to the fund;

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

) any other investrents approved in wntmg by the Bondowner with
the written oonsent of the City.
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For purposes of this definition of “Investment Securities”, the “highest rating” shall
mean a rating of atjleast “VMIG 17°7"A 1+” for obligations with less than one year maturity;
at least. “Aaa”/”VMlG T'IFAAAA 1+ for obligations with' a maturity of one year or
greater but less than three years; and at least “Aaa’"AAA” for obligations with a maturity
of three years or greater Investment Securities must be limited to instruments that have
a predetermined fixed dollar amount of principal due at maturity that cannot vary or
change and interest, if tied to an index, shall be tied to a single interest rate index plus a

. single fixed spread; if any, and move proportionately with such index.

The term ‘Issuance Costs” means all costs and expenses of issuance of the
Bonds, including, but not limited to: (a) purchaser's.d nt and fees; (b) counsel fees,
including bond counsel and Borrower’s counsel, as any other specialized counsel
fees incurred in connection with the issuanc nds.or the Loan; (c) the City’s
fees and expensesiincurred in connection wit ¢ i

request of the Borrbwer to issue the
(e) Trustee’s fees and Trustee’s co
authenticating agent’s fees. related
- related to issuance of the Bonds; (h) pub
proceedings; and (i) costs rin
issuance of the Bonds.

owner and its counsel;
‘tis and certifying and

eds of the Bonds made by the ‘
nt and the Construction and

means*Moody’s Investors Service, inc., its successors and
and assigns continue to perform the services of a securities
rating age g

The term means the promissory note evidencing the obligation of the
Borrower to repa Loan, in the form required by the Construction and Permanent
Funding Agreement as amended or supplemented from time to time.

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

The term “@utstanding,” when used as of any particular-time with reference to.
Bonds, shall, subject to the provisions of Section 11.08(e), mean all Bonds theretofore
authen’ucated and delivered by the Trustee under this Indenture except: (a) Bonds
theretofore canceled by the Trustee or surrendered to the Trustee for cancellation; (b)
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Bonds for the payrhent or redemption of which moneys or securities in the necessary

amount (as prowded in Section 10.01) shall have theretofore been deposited with the

Trustee (whether upon or prior to the maturity or the redemption date of such Bonds),

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

, The term ;‘person” shall mean an individual, a limited liability company, a
- corporation, a partnershlp, a limited partnership, a limited liability parinership, a trust, an

unincorporated orgfanlzatlon or a government or any agency or political subdivision
thereof.

The term “Principal Office” shall mean the .o
address set forth in Section 11.06 hereof, or at
designate by notice given under said Sectio
purposes of presentation or surrender of the
such Principal Office shall be the designaté
of the Trustee. :

e’ of the Trustee located at the
other place as the Trustee shall
vided, however, that solely for

Loan is diue and p yaUIc: under the

ons” means the Income Tax Regulations promulgated or
nt of the Treasury pursuant to the Code from time to time or
sor statute {o the Code.

. pursuant fo any prede

The term “Régulatory Agreement’ shall mean the Regulatory Agreement and
Declaration of Restrictive Covenants of even date herewith, by and between the City and

the Borrower, as in ‘effect on the Closing Date and as thereaﬁer amended in accordance
with its terms.

The term “Reserved Rights” means those certain rights of the City under the
Loan Agreement‘ﬁo indemnification and to payment or reimbursement of fees and
expenses of the City, including the City’s annual fee as well as the fees and expenses of
counsel, and indemnity payments, its right to give and receive notices and to enforce
notice and repomng requxrements and restrictions on fransfer of ownershlp, its right to
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inspect and audit the books, records and premises of the Borrower and of the Project, its
right to collect attorney’s fees and related expenses, its right to specifically enforce the
Borrower’s covenant to comply with applicable 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 L.oan Agreement as specifically set forth herein, and
to the extent not included above, the rights specifically reserved by the Clty under
~Section 5.04 of thls: Indenture.

The term Responsuble Officer” of the Trustee shall mean the president, any
managing director; any vice president, any assi t vice president, any senior
associate, any associate or any other cfficer of the Trifstee within the Principal Office (or
any successor Corporate trust offi ce) customaril ormlng functrons srmrlar to those

responsrbrhty for the; admlmstratron of tt

The term “Revenues” means
principal of and premium, if any, a
repayments of the Loan requi
Section 5.1(a) of the Loan A
. not include paymehts to the“

or the Administrator pursuant to
(i) or 7.4 of the Loarl Agreement,

eans a “qualified institutional buyer” as
‘Securities Act of 1933, as amended, or an
promulgated under the Securities Act of

denture” or “indenture supplemental hereto” shall
thorized and entered into between the City and the

The term “Trustee” means (a) The Bank of New York Mellon Trust Company,
N.A., a national banking association organized under the laws of the United States of
America, or (b) any successor Trustee under the provisions of Section 8.08 or 8.09
. hereof.

The term “Variable Rate” means the rate of interest on the Note, as in effect from
time to time, in accordance with the terms of the Note.

The terms “Written ‘Consent,” “Written Demand,” “Written Direction,” “Written
Election,” “Written Notice,” “Written Order,” “Written Request” and “Written Requisition”
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of the City or the Borrower shall mean, respectively, a written consent, demand,
direction, election, notice, order, request or requisition signed on behalf of the City by an
Authorized City Representatlve or on behalf of the Borrower by an Authorized Borrower
Representative.

Section 1.02. Rules of Construction.
(a) The singulaf }‘orm of any word used herein, including the terms defined in

Section 1.01, shall inc{ude the plural, and vice versa, unless the context otherwise requires.
The use herein of a pronoUn of any gender shall include carrelative words of the other genders.

(b) All references hereln to “Articles,” “Sections” and
corresponding Artlcles Sections or subdivisions of this Indé
words “herein,” “hereof h_ereunder and- other words .0

er subdivisions hereof are to the
e as originally executed; and the
ilar,import refer to this Indenture as

»ou

hereof, and any table of
eference and shall not

provided herein. No Bonds may
h this Article ll. The maximum aggregate
id QOutstanding under this Indenture shall not

§ shall be substantially in the form set forth in
ropnate variations, omlssmns and insertions as permltted

of a single Bond i
Bonds advanced fro
on the Closing Date, e
the Closing Date, shall m
maturity as provided in Artlcle V.

by the owners of the Bonds (which principal ameunt shall be,
“amount of the Initial Disbursement). The Bonds shall be dated
n the Maturity Date, and shall be subject to redemption prior to

The Bonds shall bear interest at the same rate of interest as that of the Note. In
furtherance of the foregoing, prior to the Conversion Date, the Bonds shall bear interest at the
same rate as the Note which rate will be as described in, and determined under the conditions
of and in accordance with Section A.2.2 of the Note. After the Conversion Date, the Bonds shall
bear interest at the same rate as the Note which rate will be as described in, and determined
under the conditions of and in accordance with Section B.1.2 of the Note. Notwithstanding the
foregoing, upon the occurrence of an Event of Default hereunder or under the Loan Agreement,
the Bonds shall bear interest at the Default Rate. Interest on the Bonds shall be computed on

-10~
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the basis of a 360-day year and actual days elapsed prior to the Conversion Date, and a 360-
day year consisting of twelve 30-day months on and after the Conversion Date.

The Bonds shall bear interest from the date to which interest has been paid on the
Bonds next preceding theidate of its authentication, unless it is authenticated as of an Interest
Payment Date for which interest has been paid, in which event it shall bear interest from such
Interest Payment Date, or unless it is authenticated on or before the first Interest Payment Date,
in which event it shall bear interest from the Closing Date.

Section 2.03. Payment of Bonds. Payment of the principal of and interest on any Bond
shall be made in lawful money of the United States to the:iperson appearing on the Bond
registration books of the Trustee as the registered own r#thereof on the Record Date
immediately preceding such Interest Payment Date or ot te for payment of the Bonds upon
the redemption thereof, such principal and interest t paid:by check mailed on the Interest
Payment Date by first class mail, postage prepaid the registe ed owner at ifs address as it
appears on such registration books, except tha
registered owner of Bonds, make payments
transfer to the account Within the United St {

behalf of the City with the manual
.delivered to the Trustee for authentic
signed any of the Bonds shall cease
been authenticated or

City by such person(s):as
offi cer(s) although on t

réon a certificate of authentication in the form

ted by the Trustee, shall be valid or obligatory for any

S ndenture and such certificate of the Trustee shall be

, uthenticated have been duly authenticated and
d to the benefits of this Indenture.

(a) Any Bond may N accordance Wl'[h the terms of this Indenture but in any event
- subject to the provisions of Section 2.05(b) hereof, be transferred upon the books of the Trustee
required to be kept pursuant to the provisions of Section.2.06, by the person in whose name it is
registered, in person or by his duly authorized attorney upon surrender of such Bond for
cancellation at the Principal Office of the Trustee, accompanied by a written instrument of
transfer in a form acceptable to the Trustee, duly executed. Whenever any Bond shall be
surrendered for transfer, the City shall execute and the Trustee shall authenticate and deliver a
new, fully registered Bond!

-11-
1976



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

(i) the Bonds, in the form attached hereto as Exhibit A, shall be physical
certificated instruments, and shall not be held in a book-entry only system unless
approved in advance in writing by the City in its sole discretion; and

(i) the Bonds shall be transferred only in whole and may only be
transferred:! (A) while the Bonds are held by the Initial Bondowner: (1) to an
affiliate thereof or a fund established by Wells Fargo Bank in which all of the
investors are banks, insurance companies .other financial institutions -or
affiliates of such entities, each of which is phisticated Investor and has net
assets of not less than $5 billion; (2)t C; or (3)to a bank or financial
institution with net assets of not less t ion; or (B) to CCRC or an entity
that is a Sophlstlcated Investor,. prov1 the case of any transfer under

The Trustee shall not authenticate or reg]
this Section 2.05(b) have Been satisfied. F:sulnrp tc
p

s
any

At o T

urported transfer to be nuill an

transfer of any tax, fee oriother gover
transfer, but any such transfer ‘shall
requesting the same.
expenses incurred by:

o be paid with respect to such
out charge to the Bondholder

1ty hereby appoints the Trustee as registrar and
> Trustee shall keep or cause to be kept at its Principal
the Bonds, which shall at all reasonable times upon
ection®by the City and the Borrower; and, upon presentation
gistrar shall, under such reasonable regulations as it may

ered Bonds shall be proved by the bond registration books
maintained by the Trustee: " The Trustee and the City may conclusively assume that such
ownership continues until ; ritten notice to the contrary is served upon the Trustee. The fact |
and the date of executior) of any request, consent or other instrument and the amount and
distinguishing numbers ofé. Bonds held by the person so executing such request, consent or
other instrument may also be proved in any other manner which the Trustee may deem
sufficient. The Trustee may nevertheless, in its dlscretlon require further proof in cases where

it may deem further proof destrable '

The ownership :

Any request, consqnt, or other instrument or writing of the Holder of any Bond shall bind
“every future Holder of the same Bond and the Holder of every Bond issued in exchange thereof

-12-
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or in lieu thereof, in respec{t of anything done or suffered to be done by the Trustee or the City in
accordance therewith or re]liance thereon.

Sectlon 2.07. Bong:is Mutilated, Lost, Destroyed or Stolen. if any Bond shall become
mutilated, lost, destroyed or stolen, evidence of such loss, destruction or theft may be submitted
to the Trustee and, if such evrdence and indemnity for the City and the Trustee satisfactory to
- the Trustee shall be given (and, in the case of a mutilated Bond, such mutilated Bond

surrendered to the Trustee) the City shall execute, and the Trustee shall thereupon
authenticate and deliver, a new Bond of the same maturity in a like aggregate principal amount
in lieu of and in replacement for the Bond so lost, destroyed or stolen (or if any such Bond shall
have matured or shall have been selected for redemption, instead of issuing a replacement
Bond, the Trustee may pay the same without surrender thérecf). The City may charge the
~owner of such mutilated, lost, destroyed or stolen Bon es and costs (including any fax)
incurred by it and the Trustee in connection with the rep

Section 3.01. Aut execution and
delivery of this Indenture, )ito the Trustee.
Upon satisfaction of the condmon in thi .01, and without any further action

Bonds in an aggregate principal

amount not exceeding the Authorize
Order of the City heremafter mentlone

advancement of the Initial Disbursement and deposit of the
Borrower rsuant to this Indenture to be so deposited on the Closing

Date, if any;

(e) an opin of Bond Counsel substantially fo the effect that the Bonds
constitute legal, vahd and binding obligations of the City and that under existing law, the
interest on the Bonds is not includable in gross income of the owners of the Bonds (other
than a bondowner who is a “substantial user” of the Project or a “related person” to a
“substantial user,” las defined in Section 147(a) of the Code) for federal income tax
purposes; '

M an oplnlon of counsel to the Borrower addressed to the Clty, the Initial
Bondowner and the Trustee, in form and substance satisfactory to the City and the Initial
Bondowner, regarding the enforceability against the Borrower of each of the Loan
Documents to which the Borrower is a party; and

13-
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| :
(g) an original investor letter executed by the Initial Bondowner, in substantially
the form set forth mI Exhibit B-1 hereto.

Section 3.02. Application of Proceeds of Bonds.  The Initial Disbursement and
subsequent disbursements of the proceeds received from the sale of the Bonds shall be
disbursed in accordance with Section 3.03 of this Indenture. The Bondowner will fund the
purchase price of the Bonds from time to time by advancing funds to the Trustee, which
amounts so advanced shall be deposited by the Trustee into the Construction Fund in
accordance with Section 3.03(a) of this Indenture. The Trustee shall note such amount in its .
records, and the Trustee (if it holds the Bonds) or the Bondowner (if it holds the Bonds) shall
note such amount on the; Schedule of Drawings attached: e Bond. Such amounts shall
constitute the Disbursed Amount and shall begin o accrd erest only upon disbursement by
the Bondowner fo the Trustee for deposit in the Con _ ion Fund. The Trustee, or the
Bondowner, as applicable; shall note on the Sched
date and amount of each advance by the Bond NI

Date (as defined in the Loan Agre
Closing Date.

ounts shall be applied only as
provided in this Section:3:03. : ial Di ent on the Closing Date shall be deposited
by the Trustee in the Bo : ) Construction Fund for payment to or upon

Construction ~ ny interest earnings thereon, shall be transferred by the
Trustee to the Bc for the payment of Project Costs as described in Section 3.03(b)
below. The Tru wshall deposit all other amounts received by or on behalf of the
Borrower (if any) into the Borrower Equity Account of the Construction Fund. Funds on
deposit.in the Borrower Equity Account of the Construction Fund, and any interest
earnings thereon, shall be transferred and applied by the Trustee to the payment of
Issuance Costs as described in Section 3.03(c) below.

(b} The City hereby authorizes and directs the disbursement by the Trustee of
amounts in the Bond Proceeds Account of the Construction Fund in accordance with this.
Indenture to or upén the order of the Borrower from time fo time upon receipt by the
Trustee of a writteri request of the Borrower, in the form attached hereto as Exhibit C-1,
accompanied by a: determination of the Bondowner (evidenced by its approval of the

A4
1979



 written request of
Construction and P

(c) The City

amounts in the Bo
this Indenture to or
Trustee of a written

he Borrower) that the conditions to disbursement contained in the
ermanent Funding Agreement have been satisfied or waived:

hereby authorizes and directs the disbursement by the Trustee of
rower Equity Account of the Construction Fund in accordance with
upon the order of the Borrower from fime to time upon receipt by the
request of the Borrower, consented to by the Bondowner, in the form

attached hereto as Exhibit C-2. Any interest earnings on amourits on deposit in the
Borrower Equity Account of the Construction Fund shall remain in such account. Any

moneys remaining

investment proceed

in writing to the T
Closing Date, shall
Account of the Con

in the Borrower Equity Account of the Construction Fund (including
s) after the earlier of (i) the payment:of all Issuance Costs as certified
rustee by the Borrower or (ii) rod of six (6) months after the
ébe paid to or at the direction orrower and the Borrower Equity
struction Fund shall be closet

(d) The Trustee shall maintain
accurate records régarding the disburse
“and any amounts {in the Borrower
hereof, and shall provude copies thereo
request. Addmonally, the Trustee shall
regarding activity in each of:the funds ar
including the Constructlon Ft

an Agreement occurs and the
with Section 4.01(b) hereof, the Trustee will,
struction Fund and Bond Fund to make

r The Trustee shall collect the City’s annual
€ second paragraph of Section 18 of the Regulatory

ARTICLE IV
REDENMPTION OF BONDS

Section 4.01. Clrcumstances of Redemptlon The Bonds are subject to redemptlon
upon the circumstances, on the dates and at the prices set forth as follows:

(@) The Bon;ds shall be subject to redemp’uon in whole or in part on any date, at a
price equal to the:principal amount of Bonds to be redeemed plus interest accrued
thereon to the date fixed for redemption, plus a premium equal in amount to any
premium payable pursuant to the Note or the Construction and Permanent Funding
Agreement in connection with the voluntary prepayment of the Note in whole or in part
by the Borrower, as permitted therein; provided, however, that any other charges then
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due and payable pursuant to the Note or the Loan Agreement shall be paid in full (or,in -
connection with a partlal redemption of the Bonds, paid in proportion to the amount of
Bonds being so red‘eemed) on the redemption date.
|

(b) The Boinds shall be subject to mandatory redemption in whole upon the
occurrence of an Event of Default under and as defined in the Loan Agreement (subject
to all applicable notice and cure provisions contained therein), but only at the written
direction of the Bondowner, at a redemption price equal to the principal amount of all of
the Bonds then Outstanding, plus accrued interest thereon to the date of redemption,

plus any applicable prepayment premium, as may be provided in the Note or the
Construction and Permanent Funding Agreement.

(c) The Bonds shall be subject to mandatg)
Bondowner (given iin accordance with the L
whole or in part on any date, from insuranc

. partial or total casu?alty loss of the Project. -d

. partial or completeitaking of the Proj
are not used to repair, replace or re
amount of Bonds to be redeemed p
redemption. '

emption, at the direction of the
\greement or the Deed of Trust), in

(d) The Bonds shall

. without notice to the extent of any
pnnmpal payments recelved

pnor to the Conversion Date in

Bonds so called on the date so fixed by
han one Bondowner as of any date of'

e Trustee, but the Bondowner shall give notice of any

- redemption under S ' the City and the Borrower at the same time such notice is

given to the Trustee.

Section 4.03. Effect of Redemption. If moneys for payment of the redemption price of
the Bonds are being held by the Trustee, the Bonds so called for redemption shall, on the
redemption date selected by the Bondowner, become due and payable at the redemption price
specified herein, interest on the Bonds so called for redemption shall cease to accrue, said
Bonds shall cease to be entitled to any lien, benefit or security under this Indenture, and the

holders of the Bonds shall have no rights in respect thereof except to receive payment of the
redemption price thereof
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Section 4.04. Assignment of Loan an'd Tender of Bonds.

(a) The outstandlng Bonds shall be subject to mandatory tender, in whole and not in -
part, by the Bondowner. on the Conversion Date upon CCRC’s exercise of the Loan Purchase
Option (as- defined in the Bond Purchase Agreement) and delivery of notice to the City,
Bondowner, Trustee and Borrower as set forth in Section 1.7 of the Bond Purchase Agreement.

(b) Upon tender of the outstanding Bonds, the Bonds (but not the Note, the Deed of
Trust or the other Loan Documents), shall be deemed paid in full and retired and shall be
deemed cancelled on the books of the Trustee, whether or not the Bondowner has delivered the
Bonds (or Bond certifi cate or certificates) to the Trustee. ;#On the Conversion Date, the -
Bondowner shall direct and cause the Bondowner’s representative to transfer and assign all of
its right, title and interestiin, to and under the Note, t ed of Trust and the other Loan
Documents to CCRC in connection with CCRC’s p the Loan; provided, that such
mstrument of assignment and assumptlon (Wthh ins ye substantially in the form of -

Bond Purchase Agreement as Exhibit A ther 0]
signatory thereto and further shall include, inf

(i) the clear. -expression of agreemg
City, that: (A) the Regul '
notwithstanding the consum
Bonds; (B) the City has not
any party; and (C) for purposé
payable by the Borrower pursu

ase Option and ca'ncellation of the
under the Regulatory Agreement to

uch Assignment and Assumptlon, including
xecuted and delivered an Investor Letter
and (B) the parties to such Assignment
1at; effective contemporaneously with, and as a
e Loan Purchase Option: (l) all accounts held by the
een closed and any balances have been transferred
and the Loan Agreement, (ll) any and all fees and
able under the Indenture as of the date of such Assignment
paid or provided for; (Ill) the Indenture is thereby terminated,
including provisions relating fo indemnification and rebate
(including reten iontofrecords), as expressly survive pursuant to the Indenture’s terms;

and (IV) the Reserved Rights (as defined in this Indenture) of the City shall continue in
full force and effeot for the benefit of the Clty, notwithstanding the assignment of the-
Loan Documents qnder such Assignment and Assumption and the termination of the
Indenture; and ‘ '

(i) the fee$ and expenses of the City and the Trustee, including fees and
expenses of counsel to either of them, incurred in connection with the consummation of
the Loan Purchase Option and the transactions contemplated by such Assignment and
Assumption, have been paid in full as of the effective date thereof by the Borrower or
CCRC. :
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(¢) Upon such pur}cha’se and transfer, the City and the Trustee shall have no further
interest in the Loan or the Loan Documents, and this Indenture shall be terminated in
accordance with Section 10.01 (subject to any indemnification or other rights expressly intended
to survive termination, as|set forth in this Indenture, the Loan Agreement or the Regulatory
Agreement). The City and thé Trustee shall execute and deliver any additional documents: or
take such other actions as|may be reasonably required in order to effect the cancellation of the
Bonds and transfer of the (Loan to CCRC as contemplated hereunder on the Conversion Date
as such additional actions or documents as described in writing and provided, respectively, by

or on behalf of CCRC; provided that the provisions of Section 4. O4(b)(m) hereof shall also apply
to any such documents and actions.

ARTICLEV

REVENUES.2

for the benefit of the Bondowner aII of its 1ig

excluding any amounts na'c“'a’fef* as excess in
(b) all amounts on deposit| in any fund or account
but excluding any amounts caleul
hereof, (c) the Loan Agreement (ex
other amounts or agreements refere
of the Bonds (except for the

accounts created he
holders from time to

y, or any person executing the Bonds is liable
ny personal liability or accountability by reason of their
s of the City, payable only as provided herein, and
cured by a pledge of the faith and credit, of the City,
ubdivisions, nor are the Bonds payable out of any funds or .
> City expressly pledged for the payment thereof under this
stitute indebtedness within the meaning of any constitutional
e issuance of the Bonds shall not directly, indirectly, or
contingently obligate the “State of California or any political subdivision thereof to levy or to
pledge any form of taxatlon whatever therefor or to make any appropriation for their payment.

Indenture. The Bond

No recourse shall be had for the payment of the principal of or premium or interest on
the Bonds against any past, present or future supervisor, officer, official, director, employee or
agent of the City, or of any. successor thereto, as such, either directly or through the City or any
successor to the City, under any rule of law or equity, statute or constitution or by the
enforcement of any asseésment or penalty or otherwise, and all such liability of any such
supervisors, officers, officials, directors, employees or agents, as such, is hereby expressly

waived and released as a condmon of, and consideration for, the execution and issuance of the
Bonds. :
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The City shall not be liable for payment of the principal of or interest on the Bonds or any
other costs, expenses, losses, damages, claims or actions, of any conceivable kind on any
conceivable theory, under or by reason of or in connection with this Indenture, the Bonds or any
other document, except only to the extent amounts are feceived for the’ payment thereof from.
the Borrower under the Loan Agreement.

Section 5.02. Bond Fund. There is hereby created and established with the Trustee a
separate fund which shall be designated the “Bond Fund,” which fund shall be applied only as
provided in this Section 5. 02 ‘ ‘

The Trustee shall credlt to the Bond Fund from ti
Revenues, including (i) income received from the investm
Fund, and (ily any other Revenues including insuran

“time, upon receipt thereof, all
f moneys on deposit in the Bond
eds condemnation awards and

payable, the Trustee shall pay such

Section 5.03. lnvestment
Section 5.03, any moneys:
pursuant to this Indentur
and directed in a W

established by the Trustee
vestment Securities selected

ritten Request, the Trustee shall hold such
ility or responsibility for any loss resulting

ln the next sentence,all investments of amounts
ated by or pursuant to this Indenture, or otherwise
: “(Within the meaning of Section 148 of the Code) shall

ed (as of the date that valuation is required by this Indenture
Investments in funds or accounts (or portions thereof) that
der applicable provisions of the Code shall be valued at their
present value (within thé: ing of Section 148 of the Code). The Trustee shall have no duty
to determine Fair Market a ue' or present value of any Investment Security hereunder.

containing gr
be acquired, di

For the purpose q’f determining the amount in any fund or account, all Investment
Securities credited to such fund or account shall be valued at the lower of cost or par (which
shall be measured excluswe of accrued interest) after the ﬁrst payment of interest following
~ purchase. : :

Any interest, profit ¢ or loss on such investment of moneys in any fund or account shall be
credrted or charged to the respective funds or accounts from which such investments are made.
The Trustee may sell or present for redemption any obligations so purchased whenever lt shall
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be neceésary in order to provide moneys to meet any payment, and the Trustee shall not be
liable or responsible for any loss resulting from such sale or redemption.

The Trustee may imake any and all investments permitted under this Section 5.03
through its own trust or banking department or any affiliate and may pay said department
reasonable, customary fees for placing such investments. The Trustee and its affiliates may act

as principal, agent, sponsor, advisor or depository with respect to Investment Securities under
this Section 5.03. : '

The City (and the Borrower by its execution of the Loan Agreement) acknowledges that
to the extent regulations of the Comptroller of the Currency or:other applicable regulatory entity -
grant ‘the Crty or the Borrower the right to receive ‘rége confirmations of security
transactions as they occur; at no additional cost, the City,, e Borrower will not receive such
confirmations to the extent§ permitied by law. The Trus urnish the Borrower and the City

- Loan Agreement, the Deed of Trus
under Sections 2.3, 2.4, 4.1, 5.1(d), !
the Loan Agreement and any additio
the United States of Ame

ding Agreement, the Regulatory Agreement,
Gan Documents, and (b) to request compliance with all

n_the part of the City contained in this Indenture with
ARTICLE VI

"COVENANTS OF THE CITY

Section 6.01. Payment of Principal and Interest. The City shall punctually pay, but
only out of Revenues as herein provided, the principal and the interest (and premium, if any) to
become due in respect of the Bonds issued hereunder at the times and places and in the
manner provided herein a:nd in the Bonds, according to the true intent and meaning thereof.

“When and as paid in full, the Bonds shall be delivered to the Trustee and shall forthwith be
destroyed. !

Section 6.02. Presfervation of Revenues; Amendment of Documents. The City shall
not take any action to interfere with or impair the pledge and assignment hereunder of
Revenues and the assigniment to the Trustee of rights of the City under the Loan Agreement
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and the Deed of Trust and other Loan Documents, or the Bondowner's enforcement of any
rights hereunder or thereunder, shall not take any action to impair the validity or enforceability of
the Loan Agreement, the Deed of Trust or the other Loan Documents, and shall not waive any
of its rights under or any other provision of or permit any amendment of the Loan Agreement,
the Deed of Trust or the other Loan Documents, Wlthout the prior written consent of the
Bondowner.

Section 6.03. Compliance with Indenture. The City shall not issue, or permit to be
issued, any Bonds secured or payable in any manner out of Revenues other than in accordance
with the provisions of this Indenture; it being understood that the City reserves the right to issue
obligations payable from and secured by sources other than:the Revenues and the assets

- assigned herein. The City shall faithfully observe and perform:all the covenants, conditions and
requirements hereof. Solong as any Bonds are Outstanding, the City shall not create any
pledge, lien or charge of any type whatsoever upon all, art of the Revenues, other than
the lien of this Indenture. ‘ 2

Section 6.04. Further Assurances. \Wher ténas requested so to do by
the Trustee, the City, at the expense of thé ‘ ‘eCute and deliver or
cause fo be executed and delivered all -suc " nts documents or
assurances, and promptly
necessary or reasonably required in;
Bondholders all of the rights, intere
intended to be conferred upon the
such rights, interests, powers, benefit

leges and advantages conferred or
.perfect and maintain as perfected

‘Section 6.05. N itrage. ( ake, nol owmgly permit nor suffer to

i ) iofn bect to the gross proceeds of the
; iexpected to*have been taken, or had been
dehberately and intentiohally of the issuance of the Bonds would have
caused the Bonds to be * ithi meaning of Section 148(a) of the Code and

re’ of Proceeds. The City hereby agrees to
the Borrower to execute the Loan Agreement, the
i ‘ate) to use not less than mnety—seven percent (97%)

ngmal purchaser thereof from the City, less original issue
roject Costs and less than twenty-five percent (25%) of such
amount to be used fo terest in land.
, Section 6.07. Rebate” of Excess Investment Earnings to United States. The City
* hereby covenants to cause the Borrower (solely by causing the Borrower to execute the Loan
~ Agreement (with Section 6.14(i) therein) and the Tax Certificate) to calculate or cause to be
calculated excess investment earnings to the extent required by Section 148(f) of the Code and
the Borrower shall cause ipayment of an amount equal to excess investment earnings to the
United States in accordance with the Regulaticns, all at the sole expense of the Borrower.

Section 6.08. Limiitation on Issuance Costs. The City hereby agrees to cause the

Borrower (solely by causing the Borrower to execute the Loan Agreement, the Regulatory
Agreement and the Tax Certificate) to use an amount not in excess of two percent (2%) of the
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amount advanced as the purchase price of the Bonds to pay for, or provide for the payment of,
Issuance Costs. : ‘

Section 6.09. Federal Guarantee Prohrbltron The City shall take no action within its

control if the result of the same would be to cause the Bonds to be ‘federally guaranteed within
the mearniing of the Code. :

Sec’uon 6.10. Prohrblted Facilities. The City hereby agrees to cause the Borrower
(solely by causing the Borrpwer to execute the Loan Agreement, the Regulatory Agreement and
the Tax Certificate) to use no portion of the proceeds of the Bonds to provide any airplane,
skybox or other private luxury box, health club facility, facility;primarily used for gambling, or
store the principal business of which is the sale of alcoholiC:beverages for consumption off
premises. The City hereby agrees to cause the Borro lely by causing the Borrower to
execute the Loan Agreement the Regulatory Agreem | the Tax Certificate) to use no

the facilities oonstltutmg the Project and unle
func’tlons fo be performed at such office is
Project.

minimis amount of the
day operations of the

Section 5. 41 llsmE r‘n\rnnnpt The City Bonds or any

~any other action
ted as an obligation not described
ot meeting the requirements of

or actions, which would result in an
in Section 142(d) of the ECode by
Section 142(d) of the Code.

Section 6.12. 1 ity of City.

el (who, except as otherwise
nd the City shall be wholly protected as to’
ch advice. The City may rely conclusively

provided, may be co
action taken

y action (a) taken by it in good faith and
its disc¢retion or powers hereunder, or (b) in good faith
h aclion was reasonably believed to be beyond its
T : aken by it pursuant to any direction or instruction by
which it is go under;:or (d) omitted to be taken by it by reason of the lack of any
direction or instructi qui ereby for such action; nor shall it be responsible for the
consequences o ment reasonably made by it. The City shall in no event be

~ except its own officers ‘and: ._pioyees When any payment or consent or other action by it rs
called for hereby, it may defer such action pending receipt of such evidence (if any) as it may
require in support thereof. The City shall not be required to take any remedial action (other than
the giving of .notice) unless indemnity in a form acceptable to the City is furnished for any
expense or liability to be incurred in connection with such remedial action, other than liability for
failure to meet the standards set forth in this Section 6.12. The City shall be entitled to
reimbursement from the Borrower for its expenses reasonably incurred or advances reasonably
made, with interest at the rate of interest on the Bonds, in the exercise of its rights or the
performance of its obhga’uons hereunder, to the extent that it acts without previously obtaining
indemnity. No permissive rrght or power to act which the City may have shall be construed as a
. requirement to act; and no delay in the exercise of a right or power shall affec;t its subsequent
exercise of the rlght or power -
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(b) In furtherance of the covenants in Sections 6.05, 6.06, 6.07, 6.08, 6.09, 6.10 and
6.11 hereof, the City and the Borrower shall execute, dehver and comply with the provisions of
the Tax Certificate, which are by this reference incorporated into this Indenture and made a part
of this Indenture as if set forth in this Indenture in full. The Trustee’s only obligation with respect
to the Tax Certificate is to comply with the provisions of this Indenture applicable to the Trustee,
- and to follow the dlrectlons of the Borrower given pursuant to the Tax Certificate. In the event
“of a conflict between the terms of this Indenture and the Tax Certificate, the terms of the Tax
Certificate shall control. | In making the representations and agreements set forth in
Sections 6.05, 6.06, 6.08, 6.09, 6.10 and 6.11, the City is relying solely upon the
representatlons and warrantres of the Borrower in the Loan:Agreement, in the Regulatory
Agreement and in the Tax Certificate. A default by the Bormrower in any of its covenants,
representations and agréements in the Loan Agre Regulatory Agreement or Tax
Certificate upon which the City is relying in the varlou ns of this Article VI shall not be
considered a default hereunder by the City. '

(c) The Borrower has agreed to ind he City, the
against certain acts and events as set forth:
indemnity shall survive payment of the Bonds,

discharge of this lndentures

ustee and the Bondowner
latory Agreement. Such
sofithe Trustee, and the

Section 7.01

of Default. Each of the
following events sh :

No default specifi () above shall constitute an Event of Default unless the City or
the Borrower shall have f: to correct such default within the applicable period; provided,
however, that if the default shall be such that it cannot be corrected within such period, it shall
not constitute an Event of Default if corrective action is instituted by the City or the Borrower
within the applicable perrod and diligently pursued until the default is corrected; and provided,
further, that the time elapsed until completion of corrective action shall not exceed sixty (60)
calendar days without the consent of the Bondowner, which consent shall not be unreasonably
withheld. With regard to any alleged default concerning which notice is given to the Borrower
under the provisions of (¢) above, the City hereby grants the Borrower full authority for the
account of the City to peirform any covenant or obligation the non-performance of which is
alleged in said notice to constitute a default in the name and stead of the City with full power to
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do any and all things and acts to the same extent that the City could do and perform any such
things and acts and with power of substitution.

The Investor Limited Partner (as defined in the Borrower’s partnershlp agreement) shall
be entitled (but not obligated) to cure any Event of Default hereunder within the time frame
provided to the Borrower hereunder. The City and the Trustee agree that cure of any default or
Event of Default made or tendered by the Investor Limited Partner shall be deemed to be a cure

by the Borrower and shall be accepted or rejected on the same basis as if made or tendered by
the Borrower. ' '

Following the occiirrence of an Event of Default, thel
writing fo the Trustee, the City and the Borrower, declare
Qutstanding, and the interest accrued thereon, to be du
any such declaration the: same shall become and
anything in this Indenture
(ii) pursue such other ren
declaration of acceleration,
payment of the Bonds.

downer may (i) by notice in
>principal of all the Bonds then
payable immediately, and upon
immediately due and payable,
or in the Bonds contained:fo rary notwithstanding, and/or
& ¢ Upon any such
ner, shall fix a date for

The preceding paragraph, however, is
the principal of the Bonds shall
judgment or decree for the payme
hereinafter prov1ded there

matured installments of
installments of principal;

e adequate shall have been made therefor,
d the Trustee, may rescind and annul such

protect or enforce it
Note and/or the Loz

mer of the Bonds under the Act or under this Indenture, the
A , by a suit in equity or action at law, either for the specific
performance of any ¢ or agreement contained herein or therein, or in aid of the
execution of any power herein or therein granted, or by mandamus or other appropriate
proceeding for the enforcement of any other legal or equitable remedy as the Bondowner shall
deem most effectual in suppor‘( of any of its rights or duties hereunder.

Section 7.03. Apphcatlon of Moneys Collected by Bondowner or Trustee. Any
moneys collected by the Bondowner pursuant to Section 7.02 or the Trustee pursuant to
Section 7.01 shall be deposxted with the Trustee and, together with such other funds as held by
the Trustee hereunder, applied in the order following, at the date or dates fixed by the

" Bondowner with written notice to the Trustee and, in the case of distribution of such moneys on
account of principal (or premium, if any) or interest, upon presentation of the Bonds and
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stamping thereon the payment, if only partially paid, and upon surrender thereof to the Trustee,
if fully paid: :

First: For payment of all amounts due to the Trustee under Section 8.06.

Second:  For deposit in the Bond Fund to be applied to payment of the principal of all
Bonds then due and unpaid and interest thereon with application as between
prln(:lpal and interest as the Bondowner shall determlne in its sole discretion.

Third: For payment of all other dmounts due from the Borrower o any person
hereunder or under the Loan Agreement.

Fourth: To the-Borrower.

default shall impair any such right or power
default or acquiescence therein, and every f
Trustee or to any owner of the Bonds may be
be deemed by the Bondowner to be expedient.
enforce any right under this Indent
abandoned because of wajver or ol
to the Bondowner, then and in ever,
Bonds, severally and respectively,
hereunder in respect to th
Trustee and the owner.
taken.

I have been determined adversely
he Trustee and the owner of the
ir former positions and rights
's. and powers of the City, the

Section 7.05. Remedi ive. remedy herein conferred upon or reserved to
the Trustee ‘ r is intended to be exclusive of any other
remedy, b ulative and shall be in addition to every
ing at law or in equity.

upon the ‘ / E .

only out of ] hé holders of the Bonds, the whole amount then due
and payable ther n or otherwise) for interest or for principal, or both, as the
case may be, an which may be due hereunder or secured hereby, including
reasonable compen [rustee, its agents and counsel, and any expenses, or liabilities
incurred by the Trustee™o) ondowner hereunder. In case the City shall fail to pay the same -
forthwith upon such deman he Trustee, at the written direction of the Bondowner, as trustee

of an express trust, and upon being indemnified by the Bondowner to its satisfaction, shall be

entitled to institute proceedings at law or in equity in any court of competent jurisdiction to

recover judgment for the Whole amount due and unpald, together with costs and reasonable

attoerneys’ fees, subject, ho:wever, to the condition that such judgment, if any, shall be limited to,

and payable solely out of Revenues and any other assets pledged, transferred or assigned to

the Trustee under Section 504 as-herein provided and not otherwise. The Bondowner shall be

entitled to recover such judgment as aforesaid, either before or after or during the pendency of

any proceedings for the enforcement of this Indenture, and the right of the Bondowner to

-recover such judgment ShF::l” not be affected by the exercise of any other right, power or remedy

for the enforcement of the provisions of this Indenture.
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Section 7.07. Appiointment of Servicer. The City and the Trustee acknowledge and
agree that Bondowner shall have the right to appoint a servicer (the “Servicer”) to service and
administer the Loan and jact as Bondowner's agent with respect to its interests, rights and
obligations as set forth in the Construction and Permanent Funding Agreement and other Loan
Documents and with respect to the Bonds. The Bondowner shall deliver written notice of any
such appointment to the Clty, the Trustee and the Borrower, together with notice of any and all
rights and duties assngned and delegated by the Bondowner to the Servicer in connection
therewith. The Bondowner may, in its sole discretion, terminate or replace the Servicer and
shall deliver notice thereof to the City, the Trustee and the Borrower. Neither the City nor the
Trustee shall be respons:ble for monitoring the performance of.the Servicer or for any acts or
omissions of the Servncer : :

Section'7.08. Pmn;{er of Bondowner fo Con roceedings. Notwithstanding any
~ control of the remedies set
In the event that the

en any actlon, by judicial

forth herein upon an Event of Default by the
Bondowner, upon the happening of an Event o
proceedings or otherwise; pursuant to its
exercise of its sole discret
the continuance, discontin
action.

s, with respect to
isposai of such

Section 7.09. Lim
Trustee shall not have theiri
any remedy under or up
Bondowner. The righ

and Take Other Actions. The
Sroceeding at law or in equity, for
consent or direction of the
lve payment of the principal of (and
premium, if any) and s herein and therein provided, on
and after the respet all not be lmpalred or affected

without the consent o ‘ ‘. ding the foregoing or any other provision of
this Indenture. '

7-in the Deed of Trust fo the contrary, upon
efault, before taking any foreclosure action or
stee to liability under any Environmental Law, the Trustee
| bond, indemnity or environmental impairment
insurance be‘furni : orireimbursement of all expenses to which it may be put
and to protec i ’ lty resulting from any claims, judgments, damages losses,
penalties, fines, strict liability) and expenses which may result from such
foreclosure or other Acti erm “Environmental Law” shall mean and include all federal,
state and local environmy nd use, zoning, health, chemical use, safely and sanitation
laws, statutes, ordinances’and codes relating to the protection of the environment or governing
the use, storage, treatment generation, transportation, processing, handling, production or
disposal of Hazardous | Substances and the rules, regulations, policies, guidelines,
interpretations, decisions,| orders and directives of federal, state and local governmental
agencies and authorities Wwith respect thereto. The term “Hazardous Substances” shall mean
any chemical, substance or material classified or designated as hazardous, toxic or radioactive,
or other similar term, and now or hereafter regulated under any Environmental Law, including
without limitation, asbestos, petroleum and hydrocarbon products. The Trustee shall not be
required to take any foreclosure action if the approval of a government regulator shall be a
condition precedent to taking such action, and such approval cannot be obtained.
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Section 7.10. Limitation of Liability to Revenues. Notwithstanding anything herein or
in any other instrument toithe contrary, the City shall not be required to advance any moneys
derived from the proceeds of taxes collected by the City, by the State of California or by any
political subdivision thereof or from any source of income of any of the foregoing other than the
Revenues for any of the purposes mentioned in this Indenture, whether for the payment of the
principal of or interest on the Bonds or for any other purpose of this Indenture. The Bonds are
limited obligations of the City, and are payable from and secured by the Revenues only..

ARTICLE VIII

THE TRUSTEE AND AGENT,

Section 8.01.<Dutifes, Immunities and Liabiliti

( rustee. [n consideration of the
recitals hereinabove set forth and for other valuable

ion, the City hereby agrees {o
neys received pursuant to the

Loan Agreement for credit to the various funds
execute, deliver and transfer the Bonds; and

The Trustee shall, gduring the
cured or waived), exercise;such of th

gt in it by this Indenture, and use
the same degree of care and skill in th&

sonable persons familiar with such

) ve the Trustee from liability for
o act, except that:

obllgatlons as are specifically set forth in this' Indenture,
bllgatrons shall be read into this Indenture against the

truth“6f‘the. statements and the Correctness of the opinions
certificate or opinion fumlshed fo the Trustee conforming to

) the Trustee shall not be liable for any error of judgment made
in good faith by atResponsible Officer or officers or by any agent or atforney of the
Trustee appomted “with ‘due care unless (except as otherwise provided in
Section 8.02(e)) the Trustee was negligent in ascertaining the pertinent facts; and (2) the
Trustee shall not be liable with respect to any action taken or omitted to be taken by it in
good faith in accordance with the direction of the City, accompanied by an opinion of
Bond Counsel as provided herein or in accordance with the directions of the holders of
not less than a majority, or such other percentage as may be required hereunder, in
aggregate principal amount of the Bonds at the time Outstanding relating to the time,
method and place of conducting any proceeding for any remedy available to the Trustee,
or exercising any trust or power conferred upon the Trustee under this Indenture.
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(c) The Trustee shall not be required to take notice or be deemed to have notice
of (i) any default-hereunder or under the Loan Agreement, except defaults under
Section 7.01(a) ori(b) hereof, unless a Responsible Officer of the Trustee shall be
specifically notified| in writing of such default by the City or the owners of at least a
majority in aggregate‘ principal amount of all Bonds then Outstanding, or (i) any default
under the Regulatory Agreement unless a Responsible Officer of the Trustee shall be
specifically notrﬂed in writing of such default by the City.

(d) Before taklng any action under Article VIl hereof or this Section 8.01 at the
request or dlreotron of the Bondholders, the Trustee may require that a satisfactory
indemnity bond be furnished by the Bondholders, for the relmbursement of all expenses
to which it may be put - and to protect it against_a ha‘brlrty, except liability which is
adjudicated to have resulted from its negligence ul misconduct in connection with
any action so takeq

(e) Upon an%y application or reque . the City Bondowner {o the Trustee

ertificate stating that a
d:to the proposed act

ndltlons precedent if
,ve been comptred

hall be deemed to be agents of the Trustee
liable for any noncompliance of any of

connection with itdisérvices hereunder) provrded however, that the Borrower and/or
the City, as applicable, shall provide to the Trustee an incumbency certificate listing .
officers with the authorlty to provide such Instructions (“Authorized Officers”) and
containing specimen signatures of such Authorized Officers, which incumbency
certificate shall be amended by the Borrower and/or the City, as applicable, whenever a
person is to be addcu or deleted from the listing. f the Borrower and/or the City, as
applicable, elects to give the Trustee Instructions using Electronic Means and the
Trustee in its discretion elects to act upon such Instructions, the Trustee’s understanding
of such Instructions shall be deemed controlling. The Borrower-and the City understand
and agree that the Trustee cannot determine the identity of the actual sender of such
Instructions and that the Trustee shall conclusively presume that directions that purport
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to have been sent by an Authorized Officer listed on the incumbency certificate provided
{o the Trustee have been sent by such Authorized Officer. The Borrower and the City .
shall be responsrble for ensuring that only Authorized Officers transmit such Instructions
fo the Trustee and that the- Borrower, the City and all Authorized Officers are solely
responsrble fo safeguard the use and confidentiality of applicable user and authorization
codes, passwords and/or authentication keys upon receipt by the Borrower and/or the
City, as applicable; The Trustee shall not be liable for any losses, costs or expenses
arising directly or indirectly from the Trustee’s reliance upon and compliance with such
Instructions notwithstanding such directions conflict or are inconsistent. with a
subsequent writteniinstruction. The Borrower and the City agree: (i) to assume all risks
arising out of the use of Electronic Means to submit Instructions to the Trustee, including
without limitation the risk of the Trustee acting on uy orized Instructions, and the risk
of interception and misuse by third parties; (ii) thai fully informed of the protections
‘and risks associated with the various methods ) mlttlng Instructlons to the Trustee
and that there may be more secture meth

. method(s) selected; by the Borrower an "
procedures (if any) to be followed i
provide to it a commermally reason

any Compromise or

() The imm
and employees.

) Under no

edy conferred upon the Trustee hereunder
e such power, right or remedy.

le’ for any action taken or not taken by it in
of the Bondowner related to the exercrse of any -right,

acknowledges that Borrower has an obligation fo pay certain
fees to the City purs ant to Section 18 of the Regulatory Agreement. The Trustee
further acknowledges that in order to preserve the tax-exempt status of the Bonds, the
Borrower must comply with requirements for rebate of excess investment earnings to the
federal government to the extent applicable. The Trustee agrees to send the Borrower a
notification or reminder.of: (1) its payment obligations under clause (ii) of the second
paragraph of Seotlon 18 of the Regulatory Agreement by November 1 of each year,
commencing November 1, 2019, and ending on the earlier of the date on which the
Bonds are paid or Eredeemed in full, and (2) the Borrower's obligation to rebate excess
investment earnings by the date which is sixty (60) days after the earlier of the Bond
maturity date or date the Bonds are paid in full, said. notice to be given by the Trustee on
* the earlier of the maturity date or date of payment in full of the Bonds. However, in no
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1

event shall-the Trustee be liable to the Clty, the Bondowner or the -Borrower for the
failure to so notify o_r remind the Borrower.

' (o) Without ?imiting the duties of the Trustee expressly set forth in this Indenture,
the Trustee shall have no obligation or responsibility whatsoever in connection with
(i) any federal or state tax-exempt status of the Bonds or the interest thereon; (ii) the
consequences of ir?vestment or non-investment of any funds or accounts relating to the
Bonds. under Section 148 of the Code; (iii) the calculation of any amount required fo be
rebated to the Umted States under Section 148 of the Code; or (iv) compliance by the
City or the Borrower with the provisions of the Tax Certificate.

guire the Trustee to expend or
in the performance of any of its
ers as Trustee. Whether or not

skt ittre, the Loan Agreement, the
ng to the c6 , powers or duties of, or
- Trustee shall*be:subject to the provisions

None of the provrsrons contained in this Indenture she
risk its own funds or otherwise incur individual financial lial
duties as Trustee or in the exercise of any of iis right
therein expressly so provrded every provision of
Regulatory Agreement or any other document re
affecting the liability of, or affordmg protectro
of this Article VIlI. :

Seciion 8.0Z. mght of Trustee to Rely’
provided in Section 8.01:

(@) The Truétee may r
upon any resolutron certifica
consent, order, bon

r parties;

ce, order or request of the Crty
nced by a ertten Consent, Wrrtten Demand,

and protection in respect of any action taken or suffered by it
in accordance with the opinion of such counsel;

(d)y Wh in_the administration of this Indenture the Trustee shall deem it -
necessary or desirable:th
any action hereunder; such matter (unless other evidence in respect thereof be herein
specifically prescribed) may, in the absence of negligence or bad faith on the part of the
Trustee, be deemed to be conclusively proved and established by a Certificate of the

~ City; and such Certificate of the City shall, in the absence of negligence or.bad faith on’
the part of the Trustee be full warrant to the Trustee for any action taken or suffered by
it under the provbims of this mde.uure upon the faith thereof; and

(e) The Tru;stee shall not be bound to make any investigation into the facts or
matters stated in ‘any resolution, certificate, statement, instrument, -opinion, report,
notice, request, direction, consent, order, bond, debenture or other paper or document,
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but the Trustee, in its discretion, may make such further inquiry or investigation into such
facts or matters as it may see fit.

. Section 8.03. Trustee Not Responsible for Recitals. The recitals contained herein
and in the Bonds shall be taken as the statements of the City, and the Trustee assumes no
responsibility for the correctness of the same or for the correctness of the recitals in the Loan
Agreemerit or the Regulatery Agreement. The Trustee shall have no responsibility with respect
to any information, statement or recital in any offering memorandum or other disclosure material
prepared or distributed with respect to the Bonds. The Trustee makes no representations as to
the value or condition of any assets pledged or assigned as security for the Bonds, or as to the
right, title or interest of the City therein, or as to the security provided thereby or by this
Indenture, the Loan Agreement the Deed of Trust or the ethér’lLoan Documents, or as to the
compliance of the Project Wlth the Act, or as to the tax- ‘status of the Bonds, or as to the
technical or financial fea3|b|hty of the Project, or as {o ty or sufficiency of thls Indenture
as an instrument of the Clty or of the Bonds as- obhga i
accountable for the use or apphcatlon by the Cityof:a
hereunder or of the use lor application of
Borrower or thelr agents. |

authentlcated or delivered
onds by the City or the

the Bonds -and, subject to ’the provisi
writing by the Bondowners and indemni

Section 8.05.
by the Trustee sha
for which they were

' ther funds except to the extent
The Trustee shall be under ne liability for
sxcept such as it may agree with the City to

City (in the City’s so
expenses of the Truste

sltte discretion), the City shall not be responsible for the fees and
roviding no indemnification to the Trustee.

(b) If any property, other than cash, shall at any time be held by the Trustee subject to
this Indenture, or any supplemental indenture, as security for the Bonds, the Trustee, if and to
the extent authorized by a receivership, bankruptey or other court of competent jurisdiction or by
the instrument subjecting such property to the provisions of this Indenture as such security for
the Bonds, shall be entitled to but not obligated to make advances for the purpose of preserving
such property or of dlschargmg tax liens or other prior liens or encumbrances thereon. The
rights of the Trustee to compensatlon for services and to payment or reimbursement for
expenses, disbursements, habllmes and advances shall have and is hereby granted a lien and a
security interest prior to the Bonds in respect of all property and funds held or collected by the
Trustee as such, except fgnds held in trust by the Trustee in the Bond Fund, which amounts
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shall be held solely for the benefit of the Bondholders and used only for the payment of principal
of and premium, if any, and interest on the Bonds. When the Trustee incurs expenses or
renders services after the occurrence of an Event of Default, such expenses and the
compensation for such seryices are intended to constitute expenses of administration under any
federal or state bankruptcy, insolvency, arrangement, moratorium, reorganization or other
debtor relief law. The Trustee’s rights to immunities, indemnities and protection from liability
hereunder and its rights to payment of its fees- and expenses shall survive the Trustee’s
resignation or removal and final payment of the Bonds.

Section 8.07. Qualifications of Trustee. There shall at all times be a trustee
hereunder, which shall be a corporation, banxing association:or trust company, in each case
having trust powers, doing business and having a corporate. office in California and shall

(a) either (i)
subject to supervisj
cowned subsidiary

of at least $50,000,000 and be
= .authority, or (i) be a wholly-

have a combined capital a

without }ir"ntauOn Scu ioil O. : i " 3 i Of the Loan

© published.
provisions of this Secti _
effect specn‘led in Sectiol A\

friments in writing signed by the Bondowner (or its
)} or if at any fime the Trustee shall cease to be eligible 'in
of, or shall become incapable of acting, or shall be adjudged
er of the Trustee or its property shall be appointed, or any
public officer shall tak r charge of the Trustee or of its property or any substantial
portion thereof or affairs e purpose of rehabilitation, conservation or liquidation, in each
case by giving written notice of such removal to the Trustee and thereupon the City shall
-appoint a successor Trustee by an instrument in writing. Any successor Trustee appointed by
the City under Section 8,08(c) of this Indenture shall be subject to the approval of the
Bondowner, which approval shall not unreasorably be withheld or delayed.

(b) Resignation of Trusteev The Trustee may at any time resign by giving written notice
of such resignation by firsticlass mail, postage prepaid, to the City and to the Bondowner. Upon
receiving such notice of remgnatlon the City shall appoint a successor Trustee by an instrument
in writing. The Trustee shan not be relieved of its duties until such successor Trustee has
accepied appomtment other than pursuant to court order.
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(c) Appointment of ISuccessor Trustee. Any removal or. resignation of the Trustee and
appointment of a successor Trustee shall become effective upon the acceptance of appointment
of the successor Trustee; provided, however, that under any circumstances the successor
Trustee shall be qualifiedias provided in subsection (a) of this Section 8.08. If no qualified
_successor Trustee shall have been appointed and have accepted appointment within forty-five
(45) calendar days following giving notice of removal or notice of resignation as aforesaid, the
retiring Trustee or the Bdndholder may petition any court of competent jurisdiction for the
appointment of a successor Trustee, and such court may thereupon, after such notice (if any) as
it may deem proper, appomt such successor Trustee. Any successor Trustee appointed under
this Indenture shall srgmfyr its acceptance of such appointment.by executing and delivering to
the City and its predecessor Trustee a written acceptan éreof, and to the predecessor
Trustee an instrument mdemnn‘ylng the predecessor T “for any costs or claims arising
during the time the successor Trustee serves as T ~:hereunder, and such successor
Trustee, without any further act, deed or conveyan I
estates, properties, rights, ipowers, trusts, duties
with like effect as if originally named Trustee h
the City or the request of {
deliver any and all instr ce,
assurance and do_such other things as may reas T
vesting in and confirmingito such
predecessor Trustee |n and to any

<sor Trustee shall mail, by first class mail,
uch Trustee to the trusts hereunder to the
ation books.

postage prepaid, a ha
Bondholders at the add

: may be consolidated, or any corporation or
r consolidation to which the Trustee shall be a party, or

further act on'ht
notwithstanding, pr
the first sentence of

Section 8.10. Paylng gents The Trustee, with the written approval of the City and
the Bondowner, may appomt and at all times have one or more paying agents in such place or
places as the Trustee may designate, for the payment of the principal of, and the interest (and
premium, if any) on, the Bonds. It shall be the duty of the Trustée to make such arrangements
with any such paying agent as may be necessary and feasible to assure, to the extent of the
moneys held by the Trustée for such payment, the availability of funds for the prompt payment
of the principal of and interest and premium, if any, on the Bonds presented at either place of
payment. The paying agent initially appointed hereunder is the Trustee.

Section 8.11. Clty Contracting Provisions. The Trustee covenants and agrees to
comply with the provisionsiset forth in Exhibit D to this Indenture.
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ARTICLE IX

MODIFICATION OF INDENTURE

. Section 9.01. Mo{iiﬁcation of Indenture. The City and the Trustee, with the prior
written consent of. the Bondowner, may from time to time and at any time enter into an indenture
or indentures supplemental hereto for the purpose of adding any provisions to or changing in
any manner or ellmmatlng any of the provisions of this Indenture or of any supplemental
indenture. Upon receipt of; the consent of the Bondowner thereto, the City and the Trustee may
execute any such supplemental indenture, unless such sup lemental indenture affects the
rights or obligations of the Borrower or any general partner imited partner of the Borrower
hereunder or under the Loan Agreement or any other do t, in which case the City and the
Trustee may enter into such supplemental indenture o have received the Borrower's,
or such general partner’s or limited partner’s, a: apphcable written consent thereto. The
Trustee is entitled to conclusrvely rely on the opi sdelivered p i suant to Section 9.03 hereof
as evidence that such amendment does not afféct’the rights or obligations of the Borrower or
any general or limited partner of the Borrowe ’ :

. NétV\.'ithstanding foreﬂomg the (‘!’rv
Exhibit D hereto at any tim_e without:

Section 9.02. Efﬁect of S

Upon the execution of any
supplemental indenture pursuant fo

le 1X, this Indenture shall be and
vith, and the respective rights,

duties and obligation hi : . theéTrustee, and all owners of
Outstanding Bonds nd enforced hereunder subject in
all respects to such nts and allithe terms and conditions of any
such supplemental indel erms and conditions of this Indenture for any

and all purposes

, ntitled to receive, and shall be fully protected in
relying

as conclusive evidence that any supplemental indenture
executed pu f . this Article IX is authorized and permitted by this
Indenture. :

Bonds authenticated
to the provisions of th may bear a notation, in form approved by the City as to any .
matter provided for in suchistpplemental indenture, and if such supplemental indenture shall so
provide, new Bonds, so modified as to conform, in the opinion of the City, to any modification of
this Indenture contained in' any such supplemental indenture, may be prepared and executed by
the City and authenticated by the Trustee and delivered without cost to the holders of the Bonds

then Outstanding, upon surrender for canceuatron of such Bonds in equal aggregate principal
amounts. ,
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ARTICLE X
DEFEASANCE

Sectlon 10.01. Dlscharge of Indenture. If the entire indebtedness on all Bonds
Outstanding shall be paid and discharged in any one or more of the following ways:

(a) by the payment of the principal of (mcludmg redemption premium, if any) and
interest on all Bonds Outstandlng, or '

y it, of all Bonds Cutstanding;

(b) by the delivery to the Trustee, for cancellatio
i

and if all other sums payable hereunder by the City sh
that case this Indenture shall cease, terminate and bec
- forthwith -execute proper lnstruments (prepared’ b
satisfaction of and dlschargmg this Indenture.

(including reasonable counsel fees and exp
discharge. The satisfaction and discharge #
rights of the Trustee to charge and be reimbursec
may thereafter incur in connection herewith.

aid and discharged, then and in
Il and void, and the Trustee shall
lf of the City) acknowledging
ees expensesiand charges of the Trustee
) must be p order to effect such
Indenture shall b&:without prejudice to the

The City or.the Bor
any Bonds prevxously auth

. tee or any paying agent in trust
remium on, any Bonds remaining unclaimed
ding Bonds has become due and payable
v. declaration as provided.in this Indenture),

shall thereafter
respective amou
interest thereon).

nsecured creditors of the City for amounts equivalent to the
he payment of such Bonds and so paid to the City (without

ARTICLE Xl
MISCELLANEOUS

Section 11.01. Successors of City. All the covenants, stipulations, promises and
agreements contained in this Indenture, by or on behalf of the City, shall bind and inure to the
benefit of its successors and assigns, whether so expressed or not. If any of the powers or
duties of the City shall heréafter be transferred by any law of the State of California, and if such
transfer shall relate to any matter or thing permitted or required to be done under this Indenture
by the City, then the body or official who shall succeed to such powers or duties shall act and be
obligated in the place and stead of the City as in this Indenture provided.
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Section 11.02. Limitation of Rights to Parties and Bondholders. Nothing in this
Indenture or in the Bonds expressed or implied is intended or shall be construed to give to any
- person other than the City} the Trustee, the Borrower and the Bondowner any legal or equitable
right, remedy or claim under or in respect of this Indenture or any covenant, condition or
provision therein or herein;contained; and all such covenants, conditions and provisions are and
shall be held to be for the sole and exclusive benefit of the City, the Trustee, the Borrower and
the Bondowner. The Bondowner is an intended third party beneficiary of this Indenture.

Section 11.03. Waiver of Notice. Whenever in this Indenture the giving of notice by

- mail or otherwise is required, the giving of such notice may be:waived in writing by the ‘person

entitled fo receive such nofjcice and in any such case the givi “receipt of such notice shall not
be a condition precedent to the validity of any action take ance upon such waiver.

Section 11.04. Destruction of Bonds.
for the cancellation by the ﬂ’rustee and the delive
lieu of such cancellation and delivery, destro
certificate of such destructlon to the Clty

provisions contamed in thls Indentur
illegal or unenforceable in any resy
affect any other provision
invalid or illegal or unenforc

; Vrgality or unenforceébility‘ shall not
Tde ture shall be construed as if such

Section 11.06. N
other paper on the Gi
‘as otherwise provids
telephone or telecop
follows:

and County of San Francisco

all, 1 Dr. Carlton B. Goodlett Place
Room 316 -

San Francisco, CA 94102

Aftention: City Controller

Telecopier: 415-554-7466

with copies to'(

] City and County of San Francisco
shall constitute no

City): City Hall, 1 Dr. Carlton B. Goodlett Place
Room 140
San Francisco, CA 94102
Attention: City Treasurer
Telecopier: 415-554-4672
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The Bondowner; prior ft
Conversion Date (provided, how
if the Bonds have b ¢
such entity
Section 2.05,

The Borrower:

City and County of San Francisco

Mayor’'s Office of Housing and Community
Development

One South Van Ness, 5th Floor

San Francisco, CA 94103~

Attention: Director

Telecopier: 415-701-5501

Office of the City Attorney
City Hall, 1 Dr. Carlton B. Goodlett Place
Room 234

ornia Community Reinvestment Corporation
st Broadway, Suite 1000

enddle, California 91210

ention: President

copier: 818-550-9806

N.A. .

100 Pine Street, Suite 3200
San Francisco, California 94111
Attention: Corporate Trust
Telecopier: (415) 399-1647

The Bank of‘New York Mellon Trust Company,

1950 Mission Housing Associates, LP
c/o BRIDGE Housing Corporation
600 California St #900

San Francisco, CA 94108

Attn: Smitha Seshadri
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with a copy-to: : Mission Housing Development Corporation
474 Valencia Street #2380

San Francisco, CA 94103

Atin: Executive Director

and a copy to: | the Investor Limited Partner

The Investor Limited. Partner: Wells Fargo Affordable Housing
. Community Development Corporation
MAC: D1053-170
301 South College Street
Charlotte, N 3
of Tax Credit Asset

with a copy to: |

other instrument required by this Indenture to be signed and
in any number of concurrent writings of substantially similar
tenor and may be sign cuted by such Bondholders in person or by agent or agents duly
appointed in writing. Proc e execution of any such request, consent or other instrument or
of a writing appointing anygsuch agent, or of the ownership of any Bonds, shall be sufficient for
any purpose of this Indenture and shall be conclusive in favor of the Trustee and of the City if
made in the manner prowded in this Section 11. 08

(b) The fact and daLe of the execution by any person of any such request, consent or
other instrument or writingé may be proved by the affidavit of a witness of such execution or by
the certificate of any notary public or other officer of any jurisdiction, authorized by the laws
thereof to take acknowledgments of deeds, certifying that the person signing such requiest,
consent or other lnstrumen:t or writing acknowledged to him the execution thereof.
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(c) The ownership of the Bonds shall be proved by the Bond register maintained
pursuant to Section 2.06 hereof. The fact and the date of execution of any request, consent or
other instrument and the amount and distinguishing numbers of Bonds held by the person so
executing such request, consent or other instrument may also be proved in any other manner
which the Trustee may deem sufficient. The Trustee may nevertheless, in its discretion, reqire
- further proof in cases where it may deem further proof desirable.

(d) Any request, consent or vote of the holder of -any Bond shall bind every future holder
.of the same Bond and thelholder of any Bond issued in exchange therefor or in lieu thereof, in
respect of anything done or suifered to be done by the Trustee or the City in pursuance of such
request, consent or vote.

(e) In determining whether the holders of the e aggregate principal amount of
Bonds have concurred in any demand, request, d
Indenture, Bonds which are owned by the City or by
Bonds, or by any person (directly or indirectly cgi
indirect common control with, the City or any
be disregarded and deemed not to be Outst

provided that, for the purp‘pse of determining

irect or indire¢
for the purpose

applicable, knows fo be so' owned shall be disrega Xcep i 1 ning whether the
Trustee shall be protected in relyin nd, request, direotlon consent or
waiver of the holder of Bonds, only | 3 nsible Officer of the Trustee actually
knows to be so owned or held shall bedisregary ’ onds are so owned or held, in
which case such Bond
determination. Bonds,st
Qutstanding for th
satisfaotion of the

Iedgee shall establish to the
vote such Bonds and that the
trolllng or controlled by, or under direct or
1. direct or indirect obligor on the Bonds. In

ing of‘the Bondholders upon such notice and in accordance
the Trustee considers fair and reasonable for the purpose of

Section 11.09. W Personal Liability. No officer, official, agent, member of the
Board of Supervisors or ennployee of the City, and no officer, official, agent or employee of the
State of California or any department, board or agency of any of the foregoing, shall be
individually or personallyliable for the paymenit of the principal of or premium or interest on the
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof;
but nothing herein contained shall relieve any such person from the performance of any official
duty prov1ded by law or by thls Indenture.

Sectlon 11.10. Holldays. If the date for making any payment or the last date for
performance of any act or the exercising of any right, as provided in this Indenture, is not a
.Business Day, such payment may be made or act performed or right exercised on the next
succeeding Business Day ‘with the same force and effect as if done on the date provided
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therefor in this Indenture and, in the case of any payment, no lnterest shall accrue for.the penod

from and after such date.

Section 11.11. Execution in Several Counterparts. This Indenture may be executed
in any number of counterparts and each of such counterparts shall for all purposes be deemed

to be an original; and all
instrumient.

such counterparts shall fogether constitute but one and the same

Section 11.12. Governing Law, Venue. The formation, interpretation and performance
of this Indenture shall be governed by the laws of the State of California. Venue for all litigation
arising from or in connection with the Bonds or this Indenture shall be in San Francisco,

California.

Section 11.13. Successors Whenever in this s

is named or referred to, such reference shall be deemed to in

. thereof, and all the covena
City or the Trustee shall bii

thereof whether so expressed or not.

Section 11.14.

Section 11.15.,
by Trustee are perso
Indenture nor any du
by the Trustee unless’
. same manner as this In

Non-Waive

enforce any default or rlght rese
covenants, or provisions hereof by’
of any such default or right
the party to enforce such provisions t

re either the City or the Trustee
ude the successors or assigns
itained by or on behalf of the

to which t
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IN WITNESS W
CALIFORNIA has caused

Mellon Trust Company, N.

has caused this Indenture

. Approved as to form:

HEREOF, the CITY AND COUNTY OF SAN FRANCISCO, -
this Indenture to be signed in its name and The Bank of New York
A., in token of its acceptance of the duties of the Trustee hereunder
to be signed in its name, all as of the day and year first above written.

CITY AND COUNTY OF SAN FRANCISCO

By:

Kate Hartley,
ayor’s Office of Housing and
ommunity Development

Dir

DENNIS J. HERRERA
City Attorney

By:

03052.06:J15373

Heidi J. Gewertz,
Deputy City Attorney

IK.OF NEW YORK MELLON
MPANY, N.A., as Trustee

Authorized Signatory
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EXHIBIT A

FORM OF BOND

THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933. THIS
BOND MAY BE OWNED ONLY BY AN ENTITY PERMITTED BY AND OTHERWISE IN
ACCORDANCE WITH THE TERMS OF THE INDENTURE, AND THE HOLDER HEREOF, BY
THE ACCEPTANCE OF THIS BOND (A)REPRESENTS THAT IT IS A PERMITTED OWNER
OF THIS BOND AND (B) ACKNOWLEDGES THAT IT CAN ONLY TRANSFER THIS BOND TO .
AN ENTITY PERMITTED BY AND OTHERWISE IN ACCORDANCE WITH THE TERMS OF

THE INDENTURE. ’

CITY AND COUNTY OF SAN FRAN

IJ'CALIFORNIA
MULTIFAMILY HOUSING F *

THOUSAND

PRINCIPAL SUM: UP TO

DOLLARS
(

The City and County of San rpdratlon and chartered city and

county of the State of Cahforma duly © er its charter and the laws of

the Stafe of California ( ereby promises to pay (but
only out of Revenue Owner identified above or
registered assigns, .0 4. ) iprior, redemption as provided in the
Indenture) the sum : Thousand

Hundred in lawful money of the United States, with
n time to time of the purchase price hereof

the City.

The Bonds shal est, payable on each Interest Payment Date, at the same rate
of interest as that of the N s such term and the other capitalized terms used in the following
sentences of this paragrap' e defined in the Indenture). In furtherance of the foregoing, prior
to the Conversion Date, the Bonds shall bear interest at the same rate as the Note which rate
will be as described in, :and determined under the conditions of and in accordance with
Section A.2.2 of the Note.  After the Conversicn Date, the Bonds shall bear interest at the same
rate as the Note which rate will be as described in, and determined under the conditions of and
in accordance with Section B.1.2 of the Note. Notwithstanding. the foregoing, upon the
occurrence of an Event of Default hereunder or under the Loan Agreement, or the occurrence of
an event of default under any of the other Loan Documents, the Bonds shall bear interest at the
Default Rate (as defined below). Interest on the Bonds shall be computed, on the basis of a

2007



|
360-day year and actual ?days elapsed prior to the Conversion Date, ‘and a 360-day year
consisting of 12 30-day m();nths on and after the Conversion Date.
This Bond shall bear interest from the date to which interest has been paid on this Bond
next preceding the date sz authentication hereof, unless this Bond is authenticated as of an
Interest Payment Date for which interest has been paid, in which event it shall bear interest from

such Interest Payment Date, or unless it is authenticated on or before the first Interest Payment
Date, in which event it shall bear interest from the Closing Date.

In the event the Cxty fails to make the timely payment of any monthly payment, the City
shall pay interest on the then Outstanding Balance at a default; te (the “Default Rate”) equal to
the interest rate then in effect under this Bond plus five pereent’ (5%); provided, however, that
such rate shall under no cwcumstances exceed the lesse elve percent (12%) per annum or
such other maximum rate permitted by law.

| amount of up to
.ith Sections 1. 101

nder and secured by an Indenture
tween the City and The Bank of
. Reference is hereby made to
ription of the rights thereunder

) ceptance hereof, assents and
0 make a loan to the Borrower pursuant to a
e “Loan Agreement”) between the City and

ISSUANCE. THE B! , |
PROVIDED IN THE E, AND ARE NOT A GENERAL OBLIGATION, NOR ARE
THEY SECURED BY A DGE OF THE FAITH AND CREDIT, OF THE CITY OR THE
STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF, AND NEITHER ARE
THEY LIABLE ON THE BONDS, NOR ARE THE BONDS PAYABLE OUT OF ANY FUNDS OR
PROPERTIES OTHER THAN THOSE OF THE CITY EXPRESSLY PLEDGED FOR THE
'PAYMENT THEREOF UNDER THE INDENTURE. THE BONDS DO NOT CONSTITUTE
INDEBTEDNESS WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY
DEBT LIMITATION. THE ISSUANCE OF THE BONDS SHALL. NOT DIRECTLY OR
INDIRECTLY OR CONTINGENTLY OBLIGATE THE CITY OR THE STATE OF CALIFORNIA
OR ANY POLITICAL SUBDIVISION THEREOF TO LEVY OR TO PLEDGE ANY FORM OF
TAXATION WHATEVER THEREFOR OR TO MAKE ANY APPROPRIATION FOR THEIR
PAYMENT. 1

A2
2008



i
i
i
|
t

‘ : .

NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF OR
PREMIUM OR INTEREST ON THIS BOND AGAINST ANY PAST, PRESENT OR FUTURE
OFFICER, OFFICIAL, DIRECTOR, EMPLOYEE, AGENT, OR MEMBER OF THE BOARD OF
SUPERVISORS OF THE %:CITY, OR OF ANY SUCCESSOR THERETO, AS SUCH, EITHER .
DIRECTLY OR THROUGH THE CITY OR ANY SUCCESSOR TO THE CITY, UNDER ANY
RULE OF LAW OR EQUITY, STATUTE OR CONSTITUTION OR BY THE ENFORCEMENT
OF ANY ASSESSMENT OR PENALTY OR OTHERWISE, AND ALL SUCH LIABILITY OF ANY
SUCH OFFICERS, OFFICIALS, DIRECTORS, EMPLOYEES, AGENTS OR MEMBERS, AS
SUCH, IS HEREBY EXPRESSLY WAIVED AND RELEASED AS A CONDITION OF, AND
CONS[DERATION FOR, THE EXECUTION.AND ISSUANCE THIS BOND.

The Bonds are limited obligations of the City an
Indenture, are payable sol:ély from, and secured by
that term is defined in the Indenture), consisting p
pursuant to the Loan Agreement.

nd to the extent set forth in the
and lien on, the Revenues (as

"~ The Bonds shall bé subject to redé

provided in the Inden | shall evidence the principal amount of the Bonds purchased
by the owners of the Bon m time to time. The Trustee (or the Bondowner, as applicable)
shall credit any advancedifunds toward the purchase price of the Bonds. on the schedule of
drawings attached hereto as Exhibit A. The total amount outstandmg under the Bonds may not
exceed $ ' :at any time and no portion of the purchase price therefor shall be
accepted after the first to occur of (i) the Conversion Date (as defined in the Loan Agreement),

or (i) the date which is three years after the date of issuance of the Bonds.

The Indenture contalns provisions permxt’ung the City and the Trustee to execute
supplemental indentures addlng provisions to, or changing or eliminating any of the provisions
of, the lndenture subject to the limitations set forth in the Indenture. :

A-3
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The City hereby certifies that all of the conditions, things and. acts required to exist, to
have happened and to have been performed precedent to and in the issuance of this Bond do
exist, have happened and|have been performed in due time, form and manner as required by
the Constitution and statutes of the State of California (including the Act).

| :

This Bond shall not be entitled to any benefit under the Indenture, or become valid or
obligatory for any purpose until the certificate of authentication hereon endorsed shall have
been manually stgned by the Trustee.

In the event of any conflict between the terms of this Bond and the terms of the
Indenture, the terms of the|Indenture shall control.

Francisco has 'caused this Bond
re of its Mayor as of the Closing

IN WITNESS WHEREOF, the City and County of &
{o be executed in its name by the manual or facsimile
Date

ITY AND COUNTY OF SAN FRANCISCO

London N. Breed

authenticated and reglste

THE BANK OF NEW YORK MELLON
"TRUST COMPANY, N.A., as Trustee

By:
Its:

A4
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‘ FORM OF ASSIGNMENT

1o

" FOR VALUE RECEIVED, ’éhe undersigned do(es) hereby sell, assign and {ransfer unto

(Namé address and Tax identification Number of Assignee)
the within-mentioned reglstered Bond and hereby Irrevocably constltute(s) and appoint(s)

attorney,
to transfer the same on the books of the Trustee with full power of substitution in the premises.

D'ated: A

Sign'atures Guaranteed:

Signature on " ssignment must
fid with the nané(sj:as written on the
;of the within Bond ini*every particular
ut aiteration or eniargement or any

chz ge whatsoever.

Note: Signature(s) must be guaranteed by an
eligible guarantor. :

AS
2011



SCHEDULE OF DRAWINGS

Purchase Amount Purchase Date Outstaﬁding Principal  Signature of Trustee




= _ EXHIBIT B-1
FORM OF INVESTOR’S LETTER (BONDS)

[Date]

City and County of San Francisco
San Francisco, California

The Bank of New York MeHonATrust Company, N.A., as Trustee
San Francisco, California : ;

CITY AND COUNTY OF SAN FRANCISGO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE BONDS
(1950 MISSION STREET APARTMENTS), SERIES 2018C

Ladies and Gentlemen:
The undersigned (tEe “Investor”) herebyrepre : u as follows:
ve—captioned bend,_si‘ (the “Bonds”)

d as of November 1, 2018 (the
rancisco, California (the “City”) and

1. The lnvestor propos

issued pursuant to that certain I
“Indenture”), by and between the C
The Bank of New York Mellon Trust (the “Trustee”). The Investor
understands that the Bon 1 ency, and will only be sold
to the lnvestor Wlth thi . ying upon the representations and
icknowledges that no offering

«the issuance and sale of the Bonds. The
which the Investor has deemed relevant in
-Offering Information”). The Investor has

document has been~~
investor has requested
connectlon with.i

member of the Bi
to the Trustee an

the Bonds and Investd e of the Bonds. The Investor recognizes and agrees that the

City, by each official o ity, each employee of the City, each member of the Board of
Supervisors of the City, ¢ f el to the City, the Trustee, counsel to the Trustee and Bond
Counsel have made no representa’nons or statements (expressed or implied) with respect to the
accuracy or completeness of any of the materials reviewed by the. Investor in connection with
the Investor's purchase ofithe Bonds. In making an investment decision, the Investor is relying
upon its own examination of the City, the Borrawer, the Project and the terms of the offering.

3. The Investor has been provided an opportunity to ask questions of, and the
Investor has received answers from, representatives of the City and the Borrower regarding the
terms and conditions of the Bonds, and the Investor has obtained all additional information
requested by it in connection with the Bonds.

B-1-1
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4. The Investor has sufficient knowledge and experience in business and financial
matters in general, and mvestments such as the Bonds in particular, and is capable of
evaluating the merits and nsks involved in an investment in the Bonds. The Investor is able to
bear the economic risk of, iand an entire loss of, an investment in the Bonds.

5. . The Investoir is purchasing the Bonds solely for its own account for investment
purposes and has no present intention to resell or distribute the Bonds, except to CCRC
pursuant to the Bond Purichase Agreement, provided that the Investor reserves the right to
transfer or dispose of the Bonds, at any time, and from time to time, in its complete and sole
discretion, subject, however to the restrictions described ingparagraphs 6 through 8 of this .
Letter. The Investor hereby agrees that the Bonds may ly be transferred in whole in
accordance with the Indenture, including Article Il there investor who must execute and

deliver to the parties addre’ssed above a form of this |

1

6. The Investor agrees that it will o
Bonds (or any legal or benef cial interest therei
from the registration requrrements of Section
“1933 Act”), (i) in accordance with any appli . iti (iii) in accordance
with the transfer restnctlons set forth in the Borg e . nvestor further
agrees that the Bonds will not be transferred to or ar arrangement
and that it will not sell any 1
the City.

7. The Investor i instituti as defined in Rule 144A

Investor is a permi : ‘describe i (B)(ii) of the Indenture; ‘and the
Investor understands that; red, resold, pledged or transferred only to a

Bonds (or=any legal or beneficial interest therein), the '
enefit of each of you from any subsequent purchaser an

and the Inde
the Trustee is
Investor Letter, if

le andipurchase. The Investor understands and agrees that
egister any transfer of the Bonds prior to recelpt of such

9. .‘None of 1t stee, Bond Counsel, counsel to the City, the City, its Board of
- Supervisors, or any of its employees or agents will have any responsibility to the Investor for the
accuracy or completeness of information obtained by the Purchaser from any source regarding
the Project, the City, the:Borrower or their financial conditions or regarding the Bonds, the
provisions for payment thereof or the sufficiency of any security therefor, including, w1thout
limitation, any information §pecrf cally provided by any of such parties contained in the Offering
Information. The Investor acknowledges that, as between Investor and all of such parties:
(a) the Investor has assumed responsibility for obtaining such information and making such
review as the Investor has deemed necessary or desirable in connection with its decision to
purchase the Bonds and (b) the Offering Information and any additional information specifically
requested from the City or. the Borrower and provided to the Investor prior to closing constitute
all the information and review, with the investigation made by Investor (including specifically the
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ln\}estor’s investigation of the City, the Projedt and the Borrower) prior to its purchase of the
Bonds, that Investor has deemed necessary or desirable in connection with its decision to
purchase the Bonds. '

10. The Investor understands that (a) the Bonds have not been registered with any
federal or state securities agency or commission, and (b) no credit rating has been sought or
obtained with respect to the Bonds, and the Investor acknowledges that the Bonds are a
speculative investment anc! that there is a high degree of risk in such investment. - ’

11. The Investor acknowledges that the Bonds are a limited obligation of the City,
payable solely from the revenues or other amounts provided. by or at the direction of the
Borrower, and is not an objiga’cion payable from the genera es or other funds of the City,
the State of California oriany political subdivision of ate of California. The Investor
acknowledges that the City is issuing the Bonds on a onrecourse basis, and has no
' it forth in the Indenture.

12.
and other documents andiinstruments requi
with its purchase of the Bonds. The individ
undersigned is a duly appo.nted gualified and ac
cause the lnvestor to make the Certlﬂcatlons repr

13. The lnvestqr acknowlet
connection with the issuance or sale of

14. The
the City’s and the

gents, and the members of the
asserted against any of them that is based

The Investor ack

Iges that the sale of the Bonds to the Investor is made in reliance
upon the certifications, r

ntations and warranties herein by the addressees hereto.

Very truly yours,
[PURCHASER]
By

Name
Title

B-1-3
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EXHIBIT B-2
FORM OF INVESTOR’S LETTER (LOAN)

[Loan Purchase Date]

City and County of San Francisco
San Francisco, California

The Bank of New York Mellon Trust Company, N.A., as Trustee
San Francisco, California

Re: Exermse ofi Loan Purchase Option wit
County of San Francisco of the prot
Francisco, California Multifamily H
Apartments}, Series 2018C

ct fo the Loan by the City and
the City and County of San

L adies and Gentlemen:

co, California (th ;?City”) and Thé
(the “Trustee”), the City has issued

Loan Agreement (the ©

between 1950 Missio the éity, the City has made

a loan in the pr ou| Gt li¢ Thousand
Hundreg:, : ‘ 3 ) (the “Loan”) to

the Borrower of the pro _ 30r

defined below):.executed ) ‘ ‘ City in the aggregate principal amount of

ong other things, the Deed of Trust (as defined
e Property. Pursuant to the Assignment of
T bts of the Clty in and to the Loan Agreement, the Note

and the Deex
Trustee.

Pursuant to'S;
1, 2018 by and amo ,
~ organized and existing he laws of the United States of America (“Bank”), California
Community Reinvestment“Corporation, a California nonprofit public benefit corporation
(“CCRC") (“Bond Purchase Agreement”) and subject to the terms and conditions set forth
therein and in the lndentuge CCRC has elected to purchase the Loan in lieu of the Bonds. As a
condition to the execution of an Assignment and Assumption of Deed of Trust and Loan
Documents, of even date herewith (the “Loan Assignment”), by the Trustee,-in favor of CCRC,
as assignee thereunder (for purposes of this letter, the “Investor”), with the consent of the City,
the Borrower, and the Bank, the undersigned is delivering this Investor Letter and hereby
acknowledges receipt of the Purchased Documents (as defined in the Loan Assignment). -
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In connection with Ithe purchase of the Loan by‘ the Investor, the Investor makes the
following representations upon which you may rely:

1. The lnvestor has all requisite authority to purchase the Loan and to execute thls
letter and any other rnstruments and documents requrred to be executed by the Investor in .
connection with the purchase of the Loan

2. The Investor is (i) an “accredited investor” (as defined in Rule 501(a)(1), (2), (3),
(7) or (8) of Regulation D!promulgated under the Securities Act of 1933, as amended) or an
entity in which all of the equity owners are “accredited investors” as so defined (the foregoing
collectively, “Accredited Investors”) or a “qualified institution iyer” (as defined in Rule 144A
promulgated under the Securities Act of 1933, as amended ii) a bank, savings institution or
insurance company (whether actmg in a trustee or custodia acity for any Accredited Investor
or “qualified institutional buyer each as defined in ¢l e, or on its own behalf).

3. ° Theloanis belng acquired by the
or for resale in connection wrth any distributi
Loan for its own account and for an indefini
may need to bear the risks of this investm
maturity may not be possible.

lOd of time. The |
r an indefinite time, any sale prior to

4. The lnvestor unders

and regulations of any state and that any
requlrements for which the Bonds wer

| or state securities registration
f0.the Loan or the Note; (b) will

dily- marketable. The investor
: ‘ Loan, and that the Investor is’
solely responsible for ‘compli ' i securities laws relative to its purchase of the
Loan and an nt in“plirsuant to the terms of the Loan Agreement

a)ihe Loan is not secured by any pledge of any
m taxation by the City, the State of California or any
oes not and will not represent or constitute any debt,
t'of the Issuer, the State of California or any political
y has no liability with respect to the Loan, which is solely an

issued with respect to.th
the status of interest on {
opinion.

ds relative to the status of rnterest on the Bonds do not extend to
‘oan or the Note, about WhICh Bond Counsel has expressed no

6. The Investor has either been supplied with-or been given access to information,

" including financial statements and other financial information, to which a reasonable investor

would attach significance in making investment decisions, and the Investor has had the

opportunity to ask questrons and receive answers from knowledgeable individuals concerning

the Borrower, the Project:and the Loan. The Investor has not relied upon the City for any
information in connection with its purchase of the Loan.

B-2-2
2017



: 7. The Investor acknowledges that neither the City nor the Borrower has prepared
an offering document with respect to the Loan.

. 8. The Investor has made its own inquiry and analysis with respect to the Loan and
the security therefor, and other material factors affecting the security and payment of the Loan.
The Investor is aware that the business of the Borrower involves certain economic variables and
risks that could adversely affect the security for the Loan.

A 9. The Investor acknowledges and agrees that, as provided in the Loan Agreement
and the Note, it may sell or transfer the Loan only to a single investor. The I[nvestor
acknowledges and agreesjéthat the'Loan may only be transfe in its entirety, and none of the
Loan Documents may be transferred independently of any ot “0oan Document. -

less the City and the Trustee
e that is based upon the sale,
itted herein pursuant to the

10. The Invester agrees to indemnify an

Loan Agreement and the Note

E-2-3
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EXHIBIT C-1

FORM OF REQUISITION CERTIFICATE — BOND PROCEEDS ACCOUNT

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAM[LY HOUSING REVENUE BONDS
(1950 MiISSION STREET APARTMENTS), SERIES 2018C

Requisition No.:

Date:

REQUISITION CERTI

TO: ., AS TRUSTEE UNDER
2018, BETWEEN THE

ISSUER, AND THE

“Borrower”),
he Bond Proceeds Account of the

Purpose

served upon the Issuer or the Borrower notice of any lien, right or attachment upon, or claim
affecting the right of any such persons, firms or corporations to receive payment of, the
tespective amounts stated in such requisition which has not been released or will not be
released simultaneously Wlth the payment of such obhgatlon

(3) (A) oohgauqns as stated on the requnsn’non have been properly. incurred, (B) such
work was actually performed or such materials or supplies were actually furnished or installed in
or about the Project, (C) if contested, bond has been made by the Borrower and (D) either such.
materials or supplies are not subject to any lien or security interest or any such lien or security
interest will be released or_dlscharged upon paymenti of the requisition,

C-1-1
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4) all rights, title and in{erest to any and all personal property acquired with the
proceeds of the requisition!is vested in the Borrower,

(5) the Borrower is in compliance Wlth all of the Borrowers covenants contained in
the LLoan Agreement and the Tax Certificate,

(©) such dxsbursement when added to all other disbursements made to date results
in at least ninety-seven percent (97%) of the proceeds of the Bonds mcludlng investment
earnings, havmg been used for Qualified Project Costs, and

) all representatlons and warranties of the rower confained in the Loan

Agreement are on the daté hereof true and accurate.

Capitalized terms used in this Requisition Certificate 1 ind Proceeds Account have the
meanings given to them 1n the Indenture of Trustidated as of N vember 1, 2018, between the

N.A., as trustee.

ifornia limited part ‘

Approved:

WELLS FARGO BANK
ASSOCIA

By:

C-1-2
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EXHIBIT C-2
REQUISITION CERTIFICATE — BORROWER EQUITY ACCOUNT

$_

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE BOND,

(1950 MISSION STREET APARTMENTS), SERIES 2018C

Requisition No.:

Date:

'~ REQUISITION CER

TO: -A.. AS TRUSTEE UNDER
2018, BETWEEN THE

: SUER, AND THE

e Borrower qultyﬂsAccount of the
: in the amount(s), to the person(s)

1: You are requested t
Construction Fund pursuant to Sect
and for the purpose(s) set forth o

sfer in accordance with the
oice) and the Trustee shall

e date hereof no evenf or condition has
r that with notice or lapse .of time or both,

the meanings giv
the City and Co
Company, N.A., as trus

1950 MISSION HOUSING ASSOCIATES,
LP, a California limited partnership

By:
its:

Approved: :

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Bondowner

C-2-1
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Jeff Bennett, Senior V

ce President

H
i
i
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Schedule |

Payment Instructions

. ~ Amount of
Payee Purpose Payment

i
i

California Debt and Investment Advisory Commission ~ CDIAC Fee 3

C-2-3
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EXHIBIT D

CITY AND COUNTY OF SAN FRANCISCO .
MANDATORY CONTRACTING PROVISIONS

The following provisions shall apply {fo this Indenture as if set forth in the body thereof.
Capitalized terms used but not defined in this Exhrblt shall have the meanings given in this
lndenture : ‘

1. - Conflict of Interest. Through its executiy n of this Indenture, Trustee
acknowledges that it .is famrhar with the provision of Section:15.103 of the City’s Charter,
Article 1li, Chapter2 of Crtys Campaign.and Governmenta duct Code, and Section 87100
et seq. and Section 1090 et seq. of the Government Cod e State of Caln‘orma and certifies

Agreement

2. Proprretary or Confidential’ )
agrees that in the performance of the wor

may be owned or controlled by ¢
confidential details, the dlsclosure
agrees that all mformatron disclosed™
only in perfom"rance of the Agreemen

ee from sources other than
(A) if required to do so by any

provided'th such” _lent of the confidential nature of the information belng
drsclosed or i . 1 disc Lorlzed by the City and this Indenture. Trustee shall

terprise Utilization; Liquidated Damages.

a. The L BE Ordinance. Trustee shall comply with all the requirements of the Local
Business Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 14B
of the San Francisco Administrative Code as it now exists or as it may be amended in the future
(collectively the “LBE Ordlnance”) provided such amendments do not materially increase
Trustee’s obligations or habllrtles or materially diminish Trustee’s rights, under this Agreement.
Such provisions of the LBE Ordinance are incorporated by reference and made a part of this
Agreement as though fully set forth in this section. Trustee’s willful failure to comply with any
applicable provisions of the LBE Ordinance is a material breach of Trustee’s obligations under
this Agreement and shall entitle City, subject to any applicable notice and cure provisions set
forth in-this Agreement, to exercise any of the remedies provided for under this Agreement,

D-1
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|
under the LBE Ordlnance| or otherwise available at law or in equity, which remedies shall be
cumulative unless this Agreement expressly provides that any remedy is exclusive. In addition,
Trustee shall comply fully with all other applicable local, state and federal laws prohibiting
discrimination and requiring equal opportunity in contr_a(:ﬁng, including subcontracting.

b. Enforcement. If Trustee willfully fails to comply with any of the provisions of the
~ LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of
this Agreement pertaining to LBE participation, Trustee shall be fiable for liquidated damages in
an amount equal to Trustees net profit on this Agreement, or 10% of the total amount of this
Agreement, or $1,000, whlchever is greatest. The Director of the City’s Contracts Monitoring
Division or any other pubhc official authorized to enforce th +.BE Ordinance (separately and
collectively, the “Director of CMD”) may also impose other sa trons against Trustee authorized
in the LBE Ordinance, mcludlng declaring the Trustee i

certification. The Dlrec’[or of CMD will determine the HoNS:, o be imposed, including the
amount of hquldated damages after investigation:puirs : nistrative Code §14B.17. By

acknowledges and agree§ that any liquidated
monies due to uuslee on any CUnLract with City.

1ty and County employee working Wlth such
ent with such Trustee or Subcontractor, ‘or
antages, facilities, privileges, services, or
iments or organizations, on the basis of the -

rhestic partner status, mantal status, dlsablhty

or Acqul eor HlV status (AIDS/HIV status) or association with
members aliation for opposition to discrimination against such
classes. '

b. stee shall incorporate by reference in all subcontracts the

provisions of §§12B72(a),
(copies of which are a m Purchasing) and shall require all Subconiractors to comply

with such provisions. Trustée’s failure to comply with the obligations in this subsectlon shall
constitute a material breach of this Agreement.

C. Nondxscnmlsnatlon. in Benefits. Trustee does not as of the date of this Agreement
and will not during the term of this Agreement, in any of its operations in San Francisco, on real
property owned by San Francisco, or where work is being performed for the City elsewhere in
the United States, discriminate in the provision of bereavement leave, family medical leave,

“health benefits, memberéhxp or membership discounts, moving expenses, pension and
retirement benefits or travel benefits, as well as any benefits other than the benefits specified
above, between employees with domestic partners and employees with spouses, and/or
between the domestic partners and spouses of such employees, where the domestic

D-2
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partnership has been redistered with a governmental entity pursuant to state or local law
authorizing such registration, subject to. the Condrtlons set forth in §12B.2(b) of the San
Francisco Administrative Ciode

d. Condition to Contract. As a condition to this Agreement, Trustee shall execute
the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (Form CMD-
12B-101) with supporting| documentation and secure the approval of the form by the San
Francisco Contracts Monitoring Division (formerly ‘Human Rights Commission’).

e. Incorporation of Administrative Code Provisions by Reference. The provisions of -
Code are incorporated in this
[ “though fully set forth herein.
Trustee shall comply fully with and be bound by all provisions that apply to this
' ' i he remedies provided in such

calendar day during Wthh such person was
of this Agreement may be assessed against
Trustee. ;

: 5. MacBride Prmcrpl
Administrative Code §12F 5, the
business in Northern Ireland to mov

Francisco urges companies doing
oyment inequities, and encourages

Principles. "By signin
acknowledges and

of San Francisco urges Trustees not to
import, purck i Tany: €;sany tropical hardwood, tropical hardwood

Federal SF Act of 989, the unlawful manufacture, distribution; dispensation,
possessron or, olled subs’tance lS proh|blted on City premrses Trustee agrees

8. Resource sérvation. Chapter 5 of the San Francisco Environment Code
("Resource Conservatlon”)a ncorporated herein by reference. Failure by Trustee to comply
with any of the applrcable requirements of Chapter 5 will be deemed a material breach of

- contract. i :

9. Compllance with Americans with Disabilities Act. Trustee acknowledges
that, pursuant to the Americans with Disabilities Act (ADA), programs, services and other
activities provided by a public entity to the public, whether directly or through-an Trustee, must
be accessible o the drsabled public. Trustee shall provide the services specified in this
Agreement in a manner that complies with the ADA and any and all other applicable federal,
state and local disability nghts legislation. Trustee agrees not to discriminate against drsabled
persons in the provision of services, benefits or activities provided under this Agreement and
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further agrees that any violation of this prohibition on the part of Trustee, its employe,es; agenis -
or assigns will constitute aimaterial breach of this Agreement.

10. Sunshine Ordinance. In accordance with San Francisco Administrative Code
§67.24(e), confracts, Trustees’ bids, responses to solicitations and all other records of
communications between| City and persons or firms seeking contracts, shall be open to -
inspection immediately after a contract has been awarded. Nothing in this provision requires
the disclosure of a private person or organization’s net worth or other proprietary financial data
submitted for qualification- for a contract or other benefit until and unless that person or
organization is awarded the contract or benefit. Information prov1ded which is covered by this
paragraph will be made available to the publlc upon request

ution of this Agreement, Trustee
‘s Campaign and Governmental
1.the City for the rendition of

11. Limitations on Contributions. Through
acknowledges that it is familiar with Section 1.126 of;
Conduct Code, which prohibits any person who on_raots
personal services, for the furnishing of any materi
of any land or bulldlng, or for a grant loan

an appointee of that momdual serves, (2) a can
3)a commll.‘tee controlled by such. mdlv1dual

rmination of negotiations for such
Trustee acknowledges that the
: n or series of contracts approved
board in a year. h ticipated or actual value of
V hibition on contributions applies to

stee’s board of directors; Trustee’s
1ief operating officer; any person
nt in Trustee; any Subcontractor llsted in the

foregoing restriction applles only if th
by the same individual or
$50,000 or more. Truste

)rdinance (MCQO), as set forth in San Francisco Administrative Code
Chapter 12P (Chapter 1 uding the remedies provided, and implementing guidelines and
rules. The provisions of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated herein by
reference and made a part of this Agreement as though fully set forth. The text of the MCO is
available on the ‘web ati www.sfgov.org/olse/mco. A partial listing of some of Trustee’s
obligations under the MCQ is set forth in this Section. Trustee is required to comply with all the
provisions of the MCO, irrespective of the listing of obligations in this Section.

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

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

ords as required by the MCO. If
paid no more than the minimum

d. Trustee shall maintain employee and payroll.r¢
Trustee fails to do so, it shall be presumed that the T
wage required under Statelaw. .

. e. The City is authorized to inspect j d conduct interviews with
employees and conduct audits of Trustee.

f. ini ’ | ’fon is a material

mine if the Trustee fails to comply
h in Section 12P.6.1 of the MCO
stimates of the loss that the City

with these requirements. Trustee’agr
as liquidated damages are not a pen
and the public wil mcuf for Trusteé'’

the MCO the City sh
Chapter 12P (lncludmg

being used, for the pur admg the mtent of the MCO.

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

13. Requiring Health Benefits ‘for Covered Employees. The following.
requirements of this Section 13 shall apply to Trustee only if Trustee is not exempt from the
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HCAO (as hereafter defined) pursuant to Section 13.m. hereof. Trustee agrees to comply fully
with and be bound by all of the provisions of the Health Care Accountability Ordinance (HCAO),
as set forth in San Francisco Administrative Code Chapter 12Q, including the remedies
provided, and mplementmb regulations, as the same may be amended from time to time. The
provisions of Section 12Q. 5 1 of Chapter 12Q are incorporated by reference and made a part of
this Agreement as though fully set forth herein. The text of the HCAO is available on the web at
www.sfgov.org/olse. Capx’itahzed terms used in this Section and not defined in this Agreement
shall have the meanings assigned to such terms in Chapter 12Q.

a.  For each Covered Employee, Trustee shall provide the appropriate health
benefit set forth in Section 12Q.3 of the HCAO. If Trustee chooses to offer the health
plan option, such health plan shall meet the minimu andards set forth by the San -
Francisco Health Commission.

b. Notvvlthstandmg the above, if th
in Section 12Q.3(e) of the HCAOQ, it shallih:
above.

C. Trus
breach of this agre

( “a breach of 1 :
reach or, if such breach cannot
stee fails {o commence efforts to .

City shall have the
Each of these r
. rights or remed]

b by Trusteé shall require the Subcontractor
AO and shall contain contractual obligations |

to comply wuth th
; iis Section. Trustee shall notify Clty s Office

ion that it'has notified the Subcontractor of the obligations
osed the requnrements( of the HCAO on Subcontractor

e. Tr hall not dlscharge reduce in compensation, or otherwise
discriminate agamst any employee for notifying City with' regard to Trustee's
noncompliance or anticipated noncompliance with the requirements of the HCAO, for
opposing any practilce proscribed by the HCAQ, for participating in proceedings related
to the HCAQO, or for seeklng fo assert or enforce any rights under the HCAO by any
lawful means.

f. | Trustee represents and warrants that it is not an entity that was set Up, or
is being used, for the purpose of evading the infent of the HCAO. -
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g. ' Trustee shall maintain employee and payroll records in compliance with
the California Labor Code and Industrial Welfare Commission orders,. including the
number of hours each employee has worked on the City Contract.

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

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

J- Trustee shall provide City with access;
with HCAO after receiving a written request fr
least ten business days to respond.

ords pertaining to compliance
to do so and being provided at

k. Trustee shall allow City t
Trustee’s employees in order to monit
I Citylmay conduct rando

when this Agreefnent is executed
or nonproﬁts), but Trustee later

m. If Trustee is’
. because its amount is less

th City Funds. In accordahce with San

ices pro\/lded under this Agreement. Trustee agrees fo
lve Code Chapter 12.G and any implementing rules and

section, the Cit
(i) terminate this
contract for a period of
. a vxolatlon of this sectio

1) prohibit Trustee from bidding on or recelvmg any new Clty
rs. The Controller will not consider Trustee’s use of profit as

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

16. Compliance with Laws. Trustee shall keep itself fully informed of the City’s
codes, ordinances and redulations applicable to the Trustee and of all state, and federal laws in
any manner affecting the \performance of this Agreement, and must at all times comply with

such local codes, ordinanges, and regulations and all applicable laws as they may be amended
from time to time. :

17. Protection of Private Information. Trustee has:read and agrees, subject to the
following sentence, fo the terms set forth in San Francisco A istrative Code Sections 12M. 2,
“Nondisclosure of Private Information,” and - 12M.3, ‘] Aforcement” of Administrative Code
Chapter 12M, “Protection of Private lm"orma’non WhICH ncorporated herein as if fully set
forth. Trustee agrees that any failure of Trustee ply with the requirements of
Section 12M.2 of this Chapter shall be a maténa ne Contract; provided thai,
notwithstanding anything herein or in the San Erz ode to the contrary, the
~ foregoing shall not be construed to prohibit I.information that is or

becomes publicly known, or information ob’[ame '
parties hereto, (i) uiSClOSu of any and all inforr
rule or regulation, (B) to any government agency o
to regulate or oversee any aspects :
any subpoena, civil mvestllgatlve de
authority, arbitrator or arbitration to whi
or shareholder thereof is 'a arty or (D)

- Aimmg authonty
that of its affi hates (C) pursuant to
r request of any court, regulatory
e or an officer, director, employer

'educﬁon% equirements. Trustee agrees to comply fully
ons of the Food Service Waste Reduction Ordinance, as

Thelprovisions of Chapter 16 are incorporated herein by
is Agreement as though fully set forth. This provision is a
By entering into this Agreement, Trustee agrees that if it-
suffer actual damages that will be impractical or extremely
difficult to determine; 1 {rustee agrees that the sum of one hundred dollars ($100)
liquidated damages for first breach, two hundred dollars ($200) liquidated damages for the
second breach in the same year, and five hundred dollars ($500) liquidated damages for
subsequent breaches in th(e same year is reasonable estimate of the damage that City will-incur
based on the violation, established in light of the circumstances existing at the time this
Agreement was made. Such amount shall not be considered a penalty, but rather agreed
nmonetary damages sustained by City because of Trustee’s failure to comply with this provision

breaches this prOVISIo ;

19. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco
Administrative Code §21.$5, any Trustee, Subcontractor or consultant who submits a false
claim shall be liable to the City for the statutcry penalties set forth in that section. A Trustee,
Subcontractor or consultant will be deemed to have submitted a false claim to the City if the
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Trustee, Subcontractor or|consultant: (a) knowingly presents or causes to be presented to an
officer or employee of the|City a false claim cr request for payment oi approval; (b) knowingly
makes, uses, or causes tobe made or used a false record or statement to get a false claim paid
or approved by the City; (c) conspires to defraud the City by getting a false claim allowed or paid .
by the City; (d) knowingly makes, uses, or causes to be made or used a false record or
statement to conceal, avoi!jd, or decrease an obligation to pay or transmit money or property to
the City; or (e)is a beneficiary of an inadvertent submission of a false claim to the City,
subsequently discovers the falsity of the claim, and fails to disclose. the false claim to the City
within a reasonable time after discovery of the false claim.
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o File No. 181006
. FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F.|Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

Name of City elective officer(s): ' City elective office(s) held: ‘
Members, Board of Supervisor - : Members, Board of Supervisors

w

Coutractor Information {Please print clearly.)

Name of contractor: 1950 Mission Housing Associates, LP

Please list the names of (1) members bf the contractor’s board of directors;
(1) 1950 Mission Housing Associates, LP is alimited partnership with no employees. Its members are 1950 Mission
, Housmg Associates, LLC and BRIDGE Regional Partners, Inc. -
- General Partner: 1950 Mission Housing Associates, LLC is comprised of two entities:
1. MCB Famﬂy Housing, Inc. — Board of Directors list is attached.
ii. Colosimo Apartments Inc. — Board of Directors list is attached.
b. Limited Partner: BRIDGE Regional Partners, Inc — Board of Directors list is attached.
(2) None of these entities have any employees. :
- (3) None of these organizations :are owned by any indjviduals.
(4) No subcontractors are listed in the contract.
No political committee is sponsored or controlled by the contractor. -

Contractor address:
c/o BRIDGE Housmmg Corporation 600 California Street, Suite 900 San Francisco, CA 94108

Date that contract was approved: | Amount of contracts:
(By the SF Board of Supervisors) Not to exceed $60,488,962

| Describe the nature of the contract that was approved:

Tax-exempt multifamily housing revenue bond financing for the development of a project at 1950 Mission Street, San
Francisco, California 94103.

Comments:

This contract was approved by (check applicable):

Othe City elective officer(s) identified on this form

M 2 board on which the City electr ve officer(s) serves: San Francisco Board of Supervisors

) Print Name of Board

{1 the board of a state agency (Heéltb Authority, Housing Authority Commission, Industrial Development Authority

Board, Parking Authority, Redével@pment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board
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Filer Information (Please print clearly.)

Name of filer: | Contact telephone number:
Angela Calvillo, Clerk of the Board (415)554-5184
Address: ) . E-mail: - :

City Hall, Room 244, 1 Dr. Carlton

Goodlett P1., San Francisco, CA 94102

Board.of. Supervisors@sfgov.org

Signature of City Elective Officer (ifs

ibmitted by City elective officer)

~ Date Signed

Signature of Board Secretary or Clerk

if submitted by Board Secretary or Clerk)

Date Signed

1950 MISSION. HOUSING ASSOCIATES LP

General Partner: 1950 Mission Housing Associates, LLC

Member: MCB Family

Housing Inc.

Member: Colosimo, Apartments, Inc.
Limited Partner: BRIDGE Regional Partners, Inc.
MCB Family Housing, Inc!

Board Members

Vacant

Cynthia Parker

D. Valentine

Kimberly McKay

Rebecca Hlebasko

Susan Johnson

Officers

Asst Secretary ~ Rebecca Hlebasko
President Cynthia;i Parker -

VP | Vacantgg 4

VP ijberzly McKay
VP " Rebecca Hlebasko
VP/CFO ' D. Valentine
VP/Secretary Susan Johnson

Colosimo Apartments, Inc.

Board Members
Chair: Joshua Arce
Vice-Chair: Sam Moss
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Secretary: Marcia Contreras
CFO: Fernando Gomez-Benitez
Director: Vacant
Director: Vacant
" Director: Vacant

Officers ;
Executive Director: Sam Moss

BRIDGE Regioﬂal Partners, Inc.

Board Members
Vacant

Cynthia Parker
D. Valentine
Kimberly McKay

- Rebecca Hlebasko

Susan Johnson

Officers

* President Cynthia Piarker
VP Vacant
VP A Kimberly McKay
VP o Rebecca ]?Zﬂebasko
VP/CEO . D.Valentine

VP/Secretary ~ Susan J oh’inson
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OFFICE OF THE MAYOR LONDON N. BREED
SAN FRANCISCO MAYOR
TO: Angela Calvillo, Clerk of the Board of Supervisors
FROM: Kanishka Karunaratne Cheng [ : '
RE: Multifamily Housing Revenue Bonds — 1950 Mission Street — Not to
Exceed $60 488,962
DATE: October16th 2018

!

Resolution authorizing the issuance, sale and delivery of multifamily housing
revenue bonds in an a@gregate principal amount not to exceed $60,488,962 for
the purpose of providing financing for the construction of a 157-unit multifamily
rental housing prOJect:known as 1950 Nission Street Apartments; approving, for
purposes of the Internal Revenue Code of 1986, as amended, the issuance and
sale of tax exempt residential rental housing bonds by the City in an aggregate
principal amount not to exceed $60,488,962; approving the form of and
authorizing the execution of an indenture of trust providing the terms and
conditions of the bonds approving the form of and authorizing the execution of a
regulatory agreement and declaration of restrictive covenants; approving the
form of and authorlzmg the execution of a loan agreement; authorizing the
collection of certain fees; approving medifications, changes and additions to the
documents; ratifying and approving any action heretofore taken in connection
with the bonds and the project; granting general authority to City officials to take
actions necessary to ir}nplement this Resolution; and related matters. -

Please note that Superv%sor Ronen is a co-sponsor of this legislation.

Should you have any questlons please contact Kanishka Karunaratne Cheng at 415-
554-6696. :

|
i
!
i

1 DR. CARLTON B. GOODLETT PLACE, RooM 200
SAN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: (415) 554-6141
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