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FILE NO. 181006 RESOLUTION NO. 

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

2 

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

4 ·bonds in·an aggregate principal amount not to exceed $60;488;962 for the purpose of 

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

6 knpwn as 1950 Mission Street Apartments; approving, for purposes of the Internal 

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

8 rental housing bonds by the City in an aggregate principal amount not to_ exceed 

9 $60,488,962; approving the form of and authorizing .the execution of ah indenture of 

1 O trust providing the terms and conditions of the bonds; approving the form of and 

11 authorizing the execution of a regulatory agreement and declaration of restrictive 

12 covenants; approving the form of and authorizing the execution of a loan agreement; 

13·· authorizing the collection of certain fees; approving modifications, changes an.d 

14 additions to the documents; ratifying and·approving any action heretofore taken in 

15 connection with the bonds and the project; granting general authority to City officials 

16 to take actions necessary to implement this Resolution; and related matters, as defined 

17 herein. 

18 

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

20 "Board") desires to provide for the financing of a portion of the costs of the construction by 

21 1950 Mission Housing Associates LP, a California limited partnership (the "Borrower''), of a 

22 157-unit (including two managers' units) residential. rental housing d.evel_opment located at 

23 1950 Mission Street, San Francisco, California 94103, known .as "1950 Mission Street 

24 Apartments" (the "Project"), to provide housing for persons and families of low income 

25 through the issuance of multifamily housing revenue bonds; and 

Mayor Breed; Supervisor Ronen 
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1 WHEREAS, The City and County of San Francisco (the "City") is authorized to issue 

2 revenue bonds for such purpose pursuant to the Charter of the City, Article I of Chapter 43 of 

3 the Administrative Code of the City and, to the extent applicable, Chapter 7 of Part 5 of 

4 . Division 3 t (commencing with Section 5207 5) of the Health and Safety Code of the State of. 

5 California, as now in effect and as it may from time to time hereafter be amended or 

6 supplemented (collectively, the "Act"); and 

7 WHEREAS, The interest on such bonds may qualify for tax exemption under section 

8 103 of the Internal Reven·ue Code of 1986, as amended (the "Code"), only if the bonds are 

9 approved in accordance with Section 147(f) of the Code; and 

10 WHEREAS, This Board of Supervisors is the eiected iegisiative body of the City and is 

11 the applicable elected representative authorized to approve the issuance of the Bonds 

12 (hereinafter defined) within the meaning of Section 147(f) of the Code; and 

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

14 WHEREAS, The Mayor's Office of Housing and Community Development ("MOHCD") 

15 held a duly noticed public hearing on July 27, 2017, at which hearing an opportunity was 

16 provided for persons to comment on the issuance of the Bonds; and 

17 WHEREAS, This Board, on September 19, 2017, adopted Resolution No. 352-17, 

18 approving the issuance and sale of the Bonds for the purposes of Section 14 7 (f) of the Code 

19 in an amount not to exceed $95,000,000; and 

20 WHEREAS, On July 18, 2018, the California Debt Limit Allocation Committee in its 

21 Resolution Number 18-078 allocated $60,488,962 in qualified tax-exempt private activity 

22 bonds to the Project (the "CDLAC Resolution"); and 

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

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

25 pursuantto Section 147(f) of the Code; and 

Mayor Breed; Supervisor Ronen · 
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1 WHEREAS, On September 23, 2018, the City caused a notice s.tating that a public 

2 hearing with respect to the issuance of the Bonds would be held by the MOH CD on October 

3 10, 2018, to appear in the San Frandsco Examiner, which is a newspaper of general 

4 circulation in the Ci~y; and 

5 WHEREAS, The MOHCD held the public hearing described above on October 10, 

· 6 2018, at ~hich hearing an opportunity was provided for persons to comment on the issuance 

7 of the Bonds; and 

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

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

1 O documentation is on file with the Clerk of the Board of Supervisors (the "Clerk of the Board"); 

11 and 

12 WHEREAS, It appears that each of the documents which is now before this Bo.ard is 

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

14 delivered for the purposes intended; and 

15 WHEREAS, The Board finds that public interest and necessity require that the City at 

16 this time make arrangements for the issuance and sale of the Bonds; and 

17 WHEREAS_, The Bonds will be a limited obligation of the City, the sole source of 

18 repayment of which shall be payments made by the Borrower under the Loan Agreement 

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

20 under the Indenture (hereinafter defined); and 

21 WHEREAS, The City has engaged Quint & Th\mmig LLP and Curls Bartling, P.C., as 

22 co-bond counsel with respect to the Bonds ("Co-Bond Counsel"); and 

23 WHEREAS, Wells Fargo Bank, National Association, has expressed its intention to 

24 purchase, or cause an affiliate to purchase, the Bonds authorized hereby; now, therefore, be. it 

25 Ill 

Mayor Breed; Supervisor Ronen 
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1 RESOLVED, by this Board of S_upervisors of the City and County of San Francisco as 

2 · follows: 

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

4 recitals are true and correct. 

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

6 Indenture, the City is hereby authorized to issue and deliver revenue bonds of the City, such 

7 bonds to be issued in one or more series and subseries, and designated as "City and County 

8 of San Francisco, California Multifamily Housing Revenue Bonds (1950 Mission Street 

9 Apartments), Series 2018 C," or such other designation as may be necessary or appropriate 

·1 O to distinguish such series frorn every other series of borids, in an aggregate principal amount 

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

12 exceed twelve percent (12%) per annum for the Bonds, and which shall have a final maturity 

· 3 date not later than forty (40) years from the date of issuance of the Bonds. The Bonds shall 

14 be in the form set forth in and otherwise in accordance with the Indenture and shall be 

15 executed by the manual or facsimile signature of the Mayor of the City (the "Mayor"). 

16 Section 3. Indenture. The Indenture of Trust (the "Indenture") in the form presented to 

17 the Board, a copy of which is on file with the Clerk of the Board, is hereby approved. The 

18 Indenture shall be entered into by and between the City and The Bank of New York Mellon 

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

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

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

22 (collectively, the "Authorized Representatives" and each, an "Authorized Representative"), or 

23 a designee thereof, is hereby authorized to execute the Indenture, approved as to form by the 

24 City Attorney of the City (the "City Attorney"), in substantially said form, together with such 

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

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

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

3 Regulatory Agreement and Declaration of Restrictive Covenants (the "Regulatory 

4 Agreement"), between the City and the Borrower, in the form presented to the Board, a copy 

5 of which.is on file with the C.lerk of the Board, is hereby approved. Each Authorized 

6 Representative, or a designee thereof, is hereby authorized to execute the Regulatory 

7 Agreement, approved as to form by the City Attorney, in substantially said form, together with 

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

9 approve or recommend in accordance with Section 7 hereof. 

1 O Section 5. Loan Agreement. The Loan Agreement (the "Loan Agrec;ment") by and 

11 between the City and .the Borrower, in the form presented to the Board, a copy of which is on 

12 file with the Clerk of the Board, is hereby approved. Each Authorized Representative, or a 

13 designee thereof, is hereby authorized to execute the Loan Agreement in substantially said 

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

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

16 Section 6. Issuer Fees. The City, acting through the Mayor's Office of Housing and 

17 Community Development, shall charge a fee for the administrative costs associated with 

18 issuing the Bonds in an amount not to exceed 0.250% of the maximum aggregate principal 

19 amount of the Bonds. Such fee shall be payable at the Bond closing and may be contingent 

20 on the. issuance and sale of the Bonds. The City shall also charge an annual fee for 

21 monitoring the compliance by the Borrower with certain provisions of the Regulatory 

22 Agreement in an amount not to exceed 0.125% of the outstanding aggregate principal amount 

23 of the Bonds, but no less than $2,500 annually, for the term of the Regulatory Agreement. 

24 The initial monitoring fee shall be payable at and contingent upon the Bond closing. The 

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

Mayor Breed; Supervisor Ronen 
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1 Section 7. Modifications, Changes, Additions. Any Authorized Representative, or 

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

3 (collectively, the "City Agreements"), in consulta~ion with the City Attorney and Co-Bo.nd · 

4 Counsel, is hereby authorized to approve and make such modifications, changes or additions 

5 to the City Agreements as may be necessary or·advisable, provided that such modification 

6 does not authorize an aggregate principal amount of Bonds in excess of $60,488,962, provide 

7 for a final maturity on the Bonds later than forty (40) years, or provide for the Bonds to bear 

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

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

. 1 O conciusiveiy by the execution and delivery of the document' in question by an Authorized 

11 Representative or designee. 

12 Section 8. Ratification. All actions heretofore taken by the officers and agents of the 

3 City with respect to the sale and issuance of the Bonds are hereby approved, confirmed and 

14 ratified. 

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

16 Representatives) are hereby authorized and directed, for and in the name and on behalf of the . 

17 City, to do any and all things and take any and all actions and execute and deliver any and all 

18 certificates, agreements and other documents, including but not limited to those documents 

19 described in the Indenture, the Loan Agreement, and the Regulatory Agreement, which they, 
I 

20 or any of them, may deem necessary or advisable in order to consummate the lawful issuance I 
. 21 and delivery of the Bonds and to effectuate the purposes thereof and of the documents herein 

22 approved in accordance with this Resolution. Any such actions are solely intended to further 

23 the purposes of this Resolution and are subject in all respects to the terms of the Resolution. 

24 No such actions shall increase the risk to the City or require the City to spend any resources 

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

\, 

Mayor Breed; Supervisor Ronen 
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1 of the Board for inclusion in the official file within 30 days of execution by all parties. 

2 Section 10. File. All documents referenced herein as being on file with the Clerk of the 

3 Board are located in File No. 181006 , which is hereby declared to be a part'ofthis 

4 · Resolution as if set forth fully herein. 

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

· 6 by the Board and approval by the Mayor. 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

APPROVED AS TO FORM: 
DENNIS J. HERRERA 
City Attorney 

~ J\!\ 
By:~~-~~~\~~~~_.::s::___._~~~~~ 

HEIDI J. GEWERTZ 
Deputy City Attorney 
n:\financ\as2018\1800103\01311434.docx 
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Overview 

City and County of San Francisco 
Multifamily Housiiig Revenue Bond Program 

Project Description 

1950 Mission Street 

10/12/2018 

The funds described in the "Financing Structure" section below will be used to fmance the 
development of 1950 Mi$sion, a 157-unit affordable multifamily housing 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, art 
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 
IS: 

Unit type 
Studio 
I-Bedroom 
2-Bedroom 
3-Bedroom 
3-Bedroom 

Number of units 
32 
36 
73 
14 
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: 
Block/Lot: 

1950 Mission Street San Francisco, CA 94103 
3554-005 

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

. . 
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Development and Management Team: 

Project Sponsors: BRIDGE Housing Corporation/ Mission Housing Development Corporation 
General Contractor: Swinerton · 
Architect of Record: David Baker Architects 
Property Manager: BRIDGE Property Management Company 

Project Ownership Structure 

· Borrower Entity: 
Managing General Partner: 

1950 Mission Housing Associates, LP 
1950 Mission Housing Associates LLC 

An investor limited partner will own a 99 .99% interest in the borrower entity. 

Financing Structure 

The following sources of capital financing are expected to be utilized with the tax-exempt bonds 
. issued.by the City; . 

• 4% low income housing tax credits (LilffC); 
• Affordable Housing for Sustainable Communities (HCD) 
• Federal Home Loan Bank Affordable Housing Program Award 
• a conventional :first mortgage; and 
• · soft debt from the City. 

The sale ofLilITC 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 LilffC. 

Schedule 

Financing is anticipated to close between November i9, 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 Offit.c: of Housing and Community Dev~fopment 
City and County of San Francisco 

London N. Breed 
Mayor 

Kate Hartley 
Director 

Public Hearing as required by Section 147(f) of the Internal Revenue Code of 1986 

Location: 

Present: 

1950 Mission Street 

Date: October 10, 2018 

Time: 10:00 A.M. 

City and County of San Francisco 
1 South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 

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. 

Date: October 11, 2018 

One South Van Ness Avenue, Fiftlh 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 consider the ·authorization of conduit 
revenue obligations (the "Bonds") as identified below. 

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

2. Board of Supervisors Meeting Date: November 13, 2018. 

3.. Name of Bonds Issue I 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 faith estimates relating to the Bonds: 

\ 

{A) The true interest cost of the Bonds, which means the rate necessary to discount 
the amourits 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 to 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 peruod). 

(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, t76,459 of capitalized interest; all 
finance charges funded from a source other than Bonds proceeds). 

(D) The total payment amount, which means the sum total 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 sh,all 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 
Govermnent Code Section 27383) 

WHEN RECORDED RETURN TO: 

Qumt 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 

-:i;;fi'.i\ ..... , ·..;.:, .. ;.: :>i\ 

CITY AND co\jlTh;;,:~~,iW 
1950,1MISSION HOUS&,dAssc»ciA.n:Es, LP, 

_ ,.)-\'" : , alifomia lir'cited partnership 

\iih ~i\ed as ofNo:!~~ I, 2018 

••· :':0i:"t&;trni;:i.f~~@~t!~~l~~~~"to: 

'')~i~:iu~~~7i~~=:~":~~~~~ ~:n:mia 
c1'9~Q1Missio*1Street Apartments), Series 2018 c 

·~!f,~:~f~\;~ . ,y 
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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 ofNovember 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 desc.fib~d in Exhibit A attached . 
here

to. . . /:·,:!,\ifY···'······''<· .. ,. 
·:.::Ai;Yr 

RECITALS <i0f;Y'''; ,, Ji':;;,. 

A. WHEREAS, pursuant to the Charter of t,Ji?!;12t~, Arti:1~~ii\~K>Chapter 43 of the 
Administrative Code of the City and County of San F~~iit1sco1\'runicipal Cdd~f:i~nd, as applicable, 
Chapter 7. of Part 5 of Division 31 of the California H~.~lth and Sii.fety Code, as Iif{w:r.iµ e:ffect and as 
may be amended or supplemented (collectively, tb&'L~~~p('), the @.!ty is authorizecf'tq;··~~§ue revenue 
bonds to make loans in order to finance the acquisition, E8!{~!r.ucti9ri"3'np. developmeJ:!Fof multifamily 
rental housing; and · ''{:~;;· .. · ':!/ 

B. WHEREAS, the Board ~~,!~v~rvisors of the. ·i~i::fl:as authorized the issuance of 
multifamily mortgage revenue bonds under'Wfli6~~C.t:1in connection WttihtlJe' construction of a mixed-

-;:·:;-. ¥~-:.-;·,: .-·.;., .. ,,.-,.,'. ,, ~·:::•;': '~~'·' 

use multifamily residential affordable rent3i~M10usihgifii~yelopment '\I.Ofated on the site described 
in Exhibit A hereto to be known as "1950 Mi~~tQn S~5i@{:;::A:~~~,n,1~·l (the "Project"), which Project· 
shall be subject to the terms and p:wisions hereo~f; ;:i.iiCi -· '> v· 

-,);. 'l~f~~r:· ::.~:,· 

C. WHER.J'i~~' in :furl)l~$,ance of the p1S'qJoses of the Act and as a part of the City's plan 
·of financing affordaBl~@,h'9}1sing, '1t'.fi'.6 City is iss{ijrig,;+its multifamily mortgage revenue bonds 
designated "City and co{iri~;;si,f s~~~];fl:!il,S,~SCO Mult~f<ifuily Housing Revenue Bonds (1950 Mission 
Street Apartmy:n:ts);,,S,i:;ries 201:$.1;,Qf''(tffg!~:~ '}~pursuant to the tenns of an Indenture of Trust of 
even date );t~f~witli~(th§'f;:),~Jnde:dfu'.t~;,D, between . ~ City and The Bank of New York Mellon Trust 
Compai;iyJfN.A., as trff£i,~~H(t.he 'tf~~~!!?e"), the proceeds of which Bonds are to be loaned to the 
Own~Jfi:tih£, "Loan") pursli£h,:t.hP a Lo'at,l'fA'greement, of even date herewith (the "Loan Agreement"), 
betif~en'tHg;l(;ity and the O~Bh to firngt6~ a portion of the costs of the Project; and . · 

·.. ;:%•., ~ ,., ~;.:' 

-~(, ?.~, 

D. '''~:.,/,,, .. , REAS, t ,,,jCity hereby certifies that all things necessary to make the Bonds, 
when issued as pt6~9,yd in tl}~}lndenture, the valid, binding and limited obligations of the City have 
been done and per:fdfill.~sb,;,@d' the execution and delivery of the Indenture and the Loan Agreement 

. and the issuance of the%~Q'iias, subject to the terms thereof, in all respects have been duly authorized; 
and j/" · 

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 acquisition, construction and operation 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 arid sufficiency of which hereby are 
acknowledged, the City and the Owner agree ·as follows: · 

1. Definitions an& Interpretation. Capitalized terms used herein have the meanings 
assigned to them in this Section 1, unless the context in whioh they are used. cle~rly requires 
otherwise: 

.. ·:?f.~~;}~~·~ . 
"Act" - The Charter of the City, Article I of Chapter 43 of ~h§)iJ\dll:linistrative Code of the 

City and County of San Francisco Municipal Code and, as applicab.l$.t1ff!:flpter 7 of Part 5 of Division 
31 of the Health and Safety Code of the State of California, as i;i.9;W'fil<gifest and as it may from time 

to time hereafter be amended or. supp.lernented. ,;/if1i!J;;;::
2$f;~\ ··'PJ;)~jl~~;~J~ih.. . 

"Adjusted Income'' - The adjusted income of ap:~:ffon '(together with 'tii~{~qjusted income of 
all persons of the age of 18 years or older who inten4}fo residesvith such persoh1.!rr.'.i9,Ilt:,.residential 
unit) as calculated in the manner prescribed pursuiftitVJ~9;,,_Sectioi\\?,),.of the Housin~·!:l0.;'?f;y or, if said 
Section 8 is terminated, as prescribed pursuant to said s~l~.t~gp ~Aiiilliegiately prior t9\~frs termination 
or as otherwise required under Section 142 of the Code and;t~6;;;A:'ct. 

"Affiliated Party" - (a) a Persori, ' · s~ relationship · ]fo,,,.~he Owner would result in a 
disallowance of losses under Section 267 o. ·. Jthe Code, (B')J~f.Jg~rson who together with the 
Owner are members of the same controlled ~''\ ,,,,:,g~)i!tions C~Jlff'btined in Section 1563(a) of 
the Code, except that "more than 50 percent" s · be,,.1§µD'st!~t~i:l;):9r"at least 80 percenf' each place 
it appears therein), ( c) a parfp,~:i,:;::;Q~p and each o it~{ipartner~"';(~µ9;:their spouses and minor children) 
whose relationship withJJi~!!{:Jw:a.~?Awould resul ''iW a disallo~fuice of losses under Section 267 or 
707(b) of the Code, ~~.1;,(d) an s·;:;~S~i;Poration an<l\t~ach of its shareholders (and their spouses and 
minor children) whcf~:g'f~!-?!.!pnship~With the Owner\)y:qµ.ld result in a disallowance of losses under 
Section 267 or 707(b) oftfi~v· 2M;,;w 

"AJ;.,,~~:;;;; . '''· ,, . · ,,,,,;(~;,.Fair at J~'f;'i:.ent Area (HMF A), or the successor area as 
determmeffby the u: •. , ·.'.P.p?-ftrue'''•''frf Housing and Urban Development, in which the Project is 
located'. ''(~i': ·):, " . · ,,~F 

.:.::;~~····~ ··: . 

"A · " .. J!:fed Owner , presentative" - Ally person who at the time and from time to time 
may be desigil:':i'f~q,~~~ such, bytffitten certificate furnished to the City and the Trustee containing the 
specimen signat:Llt~;p;Ksuch p~J;Son and signed on behalf of the Owner by its General Partner, which 
certificate may desi~~te ;}#lternate or alternates. 

- 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 construeted 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 not 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" - City and County of San Francisco Multifamily Housing Revenue Bonds (1950 
Mission Street Apartments), Series 2018 C, issued pursuant to the Indentur~. 

"CD LAC" - The California Debt Limit Allocation Committee.:;;:dt~~};:;t~;,,\, 
.• .~;::.· i;~:· 

"CDLAC Requirements" - The requirements described~iin · ''6btion 7 of this Regulatory 
.,;;/}fft/ ·-.:-:~:;';:'.'.··''· 

Agreement. ;;:" '<i'X'''>. 

"CDLAC Resolution" -The Resolution described)ITfl~~~'3t;~-~ 7 ofth~:i~g~la.tory Agreement.· 

"Certificate of Continuing Program Compl.ia:rl~~~:·,,~ The ckct:ificate with ;:!J~~fit~:F'the Project . 
to be filed by the Owner with the City and the Proirarn:')\.Hininistr~tdt;;which shall be}~IS:'bstantially in 
the form attached to this Regulatory Agreement as Exhib1t!I3~%6f'" such' other form a:~ is provided by 
the City, and ex~cuted by an Authorized Q;yvner Representativ€f'J&1;:;,1 

pursuan;;;,e:~~~, ~~:~::~c:;P;e~r!J~,1~~~1fica~"~~%,~01ence issued by the City 
·1;., :[~~! 

"City" - The City ancl.,Dounty of San Fi~g~i~f'~~- C~ i 
''.: .. ·,,<1..-:,. ·.. 'i~.:.r.: .. _',··','·'.·,'.·:!,:.;7· ~:~~:'.;;,,. 

,... , \y::, . AJJ--· 
"City Median .J,:#come" ., ... _.he "Maximum. Income by Household Size" derived by the 

Mayor's Office of ~6~1,Ag and q~fhmunity Dev.g!ppp~nt and published annually, based on the 
unadjusted area median iift~l;p.,~ for•f'[y,.,bfea, as d.etefP!lll'ed annually by HUD in a manner consistent 

·;~~~io~e~~Q2~i~~~~~;~;~!~l~~~iti~~~~f~~~~:v~~e~c~e~t~o~;08°fo:,h~f ~~:i~~c~~! tni~ 
terminat~ql;;lis prescnb@p)~µ,i.-suailfit§',;~11id Section 8 immediately prior to its termination, and being 
adjust.y.~:l_lfs! family size Blit'.o\JP,~djusted.f(.j~;:J.+igh housing costs. 

,;~~b!i~w,Date"-: ;:~1-je of Ji:suance of the Bonds. 

"Code" ~;;;',, e InternaJJ!tRevenue Code of 1986, as in effect on the date of issuance of the 
· Bonds or (except i§'~Q.fJ:i~rwis,.~Iteferenced herein) as it may be amended to apply to obligations issued 

on the date of issu~n~\-#fFthe Bonds, together with applicable temporary and final regulations 
promulgated, and appli?~Ble official public guidance published, under the Code. 

·:;·-· 

"Commercial Space" - The approximately 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 Project, as that date 
shall be certified as provided in Section 2(m) of this Regulatory Agreement. 

"CTCAC" - The California Tax Credit AUocation 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 arid Community Development. 

. "Facilities" - The multifamily buildings, structures and ·other impf-qy~ments mi the Site to be 
constructed with proceeds of the Loan, and all fixtures and other prop¢rtY"6WTI.ed by the Owner and 
located on the Site, or used in connection with, such buildings, staj§{:,li.r~s and other improvements. 
[The Facilities do not include the Commercial Space.] .A/7 ''{!:j)'.J~;; .. , 

.,, <1~f~;:· . ';. ··. i;, 

"Gap Loan Agreement" - The Amended and Rest.:iJ~.QJifan Agreem.)th. , 
entered into as of , 20_, between the City, ~Stlhg tltrbugh the May6~t§\Office of Housing 
and Community Development, and Owner. ;.;;\0jf' .,,~"'- '; .. 

"General Partner" - 1950 Mission.Hous.i~g A ,,li<.tte~A~~c;,, ~ Califomi~:if~~~ed liability 
company, as the general partner; and/or any other Person'''tlf.~t~'.f.h~ parfuers of Owner, with the prior 
written approval of the Bondowner (to tl;J,~, extent required pfit$.µi:i,nt to the Loan Agreement), have 
selected to be a general partner of Owner~J,.@.;g,&\PY successor gilfri.~!~l partner of the Owner, in each · 
case to the extent permitted under the Loan 1\f.k'~lt1e:11t ~nd hereund~~~~0\Jf p"' 

"Ground Lease" - The Ground Leas:~t&;:itere .,/O' , 2018 between the City 
and the Owner relating to the-.Sity;:., 

amende~Housing A~Zi!J;~,, u.S tr 437, kno~i~:s ~e United States Housing Act of 1937, as 

· ::;,;i~ La~'. -·,::,. .. , ~wnent ::::i:: :d0~:~ c:~~::~~:~:s :~c::::: 
'· e•. ··. • . \t;( ~f~W'" . 

"Incom.,,i~i~rtificatipn )~§rm" - A fully completed and executed Income Certification Form 
substantially in tll~)ifppn desig#~ted in.Exhibit B, or such other form as may be provided by the City. 

" ·''~'.Ji . 

"Indenture" -
Trustee. 

· denture 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 eve:O: date herewjf~:·:~~tween the City and the 
Owner, pursuant to which the Loan was made. ,,,,. 

. . -~ ·.. . 

"Low Income Tenant" -Any Tenant whose Adjusted r«~;me doed}t19t exceed sixty percent 
(60%) of the lower of City Median Income or Median Inccmi~:;t;c;:ii'the Are~;"·p'.f~xi~ed, however, if all 
the occupants of a unit are students (as defined under Secti6n I52(f)(2) of the Cq(l~), no one of whom 
is entitled to file a joint return under Section 6013 o(,.t.¢,it'Code or:.who fail to be 'd.'€~§:tH?edjn Section 

• .· . .;.;..:··,'·,. r. .;., ~· .... .,.; .,,{,· .,., ... ~ .. .;/ 

42(i)(3)(D) of the Code, such occupants shalF~'n~f':'Jr;,guali:fy ··i'.'11,~. Low-Income'"'<:ffi~nants. The 
determination of a Tenant's status as a Low-Income Teil1i'gt::?,ha,;)JJiifi:naJly be made q§'the Owner on 
+'(...,..... 1.-.....,.....,!...., .-..+ .-. ....... T-,.....,.............,.....,., f""'o_.,...;-h,...:·,,...+;,.... ....... Dr..~ °''ra..,..... .. .,,+orl l-..'r7 +1-..a. T~~:'.;_~-?I;' T'l......,.r.,......, n.., .. ,....i,. 'T'o.~n...,..,_+' ro r.r-.,.....,.,,.....,, -n.,.._,. n.f' n 
LH.V ua.;:::,1;:::, U.l a111:'-lVVl.llV \.......-V.ltl.LlVQ.L..lVll .J:V.LiJ.l \..tA\.,1-\..IUt.\...-U uy L.11\..t J.~~.:~~-;~ uyv .. u ;:,uv.u .LV11au.t. "VVVU}'aHvy V.l. a 

·unit in the Project and upon annual recertifl.~ation thereafter. ''\;,fi'@'iL 

designa;~o~;~::p~~ts~y~ ra:-~~~1~ .. ~~ the p;:!~~~~~ ~f b~i:e~~~;~;o~ 
Agreement. '\;

1
\ .. ,,,, 

. ·' . \ii!"'." . '•Yi• ,};1ffl! 
"Median Income for 'fiJ&rea" - The me'difui gross for the Area, as determined in a 

manner consistent wit!i:ii~btermm'~~§,& of area m~CUa:.n gross income under Section 8 of the Housing 
Act and Section 3009~fiitj'~}fue Hou~mg and Econonii~,Recovery Act of 2008 (Pub. L. 110-289, 122 
Stat 2654) or, if said Se2ti~~:;'?. is.J~~§.!~d, as pre;~2¥ibed pursuant to said Section 8 immediately 

~~::~~~3\lti£~~~!~~~~~ !:~tion 142 of the Code and fue Ac" including 

,,;'.i)lttM?rtgage" - Th \'?,§,~trnctibtfi,tm~YPermanent Leasehold Deed of Trust with Assignment of 
Leases and!;;~nts, Security .Agr~,ement ~lid Fixture Filing, dated for reference purposes as of the date 
hereof, ex~t~fu~Lby the Own6f~,:~~ favoF of the City for the pui:pose of securing the obligations of the 
Owner unde;'''t~$J+oan Docuw.'~nts (as defined in the indenture) and granting a first lien on the 
Project for the B6B,~ti! of th,5}!itity, and assigned to the Trustee, including any amendments and 
supplements thereto'~~~P,s~ifed by the Indenture. · 

"Owner" 1~]6§~~ission Housing Associates, LP, a California limited partnership, 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. 
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"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 appo.inted by the City who shall enter into an administration agreement in a 
form acceptable to the City. 

"Project" - The Facilities and the Site. 

"Project Costs" -To the extent authorized by the Code, the Regq}a'tions and the Act, any and 
all costs incurred by the Owner with respect to the construction of t]J¢}±~;fJgh:tial component of the 
Project, whether paid or .incurred prior to or after the Inducement Qfi.t~Jt.~µcluding~ without limitation, 
costs for site preparation, the planning of housing and relat,y,,4J?i:aC'rIT,~~,~,. and improvements, the 
acquisition of property, the removal or demolition of existing, s'tf'.~ctures, 'flt~'.£s;instruction of housing 
and related facilities and improvements, and all other wor~;f:m\portnection thb~~with, and all costs of 
financ.ing, including, without limitation, the cost of coµ§tiltant,''lccounting anaitJ¢gaJ services, other 

.-:,.: .. 7/ ~:··!.:. ,-:.~. . 

expenses necessary or incident to determin.ing the fe~fl:liJity of th<;:, Project, contrac~{?~~~)~l}:i.d Owner's 
overhead and supervisors' fees and costs directly,;'ifJ1S6~ble to th¢;:;:;groject, adminisfE.~t1V~ and other 
expenses necessary or .incident to the Project and the firt~if~W.gJJi@f~()f (inbluding re"Ifubursement to 
any municipality, county or entity for expenditures made fotftii~:;:Project), and .interest accrued during 
construction and prior to the Completio*.; ,,,ate. Project Co;£J;4~0. not include costs .incurred with 
respect to the Commercial Space. ·. " 

"Qualified Project Costs"-:- The Proj~4~, , ,. ,~:.J¥!"~~ after tgy' ate which is sixty (60) days 
prior to the Inducement Date and that aie char~~,abl~,,.(.6'""<f5{5if~1!~h~~c'Ount with respect to the Projeet 
for federal income tax and .t.19:~~1 accounting~{R#f}oses, or';w~ald be so chargeable either with a 
proper election by the 9,1,;~'i' di.0J9~t2z[or the prop~~kelection b)P°the Owner to deduct those amounts, 
within the meaning o;f:\i.[~gulations\\.$'.~.ction 1.103-8'(~)(1); provided, however, that only such portion 
of the interest accru:tc!f''d~g constmttion of the PrdJ$s:f'shall constitute a Qualified Project Cost as 
bears the same ratio to alf's\\§!1,Jn.t~£~~;~,, -~ Quay;O.~d Project Costs bear to all Project Costs, and. 
provided fi.rr!h.~fit~,~~l~.;t;eh intef~~tf1~paif"'6'g' .. §A£~:?f Qualified Project Cost on the Completion Date, 
and provig,¢4;;still'filtt~~§;!P.~t if any: ortion of tli;b Project is being constructed by·an Affiliated Partj 
(whether.?%~ a general ·26i(tf_~~tor o ·. 1:sv.bc.9ntractor), "Qualified Project Costs" shall include only 
(a) t!f €iff'.}~§B;ttl out-of-pocR:~ti~~osts · · ;;;,',:rtbd by such Affiliated · Party in connection. with the 
constructio#'.t9;f_the Project (6f;,\~p.y porfi6n thereof), (b) any reasonable fees for supervisory services 
actually rend~~~,.by the Affillh~ed Party, and (c) any overhead expenses incurred by the Affiliated 
Party whiGh a~'&~i4if~ftly attribitf~ble to the work performed on the Project, and shall not include, for 
example, intercorrl~~$'.y,profi.!.§1'fesulting from members of an affiliated group (with.in the meaning of 
Section 15 04 of the '@$a¢)Jp'llrticipating in the construction of the Project or payments received by 

·such Affiliated Party tj.fl'to early completion of the Project (or any portion thereof). Qualified 
Project Costs do not fil~lude 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 end.ing on 
the later of the following: 

(a) 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 occupied; 
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(b) the first date on which no Tax-Exempt private activity bonds with respect to 
the Project are Outstanding; 

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

(d) [the date that is the later of (i) seventy-five (75) years from the Closmg 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 

hereof. 
such later date as may be provided in Sect~9_ifi'%~'.i::J~)ction 7 or Section 12 

. ,;t::/;1rl~j~rll.:_.',:.~ .• _ .. t .. ·_;_.t_.'_:~.·.·.·_i,:_.,;·_,(_,,·_.::,·,,_,,_ . 

·~::t.~K~V.: --· 
"Qualified Tenant" - A Low Income Tenant. <" '''i@j\:r!.:>. · 

"Regulations" - The income tax regulations proajlitf ~1~a--~y the Inte~~l;\Ryvenue Service or 

(e) 

' ...• , ... , ......... ,:::.:•:·;., 
the United States Department of the Treasury pursuan,!1~§· the Coq~ from time to tiifi~f)> , . 

· ·'ly~~~~i'.i}}f:;}~;i;;'f':=:·.... ~~~};>_ '~<i~WI~~~'.·;~~i.V_,. 
"Regulatory Agreement" - This Regulatory ':Afile,emep:fUD.till.P. Declaration:,;;::t)f Restrictive 

Covenants, together with any amendments hereto or supplettj'.~hfefihere~f. ··· 
··rr;'~;~-~;·;;y~ ... 

Regula~~":;:::~n~(~~~,~·~!~~~f8t~:~~f(, k~~l/;~,:xpliC '~ferring lo a section of tllls 
"Site" - The pa~f~ . arcels of rea~

1

~~~~~~~ ~:,;:~~~~·· in Exhibit A, which is attached 
hereto, and all rights and ~ppurte .. ,,¢.s thereto, ariq];jn which the Owner has a leaseh.old interest. 

"SSI" - sut:~~~~~~L ·se~~~itx.Jncome a.fktered pursuant to P.L. 74-271, approved 
August 14, 1935, 49 Stat. 620}i,3.:;>xioW::;;ii,'P~ffe,ct,::i.p,d,gs'it may from time to time hereafter be amended 

or s::;t::~ ::~~1~~.~~:~:~~;:~ii~Jj~ 
"T j,~~rtjficate" - 'Ili~\ Tax Gertificate and Agreement, dated the date of issuance of the 

Bonds, as arri€u~~d or suppleilf~~ted from time to time. 
•-;''-·' ~,. ,., .. ,,,_ 

"TANF" :__:,~e~,Jemp'~j~ Assistance for Needy Families program administered pursuant to 
42 U.S.C. §§ 601-68 . · p[;li"' 

"Tax-Exempt" Z~ith 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 ofthe Bonds owned by a "substantial user" of 
the Project or a "related person" within the meaning of Section 14 7 of the Code). 

"Tenant" - At any time of determination thereof, all persons who together occupy a single 
residential lillit 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 in this Regulatory· Agreement shall be construed to 
include each other gender when appropriate and words of the singular number shall be construed to 
include the plural ·number, and vice versa, when appropriate. This Regulatory Agreement and all the 
terms and provisions hereof shall be construed to effectuate the purposes set forth herein and to 
sustain the validity hereof. 

The defined terms used in the preamble and recitals of this Regulatory Agreement have been . 
included for conven~ence of reference only, and the meaning, construct!op. and interpretation of all 
defined terms shall be determined by reference to this Section 1 n.9,@'i~~tanding any contrary 
definition in the preamble or recitals hereof. The titles and he,~gmgs o'.f the sections of this 
Regulatory Agreement have been inserted for convenience of i;-efe{f6P,ce only, and are not to be 

,r:.·.;:,/ ._, ... ,,., .... ,.,,-\ 

considered a part hereof and shall not in any way modify or n~§frfot ::i':fiy'.j,()J the terms or provisions 
hereof or be considered or given any effect in construi:µg''tlj~s Regfil"~t(?ry Agreement or any 
provisions hereof or in ascertaining intent, if any question g:(:xBt.~;nfshall aris6:, '')', . 

. ... ~;.~:i~i}P' ·(;· . '<~..:{·, .. ~~J~:-

2. Construction of the P.roject. The O'Vf;!}!t:.herehy ry12resents, as oft1f~;~~te.J1ereof, and 
covenants, warrar1ts and agrees as follows: F''';·i~i'\':~''.\.. .,:!Q]~&:~..,,,0; ''·~.'.. · 

(a) The Owner has incurred, or will inJ@I;w.i't}iin six ( 6) months after the Closing 
Date, a substantial binding obligation to a:1tff.ird party to expe~if.fR.f:iJ.!:!ast the lesser of (i) two and a half 
percent (2Yz%) of the aggregate principai:;7uc·D. J of the Note 6ttEi} $100,000 for the payment of 
Qualified Project Costs. "' 

(b) The Owner's reasonabfo)~xpec:;,t,ati .]r~~Q~£ti~ the total cost of construction 
of the Project and the dish,~~"~me t of Bond pr6'.e,8¢'s are ac't~£~t6ly set forth in the Tax Certificate 
delivered to the City on theiCJO"s'i ··:y;~~}~. :y' 

1 proceed wit}i};f!,ge diligence to complete the construction of 
;ff.ma ·mum auJli'6nzed amount of the Loan for Project Costs 

"'·i;f;' " . ·" ~ 

,,.{;Y· ( d) .," ,, wn~r ;§ __ ,~J! prepare and submit to the City a fin~l allocation of the 
proc~~$]ipf the Bonds to fil '''' yment'"6$'Qtf~lified Project Costs, which allocation shall be consistent 
with'o;,th~·~'[qp~t, Certificatio~h.~., defin~~'.1.jD. the Partnership Agreement), within sixty (60) days after 
the Completi§Q'J;J?ate, but in a'ffyuevenf"no later than the earlier of (1) eighteen (18) months from the 
placed in ser-Yft'~][e.~~e for the ,®:5bject, (2) the Maturity Date (as defined in the Indenture) or (3) the 
fifth anniversary 'Ofj±P,~, ClosiI).glDate. 

'~¥!if f~l'.<:;<i'.:.1~i)f' . . . 
( e) <~Ifilater than ten (10) days after the Completion Date, the Owner will submit 

to the City and the Bon46wner a duly executed and completed Completion Certificate. 

(f) 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. 

(i) On or concurrently with the final draw by the O'Yp;~b9f amounts representing 
proceeds of the Bonds, the expenditure of such draw, when adde4J$>'alfprevious disbursements 
representing proceeds of the Bonds, will result in not less than pjA~fu:r;;,seven percent (97%) of all 
disbursements· of Bond proceeds having been used (or deemed ~~~'a :P~'t.I:.i:.µt to the Tax Certificate) 
to pay or reimburse the Owner for Qualified Project Costs and fe~;~ than @gnty,:-five percent (25%) of 
all disbursements having been used to pay for the acquisitiontB:t.J~tld or any.irif~r~?t therein. 

. . <<i>f/!j/ '~· '"%Jl~tih~. 
G) The statements made in the vaii.Qus certifi~ates delivered byJ;theQ:wner to the 

City on the Closing Date are true and correct. ;;;,;;,;;;:~;::.:,_,[:!';':.. \::.is,,,:,. . . .,,~\(~~4;y· 
·~ '.~'· 

· (k) All of the amounts received by th~;riQ)Yp~r fro~ the proceeds of the Bonds 
and earnings from the· investment of suc4:JJ~oceeds will be i.is-g~J!9 pay Project Costs; and no more 
than two percent (2%) of the proceeds oftli&i:Bo shall be used'tQ';'p,ay Issuance Costs (as defined in 
the Indenture). '·'<:.:;;],\;\°TY. .. , 

fny::· 

(1) The Owner will not knb,~ringl:y{}ta '•g.t'9J:rtHY,i,m,i(or omit to take or cause to be 
taken, as is appropriate, any,gi.p,}~O..Q. that would ff4yyfsHy afte6tJ.tl.fi?' Tax-Exempt status of interest on 
the Bonds (other than w!1Ji;:'£'g§p6~i(;t?. interest on \~~y portion thereof for a period during which such 
portion is held by a ':$#~$.tantial J§.~rf of any faciliiy financed with the proceeds of the 'Bonds or a 
"related person," as:>§tfgn;~t~r.ms ar~Af}lsed in Sectio~\j:J7\:;7{a) of the Code), and, if it should take or 
permit, or omit to take or''~~ifs.~\.to.,,~?1H':t~i;i,,_~ny suc~~~~tion, it will take all lawful actions necessary 
to rescind or corr~. . uch actl61}'§J,Sfonirns1Bgs~;pt~)#iptly upon obtaining knowledge thereof. 

· ''- .. ·z.-_ .·... ,~.r-~.,i~~~~u;>-

,;;:~;}f"' (m) ·- '· ~(:!Qwn~F@JU. tak~ such action or actions as may be ne~essary, in the 
writt~Q:f''.gpJrion of Bond''?q8~~sel t6'~i;~~'~::city, to comply fully with the Act, the Code and all 
appl1Cab1~'im!~,~' rulings, poll~,1~;;, proS~dures, Regulations or other official statements promulgated, 
proposed 6f\ftfa:¢e by the Depjlftment of the Treasury or the Internal Revenue Service to the extent 
necessary to rif~i~t9:in the Ta:f~xempt status of interest on the Bonds (other than with respect to 
interest on any .P6J1f.9!k of thY.;E:s·~f for a period during which such portion is held by a "substantial 
user" of any facilit)?'.flg~g~~~;,'With the proceeds of the Bonds or a "related person," as such terms are 
used in Section 147(a)''§f'¥if~ Code). · . 

. )fY' 

(n) . 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 arid 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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( o) Tu accordance with Section 14 7 (b) of the Code, tpe 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. 

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

3. Qualified Residential Rental Prop:lli!Y. 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 e~B~~t!? have the Project meet 
the requirements of Section 142(d)(l)(B) of the Code and the Owner 4-~feby elects and covenants that 
it shall comply with Section 142(d)(l)(B) of the Code. To t~~#~~qd?. and for the term of this 

·Regulatory Agreement, the Owner hereby represents, as of the,,,;~~f~ li6t~~~,,~nd covenants, warrants 
and agrees as follows: ';~'.!"\ · '< 

":'~?:. 
-~· 

(a) The Project is being construct9.$lf or ilie ,,~urpose of'·; .fg;y;iding affordable 
multifamily residential rental property, including c~~~ facilit~~s related theret<'.i~Jl~A9:Jhe _Owner 
shall own, manage and operate the Project as a,proJ[st:,)~o proyff!f multifamily r~g!96'ntial rental 
property comprised of a building or structure or severaf'1qf~ge1<:t.fb'et4'b'qildings or structures, together 
with any functionally related and subordinate facilities, ariii;{ff.~'other facilities, in accordance with 
applical;ile provisions .of Section 142( d) ofAli.e Code and Sed:ia~:~i~ 103-8(b) of the Regulations, and 
the Act, and ill accordance with such reqd~~WyBts as may be iltip~se,d thereby on the Project from 
time to time. \ :n: "''·· · · · { 

(b) All of the ·residenti;l~~l\gwelWf'''', ."'· ... ,!~J)ii!P:f'·the Project will be similarly 
constructed units, and, to . t.M:i\~ff;t,~nt required "~Y,;;:~tife Code''4a'~!iYthe Regulations, each residential 
dwelling unit in the ProJ~§fl-\V-llH~qi}Bt-in complete~~~parate andYd.istinct facilities for living, sleeping, 
eating, cooking and S;ltj~ffition for·'~JK~wgle person dfi."t.1- family, including a sleeping area, bathing and 
sanitation facilities afld'86Q.9.JQp.g fac~!}~ies .equipped -W%!h-:.a cooking range (which may be a countertop 

v, ... 1 • .-: •••• ,, , ,.;.i,, ,, •••. ,./ 

cooking range), refrigeratofi~iid si .. ,: .J!Y' 
.i:·:',·(@[./jf:. · "'·· ~- ··.,:_, . W{~i]}i;:r ' 

,::.vif,j;;.;r.,(c .. : one of' .!residentia a~velling units in the Project will at any time be used 
on a tra,11sf6~t basis (e.'g{~l[§~]?ject t~l¢?:sys that are less than thirty (30) days duration) (including use 

~.:/..'•:h~ ":jf:-·.';}E.1· i~· ~:r;:,(y:;-:;~f.1.,:~. , ,.;,~ 

as a)~6ffipF,ate suite), or "~:\~J['.R?ed as'1'i;~tiifi6tel, motel, dormitory, fraternity house, sorority house, 
rooming"h9P;s.,t;(, nursing hom~t~ti.ospiUJ;gi>sanitarium, rest home, retirement house or trailer court or 
park. ''•'\l~iJfe1\'l>,,. .\!(;,i0\\ ., 

(, ,,,,_ .. No p<1J~!f the Project will at any time be owned ~s a condominium or by a 
·cooperative housingc, .. · ,g:r&ftbn, nor shall the Ovvner take any steps in connection with a conversion 
to such ownership or ti~'.~~@'-!' Othyr than obtaining a final subdivision map on the Project and a Final 
Subdivision Public Repi5rt 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 
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required by (i) this Regulatory Agreement, (ii) 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. 

(f) The Site consists of a parcel or parcels that are c:;ontiguous and all of the . 
Facilities will comprise a single geographically and :functionally integr~f~4 project for residential 
rental property (including the portions of the common areas allocatedt.t?I.fhe P-rbject), as evidenced by 
the ownership, management, accounting and operation of the Proje,etj'i);t:;::~:\,_ 

.- '-~h~~~t;;~ ~-5:~nji~. 
(g) No residential dwelling unit in the P,roje§,'.t shall &Z!~Re,pupied by the Owner. 

Notwithstanding theforegoing,-ifthe Project contains five(~Jl'QI rriore residenP-~J.dwelling units, this 
Section shall not be construed to prohibit occupancy qf)f~sideri:tial dwelling ''filii.'t§::by one or more 
resident managers or maint('(nance personnel any ()f,i,W.hom may be the Owne;;Vpfqy,iqyd that the 
number of such managers or maintenance personnef'f~j~~9tunreas:i)'];l;lble given indu~:ffy';;~tandards in 
the area for the numher of residential dwellln2' units in th~iProiectJ]t>'''·~;:,,_ . .)7 
--- - - --- -- -· .. - - •• - • - -- (..,.1 ·.,:.:_;;;::a::i:~·::/J~:;':·· · 

(h) The Owner shall n.Q!._disc:riminate on''fn@~:R~sis of race, creed, religion, color, 
sex, source of inyome (e.g., TANF, Sectiotl:":!$.):Qrt:~§,f)I), physical dr~~~MH.Y (including RN/AIDS), age, 
national origin, ancestry, marital or domest1~;JS'il~e,:S·\l>t.atus, sexuaf~pf~f~ifoce or gender identity in 
the rental, lease, use or occupancy of the Proj~'.~\ o;'TI:\2~8~~;£t!on witiiJJ'R~ employment or application 
for employment of persons for the tonstructiort~bpper?-tiO'n\a'Q:<!iiW.?:nagement of the Project, except to 

. the extent required here~~;$t¥f18~y~~j\zap Loan A~~~riient. '"jJj;ffi:Y . _ . 
. (i) ,,&§11:£mld inv6}~gtary nonconi151jance with the provisions of Section 1.103-8(b) 

of the Regulations be'2a®~4. by fir~f~tSeizure, requisi~~qp:? foreclosure, transfer of title by assignment 
of the leasehold interest in\'t}fg;±>,rojtiti~in,JiyJ1 of forecli%ure, change in a federal law or~an action of a 
federal agency.?:f1:~:i;,;t.lJ.~ Closffi~;t)'~t~;~Hifilh:''.~t~Y:i:5I,it'fthe City from enforcing the requirements of the 
Code and ,t9.€!Ajfg:gt'if~tJ9:µs, or 2'6if4~i,nnation -~:?~imilar event, the Owner covenants that, within a 
"reasOIJ:3,:$le period" d~t~@~g~d ill'(K~'§pr.~an9e with the Regulations, it will either prepay the Bonds 
or, if,.r~BBi~ed under the rigy~~ions 0t~~~5Mortgage and the Indenture, apply any proceeds received 
as a resulfftjf,,_any of the pr~§§:<;iing eyehts to reconstruct the Project to meet the requirements of 
Section 14'.i'(d)~'.~tthe Code an'tt;;Uie Regulations. · 

<;a~~~;Jfli;;-,,,The QI.er agrees to maintain the Project, or cause the Project to be 
. maintained; during lh_~_ll'.t~gi.j.ilfof this Regulatory Agreement (i) in a reasonably safe condition and 
(ii) in good repair and''fil}igood 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. 

(k) The Project will have one hundred fifty-seven (157) residential dwelling 
units, two of which will be managers' units. 
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(1) 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: 

. (i) Low-Income Units. All of the UI~i~;jr;tf .. the Project (excluding the 
managers' units referenced in Section 3(k)) shall be rented;ifb:''' ,•·;~,gntinuously occupied by 
households who qualify as Low-Income Tenants. The montl).ly'~~~pt charg~~ifc;:>r all the Low-Income 

/· .,... ._.,.) .. , .. ~ ' 

Units shall not exceed one-twelfth of the amount obtaine~;t(~%9Y fuultiplying(§.,Q(.:'O times 60% of the 
lower of City Median Income or the Median Inco1ne fo~;£if~(Arei:c(b) less the uttitt'.h~Jlowance. · 

, .. ;:~~~i~J~~~ -J;~., -.;<fi}~J.t~·~~:~·:.; ...... ·;:;/ ' 
(ii) The Project will re.cei'Y;'~1,tiocal Clp~rating Subsidy "iil:ifi.~1le City and 

County of San Francisco (the "LOSP Subsidy''). In the 1@t!;~pt,th.~0fligt~OSP SubsidyHvith respect to 
the Project is terminated or reduced, the occupancy and renH[~S,fpctions set forth in Section 4(a) may 
be altered but only to the maximum exte~trequi:red for the filt~9jal feasibility of the Project, as a 
determilled by the City in its reasonaSlt';~t&discretion in accdtdance with substantially similar 
underwriting criteria used by the City to·i~W~i$1:e;tbe Project'~''i,r$fui~iiil feasibility prior to the 
Closing Date, provided that, in any event, at\{~rst4 ~iftht? units s~~lf' at all times be occupied by 
Tenants whose Adjusted Income does not exce'~~ sixtyf -."f.X§P%fofthe lower of Median Income 
for the Area or City Median,:;ffi99me and the mdflth1ff"~ent pal'd~i~y~'such Tenants shall not exceed the 
(a) lower of 30% of 60~;;~df;Nt~dJ~~'.Jncome for -ti\~ Area or Git)r Median Income (b) less the utility 
allowance. In such ey~ffi!;Jhe Cicy':~.f.i.4.11 use good faiw efforts to meet with Owner within fifteen (15) 
days after Owner's··;'\Vflft;~~tf.equesrii}itnd determme"'(~T;I:Y)Tent increase within sixty (60) days after 
Owner's initial written reqtr~1§t:;t:o m@bt:<:u;irh~ relief pd)iJ'ided by this Section shall not be construed as 
authorizing tn~;:g;yy,g~&.,,to ex~g~'.~~~y''ffi@6itf~8Ei[§ilf~estrictions imposed on the Project by CD LAC, 
CTCAC or?.;dtlief''~gt€gmE!nts, andfahe Owner rep'tesents and warrants that it shall have obtained any 
necessa!YfF~pprovals 'cif!Jt;~ijyf fr;filJ.W~Y 9;ther applicable income and rent limitations prior to 
imp!_~ifi~~:~~ the relief p~6vlaea by ~~J~ttion. · 

. .,,.. (iii) \!?/ come Restrictions Pursuant to the Code. Pursuant to the 
requirements\)~;§:~ction 142(~)(1 )(b) of the Code, for the Qualified Project Period, not less than 
forty percent (4{)~%' ,_of th.~'.i~'total number of completed units in the Project (excluding the 
managers' units), d ':,)~~~t\Vo (62) units, shall be designated as affordable units and during the 
Qualified Project P~g8a 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, 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(i)(3)(D) of the Code, such occupants shall not be 
qualified Tenants pursuant to this sentynce. The Owner shall satisfy the requirements of this 
Section 4(a)(iii) by complying with the requirements of Section 4(a)(i), to the extent such 
compliance meets the requirements of Section 142(d)(l)(B) of the Code. 
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(iv) Income and Rent Restrictions Pursuant to the Act. Pursuant to the 
requirements of Section 52080(a)(l)(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(i)(3)(D) of!l:ie Code, such occupants 
shall not be qualified Tenants pursuant to this sentence. Pursuant t()c;fhgJ:fequirements of Section 
52080(a)(l)(B) of the Housing Law, the monthly rent charged.X4f:;:~uch units shall not exceed 
one-twelfth of the amount obtained by multiplying 30% tim~1J66%.'.~lpf the Median Income for 
the Area, less the utility allowance. The Owner shall satisf.ytthe ~~~iiite,ments of this Section 
,4(a)(iv) by complying with the requirements of Sectio.p/'.~(~)(i}, to th~C'!~~~pt such compliance 
meets the requirements of Section 52080( a)(l )(B) ofJllb'liolising Law. ·+·,~:,0;:1'.'\,, 

(v) CDLAC Requireme!W~~t;,,, To {ht;:,, extent the <~~¢.iµe:' and rent 
restrictions contained in the CD LAC Requirements ar6{filp,re \y§ffi'Gt~ye than any g'f:')the foregoing 
requirements, the Owner shall comply.with the CDLAC R~qtgt~fuents. 

-.:-6;;x~~1~:~):~: ... 
(b) Over-Income TeJ~tlts;,,,,,, Notwithstandi~g!ti:)he foregoing provisions of 

Section 4(a), no Tenant who satisfies the ap_p~f~~\?!5?Jrcome limit"f8~i\'~:·R.estricted Unit, upon initial 
occupancy shall be denied continued occup.a'fi.~3/<Bft.lfil}R,~~!ricted Uri:ff'~fn the Project because, after 
admission, the aggregate Adjusted Income ot~Il Teni~t~~;JP.i~t .,£e;>fficted Unit increases to exceed 
the qualifying limit for suc11;,,,%y~t,[iyted Unit. ·:~;;L ,,,;i;?' ''>' 

... ;:;/gr;~~rli%~iJ8~· ·' ·-. {::'.!.NY 

Howey,~r~i~should l ,ggregate Ad:j1wted Income of Tenants 1n a Restricted Unit, as 
of the most recent defgr~~~tion th¥i{~of, exceed on~!?,i,ygdred forty percent (140%) of the applicable 
income limit for such R~'irtq~:fP.d Uii11>occlJ.pied by t!f~Fsame number of Tenants, the next available 
unit of compa:i.:,~J~!.~:-,,,9,~ smallb~1f.t.,, . - "-1}~%jjt0 (or held vacant and available for immediate 
occup~nc~;;~y):J,:llj:1tt;~~~~J;;,$~tiszyi~~j;zee apphc 'YS income limit for such Restric~ed U~t. The ~n~t 

· occupiecljby such Tenatits:xW:J:iose aggpygate Adjusted Income exceeds such applicable mcome hm1t 
shaU ~§~{il)ue to be treat6~!(~S,, occupt~~f:;pf;a Tenant who satisfies the applicable income limit for 
sucl:(

0

Re~ftK~t.e.d Unit for plitp§§es of j.ffeb" requirements of Section 4(a) hereof unless and until an 
Available Uh!~:Rf comparabl~i£i, smail~r size is rented to persons other than Tenants satisfying the 
applicable incoip:e\lbnit for su~liiRestricted Unit Moreover, a unit previously occupied by a Tenant 
who satisfies th:g({~pplicable.}i~come limit for such Restricted Unit and then vacated shall be 
considered occupied.':i~yi,~~.,J;#Hant who satisfies the applicable income limit for such Restricted Unit 
until reoccupied, other''tJ:i.&f a reoccupation for a temporary period, at which time the character of the 
unit shall be re-deten:nlried. 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). 

· ( 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 
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City, in its discretion, to substantiate the Tenant's :income. In addition, the Owner will provide 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 reqrirred 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 Continu:ing Program Compliance. Upon the commencement of 
the Qualified Project Period, and on each February 1st thereafter (or,.Sg~!J.. other date as shall be 
requested :in writing by the City or the Program Administrator) durffiif;'the -t~hn of this Regulatory 
Agreement, the Owner shall advise the Program Adm:inistrator of.;.!!J'.~f~tus of the occupancy of the 
Project by delivering to the Program Administrator (with a ~9PY tc{<tp_~~,\J'rustee) a Certificate of 
Continuing Program Compliance (a form of which is attached J:le(~to as Exlfibit D). The Owner shall 
also timely provide to the City such inform;ition .as is r~dfi~s.!~~hby the CifY,:~\!9. comply with any 
report:ing requirements applicable to it with respect to)ge''l3onds or the Projecf0@ti:I,q any federal or 
State law or regulation, :includ:ing without limitatio!b1!:QQLAC regglations (Divis16fi;.$9).),o;f Title 4 of 

the California Code of Regulations). ·~;'''"'<; ... ''"·· _ ;;;,§\Jj~ffL{t""~- '<:fJf!)'" 

. (e) Recordkeep:ing. The Owner will · ,,.~'.~in complete and .accurate records 
perta:in:ing to the Restricted Units, and win;J~ .. ~rmit any duly m.itKQ'.~ed representative of the City, the 
Program Administrator (if other than the ''q~!Y)~r,~rh~ Trustee, th~··i;IJ.~.P.~rtmt?nt of the Treasury or the 
Internal Revenue Service to inspect the bo'qg§ifl~fi.~flWY.22rds of the"''~Yf.:.q;~f' pertaining to the Project 

. upon reasonable notice dur:ing normal busili~~s hoill.'§~(J;~!;!.<:'..!:!1-ding tljH'se records perta:ining to the 
occupancy of the Restricted Units, but specifiball .. ~'i"clifd:µfg;;1!fty'-" material which may be legally 
privileged. , - - ·- · · .. . "]!f~y- · 

. .-;(:f?:~u 0"h.•., •• ,.:,; \jj}; 
(t) .,,:£!Annual Certification to Secretary of Treasury. The Owner shall submit to the 

Secretary of the Tr~asill¥~~uall ' or before M~r~,h> 31 of each year, or such other date as is 
required by the Secretary"'~@·'~' e. N .-~- ~)t_compl~t6d. Internal Revenue Service Form 8703, and 

~ ,_, •. :.J.-,; •. ,.::.;·."':.':·::-.o ... :;:-,;·:.:-Y;---... .>.,·:;,.-. _.,.;,;:)9 

shall providf?,}t.f-2:2PY:e;,qf each' . ]1.,foriii'"to';ftij'§1i,1.?,l;o'gram Administrator and the Trustee. Failure to 
'·"',.·~,,· .. re:,;:,.-'·.,.,.,,,, ....... · •·1· \:,(,,,,,. •· .,, ··.~.,~ 

comply VV,!1$':"'f'lie'"'pf.O.\fi~I2P-s of lJtW.11,paragraph 'vill subject the Owner to penalty, as provided in 
SectioJ! .,1 :S2(j) of the Ct(; · ~~';"' " 

·. _' \,, (g) Lease · ovisioJ · Re ard:in Income Certification Reliance. All leases 
perta:ining tb<

0

,;~;;,'J:ricted Units'ii~Q\ and shall contain claus~s, among others, wherein each Tenant who 
occupies· a R_(!f$ffi~!ed Unit: ff@) certifies the accuracy of the statements made in the Income 
Certification Fori'fif~@D agre~ifthat the family income and other eligibility requirements shall be 
deeme.d substantial ·~4 j@D.al obligations of the tenancy of such Tenant, that such Tenant will 
comply. promptly withi::ll l requests for information with respect thereto from the Owner 'or. the 
Program Administratori'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 support:ing 
information supplied by the Tenant in determining qualification for.occupancy ofthe Restricted Unit, 
and that any material misstatement in such certification (whether :intentional or otherwise) will be 
cause for immediate term:ination 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 
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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) Maintenance of Tenant Lists and Applications. All tenant lists, applications 
and waiting lists relating to the Project shall at all times be kept separate and identifiable from any 
other business which is unrelated to the Project and shall be maintained, as required from time to 
time by the Program Administrator on behalf of the City, in a reasonable condition for proper audit 
and subject to examination during normal business hours by representatives of the Project, the City 
or the Trustee. Failure to keep such lists and applications or to make them 51vailable to the City or the 

Trustee shall be a default hereunder. /HI>I:!;;~;~::f::'<"'. 

(i) Tenant Lease Subordination. All tenant lea,$€.#h:)f rental agreements shall be 
subordinate to this Regulatory Agreement. •ii\I-J;D"' ''<::, 

G) No Encumbrance. Demolition or Nbh~~~htal R~~-~l~tial Use. The Owner 
shall not take any of the following actions: ,,'.;;:?J7 '' ''·~'""> 

· (i) except for the Permjtl~~~cumb;dp.£~S, encumber·-~n. ,,;. 'lShion of the 
Project or grant commercial leases of any part thereof'(~~£ypt._P,Ptb'npection with JHe Conimercial 
Space which the ·parties heretO acknowledge this subse<5t1§!,J,:£~·f1) does not apply)), or permit the 
conveyance, transfer.or encumbrance of agy_part of the ProjeSt';(~~cept for apartment leases), except 
(a) pursuant to the provisions of this R6:''' ry Agreement 'a'tf~i.u?n a basis subordinate to the 
provisions of this Regulatory Agreement, to\.:,, .. _ .. ·¢.p,t,?-pplicable, (l))}~P,qtr'receipt by the Owner, the 

· Trustee and the City of an opinion of Bornf{§oi.iri~6if.1!~~t:§-gch actio_g~~\Vill not adversely affect the 
Tax-Exempt status of interest on the Bonds, 6~f.{c) ll.P:8h''%\.'.~~1-7.>:Sf:;trt~fer or other disposition of the 
Project in accordance with tJ:ie• rms of this Regtit{~tefzy Agree~P,f;' 

A;(!~'.Y d;~().J'.>h any pa~i:~~$.the Proj:;~ or substantially subtract from any 
real or personal prop&rey·:J~t:the Proj6Bf (other than rn\tg~;prdinary course of business); or 

"·. .~NW'~,. 

purpose ej\fc~i[iif@;l{'jj;~:~~n;i;~;i . .. ..ll\,~efifiwelling accommodations of the Project for any 

,;t)'~f~@L (k) Co . hliance . w1tRc-.;iJZegulatory Agreement. The Owner shall exerdse 
reasO'nabi¢•':4.iligence to comp~'.Y;);with th~1'f~quirements of this Regulatory Agreement and shall notify 
the City wft~•:.:f]_fteen (15) <l¥y~ and borrect any noncompliance withill sixty (60) days after such 
noncompliancg~~§~:flrst discov~f,1~d by the Owner or would have been discovered by the exercise· of 
reasonable dilig~#s?.t''.},mless ,~§th noncompliance is not reasonably susceptible to correction within 
sixty (60) days, in"wifi¢h. .. ~§eiit the Owner shall have such additional time as may be reasonably 
necessary to effect ~ti~j!i:g~rrection, provided the Owner has commenced such correction after 
discovery and is diligently prosecuting such correction. 

5. Additional Requirements of the City. 

(a) Minimum Lease Term: The term of the lease for any Restricted Unit shall be 
not less than 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 
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applicable Medi~n Income for the Area for that Restricted Unit or as otherwise permitted 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. 

( c) 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 nionitor 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 deliyer to any such Program 
Administrator, in addit~on to or instead of the City, any reports, notices.,pfl9t.h.er documents required 
to be delivered pursuant hereto, and to make the Project and the ~Qpks anti.· records with respect 
thereto available for. inspection during normal business hours wit4i~~%lonable notice by the Program 
Administrator as an agent of the City. The City may change _t:Q~}tPr~~fiJLAdministrator at its sole 
and exclusive discretion. The Owner shall have the right to re..ly'~(jp any cdfiS,~t,JJ or direction given by 
the Program Administrator on the same basis as if given;~V;ih~S\\'.ltJ: '<::r/:~'~};,_ .. 

(d) Management Agent. The Owdgtshall not..enter into any~-·. , ~~me_:1.1t-providing 
for the management or operation of the Project'30Wii~~'.any paify;;,.other than Bitffijl§E Property 
Management Company, ,a California nonprofit corpora1I ithptit'the prior writteil~onsent of the 
City, which consent shall not be unreasonably withheld or d _d. 

(e) Certificate of Prefe ;Pro am. To the···;;~J.:!e,~t extent permitted by law, the 
Owner shall comply with the City's Certifi.£~'€;(;!6£ · eference Prci1?;t4'.¢.Jpursuant to San Francisco 
Administrative Code Section 24.8, to the e:ifgnt s b:inpliance is:t.ii6t in conflict with any other 

. . .,;)~~;. .;;.;;·!·f~:f~'i'.'~i-·.)!'i'.-,. ~ ,)/" 

requirements imposed on the Project pursuanf;~o Se.cti6n§~4:;: .. ;'·· :;\l42(d) of the Code, the Act, the 
CD LAC Requirements, or q;i:; > C., .,, 

.'.'.~~};~Jii;f'iiP-' ·. · \~~~~-. 
(f) .,jN6ndiscrimmation Based o:ii.~Section 8, Household Size, or Source of Income. 

The Owner shall acd~ptit~?~~pants,J[{'f,il the same basl§X;,~s:· all other prospective tenants, persons who 
are recipients of federal cefg'fj9ate$~Q~?X9¥S!J.ers for.¥.eti.t subsidies pursuant to the existing program 

·t~!"!:f.'"'~l:'.: .,;: ;:;." ...,,,.;i«:f;~;:f;!:..· !: /:.·:Ii;:(', · .-1 ~" 

under Section..,·,~:r;9;5,;Jth~ Housiqf§;,y~ct,"'ofi:t"''~ '.J~~essor program or similar federal, State or local 
govemmeµqftJ'D-f~~i·~~~kpro!iatW~iih The oW{f; shall not apply selection criteria to Section 8 
certific?:!~%r voucher 116-14.![~,;that ':it~%§1£reJ:mrdensome than criteria applied to all other prospective 
tenant§:!and.the Owner shaffJn6t refuse'~~6'Jfeht to any tenant on the basis of household size as long as 
such, ho'U'§'g~p!,g size does n6t}!~S.%,ceed tffeb,. (2) persons for a studio unit; three (3) persons for a one
bedroom miif;'.!.lU-x~ (5) petso~J!.for a two-bedroom unit and seven (7) persons for a three-bedroom 
unit. !he OwD'€)!~~~~~1 ~ot col~f.Jt any additional fees or payments from such a tenant ~xcept se~urity 
deposits or other d~p:<:>.:s.1ts re,ql,ilred of all tenants. The Owner shall not collect secunty deposrts or 
other deposits from'~~B~.Bfi'.f8 certificate or voucher holders in excess of tha~ allowed under the 
Section 8 program. Tn~ptJ\vner shall not discriminate against tenant applicants on the basis of legal 
source of income (e.g.;''TANF, Section 8 or SSI), and the Owner !)hall consider a prospective tenant's 
previous rent history of at least one year as evidence of the ability to pay the applicable rent (i.e., 
ability to pay shall be demonstrated if such a tenant can show that the same percentage or more of the 
tenant's income has been consistently paid on time for rent in the past as will be required to be paid 
for the rent applicable to the ·unit to be occupied, provided that such tenant's expenses have not 
increased materially). 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 faws in connection with any such notice requirements, and· 
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(ii) compliance with the law of one jurisdiction shall not be deemed compliance with the laws of all 
jurisdictions. 

(g) Overincome Provisions after Expiration of Qualified Project Period. 
·Notwithstanding the provisions of Section 4(b ), from and after the expiration of the Qualified Project 
Period, in the event that 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,,~tf~£t. Notwithstanding the 
foregoing, the Owner shall not be required to tem1inate the Qualified J~hant' s'lease if any regulation 
or statute governing the Project or the financing thereof prohibit~:itb'&0termination of the Tenant's 
lease in this manner. ·'.!~tv '<~i~~;,,, . 

(h) Consideration for Restrictions. It,,i§!';h~:r~by ackno Jiged and agreed that 
any restrictions imposed on the operation of the Projy£pf'&~reuZ''and which a?61~ii~'.f,l'.J:ddition to those 
imposed pursuant to Section 142(d) of the Code or fu~J'.A.ct are agreed to in order'•t§!:':Qb:t:;lip financial 
assistance from the City and an allocation of private'1~Bti~ty bond Y()J:µme cap from cp,pAC. 

··.i.~;.~;&.g~~~;~:,:. ..~ :;};rm-~:12:;~~:;. .)iY' 

(i) Amendment or Waiver by City; Cortflictii;.g Provisions. The requirements of 
Section 4(a)(i) and (ii) and of Section 5;;!;P.~reof may be arir~P.9:~.d, modified or waived (but not 
increased or made more onerous), at the (j:~~~~;;,<;gle discretio:µ, B~&~tten amendment signed by the 
City and the Owner, or expressly waived by'i:lft§~i(Ji~;'.i.n, :writing, but''fi~:)$µcll waiver by the City shall, 
or shall be deemed to, extend to or affect any'~t.h~tpfdy!~ip:µof this ~~gulatory Agreement except to 
the extent the City and the Trustee have recei\i'~g an,,,8p1iii8~J8~:J?,ppd Counsel to the effect that any 
such provision is not requU;~1gipy(r;\:g~ Code or th6';W.§Pand may"g~:''k\raived without adversely affecting 
the Tax Exempt stattis,,pf''intBteS,~;JRP. the Bonds'~'\ Any requtrement of Section.4(a)(i) and (ii) or 
Section 5 shall be voi<f:ti:\.hd of no'f'6'tf;e and effect<if. the City, the Trustee and the Owner receive a 
written opinion of B'ond;}0~µnsel t£rnthe effect tha.t "6~giPliance with such requirement would be in 
conflict with the Act or an)f;;8th~r apfil!<?~!?J.e.state or.f6<Ieral law. 

. . , _'.',·::~nF· ,;~~~:··~- <v<i.~i:ff~~~~::~.f:~~, .~,,~.~~~-~~fi~:f~. ·~:etJrF . 
dJ;~!\\!L":~(j)"''' 'J:<:xtensioni:OfrOualified ject Period.· Notwithstanding any other provision 

herein, ;t§:f Qualified Pfgj?p~ Pert6~It~.J:t?-ll;J1ot expire earlier than, and the requirements of this 
Sectt9rtf.5:~':~pall be in effettj~til, the;'<l;~f,9)fuat is the later of [(i) seventy-five (75) years from the 
Closrng Dif,~'.!&F or (ii) the eri41~i}f the Lift of the Project, provided, however, if the Life of the Project 
is less than'7.~·

1

\y;~~rs due to ca§~~lty.than the term of the Life of the Project controls]; provided that 
certain provisi<srtg/j,~g~ll survivo/;~~nd remain in full force and effect following the end of the Qualified 
Project Period, a~''sp~l?,ified ii:i;~~ction 12 hereof . 

(k) <;~®~~ eting Plan. Owner will market the Restricted Units in accordance with 
the Marketing Plan apptbved by the City pursuant to the Gap Loan Agreement. 

(1) Annual Reporting. Owner must file with the City annual report forms (the 
"Annual Monitoring Report") no later than one hundred twenfy (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, m 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 tinder Section 8 of 
the Housing Act, and shall not permit any selection criteria to be applied to Section 8 certificate or 
voucher holders that is more burdensome than the criteria applied to all other prospective tenants. 

(b) Availability on Priority Basis. The Restricted Un.~~§~j~gall remain available on 
a priority basis for occupancy at all times by Low-Income Tenants, as ,§.§t%rtfi'herein. 

. ' ... ,;:?:tf~~\~1t~t£~:> . . 
. ( c) Binding Covenants and Conditions. TM//C"ov~f.i'~!s and conditions .of this 

Regulatory Agreement shall be binding upon successors in in;ter~~t of the'\~~~r. 
· ·· :A~J!irr~,,, .,,\ "'1·~~E\il~h, .. 

. · ( d) Recordation of Regulatorv Agree:riifot. ''This Regulato~~greement shall be 
recorded in the office of the county recorder of the. Cit-f;'.[nd County of San Frand~tb'j;;California, and 
shall be recorded iii. the grantor-grantee index un de,:r\i:1f@lP.am e of ti\s. Owner as gra~fapf:fri'd. the ·name 
of the City as grantee. · · ;,1P,~;)\~~~'l£~~11,,,, )W" 

( e) · Restricted Income,Units of Comparaoi&~Quality. The Restricted Units shall 
be of comparable quality and offer a rangi?}f.\Q,ft.,sjzes and numbe't]tgfJ>edrocims comparable to those 

. • ·,~·:;:',:;-; h'•~'-:-? ·,~ ~·. "~·:·~ ''"'::·'" 
units which are available to other tenaiits~1JHfiid hall be distf.ioUte.dhhroughout the Project. 
Notwithstanding the foregoing, the parties a~,~~~'tli'a: .,,,_· .. ,$ii;~yction 6(~).;!§hall have no practical effect 
because one hundred percent (100%) of the ui#t~" (e:is5J8'd'if_f~")fu~};~H1tlagers' units) in the Project are 
required to be Restricted'~~~~~~suant to Sectid\f Cir). ·-c::,y~ft~;v· 

· (f) ,,:Availabilii:yt .allowing Expiration of Qualified Project Period. Following the 
expiration or termina'fioi}'i,\'.Q,f the. Qµ_'eflified Project'!1,?;yD,,9d, except in the event of foreclosure and 
redemption of the Bonds;':1li~~ign.rn,b~l.i~9..f,tlie leasehottiYffiterest in the. Project in lieu of foreclosure, 
eminent doma_ip.7,gi.;:.action ~£i-lf,~t~4g~~fir&g~~J~Pf~yffuing enforcement, units ·reserved for occupancy 
as requireg}?'yD;§'.g'gt( a)(iv) '£4~~hremain a:;,;&11:I"ble to any eligible Tenant occupying a Restricted 
Unit at \P.¥i'cfate of sue ,,')r?-tiori'''S'~lt~e;nination,. at the rent determined by Section 4(a)(iv), until the 

. earliy§.f~i~jf.:;,:{i) the househdf~t~;~inconie!~~*c¢eds one hundred forty percent· (140%) of the maximum 
eligibie"if.f.§pme specified tb'&t~W, except"'~s specified in Seetion 5(g), (ii) the household voluntarily 
moves or·i~~'!@~i~ted for goolf4~use, as defmed in the Housing Law, (iii) thirty (30) yyars after the 
date of the c~ffi"tff~µcement o~Ifhe Qualified Project Period, and (iv) the Owner pays the relocation 
assistance and i;-g~~Jit§ to h9~§'eholds if required by, and as provided in, Section 7264(b) of the 
California Gove~@~'};>.gg,flV' 

(g) ,'. ·vailability Preceding Expiration of Qualified Project Period. During the 
three (3) years prior to the expiration of the Qualified Project Period, the Owner shall continue1to 
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. 

(h) 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 65 863 .11 of the Califom1a Government Code. 
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(i) Syndication of the Project. As provided in Section 52080( e) of the Housing 
Law, the City hereby approves the syndication of tax credits with respect to the Project, pursuant to 

· Section 42 of the Code, to the Investor Limited Partner, or any affiliate thereof or successor thereto, 
pursuant to the terms of the Partnership Agreement. Any syndication of tax credits with respect to 
the Project to an affiliate of the Investor Limited Partner shall not require the prior written approval 
of the City if the Partnership Agreement will not be amended, modified or supplemented in 
connection with such syndication 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 syndis;ation certifying that no 
amendment, modification or supplement to the Partnership Agreement ·yY',[fl~b,~,_effected in connectiori 
with such syndication except to the extent necessary to reflect such syp_d:foatioi'l, together with copies 
of any assignments of limited partnership interests and any other sYP:'d16ation documents. Any other 
syndication of the Project shall be subject to the prior written appf.Svaf\jf.l,the. Director of the Mayor's 
Office of Housing and Community Development of the City,. wlgch appt8§~1;,.shall be granted only 
after the City determines that the terms and conditions pf)su'c.h ·syndicatiorl'.'';(i)!:~hall not reduce or 
limit any of the requirements of the Act or regulation,s,4{idoptecf"or documentS~ig~~SB:ted pursuant to 
the Act, (ii) shall not cause any of the requirements o:fitlie City setJorth in this Se2ti.()'ri.:;:6J:,iereof to be 
subordinated to the syndication agreement, and~'Wfj',;~B:all not ';t~sult in the pro~f~i6~ of fewer 
Restricted Units, or the reduction of any benefits or sef\ike~,t:fh~il'''\\.ere in existerlce orior to the 
proposed syndication. '<,' , ·:/ ... 

;;:._. ~ _ .. :.., 

. ··~\1j~ji:?t1~1;·.,., ., .. ·.:: .;;~):~.;:i~;:i~=.. ·-

7. CD~~C Requirements: Iri''~~S;l},t~g.to th~ other_ieq~jf,~~-~p,ts set forth herein and to 
the extent not prohibited by the requrremertt§. ·set'.;~grtQ.,)n Sect1ons·<2.i!~l:lfbugh 6 hereof, the Owner 
hereby agrees to comply with the CDLAC :R~_~ohit18ii'i~~gd:hat theJf6nstructio'n, development and 
operation of the Project, and the financing ther@9f, i.s.;U:fi(f'§lf{L e;:iii: ·compliance with the conditions 
set forth in Exhibit A ("'C!f:S~<:?D1~·<1,quirements';)t!9~'CDLAC · ,. glution No.18-078 adopted on July 
18, 2018, attached heret£:/asEXli15lf:KE' (the "CDLA§{ Resolution"), which CDLAC Requirements are 
incorporated herein J?.Y1tJ#§_referenq~~~After the Bon~~ ar:e issued, the terms and conditions set forth 
in the CD LAC Rescifotidli.;$.~:;i.H be ~'§f()rceable by CD!f;AC (or in its sole discretion the City) through 
an action for specific perfotm~R;S~~'8h:~~~Xr,s~~~y~,,'.3;Y·~11able remedy. In addition, after the Bonds are 
issued, change,§J~O,~:iJ.ti?rr;is, #1, #61!{#?< #ld"'thfdti¥ng;>#14 thru #16, #18 thru #26 (that are applicable), 
and #37<;gcf''the''"(~:'Brj~q;,,,ReqU'il'.~fue,:nts requi;e CDLAC's Committee or Executive Director's 
approv1:l};f(6r as otherwis'€'.lf¢.'.qµired By;'¢p;Ll):C) and changes to item #2, #13, #17, #27, and #39 thni 
#41 (th&t9~Iy,applicable) of'tb~J~DLAC)[~~'quirements cannot be altered. Changes to Items #3 thrll #5 
of Exhibl'fJ;~J;;.p,f the CDLAG',i,Resolutlbn require no CDLAC Committee or Executive Director's 
approval but\i~~)~lterations q~'.§t be reported to CD LAC staff for the affordability period. Changes 
to Items #8 an<iN#~J;'9f the Ct}l,ZAC Requirements require no CDLAC notification and changes to 
Items #28 thru #3':6~~~§. #:1gtl\that are applicable) of the· CDLAC Requirements require CDLAC 
Committee or Execufi~~al,{]rector's approval only prior to the Project being Placed in Service by the 
CTCAC. Compliance Y{ith the terms of the CDLAC Requirements not specifically set forth in the 
Regulatory Agreemenf'~re the responsibility of the Borrower to report to the City. 

Annually, on February 1st , until construction of the Project has been completed and the 
. Borrower has submitted to the City the Certificate of Compietion , and thereafter on February 1st 
every three years, the Owrier shall prepare and submit to the City a Certificate of Compliance II in 

·substantially the form attached hereto as Exhibit G (or as otherwise required by CDLAC), executed 
by an Authorized Owner Representative. ' 
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Any of the foregoing requirements of CD LAC contained in this Section. 7 may be expressly 
waived by CD LAC, in its sole discretion, in writing, but (i) no waiver of CD LAC 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 (il) 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, tl:t~il?qde or any other state or 
federal law. ;;;kiiF. '•tq. . 

... :;·~/:H -. 
8. fudemnification. The Owner hereby releases th~f?City;•( :~ .. ,Trustee, the Bondowner 

and their respective officbrs, members, directors, officiajs:,;:;;!'.~gents "ffii.t!v;;~mployees from, and 
covenants and agrees to indemnify, hold hannless a11q.fftl~f~ria the Cicy~Jitt"h~ Trustee and the 
Bondowner and the officers, members, directors, offi.8.!~ls, agents and emplbyt~f5,gf each of them 
(collectively, the "fudemnified Parties," and each a:n:-::~;fudemnified Party") from anrr[itgainst any and 
all claims, losses, costs, damages, demands, expenS'~~!~\~\:'.S, suit~~8Jjµdgments, actioB~;:ifud. liabilities 
of whatever nature, joint and several (including, withoui''i~t.t9Ji~"c8'sts of investigation, reasonable 
attorneys' fees and expenses, litigation and court costs, amotth'.~tpaid in settlement, and amounts paid 
to discharge judgments), directly or indii'B~Hx= (a) by or on bf~~°J!;,of any person arising from any 
cause whatsoever in connection with transactions contemplated 'Hereby or otherwise in connection 
with the Project, the Loan or use of the J3'8P;a§ffI~t':iiJli~" execution ~lj~f.~g~dment of any document 
relating thereto; (b) arising from any cause wltf3tso~V~f}fffi;}f;QP!.;1ectio.q.j:Wfth the approval of financing 
for the Project or the making of the Loan or otli~1-wi~~$ifu~i'ii'l,J'p'g:f)Yii:hout limitation, any advances of 
the Loan, or any failure byJh~:~}3,ppqowner to m~1ce'.:i:'l'ny advan?.~'.thereunder; ( c) arising from any act 
or omission of the Own~f:>6~--i~y:i;R~i~ts agents, sei'&~nts, emplbyees or licensees, in connection with 
the Loan or the Proj~9~f~(4) arisint~Wl connection ~~µ t~e ·issuance and sale, resale or reissuance of 
any bonds, including ari:)t:;;§~c,gndary};'fuarket transact1~J.1;i-With respect thereto, or any certifications or 
representations made by ~i1i'.f~P~E§,6~~IT:£!.1X~.!;· n .. t:Jt9;u"City or the party seeking indemnification in 
connection th~t~"W~fti'1:1:Ul9- the B@P.Y.ing oU't'b .... ,I[.0'\vner of any of the transactions contemplated by 
the fuden~:''the''.L8[ft;'~gr~em~ftt~~gg this Regt}Iatory Agreement; ( e) arising in connection with the 
operat!cj{igbf the Project~:;:qf'1\tge co~ai~~ns .5~nvironmerital or otherwise, occupancy, use, possession, 
condtit'HE,2f:~~!Ilanagement b':f/;,;1'.yprk de? in or about, or from the planning, design, acquisition, 
installatio~Jtg~~:£onstruction o~j~f~e Project or any part thereof; and (f) arising out of or in connection 
with the exerci§.~~P,y the Bond9~ner or the Trustee of their powers or duties under the Indenture, the 
Loan Agreemetl~:\'fui~ Regulaf~fy Agreement and Mortgage or any other agreements in connection 
therewith to whicfi.~i.~Hh~r ofth~m is a party; provided, however, that this provision shall not require 
the Owner to indern:r{i~,ti.J!;tfi~ Bondowner from any claims, costs, fees, expenses or liabilities arising 
from the negligence or!~illful misconduct of the Bondowner, or (ii) the City 'for any claims, costs, 
fees, expenses or liabiiities arising solely from the willful rp.isconduct of the .City. In the event that 
any action or proceeding is brought against any fudemnified Party with respect to which indemnity 
may be sought hereunder, th~ Owner, upon written notice from the fudemnified Party, shall assume 
the investigation and defense thereof, includiiig the engagement of counsel approved by the 
fudemnified Party; 1md the Owner shall assume the payment of all reasonable fees and expenses 
related thereto (provided that if the fudemnified Party is the City, the selection of counsel rests in the 
sole discretion of the City Attorney and the Owner shall assume the payment of all attorneys' fees 
and expenses related thereto), with full power to litigate, compromise or settle the same in its 
discretion provided that the fudeID1lified Party shall have the right to review and approve or 
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disapprove any such compromise or settlement. Notwithstanding the foregoing, no indemnification 
obligation shall give rise to an obligation to pay principal and interest on the Loan, which is not 
otherwise set forth in the Indenture, the Loan Agreement, the Bonds or any other agreement relating 
to the Bonds. 

Additionally, the Owner also shall pay and discharge and shall indemnify and hold harmless 
the City, the Trustee and the Bondowner from (i) 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 s.uch lien sf!,~~h~rge upon payments, or 
any such taxes, assessments, impositions or other charges, are sough#\f6 be.'linposed, the City, the 
Trustee or the Bondowner shall give prompt notice to the Owner,,,:ii14.Afu~ Owner shall have the sole 
right and duty to assume, and the Owner will assume, the defe11s#fi:hertQ'f£}wcluding the engagement 
of counsel approved by the Indemnified Party in such party'.s. r'S~onabl~1i<l1~:c:retion, provided that if 
the Indemnified Party is th~ City, the selection of couns~f&:ib~t~tin the s~rn;t~is~retion of the City 
Attorney and the Owner shall assume the payment of all)~~pen;~s related the;€t~!Ji'.1Y!th full power to 
litigate, compromise or settle the same in its discr~,f!2fi.; provid~~ that the Inde~~:~farty shall 
have the right to review and approve or disapprove·:o!lny'··s¥~h comr.K~filise or settleme~'§;;tY'' 

If a potential conflict exists between the Owner'~ J· f~f{~grt::~"·~he interests o;·~n Indemnified 
Party, then such Indemnified Party shall h~Y~. the right to eng~~~~-~parate counsel in any such action 
.or proceeding and participate in the invesflg~-t,i,.9n!ffid defense tH~t~pf, .and the Owner shall pay the 
fees and expenses of such separate counsel. ''!\&;';.;; · ,... ··''i'f · 

\~:~;, Y;\!;/ 

Notwithstanding any transfer of the .;~roje9t;ff!:to '. 1 ':r!liYI,\,d~er in accordance with the 
provisions of Section 11 of;~;:'this, .. Regulatory 'A,cgt'.€~~ent, ilf,~"WfOwner shall remain obligated to 
indemnify the City pursl1:ifit''l'§\';'tWi§;;:Section 8 ifi's~ch subseqtl~nt Owner fails to so indemnify the 
City, unless at the tin;te:\'>£,transfe~"i:~6',City has co~§'~11tedto the transfer to the extent such consent is 

required hereunder. /".''< ., '·:·:_· .. . !!lt;:::·;;;:~·sI:•"'''" . .J~W;;i· . 
The prgyi$i9.11S.. of thi ; . c ion'8I~sh~].Jji$i;I9'ive the term of the Bonds and this Regulatory 

Agreeme11t;,~ffi6Itiaih~tt~~ht~rrniri~t!~n,of this R~glilatory Agreement pursuant to the second paragraph 
of Sectio~?i2 hereof ani'.F~t}i6g~_arlief";:f~fuoval or resignation of the Trustee. 

:../ft_,:\;'.: ·:;~';o'.;·',1.,'.:t:.'•. '~ ,;;-,., ·~)~"" • 

"'1;;,'<¥H~i'.P,plig~tions of :'i§~]pwner ,, '""'<ler this Section are independent of any other contractual 
obligation 6'f!V,t\1~ Owner to ·~~8,vide indemnity to the Indemnified Parties or otherwise, and the 
obligation of tH~:l;Q;wner to pro,y{de indemnity hereunder shall not be interpreted, constrµed or limited 
in light of any otfi'&~f@~parate ii,{demnification obligation of the Owner. The Indemnified Parties shall 
be entitled simultari~'&'fi~iy,!9;~teek indemnity under this Section and any other provision under which 
they are entitled to ind2~fy. 

::~>" .. ,/ 

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 .h~lq,~he Project for its own 
account, has no current pians to sell, transfer or otherwise disp,q~&"" of tfie Project (except in 
accordance with the option or right of first refusal described in,J~~l~!:l,pnership Agreement), and, 
except as otherwise provided herein, hereby covenants and agre.~§? notztt{:;;s,1::11, transfer or otherwise 
dispose of the Project, or any portion thereof (other than fo:i; 111:f!.~viduai"'t~Jf.%l:IJ.t use as contemplated 
hereunder, leasing of the Commercial Space and/or pursu~f1tb\t,4~\1.foremeii'fl~~'t?4 option) or interest 
therein, including any interest in the Owner, without opYHning the prior writteltlp~ns,ent of the City, 
which consent shall not be unreasonably withheld, ~P:4it~ceipt by;;Qie City of (i) e-Vitf~A9\~atisfactory 
to the City that the Owner's purchaser or transfere~'"ti]'.~:~%.~s,umed J!h,),yriting and in :fil.1J~;fihe Owner's 
duties· and obligations under this Regulatory Agreement~:'{g):~~r,id5pim-On of counsel of the transferee 
that the transferee has duly assumed the obligations of the 'o:Y.;!'Her under this Regulatory Agreement 
and that such obligations and this Regulatgcy.;,Agreement are bfri'~i:gg on the transferee, (iii) evidence 
acceptable to the City that either (A) the·;~~<'';''"haser or assignee~JJ~s.,.,expe.rience in the ownership, 
operation and management of rental housuff' ~'.~£lx,.~g the City .,~~~iJ;Di~ the Project without any 
record of material violations of discriminatiori'if!~s.tr12Hq~~dRf~?J!ier s~!e'>or federal laws or regulations 
applicable to such projects, or (B) the purchas6~/.;pr a.tS:ignee'\~gr¢~§>to retain a property management 
fiIT?- with the experience ,~g.::[g~~g descri?e<l irl;~;*~'bpc:ragraiJ$1fA) above ~r cq if the ~w:chaser or· 
assignee does not hav~.}J,lanagem~pJ;.1.expenence, t~f City m::).y cause the Program Adrmrustrator to 
provide on-site traiaj!{ _prograJJtifisompliance if~!he City determines such training is necessary, 
(iv) evidence satisfatto · , ·· _e CitY\i'f.hat no event of\j'~f:iult exists under this Regulatory Agreement, 

the L~an Agre~~e~~ or an -,$;~~~i)!1£~1~~~;\i~~r:0~;;t"oan, ai:d payment of all fees ai::d. expenses of 
the City anc.tJp;~;}~[~}~,~- due UIJ.~~& any <Jf'''suq~tdocuments is current, and (v) an opimon of Bond. 
Counsel to}'.tlfe· e:ffet;fJ.(tliil'Lsuch rrllnsfer will not, in itself, cause interest on the Bonds to become 

. :>'·~·:~· ... ,;:;..,'.~ i_,::.,~!:;•.1. ·. :.:; ... ;; ;:;+ 

includ;;i.gl.f. in the gross iii'c:9i,$:~, of the~!f~c.ip!ynts thereof for federal income tax purposes, except to the 
extent'B~rn:d?Y a "substanti~11ti~~r" oftHfJPfoject or a "related person" within the meaning of Section 
147(a) o:f(ilg¢.&:f:(.ode. It is I:i'~f:'~\?Y expt~ssly stipulated and agreed that any sale, transfer or other 
disposition ofi!ti:~::froject in Vi9.!~tion of this Section 11 shall be null, void and without effect, shall 
cause a reversi6K\~':f- itle to ths~@wner, and shall be ineffective to relieve the Owner of its obligations 
under this Regulat6" ,_gre~pigfit. Nothing in this Section 11 shall affect any provision of any other 
document or instrume J~f'*een the Owner and any other party which requires the Owner to obtain 
the prior written cons~~i>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 e.xecution 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 firstoccupied. 

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,.t!i1~,Regulatory Agreement 
shall terminate and be of no further force and effect in the event of.:~(1)'-1nvofontary noncompliance 
with the provisions of this Regulatory Agreement caused by event,~.~$\1'.s}?:;;,as fire, seizure, requisition, 
change in a federal law or an action of a federal agency after tf\~'t::lo~Jilg,.pate, which prevents the 
City from enforcing such provisions, or (ii) foreclosure, exersis~r~f poweff$~:~:;tle, transfer of title by 
assignment of the leasehold interest in the Project in lieu 9f,)fbfC:<gldsure, or ch'Kd'~:rpnation or a similar 
event, but only if, in case of the events described in eith.e,i9tlause'(i) or (ii) abovB~'.®:i.tP.in a reasonable 
period, either the Bonds are paid in full or amounts n~{~lyed as a consequence of ~iI§.li),~YC?nt are used 
to provide a project that meets the requirementS';'het~pf; proviA~g, however, th~~·\tKe preceding 
provisions of this sentence shall cease to apply and 't1l~1;;:I~.~$~t15'ns contained .;fierein shall be 
reinstated if, at any time subsequent to the termination ''·8~g§¥.ch provisions as the result of the 
foreclosure, exercise of power of sale, or th~\.gelivery of an assl.~ffi~nt of the leasehold interest in the 
Project in lieu of foreclosure or a similar eV'.s%i1lQ?c~ .. Owner or anY:;'t~1~!9,~ PFson (within the meaning 
of Section 1.103-lO(e) of the Regulations) «Sl)i:a5n~:'!art,.ownership mt~f~sf in the Project for federal 
income tax purposes. The Owner hereby agr~6~,. th~t~':'fq~l§:}'y¥H~ any fqtl~losure, exercise of power of 
sale, transfer of title by assignment of the lea~gfl.olg,jhtefgSfi;~Wi~~yYProject in lieu of foreclosure or 
similar event, neither the,,:'Q~~t;:c;nor any sucb1J\,t¢.lhled pers6p}~'il.s described above will obtain an 
ownership interest in th:Y.~Pfoji2f'!f.§t'.:federal tax ~~oses. Nd'twithstanding any other provisions of 

. this Regulatory Agr,¢~i,P'~l,lt to tH~!Jiff;ontrary, thi~;J;~nti~e Regulatory Agreement, or any of the 
provisions or sectioifo hef~·QB,piay ~~·~erminated upcig:I~greement by the City and the Owner subject 
to compliance with any o{tli'.6'.'prnYf~£9P:s;:~pµtaj!1e9.,:tli''this Regulatory Agreement only if there shall 

. :;~tb~~;:;~~~~~~~~ti~~~;~~~~;~!:s~~~lf:~~~~~~ t~:tt~~c~~=:~~~o~0':11;~~ a~:;;~~~ 
income;J~xation of the mtefgst on tfie::()3pnds, The Owner shall provide written notice to the City in 
the ev&ritj~~;~~e occurrenc~''iS~'.fl:ny of t~~;!.~i~nts described in clause (i) above. 

Upori'.~~;,t.ermination .,,;1 he terms of this Regulatory Agreement, the parties hereto agree to 
execute, deliv~#\:~!1'4. record appropriate instruments of release and. discharge of the terms hereof; 

. provided, however;i!o'.i.li~t the,.;~:kecution and delivery of such instruments shall not be necessary or a 
prerequisite to the tertiliB~!~Bii of this Regulatory Agreement in accordance with its terms. 

·~.~~;1~fe'/ 

13. Covenahts 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 mortgage 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 arid concern the land in that the Owner's 
legal interest in the Project is rendered less valuable thereby. The City and the Owner hereby further 
declare their understanding ~nd 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, reservations and restrictions, ~g~} .. l?,y furthering the public 
purposes for which the Bonds were issued. · .,g;;-· '''\:-

, -A&.7-ig1v:\,,.. . 
15. Uniformity; Com.in.on Plan. The covenants, resecyation~t)t(hd restrictions hereof shall 

apply uniformly to the entire Project in order to establish al}~ ·8ajzy out·"~~~BiJJ.mon plan for the use, 
development and improvement of the Site. .{.0.i6tl~>.,, "•\, " 

. ,.{f97 '<.{;_, 

16. · Enforcement. If the Owner default~{~k the p~rformance or olf~hyan~e of any 
covenant, agreement or obligation of the Owner setjfb~~;-in this ~~~latory Agree~t~tr~d if such 
default remains uncured for a period of sixty (60) days (t1i ' r~;;peti5Q.") after writteff notice thereof 
shall have been given by the City to the Owner and the In· §t1Limited Partner (and a copy of such 
notice. shall.also be given to the Bondown,~:r:,_provided howev~t~t~?:t. the failure of the City to provide 
such copy to the Bondowner shall have nd~~lt~Pt~:m the su:fficieriB$R;19f the notice to the Owner). The 
City may, at its sole option, extend the ctif?1Lf1(~2;%i;}f the defauft~~~~r»f the riature which would 
reasonably require more than sixty (60) days t<l>,>cuie?filiu),@~:fu~ Owneijpfovides the City, if requested 
by the City, with an opinio:q_ of Bond Couns~(t!t? ~t]{€:ffe6,t[~!J;~t·i;~ut;'h extension will not adversely 
affect the Tax-Exempt statqs' J\in.tt".rest on the BQ'.ndS~··upon th~:;~xpiration of such cure period, as the 
same may be extended ~\~ -~~~ffi~then the Cicy/"iiiay declare ·fui. "event of default" to have occurred 

' .-.·.-::'" . .- ~,, .. _,.,,,_~ •;:::;;. . 
hereunder, and, subje,c;(ft:cLthe provisi§p.s of the Inde':fi:t,ure, may take any one or more of the following 
steps: .y····"'i,ff. · ·.·.0~W '°'0-.. • 

\~0!fal?F . 

. the Owne~ . .iifiif€~~[t,~ga~$~,and co1!!!t?~!~:~:/'o':~:;::~~ ;~: ~; ~~i:;:.~ 
be unl~wfilf or in viol~ff8liiflf the ;i~1'iits~9f tit~ City hereunder; or 

... -~.· ;!YI,Y. 

:L ., (b) have a. .. :~ss to @a inspect, examine and make copies of all of the books and 
''.:wner pertainiifgt!o the Project; or . 

' : .(§~4t? 
(c)., , take ~ll;ch other action at law or in equity as may appear ne(;essary or 

desirable to enforc~ .. · ,,obll\gations, covenants and agreements of the Owner hereunder, subject 
however to those limit~~~lf1g~ercising remedies set forth in Section 7.2 of the Loan Agreement. 

<)!F 

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

Notwithstanding anything contained in this Regulatory Agreement to the contrary, the City 
agrees that any cure of any default made or tendered by the Investor Limited Partner shall be deemed 
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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 ~ny prepayment of tJ:.sl~,o.an and notwithstanding 
a discharge of the Indenture and/or the Loan Agreement, the Owner,§1!,illf corttinue to pay the City's 
annual administrative fee as calculated and described below. Ups#J!\i:fu~. occurrence of an event of 
default hereunder, the Owner shall continue to pay to the G#f c61Wp~Ji_1Sation for any services 
rendered by the City hereunder and reimbursement for all_ dp~nses intl\:#eP. by it in connection 
therewith. _ _,;0;1i'mif0i':'~> "''"' '{1i!i]ht:• · 

,::1;~~y:;:- ·~~' 

. The Owner shall pay to the City (i) an initi%k-l*~uance fy~ of$ __ (wii'i~E?:i.~ .. ~9ual to one 
quarter of one percent (0.25%) of the par amount oft11~~'1,?pnds (tfi,~~1',:Issuance Amouf.jfO) and (ii) an 
annual administrative fee equal to the greater of one eigb:'tljJ;oJ 9rit)'i'p'ft9ent (0.125%)/of the Issuance 
Amount, but no less than $l,500 (the "Minimum Annual Mqf\tforing Fee"), payable on the Closing 
Date. Thereafter, on each anniversary date,,gf the Closing Dat~}t<:l:uring the term of this Regulatory 
Agreement, the Owner shall pay to the Ciey}J[~fl:_"~nnual monitoclfig};ft?e equal to the greater of one 
eighth of one percent (0.125%) of highest o\i!iilli~4¥mJiar amount 'Btitl\~c]3onds during the previous 
12 months or the Minimum Annual Moniton:P:g Fe'b~tl:!]}~XJ:ir.~t _c._j\g}of the annual administrative 

~ee are equal to_ $_· _. Th~'~;::g~.:~ments of tfi~f8~~~Sf'<lfi~:\i$f~~i;l:1ty on the Closing Date shall be 

... ;~;/r:;:::.,-.·.:.';:: .. _:::;.~:;:~:'~;i:;~ ·:..~~~~}. 

In case any a.sti~K at la~:;&~tt~ equity, in~f~_9.-ing an actio~ for declaratory relief, is brought 
against the Owner td"ertt'~f~-Y- the p~§yisions of this :R_~g}llatory Agreement, the Owner agrees to pay 
the attorneys' fees and otH~fl,;~~3:§Qg~l:?,,!Y\i~:zpenses_gi'tforred by the City, CDLAC, the Trustee,the 
Bondowner, ~~~g'.~ti; ~rogr~ri},j~~~iltrnttKtQ~l~~~-~hnection with such action. _ 

State of~!~fo~~verriin~~;:'. Tflf !f~~~~Jatory Agceement shall be governed by the laws of the 
.-;T.J "i::~J.<'.·.=:t ·· '<'.}f.\?t.;;·~· ":,'<~-~~· .. :::-i'.,F; 

'i~f!li&rt,~. \i'Mi;i\ .}"' 
20. "'it!!Jf;'PAmendments. ':,{J;p the eXtent any amendments to the Act, the Regulations or the Code 

shall, in the Wri.f§':~h~Pinion o~\:§~:md Counsel'filed with the City, the Trustee and the Owner, impose 
requirements upof.l~W.Y>pwner:~p1p or operation of the Project more restrictive than those imposed by 
this Regulatory Agie~fil~nt,;_~.ifiich must be complied with in order to maintain the Tax-Exempt status 

'''·.~(:;.(-- '! ;-·:··.:_.·· . • 

of interest on the Bonds£1Jliis Regulatory Agreement shall be deemed to be automatically amended to 
impose such additionaLBr 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 
CD LAC, and provided further, that any amendment to· Sections 3 and 4 hereof shall require an 
opinion of Bond.Counsel 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. 

25 

1899 



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

22. Notice. All botices, 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 h_ave been mailed by first class mail, postage prepaid, addressed as follows: 

If to the_ City: 

With copies to: · 

City and County of San Francisco 
City Hall, 1 Dr. Carlton B. 02P<flett Place, Room 316 
San Francisco, Califomia94'162'''< 
Attention: City Cont~;oli~~W{;}, 

City and County of> an Fr~~gfgco, · 
City Hall, 1 I?ri4IBa:rltbn B. Go61fil~h·Place, Room 140 
San Franci~gd:··c~iifomia 94102 ·~;%k'' 
Attentio:gfffe¢ity Trea§:urer 

~f;/~!i~~1·~:~:~J,m~t~~~~, "'.y;~~:O.':, I 

City and Cdli5.'(Y.;1.of ~~ffFr~ncisco . 
Mayor's OfficB'lµc,;·Aiousing andCommunity 

't•,,,.Development 
. '"> th Van Ness Av 'Ue, 5th Floor 

·r'"'··. l. s ... co, Ca11·fociia.'1 
.. i.··_I.i9' 4.-. ,-1 __ ;{)3 

·\ ... ~:.\ ' ·;..;~·--~iJ? , • 

Mtentf 
'i)1;t\ :'"·'[~f . . ·.. 'ji!,~·/· . 

Offi~f;,9f th.e City· ;\~,, orney 
City l;fiill, 1 Dr. Carlton B. Goodlett Place, Room 234 
San Ft~p.cisco, California 94102 . · 
Attenti6fb, . .Einance Team 

);~~ti;:t~~:<~ 

" .$Q;MlSSION HOUSING ASSOCIATES, LP 
cIB':BRroGE Housing Corporation . 
600 California, Suite 900 

· · ·>San Francisco, California 94108 
Attention: General Counsel 

Mission Housing Development Corporation 
474 Valencia Street, No. 280 
San Francisco, CA 94103 
Atte:ntion: Executive Director 
and 

Goldfarb & Lipman 
1300 Clay Street, 11th Floor 
Oakland, CA 94612 
Attention: Heather Gould, Esq. 
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Ifto the.Investor Limited Partner: WeUs Fargo Affordable Housing 
Community Development Corporation 
MAC 01053-170 

With a copy to: 

If to the Bondowner 
(before the Conversion Date): 

301 South College Street 
Charlotte, NC 28288 
Attention: Director of Tax Credit Asset Management 

Sidley Austin LLP 
One South Dearborn 

.:~·,. 

Chicago, IL 60603 .<~~ ;".;." 
Attentfon: Philip C. Spahli·.) ,.,, 

Wells Fargo B.~Ek~J{A.. 
Communit)rj~~nd~g & 1 ~~,=n+~ 
333 Ma:r,;Jg~(Street, 17,.~ Floor 

~~:!~-~;)Is,,, 

23. Interpr~fatio~yz;Severability. The parties to this Regulatory Agreement acknowledge 
that each party and I'.t.S~i~f"~spective counsel have participated in the ·drafting of this Regulatory 
Agreement. According(f: the parties agree that aiw 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. 
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24. Multiple· Counterparts. This Regulatory Agreement may be executed ill multiple 
counterparts, all of which shall constitute one and the same illstrument, and each of which shall be 
deemed to be an origillal. 

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 tei:ms are entered 
illto 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 ill this Regulatory Agreement and shall be entit1ed (but not obligated) to 
enforce, in accordance with Section 16 hereo~, the terms hereof and(;tii.:e,, terms of the CD LAC 
Resolution. In addition, CDLAC is intel).ded to be and shall be a.,,;t~ifd-p~fty beneficiary of this 
Regulatory Agreement. Notwithstandillg the above, CD LAC shalld~~~'.~ptitled solely to enforce .the 
terms of the CD LAC Resolution, and any enforcement of the J~¢i:s 1fig~pr,ovisions of the CD LAC 
Resolution by CDLAC shall not adversely affect the illteres~~. oFthe Bond~Wp~r, and shall otherwise 
be subject to the terms, conditions and limitations o1:h,e~$,e '1lipplicabl~"%tB%itlie enforcement of 

. remedies under this Regulatory Agreement. Pursuant.~g!:i§'ecti~ii 52080(k) o{tR~j,)1.:9usillg Law, the 
provisions of Section 4(a)(iv) and Section 6 hereof rp.#.~;,pe enforc~_d either in law''6£;@;;:,~qµity by any. 
resident, local agency, entity, or by any other per?6'nt~ayersely ~!f~cted by the O~~f" s failure to 
comply with that Section. · .,W;f.{l'"'cc.:~",, -./ 
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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. 

Approved as to Form: 

DENNIS J. HERRERA 
City Attorney 

Heidi J. Gewertz 
Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO 

Kate Hartley, Director 
Mayor's Office of Housing and 
Community Dev~lQp,ment 

<.;:'~(r·.:.;.;"··--;.:.,-· 
"'··{~~~ 

[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 

MCB Family Housing, ~g~\2"lh;c,;, 
a California nonprofit p,gblic benefit corporation, 

By: 

its manager ' '· 

4«: 
By: •;:;t.).tfifJ.\J;,," ,, ·'«;;~~if.\) 

By: 

?uii'fha Seshadri, Vice Pi'&S,g\~mt 

Col:::~1~~Yl!),ofuc. '0l · 

a California :dH'::"'""ofit public benefit corporation, 
its member '\ 

i~("'~ym 
\tBam Moss Vice Chair 
-=r;~j/ '. 

[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 validity of that document. 

STATE OF CALIFORNIA 

COUNTY OF -------'--

) 
) ss. 
) 

On ______________ ,before me, 

personally appeared 

who proved to me on the basis of satisfactory evidence to be the pe_i:.~cihC~) wh~ig:~~~(s) is/are subscribed to the 
within instrument and acknowledged to me that he/she/they executeo:'.the''same in lirnf:h'er/their authorized 
capacity(ies), and that by his/her/their signature(s) on the inst.t~~~t th~ person(s), or'tfi.~l~ontity upon behalf of. 
which the person(s) acted, executed the instrument. _,,.,,. 1. '':'.(~!/~;, 

~;~;::~d;::~~A~~;0,0F PERJURY under the la~,~~bey~~~~} "alifomia thatr:;oregoing 
.-,;;:;.'.;::..:ii.+~=~ 

D 
D 

~~:~ my hand an&lb~s.~al se.aL 
":;:~ 

"il$.\r.;'.;•0' 
OPTION;NL 

yJ~~t?2~JtVie~le to persons relying on the document and could prevent 

DESCRIPTION OF ATTACHED DOCUMENT 

Title Or Type Of Document 

D 
D 
D 
D 
D 

Partner(s) 
Attorney-In-Fact 
Trustee(s) 

"\{~Title(s) .·.· .. :,1._._§~~y· 
D 'iffillfgcf}/' D General 

Number Of Pages 
Guardian/Conservator 
Other: ______________ _ 

Signer is representing: 
Name Of Person(s) Or Entity(ies) . Date Of Documents 

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 ) 
) SS. 

) COUNTY OF ------

On , before me, --------------

personally appeared 

. . . · ji~~t'r \"~t~Jl0t\, 
who proved to me on the basis of satisfactory evidence to be the pei:,~oii(§) whose'::µ~~(s) is/are subscribed to the 
within instrument and acknowledged to me that he/she/they exec.p..!Jdi.th.~c'same in ill§@.,~r{,~heir authorized . . 
capacity(ies), and that by his/her/their signature(s)Tin the inst~nt the person(s), or"lli~'.'~p,tity upon behalf of 
which the person(s) acted, executed the instrument. " /!( ;,(jk, <\;:;).{:' 

~a~::Z~sd:i::~!;c,°F PERJURY under the Jaws of' Jf{~~jlfif'c;alifornia thatJihc foreguing 

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

'"'" SS my,hand :!1'.1;;,~ 

Sign""'o ,,,{;!"bllO~'!~~ll' 

Tt,\ 

Title Or Type Of Document 

Number Of Pages 

D 
D 
D 
D 
D Other: _______________ _ 

Signer is representing: 
Name OfPerson(s)Or Entity(ies) 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 Francisco, 
and is described as follows: 
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EXIIIBITB 

INCOME CERTIFICATION FORM 

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. 
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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 

City and County of San Francisco Multifamily Housing!{~~Jh1e_ Bonds (1950 Mission 
Street Apartments), Series 2018 C !.ii:V 

Re: 

};;J§1Q{ii;~;;: ... 

The undersigned (the "Owner") herebycertifies that aJI;~~~ts o;,,:~~f.~~J:i~µuction of the Project 
(as that term is used in the Regulatory Agreement and De~l#~ttBh,pfRestricti\i&tSgy~nants, dated as of 
November 1, 2018, by and between the City and Coiliity of San Francisco ·•apq.,;c,the Owner (the 
"Regulatory Agreement") were substantially complet~cl:~;l~p.d availab,Je for occupancy'i;t5y;:Je1iants in the 
Project as of · (the "Completion Diit~'·'')?lQapitalize,4;te.IIDs not defmed'l;i&rgin shall have 
·the mefu"'l.i~g ascribed to them under the Regulatory Agree~,~~f~~:i:;~.·-.-~.;~:-d~;;~·iF·"·, .. ;~·\,. ·.~;)~· 

The undersigned hereby certifies that;@ 

(li) the aggregate amount ~\,~hlf~j'l))e ~;;:,,::,, 
(b) all a,.rrig1111J:1) .. disbursed on\@i~;~Loan have,j':J?e'en applied to pay or reimburse the 

undersigned for tli,e~IfdYfu~i.\tt9.f Project Cosfu.~·and none ofthe amounts disbursed on the Loan has 
"'/ ........... :·· ... ,. 

been applied ~O'.!Jay or reilif'!J'.Urse any party(for the payment of costs or expenses other than 
Project Costs;·ana ' ;;,.,; · · , · 

.,.,~ ··~-:~W;j':~~-·· ·::~-~~Jii~~~\f 1f~.~?::;..:.:,-,;.,·,= ::.-... . _ ... ;\~}?·, · .. 
,(c),""'" as shoWri}iprCfileXll:tlacne:d;J;.h¢et (showing the breakdown of expenditures for the 

Projs?ff1fffili'ifi~~Zl'.§9_llrce :&:f;i:fl\13 fund~·,,;;1\rgif?~ere used to pay such costs), in compliance with 
~e&tion 2(i) -of'.l~i:li~~i{I~,egulat6~:;Agreement at least ninety-five percent (95%) of the amounts 

'.,q;JJfJ;>ursed on the E~~\):iave Bi;~tf!'Jlpplied to pay or reimburse the Owner for the payment of 
.<:.<~·"<'.;.':·.·.:::.'.·;_'.'.'.:.. .. ···:'J:;'ji":::.-:'":"· ·:,.:.;:'.;.;:.::·:,~ 

' Qti,ajj:fied Project Cos.tsS\ Furthe:f.fuore, less than twenty-five percent (25%) of the amounts 
di~b'@.~M on the Loan;'~iye beeK applied to pay or reimburse the Owner for the cost of acquiring 

land ... ,,,,,\· .. ,,_ ,:'.,,,, > __ ._-.-,·'· 
·;(:i .-..,.,.,_ ... 

:-. .. ,.~·.:~~Y' 
[Signatures appear on the next page.] .·;· ... :'-
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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, 

:~e:::7.:ly Housing.Jfifti~,~~ · 
a California nonprqflf~fi~';cJJenefit corporation, 
its manager 

B
"·: .. :)'di~~>~ ""<1r~~·;·i .. ·.,r,~.:.~.~,:.· ... '~ ... :.~, .. :.:·: .... ~_.···:~,~-.···.:·.:···.•· .. ··' ... :· ... ·_·:':';••.·.·· •.. 
,J AifW" "'···· .<: .. . 

Colosimo Ap · . . ts, Inc. 
a California nonfft~'..:' . ;public benefit corporation, 
· ·.ember ·· . 

41;~,;W Joshua Kjpse;·· Chair 

.. :~ft!t\. 
By: \\tt.?,,_·",....'')_/!'~. ---------

}iS'am Moss, Vice Chair 

~1u1ili ;ti?>' 
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EXIDBITD 

FORM OF CERTIFICATE OF CONTINUING PROGRAM C01\1PLIANCE 

Project Name: 1950 Mission Street Apartments 

CDLAC Application Number(s): 18-386 

CDLAC Resolution Number(s): 18-078 .·~XU~\. 
·~;(":(!:::;.:;,~~;.;~::.:;., ••• 

.,~'.,~.;~~:;;' 

Property Address: 1950 Mission Street, San Francisco, California 94f.D3 
;::fiW}·'·\-::;, 

Project Completion Date (if completed, otherwise mark N/ A): <&%f . .J{i'''' 
,./ii::···. ·<:.;~~:~, ·.;>:'.:·:>.: ..... " 

Name of Bonds: City and County of San Francisco Mult~faffi'ify;;Hdusing Re~&~il~_..Bonds 
.",'f..i~'.~ "'.((.?:;::·~~.,.;,_., 

(1950 Mission Street Apartments), Sefies 2018 C '\'::~·H?I•> 
. .. --.,,. ''~t0\~[";~G,;/ 

The undersigned, being the authorized representatives -~~\t'.tQ2.Q;}l~I~!;t&n Housing A'~~-~ciates, LP, a 
California limited partnership (the "Owner"), hereby certifil~(~~il.t he/she has read and is thoroughly 
familiar with the provisions of the variofil.\1;,q99uments associa'"t64',\-yyith the Owner's participation in 
the City and County of San Francisco (th~''.(f:'~¢.ity% Multifamily HB~irl,gJ?rograin, such documents 
includm· g: \>, ··";'"·{ •··· ,.,, ··z: .. ·~_1_,;i_f.i.f,!i 

'S'..(\ 
-<~%-:-. ·.'.~W~f &~~-;·;_:~;;.-.. ,:·P;:/ 

1. the Regulatoi;x,,i~-greement anci'J~)pe,c,1~~ 16'ri;f'~£fa"g~§trictive Covenants, dated as of 
November 1, 2018 (the "~~g&i~tq1X:Agreement"};:•.~1&tween theJHvner and the City; and 

·/;'}/i'Y .,~~;{HJ;TiffF':~. ·:;,;_'.;"{;.. ,, 
. )·f~~:/ <::'•'.·'.·!:·::;« ".h:\'·. 

the Lo'~ii'~~greemen'~Niated as ofNo~emb~r 1, 2018, between the City and the Owner. 2. 
,. · '"~Ft:)::~~::::~:I~. . ;_,:/<i'i \~'./1~:;~1;:;i~F/ . 

The undersigned furt:~er cert1~t~;;.~:; in\.f;·~;;.,;i~~J~~:· ·:;" 

AXP'" There .. ,··~~~Lbe;~Ji;t~9,'.::.changes to the ownership entity, principals or property 
manag~m'..f,pt of the Proj6'8\i,\~h1pe the;~Rh4.?;were issued and delivered, or since the· last certification 
was·proV(dsQ,.(as applicable);r~~9ept as'~e'scribed below:. 

(If~,·~~U~fi.~~e attach ~-\f~~uest t~ revise the CDLAC Resolution, noting all pertinent . 
informatl.tijf;.regarding,Jl.f~ change, othervvise state «NONE") · . 

-~,.. ~-:,~~'::;'' 

If Project has notyetb~~~~l~ced in service, markN/A for the balance of the items below: 
!'JP 

. .,_·:;' 

B. During the preceding twelve (12) months (i) such Project was continually in 
compliance with the Regulatory Agreement executed in connection with such loan from the City and 
(ii) _ 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 
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( 

available 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: 
I bedroom units: ---
2 bedroom units: ---
3 bedroom units: __ _ 

Held· vacant for occupancy.continuously since last occup!e· 

__ %;UnitNos. __ 

It hereby is confirmed that each tenant cu~~'!)' resr:~g1f~B;i;~.unit jpi'fue Project has completed an 
Income Certification Form in the form approV'~~ byI{the l'.3icyffilicl!~,fuat since commencement of the 
Qualified Project Period, gqfi~~~*Ml}an all·of thd{f;?ptS'~pied uni~'P(excluding two managers' units) in 
the Project have been ,:r~nted "t~'.ii(p~ are vacaIJts1i~d last occupied by) Qualified Tenants. The 
undersigned hereby ~¢tt!.fie.s that tl:i~';Qwner is not irlt9:efa,ult under any of the terms and provisions of 
the above documents. " ·· · S:ffff 'WMfi*/ 

r 

:!1f~ts are of similar size and quality to other units 

. -:/1.i'i .. ·' Select. ap~io .. ,,~te cerlvti«f~~n: [No unremedied default has occurred under this 
Regulato .,, .. ,·~~tement, the :BsW~Sfs, thefloan Agreement or the Mortgage.] [A default has· occurred 
under the "'·'~7.?:~lff.b,... Th~~nhtU.re of the default and the measures being taken to remedy such 

•····. :.:;.·:·~·i.. ;·:,::~;:11 

default are as fo11~)¥.s: }(ii .] 

F. There'fl~J;,, ;~no change of use for the Project, except as follows: (please describe if 
any, or otherwise indicaj:F."NONE") 

.. ;~ 

G. Select appropriate certification: The undersigned hereby certifies that the Project . 
[has satisfied all] [except as described below, has satisfied all] of the requirements memorialized in 
the Exhibit A of the CD LAC Resolution, a copy of which is attached hereto (i.e. 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 amenities) as presented to 
CD LAC. . 
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[Describe any requirements not satisfied:-------------~ 

H. As captured in Exhibit A of the CD LAC 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, ht'.alth and wellness, or skill building classe~; 
·9'2i~·~~; 

__ Health and Wellness services and programs (not gro~;·"'···. '""''""'"' 
. <; :·. 

_· _ Licensed Childcare provided for a minimup:yY.8fi'.fur;d1y (20) 
Friday) ;pf' 

week (Monday-

1) For this reporting period, attached is''evt~~~ce (i.e. MOUs, contracts, schedules, 
calendars, flyers, sign-up sheets, etc.) confJIDJing that the abov~''.(fi§ted services are being provided and 
have met the requirements of Exhibit A of th'""''" ·AC Resolution .. ,{ 

beillg taken to c~~ply? If any of the above se~~~~~~iJ~i!.e,;,i_';~,, 
··::~~l~~:-·:;A~f.~~}' '··(<-'-::·,~ · 

what corrective action is 
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I. 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 CD LAC pursuant to Section 5144 of the CD LAC 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: -------

~-::.-:.M~i!>· ·;= 

1950 MissroN- Housmh Assb~&TEs, LP, 
a California limitedi$'~!tn;fship · '·. .. '··· 

<t~~~~'? .. ,;, . " " : ,, 
By: 1950 Mj~~£qp Housing,Associates, LLCW)ii';~; 
a CalifomialihlltlsdJiabilifyffompany, ·. · 
its general partn~r- ''· '.~if~, ';"'"'<\. 

B~~t· 
\ 

MCB Family~g~in.,g, Inc.,· 
''JC::i,Jifomia nonpr(ffit)J>,µblic,benefit corporation, 

.:~lv1; ~r ,,,~Ji~t?!iv 

:B~~',:}f~:ft_: ~~~=----------
.,,;:~:,:., Smitha Seshadri, Vice President 

,)+~~"¥\:\\\:)ipartments, Inc, 
· ""'·'<;i;~g{l'i'.tmfilifomia nonprofit public benefit corporation, 

its member 

By: 
Joshua Arce, Chair 

By: 
Sam Moss, Vice Chair 
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EXHIBITE 

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 

.$ ___ .... f~V' 
City and County of§.#,ii'Francis~o . 

Multifamily HousiggiJBi~y~nue Bo~g,s 
(1950 Mission Street Apartrr{~:ht~);·:.Seri~~-fQ0,18 C 

··,.·j;r~\~j~;J.~'.~\~.~-l~;~:e -,~ 

· The undersigned, being the authoif~~d,;;i:ypresentative~;~;~g~f~~:~~O Mission Housing Associates, 
LP, a California limited partnership,. hereby·~:~~tti,t~~§ that: (completflfJ)~).nformation): · . 

:;~~-~.;-~_ .. ,~\~:::~v ;:;\:--.~. .,i .. ·~;~~t.!~flr,~ ~, 
Ten percent (10%) of the dwelling unrw.; int t?,;L((}j~~hfinan,ce<l in part from the proceeds of 

the above-captioned Bon~,~~i~r.e ... ~,~~'~ occupied b~;!?~!;/t~)f' '''•i:)!'i'{,j'.F'').;iP' . ; and 

Fifty percent (~Q,.'.fci) of the'(q»'.ylling units ii\{:the Project fmanced in part from the proceeds of 
the above-captioned)36iJ.'qs,,)vere fii@;~ccupied on "rtk 
· . '''citi'.f§;k. \\\{f ---C\""C)'\:=;;}}..,c'y'~-----

,_.;-.,;., ., ........ . 
'.;it:f;:;(Hi.\-.. ;/f.J<C . ·· 

\·~ :·~;:1~ ;:;~:tY:f.'i,.;.:~L ~}:;'.~~~:., .. :,;f:;':·,. __ , .. :::~/'·· 
.•:".-<{'.:~·:£~·~'::\ -·;~ :·~ .. ;~?)'" 
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DATED: 

OWNER: 

Acknowledged: 

1950 MISSION HOUSING ASSOCIATES, LP, 
a California limited partnership 

B;~:,. ''Q!8.~_imo Apartmeh :ih!R?· .. ,;-
. @f<;>p?,ja nonprofif'P.:R~Jic benefit corporation, 

'~;(~'lib~. , 
''J.g;, Joshua Arce, Chair 

.. ~rt~~);_fi17_;~i-_,~· _________ _ 
Sam Moss, Vice Chair 

CITY AND COUNTY OF SAN FRANCISCO 

By:~~~~~~~~~~~-
Its: ____,_ ___________ _ 
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EXHIBITF 

CDLAC RESOLUTION 
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EXHIBITG 

CD LAC CERTIFICATION OF COMPLIANCE II 

L 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: · Original: ----"-'=."'--"""C,,-------

2. CDLAC Application No.: _____ _ 

3. Bond Issuer Change: No Yes 

(If Bond Issuer has changed since the award as a result of:tgfiif&ficing or refu~d1ift.;gfan allocation, 
please note the new Issuer as well as the original IssuY.~~f'"" ., '''"'-"·· ,, 

s~s;: Origjritj~i~*'"t"'~,' •<'•·•·i·i·.:·:-·--:.;· 

'-~:~~~:l~ji}:!.·.;~. 

8. (QPEF ONLY) If applicable in Exhibit A of the CD LAC 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. 

G-1 

1918 



"Pursuant to Section 13 of Resolution No. (the "Resolution"), adopted by the California 
Debt Limit ·Allocation Committee (the "Committee") on , I, 
--------~' an Officer of the Borrower, hereby certify under penalty of perjury that, as 
of the date of this Certification, the above-mentioned Project is in compliance with the terms and 
conditions set forth in the Resolution as outliried above. I further certify that I have read and 
understand. the CDLAC Resolution, which speci.fies 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 or any other available 
~fy . . 

Signature of Officer Date 

Printed Name of Officer 

Title of Officer 
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EXHlBITH 

CITY AND COUNTY OF SAN FRANCISCO 
MANDATORY CONTRACTING PROVISIONS 

The following 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 this Exhibit 
shall have the meanings given in this Regulatory Agreement 

1. Conflict of Interest. Through its execution of this Agreement, OiYner acknowledges that it 
is familiar with the provision of Section· 15 .103 of the City's Charter,;,.$fi~i~''tn, Chapter 2 of City's 
Campaign and Governmental Conduct Code, and Section 87100 e~c;#~q;\f!Ild Section 1090 et seq. of 
the Government Code of the State of California, and certifies thatit:'do6~;;fiot know of any facts which· 
constitutes a violation of said provisions and agrees that it, i!iii, imm~df~te)y notify the City if it 
becomes aware of any such fact during the term of this A.0J~fu-~gt~\ ·<t~~i{j~i·~t:h:. . 
2. Proprietary or Confidential Information of,;9ity. Owner understands:'.fili.d agrees that, in 
the performance of the work or services under thi~;j~~eement drjn contemplati31i1%b¢refof, Owner 
may have access to private or confidential inforffi'ati;'&?:wfiich II):~y)lq~ owned or cori'.tf'&.ned by City 
and that such information may contain proprietary. or confif!~;µt,;i.iffdet~ils, the disclO~lire of which to 
third parties may be damaging to City. Oyyner agrees that a1rli[9J.IUation disclosed by City to Owner 
shall be held in confidence and used only;:iJ.h;;p~rformance of th~!tii\:greement. Owner shall exercise 
the same standard of care to protect such :ihfotff!~~i011 as a reasorm~J.yrnpdent Owner would use to 

protect its own proprietary data. 'Z~~!i},w''<:;;;,,,. ,,.Jiiili\\Ii~ri.~,, Jttfil'" 
3. Local Business Enterprise Utilizatio1f;~~pq1i,j~afed!ID~!Il.i'!:ges. 

~~·r;.:!:ii:.~.;,~·,~: ,, "{~i~~:: .· {dii~ .... :i\~if~~j§~"'· . 
a. The LB~ .. ~~r(JJ,[3,:.¥,,t.e. Owner s:~~!1 comply \\f.jth all the requirements of the Local 

Business Enterprise a111.t/Non~D1§qgmination in Cqptractrng Ordinance set forth in Chapter 14B of 
the San Francisco b~_s.trative \k]pde as it novn:t~~is.1:s or as it may be amended in the future 
(collectively the "LBE d£&W,a.::µce")

1

$~rnsided such ~lli~hdments do not materially increase Owner's 
'··· ,., .. ,.,/.._, -·~ .. ,A .. (,·•·.::,-,.·,,:,.,.. , .. ;:· 

obligations or li::i.bilities, ot:~{.rri<,t!,~ni'illYdqqj'fn~:µi§l:i:;; .. ~O'Wner's rights, tinder this Agreement. Such 
provisions 2t\t1f~[fk!fJJ:~tQr.µinai{6~ffil~ inc;;p8tit~ldlby reference and made a part of this Agreement as 
though fu!ly' set f;ftli~J@.']).~!b.is s'~g~~P:-: Owner's willful failure t() comply with any applicable 
provis.iciil§. of the LBE OrCiffiance is'~~~material breach of Owner's obligations under this Agreement 
and ·.'§figiJ!~l~pJitle City, si{bj'~9.t to ari~tPrpplicable notice and cure provisions set forth in this 
Agreementji~,~$'r.:,~.xercise any '~g\the refuedies provided for under this Agreement, under the LBE 
Ordinance oi'6t'ff~Wise availapJ~ at law or in equity, which remedies shall be cumulative unless this 
Agreement expre~§Jy~,provide~1~tfiat any remedy is exclusive. In addition, Owrier shall comply fully 
with all ~th~r applit~~l~t'~~~~~" s~te and federal .. laws prohibiting discrimination and requiring equal 
opportumty m contractrpg;tmcludmg subcontractmg. 

b. EnforcJfuent. 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 a period of up to five years or revocation of the Owner's LBE certification. The Director of 
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C:MD 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 
aclmowledges and agrees that any liquidated damages assessed by the Director of the CMD shall be' 
payable to City upon demand. Owner further aclmowledges '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 performanc,€P~~11:Ris Agreement, Owner 
agrees not to discriminate against any employee, City and Coun~j~f~in_ployee working with such 
Owner or Subcontractor, applic.ant for employment with such Oy{#~~ oF~W~eontractor, or against any 
person seeking . accommodations, advantages, facilities, priyil6g$s, ser-Vi2~~·;\or membership in all 
business, social, or other establishments or organizations,,;Qh;~4e Basis of th~iojf~ct or perception of a 
person's race, color, creed, religion, national origi~,i},~hcestrJ, age, height;'ti:~~jght, sex, sexual 
orientation, gender identity, domestic partner statu~;yjl:f£~rital statµs, disability or"1'A:§quj,i:~d hnmune 
Deficiency Syndrome or HIV status (AIDS/HIV>st3$.s), or assb~iation with m6iliBhs of such 
protected classes, or in retaliation for opposition to discr~~tI9;1.i;'~g~ilist such classes·~·· · 

b. Subcontracts.· Owner '"s,hall incorporat;~''1b~1,fki:r~ference in all subcontracts the 
provisions of §§12B.2(a), 12B.2(c)-(k), aii4:~i:£<;;} ofthe San Fr~~S~~po Administrative Code (copies 
of which are available from Purchasing) ab;,q1i$~~n:_i;~quire all SuBs9,i:i1f:~9tors to comply with such 
provisions. Owner's failure to comply witfl\ tfi:e'-!&Jjfigations in this}:%ubsection shall constitute a 
material breach of this Agreement . ·:;;~\. ., . . . . " . n. .. y·. . 

c. Nondiscrimm?l:'ti911 .. in Benefit:~i)fJK~~er does;;ib_@t'.as of the date of this Agreement 
and will not during the:t,~ffii"''6f·1tfil~>Agreement,+fu any of it~l~perations in San Francisco, on real 
property owned by S~~~~r~ncisco';'~pf0;where work'i~ .. being performed for the City elsewhere in the 

· United States, discrimliiii'f~\lAn the}J5-fovision of b~~~?:fenient leave, family medical leave, health 

;:~!:i~ii~~il~!f~?!!~:~!~~e~!~:~E~~!:::~,:~~~:~ 
spouse,~/2r such employg~~~:iTh'pere th~\g9pf:?_stic partnership has been registered with a governmental 
entity'f5t;f,~4~mt to state or l&~~i):I,aw autli()i,J.fing such registration, subject to the conditions set forth in 
§ 12B.2(bJ:t~flthe San Francis~~,i~dmini~ative Code. 

d. ",~~~'.J~~Qndition to ~~htract. As a condition to this Agreement, Owner shall execute the 
"Chapter 12B Dt$i~r#tion: NBndiscrimination .in Contracts and Benefits" form (Form CMD-12B-
101) with supportilig!(:fi.Rcw:g~tation and secure the approval of the form by the San Francisco 
Contracts Monitoring J5!~10n (formerly 'Human Rights Commission'). 

e. IncorpJ;;ation of Administrative Code Provisions by Reference. The provisions 
of Chapters 12B and 12C of the San Francisco Administrative Code are incorporated in this Section 
by reference and made a part of this Agreement as though fully set forth herein. Owner shall comply 
fully with and be bound by all of the provisions that apply to this Agreement under such Chapters, 
including but not limited to the remedies provided in such Chapters. Without limiting the foregoing, 
Owner understands that pursuant to §§ 12B.2(h) and 12C.3(g) of the San Francisco Administrative 
Code, a penalty of $50 for each person for each calendar day during which such person was 
discriminated against in violation of the provisions of this Agreement may be assessed against Owner 
and/or deducted from any payments due Owner. 
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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 Cify and County of San. Francisco urges Own~,r.S.:::J.1.0t to import, purchase, 
obtain, or use for any purpose, any tropical hardwood, tropical har:4Jl8&d-i:)VOod product, virgin· 
redwood or virgin :redwood wood product. · "' 

7. Drug-Free Workplace Policy. Owner acknowledges tJ:i~.f: .~fl~Jo the Federal Drug-Free 
Workplace Act of 1989, the unlawful manufacture, distribut1g,~:'~4ispensatl~~f;f>,ossession, or use of a 
controlled substance is prohibited on City premises. ,Qm~r: ·agrees thlit!:~:@y violation of this 
prohibition by Owrier, its employees, agents or assi~~Will b~ deemed a ni:i{~fl.<:JJ breach of this 
Agreement .·::.'-{~· --~·., ··~:~i~{{~'.:~~~~~:-.. · 

8.b Re~ource Conservation. Chapter 5 of th;~!~f~~f,ranci~~*?.;e.nvironrnent 6~ft~"Resource 
Conservation") is incoyporated herein by reference. Fa!f~?&;!?J;r;'bwner to comply \'vith any of the 
applicable requirements of Chapter 5 will}?,e deemed a maten~i\J&teach of contract: 

9. Compliance with Americans wi;~i\t'''';'ahilities Act. 0 .... Jf!:Ckn9wledges that, pursuant to 
the Americans with Disabilities Act (AD.A .. :,,,,,,,, .. ,~;,. services artdi~f,?wer activities provided by a 
public entity to the public, whether directly dr;~thro'ugn:jJilj);~,W,,ner, mu§Fbe accessible to the disabled 
public. Owner shall provide the services spec1ft'¢:.d in;Jhf~iA:~~:~m~:n·t'in a manner that complies with 
the ADA and any and all qt):i~i;;f~PpFcable federa'.li~';:§filte and l~-8~Pdisability rights legislation. Owner 
agrees not to discrimini}~~~{igiIB§f\1tl$.~abled persorl§\\in the provision of services, benefits or activities 
provided under this A&.'~~p:lent and{,~her agrees tl.1~t any violation of this prohibition on the part of 
Owner, its employee'~, agefits.or assl,ghs will constitU(~:g:material breach of this Agreement 

10.. Sunsh.~P.;,f ~~ina~' .,, ._:fi!t~~~f~#~~~Ji.~f}W";S~~n Francisco Administrative Code §67.24(e), 
contracts, Q~fie' jg§";;,i::espo s];t9 solicitations" and all other records of communications between 

. City and_.p6f;ons or :fif:hlS'ft~~~king';88.~tr.acts, shall be open to inspection immediately after a contract 
has p~~~f:d~.warded. Nbt@'.tg in tfij·§;tttP,rn\iision requires the disclosure of a private person or 
orgarffziti2J.'i}§. net worth od~-W~F proprjFfury financial data submitted for qualification for a contract 
or other b~i{Bfit until and uiit&~s thaf.person or organization is awarded the contract or benefit. 
Information pt~~:d~d which i~'{~hvered by this paragraph will be made available to the public upon 
request. '·'(' "· /~,!~' 

,,..:,.,. 

11. Limitations ' ,.;1.,,;;,·}~pfhbutions. Through execution of this Agreement, Owner acknowledges 
that it is familiar with s·~etion 1.126 of the City's Campaign and Governmental Conduct Code, which 

,· .. v 
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 ori 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 
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series of contracts approved by the same individual or board in a fiscal year have a total anticipated 
or actual value of $50,000 . or .more. Owner further acknowledges that the prohibition on 
contributions applies to each prospective party to the contract; each member of Owner's board of 
directors; Owner's chairperson, chief executive officer, chief financial officer and chief operating 
officer; any person with an ownership interest of more than 20 percent in Owner; any Subcontractor . 
listed in the bid or contract; and any committee that is sponsored or controlled by Owner. 
Additionally, Owner acknowledges that Owner must inform each of the persons described in the 
preceding sentence of the prohibitions contained in Section L 126. Owner further agrees to provide 
to City the names of each person, entity or corrimittee described above. 

. ·>:--~ 

12. Requiring Minimum Compensation for Covered Employees~/5;;;:;:;:;~',·,:·,, 
a. Owner agrees to comply fully with and be bou:qci~~~:,p,Jl of the provisions of the 

Minimum Compensation Ordinance (MCO), as set forth in ,<$gff'' Fr'fili.Bi.s_co Administrative Code 
Chapter 12P (Chapter 12P), including the remedies provided,_artd'[implerri.€ri~l).g guidelines and rules. 
The provisions of Sections 12P.5 and 12P.5.l of Chapte,r;::i2R:t~r~\incorpor&t¢.'<therein by reference 
and made a part of this Agreement as though fully set f9J±h. Th~·· text of the MCQ'.~~,.::i-vailable on the 
web at www.sfgov.org/olse/mco. A partial listing ~f,;#§J::ne of Owger's obligations';'G;il~~:t:,Jhe MCO is 
set forth in this Section. Owner is required tcl'2&ttiply with)}a1l the provisiorisi0'i,61 the MCO, 

, ,., .. ~,:.::.::~;~ ,. ... ~:-· 
irrespective of the listing of obligations in this Section. <?il!0;,. -.: ... :/ ·; >" 

. b. The MCO requires Own.e.r to pay Own~;;i~Jf~~~ployees a minimum hourly gross 
compensation wage rate and to provide ~µm compensate~~~4. uncompensated time off. The 
minimum wage rate may change from yeat~;!9'1~~~!'.;~f!;p.d Owner is"6~J1g~J~d to keep informed of the 
then-current requirements. Any subcontract 6!J,te:r~H)j!J.f9:.l?Y Owner sl\il).'fequire the Subcontractor to 
comply with the requirements of the MCO andf!:;);iall s~ri'.~[9gµtr~':'.tiii1 obligations substantially the 
same as those set forth in thi$.$egtion. It is OVltrer~~jib'blig-;{tJ.ij'~·:j§'?ensure that any Subcontractors of 
any tier under this Agre.e.tfiBrit1~~mply with th~;;if~'quirement~Yf:tf the MCO. If any Subcontractor 
under this Agreement Jails to com}jfy~ City may ptltsue any of the remedies set forth in this Section 
agal.nst Owner. .,p,;,;:•:•''' i!h(J. ',;;;,., .·· 

···/ :·,:·;·;:;'./=:~~;·::-- 'i;;_;,'.·~;~,l ::>~: • .. ,.·. 
'<i.:':~j}\:;·;. . . 

other pe~~onJ?~t;~;~/~Tti.:!~iJ1fi~j~~~~:!C:,'~r;;n~~~ •;:~~ta:i~:;,1i{;~:~ 
within 90 p,ays-~o'fffie1l~!~ts~.~e or··a:~~mpted exercise of such rights, will be rebuttably presumed to be 

retal'.ftltJ,:,bj~~::y:::.,~~~~tJ~yee and payroll records as required by the MCO. If 

Owner fail§t!g;;,40 so, it shall,'$~ presumed that the Owner paid no more than the minimum wage 
required unde¥'i$,~~~ law. '1ti;~J · . 

e. Jii@~~~1:y is si:~horized ·to inspect Owner's job sites and conduct interviews with 
employees and condti'6f;itudit§° of Owner. · 

··~:1~:-:•::'~·;;::·/~;· 

f. Owner'.s:',:tfbmrr;titment to provide the Minimum Compensation is a material element of 
the City's consideration for this Agreement~ The City in its sole discretion shall determine whether 
such a breach has occurred. The City and the public will suffer actual damage that will be 

· impractical or extremely difficult to determine if the Owner fails to comply with these requirements. 
Owner agrees that the sums set forth in Section 1.2P .6.1. of the MCO as liquidated damages are not a 
penalty, but are reasonable estimates of the loss that the City and the public will incur for Owner's 
noncompliance. The procedures governing the assessment of liquidated damages shall be those set 
forth in Section 12P.6.2 of Chapter 12P. 
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g. Owner understands and agrees that if it fails to comply with the requiren;tents 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 unc;ier 
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.. . ,c.!it;\;~2~1~,, 
· h. Owner represents and warrants that it is not an entity;_tf.{fil was s~t up, or is being used, 

for the purpose of evading the intent of the MCO. ,o;i!l;Y' '':. . . · 

. i. If Owner is exempt from the MCO when. thisJjl~ee~etl¥,f'1s,executed because the 
cumulative amount of agreements with this departnient f9~i~tlle~#~cal yearT~f~~$,§. 'than $25,000, but 
Owner later enters into an agreement or agreements Jh;~'F'

1

cause.,. Owner to exefe'~\~0.-at amount in a 
fiscal year, Owner shall thereafter be required to cow{ffy with the;MCO under this'f~fil.~yment. This 
obligation arises on the effective d~te of the agfe'b14,#,gL.that ~t~.~s the cumuliw1t amount of 
agreements between the Owner and this department to exc~~P,.$25,~DOO'm the fiscal year. 

13. Requiring Health Benefits for C,qyered Employe;~'.f: . 
\;~-~~~i~j'h. ~:.. .~ . 

Owner agrees to comply fully with~l~U~J:~~,.bound by all 6 ,,-.,;~,.,proyisions of the Health Care 
Accountability Ordinance (HCAO), as set f6ftlilJ'B'\i§;~,;francisco Aatp,§)sfrative Code Chapter 12Q, 
including the remedies provided, and implem~µting'"re~~il1~9P.S, as tl#B·;)'same may be amended from 
time to time. The provisions of section 12Q.5%i;., o~.2iihpt6t%\~§@yi~te. incorporated by reference and 
made a part of this Agreen::i,~&-f:i~··, ough fully sefi~fgfth herein.'';j}J.'ne text of the HCAO is available on 
the web at www.sfgovA::>fW~'fs~: .. :apitalized teBTI,s used in'::this Section and not defined in this 
Agreement shall havt?,;t,J?':'.\: earring,,,.,, igned to su~ffl}~rms in Chapter 12Q. · · 

··:4" -(/,;{, l~{l~~qf \?• :;> 

a. For each C ·~·· ,,N~R!P.Y.~.<??,,,Qwnf.'.!:l' all provide the appropriate health benefit set 
forth in Sectt.2rnr.t+.R&.d?f the' . ~~~:9 ~-"'ff'J@~g~;;p,h6~ses to offer the health plan option, such health 
plan ~hall,:gif~tDtli€'1¥'i~tthum stan~tB.~ set foitli"By the San Francisco Health Commission. 

)ijk~[ Notwith~ .·.fug th~<f~~y@,.Af the Owner is a small business as defined in Section 
12Q~3''(~)r:qfcthe HCAO, it sii~l.i!inave no"i§b'ilgation to comply with part (a) above . 

. ~ ·. - y . 
c. .. <:;,:.:e.:'.,_}.vner's failui~\i~o comply with the HCAO shall constitute a material breach of this, 

agreement. Cit)i'.l~~~}! notify qWier if such a breach.has occurred. If, within 30 days after receiving 
City's written nofic'¢W~f a bre!l<?.li of this Agreement for violating the HCAO, Owner fails to cure such 
breach or, if such bi~~~h;,p~ot reasonably be cured within such period of 30 days, Owne~ fails to 
coIIJ.riience efforts to cm~;.'" within such period, or thereafter fails diligently to pursue such cure to 
completion, City shalH{~ve the right to pursue the remedies set forth in 12Q.5.l and 12Q.5(f)(l-6). 
Each of these reJJ;ledies shall be exercisable individually or in combination with any other rights or · 
remedies available to City. 

d. Any Subcontract entered into by Owner shall require the Subcontractor to comply 
with the requirements of the HCAO and shall contain contractual obligations substantially the same 
as those set forth in this Section. Owner shall notify City's Office of Contract Administration when it 
enters into such a Subcontract and shall certify to the Office of Contract Administration that it has 
notified the Subcontractor of the obligations under the HCAO and.has imposed the requirements of 
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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 City has first provided OVimer with notice and an opportunity to obtain a cure 
of the violation. 

e. Owner shall not discharge, reduce in compensation, or otherwise discriminate against 
any employee for notifying City with regard to Owner's noncompliance or anticipated 
noncompliance with the requirements of the HCAO, for opposing any practice proscribed by the 
HCAO, for participating in proceedings related to the HCAO, or for see~g to assert or enforce any 
rights under the HCAO by any lawful means. )i'::Y"''~;·;;,,;,~ 

f. Owner represents and warrants that it is not an enti:ty,f~~~~yvas set up, or is being used, 
for the purpose of evading the intent of the HCAO. J';ff7 .,'(::q~{)r:>. 

g. Owner shall maintain employee and payrollr.¢:sgrds,in compll~ii,~~ with the California 
Labor Code and Industrial Welfare Commission orde:fuf"iri6luding the rlligg'9.e,r of hours each 
employee has worked on the City Contract. _,,::•t:f>' ,. ''';;'.1\i}]\'.}{'i;;,,/ 

h. Owner shaUkeep itself utlormed .;:&th'e·~4yg-_~nt reqifu~ments of the HG~O. 
i. Owner shall provide reports to the City'.1W'("~§)25).fd~~~''·with any repg~ing standards 

promulgated by the City under the HCAQ, including repo:rfs'.•gg Subcontractors anci Subtenants, as 
applicable. . '•:i<'>:.. :+;}J~'{i)t;. 

j. Owner shall provide City'Y:\'-f~~)~~S~P§ to record~},j,'~~~ming to compliance with 
HCAO after receiving a written request frorrl!{§ity'"t61'd.§}·s9,,a.nd beingfprovided at least ten business 
days to respond. . "1'ff'.~\ :!t~r.;/'·':);i;;t "'· · :)'··· 

k. Owner s~~J)ffifil~~:~£;~·ity to insp·~~t?bwner' s J§bysites and have access to Owner's 
employees in order to moritor antt'.;g~!~rmine compli.~n:ce with HCAO. 

L City~~ · ... ",':nduct ~fg&om audits off~ .. wer to ascertain its compliance with HCAO. 

Owner:::~~@;;:~~~~t~,econ~it:::n•:~:~~ement is executed because its 
amount is46'ss tha:ri'''$2$;pq.Q ($5(J';QQpjor nonprofits), but Owner later enters into an agreement or 
agreem~Sfs that cause dW!i'¢.f..\s aggfggfite;?-inount of all agreements with City to reach $75,000, all 
the agf'&'gfil~rits shall be th~f~~fter subj~~tYf~ the HCAO. This obligation arises ori the effective date 
of the agr~;g~~r:i:t that causes tb,;~)9umuliitive amount of agreements between Owner and the City to be 
equal to or gi~~t~I;~han $75,00;Q;;~n the fiscal year. 

14. Prohibi~f~~(t"Q~ Politi~~l Activity with City Funds. In accordance with San Francisco 
Administrative Coci2~':g}tJ:tp1~f,.12.G, Owner may not participate in, support, or attempt to influence 
any political campaig:ri<t9t·a candidate or for a ballot measure (collectively, "Political Activity") in 
the performanc~ of the/~ervices 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 ofthis 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 
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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 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. Owner may purchase preservative-treated wood products on the list of environmentally 

· preferabfo 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-trea~~d wood that is used for 
construction purposes or facilities that are partially or totally immersed in.:';saltw.ater. 

. .:i_;;;i;;/ ":;), 

16. Compliance with Laws. Owner shall keep itself fully info:grf~4 of the City's Charter, codes, 
. ordinances and regulations of the City and of all state, and feder<1.t~ia~~''.iiu. any manner affecting the 
performance of this Agreement, and must at all times comply wi!F. such: 1fq~~Lcodes, ordinances, and 
reglilations and all applicable laws as they may be amendeqJ]"._mri:''tilne to tllri~;:f{fo,,_ . 

. . . ,/;t;:~~:(.<i::(/,~~~~:.-~ . .,r --~-~~~l-~~~~~~.~-

17. Protection of Private Information. Owner h8§}t€ad and agrees to the'''f~®,s, set forth in San 
Francisco Administrative Code Sections 12M.2, '''Nqritfisclosure of Private Infor:rrl-.£li$b.,'.~,,and 12M.3, 
"Enforcement" of Administrative Code Chapter 12N1:1~~tf>.tection\~.~:frivate Inf~rm~~fSif;·, which are 
incorporated herein as if fully set forth. Owner agrees tHii"tjf,~y,[a'.rlllih-0f Owner to dbmply with the 
requirements of Section 12M.2 o{this Chapter shall be a m'a't~n~! breach of the Contract. In such an 
event, in addition to any other remedies -~yajJable to it under.'ct}-J!},ty or law, the City may terminate 
the Contract, bring a false claim action agalP'§!~~he Qwner pursualil'.~~i'Ghapter 6 or Chapter 21 of the 
Administrative Code, or debar the Owner. t~~[l;::~j',J;; ·.···· ,,1~1,~... ..,~!~j1~~if;.5!"'. 

18.. Food Service Waste Reduction Reqli't~eme~,.,}Jfil::··,,,. er agyeb's to comply fully with and be 
bound by all of the provisiOJ1$·:9.:f.the Food Servj~e..;;~aste ·· .. £ ron Ordinance, as set forth in San 
Francisco Environment .s#li.'&~r@. .. ~~gter 16, incl~~Ing the re:fuedies provided, and implementing· 
guidelines and rules. I!i:? provisio.ff~}jpf Chapter 16;l!f):re incorporated he:i:ein by reference and made a 
part of this Agreemeiif~Jtq9ugh fu'gy set forth. Thl~\P~.q:vision is a material term of this .Agreement 

. \., .. ,:1,.r·· .. ,..... .,,.,_,/, .. :{ 

By entering into this Agfe'.~;tp.~nt, ;~~T,.?-grees tha._gif it breaches this provision, City will suffer 
actual damage.s,.)lyit yrill b~''iip''Pt~t'tibii:iffrt~i,;}ii,~~~._IAely difficult to determine; further, Owner agrees 
that the smp:J!t5t'JJ6'' ' ""~qred <l6J1~rs ($1 o6)"'l'i~ti1clated damages for the first breach, two hundred 
dollars ($~00) liquid.at€4{~~p1ages<t~h¢.e second breach in the same year, and five hundred dollars 
($50QH1#foidated damag~~fffdr subs6~g~gt:{breaches in the same year is reasonable estimate of the . 
damag~"tii~:f:;.gity will incu;"B~~~d on 1$.~:'.'~iolation, established in light of the circumstances existing 
at the tim~''ctfil~!,Agreement -JJ.~g),riJ.ade:' Such amount shall not be considered a penalty, but rather 
agreed monet[iY]{i;;.pamages s~~t;a_ined by City because of Owner's failure to comply with this 
provision ·~[f11J · . ,~;~~{! 

19. Submitting F~~~{;9faims; Monetary Penalties. Pursuant to San Francisco Administrative 
Code §21.35, any Own€i.'rSubcontractor or consultant who submits a false claim shall be liable to the 
City for the statutory ptS°halties set forth in that section. A Owner, Subcontractor or consultant will be 
deemed to have submitted a false claim to the City if the Owner, Subcontractor or consultant: (a) 
knowingly presents or causes to be presented to an officer or employee of the City a false claim or 
request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a false 
record or statement to get a false claim paid or approved by the City; ( c) conspires to defraud the 
City by getting a false claim allowed or paid by the City; ( d). knowingly makes, uses, or causes to be 
made or used a false record or statement to conceal, avoid, or decrease an obligation to pay or 
transmit money. or property to the City; or ( e) is a beneficiary of an inadvertent submission of a 
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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 _6.22E 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 hereinafter contained, the parties 
. hereto agree as follows: d:~ii~> 

,,/.',::}~~:'..>'' 

ARTICLE I 
, ... :~',<·:·/:::·\., 

.:::;~~;i·~;:;~t~.~}>f>·.:~:l::~~~~'.~~;~~~i'.5':~·, .. 
DEFINITIONS AND INTERPRETATIONiil(i'.((i!. 

. ,,;.7i&t<f ·v ':''!~\Kt!!;)\, 
Section 1.1. Definitions. Capitalized terll).~~it!JSed in this LoaY1\!Y6*greement and not . 

otherwise defined herein.have the meanings given{o;'S:uch terms in the lndehfure of Trust, dated 
as of November 1 .• 2018, between the City and;;;;j;t]~YBank of Neyv York Mellofih"[[u~t Company, 
N.A., as trustee. In addition, the following capitallz'~d:Jerms c:tsifQS'ed in this Agre&HY~nt have the 
foiiowing meanings uniess the context or use otherW1~~~xe. ·Lilf~s~'" 

-~</~:{i/f_:~_'..::.'.i.·_;_/ ;' 
':~:: 

· "Act of Bankruptcy" means the;'fili'rf pf a petition''\H\:~~f.lkruptcy (or other commencement 
of a bankruptcy or similar proceedin~')1} ¢fj'.;\)9gainst th~1{Sbrrower, or any guarantor of the 
Borrower, under any applicable bankrupt'·: L n§cify~gpy, or sim'il~GiJC:lY" now or hereafter in effect 

-,~:·''\ -c· • .... . •. ,5{;1;> .. > .,<i~RJtB' 

"Adjusted Income" i;las\lhe.meaning'f§Tv:en Y' 'f~Jhi;,ln..the Regulatory Agreement. 
::.~;~~:)~::?:;·.:.:;~/'~W~:r=~:;:;:;~.~; .. , · · .:~::;:]·,. ~~~::~1\~'.~~:,v · 

"Affiliated Party,~1~Bt~,,the n{~'.¥bing giv~nJC)'.such term in the Regulatory Agreement ,·.·· . . .... ~- :;}~)~i¥~ ·<:··. :··:·>-. 

"Area" has til~~m~.aning gi.ViitJ:ifo such ter' .. db, the Regulatory Agreement. 

Area" i;~t1'~l\iJ!!'(~~~t' has ' :.~~~~~ given to the term "Median Income for the 
<~~:Nr9ertificate of Gqt;lttriuin 4"f>mgram Compliance" means the document in the form 

attach~ .. to the RegulatorY'tf:\9reemenff~s Exhibit D. 
"·~i;=~!ii1Nt;~~~:::::. ,. ,(~;_~(W)~'.~-t '{~_,,-
"couf.iy,;:, .. _means the ~!!Y. and County of San Francisco, California. 

·:.~~~if i;~.tJ{;~;~'.;\.. _ ,.,~r:~~;~Jil1?/ 
"Event o'Hmefaul 

11~ans any of the events described as an event of default in 
Section 7 .1 hereot!'~~J;~,@~~{}i_/ 

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

"Issuance Costs" has the meaning given to the term in the Indenture. 

"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 given to such term in the Regulatory 
Agreement. . 

"Project Costs" has the meaning given to such term in the/ . . . . _,~~ .. ,·;~ 

"Qualified Project Costs" has the 
Agreement. 

"Qualified Project Period" has the 
Agreement. 

"State" means the State of California. 

nieaning giverj;;~Jio 

m:(gj{fftn to such 
the Regulatory 

Section 1.2. Interpretation. -:;JiJ.nJ~.?.S the cont~·· J\Ciearly requires otherwise, words· of 
masculine gender shall be construed'tt9.'A'Jng!qq~,, correlatl\7~f\~~prds of the feminine and neuter 
genders and vice versa, and words C{(il\tre'zfslfigulc.tf num'Bef{\'§ball be construed to include 

. correlative words of the plural number an~"'.o/ice vet{?¥~:~;::\[t,;ijs Lti~g;~greement and all the terms 
and provisions hereof shalhbe ,,construed~TI~9. eff~§fiJi§f&~'.if~~<iP,~rpose set forth herein and to 
sustain the validity hereg ... ''!? 1: .. f~P'v .,,,C6WF' 

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 to enter into the transaction::;; 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 action, the City has authorized the execution, delivery arid performance of its 
. obligations under the City Documents. 

(b) Neither the execution and delivery of the Bonds and the City Documents, nor 
the City's compliance with the terms, conditions or provisions on the part of the City in 
the Bonds and the City Documents, to the knowledge of the City without investigation, 
conflicts in any material respect with or results in a material breach of any of the terms, 
conditions or provisions of any constitution or statute of the State, or of any agreement, 
instrument, judgment, order or decree to which the City is now a party or by which it is 
bound or constitutes a material default by the City under anx,s~fA9e foregoing. 

(c) The City has not created and will not create al}Yi,$ebt, lien or charge upon the 
asset and monies explicitly pledged to the repaymenkpf~tHQ1;Bpnds under the Indenture, 
and has not made and will not make any pledg.§'!:l}O'r as~lgpryient of or create any 
encumbrance thereon, other than the pledg~~),p.hd assigrfrneD.t thereof under the 
Indenture. . ... - · ·· '+/.c;g;;.-. 

(d) The City has complied and 'i\IJJl,~/ripiy with all materia~~!~~ipps of the Act 
to be complied with by the City appll2.able to th.~'~0;!3onds and th~:;.{;:~ransactions 
conternpiated by this Loan Agreement and.ttfg~pther..<:;JtY,i6ocuments. · · 

'<!~~;/ ;;:; .... ;;· 

( e) The Bonds are beir]g:t*>_sued under ··tn.E?;iJQdenture, . and are secured by the 
Indenture pursuant to which tfie.1f(Q'JfYl~:,Jgterest in \'f81'~~;;L,oan Agreement (other than the 
Reserved Rights) is pledged andi~sslgf!&~)J9JIJe Tru~t~~''.,·,,The City covenants that it has 
not pledged and will not pledge ofl'§.~sign''jf~;'.J!}t~r~~t in'''fj'fi~.\Loan Agreement other than 

to the Trustee u ~~f~~~}~~~~tn~_entu re .\{~~~!t:;ii]%~ti_tf /j~;)>!it~{!'~'.1!JJ:;:~;:f;~\! ·<x 

(f) No Utig~fibn or a' .,,,,Jf!istrativ~J#§tion of any nature has been served on the City 
and is· now;,p~i)Hing (i) see'J$Ji}g to restl:ffijb, or enjoin the execution and delivery of the 
Indenture, tH!~§!;;l.,oan Amci'ernent or tll'@'jjiJI}egulatory Agreement, or in any manner 
questioning tftg'!~-B~Rce~g,~Q~~J~h§,[lfi(~,~m,p~itY,WtPf the City relating thereto or otherwise 
affe9tiQ_g;;t!:J~ validity;\pf;:fil}~fBonds;'"6tr.i(ijn9ballenging the existence or authority of the City 
or- its:;,officers or thaKof-the members oh:he Board of Supervisors or its officers and, to 
tfi~· Rnowledge.<df *he Cify~·-:none of the foregoing are threatened. 

'';;;i:~i~~ City mak~:'.:'.~i§;.~,.~e;;;~~~f9tion or warranty that the Project will be adequate or 
sufficierit'{fot:.Jhe purposes"'~ffthe Boffower. Nothing in this Agreement shall be construed as 
requiring tff~'.!Ji\l1thority to pf8y~de any financing for the Project other than the proceeds of the 
Bonds. ·~~~i!J . ::s.J;;;:; 

''-.~~J,fo,, ,);i~Wi~';]ifl: 
Section· 2~2P§~R,~p[iesentations, Warranties and Covenants of the Borrower. The 

Borrower represents';V{fferrants and covenants that: 

(a)' The Borrower is a California limited partnership, organized and existing under 
the laws of the State, is in good standing in the State, and has full legal right, power and 
authority under the laws of the United States of America and the State (i) to enter into 
this Loan Agreement and the other Loan Documents to which it is a party; (ii) to perform 
its obligations hereunder and thereunder; and (iii) to consummate the transactions on its 
part contemplated by the Loan Documents. 
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. (b) Upon the execution and deliver-Y 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, reorganiza,tion, 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 cif its obligations hereunder and thereunder and the 
consummation of the transactions contemplated hereby andJhE3reby will not violate the 
Borrower's partnership agreement, or any law, regulation, rdi~!of ordinance or any order, 

·.":~'.:.:-:,,,~·;V . 

judgment or decree of any federal, state or local c9,yi'})'Uf!ild do not conflict with, or 
constitute a breach Qf, or a default under, any document;~f;jjl)strument or commitment to 
which the Borrower: is a party or by which the Bo~?vY~f:i!6r ar'l§.'~~,f ·ts property is bound. 

(d) There is rio action, suit, proceediQ,g}~l~\~Giry or inve~~i ·.l19n by or. before any 
court, governmental agency or public boan:i~lofYbody pending or ttlf~~tened against the 
Borrower which (i} affects or seeks tq_,;.pfQ.H'lhit, restrain or enjoin tH~ftJ9,aning of the 
amounts set forth herein to the Borrowgf~i6r the execution and delivery)i/of this Loan . 

··.;~',:.~:;::;;.~;)·,. ~ .· ::.:./:~t·:•::':.;r" '<~.~.i,·· 

Agreement or the other Loan Documerit~;;;~;i{~i) 9{[¢'¢.ts' or questions. the validity or 
enforceability of this Loan Agreement or the''b~ff~ri~P.Jb'an Documents, (iii) questions the . 
power or authority of the Borro)o/ef;f,t(} carry out tHES'l~fci.nsactions on its part contemplated 
by, or to perform its obligatl8'rt$~Mcfo'(f~r., this LD'&mfAgreement and the other Loan 
Documents to which it is a partYJJ28t tfWi\Jp_QW~rs of thEJ(S9r.rower to own, construct, equip 
or operate the Project. · '<;~; ~,.,,_ .,.,i:'.~r)> 

(e) The;:;,;§,_,.,, ,,, s not .. ~-~ny document, instrument or 
commitment tq:;~W,Hich the"\j'jlr,rower r .. ;,,. .. arty or to which it or any of its property is · 
subject whiFtt~~§'fault woul~j~qr could ~IT~.et the ability of the Borrower to carry out its 
obligations dn'.9.~r.this Loaq~!J.\i''reement aff§ffttie other Loan Documents . 

.. ;,:if:E(f);:.<;f.\n;\:.\:i;~~~\fls~f~- sigrie ~\cy~~ ~!~J~uthorized Borrower . Representative and 
d,~,!Iy~r~'m~$'Yt?.µ.anf'l~?~h.is Loan Agre ment or the other Loan Documents shall be 

:;d~,e'med a 'r8'p(~~(;;ntatlqp};9nd warranty by the Borrower as to the statements made 
·<_' ''erein. ''"\\!!;'.f.).~f!%. ''

1
'%Jli'..}.\-

'· ··, ... 

~~~,)fj~~) The Proje!;. locati!d wholly within the City. 

'<l~fb);,.The Borr:ower will obtain all necessary certificates, approvals, permits and. 
_authoriz~t!QR§. wit' ,,; spect to the construction and operation of the Project from 
applicable-,":lq®J'.J~(;vernmental agencies and agencies of the State and the federal 
government. '"'z&~%·!)i?' · 

(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 us_er" of the Project or a "related person," as 
such terms are used in Section 147(a) of the Code). The Borroyver intends to utilize all 
of the residential units that comprise the Project as multifamily rental housing during the 
Qualified Project Period. 
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U) Not in excess of two percent (2%) of the proceeds of the Bonds will be used to 
pay Issuance Costs, 

(k) The Project 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 Bon·ower will cause the Project to be operated in all 
material respects in accordance with all applicable federaf)i\~.tate and local laws or 
ordinances (including rules and regulations) relating to,/idplng, building, safety and 
environmental quality. ,{ .~·· 

(I) T.he Borrower acknowledges, represents<@~'.~P ':(~~~rj~~, .. ,that it understands the 
nature and structure of the Project; that it is f?i'.niJi'ar with trreWP.rqvisions of all of the 
documents and instruments relating to the fir)§ii}'.~lrlg of the Proje'2tf!t(:>.;}{lfhich it is a party; 
that it understands the risks inherent i'n suchl'tt~fi'sactions, includin9'"'Wlthout limitation the 
risk of loss of the Project; and that it J;i~*~'fi'ot relied or) the City f~'f\'~'ily, guidance or 
expertise in analyzing the financial or otfi§fHcopsequenc€t€'.:of such financlfig\~ransactions 
or otherwise relied on the City in any m~h'JJ~I, excf3\?!Sto issue the Bonds in order to 
provide funds to make the Loan., '"<X; Y · 

··.::;. 

(m) The Borrower inte~@~~?6:tJ1b!dJhe Proj~ft~for its own account, has no current 
plans to sell and has not entE?($'.9 Ttit&~/;§:l)Y,,,?greert\~qt,,Jo sell any of the units that 
comprise the . Project. It is h@r.~PY a'21<Q6:Wt~pged,·''~·ti9wever, that the Borrower's 
partn_ership agr~e']Ji~~·lifiBQ~s refer'~it~~~,::e_~~'.t9!i~f~~t~J!B8f~,~?.h'~ or _more of i~s partners to 
acquire the ProJ~,c;tW!and;)fsr;;Jhe pos!:)IPl?.i:J:lcqu1s1t1on"bf·the Project following the fifteen 
year tax cresY!tl~'bbmpliahs~\ period<lW~§f referenced in the Borrower's partnership 
agreement,;J;:~:gg":those provi~i(fps shall d'qf/result in a breach of this Section 2.2(m). 

(n) l~L~i,~,~~.Y:~nt,th/ ,}}'f.p~9~,5}d's · f~ not sufficient to complete the construction 
and ,.r:;gljipping oft~:~;dif( ect an'd''lf1gj~p~ynient of all Issuance Costs, the Borrower will 
fy_ftit~1W'anyu~s!8/.tiori~t~'ffi.2neys necessary to complete the acquisition, construction and 

,/?g\Jipping oftlie':'8rojecf;3r')g. pay all Issuance Costs. 
+!!M(;~,~: ""· . h. 'l·'0ii'':Iti1\. 

''Lk.. ( o) All of th~fp,r.oceea~faffom the Loan plus the income from the investment of the 
pr9'¢es;ds of the Lollrj.:;wm be ''dsed to pay or reimburse the Borrower for Project Costs, 
ancH'Jimi~.ast ninety-s~y*-n percent (97%) of the proceeds of the Loan will be used to pay 
or reffflBUr,se the Bofft)\Ner for Qualified Project Costs and less than twenty-five percent 

·~:;·:;·:<';::y;. f':f.'Y~/,;:·;.-

(25 % ) of<sUcb a1119iJf)Vwill be used to pay or reimburse the Borrower for the cost of land 
or any int;g]lg~t>.tfiWf'e!n. The Borrower shall assure that the proceeds of the Loan are 
expended so'(~§J~fo 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. · 

(q) 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 Pr9jed or a "related person," as such terms are used in Sectfon 147(a) of 
the Code). · 

. . 

(r) The Borrpwer coven~nts that it shall not take, or knowingly permit or suffer to 
be taken by the Tr~stee, any action with respect to the proceeds of the Bonds which if 
such action had be~n reasonably expected to have been taken, ,or had been deliberately 
and intentionally taken, on the date of issuance of the Bonds· would have caused the 
Bonds to be "arbitrage bonds" within the meaning of Section 148(a) of.the Code. 

The Borrower acknpwledges and agrees to the provisions ofthE:) Indenture applicable to 
it (including, without limitation, Section 8.01 (h) hereof}. · ,;;;;d{(~f%;,,-

Section 2.3. Hazatdous Waste Cove111ant. In additioq~t.91)~hd without limitation of any 
other representations, warranties and covenants made .bYJi~m'~]~l§prrower under .this Loan 
Agreement and under the other Loan Documents, the Borrow~''furtf)e;Mh~presents, warrants and 
covenants that the Borrower will not use or permit Haz9tg9li'~ Materi~l§j'.7($§ defined hereinafter) 
on, from, or affecting the Project (a) in any manner:,Wbfpf{ violates feder~1,!t\'.?.tate ·or local laws, 
ordinances, rules, or regulations governing the:t;~1'.j;lse, storage, treatrlfef)t;" transportation, 
manufacture, refinement, handling, production}>fJi~l!S'posal of ~,~.zardous [Vl~t~Q~J,?, or (b) in a 
.manner that would create a material adverse1Q~:~[~ct on tQ§;:;\\project. . Withoq!JAimiting the 

.,_!.,: ..•• ,.. • ., .:,. •.• ,. ...... ,..... ., 

foregoing, the Borrower shall not cause or permit tf)~\RroJE?¢t\:9Y any part the.reef to be used to 
generate, manufacture, refine, transpqrt, treat,. sto?~~1!.b:#6Ble, dispose, transfer, produce or 
process Hazardous Materials, except "'''~:compliance wlffl'}i~ftapplicable federal, state and local 
laws or regulations, nor shall the sh., pW~P\lffl_use or kn1

9.\i9.;JQgly permit, as a result of any 
intentional or unintentional act or omlggion"'''ofr1i!lhe part cit::n:the Borrower or any tenant or 
subtenant, a release of Hazardous Mat~~~~i~ on.'f6",)!~~::ief9ject':'6r~pp to any other property. in a 

··.'·>J'·rr· ·····V:·"'·'···"·---·1-.;-.;;- '-:; ..•.. ..,. 
manner which violates federal;,,state, or local lawsWt5f<linances,""rules or regulations or in a 
m.anner that ~ould cre~~~~1~~l{fi~f~),j,~LadverJ~}~;ft~Sf.);Sn the

10

P~6j'~c;;t. Th~ Borrower shall comply 
with and require comP.l~aljce by allBf~Ji.lants anq!,~:Ubtenants with all applicable federal, state and 
local laws, ordinance§g:fules and regj':l)ations, a'l'.f9J:?hall obtain and comply with, and require that 
all tenants and sUB{~q~nts obtaL'!§i/'m d comply~1{&iJh, any and all approvals, r~gistrations or 
permits required ther~~DS~j~r. )a!Qt?. :2:ftB~~,\,_,~n~!J>conduct and complete all investigations, 
studies, sarµp!)pg, . and 'tg~!ii;igWan all'"'feijj'.~~if\I;·· removal, and other action required by a 
governrne6t£l'l:~i~'u~f!Btity un'Hefk;1in applicable sl'afute or regulation to· clean up and remove all 
Hazarqff8;~,f.Materiaf$~!iC)h1,JrorliTi~},~affecting the Project in accordance with all applicable federal, 
stat~i~!!~5~a local laws, 0Pam~rces1~t'., es, and regulations . 

. . <Q~,~~~'.!3orrower sh~ll · . : _end, i~- emnify, and hold harmless the City from and agains.t any 
claims, dEfffl'~h9s, · penaltie~'lU~fines, liabilities, $ettlements, damages, costs, or expenses of 
whatever kin'cfz~b;x1ature, kQ.pYlil or unknown, contingent or otherwise, arising out of, or in any 
way related to~<t~J'1tbe Pc?~~nce, disposal, release, or threatened release of any Hazardous 
Materials which atel£9n;'orJifrom the Project which affect, the soil, water, vegetation, buildings, 
personal property, p'§'f,sBns, animals, or otherwise; (b) any personal injury (ineluding wrongful 
death) or property damage (real or personal) arising out of or related to such Hazardous 

· Materials on or from th.e 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 lab.oratory fees, court costs, and litigation 
expenses. In the event the Project is foreclosed upon, or. a deed in lieu of foreclosure is 
tendered, or this Loan Agreement is termins1ted, 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 of this Section 2.3 and Section 2.4, "Hazardous Materials" includes, 
without limit, any flammable explosives, radioactive materials, hazardous materials, hazardous 
wastes, hazardous or to:><,ic 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 Mate1fals 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 960.1 et seq.), and in the regulations promulgated pursuant thereto, or any other 
federal, state or local environmental laws, ordinances, rules, or regulations. The provisions of 
this Section 2.3: (a) shall not apply to substances routinely used,:ii)Jhe ordinary course of 
business, (b) shall be in addition to any and all other obligations a0cfi,!la6ilities the Borrower may 
have to the City at common law, and (c) with respect to any liabilffy.;:br cost arising as a result of 
acts or omissions of the Borrower: during the term· of this J.::9~fti~~g[~ement, shall survive the 
termination of this Loan Agreement. This Section 2.3 shallq)'9f!obligat,~)tbe Borrower in any way 
with respect to any acts ori omissions of any entity that!sucCeeds the."'$0rrqwer as owner of the 
Project. . . :!"'',:."''!/ . "ti~~;J,/i:t,:., 

The indemnifications and protections s~Jio:'f. ' in this SE;?ction 2.3 (i)<~~~lt;pe extended, 
with respect to the City, to the members of its Bo~f~;gf Supery,i§'g[s, officers, em'p1pyees, agents 
~~rl 5nri.r,.._,...,,+S i"'\t'"'\rl rH'"'lrs,.....nC"" :r rnrler +he f'ih1'5 l"'nnfr"I ··~;7''.·&.J-11'""\orHi'c;~~{=i::~- ~nn {ii\ ch~fl ho f~r tho f111f ~nrf 
CU IU Cl VO.I IL CU IU ... l'VI VI IV Ul IU I ll I '-1'11..J VVI IU VI \ .. 'i<<~-~.t".'.'"-'l .'!..t~.~'::!-~ 1, U.11...._. \II/ ~l lt..4.ll ...,.._.. ,......,. \.I • .._.. 1"-"U ..._., • ._. 

equal benefit of the Trustee, as assigne~ of the City u'ft~~-D\tff~';'f ndenture . 
.... • .. :'.ii:~~;;:.~:... ">!::::t:i·;.,;:;\::( 

) ' ' -~1i.~;:~~.T~/h,. 

Anything to the contrary in thl§'j~~Q~t{i'f~gceement nb:@iithstanding, the covenants of the 
Borrower contained in this Section 2.3 'shall '?errfalbdn full forqg'~and effect after the termination 
of this Loan Agreement until the later di'(j}';tre ~~·~tf;§~gg,pf tt-Jgt~~rJod stated in the applicable 
statute of limitations du.ring.·¥YQ\,9J2.}l claim oGip,~us~;;~,1}~ttlqJ]';i[QJeY., 8~ brought, and (ii) payment in 
full or the satisfaction of:.f8'.9ti"ClaJ,!jJ,;;pr caus~;'tqf;:~-~fi6n and -bf}~ll expense and charges incurred 
by the City relating tot,h~'.;~hforcerr( '·t of the pJ~§yisions herein specified . 

.. ,;;f[jtl~0V . , . , "-';[!~;&;~\ 
For the purp6'$$~, of this $,~¢tion 2.3, the§J:39rrower shall not be deemed an employee, 

agent o;;;;;i~~~~;;1~.,:~~Wfil§~~;r·.Git 'i'f[gntrol or supe~ision . 
. -f:.!Wt(~) The Borr~J@;i\l~l)all"i~~qjg~ in any management agreement for the Project that the 

managgfu~nt company sh~)!,\oper~f~2}f1nd maintain the Project in material compliance with all 
applicaf)flg'Yf;::f~deral, state,\if'ggional, ''"county or local laws, statutes, rules, regulations or 
ordinanc~~}'ffiqqn.cerning th~~if~nvironment, including, but not limited to, the. Comprehensive 

· EnvironmentafM'RE?sponse,.,,:,;Q_g\npensation and Liability Act of 1980, as amended by the 
Superfund Amen~_fu.~nts~fi'g}Reauthorization Act of 1986, 42 U.S.C. Section 9601 et seq., the 
Solid Waste DispB~~i•,gdt'jWas amended by the Resource. Conservation and Recovery Act of 
1976, as amended'<'H~~itfie Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. 
Section 6901 et seq., the Emergency Planning and Community Right-to-Know Act of 1986, 42 
U.S.C. Section 11001 et seq., and the Clean Air Act of 1970, 42 U.S.C. Section 4321, and all 
rules, regulations and guidance documents promulgated or published thereunder, and any 
state, regional, county or loca! statute, law, rule, regulation or ordinance relating (i) to releases, 
discharges, emissions .or disposal of Hazardous Materials to air, water, land or ground water, 
(ii) to the withdrawal or use of ground water, (iii) to the use, handling or disposal or 
polychlorinated biphenyls ("PCBs"), asbestos or urea formaldehyde, (iv) to the treatment, 
storage, disposal or management of hazardous substances (including, without limitation, 
petroleum, its derivatives, crude oil or any fraction thereof) and any other solid, liquid or 
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gaseous substance, expo$ure to which is prohibited, limited or regulated, or may or could pose 
a hazard to the health an~ safety of the occupants of the Project or the property adjacent to or 
surrounding the Project, N) to the exposure of persons to toxic, hazardous or other controlled, 
prohibited or regulated su~stances or (vi) to the transportation, storage, disposal, management 
or release of gaseou,s or! liquid substanc.es and any regulation, order, injunction, judgment, 
declaration, notice or dem~nd issued thereunder. 

' ' 

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

(c) The Borrower c6venants and agrees that it will not kif~; ly conduct or allow to be 
conducted any business, 6perations or activity on the Projec,t}j{~t'.\:ittnploy or use the Project to 
manufacture, treat, store (except with respect to storag~ff.0Jf( th"€¥\i\(orciinary operation of the 
Project), or dispose of ariy Hazardous Mate1ials (inclY:qin~', withouF\'.JJmitf=ltion, petroleum, its 
derivatives, crude oil or ariy fraction thereof), or any/(qttJg'f- substance ffle.'lJ~.i§posal of which is 
prohibited, controlled or regulated under applicabJE:3'.mffe}iil'.'·' or which poses a 'ff\·[~?! or nuisance to 
safety, health or the environment, including,,~YJ:lffifjiJt limitation, any busine$§},:_operation or 
activity which would violate the Resource Cons@t\l~'foon and R~tqyery Act of 1976~{,~s amended 

~.~:;·:;·;.;·~!.\, , ~:··:.~;--~f.::~ \ .. ·;" 

by the Hazardous and Solid Waste Amendments ''6J;'q~84, .. ,;:42)tJ.S.C. Section 6901 et seq., or 
cause or knowingly allow. to be caused, a release'<&E1!Jfirg£rt of release, of a non-diminimis 
quantity of hazardous substances oq;~{b~:1.;E.,roject as d~ftn~,~ by, and within the ambit of, the 
Comprehensive Environmental RespOt.\~~~'HQ,ptQp~nsation ·aq,'~lliability Act of 1980, as amended 
by the Superfund Amendments and R~autll"&H~§~j()IJ.Act o(i~i':989, 42 U.S.C. Section 9601 et 
seq., or any similar state, county, regioncil'.r,~~Jocatst~f1Yte·1providltfg'.;for financial responsibility for 
cleanup for the release or ttv:E??tE.;ped relea's~\of sub$.~~ii1te'~\:pg:iyided for thereunder. 

. , /:.~r:·~fiJf ... / \. ,w,f '°vq~;~iiti~~::f.~:r 

(d) The BorroweF~ovenari S\Jld agre· ._, tit shall take all appropriate response action, 
including any remoy~'l'.~')3°nd remed(flll~ction, ifl~, .e event of a release, emission, discharge or 
disposal of Hazard'a4:~M(laterials,jp'j:~,bn, under"qqi]9bout the Project for which the Borrower is 
liable under state, teder~.'·t1:or 1oca:~;~~uY!rH'D:~~.nt•~ll ruJers or regulations. 

C~Jl[t)Y~~}fl~fr9.YY.~r s" JH!;t§s soon as prac 1cable and in any event within fifteen (15) days 
of its J~~elpt thereof~(f:J):e>tlfy Tff~'.j'~Gity, the Trustee and the Bondowner of any notice, letter, 
citatr9'Kr~ibrder, warning'~l~¢ompl~1~fl~i;pJaim or demand that (i) the Borrower or any tenant has 
violatei:'f;:!;or is about to vidl~t~, any'W?tferal, state, regional, county or local environmental, health 
or safety:.j'.~t9tute, law, ru1~:J~i\r~gulatiO'n, ordinance,· judgment or . order; (ii) there has been a 
release, oF'.£Here is a threaf.!~'df release, of Hazardous Materials (including, without limitation, 
petroleum, it~t;B$riyatives, ci(~'?~ oil or any fraction thereof) from the Project; (iii) the Borrower or 
any tenant ma~Z~'g;\.()r is,,,,:II?pi&, in whole or in part, for the costs of cleaning up, remediating, 
removing or resp'dq'.§Jg~;&:t6' a release of Hazardous Materials (including, without limitation, 
petroleum, its derivath:(~s~ crude oil or any fraction thereof); or (iv) the Project is subject to a lien 
in favor of any governmental entity for any environmental law, rule or regulation arising from or 
costs incurred by such governmental entity in response to a release of a Hazardous Materials 
(including" without limitation, petroleum, its derivatives, crude oil or any fraction thereof). 

(f) During the period in which this Loan Agreement is in effect, the Borrower hereby 
grants the City and the Trustee, and their respective agents, attorneys, employees, consultants 
and contractors, an irrevocable license and authorization upon reasonable notice of not less 
than 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 invade the Project, as the Cfry or the Trustee, in their respective 
reasonable discretion, determine are necessary to protect the lien created by the Deed of Trust 
The provisions of this Section 2.4 shall be for the full and equal benefit of the City, and of the 
Trustee as assignee of the: city under the Indenture. 

ART~CLE Ill 

THE LOAN 

Section 3.1. Closi'ng of the Loan. The closing of the Lo.ari\shall not occur until the 
following conditions are met: . //'1(~/ 

(a) the City shall have received an original ,.§_~~8llit~:d .. counterpart of this Loan 
Agreement, the Note, the Tax Certificate, tlie Reg~q\?,to'ry f\g'f~~ment and the Deed of 
Trust, together with evidence satisfactorY" to the P.\t/of the red5f,$.ation of the Regulatory 
Agreement and the Deed of Trust in the offici~fi:Fecords of the db'uhty Recorder of the 
County, which may be by telephonic notice;;tt<?Jii,;~ title company.(o;'lh'%it';such documents 
have been delivered to an authorized C19~qi?of the title,company for''\1g"89r,dation under 
binding recording instructions from Bondovvher's counsefkir such other 66t1hsel as may 
be acceptable to the City and Bondowner);.''1'i~@;i?:;>;1,,;;,, ·• 'f:f:F ·/ 

(b) no Event of Defaul~dfl.O:t:}-?IPY event ·:~i;r ··--· h the passage of time and/or the 
giving of notice would constitut~i;i::lnJ~\Eygqt of Defaum:~.f!der this Loan Agreement shall 
have occurred and the Borrowerisfaalf"H~Veiso.certifiecfojD.,;writing; · 

. '<[~111~, •. . ·. "<i;J~~;·~J!;> 
· (c) all legCl,L;JI!§!t.~rs incidelj!l;:.to ''"'"'>· ran~§~t\gps contemplated by this Loan 
Agreement sh:::}.t~tf p196nclB~.~~·,to the4~~r~~1Jfable safisff(ctlon of counsel to the City; 

(d) coJ:lftsel to the B6'[[9wer sha!Lfi~ye delivered an opinion in form satisfactory to 
counsel to ';t8~Yt:f~ity, Bo~#,j~Coullsel a'f{~.(;;.younsel to the Bondowner regarding the 
enforceability. 'fJg'~inst tfie.)\i·fiorf.ow!3f:.,,pf efich of the Loan Documents to which the 

?;f\iP~~;~~~~~~::·:~,~: ru:~::i::~~:~:scrow with the title company (or separate 
c );!~~crow company0~f;appll2fl~IE:l) of all amounts required to be paid in· connection with the 

:J'.9,tigination of the;·:;µ9~n antf'.1;]§DY underlying real estate transfers or transactions, as 
specified in written '•fn§tructions" delivered to the title company by counsel to the Initial 
Bo'rr~qymer (or such\\pfher counsel as may be acceptable to the Bondowner) and/or as 
specing'c:f;in a closing'ffn~morandum of the Bondowner; and 

"''(\iiii4,fil(f'ofo, ,,;h./ , ·· 

(f) All/~jjpr]flL ans to the purchase of the Bonds provided in the Construction and 
Permanent FITJ}Ci'!ng Agreement shall have been satisfied as evidenced by the 
advancement by the Initial Bondowner of the Initial Disbursement. 

Section 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 Construbtion anq Permanent Fundin.g Agreement, the Loan and agrees to 
have the proceeds of the Loan applied and disbursed in accordance with the provisions of the 
Indenture, this Loan Agreement and the Construction and Permanent Funding Agreement. 

; . 

Section 3.4. Disbursement of Loan P1roceeds. 

(a) The City hereby!authorizes and directs the first funding and disbursement of the Loan 
on-the Closing Date in an q.mount 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 her,eby authorizes the City to 

·disburse on the date of execution and delivery of the Note, the lnitici(Di~bursement representing 
the first advance of the principal amount of Loan to be transf~ff.~B''f o or for the benefit of the 

Borrower to be used to pay, Qualified Project Costs. , 'ii$[~~1N~~,;;~%%~i\;;,,_ . 
(b) The Trustee shall make disbursements. of th~it~friaining prih'~i.P~! amount of the Loan 

directly to or for the benefit of the Borrower subject toifSetfion 3.03 of tt1(£~;i8denture, and on the .. ·:'.·.~.:.-.:;--.;.;· :.:., ...... :.;·: .... ;. 
terms and subject to the conditions set forth in5,~trfe" Construction and Ref'.rnanent Funding 

Agreement. ·<\f);1~~:,:~:: '·<~1~i~~~Jrj%;> 
ARTI C LE:~y;;;, 

.LIMITED LIABl2t·,. \· . .. "';:~ . 

Section 4.1. Limi.ted Liabilit"- ,, Jo~!§.ndin~ ··a.d~bing herein or in any other 
instrument to the contrary, the City shall h. ,,)pe liabl~;ff~t~9.11Y cost~~~;~xpenses, losses, damages, 
claims or actions, of any cor:ic;\3ivable kind\pn\any;«5onceW(ai)leJh~"6ry, under or by reason of or 
in connection with this ~8~Qf~~'t~tW.i~nt, th~;'(§~.&~$16~ any'6fitH'g'other Loan Documents, exce~t 
only to the extent amo(Jt)ts are re¢e1yed for tli¢Yrpayment thereof from the Borrower under this 
Loan Agreement. Aiii::'6'8\igations.af.fa11any liabilfWfpf the City shall be further limited a~ provided 
• ·- '':::-i:p:·.'.'.r:{ ~·~'-·"=~·-1 '~' .. ~-1,,::,.i:~\ 
m Sections 5.01, 6. lZRV:,.10 and 1JI:09 of the lnd~Q.ttJre. 

. . . .. · ·~r '" . . .... 'lt?,;rv 
.. ; .. :'.':.,:.,·_.,~.·.:~.:·~,·,~~::·'·:.~,·.~ ... t::.;_:,;_:_i.,!t!/l :0JlJJJ1t,,, 
~,c14$:~~~n 5, 1. ::~{t,ayriie~p 

(afl;~;~'t,?bligations ~fiiitfie Borrower for repayment of the principal of the Loan and for 
payment of inlg(~§t thereoriKarl,d premium with respect thereto shall be evidenced by the Note 
which shall be'~!€%Y.fUtt19 ' ·" the Borrower in the form required by the Construction and 
Permanent Fundingj';J,7:g(~§ ent. The Borrower agrees to pay to the Trustee, the principal of, 
interest on and preniffirff':with respect to the Loan at the times, in the manner, in the amount and 
at th.e rate or rates of (nter~st provided in the Note and in the other Loan Documents; provided 
that at all times the repayment of the Loan shall be iri 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, arid all utility and other charges and assessments with respect thereto; 
provided, however, that th.e Borrower reserves the right to contest in good faith the legality of 
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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 ariy loan fee, processing fee and all title, escrow, recording and closing 
costs and expenses, any 'appraisal costs and all other reasonable fees and costs associated 
with or required in connection with the Bonds, the Regulatory Agreement and Indenture; 
including but not limited to any such amounts described in Section 8.06 of the Indenture. 

(c) The Borrower hereby acknowledges and consents to the assignment by the City to 
the Trustee and the Bondowner of the 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 payme!)ts on the Loan, all as set 
forth in the Indenture. · · · Y2f'" 

Section (~1 ~tt~e B~:;;:;0~el~~~e~~~ts to pay the Ci'.{\~t~i~~,,expenses described in 

. . (e) The Borrower ag·rees to pay to the City withtR·~fi~~en (15) d:;~;~tt~£ receipt of request 
for payment thereof, all expenses of the City (incl,H~Dg"salaries and wage§[_~f:'f.ity employees) 
related to the Project and the financing thereof,th~tf~re not otherwise required\~§\!?~ paid by the 
Borrower under the terms of this Loan Agreemerm§.rd are ns>frpaid from disbu'fs'~ffeients of the 
Loan, including, without !imitation, !ega! fees anff~~~~pen?e~'f;frfr~urred in connection with the 
interpretation, performance, enforcem?.nt or amendhf~'r'.}fjljp'f' any documents relating to the 
Project or the Bonds. .;;ii:,. -,; ·'·· ··<%1W; 

·~·" .. ~·~, ·"··:. "· .-:iJ~fr'.~~l:.t: ... 
(f) The Borrower agrees to pa;''t9~~t~~i1~tq!§~e~, immEifaJ?tely upon demand for payment 

thereof, its fees and all reasonable out-of~pbcket·-~:>eB~'t}se!:) of th~~Trustee in connection with its 

~~~~~e~~n:;~::~: t~;~f~f~~&g;~r~g1~1~~~:~b£~~~f~~~~~~~t~~n~~cia~i~e~: ~~~ 
expenses incurred )Q/'!{ponnect1og/,w1th th~frt,)nterpretat1on, performance, enforcement or 
amendment of any c:JcWfuhients relatfQg to the p·'fpje~t or the Bonds. 

<r . ..;Ki~t~i~·-·· ';;;~r~iL 
Section 5.2. ·a r,~ of::thgi,;_BpfrC>~7r's 'PJ?ligations. The Borrower shall repay the 

Loan purSU§f'lt,.Jo the ''t@~mef ''th~'-''t<Ji:W~:{J:f?h<:i;:}fhe Construction and Permanent Funding 
Agreeme.r)t~il'fesp:&~tiv~ of any,ifrights of set-off,<'ft:;coupment or counterclaim the Borrower might 
othef'v'lfi$~J{ifi'ave a'g~'~ff['{\5't,_the<"Q}fy,_ or any other person. The Borrower will not suspend, 
disco-ff.tiflt1e or reduce ~rtyi~uch 'payf.n~nt or (except as expressly provided herein) terminate this 
Loa~''A~'t<:;.ement for any C:~'~!:)e, incf~dirJg, without limiting the generality of the foregoing, (i) any 
delay oYif'i_t}~erruption in the'\~qhstruct1'6'n or operation of the Project; (ii) the failure to obtain any 
permit, ordgf[or action of aBY'Jlkind from any governmental agency relating to the Loan or the 
Project; (iii) ·~5~;;,,~vent CO[l~Jlt\Jting force majeure; (iv) any acts or circumstances that may 
constitute comrn'~fSi.~I f~,~,ff~tlbn of purpose; (v) any change in the laws of the United States of 
America, the State\\;pr{f!h'.i5Vpolitical subdivision thereof; or (vi) any failure of the City or the 
Borrower to perform''8f:!$Bserve 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 cons.trued 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, atits 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. 
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Notwithstanding the foregoing but subject to the prov1s1ons of the Construction and 
Permanent Funding Agreement and Section 5.4 below, if the Conversion Date occurs, then at 
all times following. the Conversion 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 remedies 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 Deed of Trust and the exercise of the power of sale or 
o.ther rights granted thereunder. Notwithstanding the Indenture, no assignment by the City of its 
rights hereunder shall preclude the City from proceeding directlyi{9gainst the Borrower in 
connection with the obligation of the Borrower to indemnify th~·'.l~(ty' under Section 8 of the 
Regulatory Agreement or to make any payment to the City requff,g_(ffo be paid by the Borrower 
pursuant to the provisions of Sections 2.3, 2.4, 5.1 (d), 5.1 (e),:}3:1:7,f,!ti"r,{}1.2"4 hereof 

. . ~;:~lr,~;iiP' >i~i;~!f:1~k;;,, . 
Section 5.3. No Encumbrances. .The Borrower,);$li"all not cre~te}.permit, file or record 

against the Project without the.prior written consent 'qf~Bg"Bondowner a:Pi~it-9 .. ~ed of trust lien or 
other Hen, inferior or supwior to the lien of the;:P.:&ed of Trust, other "th"an,Jhe Regulatory 
Agreement, Permitted Encumbrances (as defir:i~9nitthe ConstpJCtion and pg'ffh)..pent Funding 

· Agreement) and any lien created under any of tf%~~j$[Jbordinate.'Y.Lpan Documents!J~s defined in 
the Construction and Permanent Funding Agreem~nt)~1i~.. /;;. }V . .,,, 

Section 5.4. Exceptions to Nb'h::B.~cours~·r:2f~W~ffity. Notwithstanding Section 5.2 or 
any other provision of this Agreement>t~g'.(!G;JJ~l·~~0d the Trd~f~,~.~ as assignee of the City or in its 
capacity as Trustee) shall have the rigtlt1it9 re'coifeLfrom the'B:<:>:tr.pwer and any general partner 
of Borrower (each individually, or on a joih'.'f1:~nd seV'e.r~i;basis ififW'.ir$? than one), the following: 

•• r.: :--·~~1,~{(:;;;'.ia ;. •;(:~~t~J}~'.r. . :_.;~~·i{}f ~.f.'.~W:i~:~!J£~~tlf~t~~~~~~:ft;~~-.) ~ --~;~_;/ . 
(a) any lqs.· ., ''m~g~,,or cosf['Qtid~Jli'g but n8t\llmlted to attorneys' fees) resulting 

from fraud orjdf~fftlonal 'ff.)(~{~preserif?t!9n by the Borrower, the Borrower's agents or 
employees .c:iff!i!lfiy general p:~ijner of ttil1Nl3orrower in connection with obtaining the Loan 

"•(":·,· . .-;•;:i(; rl.'w":·f '.;'~J''.\l), 

evidenced oy;;;\~11is Agre~rji'ent, the NoteV1; or in complying with any of Borrower's 

obligations uncf/£~~pe Loah~{g'.Q_~B.ment?; ~;,!;~~;~~~~:, . 
/' :)t,fQ,§~,r;:inc" .. ,,;,,.s;eeds, condemhfoion awards, security ·deposits from tenants or 

;{QT .er sums 'ot::fpayrnenfS'if.e_ceived by or on behalf of Borrower in its capacity as owner of 
<!,{;1~;f~'e Project a~d~~f1,g}§;.~ppi'fg;ql?n~,,~ccord~nce with the provisions of the DeE?d of Trust and 

''~:J.fi~ .. Construct1on aqg}ferman:~£1!· Funding Agreement; 
·i~~·.,:1,;~· .~:. ~-~1~i}j~f 1. ..·lV 

·· . .,,,'. :{~) all rents \:(i)qt applied, first, to the payment. of the reasonable operating 
expehg~~},flS such/8.R¢rating expenses become due and payable, and then, to the 
paymeri'Ft§'f,~pr_incip~ff~hd interest then due and payable under this Loan Agreement, the 

" •• ,., •• ,.. .. %'!, ,.·,•;··1_.i .... : 

Note and ahy}totli'ef/sums due under the Deed of Trust and all other Loan Documents 
(including buttH~tiWnited 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 AgreemE:nt 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 (including but not limited to attorneys' fees) resulting 
from the presence :or release of any "Hazardous Materials" (as defined in Section 2.3) 
on, in or under the Project; · 

(h) all sums: owing by the Borrower under all indemnities contained in this Loan 
Agreement, the Regulatory Agreement and the Construction and Permanent Funding 
Agreement; an.d &~,, 

... ::::::: ._,, 

(i) any loss, damage or cost (including but not limif~dr{; attorneys' fees) resulting 
from failure by the Borrower to pay taxes and charg§~i:fHfifamay become a lien on the 
Project, to maintain and pay premiums for insuraq·~~>''req'Gif~g,, pursuant to. this Loan 
Agreement, the Construction and Permanent Fu6ding Agreerl1E§'f\t:()r the Deed of Trust, 
or to repay any sunis advanced by the City or,IH:.\%'tee for any suC'h\p'tJrpose . 

. . ;::.U~~~1~;;~g~P' . ·<·~;i;(;~~t~~;i~:··~:-~ 
The exceptions to non-recourse liability.,;:.c~~t~lned in this Section s.4<ig~~U not limit the 

rights of the City (or the Trustee, as assignee of'.'t8l¥'!Gity or in its'.{bapacity as Tru~fe'~} to: 
~,-;·;;;:;;!,'".· . -~'(. • '::.;":·' 

<<~·'.:;5:I~'r-

(i) name the Borrower.or any gen~t~f\'{ .. ,..,· er in the Borrower as a party 
defendant in any action, proC:~~qipg or arbitratf9nh subject to the limitations of this 

Section 5.4 as to personal liabffl~;~::j!'.f(:F~t'~\·;;jff;:i};;>... ."'~tt[t~f~];;~;%•;:,. . . 
. (ii) assert any unpaid am6tJJ']Js on th~l:J+"c:i~n .. as a"{(j~fense or offset to or against 

~~~~~a~~i~r ~:~~=q~Jl7~W~,~~:~=n~£~~tle~~~!~~;~~~i~;~~~~:~t ~~ut~~~~~~~~rBorrower 
(iii) .. ~)(~fc1se self-~~·,:;i:z remedi~~:~:',9uch as set-off or non-judicial foreclosure 

against, or ~'aj_~f;*~i.!:::ny .::'~':f;i' er.~:~:~:'.".~r~.~~~Y collateral security; or 

.. /':2;(iy}~~nforce':11}~tf:3.9ffowe s obl.fg'.§fi¢ns to complete acquisition and construction of 
.. ,,,. ... ,,,," ... :.,. . ., ... ,,,"'" I"'"' .. , .. ,........ ""·'"""'""" 

tp¢,j;J3f6je't:t{fi~-~r.eqdir~g,Lf?Y this Loan Ag'feement and the Construction and Permanent 
,;,,,f,;ci'flding Agree[i):ent, lfICIJlqing obligations to repay any sums advanced by the City or 

,;@I};~t~tee for sudi'.'~~ii~.se'!10fiif]{~lr:;;,. 
Ttf€ff,;!imitation of liaoJl.ID' set forth in this Section 5.4 will be deemed void and have no 

force or eff€etdf the Borroweet:or any partn.er in the Borrower attempts to materially delay any 
foreclosure o'f:;;tB'e.,Oeed ofJ12u%t or any other collateral security for the Loan, .or if the Borrower 
or any partne"firf!·f:i~;:,the . J3p(t6wer claims that this Loan Agreement, the Construction and 
Permanent Fundihg'·W;A.g[~~ment or any of the other instruments or documents executed in 
connection with the''i:U'o~R are invalid or unenforceable to any extent that would preclude 

•.\~· 

foreclosure. 

No provision of tbis 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 th~ 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 indirectly 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 whb 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 
Bond owner to e11force cdllection 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 principal or interest owing under the Note. . ... ;i'<. · 

. ;:.diJ J:~~!~f~J.Y' 
· Nothing in this Section 5.4 shall be interpreted to subordi!JgW' any obligation or liability of 

Borrower to the City, the Trustee or the Bondowner to any,g'p@¥§trbg expenses, and upon an 
Event of Default the Bondowner may apply Revenues. to -a'qS(i§eclJ'fE1i'~-i'Pr unsecured obligation 

owing to the Bondowner, in any order. · .i_,;.:<'.jJ;;:\ ··;.;;- · ''·<~j~r.~iJ&~~ith. . . 
Notwithstanding ·anything herein to the co tr . , no limited partner~qf~Borrower (to the 

extent it continues to act solely in the capacity_ · lmited partper of Borrowg'r)'.tishall have any 
personal liability regarding the Note or the Deed.'o;;r ;r:.µst. .'JlL. -~~%~;{> 

. q~ , 

Section 6.1. · Suc~essor to the J . . •. ~J.fY:!i;Y,l:'.[11 at-,;f~jJ~1imes use its best efforts to . 
maintain the powers, functiQQ§;:;;.9uties ancft2blig9~qn"s:ttQ''.6-w;;cEC?P"B'sed in it pursuant to law or 
assure the assumptions,;&f;~Wg;JJ.Bfiil9CJ.tions ti'&r~u "'c:fgf by any"$.'.i161ic trust or political subdivision 

succeeding to its p~;~f~~{!W" '<!'f~~t~t,1 \ . •• · · 

Section G:2~i!ii:8or~ower .N~t to Dis . . of Assets; Conditions Under Which 

~:tc~fs~~;:,~:;~~~~~'~l~~!i~lfi~~!~~~,{~~~$\i~~~~~~:~s~l7d~~~w~tfht~~rL~~~;gi~~~:~~t~~;~~ 
unless O.h!ff§1;!afofP..9.;~m~m is'i•P,~f,f;Ditted under t11'Ef''applicable provisions of the Construction and 
Perman¢~f"Funding!":)l,\'g[E;\3meHm\(iD the City and the Bondowner shall consent in writing to the 
dispq:~Ftf6~, consolidatl6H~i9r,merg~f,/J!ii) the acquirer of its assets or the entity with which it shall 

-..,:.>··.:':·).: ::,. ·~ h-,-b . .:; .. ~. . < [·:.' ... :! ., •. ~. . . 

cons6Hdate or into which\\)tit;$hall me,tg~ shall be an individual· or a corporation, partnership or 
other le~~f1'.eDtity organizecil~~cj existfng under the laws of the United States of America or one 
of the state~i[~otJhe United sl~tes of America and shall be qualified and admitted to do business 
in the State';<-::;{~ficL (iv) such.'.\!~'tquiring or remaining entity shall ·assume in writing· all of the 
obligations of tii;~l~s:>Lro\1'1{_~8@'.r'Jider this Loan Agreement and the other Loan Documents to which 
the Borrower is a ~affy;(;';;l>" 

Section 6.3. C~operation in Enfomement 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 l.aws 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: 
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· (a) to comply with all provisions of the Regulatory Agreement; 

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

(c) upon written direction by the City, to cooperate fully and promptly with the City 
in enforcing the ter'1'1s and provisions of the Regulatory Agreement; and 

( d) to file i:n accordance with the time limits estaJ?.li;:;.lled by the Regulatory 
Agreement all reports and certificates required thereunder;'f.'~HC:i the Certification to the 
Secretary of the Treasury required by Section 4(f) of the)~~g'tflatory Agreement. 

Subject to any applicable laws, including privacy .,J.~,~~?\-he','H~2Q~S and records of the . 
Borrower pertaining to the incomes of Low Income TenariJ~. residing iri''t!l~:Project shall be open 
to inspection by any authorized representative of tb~,~;j'.?lty and the BoHd,§Y'fi::ier, including any 
Income Certification Forms (as defined in the Regljl?ttif'Y Agreement) obtairi'eiffr9m tenants. 

:/1!!fi!f~%:'/ <;',, \'i1lit/);2,, 
The City shall not incur any liability irVi~H'~, event ofA)apy breach or vipfaition of the 

ReQutatory Agreement by the Borrovver, and the 8'61i~[B~ver ~9l~€,'S' to indemnify the·'l~ity from any 
claim or liability for such br<:;ach pursuar-;it to Section 8'1qfitb~GR~gulatory Agreement. 

. -·~·.;:·=;_,;: . ., .. ·\;J~~i1ff~Vd> .. 
Section 6.4. Additional lnstru':,..,, _J1;;:Tlle Borrow$.p,:@~reby covenants to execute and 

deliver such additional instruments and't8!.i.~errt:¥nfr:i'il~HSh addltr8'.(:fr~Lacts as may be necessary, in 
the opinion of the City, to carry out the intent of theUoahDocuments or to perfect or give further 

assurances of any of th~"'~~; htl~~~!~'~,~~d or'~&1~~:~;~~U!~tf~t'.11'Rtt6;~J0;~~n'(Documents and the Note. 

Section 6.5. 13.§Kt . and R_~,<?prds. Tf;l~;-~Borrower hereby covenants to permit the City, 
the Trustee and the 't>'rid6wner ofKtneir duly atifhorized representatives access during normal 
business hours to tfi ,,_.:,,pks and I~~}ds of the B,~f.tower pertaining to the Loan and the Project, 
and to make such bool<$'!~pd rt::.<56f.~~·q§:yailaJ?Jt::foi'?;3:1'.Jdit and inspection, at reasonable times and 
under reasp,Q§'l~l~ •. £pndil1~Q~,;.,\t2ft¥He' cTtY'.;;1tfi~~§(qjj&5wner, the Trustee and their duly authorized 
represeQtati~€s'.aijSJi§!Jhe sO.l§Je.xpense of the Borrower. 

~;}u~·~~:.i'.:~::vv ···\;,;h~;t~rr?.~:!,:,h ,~~!.~ -·- . 

. ,ffj\'f.g~ction 6.6. Nb'tic~. of Certain Events. The Borrower hereby covenants to advise the 
.,,,..,..,.-,;.·•·, ··c•.:CJ<'•·· <E;i"'""· . 

City andX~he Bondowner pr,(}[Dp~ly insWtiting of the occurrence of any Event of Default hereunder 
or any e~~btwhich, with tA~·Jp,assag€Vof time or service of notice, or both, would constitute an 
Event of i::Yet?\::ilt hereunder, 't~P:ecifying the nature and period of existence of such event and the 
actions. beingiii{~'l~~n or prqP.J?Wed to be taken with respect thereto. In addition,. the Borrower 
hereby covenant~:{'fo,,advis'g;!R'e City and the Bondowner promptly in writing of the occurrence of 
any Act of Barikru-pt~~;t_ , .. ,-

Section 6.7. lndemnificatioff 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 resignc.i.tion 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 Indenture of all rights and interest of the City in and to this Loan Agreement 
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. . . 

. (except its Reserved Rights), the Note, the Deed of Trust and the other Loan Documents and 
the Trustee is authorized t9 collect the payments due and payable by the Borrower on the Loan; 
and the Borrower .hereby sonsents to all such assignments and such appointment. . . 

Section 6.9. Compliance with Usury Laws. Notwithstanding any other provision of 
this Loan Agreement, it is agreed and urn;:lerstood that in no event sh\'lll 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;)f:iterest allowed under any 
applicable law. · ;;;;,;Mi~W~Y 

. ,,;i!itl!['\,ft" 
In the. event of any acceleration of the payment of 1:I;1~;~:pr1p£jpal amount of the Note or 

other evidence of indebtedness, that portion of any interest['§'~yineH't}i.ry,j;~xcess of the maximum. 
legal rate of interest, if any, provided for in this Loan /)Qfy,~men~ or rel~h~B, documents shall be 
cancelled automatically as, of the date of such acceler,a~fon, or if theretof6t~1'!Paid, credited to the 
principal amount. · , : J'tl.J'?y ·,%itt~~~~l~f~b . 

The provisions ·Of this Section 6.9 p1k :;ii,, over an ';1f.ibther provision:iJ{pf· this Loan 
Agreement. . "?:I~@;tJ~j;i-!;o;;,(. fr!V "" 

Section 6.10. Leasehold lnter~sbin tlhe Proj~·a f. it~. The Borrower shall concurrently 
with the closing of the Loan have a l~~,~~~g!gi;\l,Q,terest in.'t~~J!·B'.roject site free and clear of any 
lien or encumbrance except for (i) liens'''f§~,nc:frf.-%;i'_$!inquent assg:$~.ments and taxes not yet due; 
(ii) the Deed of Trust; (iii) the Regulci{q_Jy Ag(g~ffl~nt;, and1f((i~) any other encumbrances 
approved in writing by thef§9n9Rc.Yvner. cB~B,~rr8:91Jz;1W1tH~!n~tr!,?S'lng of the Loan, the Borrower 
shall cause to be deliver~.~}!tfrith~:"·njtial Bon\1\?WO~t'one or''it\'qte title policies, naming the Initial 
Bon downer as the in~9°feH, as if" terests ·:f,i}?y' appear, with endorsements specified in the 

Initial Bondowner'~~?§-2f~w instru~; n~. . . \';~[~~}Jt~it · . 
Section 6.11.''l?,a'}'imenU. . ~s~~~~,.,:The\iJ3'6rrower has filed or caused to be filed all 

federal, state:.;and. locai"Ta5t},1r§iifffis -~"~'.:i'~¥8tH\1~llbns1returns which are required to be filed with 
respect tq~tffl~~f.i'f6J'~st1?.,nd '6¥.~W'.,fl.(ph Borrower·h~ttknowledge, and has paid or caused to be paid 
all taxe$s;§'§,,..showri"'Ot1'!said retuiti$,or on any ·assessment received by it, to the extent that such . 

taxe*t~~~=become d~'~H~tiJ~ay~~l~f/;:[~h~ . · · 

· S~£!~!m 6.12. No t~ij!rue ,Statements. Neither this Loan Agreement nor any other 
documen(<C,~J.tificate or stat~m"ent furnished to the City, ttie Trustee or the Bondowner by or on 
behalf of the''8~1T.ower, cont~ff}'s to the best of the Borrower's knowledge any untrue statement 
of a material fa'Ef}f,iJ.r.;;1 omit~%f9!i'state a material fact necessary in order to make the statements 
contained herein ''.~¥:lp~;);1ff~tein not misleading or incomplete as of the date hereof. It is 
specifically understcioff~;B"Y Borrower that all such statements, representations and warranties 
shall be deemed to have been relied upon by the City as an inducement to make the Loan, and 
by the Bondowner as an inducement to buy the Bonds, and that if any such statements, 
representations and warranties were materially incorrect at the time they were made, the City 
may consider any such misrepresentation or breach an Event of Default. 

Section 6.13. Insurance. The Borrower shall provide policies of property damage (fire; 
extended coverage, vandalism and malicious mischief), loss of rent, public liability and worker's 
compensation insurance with respect to the Project and the operation thereof as required under 
the Deed of Trust and. the Construction and Permanent Funding Agreement. 
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Section 6.14. Tax j::xempt 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) of the Code), and to that end the covenants and agreements of the 
Borrower in this Section 6.14 are for the benefit of the Bondowner and the City. 

(b) The Borrower covenants and agrees that it will not (i) use;p_f;;;permit the use of any of 
the funds provided by the City hereunder or any other funds:,/qf_i()the Borrower, directly or 
indirectly, in such manner as would, or (ii) take or omit to takejapyi'other action that would, in 
each case cause the Bonds to be "arbitrage bonds" withinJb¢.j\m'.~?,n.ing of Section 148 of the 
Code. • - · {~~~;)'!V '<i{!h;,,,. 

(c) In the event that at any time the Borroyv_~[,~ff,i:i6f the opini:~i~fJ1p(?comes otherwise 
aware that for purposes of this Section 6. 14 it is n<?~§·Kary to restrict or to'Hmii:Jhe yield on the 
investment of any moneys held under the lndt;;.!]fu,i;e'"'~r under trye Constructid'A\7;~D,9 Permanent 
Funding Agreement, or ·otherwise by the Bcf[la'oyvner, the:if;Borrower sha11·<>tietermine the 
limitations and so instruct the Trustee or BondownE¥P;r1~~--appifc:;'~Bfe, in writing (with'a copy to the 
City) and cause the Trustee or the Bo11downer, as ~ppfic)'il~Ie, to comply with those limitations 
under the Indenture or the Constructioi}f($f1y:t,permanenf'F'µ"f}tjjng Agreement, respectively. _ 

· (.';:f i~J~W;::~;;~,~i1f ~l~'.;'.f~.~>~;'~:.:: ~·: , '\'·J:~;~~Jt~f ~1;~~\vr , . 
( d) The Borrower will take such aCtipn""'i:Sf;f:ieti,or.is as rrH3'y'.f:bE:; reasonably necessary in the 

opinion of Bond Counsel, or of whictrr'''' therl\VI~~: b_ecomEis; aware, to fully comply with 
Section 148 of the Code as .a - licable tot e Bonds_::_ .. /;.;·'>?;·')", · 

.:-.: . . ··:!=i}'.~/t : ... •.·_ .. ·.• . .5 .. ,~ •. 1,'.•-.'.·_~ .... • .. { .• ·.~·.'.p.~::· , ·\·<ul~\'.i~5X:.:::~ 
:,;:;'.:;~ \.:;:;;:,;~:',,.)_; ' ··.!:o• 

(e) The BorroVf~B!,fi.:irther a'gr~es that jf!~$1]~11 not discriminate on the basis of race, creed, 
color, sex, sexual Bt~tgtence, sousf.'~) of incorn~~(f3.g. AFDC, SSI), physical disability, national 
origin or marital statQ~li:i11 the lea,s~f!:~use or occbp~pcy of the Project or in connection with the 
employment or applicatfQ'hfor i:;rftp(qyfh.~[ibptpersqns for the operation and management of the 

'' :.-;t.:.•''1' .:,,. . , ·:;,:1:-.;c:::~ .,i~v·· -··-.;'./,; ';:.::,·:/ :~~·,,,;.:,; ·.:·: .. _, :.:.i 1:· ,...,.,. \;.;:.,·· 

Project, to t!J,~;:.~4'~nt reqbif~Cli\?Yi!:i=ipplicable'!:$V@~Jo'f federal law . 
. ,,./:'!18,1s2r-::;'.i'.ti1J;,;~;{!.~ii;;·;.. '\'!%ffmt];k>. ·-,"'~,,. . 

;;( he Borrow~,r,,;f,urthet6S'V§lrrants and covenants that it has not executed and will not . 
exec_4t~J3ny other agr'Ef'~m~_nt, oF:;@ny amendment or supplement to any other agreement, with 
provisiO:n~\.contradictory tof;f9i:. in op159.~ition to, the provisions of this Loan Agreement and of the 
RegulatdrY/:!).greement, ancf2fB\::it in aiif event, the requirements of this Loan Agreement and the 
Regulator]':~far'?ement are iJ§t?mount and controlling as to the rights and obligations herein set 
forth and supef~~$ge any otl}~rtlequirements in conflict herewith and therewith. · 

°\;~-~\~\~w~.C:. . :(~:~:.,;;!;"~';~/ 

(g) The Bd)ffpw~· .. , ill use due diligence to complete the construction of all of the units 
comprising the Profe\S'fifg~d reasonably expects to fully expend the entire $ · 
authorized principal am'ount of the Loan by September 1, 2020. 

(h) The Borrower will take such action or actions as necessary to ensure compliance 
with Sections 22U), (o), (p), (q) and (r) hereof. 

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

Section 6.16. Useful Life. The Borrower hereby represents and warrants that, within 
the meaning of Section 147(a)(14) of the Code, the average maturity of the Bonds does not 
exceed 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 Borro\ty¢f..,;:s,hall take no action, nor 
permit nor suffer any action to be taken if the result of the same \llf:9.4j~'t'.6e to cause the B.onds to 
be "federally guaranteed" V,Vithin the meaning of Section 149(b) 9fi.tf:f(¥fCode. 

. . . ' : ,diif0~if!(itii*fo:} . 
Section 6.18. Prohibited Facilities. The Borrow?t;)repres·el}ts and warrants that no 

portion of the proceeds of the Loan shall be used t~,;/Pf ptilde any '"i\ljf.p_l~me, skybox or other 
· private luxury box, health club facility, facility primari!y't!Js'ed for gamblin'9'i~f.6fo,store the principal 
business of which is the sale of alcoholic bever:§g~§"'for consumption bffjfJ?r@mises, and no 
portion of the proceeds of 'the Note shall be us_~i!{)fan office LJ.llless (i) the ofi'.l.~.Js located on 
the premises of facilities constituting a portion artB~,project ~9~·;'.\ii) not more thaii~~-de minimis 

·amount of the functions to be performed at sd$H:'~;pffic?ji;l$ii"not related to the day-to-day 

operations of the Project. : Wfa."1'. ,. r,, . ·,~i~;if[~~~~f ;;~"
7 

Section 6.19. Eledi'on of APPL. 'IEhlq_come LimJ!~;;,,.The City hereby elects to have 
the Project meet the requirements of\$~~ 1 ···''g(g)(1)(BfeofJAth,_e Code in that forty percent 
(40%) or more of the residential units 'GQ'Q:iprisi~'9!i;l6'~'.d?sojettffi{~§ such term is used in the 
Regulatory Agreement) sh,~.!bR~;,gccupied'·;~~;;per~p'B~$£id¥':{~9.Jt\!~;:> 'who_se Adjusted Income does 

. not exceed sixty percent 6b:?!o')~:()f)fn~ Area M~'9iaf)'jGross ln'coiJl'e. 
-0J1;r t ,,,;;1~~!kJt~ "!qf~~t.~t' 

· Section 6.2()t~JP• 'ContracJfffo Requilf~ITI,~nts. The Borrower covenants and agrees to 
comply with the proVislqns set forttfij'r)1Exhibit A tefJ~h.is Loan Agreement, which is incorporated in 

and m~~l-~,&~;;~f" 1/P-:R~::'~~~ce 
.;.':irHt27 ···:· •. :'l'I;VENt§~oF DEFAULT AND REMEDIES 

·{i!t~fa:, •'.;'.\jQ1f~b. ' "{~;;~;~?:ii> . ' . 
·. Se~~i~>n 7 .1. EventS;,1;,Pf Defat'.flt. The occurrence of any one or more of the following 

events or 2nuWt}ons shall cd,~~!itute an "Event of Default" under this Loan Agreement: 
··~i~~~'St{~~(~~:f:~, . :·/ '"") 

(!1)%,~2.Y f~!J.:;1;;,,,, by the Borrower to pay any amounts required to be paid on the 
Note when·a~~~fitif!;1;~:r7 . 

(b) An;·;Y~ilure 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 true and correct; or 
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( d) Any failure by the Borrower to observe and perform any covenant· or 
agreement on its p~rt to be observed or performed hereunder or under any of the other 
Loan Documents, qther than as referred to in subsections (a) Or (b) of this Section 7 .1, 
for a period of thi1y (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; provided, however, that in the event such breach or failure be such that it 
can be corrected b[lt cannot be corrected within said 30-day period, the same shall not 
constitute an Eventi 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 ($9) calendar days after the 
initial notice of such failure· is given to. BorroweE;/~t(P.rovided, however, that, 
notwithstanding the foregoing, to the extent that a lesse.r:f()'t greater cure period is set 
forth in ar\y Loan Document, the foregoing 30-day c!Jt~if pg'f((Jci shall not apply and such 
1esser or greater cure period shall govern and contf,9Hwith re'~iJe.ct to defaults occurring 
thereunder); or ;;~:;,. ''' ··;;:P)h 

... ~·l);:·::~h';· '{\~:~;~~{~'.~0, 

. (e) Any Evert of Default (as define?.::fl_~[~i~:rwise set forth iri1it~!~Hf.1deriture or any 
of the other Loan D'ocuments) shall have;,occdrred and shall remain uricd'red beyond any 
applicable cure period provided in the appij9aqle docug:f@l)):; or ··":T,f_i~'.-

: ;., . <·~.-' _;,,? .• . . ~ ~~- y 

(f) Any dissolution, ter;mination, part1$J;;1;,(''- complete liquidation, merger or 
consolidation of Bo'rrower occuf'''' rany sale, tra6.'#~r or other disposition of the Project 
or of all or substantially all of th .. "s§f,§;,gf_ Borrowe'F:$'9'Q~rs; or 

(g) Any failure by the Bo;~~~~;"~~t~~~~l'R}§qy__;~~l~~roental approvals as required 
in order to proceec:J,l/\fi~b.::t.be constffi'£tjon gfJ!Be;;P.[pJ~St?d~'as to complete the same by 
the Completion JQ.~f~t~~(i:ls 2. definedj(};l:ni';j~e Constr'lfctlon and Permanent Funding 
Agreement), Cl,[.!;f;ti)~j' revoc!il~\R!1 or otA~[!!!nvalidation of any such approvals previously 

obtained; o(;f~i®lr;.:
7 

J{f~j: -;.;-~')·:!~\\ 
(h) Anyt~ry,~8.?~JQJ,\~~!~'f}~@~!&gu;¥B:~.~~~~ial ownership of the Borrower other than as 

expre.s?ly,,pe_rm1tte(1;py,:;§ect1on 1'1"'of:tl:\e.t~egulatory Agreement, by the terms hereof or 

,,;?~jt*~~;~~,~~:;~~~;;::~:: :~:::n::r:s~:~:. or within any applicable period 
':':';{'.pt,grace, any lnd~bfedness~~W()r;. any failure to observe or perform any material term, 

H8Y.~11.ant or agreerri'~r)~ conta'iiied in any agreement by which it is bound, evidencing or 
se2d9.ng any lndebte96~ss, for such period of time as would permit (assuming the giving 
of appt9prjate notic;~':;0}f required) the holder or holders thereof or of any obligations 
issued tfl~[~unde J'd\'.g'ccelerate the maturity thereof; or 

~~1~~!.:;~:y~,. . . . 

U) Ttiet!§O'rtower or its general partner (each an "Obligor'' and collectively the 
"Obligors") shalCfile 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 other relief of debtors, or such Obliger shall seek or consent to or 
acquiesce in the appointment of any custodian, trustee, receiver, conservator or 
liquidator of such Obliger, or of all or any substantial part of its respective property, or 

-19-. 

1949 



......... ~ 

such Obliger shall tnake an assignment for the benefit of creditors, or such Obliger shall 
give notice to any governmental authority or body of insolvency or pending insolvency or 
suspension of operrtion; or · 

i 

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

(I) A court of competent jurisdiction shall enter any order, judgment or decree 
approving a petition filed against any Obliger seeking any rf:?.<:)'rg.anization, arrangement, 
composition, readjlistnient, liquidation or similar relief .IJD?fgf any present or future 
federal; state or other law or regulation relating to bank~9P~~y, insolvency or other relief 
for debtors, or appointing any custodian, trustee, rec~iQ?.f/i:.Q:oq!:)ervator o.r liquidator of all 

or any substantial part of its property; or. ;;:~i'.•i~i::tcy,{~(i7 ···;\!!/[f~~ij¥;.,,,, 
(m) Any of the Loan Documents s.93~(UfiJbe canceled, tetfiltnated, revoked or 

re.scinded otherwise than in accordance witt};Jb'e terms thereof or Wftfti!IJe express prior 
written consent of the Bondowner (in it:=;;:s'qJ~;··and absoll.lte discretionTf~<lb .. any action at 
law, suit in equity or other legal proceedlfi'~~~8, .. cancel!J~)}:'pke or rescind '¥i~y\of the Loan 
Documents shall be commenced by or on 15Eipalf of;:lijy)Obligor which is a party thereto, 
or any of their respective stockholders, partn@fi;;.)HriiBeneficiaries, or any court or any 
other governmental or regulcit.gry;;,~?.~thority or.'''~ff~o~Y of competent jurisdiction shall 
make a determinati;on that, or fs~W~~~~''.'.f Hqg.ment, pra~f~z;,tj~cree or ruling to the effect that, · 
any one or more; of the LociJ:'fi~';poc1l1iQi~ots is i11'8'9'~1;\. invalid or unenforceable in 

:::;::n:.~~~$icf;~1~::~'.~,)~;~ ••;~~!· . 

(a) Whenevg(l;3liy Event of .Q~fault refet[~q to in Section 7.1 hereof shall have occurred, 
any obligation of "ifl~~';J?ondown~.f:J,tfilb approve"1;}fgr.ther disbursements of the Loan shall be 
terminated, and the BBii'downer,:;shii'fiERavE:r\the righ'F:Cbut not the obligation) to exercise any one 

and/or ~~;~t&Mj:£;t~~zyI~;:~r8R~~~J~~:~~~·n<ci''fg~~·~J~~lB;;::'i/. · 
<::;%;'\}i:/ (i) by'!r\9,fi~~ in"'\.Yt'iJ[n,g to the Borrower, declare the entire unpaid indebtedness 

<':~'.\\~4nder the Note.'aI}'a:,the c3f6.~t,J,oan Documents to be due and payable immediately, and 
.. ,;i@Qpgn any such d&~i§~,atiori.'''tQ.~\same shall become and shall be immediately due and 

pai,~{;Land \{)J~~. ''?' . . 

'<~(ir);Jake wha~ey~r action at law or in equity or under any of the Loan Documents, 
as may:··~'pp~,pr ne~e$~"ary or desirable to Bondowner to collect the payments and other 
amounts th@rj:JP..d@jf§hd thereafter to become due hereunder or under the Note, and/or to 
exercise any<Wl'dfl't or remedy or to enforce performance and observance of any 
obligation, agreement or covenant of the Borrower under this Loan Agreement, the Note. 
or any other Loan Document. 

(b) Any amounts collected pursuant to action taken under this Section 7.2 (other than 
amounts collected by the City pursuant to the Reserved Rights) shall, after the payment of the 
costs and expenses of the proceedings resulting in the collectio:n 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 Se,btion 7.2 shall relieve the Borrower from the Borrower's obligations 
pursuant to Section 6.14 hpreof. · 

l 

(c) The Investor U:mited 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 Borrower and shall be accepted or rejected on the same basis as if made or 
tendered by the Borrower.· 

Section 7.3. No Remedy Exclusive. No remedy conferreo'lH~fein or in any other Loan 
Document upon or reserv~d to the City or Bondowner is inten,q~~f~;ft> be exclusive of any other 
available remedy or remedies, but each and every such reme,ciy'=~i)all be cumulative and shall 

· be in addition to every other remedy given under this Lo~ry-~'.A'gre~fU~H! and each other Loan 
Document, or now or hereafter existing at law or in equit)l;:gr'by statute'Y!:.:No delay or omission to 
exercise any right or power accruing upon any defC]u1fi~\1all impair anl;·gµ~IJ right or power or 
shall be construed to be ajwaiver thereof, but·any'.sWcf?'right and power m~y;J3e.exercised from 
time to time and as often as may be deemecjj~x'pedient. In .order to entiti§'·:{tt:ie City or the 
Bondowner to exercise any remedy reserved to''itjf{~~~in or in};iQy>other Loan Dde~ment, ·it shall 
not be necessary to give any notice, other tha'H'.;f§L,ic,h i191J?~· as may be herein expressly 
required. ''\)7 •· ,/;~'ffY°" 

... " {·~)\; .·.·.·.·.: .. _·.·_;_::.· .• ~~\:·· 
''·<:~ ., 

Section 7.4. Attorreys, Fee;~~~~,{~5,(:pgpses. 1l~~!~iI;yent of Default occurs and if the 
City, the Trustee or the: Bondowner '"'f:~5,9uld~*i~j:pplg_y .attom~Y§ or incur expenses for the 
enforcement of any obligation or agreem·~D!.-.of ttie\'$§:ff"gyy~r cdnf~jped herein, the Borrower on 
demand will pay to the CjtY,H;tQ,~.Jrustee"t~p_gror,;;}l]'.~)~881)'.~q~p,~r~the reasonable fees of such 
attorneys and the reason.$bWiexpfiilses so ih~9Et8.9?includin'g"cd'urt appeals. 

. .. .,~ -~v --·;~~;~:;~~:;__ ',;.,~~i~A~~~::tii/ 

Section 7.?;":iC) !Exercis·~·!j·pf Rem~~'J~. Notwithstanding anything to the contrary 
contained herein, tfi'~'.~Bondowner.,ef6.~'ll have the'T~pJ~ and exclusive right to exercise, and direct 
the exercise of, all ri~fhf~;;;~.Rd n;~li2~~gf~~~\~Y-,§,i.l.~,ple<\~g1:City, the Trustee or Bondowner; provided, 
however, tb.at;.:,t.lle _City -il1§.Y.:Yebforce it§'ilH@~~ht..ed Rights under the Loan Documents and 
exerciseJD.~~p~Fm\~~tj rerfie~!~~ with respecftflereto against the Borrower; provided that the 
City shal.l}Mtl't comm~H'2~ .• ~:fr dlf'~tt;ttie Trustee or the Bondowner lo . commence any action (a) to . 
decleff,~ifile outstandin·9;;13.'~1a.nce''1qf:itb~ Bonds or the Loan to be due, (b) to foreclose or to take 

.......... . .. 1...... , ........... . 

similar~:)~.StJon under the <q,~~p of Tty~J or otherwise in respect of any liens upon or security 
interests~iir(th.e Project or ottier. property pledged to secure the Borrower's obligations under the 
Loan DocutiJ~bts, (c) to appgf.9! a receiver, (d) to enforce any similar remedy against the Project 
or other propgfty;~ .. pledged tq;;~~cure the Borrower's obligations under the Loan Documents; or 
(e) to enforce any~pt;ger fYll.~dy which would cause any liens or security interests granted under 
the Loan Documeilts1j{q;·_b'i§'f'alscharged or materially impaired thereby . 

. ,~::,f{}~~f ~;j::,;;-~··; 

Section 7.6. i\fo 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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ARTIGLEVlll 

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 c~r.:n~WW"i'cations by the Borrower 
or the City under this Agreement shall be provided at the addreef.s1t§J:tid as otherwise set forth in 
Section 11.06 of the Indenture. Copies of all notices :Pfqyi~~tt to Borrower under this 
Agreement shall also be_ provided to the Investor Limit~~}JParfff§'f~;f:B! the address and as 

otherwise set forth in Section 11.06 of the Indenture. ,;ti:di)."~> .. ,,,. - -,;~lJ~'t~\\'k:,_ 

Section 8.3. Assignments. This Loan Ag:f.~'~ffient may not be assigq~d by any party 
without the prior written consent of the other, ~x2_~b{ that the C,ity shall assigq{f!ts rights under 
this Loan Agreement pursuant to the I ndenture':;~~tl\:i;,,except !'lJ§'.f!:.%that the BorroW~f/may assign 
to ·any transferee its rights under this Loan Agreem€6ft~f> pr;9.Qf9g'(J by Section 6.2. ' 

:, .. ··-~·;:~1~{{~~!~i;~~'..~~f ~WJ0Y~ 
Section 8.4. Severability. l(;j;:)hy11:provision of'.this\Loan Agreement shall be held or 

deemed to be or shall, in fact, be illeg';ifl'~fl.f1op~r?t[ve or uri~tjf~yceable, the same shall not affect 
any other provision or provisions herel'R~fr:-orif§'Jifec'.l;,:-or rendEits!iti:~. same invalid; inoperative, or 

unenforceable to any exte::,s;~'.:~:ve_r. '' , _. ,, ~::;.~~i;\~~~,!Jfmf~f&*:i:.;~::~~~~p;' _ -
Section 8.5. Ex~_¢):ftiOhil"Qf>,9ounter, ~tf:!§:!}'.?This L6ab}Agreement may be executed in 

several counterparts,_:§_~·~tt'of whltb'.i;§.pall be ~1~~!9'.rlginal and all of which shall constitute but one 

and the same instr_~~t-,:_ - ,;•:;:[~f ~'.~. --;q~t?~~!~\ 
Section 8.6. ''_A;tfie_ndrn_¢'fit$;~1:p1J~r;ig~s ·:~Ji.'d Modifications. Except as otherwise .,_. _____ ,.,_,____ ., .. ,, ... ,_, __ , __ ,, ___ .. ,,.,_ ... , ___ , __ ,.,,,,,_,,_, ,.,_____ -.... 

provided in.Jhis,1L.o.an Ag'[.~men( su1fs~'qtfei1t~!~t0''' the issuance of the Note and prior to its 
paymentAn'il;fdW~~(~n~P.r.o.vis[gr{ftf.~fr payment th'e'fgof having been made in accordance with the 
provi~i961s]\6f the ·1n8~8Jt:Jfe), 'fHHhJ,oan Agreement may not be effectively amended, changed, 
modifr~$;"·altered or te?'ff\lry1ajed vv1{tfiJu.t the written consent of the parties hereto and the written 
cons-et1!1f~fu;'.t~e Bondowne:·R~~;iW\\ ·;::;:\~1]1> 

s~~ff?tt8.7. Gove_r~j~g Law. This loan Agreement shall be governed exclusively by 
and construe!fci\011. accordat}~§'.'lwith the laws of the State applicable to contracts -made and 
performed in tti'@r~;~ate~ "':;ljf~:\WV _ . 

Section 8.8. etm !of Agreement. This Loan Agreement shall be in full force and effect 
from the date of execLit"ion 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. Survi,val of Agreement. All agreements, representations and warranties 
made herein shall survive the making of the Loan. 

Section 8.10. Conflicts. If any term -or condition of this Loan Agreement conflicts with 
any term or condition of any other Loan Document, the term or condition wh_ich imposes any 
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greater or stricter duties of 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 and! shall be binding upon the City, the Borrower and their respective 
successors and assigns. The Bondowner and the Trustee are intended third party beneficiaries 
of this Loan Agreement. i 

iRemainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the parties hereto have executed this Loan Agreement, all as 
of the date first above writt~n. 

Approved as to form: 

DENNIS J. HERRERA 
· City Attorney 

By:---------,.----
Heidi J. Gewertz, 

Deputy City Attorney 

. 03052.06:J15374 

CITY AND COUNTY OF SAN FRANCISCO, 
CALIFORNIA 

Smitha Seshadri, Vice President 

By: Colosimo Apartments, Inc. 

S-1 

1954 

a California nonprofit public benefit 
corporation, its member 

Joshua Arce, Chair 

Sani Moss, Vice Chair 



EXHIBIT A 

CltrY AND COUNTY OF SAN FRANCISCO 
MANDATORY CONTRACTING PROVISIONS 

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

1. Conflict of Interest. Through its execution ot.;:thjs Agreement, Borrower 
acknowledges that it is familiar with the provision of SectionJS''i~'o3 of the City's Charter, 
Article Ill, Chapter 2 of City's Campaign and Governmental C'.9D~9'l~t Code, and Section 87100 
et seq. and Section 1090 et seq. of the Government Code qfJfj(WSt~f€t,gf California, and certifies 
that it does not know of any facts which constitutes a violatioff:C)·f said'proyisions and agrees that 
it will immediately notify the City if it becomes aware. .of}<:ln.y such fatt?dqrjng the term of this 

Agreement. . . ,~:'('-&~gy;lH:i>'' ·<i{ii'.j~~·,:,ir;,,. 
2. · Proprietary or Confidential lnfpffi:iation of City. Borrower understands and 

agrees that, in the perJ'.ormance of the worR~;;i''t5r:. servic~*'.:i:t&nder this Agfg:~fuent or in 
contemplation thereof, Borrower may have access"''tb;~privafig'.}br confidential information which 
may be owned or controlled by City,()nd that such::~4qf.6'frilation may contain proprietary or 
confidential details, the disclosure of V?.B,!~l)\tp,Jhird partiEf€J{.fu.?:Y be damaging to City. Borrower 
agrees that all information. disclosed by;;:c1ty~{.fi::fi\B9rrower sffa:ili•:·pe held in confidence and used 
only in performance of the Agreement. "t'{BorroVd~f)'.~l;l§ll exerCi!31Ef)Jhe same standard of care to 
protect such information as a reasonab]yihprude.nf~t§'8rrnwer '·'\Xt'qbld use to protect its own 
proprietary data. ..'.i;:;;;,J¥[~!1di?~ .. ···{;}'\ · .;:;~J!']i!iV' ··•·;::;;;>~J~\fii 1{;; • 

3. Loca:~'",~ess ~~,,rise ~f 'ion; Liquid,ated Damages 

a. The Lf2E1:Drdinance~·i{';.,.Bprrower $h$11 comply with all the reqwirements of the 

~~~~te~~j§;;~f,kt~;~~s~~~~~~i~~{~B~~!r~rit~t~!nc~e c~~t~~c~i~; ~~~~~a~~e a:~i ~:; ~: 
amende.d;·;Jji,\'the''·futijt¢::.Jcolle·¢~\te..ly the "LBE Ordinance"), provided such amendments do not 
mate.ri~l!Jy>lncrease 8ti't;:f:P.wer's<'f6,611gations or liabilities,· or materially diminish Borrower's rights, 

................. ''""""")"· ............... .. 
undgf\tliis Agreement. "·'StJch proVisions of the LBE Ordinance are incorporated by referer-ice 
and m~'tj~>?. part of this Ai9T;$.~inent;;~~·'though fully set forth in this section. Borrower's willful 
failure to'!.'.{{giJ,lply with any app,Iicable ·provisions of the LBE Ordinance is a material breach of 
Borrower's··'.6kJ1ig9tions und~fi\fhis Agreement and shall entitle City, subject to any applicable 
notice and cur§°}pr9yisions.;s'e'tJforth in this Agreement, to exercise any of the remedies provided 
for under this Ag't$~men ···• V'HBer the LBE Ordinance or otherwise available· at law or in equity, 
which remedies stit:ftl)b ,.' 'imulative unless this Agreement expressly provides that any remedy 
is exclusive. In additr8't{ 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 
iri an amount equal to Borrower's net profit on this Agreement, or 10% of the total amount of this 
Agreement, or $1,000, whichever is greatest. The Director of the City's Contracts Monitoring 
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Division br any other pubiic official authorized to enforce the LBE Ordinance (separately and 
collectively, the "Director of CMD") may also impose other 'sanctions against. Borrower 
authorized in the LBE O~dinance, including declaring the Borrower to be irresponsible and 
ineligible.to contract with t~e City for a period of up to five years or revocation of the Borrower's 
LBE certification. The Dir~ctor of CMD will determine the sanctions to be imposed, including the 
amount of liquidated dama,ges, after investigation pursuant to Administrative Code §14B.17. By 
entering into this Agreem~nt, Borrower acknowledges and agrees that any liquidated damages 
assessed by the Director of the CMD shall be payable to City upon demand. Borrower further 
acknowledges and agrees that any liquidated damages assessed may be withheld from any 
monies due to Borrower ion any contract with City. Borrower agrees to maintain records 
necessary for monitoring its compliance with the LBE Ordinanc<?.:~fqf'Ya period of three years 
following termination or expiration of this Agreement, and shall ,n'.l~k~ such records available for 
audit a11d inspection by th~ Director of CMD or the Controllec,y'P.$.i'f~[~g~est. 

:· :::::::i::::ti::: p:::::~nate .;)[~l1t'':~ITo::~~t~f&tbis AgreemenC 
Borrower agrees not to di~criminate against any+~'.Qiployee, City, and Count/°§'ffl.ployee working 
with such Borrower o~ Subcontractor, applic~q~i;&i;t?r emgtgYtiJ~nt with su2fl~{~l;3orrow~r. or 
Subcontractor, or agam!?t . any person seekmg:~~jg~~ornmPdat1ons, advantages, fac11lt1es, 
privileges, services, or membership . in all busine$$};;({$'62fal, or other establishments or 
organizations, on the basis of the faci.ili.P(i::P~rception o'f:i~~P.E?rson's race, color, creed, religion, 
national origin, ancestry, age; height, \1~1~!911.~;}%§~?,C. sexuaf'·~ff~Qtation, gender identity, domestic 
partner status, marital status, disability o'.fT1,}cqu'fr~$.)!mr:nune ·o~fl~i~ncy Syndrome or HIV status 
(AIDS/HIV status), or assoeiation with m'$.fDbers cifi.~ii(3tJ,. rote·a~d1classes, or in retaliation for 
opposition to discriminatio_~/a ain~t such d~~~~s .. ·JWij;i'<~;;_, .. ,,.,/;.}!;,%\•+ ''('' 

b. Subcontta t~. Bo .. :\er sh~;J~~'. . _orporate by ~:ference in all subcontracts the 
provisions of §§12,gg;fia), 12B.2(cn1f:@), and 12~~2 of the San Francisco Administrative Code 
(copies of which ar@!~§Y.?.ilable frorj}f.p~rchasing)'{~p<;i shall require all Subcontractors to comply 
with such provisions. ''''"B~rrower;§Jfa'llPt~i)to;.compfy\;with the obligations in this subsection shall 

constitute a.;}l].~te ia. ,!;(.: .. :.·.: .. =.·~·'".:;,:'·:·,·.r····,·,e .. _-~'¢0~? .. ::.·.· .... tl~'.1r·A9-re'@rfl1§7f:I: '"' . // ' ' ' ... ;:~~i}i\t~:.~ft~ff~i.. - ·~ -·. . ' . 
:;;PS/f" Nondiscrimihafio ',in Benefits. Borrower does not as of the date of this 

Agre~f.P§fo and will notJ,fiBµring.'"tQ'~":;~J_erm of this Agreement, in any of its operations in San 
FranCl~&6;, on real prope~).;6.wned'''ljyj;'.§an Francisco, or where work is being performed for the 
City els~~~~re in the Unit~tjfi$tates, 'Cifocriminate in the provision of bereavement leave, family 
medical l~'ay~h,,, health ben~fit~. membership or membership discounts, moving expenses, 
pension and ·r~(lf.~rnent ben~f.rt~ or travel benefits, as well as any benefits other than the benefits 
specified abov~y!~jR~~~er,&.Jl~~rhployees with domestic partners and employees with spouse~, 
and/or between the:y:;~9m,gst1c partners and spouses of such employees, where the domestic 
partnership· has be~f.l'f~f.egistered with a governmental entity pursuant to state or local law 
authorizing such registration, subject to the conditions set forth in §12B.2(b) of the San 
Francisco Administrative Qode. 

d. Condition to Contract. As a condition to this Agreement, Borrower shall execute 
the "Chapter 128 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 anq made a part of this Agreement as though fully set forth herein. 
Borrower shall comply fully with and be bound by all of. the provisions that apply to this 
Agreement under such Chapters, including but not limited to the remedies provided in such 
Chapters. Without limiting the foregoing, Borrower understands that pursuant to §§12B.2(h) 
and 12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each person for 
each calendar day during which such person was discriminated against in violation of the 
provisions of this Agreement may be assessed against Borrower and/or deducted from any 
payments due Borrower. ::> . 

. :::~/~:·~:;·;··}:: 

5. MacBride Prineiples-Northern Ireland. 8Gfgfil'~nt to San Francisco 
Administrative Code §12F.5, the City and County of San .f:f?.Ht'i.~cq urges companies doing 
business in Northern Ireland to move towards resolving empf§Ymenfl;',\rif;quities, and encourages 
such companies to abide by the MacBride Principles. :•EDh,e''tity and'''¢9t1nty of San Francisco 
urges San Francisco companies to do business witb:&~grporations thaf'~J?'tl:i~. by the MacBride 
Principles. By signing below, the person execl!tJ.~g\;lhis agreement on<b,ehalf of Borrower 

acknow~ed9es :~:0::1e:::::o:: o::dh:::~nr::,,::n::;1;;,:h~::;:io::~~\' of the San. 
Francisco Environment Code, the City and County '"C)'fi/•Sarn:'F'rancisco urges Borrowers not to 
import, purchase, obtain, or use for.;,gQ'Y'.:c>P,,[Jrpose, an~7.!t~~pical hardwood, tropical hardwood . 
wood product, virgin redwood or virgin'if.eqW.Q'O'q:yy.ood produ~l.f.;;\ 

··:·.~.' ·:· ·::· ·'·-·h·:~1F;~ rf:~··::=;::· ., ~ ;.'.:;;;;. .~:;·:i·r:. 
\.c,'.'..:'.c,;_ .. •.~.·.~,::_ .. '-,. ·;,:' U, <·; .... -:f. ;·· ...... : .. , .... , .,,~· .. ,;,;Uftf?:H:h:,~:·. .. • ·0~,.;·:: .... i·'·, 

7. Drug-Free Workplace Policy~ Botfi:)_i0(~[:1,gckn6~,l.$dges that pursuant to the 
Federal Drug-Free Workpl~.<;-'.~Ii}st of 19s9;1~fB.§! ur.i!gWtif'fi:W=i)):yf,§ct6re, distribution, dispensation,. 
possession, or use of a,~off611~.9Ji§.LJbstanc~'·!l~!J5tohibited''oM!City premises. Borrower agrees 
that any violation of Jh1~';:!prohiblttoh, by Bort6\i&'_er, its employees, agents or assigns will. be 

~~~;&~~;:i~iii!~~iii~!;i~~;~:~~I~~~: ii!=:~~ ;~~~=~:e~~g~ 
.. , __ ,._,._,-... ::·.',. ·:::~-. ,~,i,?'.·.:_:.·.·.'·'·'.•.· .. · ... ;,,_:.~.•.·.::....'_·_•.:,;_;~.·-~-,-;'· ., :~ :_; ~; ;.'~''.:X. .=;·:;;: 

--:, :::::!::.=:~:·,,. ·-,-<~~\W.t:: ... _ .. \~1?,-/~?:::\· .. : 
'o:ft~l'.r;;., ComplianceSWith Amerkans with Disabilities Act. Borrower acknowledges that, 

pursuail:F'.f8tJhe Americans'iiW.fth Djsabllities Act (ADA), programs, services and other activities 
provided l5Y;s~>public entityf\f9 the public, whether directly or through a Borrower, must be 
accessible tci5BJ,the, disablecj}fa:\'Lblic. Borrower shall provide the services specified in this 
Agreement in ~''i'.(ll'anner)Ii®fN~omplies with the ADA and any· and all other applicable federal, 

<,;•:.-, .... _,:. ····.':,.;·.J:.Hj"' 

state and local disa6ijityf.fights legislation. Borrower agrees not to discriminate against disabled 
persons in the provl§l(>fi>of services, benefits or activities provided under this Agreement and 
further agrees that an·y violation of this prohibition on the part of Borrower, its employees, 
agents or assigns will constitute a material breach of this Agreement. 

10. Sunshine Ordinance. In accordance with San Francisco Administrative Code 
§67.24(e), contracts, Borrowers' bids, responses to solicitations and all other records of 
communications between City and persons or firms seeking contracts, shall be open to 
inspection immediately after a contract has been awarded. Nothing in this provision requires 
the disclosure of a private person or organization's net worth or other proprietary financial dat,a 
submitted for qualification for a contract or other benefit until and unless that person or 
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organization is awarded t~e contract or benefit. Information provided which is covered by this 
paragraph will be made avpilable to the public upon request. 

. . 

11. Limitations bn Contributions. Through execution of this Agreement, Borrower 
acknowledges that it is fa;miliar 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 ~urnishing of any material, supplies or equipment, for the sale or lease 
of any land or building, qr 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,.~9f·§ state agency on which 
an appointee of that individual serves, (2) a candidate for the offic&'itl'§ld by such individual, or 
(3) a committee controlle'.d by such individual, at any time)\.\ftphl the commencement of 
negotiations for the contr~ct until the later of either the t~µrllp%1~~9:!1. of negotiations for such 
contract or six months afte'r the date the contract is approve(Hf:>8orr6w~r. acknowledges that the 

• '<:,::':~/ ·.-:::.~::;.;.,:;,,. 

foregoing restriction applies only if the contract or a corqbiqat1,on or se·n@)pf contracts approved 
by the same individual or: board in a fiscal year ~;:iy~;::a'° total anticipaf@'~J:P.r actual value of 
$50,000 or more. Borrower further acknowledgesJh'fit'the prohibition on cohfr!butions applies to 
each prospective party tb the contract; ea<(H'.\~1fi§~ber of ~orrower's bda~q;i,.of directors; 
BorroVl(er's chairperson, chief executive officer, ·c$Jef,,financialofflcer and chief opi!lfrating officer; 
any person with an ownership interest of more.th~~i{i~{)per¢~~fijJi Borrower; any s·~bcontractor 
listed in the bid 'or contract; and any c:;ommittee th~t'tf~:;;~}i~h'sored or controlled by Borrower. 
Additionally, Borrower acknowledges,.tH~tJ:;~<:mower mu§t1.ifi)~orm each of the persons described 
in the preceding sentence of the pr8RlBit19D;s~ .. ;,~ontainec:F4ri'.~(~ection 1.126. Bo.rrower further 
agrees to provide to City the names of e'ath pgfs~b'fr;~entity or'"f6Mmittee described above. 

. \ . ,. ' "'''{r~~,fg~~~)~~::~'\o.. '"i~,:~\i~i\~l)j.c' . 
12. Requiring l\Jl.!nimµ_m Comi:l'efjsatic>ri;'fc.ff'.'Cpy~r:ed Employees . 

. <f)'f~;t~·~f.f~1t:r:~.~:t:ff · ~1·~} .{:., ·;?{, · .i;:ir .. ,.(~~;;;:t\~J~J~:v~:' 
a. Borrow..E?fit~§rees td\dggiply full",(', h and be bound by all of the provisions of the · 

Minimum Compensc{~gi'\." 6rdinanc$'.~(MCO), a~~l§:~t forth in San Francisco Administrative Code 
Chapter 12P (Chapt~B[~gP), incly_ciIJ1ftthe remedf§.~,provided, and implementing guidelines and 
rules. The provisions'"tlf~13,t:fti9n,*'.~Jg1~l~;\~~2::;;,1,f.~ :'~i~>of Chapter 12P are incorporated herein by 
reference 9~9;.m.~9.~ a paqf imis.Agree'fri'etJ:t]fil§}ifhough fully set forth. The text of the MCO is 
availabl~b~\p:t,}{iiffi8'%~~Bs •. at WWY::.~fgov.org/olselmco. A partial listing of some of Borrower's 
obligatidijsYunder th'e\JVICO is<sebforth in this Section. Borrower is required to comply with all 
the r.C"°\/i§iems of the rvfG'.q~t:irres·p~¢.f1y~ of the Hsting of obligations in this Section. . 

''· .. ,,;;.h, "'t!H£1J;;,,. .,.w~~~rt~>. . 
BHt;Wh. The MCO regl:Jjres Borrower to pay Borrower's employees a minimum hourly 

gross com'p~Q,;;>.,~tion wage r~!'.~),and to provide minimum compensated and uncompensated time 
off. The miniffiutn wage rcif~Xmay change frorri year to year and Borrower is obligated to keep 
informed of th~i~fR.~n-curr~fifY~equirements. Any subcontract entered into by Borrower shall 
require the Subc'8rftf'.act8fiJJ.:fo comply with the requirements of the MCO and shall contain 
contractual obligatiofi§'!i§o8stantially 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 exercis~ 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 

1958 



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

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

f. Borrower's commitment to provide the Minimum Compensation is a material 
element of the City's consideration for this Agreement. . The City in its sole discretion shall 
determine whether such a breach has occurred. The City and ttJ.~: public will suffer actual 
damage that will be impractical or extremely difficult to determinejfi.£fl~?8orrower fails to comply 
with these requirements. Borrower agrees that the sums set/fpffff in Section 12P .6.1 of the 
MCO as liquidated damages are ncit a penalty, but are reaso!i~pJ'gif,¢'9timates of the loss that the 
City and the public will in~ur for Borrower's noncomplian~litfi'.The'.pf.9cedures governing the 
assessment of liquidated damages shall be .those set fort~.Jn'Section 12fi:·132 of Chapter 12P. 

: _ .. :~i\J!·~rn·:!.t;~!'' · ···\:.'f:i.;:i{hx:,_ 

g. Borrower understands and agrees that)iif it fails to comply with:'Jbe requirements 
of the MCO, the City sha.11 have the right to p_d'tsD'e any rights or remedie~'i~;~yailable under 
Chapter 12P (including liquidated damages), >ufl'~e,r ·the te,r:OJ§> of the confr;iC,~J:·· and under 
appiicabie iaw. if, within 30 days after receiving wriif~D .no~i¢.&!f6f'a breach of this Agreement for 
violating the MCO, Borrower fails to cure such brea2h;f>.rj~.if:}such breach cannot reasonably be 
cured within such period of 30 days,:EB:~npwer fails tO<c$fomence efforts to cure within such 
period, or thereafter fails diligently to'':p'(l,'f§q~}.;sy9h cure i'oQ)~i'.>.tDPletion, the City shall have the 
right to pursue any rights or remedies aV,i:il1a!3tti:F'Jf\al3~applicahl~i1a,w, including those set forth in 
Section 12P .6( c) of Chapter 12P. Each ot:rtti.ese-·rgttf~~i~~- shalF$~/~xercisable individually or in 

· combination with any oth5~;,[;i_~;?ts,,o:remedl~;,avqil!tff€fi8}!~fii;ii;rl/ 

h. Borrow_erfi)~~i~resen sXknd wartaots·'that it is not a~ entity that was set up, or is 

~:~n:u~::\::~~;;1!~;€:;;;11;;~;~1~;~~;~~ ~;;~~~~~~~I ~:~~=dl:s:c~=~ 
· $25, ooo, .,.oDH!:86t('o®e~ later(@riters into an agh~'ement or agreements that cause Borrower to 
exceedidH~it:'''amourifih[l;'?,.,,ftsc;j'i}g;f;:,<?r, Borrower shall thereafter be. required to comply with the 
MCOf~H'd'er this Agreelii~fit. Th1~'.lpbligation arises on the effective date of the agreement that 

.,, , .......... _ "'··'/.!·:;.'> •.····;····;·,,:,. 

causeS.'i}thE? cumulative arrfo'qpt of'at}t~ements between the Borrower and this department to 
exceed"$25iQOO in the fisca1;y~ar. ''/ · · 

13:''{f~J~f)~~quiring ~~~th Benefits for· Covered Employees. Borrower agrees to 
comply fully wlff:l']}i?nd b~~fa~'pi'.md by all of the provisions of the Health Care Accountability 
Ordinance (HCA0)1~1\§?1@:~f'forth in San Francisco Administrative Code Chapter 12Q, including 
the remedies provided~·;~~l'nd implementing regulations, as the same may be amended from time 
to time. The provisions of section 12Q.5.1 of Chapter 12Q are incorporated by reference and 
made a part of this Agreement as though .fully set forth herein. The text of the HCAO is 
available on the web at Www.sfgov.org/olse. Capitalized terms used in this Section and not 
defined in this Agreement shall have the meanings assigned to such terms in Chapter 12Q. 

a. For· each Covered Employee, Borrower shall provide the appropriate 
health benefit set forth in Section 120.3 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. Noruyithstanding the above, if the Borrower is a small business as defined 
in Section 12Q.3(e0 of the HCAO, it shall have no obligation to comply with part (a) 
above. · 

c. Borrbwer's failure to comply with the HCAO shall constitute a material 
breach of this agre'.ement. City shall notify Borrower if such a breach has occurred. If, 
within 30 days aft~r 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 cur~d within such period of 30 days, Borrowe(!f.ails to commence efforts · 
to cure within such iperiod, or thereafter fails diligently to pur~G@\''~uch cure to completion, 
City shall have thei right to pursue the remedies set for!ry'f;11F'12Q.5.1 and 12Q.5(f)(1-6). 
Each of these rem~dies shall be exercisable individu9l!Y)§f:'.l,i)'.09s>mbination with any other. 

rights o:remed::y r::~::~:=c~~:;ered into g0,~~~::r sh:~:~~t~,/he Subcontractor 
to comply with the:requirements of the HS.ef~}and shall contain cofi~t~s!ual obligations 
substantially the s$me as those set fo.rj:f.J;1iiJ'Vthis Sectio,ri. Borrower'''~.8§!J. notify City's 
Office of Contract f;\.dministration when if'~[lt~xs into s_ysff'~f-l Subcontract ·~rH~>shall certify 
to the Office of Contract Administration ffiaf'.')\it hasW;Jiotlfied the Subcontractor of the 
obligations under :the HCAO and has imp6:g{¥(l;~x&J.f~"' requirements of the HCAO on 

. • • ., ..... _. "-~·,;+·1:•~;;::,.r.1 

Subcontractor through the Subcontract. Eactf~~!3C'fr.rower shall be responsible for its 
Subcontractors' compliance wH~~'.\~ffif§}~P.t1£1pter. lf

1

,;tt'.-]~§:i,.ibcontractor fails to comply, the 
City may pursue the remedies ~~hfortfii:i{tn;,[tb.i~ Sectl'8rE~gainst Borrower based on the 
Subcontractor's failure to comply]1Jp,r,ovidediifff?.t;;,F~Jty tl~~lUf.irst provided Borrower with 

notice and an op.~1~WtJi ::t? .:btain ''~'~'~ur~:~r~l~;~tWFvi(?j~~~t~\; ";;/ 

e. ,$.qtrower s .Jh not di < ~rge, reduce in compensation, or otherwise 
discriminate,!i?'9a1rist any F~ll\1ployee 'Y9r;), notifying City with regard to Borrower's 
noncompliaht.~~'.Pr anticipcif$g1 noncompl'f%f.f))::e with the requirements of the HCAO, for 
opposing any 'pfl':iptice p[o~'t9b'~(i;;py"Jbe HO~O, for participating in proceedings related 

"'•·;:::.-.''1' H:. .~·. :':iJ' .-·;:;~,)<·-·. .,_.,...,,~:; ~ i.:.;:,·:1r;;':_ •• :.:::.f. ·.~·;·,;::·;-. • ·~y 

·to t'1~::H.~AO, of''fqt;:~§:~~king to'··ass~gi;'·¢t'enforce any rights under the HCAO by any 

:)~1yDM~~n:~~\;'."·\2&r;;,, \;(f~f1t1~t~+, "'C\/. . 

'!.i;~_;g,/ f. Bqrfbwer 'f'€p'.c~9ents and warrants that it is not an entity .that was set up, 
''<~J{p{;:i~ being used, fOtJ~h~ purpb,~g. of evading ttie intent of the HCAO. 

· <i~~~i;:}:;~~]jt~> ·\~~r!~I~}l ··J~.;~~~ 

'\(j]lf.~i;;g. BorroW,€¥[ shall maintain employee and payroll records in compliance with 
the C:gJ}tqp1ia Labc:H'.'ti'.tQode and Industrial Welfare Commission orders, including the 
number.''ofl5:s>vrs e ·' .. !employee has worked on the City Contract. 

h. '<i:\~~ffk . keep itself informed of the current requirements of the 
. HCAO. 

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

j. Borrower· shall provide City with access to records pertaining to 
compliance with HCAO after receiving a written request from· City to do so and being 
provided at least ten business days to respond. 
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k. Borr~wer shall allow City to inspect Borrower's job sites and have access 
to Borrower's employees in order to monitor and determine compliance with HCAO. 

I. City 'may conduct random audits of Borrower to ascertain its compliance 
with HCAO. Borro»rer agrees to cooperate with City when it conducts such audits. 

' . 
m. If Bqrrower is exempt from the HCAO when this Agreement is executed 

because its amount is less than $25,000 ($50,QOO for nonprofits), but Borrower later 
enters into an agreement or agreements that cause BorrowE?rl:s.,aggregate amourit of all 
agreements with City to reach $75,000, all the agreements;~5J~ff be thereafter subject to 
the HCAO. This obligation arises on the effective date pffh¥fagreement that causes the 
cumulative amount of agreements between Borrowt:;[~']~Vl$1~J!Je City to be equal to or 
greater than $75,0QO in the fiscal year. <;;_'.:};;':/· <~:1!(:.:_ .. f.:.:,:_'_:.:_:_~.· .•. > · 

~:·:.~·\, .\·,,. __ 

14. Prohibition' on Political Activity w}.~!i}{;Ylty Funds. r~it'.~S9,<?rdance with San 
Francisco Administrative Code Chapter 12.G, B,9f.[gwer may not partidp~t~h •. in, support, or 
attempt to influence any pblitical campaign for _a,;;8§h'8idate or fo[ a ballot me~s~£~Jcollectively, 
"Political Activity") in the performance of the seiVI(;~~. providec::I :.Upper this Agreement Borrower 
~-~ee- ~- -o~p'y ,.,;fh 0-n· Cr-n-;-~- /\ rlm;,...;Str~fi;V•i'!e'·:;_;:;'j:-.,..do C"~];:;;'?~,.. 12 r::. 3nrl any \;.,_,nlomentinn 
ct~I ::'.::>LU l,, Ill I Vvllll VC::U I JO IVIVVU r\Ulllllll 'IQU .:;·~?.~. c;::~:Pi.i9-t-'l\J.I 1 .0 11\...1 11 u11p1v111 11L111~ 

rules and regulations promulgated by the City's c6)itr<.51F~'t The terms and provisions of 
Chapter 12.G are incorporated hereiry\\byJhis referent'e'.f)t};1n the event Borrower violates the 
provisions of this section,• the City m'~y};jfiJ[i.~¢d}tion to atly_i'ptlier rights or remedies available 
hereunder, (i) terminate this Agreement',·1'~n.d''('.i1Yf p'.f9h.ibit Borr6wer from bidding on or receiving 
any new City contract for a period of twc?{2J, years:'")tfje C<?ntroli_er,;will not consider Borrower's 
use of profit as a violation of this,~ection. , >\ .. ,'-,'.:;~ '•, :._·:,. - -·:/ 

/: , \f;'.~:'.:{!\. :.:3?;·/~~),:·r · ~·~~'./:::::: ;:;;=· 
.. -:'· ~ ·~;.-/:./);.:, ~!·~~.".f(</?if:i"·· . "<,, . 

15. Preseiy!:l;ye-treat~~Ji)flood G\J.htaining Arsenic. Borrower may not purchase 
preservative-treated:fiwJYod product§"/.~ontainingi~'.?'t~enic in the performance of this Agreement 
unless an exemptid'~'.fftpm the r~q;Q.!fi:;ments of'.Gfa§pter 13 of the San Francisco Environment 
Code is obtained fronli;\the DepaTfrrfe'Oft:;ofJhl? EnY\ronment under Section 1304 of the Code. 

. "•i·:/t·;:::;t,:;0-. ~;;.: .. ;:::•·,'.:-~:~-~ ·~~.:.(~~=;:.:,:.':1-\.:;;.1;:.::::;:, r\E~:· .. ·.·~ ".:;;:x · 
The term _''.pres13ryative.:tf~?t~9}0wood 'coiit~'!NrJ9'' arsenic" shall mean wood treated with a 
preserv'?.-:~\Y,~slfb'a-Hit,?'<:m!i3in€:;,~r~t,~);,nic, elementaf) arsenic, or an arsenic copper combination, 
incluqing/;but not limit.§'(jjo, cJitgrnated copper arsenate preservative, ammoniacal copper zinc 
arser)~te/preservative,'bf;::-ammonl'~eal copper arsenate preservative. Borrower may purchase 
pres~rv~t.iye-treated wo6tj'-[iiprodutt~'.:'hm the list of environmentally preferable alternatives 
prepare'i:H~hd_ adopted by tH~!Wbepartrifent of the Environment. This provision does not preclude 
Borrower ''frptn purchasing'f@::preservative-treated wood containing arsenic for saltwater 
immersion. f'f!Ei'..term "saltw~t<¥r immersion" shall mean a pressure-treated wood that is used for 
construction pu'fY9,~~~ oc.J~sllfties that are partially or totally immersed in saltwater. 

'·'::y~~~:(~/;~' :i~~·; !' 

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

17. Protection of Private Information. Borrower has read and agrees to the terms 
set forth in San Francisc:;o Administrative Code Sections 12M.2, "Nond_isclosure of Private 
Information," and 12M.3, "Enforcement" of P,dministrative Code Chapter 12M, "Protection of 
Private Information," which are incorporated herein as if fully set forth. Borrower agrees that 
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any failure of Borrower to !comply with the requirements of Section 12M.2 of this Chapter shall 
be a material breach of tfie Contract. In such an event, in addition to ariy other remedies 
available to.it under equity:Or law, the City may terminate the Contract, bring a false claim action 
against the Borrower pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar 
the Borrower. · 

18·. Food Service Waste Reducti<::>n Requirements. Borrower agrees to. comply 
fully with and be bound by :all of the provisions of the Food Service Waste Reduction Ordinance, 
as set forth in San Francisco Environment Code Chapter 16, including the remedies provided, 
and implementing guidelines and rules. The provisions of Chapter)6, are incorporated herein 
by reference and made a part of this Agreement as though fully s~'ftfc5rth. This provision is a 
material term of this Agreement. By entering into this Agree.aj~f.}J;·'' Borrower agrees that if it 
breaches this provision, City will suffer actual damages t~?f~@.Jiil~\PE?. impractical or extremely 
difficult to determine; .further, Borrower agrees th.at the -~µffV"of "'dfj'~i~;bundred dollars ($100) 
liquidated damages for the first breach, two hundred d()Jl<lr.~·,·($200) llqliiC!c:ited damages for the 
second breach in the same year, and five hundredY!;~o11ars ($500) i!CjU!dated damages for 
subsequent breaches in the same year is reasonabl€~1~~'timate of the dama~°@'~that City will incur 
based on the violation, established in light qNi(fB'~t circumstarces existinQ'iii;~bAhe time this 
Agreement was made. Such amount shall i16tJii3e. consider~B)a penalty, buf~tr~ther agreed 

. monetary damages sustained by City because of B'b:ff.pyyer'~f;f~;ffo'fe to comply with fhis provision 

· 19: Submittingi False Claiill§_;;,~,l\'loneta~iJ~~~&~i~~s. Pursuant to San Francisco 
Administrative Code §21.35, any Borrbv~h~f)l1[.'SJ.ibcontract0'-Ff.(f6b,consultant who submits a false 

· : \ij';'.°:'.Yi: '·<=l~'.:~f.!i<:'.:~·.~::'.!~., "-\1-<""..i'.i':C:f,;. • 

claim shall be liable to the City for the sti;itµtol~/i'p'er:ialties set'-fo(th in that section. A Borrower, 
Subcontractor or consultant will be deer'h'@d to !l'~\fg~i§hbrnitted1ii~:N'false claim to the City if the 
Borrower, Subcontractor oL'.~8,R~H!.tant: (aY't{;~'?;ow\2~,\~YpH~~~~b~~'r9·r~6auses to be presented to an 
officer or employee of tt:i¢/;QjtY.la'.;ifal§e clairri\q;l(:{@)'.:iest for payment or approval; (b) knowingly 
makes, uses, or cause§.:f8f6e ma'd'&f6r used ciiWl3'jWe record or statement to get a false.claim paid 
or approved by th~~gl_tY';'' ( c) consP)t~s to deff~Q<;i the City by getting a false claim allowed or. 
p;;iid by the City; (d"}j~J<:rJowingly nif::fk~s, uses, 6f;;Bauses to be made or used a false record or 
statement to concea1:·,~~Xpi19~ ofog~st~!S,~g~,g,ip,~_lig;~gon to pay or transmit money or property to 
the City; or,,,:.{(\3):. .. Js a b'ei[iefitiafy of ah'"'iri$pyei:j:eht submission of a false claim to the City, 
subsequeri_fIY.':l81§89Q~~!? th~1W@~1tY of the. clairrl~''i~nd fails to disclose the false claim to the City 
within,~}f.~~'sonable''tWff~:;,?fte?8J§.(:.9yery of the false claim. 

111. '<0~~.?,·,:t .. _.·,',.:-.:-.. ~-:·_• .. '._.~,: •.•. _,~_ .. ··;_::~_-,·_;· .. ·_· ... ·'.•· ... ·':_·_.·'·_ ... : .. ··.;·,_ -~~iiS:~) '<~f ~~;~'.:;•iJi;:;} . ' 
··::-(:'. 
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INDENTURE OF TRUST 

This INDENTURE !OF TRUST, .dated as of November 1, 2orn (this "Indenture"), is by 
and between the City andi County of San Francisco, California, a municipal corporation duly 
organized and existing p~rsuant to its charter and· the laws and constitution of the State of 
California (herein called t~e "City"), and The Bank of New York Mellon Trust Company, N.A., a 
national banking associatjon organized and existing under the laws of the United S.tates of 
America, as Trustee hereU:nder (herein called the 'Trustee"). 

RECITALS: 

WHEREAS, pursuant to Sections 1.101 and 9.107 ofit$10tharter of the City, and Article I 
of Chapter 43 of the City{s Administrative Code and, Joirt~H~' extent applicable, Chapter 7 of 
Part 5 of Division 31 (com&iencing with Section 52075)\:'of':ifi§~!~Qajifornia Health and Safety Code 

. (collectively, the "Act"), the City proposes to issue<{{f~· City<?n<:J County of San Francisco, 
California Multifamily Housing Revenue Bonds OJf~Q)Mission Stt&'~t'Apartments), Series 2018C 
(the "Bonds"); and · "'t{;J§Y '· ·':''· 

. . ~eiiir~< '<~li%i(]~)., 
WHEREAS, the proceeds of the Bonds'Swill be used. to fund a\lffan to 1950 Mission 

Housing Associates, LP, ~ California limited partff~tsh,ip (tH~f~tBorrower") pY:ifs1Jant to the Loan 
Agreement, dated as of November:;1fitf.918 (the "LB~rt):l;\gff,gWment"), betwee"rE~fie City and the 
Borrower, and as provided in the C'ocr§![tiP.tlpn and PetfQ'a'Qent Funding Agreement, dated as of 
November 1, 2018 (the "Construdl6,n:.!1'~h~):.P:~rmanent~i~:UD.ding Agreeme.nt"), between the 
Borrower and the initial owner of the Hq!}gs:·''i!liH:ffJ:~p.,r.der to 'p~9,ytqe financing for a portion of the 
costs of the constructioq,,,,pf,.a multifarrl1jy),;,,reside1intifrltr~ntal ~PtQJe,<:;t known as "1950 Mission 
Stre.et Apartments," sqfi'~t~J1!}:~fi1Rf 157 r~~!..e .. enti~L:It.~Bt~L:;tQPUsin'g> units (which includes two 
manager's units), to)j~)JbC:ated'1a:t]~t~50 Missi61J Sf et'ln th8-\lG;~Y (the "Project"); and 

":~~l ··--'···-...~. '·;:~.:::··,":.~ ··:\i:J.\,~.- ~;;.:-- ~.;:s::t?t?/ ' . . 

· WHEREAS, in · ,,J!~f to ;-' ide for tlleyj:~,uthentication and delivery of the Bonds, to 
establish and ,declare ttie'JJ~ermsX onditions.;~ftipon which the Bonds are to be issued and 
secured ~n' 11'"\'1fl~~9~.~~,,,~he·;~~r~~;r ··. ·::~;f,B,QJlci~~gt~ereof and of the interest arid premium, if 
any, the( , e Cify'dias .. authonzed the exeC'uUbn iind delivery of this Indenture; and · · 

it:!..t~l~K . '°"''&ii\~t~;f,,,, .. ·<!·;. :;·,, ,,;~ii!i[\{:t . 
W15l§R.EAS, all con<;ltt,Jg,ns, t · 59::> and acts required by the Act, and by all other laws of 

the State Ol,'~Q?,lifornia, to, e~!~t, hav~";Jff§ppened and have been performed in satisfaction of 
conditions pr~tt~g~nt to and in':~pf)J:mectioil~\l\rith the issuance of the Bonds exist, have happened, 
and have been 'P'Ei.'ff'p,rrned in du.~\~\me, form and manner as required by law, and the City is now 
duly authorized arrtt!f~mpciwer~a:;w.pursuant to each and every requirement of law, to issue the 
Bonds for the purpose\~}'fl:ihe.n}~jJ'tier and upoll the terms herein provided; and · 

''·'1i:.}" ;fJ;~frJP 

WHEREAS, all ~·6 S.l:~~d 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, THEREFO~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 time 
issued and Outstanding under this Indenture, according to their tenor, and to secure the 
performance and observance of all the covenants and conditions therein and herein set forth, 
and to declare the terms and conditions upon and subject to which the Bonds are to be issued 
and received, and for and in consideration of the premises and of the mutual covenants herein 
contained and of the purchase and acceptance of the Bonds by the owners thereof, and for 
other valuable consideration the receipt and sufficiency of which is hereby acknowledged, the 
City covenants and agrees with the Trustee, for the equal::and proportionate benefit of the 
respective registered owner or owners from time to time of ttj'~:/8.B'nds, as follows: 

. . )\);:;t:~~?)/ 

ARTICLE I/ 

DEFINITIONS AND GEN~~L PRo:i~i'9Ns 
'.:.':~;' ' 

.:.! '·:::{fr~:~~.}:::-. 

SectiOn 1.01. Definitions. Unless tff~.J!q~:mtext otherwise req'G\f~~'- the terms defined in 
this Section 1.01 shall, for all purposes of thT§;~lpgenture an,d of any ff19¢nture supplemental 
harotr. Ar agreement 511npjhrnent3l theretn h""ve .'ff{S:::rn"'""ninAg''hr::>n:=>in <::n<:>;:t:fi/kil, ~<:: fnl!oW<::' f IV \..l.LV VI l "--''-"1 l l'-.rl I '--4~ "-'111 ...... 1 I~ I lo.I 1.._,I .._,._....,, It.A .....,. 1.. 1, ....... ~,r~:l._,."-"l Ill.I~".':"'.':,.,......,.,...,.., 1 ..._,f""'.....,..._,,, .;---,-·,,......,......, 1 _., "'-• 

· .. ~;,_'.::;,·. ·~·<r~:q!?~;~.. . : .. ;Atf:1.~::;.:~Y' ··:.:?i~H~?~\ 

The term "Act" shall;;rjj~~q};f()llectivel;~;;~:~~tl;ns 1.101 and 9.1 (fi of the Charter 
of the City, Article I of Chaptet}ft.'$1:',ofZtt:J~ San FranBis~o Administrative Code of the City 
and County of San Francisc~'i{i:t~od':'':if:B_j!~Jhe,_ extenf<i:W3plicable, Chapter 7 of Part 5 of 
Division 31 ( comm,~nsing with sE;~!J9,n 5257~)iiPLthe Cal@:QJia Health and Safety Code. 

. /\/~·'..} ·~,:· 
·:.r· . 

terms0iiib... -:-·"- .,,,c,,,,~-
··;:·:.=,:.::·:';::. \~x~r:~~~if.:,... '~<:~~1r~~g.~~~ 

'''t¥~~'tr:.term "Aut~!g~~ed Amount" shall mean $ , the authorized 
maximum .. ,Bf.Jff9ipal amq0bfJ of the Bonds. ------

··;,~i~(·····~:., ;-{ 

The te;, +;,~ti(' pn~ed Borrower Representative" shall mean any person who at 
the time and from;)[tJh1e 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 anc:l 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 D~puty Director of the Mayor's Office of Housing and Community 

· Development, or any other person designated to act in such capacity by a Certificate of 
the City containing :the specimen signature of any of such persons which certificate may 
designate an alterr1ate or alternates. 
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The term "Bond Counsel" shall mean (a) Quint & Thimmig LLP, (b) Curls Bartling 
P:C., or (c) any ot~er attorney at law or other firm of attorneys selected by the City, of 
nationally recogniz~d standing in matters pertaining to the federal tax status of interest 
on bonds issued by states and political subdivisions, and duly admitted to practice law 
before the highest) court of any state of the United States of America, but shall not . 
include counsel for !the Borrower. 

The term "~ond Fund" shall mean the fund by that name establisheq pursuant to 
Section 5.02 hereof. 

The term "~onds" shall mean the City and ,C~~~iy of San Francisco, California 
Multifamily Housin~ Revenue Bonds (1950 Mis?i6:'-'i!i§lreet Apartments), Series 2018C 
issued·and Outstanding hereunder. '''i\1!> 

The term "Bondowner " "Holder " :a{iSlder" "B~~~~B'iaer " "Owner of the Bonds " 
; ) I .::;,,'i;~·:i::'f(:,;:;• > "'.;·::{,.·.~;{;;:,, I J 

or "owner of the Bonds" shall mean thE:;,.;p~'(s'on in whose nafile';;the Bonds are registered 
in the Bond register maintained by th~l:Ji~~tee under Section '2.ip~:,, .. 

; ·••i(ifJ~fit;;:t .. :., "<\1..\J':f{t~I-;:_, . 
The term :"Bond Purchase Agr~:E¥rrient" ,;.:$hf:!ll mean th~';i:i;:Bond Purchase 

Agreement, dated as of N~X.~JJ.1P.er 1, 2018';~tf,~!J;i9't';<!'he Borrower, tK\~:~1~ondowner and 
California Community Reinv?.~ftil'!?DJ Corporati6'6Y. .. rsuant to which and subject to the 
terms and conditiofis thereiri\U~ff~:t;G§!\fp,~nia Comhj1'.J.q\ty Reinvestment Corporation has 
agreed to purchase up to $tW&\ '"<f,\l:!fii~i:\;y,,., prfnClp:al amount of the Bonds upon 

conversion. ;,,#1\fillwl~~~'f.\i:!~i\1. '-':irJ1fffitr'.1., ... .. . . ·::.;~i{fi;.. . 
The t¢f f'\Hdff.qW.:~.r" shall'lf:i)i a if~:.~. O"<NJi~.~jqn ousing Associates, LP, a 

California lirHf,, . p1artnergflfp, . and it'" ' ,.,,~'ssors ah'tlt!i1issigns under the provisions of 
Section 6.2 ot"'(lfh}3: Loan )fj\greemenf!?f~fa~ under the applicable provisions of the 
Construction anci'''p,~J;man · -µpq_ing. Agf;~errent. 

4i§N{!!~y;i~~~~h'i{fi2t of i'~te~l ~r!h~;~e~~bt~:~u~l~ai~~d~~:,~d~~ 
sriBstantially all ofl:;f;tistee's'D'Q'siness functions . 

. ,,,:f:~'.~~i~nt= term "C~f~*~\. eans'\ a California Community Reinvestment Corporation or 

(b) one'''bf;~tQ.,~ followin :!:~~···d tities, pursuant to an assignment by California Community 
ReinvestmeT.tfB~_orporatigj'f§pf its rights under the Bond Purchase Agreement: (1) Fannie 
Mae or Fredd@:1,.JV1ag;i,Wmz) a member bank of California Community Reinvestment 
Corporation or"i~!(:($Jt?)%,~if0nd established and. managed by California Community 
Reinvestment Corp'i:ffation (or by a single member limited liability company in which 
California Community. 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 tban $5 billion. 

The term "Certificate of the City" shall mean· a certificate of the City signed by an 
Authorized City Representative. 
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The term "¢ertified Resolution" shall mean a copy of a resolution of the City, 
certified by the Cle~k of the Board of Supervisors of the City, to have been duly adopted 
by the City and to b,e in full force and effect on the date of such certification. 

· The term "City" shall mean the City and County of San Frandsco, California, a 
municipal. corporatibn 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 initi.al 
delivery of the Bonds and funding of the Initial Disbursement. 

The term "Code" or "Internal Revenue Code'.;:,:fB~~ns the Internal Revenue Code 
of 1986, as amended, and with respect to a specificf{Wgttion thereof, such reference shall 
be deemed to inclu'de (a) the regulations promur~·~tga'gby the United States Department 
of the Treasury under such section, (bL?AY'{~suc~~§'~l?L provision of similar import 
hereafter enacted, (c) any corresponding pfpyis.ion of ariyi\ffi(Jqsequent Internal Revenue 
Code, and (d) the regulations promulg9~~93µ1ider the provis'IO'/)$:.~.escribed in (b) and (c). 

The term "Construction and :::~~!~anent Funding A;;~~~?nt". shall mean the 
Construction and Permanent Funding )\~'@~ment;:(§tJ§ted as of"'(fJC:v?mber 1, 2018, 
between the Initial Bondown.~r;;:~r:id the Borr6W.~f;:;&{~·:j§tfginally executetf':§t, as it may from 
time to time be supplementeq}"f'f!f11ended in ac~qf,gance with its terms. '" 

-. ~d~:~·~·:{~f:~~~~ '\~~;~i·.)1T:~. 

The term "Construction ~~8~ ·:shall mea~izihe ·fund by that name established 
pursuant to Sectior'l._3.03 hereof.<:<:; ··-'. -_ ": ·:."· .. 

Constru:~i~h~t~~~!~,f ~ni!~J~~,~~:!~l~mf)~~~J given such tenn in the 
The term '1'G\6'hversi'b't6[)ate" mea'A$'the date on which the registered owner of the 

!~f w~:~~~;j;~:~~f,;;f~j~~:: o~s~;:;~::~=::::::z:f~hn::~~:ts ~hn~ 
ani'6iJ:i.z_ation of priridp~_I paY'abJE?,._on the Bonds during the period of computation, 
exc1uC!Yf,lg.·,.pmounts scf:!ef:iuled dl'.Idng such period .which relate to principal which· has 
been retire'Si,before the H$'ginning of such period. 

Th·~::.~~#~:~ftDeedJiofITrust" shall mean the Constructi~n and Permanent Leasehold 
Deed of Trust VJ]tij~~~*',~tbte Assignment of Leases and Rents, Security Agreement and 
Fixture Filing, execb!.¢d 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 "qefault Rate" means the interest rate then in effect on the Bonds plus 
five percent (5%), not to exceed the maximum rate permitted by law. 

The term "Disbursed Amount" means the portion of the Bonds funded and 
Outstanding from time to time, as indicated on the Schedule of Drawings attached 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 Agf.eement shall have the meaning specified in Section 7.01 hereof, and 
as used in the Loa~ Agreement shall have the meaning-specified in Section 7 .1 thereof. 

' ! 
The term "Fiair Market Value" means the price at which a willing buyer would 

purchase the inve*ment from a willing seller in a bona fide, arm's length transaction 
(determined as of \the. date the contract to purchase or sell the investment becomes 
binding) if the investment is traded on' an established securities market (within the 
meaning of Sectiofi 1273 ·of the Code) and, otherwise, the term "Fair Market Value" 
means the acquis~tion price in a bona fide arm's length transaction (as referenced 
above) if (a) the imtestment is a certificate of deposit tb.atis acquired in accordance with 
applicable regulatibns under the Code, (b) the JriV~~tment is an agreement with 

· specifically negotikted withdrawal or reinve~trri~~ff/ provisions and a specifically 
negotiated interest! rate (for example, a gu§l(~Qf~Etq};Jrwestment contract, a forward 
supply contract ori other investment agref:?.rrj'efffty thaf:{i.~\pcquired in accordance with 
applicable regulatiqns under the Code, (cf!ti}e ··investme'nfJ]i? .. a United States Treasury 
Obligation-State and Local GovernmeriW0Series that is iiltquired in accordance with 
applicable regulatia,ns of the United St~f~.$''bepartment of the·T~~~:Sury, Bureau of Public 
Debt, or (d) the investment is the L:b'?.?hAgency !r.ivestmenf'4~;~8~ of the State of 
California, but only if at all times durihg'i!);ivhich ,ttje:·~·,investmenf";i0§';'.';J1eld its yield is 

~~:~:~:: t::~:::~:~::e~i;:~:~~:::::i:~ ~s:. :~e~~,:~~:11: :::::b: 
as it may from timej9 time be suppJ~metite: . qdified'bJ.)~~111ended by any supplemental 

indenture en~:i~~!~'IZt~~,~~~ant to··~~{~~~ovis,'·'''' ~v·,tWe~e).~;,,~::;~:~v:~, · . · 

The fe'frrL"lnitial B downer" meahs'Wells Fa 'g:Cf Bank, National Association, as 

~~::'.;;~~Ji.~lt~:,: ,' > 

'<~4be term "lnter,E?st Payment Date" shall mean the first day of each month, 
commerW~l'Pf .. January 1{,,.019. 

'-zw~ ·:,\. '. . :r. 

The t~r. A'.Jmve~{ rn.ent Securities" shall mean any of the following (including any 
funds compris~EH\eXf;$IT~fifbllowing, which may be. funds maintained or managed by the 
Trustee and its aftjil.Jffites), but only to the extent that the same are acq.uired at Fair 
Market Value: , · 

(a) \ direct and general obligations of the United States of America; 

· (b) : obligations of any agency or instrumentality of the United States of 
America thEi timely payment of the principal of and interest on which are fully 
uncondition$lly guaranteed by the full faith arid 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 existing under the laws of the United States of America, and its successors 
and assigns; , 

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

(e) : demand deposits or time depo~its with, certificates of deposit 
(including tfuose placed by a third party pur§q'~i{6t>to a separate agreement with 
the Borrower), trust funds, trust account.s,:i~'pther deposit products, interest
bearing de:posits, overnight bank d~p'§~i'f~]l~i:'.iQterest-bearing money market 
accounts or bankers acceptances is~b'Ei~Yby, lH_g\;r.rustee or its affiliates or any 
bank organized under the laws ofAb6,;c,Llnited Sti~it~$:·()f America or any state or 
the District. of Columbia which/ha'§'-;;· combined ca'prtal;., surplus and undivi.ded 
profits of not less than $50,0.G[OJO'oo; provided that 'ili'~1lTrustee or such other 
institution has been rated at lE:[g§b;0':VMlG 1"('.A 1+" by"@dbdy's or S&P which 
deposits oi certificates are fuHY~:WTD~wred .. J;:;§/;1:;.J.he Feder~f~~}::jJe.posit Insurance 
Corporation or collat~J?lized pursu~hf''i~o . .Jfi.~'Pt~quirements o{(t.tJ'e Office of the 
Comptroller!of the celfr?faby;, · ··~!ff(:f;jff' ./ · 

"Aaa"r fhtb;h~~~s~·~~~~!~il[&~i(~~~,,~~Q~~lin~':;~~ ~~~~:e~~~~eJa:~~ 
equivaleqfif~~fig;;~ategory 'g\y¢.n by t6e•appliqablef::fating agency (Le., Moody's or 
s&.P );t9'~£f{~f'~e~~[.~I ~ateg6tif::1~~;~~gy'flty)oi:{l,\}stygi~·9 mutual funds of t~e Trustee 
or its affiliates or fonwh1ch the 'Tirustee or an affiliate thereof serves as investment 
advisoi;:~itr~Q.sfer ad~nf or cust8a)~o. or provides other services to such mutual 

Jund and·:;;;ti~~~iv~~·;§it~~~()nable ··129tripensation therefor) registered under the 

,;,gf 'ifj!~?!~ii~~i!~~i~1~~~~ii~?~~f ~~e~::;n;~~:~f ~~~e~t~t:~t ~~=~I~~ 
''':',~/:;;:> (g) ' O:'(!:{i);tax ~~~}-Dpt obligations rated in the highest short-term rating 

·;;'.;'.category by rvid(j(jy's or"S&P, or (ii) shares of a tax-exempt municipal money .. 
TB~tket mutual fGrtd or other collective investment fund registered under the 
fed&ftif;;Irwestm~nl@:ompany Act of 1940, whose shares are registered under the 
feder~li~§5?\:'.Uritii:t*)Jl1\ct of 1933, having assets of at least $100,000,000, and 
having ~{~§ti,tlg'tBf "Aaa"f'AAA" by Moody's or S&P (or if a new rating scale is 
implemente~'~ij,:.the equivalent rating category given by the applicable rating 
agency (Le.; Moody's or S&P) for that general category of security), for which at 
least 95% of the income paid to the holders on interest in such money market 
fund will be excludable from gross income under Section 103 ·of the Code, 
including money market funds for which the Trustee or its affiliates receive a fee 
for investment advisory or other services to the fund; 

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

(i) . any other investments approved in writing by the Bondowner with 
the written qonsent of the City. 
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. . For purpos~s of this definition.of ".Investment Securities", the "highest rating" shall 
mean a rating of atlleast "VMIG 1"f'A 1+" for obligations with less than one year maturity; 
at least "Aaa"f'VM!IG 1"/"AAA"/"A 1+" for obligations with a maturity of one year or 
greater but less th~n th.ree years; and at least "Aaa"/"AAA" for obligations with a maturity 
of three years or gr~ater. Investment Securities must be limited to instruments that have 
a predetermined fi~ed 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 "1$suance Costs" means all costs and expenses of issuance of the 
Bonds, including, b'.ut not limited to: (a) purchaser'~Ldf'W8.B't.mt and fees; (b) counsel fees, 
Including bond counsel and Borrower's counsel, a.!5tW.~W'as any other specialized counsel 
fees incurred in c~nnection with the issuanc~;:(;BfJ)fH~;1(§.8nds or the Loan; (c) the City's 
fees and expensesiincurred in connection w,!tHW;i~fisstl~fi~~ of the Bonds, including fees 
of any counsel or advisor to the City, and;tffe·.City admfRl~~rc:ltive fee for processing the 
request of the Borrbwer to issue the Boi{d~(';.(d) fees of th~t':sbndowner and its counsel;· 

~ .-'.:~~·'.):;;·:.~·~'·: 1 {.l:/··.;·.;:1.. . 

(e) Trustee's fees ;and Trustee's cotiilsel fees; (f) paying a'geht'.s and certifying and 
authenticating agent's fees related td0;'.[~$yance of Jhe Bond·~,1~iX9}. accountant's fees 

: -:.!::,:.:·"'· .::·.:.. "i'··· .. , 

related to issuance of the Bonds; (h) pb~li9~tion ,g§:~ls associated~i~.i~h the financing 
proceedings; and (i) costs qf;;~DY .engineerln£n?~9.J;te'8.sibility studies~l:rj~:cessary to the 
issuance of the Bonds. \!,;f.. ' ·- '<J!l\·tiii;( ,,, 

: \: ;:~,t··? ·.:.~;:'.:;:t~~~.;~~:;;§~,, . 
The term "Loan" shall an emoan of the.proceeds of the Bonds made by the 

City to the Borr9~~r pursuanF~~!B.;,,. th~'"'~IT~~!h:;f.,gre~ffi:'~b1. and. the Construction and 
Permanent FuqgJ,6,9''.{t\9r@ement fO:[::;the pyf p'q~~);~pf fina'Q'qing the construction by the 

Borrower of t~~~(~{jj8ctX!1~f.~f~tJt\ \ ... ,~[,)jf}gffe.ft2:~ilµ7 ··'\~{ti;)i/~1tn~1Ii' '·· . · , 
· The terrrU~L:ban Ag{~etnent" shal!Jm~an the Agreement, as defined herein_ 

,,iJ!il~~~='~l;::'~sha~~, the meaning given such term in the ·Loan 
'<Y'.'ii·.. The term Maturity Date,.'.,rneans December 1, 2057. 
, .. ti::g''-ih,,., .·,~1~w:~f\ . .,,~:~~~,i?~,·· 

''\[!.)?term "Moo(lyI~=( meafis':iMoody's Investors Service, Inc., its successors and 
assigns:''!)fg~.!;!fh su~ces~?,'.[~ and assigns continue to perform the services of a securities 

rating agen¢~~~Ei!~~t,,, \ .,;:/'l:i:Y,. 
The terifHH'.Ndf~,,· means the promissory note evidendng the obligation of the 

'···;·:l·'C··.;····c 
Borrower to repay''1t!)€r Loan, in the form required by the Construction and Permanent 
Funding Agreement, as amended or supplemented from time to time . 

. The term "Opinion of Counsel" shall mean a written opinion of counsel, who may 
be counsel for the City, Bond Counsel, counsel for the Trustee or counsel for the 
Bondowner_ · 

The term "Outstanding," when used as of any particular time with reference to 
Bonds, shall, subject to the provisions of Section 11.0S(e), mean all Bonds theretofore 
authenticated and ;delivered by the Trustee under this Indenture except: (a) Bonds 
theretofore canceled by the Trustee 01- surrendered to the Trustee for cancellation; (b) 

-7-

1972 



Bonds for the pay~ent or redemption of which moneys or securities in the necessary 
amount (;:is provid~d 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 partriership, a limited partnership, a limited liability partnership, a trust, an 
unincorporated org:anization or a government or any agency or political subdivision 
thereof. 

The term "P,rincipal Office" shall mean the pffl¢¢;,of the Trustee' located at the 
address set forth ir\i Section 11.06 hereof, or atsdt;f\Pother place as the Trustee shall 
designate by notic~ given under said Section J~!ft)6'~tp~ovided, however, that solely for 
purposes of preserltation or surrender of the Bbhds tdHitr;3nsfer, payment or exchange, 
such Principal Office shall be .the designat€thcorporate'Wu~tagency or operating office 
of the Trustee: 

1 ·;_;;;v ·;;'i/·ji~[J,;, . 

The term "Phncipal Payment 6a ~'.kshall mean .any date'gfi.··:w.oich principal of the 
Loan is due and payable under the Note. ··:vi\@.;~.]]>.. "'~;0~'-ffj. <·zn_;1'.~:k.,. 

The term ·project" hf'lfll~\::g s~1~~~tt~::he Recitals. '@.~ . 

The term "P;roject Cost$;;:;, as'•'.tfi~:Jneaning'':i,gf;fen such term in the Regulatory 
Agreement. : ''!}?;:. '·<X};j · ''i'/·-~\ 

·r··· · ·{ti:.:.{i.\, .,<>P~}\?. . 
..... ;.;:.~;-~;A~1HEf~:~MlM~t~t::·: .. ~ ·;:·:;,~:,'. .. :~ , ,,. ~,,: ... ;·~~.· 

The terrfr!f.dualified:Pro·ect C'Osts" snali' "iJ··~·ihe.~~~ning given such term in the Regulatory A'§'~f~tnt ''1C\ J '1~;5tJ!ft'" . '>?•Jf1! · 

. I.he term '"~~.~.?rdf ·J~X;,}_:Qeans, Yifi~~ respect to any Interest Payment Date or 
dat?;~f6i;'{payment of'itffe , , nds'Y'.Up'op,the":f¢"demption thereof, the calendar day of the 

•i;~1;:::::~,tf ::~~fr~:t::~:~::=::~;~~at~a~:s:n;t:: ~: :e~:t:p:::~ 
whicff'f{B:r:ids are toi be:"f§Beerned'pursuant to this Indenture. . . 

~~~[!J~IJJl "Regd1~~lons" means the Income Tax Regulations promulgated or 
proposed by'tfi&(p~pcictff\'§nt of the Treasury pursuant to the Code from time to time or 

. pursuant to any\p'~~~i:~g~fil~or statute to the Code. 

The term "R~gulatory Agreement" shall mean the Regulatory Agreement and 
Declaration of Rest'rictive Covenants of even date herewith, by and between the City and 
the Borrower, as inieffect on the Closing Date and as thereafter amended in accordance 
with its terms. · 

The term "!Reserved Rights" means those certain rights of the City under the 
Loan Agreement· to indemnification and to payment or reimbursement of fees and 
expenses of the Ci~y, including the City's annual fee as well as the fees and expenses of 
counsel, and indemnity payments, its right to give and receive notices and to enforce 
notice and reporting requirements and restrictions on transfer of ownership, its right to 
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inspect and audit Uje books, records and premises of the Borrower and of the Project, its 
right to collect attotney's fees and related expenses, its right to specifically enforce the 
Borrower's covenaht to comply with applicable federal tax law and State law (including 
the Act and the rul~s and regulations of the City), its right to receive notices under the 
Loan Agreement, lits rights to give or withhold consent to amendments, changes, 
modifications and cllterations to the Loan Agreement as specifically set forth herein, and 
to the extent not included above, the rights specifically reserved by the City under 
Section 5.04 of this! Indenture. 

The term "Responsibie Officer" of the Trustee shall mean the president, any 
managing director\ any vice ·president, any assiste1nt vice president, any senior 
associate, any associate or any other officer of the J[@.'~f&~ within the Principal Office (or 
any successor corporate trust office) customarily; .. j)~q6rming functions similar to those 
performed by the persons who at the time· s@li}b~/~.l1Ch officers, respectively, or to 
whom any corporate trust matter is referr~d·:;?Fihe 'Pfihc;ipal Office because of such 
person's knowledg;e of and familiarity w.!fffj1;ihe particUiaf}§Ubject and having direct 
responsibility for the administration of t.bis:ffnHenture. '(•\i);(~fa1h · . 

. The term. "Revenues" means "~,~~[~;Runts ple9,~ed he,;=~~~~.~;.~o the payment of 
principal of and premium, if any, and'\fjh!erest ,;qryI;f.,the Bonds?/t\¢,p,nsisting of any 
repayments of the Loan reql!iffS~ or permitt€cft:!S?.;;~:W.ifh'l'ade by the Barf pY.,er pursuant to 
Section 5.1 (a) of the Loan A9r8..~rnert and the.'p~pQfsfons of the Note; buf such term shall 
not include payments to the{i~(j)_i)1fg§,;f;:§t,?tes, the';'1Qf,ty, or the Administrator pursuant to 
Sections 2.3, 2.4, ~.1 (b), 5.1 (d}';@\1 (e);!~§1~Jf), 6.7, e:M;tJJj) or 7.4 of the Loan Agreement, 
Sections 6.07 or 8.Q§hereof or Si¥¢t.!pns'2i/i~$.}p~yJ8 of tH~H3:c::;gulatory Agreement. 

. . .. ;;.;>;&iit~t;;\), -;~(~@~:: ,·;:i}j;i~~1J);h'.i~~ ·<:~f%i> 
The te · ~{shall mean '$:<StP Glqgal RaUngs, .a Standard & Poor's Financial 

services LLd\8H~J~:ss. ''qt1~!m \'." """' "''1~i:t;'.IY 

. The term·;;;~$pphist1$~ates'L .. lnvesto, !.lleans a "qualified ·institutional buyer" as 
defirietitlfr1Rule-144A'1prd'ffi'fifg{it'®'cHunder f. ':~securities Act of 1933, as amended, or an 

,~~tt!~!1!!f ~~r":~~rt~:,i~1ft~liJj(i~~promulgated under the securities Act of 

''<t'~:j}.)7.:iThe ·term "supplemerital\~!:!iodenture" or "indenture supplemental hereto" shall 
mean''~f]'yl,,lndenture h£f~~,fter dufy}authorized and entered into between the City and the 
Trustee rn'.f;?,9~ordaf,lce vyJtfi,the provisions of this Indenture. 

. ''<;[~(~;:;;[;;;,, • J:!~J}. . 
The tefi:T'iib~Tax.;/Geftificate" means the Tax Certificate and Agreement, by and 

between the Cit9'f~~i~~f9\~!Borrower, delivered on the Closing Date. 

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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i 
of the City or th~ Borrower shall mean, respectively, a written consent, demand, 
direction, election, hotice, order, request or requisition signed on behalf of the City by an 
Authorized City Representative, or on behalf of the Borrower by an Authorized Borrower 
Representative. · 

. . 

Section 1.02. Rule's of Construction. 

(a) The singular form of any word used herein, including the terms defined in 
Section i .Oi, shall include the plural, and vice versa, unless the context otherwise requires_ 
The use herein of a prono4n of any gender shall include correlative words of the other genders_ 

(b) All references herein to "Articles," "Sections" and 0¢~[gp subdivisions hereof are to the 
corresponding Articles, Sections or subdivisions of this l11c:J~rytt)Fe as originally executed; and the 
words "herein," "hereof," "hereunder" and other words.¢nsjfrt!f?r,import refer to this Indenture as 
a whole and not to any particular Article, Section or ~&8;tji01siorl{fi~r~ot 

. · (c) The headings or titles of the sevep3J}~~\~;e~ and S~~~{,g~~):bereof, and any table of 
contents appended to copies hereof, shall b~:~~9fely for convenience-:;bf':t~ference and shall not. · 
affe~t the meaning, construction or effect of thrn·~~!~:;~;;,nture. .:x, '':t_/~L:r. 

···.:.,- .. -~ -... , .···:::,>::'.'.·:) '/,'.·:_;, .. ;,_,_ 

·::r'?;;}:"·:·,;, ARTICLe'.1ff)j;,'~~:~1·1~'Ji{:Y' 'ii: u· 
\i:·~~.;;:~~·~t~<~.N DS ··:<~!;;!:)~~'.:>~. 

Section 2.01. Aut(Jgrization. fff~re ~·~~k~·B~f.~by aut.HdtlZ:~d to be issued bonds of the 
City designated as "City/~fr\}'C:.f'Qounty of s'i31%f rancis'2oj]/;Qalifornl'¥.i'!'.Multifamily Housing Revenue 
Bonds (1950 Missiqn:l\$tf.~~Jli3t'A~?ttrnents), 's~tie~;:2'q~·;i}cli::i(ff;tti~ ~ggregate principal amount of 
up to the AuthorizecF~Qiount subj~'c:;t to fund1qg~§yE1'r time, a'$'t'provided herein. No Bonds may 
be issued hereunder<i~iSccept. in ;'i:i"ecordance'1:\wlth this Article II. The maximum aggregate 
principal amoyr.itof Bonas:f\Jv.bich,tif~Yi!?.~,issued<~~g Outstanding under this Indenture shall not 

exceed ::.ar·•A8!2g~\i~i~~: 6Utjz%·~i~~b;:>"'::.;':tii;;1rjtti~~;f;~;t~)):.:;~:>):.;;t;~::,:· 
cffS'· . ti on 2.02. 'refri'.l:S of B'Onds. The BO'f)'ds shall be· substantially in the form set forth in 

ExhibitA\'.h~r,eto with nec~'§;~ary or~pprgpriate variations, omissions and insertions as permitted 
or requirecF$y;;tJ1is lndenture';i;ff}S::ludini;f·~fly_supplemental indenture. 

·.:,:i.l'.:~:;},~~:.\:.. ~i::::Y~·,-;.:. .,~i~i~f}): 

The Borld~x~pall be iss·Ji~~J,e only as fully registered Bonds, without coupons, in the form 
of a single Bond 'tf.l!J!b.~ princip~@~mount equal to the aggregate of the purchase price of the 
Bonds advanced froiW~ltri~' to)ij)i~' by the owners of the Bonds (which principal amount shall be, 
on the Closing Date, eqU~lf!§;(tffe;'amount of the Initial Disbursement). The Bonds shall be dated 
the Closing Date, shall mafqfe on the Maturity Date, and shall be subject to redemption prior to 
maturity as provided in Artide IV. 

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. i .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 
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the basis of a 360-day yekr and actual days elapsed prior to the Conversion Date, and a 360-
day year consisting of tweljve 30-day months on and after the Conversion Date. 

l 

The Bonds shall dear interes.t 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 ifjlterest has been paid, in which event it shall bear iriterest from such 
Interest Payment Date, or 'unless it is authenticated on or before the first Interest Payment Date, 
in which event it shall bec:tr interest from the Closing Date. 

Section 2.03. Payr)lent of Bonds. Payment of the principal of and interest on any Bond 
shall be made in lawful r\noney of the United States to theJp~rson appearing on the Bond 
registration books of the Trustee as the registered o~~f/thereof on the Record Date 
immediately preceding such Interest Payment Date or oth.e[ipale for payment of the Bonds upon 
the redemption thereof, such principal and interest to,,_b@'?}'.ffi'la>,:by check mailed on the Interest 
Payment Date by first class mail, postage prepaidJ,,tbi~h'§' regI~f~~~d owner at its address as it 
appears· on such registration books, except tt;i,~t\'l!he Truste.iit'.ii'.ifi?Y, at the request of any 
registered owner of Bonds, make payments p(j5'f.incipal and. lntefesLon such Bonds by wire 
transfer to the account within the United St?'f~~'''ciesignated by such'.!:¢w11er to the Trustee in . 
writing, any such designation to remain in ·effect'i,gD.S11 withdravyr in writin9St'.~!;:;,\, · 

-~:r::.·~,:~:;·::i. . -.'J y;:·;::;. '.,::.'.'.:~.;::·. :. 

· .,~~{~~~i.~f/1..:. .: ... i/~~i~~~iltg.. '~::z.;: ~~;·;~::·,. 
Section 2.04. Exe,cution ~fJi§,R_nds. The B822%!:J;~p'all be signed in'«try~ name and on 

behalf of the City with the manual 6fdff.?.9S.irr:iile signatufB.';'.6f1its Mayor. The Bonds shall then be 
. delivered to the Trustee for authentl~~!ff5h:~;~Y.i:tre Truste!fgj;)~;:ff1 case any officer who shall have 
.signed any of the Bonds shall cease lofipe 'su'q:fr;;9fficer befb_~~:Jhe Bonds so signed shall have 
been authenticated or d~Jiyered by tH.~i)t,Jrus1€@}J;:9~;:,jssuedZi$.Y;;:,Jhe City, such Bonds may 
nevertheless be authef1#4~t~Cli\:s;ielivered\~~h.~ issu.e~~l\~b,g_,, upoN;j~uch authentication, delivery 
and issuance, shall_b¢W~§;!;f5YnH1!1'.9"i!!JPon the!/~Cjty,?s@1hu9b"@'1e.officer(s) who signed th~ same 
had continued to bEf'.~qsb officer~~nQf the CizyJ,"11:~1~=5·, any 8C1riif''may be signed on behalf of the 
City by such person(s)ii~~~jR,~ ~he ~Q~'ual date 6~itQ~ execution of such Bond shall be the proper 
officer(s) although on the''l]l}J"!Tl1nahdaJ~,:pf such B911g any such person. shall not have been such 

officer. ,;J'g'_3,·_,.- ,, l~jf;:f.ii~:. __ .,.,'.i{~,:.\ , x"~f;~~'iBt~~~fk~i~~~;i7:~:;;:,:~?1~Jf~~ .. 
:f:(;"n,Y such of th'et;~;8p_ds fo:~}~,9-~ll bear ln&feon a certificate of authentication in the form 

set fortff{Jt)),J;::xhibit A, mai;'j_(ially exe¢j)t~d by the Trustee, shall be valid or obligatory for any 
purpose c)(.;'.'.~'~titled to the bi¥f\@fits offftrs';dndenture and such certificate of the Trustee shall be 
conclusive Efvj~fence that: th~~&sonds ·§g~;? authenticated have been duly authenticated and 

delivered hereu'ri~'~J;l81~~ are e1tii~~d to the benefits of this Indenture. 

Section 2.05~:,:a;-ransfer~b qsonds. 
''(~i;~i~; . 

(a) Any Bond m~Y·;i:';!;irf''''accordance with the terms of this Indenture but in any event 
· subject to the provisions of Section 2.05(b) hereof, be transferred upon the books of the Trustee 

required to be kept pursuant to the provisions of Section 2.06, by the person in whose name it is 
registered, in person or by his cjuly 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.: 
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(b) The following shall apply .to all transfers .of the Bonds after the initial delivery of the 
Bonds: I · · 

(i) t~e 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 ini advance in writing by the City in its sole discretion; and 

. . . 

(ii) Jhe Bonds shall be transfer~ed only in whole ~nd may only be 
transferred:! (A) while the Bonds are held by the Initial Bondowner: (1) to an 
affiliate thefjeof or a fund established by Wells Fargo Bank in which all of the 
investors a,re banks, insurance companies qr;;,other financial institutions or 
affiliates of '.such entities, each of which is a:;$0phisticated Investor and has net 
assets of ~ot less than $5 billion; (2) t9j;)(_))':Zc; or (3) to a bank or financial 
institution W,ith net assets of not less tharF$5\b'illion; or (B) to CCRC or an entity 
that is a Sdphisticated Investor, provid'g(:f:itiiat"ii--{'the case of any transfer under 
this subparagraph (ii), the transf.~f.¥~;,must exe2qfo,and deliver the Investor's 
Letter in the' form attached hereto"·:asi'iExhibit B-1. ·-c;;;.!, 

The Trustee shall ~ot authenticate or~~:.;r~~er a Bond unless·--:~~i1¥~~egoing conditions of 
+h·"' ~of"'tinn ? QJ;fh\ h::. ft:> Hi::>i::> ::.tidi d !=" ·1 ·=+•<[' I . ''th th. S f ··,Jii.\!?:Q5(b) h II u.I.., Vv-v ....... ~. '-'\"-ff .. ~\ .... ...,. ........ n S~ .. v·•e .. a1.ure -().;.9qmpy,){'n,, .. _ . .!S ....,ecJon,:-7''.: .. : S .. a .. cause 

any pur~;rt~:~r:::~:o :~a~lul:e:~li~~~payple:!;~'j'':ondholder re:~::ting any such 
transfer of any tax, fee or !other goverqfoenfa't{Bharge requ:!f~;a;to be paid with respect to such 
transfer, but any such trqpsfer shall O'tfjerwis·e~t:b_§!~!:IJl?de V:.Mffout charge to the Bondholder 
requesting. the same: :-w;,f~~J~f9';~~. of priritlf1g_ any 1;~&,?'.~.~>·~,~d '~!Jy>_services rendered or any 
expenses incurred by;~J1~;'frust~t;in, connectJ(JJl tl)er.~)N1th"sQ.alLl::>e paid by the Borrower. 

(d) The Trust~~~~~§,11 not ;~~R~fer the ~ig~~':
1

:ithout ;;;;~'.;"written notice to the City (which 
may be in the Jo.rm of trafl~'.f:nittqJi§fc'#}§.f?xecuteci}i,IJvestor's Letter to the City, together with an 

indicati:a;m~:~g.~;b~~8~~~ri~:,rrst~~i!~a"watI~l~£*:I;;~,\,~,;:_\;:,\,,= 
't?ection 2.06. Bort1d .. Register. The Cify);nereby appoints the Trustee as registrar and 

authentrt?:'ting agent fort .'''.'' gnds~'/;~,;th~ Trustee shall keep or cause to be kept at its Principal 
Office suffiCl,~~,t books for 'ih~'.~!transf~r~~'~i\the Bonds, which shall at all reasonable times upon 
reasonable n6tI~.be open t6\i,~~pectiorr'./by the City and the Borrower; and, upon presentation 
for such purposi:¥;i:~t;ie Trustee ·;@~\registrar shall, under such reasonable regulations as it may 
prescribe, transfet''Of.,~cquse to be'it\-ansferred, on said books, Bonds as hereinbefore provided. 

The ownershipzi'~fi,~t~§I~ ered Bonds shall be proved by the bond regi?tration books 
maintained by the Truste~~~;r'1 The Trustee and the City may conclusively assume that such 
ownership. continues until !written notice to the contrary is served upon the Trustee. The fact 
and the date of execution of any request, consent or other instrument and the amount and 
distinguishing numbers of! Bonds held by the person so executing such request, consent or 
other instrument may alsb be proved in any other manner which the, Trustee may deem 
sufficient. The Trustee may nevertheless, in its discretion, require further proof in cases where 
it may deem further proof desirable. · 

Any request, cons~nt, or other instrument or writing of the Holder of any Bond shall bind 
·every future Holder of the ~ame Bond and the Holder of every Bond issuE?d in exchange thereof 
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or in lieu thereof, in resped,t bf anything done or suffered to be done by the Trustee or the City in 
accord_ance therewith or r,liance thereon. 

Section 2.07. Bon~s Mutilated, Lost, Destroyed or Stolen. If any Bond shall become 
mutilated, lost, destroyed dr stolen, evidence of such loss, destruction or theft may be submitted 
to the Trustee and, if such evidence and indemnity for the City and the Trustee satisfactory to 
the Trustee shall be giv~n (and, in the case of a mutilated Bond, such. mutilated Bond 
surrendered to the Tru~tee), the City shall execute, and the Trustee shall thereupon 
authentJcate and deliver, ~ new Bond of the same maturity in a like aggregate principal amount 
in lieu of and in replaceme;nt for the Bond so lost, destroyed or stolen (or if any such Bond shall 
have matured or shall haye been selected for redemption, instead of issuing a replacement 
Bond, the Trustee may p~y the same without surrender tl)i?r~Bf). The City may charge the I .. ,.,,., .. ,,,.,.,,,, 
owner of such mutilated, lost, destroyed or stolen Bond.,,c:ih..Y?fees and costs (including any tax) I ,..,_.,, .. ., ... ,, ... 

incurred by it and the Trustee in connection with the replacement thereof. 

I AR~~i&~!;;::efJJV '~~~~~~,, . 
ISSUANCE OF BONDS; A.leelicATION OF PRdCE'.EDS 

Section 3.01. Aut~entication and ~:if.W~fy,,pf tl)_~;~($pnds~ ~:;~~!;~th~ execution and 
delivery of this Indenture, I the City,,,~,ball execute ffi'~},,;J:39Q~·~:r?-~nd deliver thEitf{:Jo the Trustee. 
Upon satisfaction of the c~nditions''.,~~U;f2,.r;1:!;l., in this S~ct1£Q;3.01, and without any further action 
on the part of the City, tile Trustee:;;i:$ffri~jjf;?1;1thenticate'qhe,,Bonds in an aggregate principal 
amount not exceeding the, Authorized'.'~oCJHhWialJ,d shall ''deilvf::'.r them pursuant to the Written 
Order of the City hereinaft~r mentionedJ~fmeriod6\':16e,;f3.uthenH2~ti()n and delivery of any of the Bands by the T<:st;;,,~:~;t;::t::~s:~:~~~:~~~tf:;::~ ::::~~::ng01 ~is 

Indenture and ·gf:itH of the o'fh'.er Loan IYocQ'rnents; . 

c''i''' ;']~~U:;;R?~
1

~it;o,fJ2Ji£l · . fH~~Qng~,~~~;~lJ~tD~ E?onds provided in the Construction and 
.F.;,~t, neFqftqJn.g Ag~§'.$.rrient sh'atlt:,c~?x~ been satisfied as conclusively evidenced by 

''it1Hffadvancem€5hf~p¥~.!he fh'Hj~I, Bondowlie'(7Bf the Initial Disbursement; 
·~:.(~_ .. · -· .. . ·-,·.:.~ttW;·~!l;:1~,·- \~·i'~;;.~~r:t~\.:i::: . 

. ,, ,,:~;'.~;(c) a copy o(~':Q<:;rtified~'f.i~splution authorizing the issuance of the Bonds; 
·<:<r:1;;,:'.J1':1>::, • ! '·i;~ji£1h, "':r:;;1{iz~ . . . . • 

(dYH~yidence of tt;I~; advancement of the Initial Disbursement and deposit of the 
Borrower fct~igp,, requireeffip'.ursuant to this Indenture to be so deposited on the Closing 

Date, if any; ·'<i(~\\,~'.f ri?:( .. ,,
1 

-~? · · 
(e) an opf~!§Jf of Bond Counsel substantially to the effect that the Bonds 

constitute legal, val.id 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 jwho is a usubstantial user'' of the Project or a urelated person" to a 
"substantial user," ias defined in Section 147(a) of the Code) for federal income tax 

'· purposes; l 

(f) an opin(on of counsel to the Borrower addressed to the City, the Initial 
Bondowner and th~ Trustee, in form and substance satisfactory to the City and the Initial 
Bondowner, regar~ing the enforceability against the Borrower of e.ach of the Loan 
Documents to whicb the Borrower is a party; and · · 
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(g) an origit\ial investor letter executed by the Initial Bondowner, in substantially 
the form set forth id Exhibit B-1 hereto. 

I . 

. . 

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 Bqnds from time to time by advancing funds to the Trustee, which 
amounts so advanced s~all be deposited by the Trustee into the Construction Fund in 
accordance with Section ~.03(a) of this Indenture. The Trustee shall note such amount in its 
records, and the Trustee (if it holds the Bonds) or the Bondoyvner (if it holds the Bonds) shall 
note such amount on the i Schedule of Drawings attached;io'ti'ffe Bond. Such amounts shall 
constitute the Disbursed A.mount, and shall begin to acsn~;~~J))t'erest only upon disbursement by 
the Bondowner to the Trl!stee for deposit in the C<;ibsrri'.iction Fund. The Trustee, or the 
Bondowner, as applicable, shall note on the Schegu\E;)B'f DP~wings attached to the Bond the 
date and amount of each advance by the BondqyJ\'2\§r. .. Notwitf(~ff:inding anything herein to the 
contrary, the aggregate purchase price ofthe f?ofl~~?funded by th~'{i36ridowner may not exceed 
the Authorized Amount (and the Trustee, if iCl'.1'6lds the Bonds, or the":88ndowner, if it holds the 
Bonds, shall make no nota~ion on the Schedu\Jg':C,9f;;prawings attached to:'th°i~\B.onds evid.encing a 
principal amount of the E3onds exceeding sucfi';(?fo9unt);a'h\:J, no additidh~i:;C!dvances of the 
purchase price of the Bonds may l:>.c:n/ynded on or'::§',~~r£t~~Y!lrst to occur of'(l)j~he Conversion 
Pate (as defined in the Loan Agr~~fifet)!),_ or (ii) the\:8~t~' which is three (3ryears after the 
Closing Date. · '/'··· '{(()$:~!.;%h '\~/;; 

Section 3.03. Di~.p.~tsement i(,(~l,§or;·di~"'.~tgp,~~ds;·;~g~:!f:l:~lishment of Construction 
Fund. There is herebY::Gfi§atel:J,c:i.nd establ@;ied wiUfrn~5Fwstee';'.a}~eparate fund which shall be 

. '. .. <':' .. ·.::<;;.·.1:<.;";;i::,::::-" ,·,.,1 ~·.·-.1·, <=·~~:r ;:·,~. . . ,~f:.::1. ·r "'.:;.i;-'<:/ :,., ... :·;-.:;;': ~.. ,.<,~· ' 
designated the "Cori§fijTcticifi";':Ff)':Jbd," and'\Nit\lin,;:}.§Qch '0q)1stqJction Fund a Bond Proceeds 
Account and a BorrQ,W:~r Equit~Y'<~~.~ount, wl'.!tsB~~ftlhd and'<~'62ounts shall be . applied only as 
provided in this Sectioh,i:~Lp3. Th~'i~ff1itial Disbu[~~ment on the Closing Da.te shall be deposited 
by the Trustef? iQ_ the BOIW:l',;e[oc~~\:f~;;:&s:sount of~tb'3. Construction Fund for payment to or upon 

the or~(~f 1:~1i~:~V~i~;~::1t~:;~::!:~~(!;!&:urchase price of fue Bonds to. the Trustee 
fr9m,J1me to time, "prpy1ded tt1~;;;cfate and amount of such advance 1s duly noted by the 
Trdgt~~Jif it holds tff~}l§pnds)'''6[i!tg,~ Bondowner (if it holds the Bonds) on the Schedule 
of Payil}_~nts set forth a'.*-'.J:=.xhibit Ad:6 the Bonds. The Trustee shall deposit the proceeds 
of each -a~VC3.f1Ce of the"'TJ[i(chase price of the Bonds into the Bond Proceeds Account of 
the Consti¥{2tion F,und!{(j°:CFunds on deposit in the Bond Proceeds Account of the 
Construction'Y~0ty::I, a.ridY,~ny interest earnings thereon, shall be transferred by the 
Trustee to the 86ft~~~!{l:f6r the payment of Project Costs as described in Section 3.03(b) 
below. The Truste~Yshall 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 Bofrower 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 upon the order of the Borrower from time to time upon receipt by the 
Trustee of a writteti 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 
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. I . 
written request of the Borrower) that the conditions to disbursement contained in the 
Construction and Plrmanent Funding Agreement have been satisfied or waived: 

(c) The CitYi hereby authorizes and directs the disbursement by the Trustee of 
amounts in the Borrower Equity Account of the Construction Fund in accordance with 
this Indenture to or/upon the order of the Borrower from time to time upon receipt by the 
Trustee of a writteni request of the Borrower, consented to by the Bondowner, in the form 
attached hereto a~ Exhibit C-2. Any interest earnings on ;:imourits on deposit in the 
Borrower Equity Account of the Construction Fund shall remain in such account. Any 
moneys remaining !in the Borrower Equity Account of the Construction Fund (including 
investment proceeds) after the earlier of (i) the paymer::itpt all Issuance Costs as certified 
in writing to the Ttustee by the Borrower or (ii) a:::;p~fl8d of six (6) months after the 
Closing Date, shall !be paid to or at the direction oftl1gfEforrower and the Borrower Equity 

: • • .:·j;::'.::.·:::!~:·:·;·:.;::::,, 

Account of the Construction Fund shall be closedi1{i"i>'i?/:::,,_ 

(d) The Tr~stee shall maintain,/pf.J;~!::e ~:.:· i;~~l,~=maintained, complete and 
accurate records r~garding the disburs!e:rn~ff( of amounts ir{t'tl}e)?ond Proceeds Account 

· and any amounts jin the Borrower r:ggqffy Account in accdfq§)11:;e with Section 3.02 
hereof, and shall p~ovide copies thereof;jf();;,the City a9d the Borro~~,f upon their written 
request. Addition~lly, the Trustee shaiH\~h:iyide. Jli.~\".City with a'fH'.fi()nthly statement 
regarding activity ih each of;:jtJe funds aHtj\~;~gdqHJff~ created unci'tff.~i\this Indenture, 
including the Construction Ffin&'§nd the Bond 'pcifi'H!ln the immediately preceding month. 

. ; . ·:;"tijJ{~~(i(~!;j~~~~\/j;>. "'%\iJ{tJ~·,:. . 
(e) None ofithe Trustee}J{Q~ l3C?Jtq9~~er or'lbJ¥.M2.ity.shall be responsible for the 

application by the B,grrower of rnql!.J!?s disbli_f$ed to the1?.qrrower in accordance with this 
Section 3.03. '??f:".. ·«; ·,;:i;,~\filj1 

If an Event 1B'.··· •. ef~ult u :d~r and as\,·§ n;i'ed in the:'.jiBan Agreement occurs and the 
··<·'"·'''{""·· . .,, .• ,;:;:.\ .. ,, ... ,,,, .. , ... c •. 

maturity of the Bonds 1s:;fj'qcelerat$'(j(in accordaQ".C.~ with Section 4.01 (b) hereof, the Trustee will, 
to the extent necessaryt;If;use mdtl~ sJn theVGbnstruction Fund and Bond Fund to make 

paymen·t··'~·': ··".·.'.~~§;~t~\P.~:.·.~.·.rd::>·~.·.. °\§'''' ,.... ·· '· 
. , - .. ;. .. ·,';~~~:~; 

. ;·~·?}::;·.=,. •;" ·-,...,, ;;:\,J.'.~b. '. . ''·,:y,~-::~~-~{:~\:i>. ifh~f~'.':-._ 
{(;p,~;~tion 3.04. · ,('''' ·Adrriiij,~.~!r.ative ~ii\~WThe Trustee shall collect the City's annual 

adminislra!ly~ fee desc" ... ··. in lf:ff$'./?::'.3econd paragraph of Section 18 of the Regulatory 
Agreemen'f{(gr;ig referred to'"lo!f:$53ctiorf'.St~(g) of the Loan Agreement) and promptly upon receipt 
remit it to the'.~'.P1ty. The Trusfg§·\may 8'§f~blish a fund or account in its records to deposit and 
disburse the arTi;&dnts collEictedWff\it for payment of the City's annual administrative fee. 

''f~-i~l / .··• ARTICLE IV . 

,,~, REDEMPTION OF BONDS 

Section 4.01. Circ'.umstances of Redemption. The Bonds are subject to redemption 
upon the circumstances, O\J the dates and at the prices set forth as foliows: 

(a) The Bon:ds shall be subject to redemption 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 p~rsuant to the Note or the Loan Agreement shall be paid in full (or, in 
connection with a partial redemption of the Bonds, paid in proportion to the amount of 
Bonds being so redeemed) on the redemption date. I . 

I 
(b). The Bofids 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 nMice and cure prov~sions 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 O~tstanding, plus accrued interest thereon to the date of redemption, 
plus any applicabl:e prepayment premium, as may be provided in the Note or the 
Construction and P:ermanent Funding Agreement. ,,,;, 

····;·:·.:·:;". 

(c) The Borids shall be subject to manda~q&j·~~~:mption, at the direction of the 
Bondowner (given /in accordance with the Loan:17,\[r~~ment or the Deed of Trust), in 
whole or in part o~ any date, from insurari~g';0:pt6ce~d~f;r_eceived in connection with a 
partial or total casu!alty loss of the Project;(>f1'a:,ccmdemn8'ff6h.award in connection with a 
partial or completejtaking of the Projep!X~~pt;;;only to the eil@r}r;~uch proceeds or award 
are not used to repair, replace or reS.!P.t~=r the Project, at a pri¢e.>~qual to the principal 
amount of Bonds to be redeemed plCf~'N.lhterest accrued there6H'i:±o. the date fixed for · 

redemption. . '·> · "~/i?~:;',~};h; )!:%~ii> "<C~'.)~;;\:),,,, . 

princip~ld)p:~~:n~~d~e:~~'itlJt~t!~ ~~:fll!#\[f r.~~o~":on~~~e 6~!=~~~nh~~ea~~ 
connection with th<:; ~onversiofr'.i:(~? cf~i1!5:~JL}n the c8g'Mruction and Permanent Funding 
Agreement), and fr9m and after\fr}'e Convefsion Date';,pur~uant to Section B .. 1.5 of the 

~~:: repres~;iiJ~2J]!~~~~al p011\'.6<~[:f :iii~~~~~;~. ~qf9rtization payment under the 
The Bondow~~~:;~~.Jb~reb~;:i~~horiz_ed ~Kw,;igi.rected, a~;~ereby agrees, by w~itten notic?. 

to the Trust.et:),Jhe Borroyy:~r, ar;ig;;*b~t;Q1ty, to ·~~Jhe date for any such redemption, and, 1f 

~:v~~~J~~&~~g~il#J~~t'.;;,~~~i!4~l.f ~~:~~,!~~t~'~l~~;;~:{h~~n~~·esoB~~l~~~~~/ha: d~ftea~~ f~x~~ ~· 
redem@0.f.( Bonqs sh~ft;\§:§. rede~f:ti~d pro rata''t?mong the Bondowners. So long as there is 
only one'~J~ondowner, th'~~%E3ondown".e·h,need not surrender its Bond In connection with any 

redemp:::::J~::. u::t::tt::::!::::me:~n n:::eof redemption of the Bonds need 
be given to the '8f}D_qowner f)'y(\f;the Trustee, but the Bondowner shall· give notice of any 
redemption under S~Gt\f?.D 1 4.o'';;''.," the City and the Borrower at the same time such notice is 
given to the Trustee. ·~;w;; ,,,,. · · 

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 and Tender of Bonds. 

(a) The outstandinb Bonds shall be s~bject 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 th~ Bond Purchase Agreement) and delivery of notice to the City, 
Bondowner, Trustee. and Biorrower as set forth in Section 1. 7 of the Bond Purchase Agreement 

(b) Upon tender o~ 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 certificate or certificates) to the Trustee .. fl>;On the Conversion Date, the 
Bondowner shall direct an~ cause the Bondowner's represetltatl've to transfer and assign all of 
its right, title and interest Jin, to and under the Note, thEf!jpil~d of Trust and the other Loan 
Documents to CCRC in donnection with CCRC's pur{ip~§'g'i'.o{ the Loan; provided, that such 
instrument of assignment Jnd assumption (whiich instf.UrH~nt"ih;j5fbe substantially in the form of 
the "Assignment and Assutnption" (as defined ln tlj;e'.Bo.nd Purctl'~~\~J,:\greement) attached to the 
Bond Purchase Agreemen~ as Exhibit A there~q)~{;,@h'all include the.:.;'.Gjfy>as a consent party and 
signatory thereto and furth~r sh.all include, int~i;:;affa, .the following terr11%'.~gn,d conditions: 

. j ''z':(\~~ff;((ho .;:, , •:;,;,~;~~;J.(;i , .. 
(i) the clear1 expression of agreem~t)J:_amorn:t\.;t!:ie parties th~f<?.to, including the 

City, that: (A) th~ Regul~tc:>f.Y Agreemellt'.:if~Qplj'fjf[J6\1tinue in fuli'''fof.ce and effect, 
' ...... ., ••• , ...... .,....... ''"'"'"·•·····-;o.· .. --· '···· 

notwithstanding the consunWp~tl6npf the Loan']:ur;Chase Option and cancellation of the 
Bonds; (B) the City [has not ag$f9'.hg~:l'1lr:;iy of its ri~hf~i;:!:Jflder the Regulatory Agreement to 
any party; and (C)\ for purpose~;~,9f~80Jf.J:pqting the'{~a~~nual administrative fee due and 
payable by the Borr_qwer pursua'hf'.f,to Se6ti6J1;;;Ht of the\liB'~gulatory Agreement, from and ... 1,.... ... . ...• ,.,,,. ~ .. , .... ,........ ····''- .. 
after the date oLth'e(cohsummatiori"tof the Loarl'iPurchase~i0ption and cancellation of the 
Bonds, the cOfyYptlttl'tid;ii!'.ffip~cified ·tfi~·~~iq;'.{~IT~ff'''l?E£ji~~sf?d"'on the outstanding principal 
amount of tll&YIT'6an! rathei"'i[h5:1n the otff$t~~irW:ilng prindp'~l~'amount of the Bonds; 

·'.'t~~ii&:·+, :r;}~i] ·,;~t~)!f:~. · . 
· _ {ti) as a cdflplti.gn t?'.~W'.~;1,y,~~cutiorN§f;~s.uch Assignment and Assumption, including 

.~4.Bf.t~~%7J~~~~tt]~e~~~~1:~:~~~€~~h;~~r;x:~~t(~) ~~~ ~=~~=~et~ ~~~~v;~~~~nL~~~; 
~~~:aflc(Assumptiofl}sHall expt~'Ssly agree."tngt{ effective contemporaneously with, and as a 
·-'2cW'l'dition to con;i1t\ii.roc;ition<6'.t~Jhe Loan Purchase Option: (I) all accounts held by the 
Tru§f~e. under the 1Ml~hture ti~v§:'been closed and any balances have been transferred 
pursU~6bto the terrhs 'cif;the lnd~WfDre and the Loan Agreement, (II) any and all fees and 
expens~§f.'iii:ccrued ~nd"pgyable under the Indenture as of the date of such Assignment 
and Assurlf~#6r..i haye be~n paid or provided for; (Ill} the Indenture is thereby terminated,· 
except for slltff~iProvis.{<:Jh%, including provisions relating to indemnification and rebate 
(including reteriHCf~{~pfl~f~?ords), as expres~ly s_urvive pursuant to th~ Indenture's _term~; 
and (IV) the Resery~:ilR1ghts (as defined in th!s Indenture) of the City shall continue in 
full force and effeqt .for the benefit of the City, notwithstanding the assignment of the 
Loan Documents Linder such Assignment and Assumption and the termination of the 
Indenture; and 

(iii) the fees and expenses of the City and the Trustee, including fees and 
expenses of couns~I to either of them, incurred in connection with the consummation of 
the Loan Purchase! Option and the transactions conterDplated by such Assignment and 
Assumption, have been ppid in full as of the effective date thereof by the Borrower or 
CCRC. 
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(c) Upon such purphase 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 j set forth in this Indenture, the Loan Agreement or the Regulatory 
Agreement). The City an~ the 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 I or documents as described in writing and provided, respectively, by 
or on behalf of CCRC; proyided that the provisions of Section 4.04(b)(iii) hereof shall also apply· 
to any such documents an~ actions. 

ARTICLEV 

REV.ENU ES.:. ;x~':::.:~;.::.~ 

: . . ;"' :C:fi\}/ ''\~qi~?h, 
. . Section 5.01. Plepge of Revenues. ~r1t:J,9f the Revefig~s are hereby irrevocably 

pledged to the punctual payment of the princip;3!.Jgff0premium, if arlVW'ano interest on the Bonds. 
The City also hereby transfers in trust, grants·'.[~'(§E;;curity interest in afi~f~af;signs to the Trustee, 
for the benefit of the Bond owner, all of its 'r19B.~,. title and )nterest in'~(~)Jhe Revenues, but 
excluding any amounts calculated as excess investment eflfr1ings under<section 6.07 hereof, 
(b) all amounts on deposit! in any fl!J:lc:ipr account d?*at~¥);}igfeunder and hifcJ.;ipy the Trustee, 
but excluding any amounts c~lcui:at~d;:as excess 'ln\i.~$.finent earnings under Section 6.07 
hereof, (c) the Loan AgreE}ment (ex(i~pf<t?it~Jqe ReseK/~~}'Jf3.ights), (d) the Note," and (e) any 
other amounts or agreements referenC'ecliri"'tffe}[::pan Agre·emE=mt as security for the repayment 

of the B:~d:e~::::::;ifli~~~h: R~;~,~·::~: ?f~g::;:~~c~ deposit in the funds and 
accounts created hef.~Qbder and:'q:~lp by the'~~tlJi@~e shall b'eif{~ld in trust for the benefit of the· 
holders from time to ''ffff\E:'.i.of thef(:i;{~:mds, buf\~6~ll nevertheless be disbursed, allocated .and 
applied solely for the us~§-'~qd pµrp:~'sE;?,~ereinaft~ro_set forth in this Article V. 

N,~:;;(···~¥~f~~gt~g!~y, r;~:~-~~~c~~:;:=s~~~"r!tB~>~~~~d of Supervisors, the directors, officers, 
official~:iK~?.ilployees, attd.fd~ys o'f'.f~g\3pts of the':cHy, or any person executing the Bonds is liable 
persona.'llyfpq the Bonds 'd('~sybjecFfoJ;c:my personal liability or accountability by reason of their 
issuance. "<~ije,Bonds are Hm~ed obiigi3'tioris of the City, payable only as provided herein, and 
are not a gefi@"f~l·pbligation, ri'6[f?re the°Y~t~kured by a pledge of the faith and credit, of the City, 
the State or any~)pf,its po;litidrn'§\1bdivisions, nor are the Bonds payable out of any funds or . 
properties other th~f\';;t[los;e of (;fl).~ City expressly pledged for the payment thereof under this 
Indenture. The Bonas·';B(). not;;j:?p\lstitute indebtedness within the meaning of any constitutional 
or statutory debt limif~tf9n@Y?1The issuance of the Bonds shall not directly, indirectly, or 
contingently obligate the OI{yV'State of California or any political subdivision thereof to levy or to 
pledge any form of taxation whatever therefor or to make any appropriation for their payment 

No recourse shall be had for the payment of the principal of or premium or interest on 
the Bonds against any P?St, present or future supervisor, officer, official, director, employee or 
agent of the City, or of any successor thereto, as such, either directly or through the City or any 
successor to the City, under any rule of. law or equity, statute or . constitution or by the 
enforcement of any assessment or penalty or otherwise, and all such liability of any such 
supervisors, officers, officjals, directors, employees or agents, as such, is hereby expressly 
waived and released as a ~ondition of, and consideration for, the execution and issuance of the 
Bonds. 
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The City shall not b!e 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 ~r by reason of or in connection with this Indenture, the Bonds or any 
other document, except o11y to the extent amounts are received for the ·payment thereof from. 
the Borrower under the Loan Agreement. . ! . 

i 
! 

Section 5.02. Bon~ 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.Q2. 

The Trustee shall bredit to the Bond Fund from tirn~'.~£~~!time, upon receipt thereof, all 
Revenues, including (i) incpme received from the investqi:~~tY::&f moneys on deposit in the Bond 
Fund, and (ii) any other Revenues, including insuran¢~;1/prBteeds, condemnation awards and 
other Loan payments or prepayments received from df~f6fthe"~89qunt of the Borrower. . 

. i ;:.;,~f~{M;;) _, '\ii~[t'i~h 
Except as provided; in Section 10.02, f.110:t}~ys in the Bond FtfiJ.ti.;.shall be used solely for 

the payment of the princip~I of and premium,"·~t,i;?BY.. and interest on th'gJ~tspds as the same shall 
become due; whether at maturity or upon redeiuj)ti9,n or accel~ration or dtQ~r}!Vise. 

. ~ '<(:E~!'.~:~'.:~~.t\~ / ... ::: .. ~:), . 'iq~;~~~j~'.~{~~~>..'. . 
On each date on which prin~ipaJ of, premium'l!Ji,ft;:e:l!JYfi;~lf interest on the''i~pnds is due and 

payable, the Trustee shall pay such'.\i§'ffi:§~i;Jr:)tfrom the BqgfjJfund. ' 
: .;:r!,~;)').f,~~~c.r;:;r·>., .. ·:.... '<!lJ~ilr1);-, 

Section 5.03. Investment 6fi';i~. ..¥.~-~\.;_ ExcefJt!}~i§l;s otherwise provided in this 
Section 5.03, any moneY.~),,.!.[!,any of th~rJf~,f.!ds 'i'ind.&~2,sounts<=t9]~!?,,~ established by the Trustee 
pursu~nt to t~is lnde~t~[~f~;Q~J};hpe invest~2h.by t~: '! tj\J'.~t~!~ in lb'.3estment Securities ~elect~d 
and directed 1n a V\(r.ittE:n'·:Reqqes.t. executeg;2P.yt:a .· uthQ[;IZ:E?9. Borrower Representative, with 
respect to which pa§m~hts of prlqfjpal there~t.ilW.ff:> nterest "ffie'feon are scheduled or otherwise 
paya_ble not later than'o~~;gay pri9,q~~b the dateiz9,Q;pr'hi~h it is estimated that such moneys will be 
required by t~~,Tr,ustee. '·hp;;}h~ c.!~.~~9,S.~,:.?f such'·'~~}0/ntten Request, the Trustee shall hold such 
moneys unibv~:StecL,.<The Tf(jstee§shaU{Jjaye no liapility or responsibility for any loss resulting 

from ~~frn~'.y8§7t'rfi§lifZtp~~~jr::"a"q~~~~:~c~·wlt~~!t~~Jf8Howers Written Requests. 

Except as otherWi$e:>:, prmiia§"tt in the next sentence, · all investments of amounts 
deposited'':-;i'M~~my fund o~ .,,~;2¢ount '6f~~ted by or pursuant to this Indenture, or otherwise 
containing gf6$~i,proceedsj of;;fff~, Bondsj'{\Aiithin the meaning of Section 148 of the Code) shall 
be acquired, di~'.pq~ed of, and {f~f~ed (as of the date that valuation is required by this Indenture 
or the Code) at FaffIIV!c::irk$t v~1.µg\_ Investments in funds or accounts (or portions thereof) that 
are subject to a yield~if@'stri'.ctioi:l'.[dnder applicable provisions of the Code shall be valued at their 

f ~~:~~~~f~~eF~~;t~~r~~~'.:~~~~i·~~ ;:e~=~:i~~l~:~f0:~~~n~~~~~e~h;e:~ft~e~e~~~l~~=:.e no duty 

For the purpose of determining the amount in any fund or account, all lnve"stment 
Securities credited to such fund or account shall be vaiued at the lower of cost or par (which 
shall be measured exclus"ive of accrued interest) after the first payment of interest following 
purchase. 

. Any interest, profit or loss on such investment of moneys in any fund or account shall be 
credited or charged to the respective funds or accounts from which such investments are made. 
The Trustee may sell or p~esent for redemption any obligations so purchased whenever it shall 
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be necessary in order to provide moneys to meet any payment, and the Trustee shall not be 
liable or responsibl~ for any loss resulting from such sale or redemption. 

l 
i 

The Trustee may !m.ake any and all investments permitted under this Section 5.03 
through its own trust or ~anking department or any affiliate and may pay said department 
reasonable, customary fee~ for placing such investments. The Trustee and its affiliates may ad 
(3S principal, agent, sponscbr, advisor or depository with respect to Investment Securities under 
this Section 5.03. · 

The City (and the ~orrower by its execution of the Loan Agreement) acknowledges that 
to the extent. regulations o\ the Comptroller of the Currency or;;;()Jher applicable regulatory entity.· 
grant the City or the B~mower the right to receive bs§:B:~fage confirmations of security 
transactions as they occur) at no additional cost, the City)aiiC:ifl:he Borrower will not receive such 
confirmations to the extent! permitted by law. The Trust~~)VJ@i.fqrnish the Borrower and the City 
(to the extent requested by it) periodic cash. transa~ti6£P~tafrfr6,~nts which include detail for all 
investment transactions, if ;any, made by the Tru~t~e~IJe.reunder.''':!~:Ni-~h. 

! . ;+)f::t.~t~~~~p·· ·-:;<~:~~~fr\~~~:;:;~; .. 
Section 5.04. Assi'gnment to Trusteg;'f:Enforcement of Oblfg:ati<:ms. The City hereby 

transfers, assigns ahd sets over to the Trust&e">:Jor the b~nefit of tf@:fJBondowner, and the 
Trustee hereby accepts, (311 of the Revenues, ~ffi;fft,ic;ineys.::~lfi:tany time ll@id::in the funds and 
accounts established hereunder an.c:l)3.ny and all rlght8;.~'d§Yprivileges the C'ifY'.phas under the 
Loan Agreement, the Deecil of Trusf?#fi,d;Ibe other Loafr'"Qd,cuments (except fofthe City's rights 
under Sections 2.3, 2.4, 4.j1, 5.1(d), 15~~·cg;;;.,Js:?., 6.3, 6.5;'''Ef(3; 6.7, 6.14, 7.4, 7.5, 8.2 and 8.3 of 
the Loan Agreement and any additioh'%l\;j:ge"s@zy¢d, Rights>;;~6·d, except for amounts payable to 
the United States of Amerjca pursuanfQfo Settfbry}6J4(i) of;tihe Loan Agreement); and any 

·"'..'l,'.··:.;:·. ': ''"".C ··•· ... ····'··:::,,,-.. <.·:"''""•'.-'•·. 
Revenues which are c2Jl~ltt~~}?L received;jpy, the qjjJ;~ba,lt,pe de@:ied to be held, and to have 
been collected or rec~iyed1;··oy4fj'8;:.City as tiJ~·,;agefff':'.oflf\'~:Jrµstee, and shall forthwith be paid 
by the city to the Trli*!~~: : ,'<;;'.';, 'r:;(frn;E;;1r:i)F' "'<L;;;/t-' · 

''W;jjj;::]i . ;;/;'fa '\t~;;~f\ . . 
Upon the occurref\'¢'?pf a!iJ;:yf:lr;itof Defa,l:l_lt, the Bondowner shall be entitled in its $Ole 

~~~~~~~~}%!~~!$ii1~~f 1'~;;!!,iid~!~ ~:e~!%~~~~~Rr~~~~~~:;E~~~;, 
the Deed;;,qf, Trust and apy,;;pther·'··~9.?;n Documents, and (b) to request compliance with all 
covenants;'<?9r~ements aridi@r;iditiorls'!;~pthe part of the City contained in this Indenture with 
respect to the'.,;~~y~nues. · \9,t:ft:; '<i!:Y 

ARTliCLEVI 

::·:·.·.· 

Section 6.01. Pay~ent 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 ahd 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. Pres'.ervation of Revenues; Amendment of Documents. The City shall 
not take any action to i~terfere with or impair the pledge and assignment hereunder of 
Revenues and the assignr;nent to the Trustee of rights of the City under the Loan Agreement 
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and the Deed of Trust aryd other Loan Documents, or the Bondowner's enforcement of any 
rights hereunder or thereurder, shall not take any action to impair the validity or enforceability of 
the Loan Agreement, the ~eed of Trust or .the other Loan Documents, and shall not waive any 
of its rights under or any 6ther provision of or permit any amendment of the Loan Agreement, 

I . 

the Deed of Trust or the other Loan Documents, without the prior written consent of the 
Bondowner. 

l 
Section 6.03. Co~pliance 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 ~nd secured by sources other tha,r)>,_!he Revenues and the assets 

· assigned herein. The City\ shall faithfully observe and perfor:d{igifr'the covenants, conditions and· 
requirements hereof. So.pong as any Bonds are Outstajfl.~'i,hg, the City shall not create any 
pledge, lien or charge of ~ny type whatsoever upon a!J,~9.fit~fWiP?rt of the Revenues, other than 
the lien of this Indenture. I · <1:S~\JV '''{:;;;> 

Section 6.04. Fu~her Assura.nces.· vv.6'.~fu'~~~r and s:J,»!ti~~i;?.;;; requested so to do by 
the Trustee, the City, at the expense of the'.~§iWrower, shall promptlyi;~xecute and deliver or 
cause to be executed arid delivered all such<other and further insfrillments, documents or 
assurances, and promptly ldo or cause to be cl~R~}~ll such.'.;~th,~r ·and furth;~lf.itbings, as may be 
necessary c;ir reasonably r~quired i9XB.£~er to furthe:r~~:D..2;/p~§fE'{ fully vest in th'~fi*rustee and the 
Bondholders all of the rights, interes~s;\pbyv;ers, benefits;;,;p[i.vileges and advantages conferred or 
intended. to be conferred ypon them"'~y;'.iflr~;'Uri;9.~nture ai12f};l?~perfect and maintain as perfected 
such rights, interests, powers, benefitS%p~ivileg,e;~',<a.Dd advafi'ta·g~s. . · 

.L... ']~;;):;,"' '·q:t;~~{~;t-:1:1\,,. v,<~;1;1t~~> .. 
·Section 6.05. Noj:}Xrbitrage. Th~'.·P}ty shallJfptj~tak~, ndf<1J(howingly permit nor suffer to 

be taken by the Tr1J:5t~'gs\:g"r''b't'6.~rwise, an"yllactioB:~J,Y$iffi5@(~~pe~t t'o the gross proceeds of the 
Bonds which if sucKt.K§'.ttioh had'7!~~~n reascili?'~.fYJ~xpectecNB"fhave been taken, or had been 
deliberately and intenH~f):~lly tak§Q\} on the d~te of the issuance of the Bonds would have 
caused the Bonds to be'1•~¥.bitragc:i°)fi5¢rids'.'. within'i:tW~ meaning of Section 148(a) of the Code and 

Regul~ti::::~\i~:;!I~:~:!~~; J~:~: Proceeds. The Cicy hereby agrees to 
cause tn~if;~orrower (sof~JY:l;:py ciid'.$'i_[Jg the Borrower to execute the Loan Agreement, the 
Regulatory\il\9r@ement ancnB~;ff ax C§'ij!fic_ate) to use not less than ninety-seven percent (97%) 

<;,,· .. ......... ' •.. .-;, .. ' ,, .. ., ......... ._ . 

of the amour\'t{aqyanced a:S tffo):!p.urchasei'price of the Bonds, plus premium (if any) paid on the 
purchase of u'.J§~!$grds by thg];~9,riginal purchaser thereof from the City, less original issue 
discount, to be usE;tjff PI Qyalifi~§-,!project Costs and less than twenty-five percent (25%) of such 
amount to be used fotfla"n .. an'Jnterest in land. 

"'\r::~.:~ ·~!·}~,~·~:ry·: 

Section 6.07. Re , ,,, "of Excess lnvrestment Earnings to United States. Th.e City 
hereby .covenants to caus~ the Borrower (solely by causing the Borrower to execute the Loan 
Agreement (with Section f?.14(i) therein) and the Tax Certificate) to calculate or cause to be 
.calculated excess investm~nt earnings to the extent required by Section 148(f) of the Code and 
the Borrower shall cause (payment of an amount equal to excess investment earnings to the 
United States in accordanqe with the Regulations, all at the sole expense of the Borrower. 

Section 6.08. Lim;tation on Issuance Costs. The City hereby agrees to cause the 
Borrower (solely by caus!ng the Borrower to execute the Loan Agreement, the Regulatory 
Agreement and the Tax C~rtificate) to use an amount not in excess of two percent (2%) of the 
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amount advanced as the J,urchase price of the Bonds to pay for, or provide for the payment of, 
Issuance Costs. 

Section 6.09. Fed~ral Guarantee Prohibition. The City shall take no action within its 
control if the result of the s1ame would be to cause the Bonds to be "federally guaranteed" within 
the meaning of the Code. ! · 

. . 

; . . 
Section 6.1 O. Prohibited 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 us$ no portion of the proceeds of the Bonds to provide any airplane, 
skybox or other private lu~ury box, health club facility, facility,primarily used for gambling, or 
store the principal· busine~s of which is the sale of alcofi,91i~95everages for consumption off 
premises. The City hereby agrees to cause the Borrovy~t',{s'61ely by causing the Borrower to 
execute the Loan Agreement, the Regulatory Agreen:i~Hf3~f1.9. the Tax Certificate) to use no 
portion of the proceeds ·of the Bonds for an office unIEi§~·':tlle 6ffice.is located on the premises of 
the facilities constituting the Project and unles~~':f\'6.t· more thah'J;:~\pe minimis amount of the 
func;:tions to be performed at such office is . .not\i'.felated to the d~y~to-day operations of the 

Project "" ; < II o: f'.nvo o . Tho '!f!~~' ; ·'{~~j~~h\ 
S~~t.on 6 .. 1. ~s~, ~~·~n~nt. ... ~ ~--J '.:'.fi<:!l! not.,µ?~; any procee¢!~,,gf Bonds or any 

other funds of the City, diredly or i!Jc:Jir~ctly, in any"'h}§l,i],P~r_!\·)ind shall not tai<e':(~ny other action 
or actions, which would result in any'/()f;'.th~_Bonds beln'g}tf~ated as an obligatio'n not described 
in Section 142(d) of the Code by ·;pg~th4ffff:c>f. such Bon~·rnot meeting the requirements of 
Section 142(d) of the Code. 'c:~~.Q\>. <:'.Ji)i::Ji;Mfr~;,1,, ·c;:![;i1~~'(JfJ;, 

Section 6.12,:Bijf ,\l)~i~nd ~;~-~~:;JJP~c~i;::l!(fity of City 
(a) The CityW!.~,ti,~11'. be eh~l!J,yd to th'~J{~2,yiCe of. codrisel (who, except as otherwise 

provided, may be couri~~L,for any:,;;\:,3ondholder)'(ifpnd the City shall be wholly protected as to 
action takeri or omitted ir1W~'9od faltl);!inJ~liance ()f;i~tsuch advice. The City may rely conclusively 

~~~~i{rr~!?!!~~it~l!'G~~!1~~i~~~:~~~~~I:t!~~~~:~t~~:~;~~~~:~~~:~~~ 
omitted 'tP'}\Je taken by 1t;;xP.~.cause:D$µch action was reasonably believed to be beyond its 
discretion''"6:f~ppwers hereUR~'~rJ or (tYJfa~en by it pursuant to any direction or instruction by 
which it is g'Cf\(~tned hereund~ti'.\,or (d) offfltted to be taken by it by reason of the lack of any 
direction or insffpC.tion reciuir8;q}\)l~reby for such action; nor shall it be responsible for the 
consequences of ilq·y):,E;rror of jq~'Qment reasonably made by it. The City shall in no event be 
liable for the applicati8.t'hor mis'~p'plication of funds or for other acts or defaults by any person, 
except its own officers·"~'iJ:.~t~~filptoyees. When any payment or consent or other action by it is 
called for hereby, it may aef~f 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 stand,ards set forth in this Section 6 .. 12. The City shall be entitled to 
reimbursement from the Borrower for its expenses reasonably incurred or advances reasonably 
made, with interest at the rate of interest on the Bonds, in the exercise of its rights or the 
performance of its obligations hereunder, to the extent that it acts without previously obtaining 
indemnity. No permissive right or power to act which the City may have shall be construed as a 
requirement to act; and no delay in the exercise of a right or power shall affect its subsequent 
exercise of the right or power. 
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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 
l 

6.11 hereof, the City and tfie Borrower shall execute, deliver and comply with the provisions of 
the Tax Certificate, which *re by this reference incorporated into this Indenture and made a part 
of this Indenture as if set fqrth 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 direction~ of the Borrower given pursuant to the Tax Certificate. In the event 
of a conflict between the t~rms of this Indenture and the Tax Certificate, the terms of the Tax 
Certificate shall control. ! In making the representations and agreements set forth in 
Sections 6.05, 6.06, 6.08, 6.09, 6.10 and 6.11, the City is relying solely upon the 
representations and warranties of the Borrower in the Loali:;,L\greerrient, in the Regulatory 
Agreement and in the Ta1x tertificate. A default by the,:A38ftower in any of its covenants, 
representations and agr~ements in the Loan Agreeirt~D!l7Regulatory Agreement or Tax 
Certi~cate upon which the/ City is relyin_g in the vari~H.~'.))~ecf!{?9s of this Article VI shall not be 

considered a default hereurder by the City. j'{!:;:;:q;/§7 ·~~:i((~W{~!~(;.,,, 

(c) The Borrower has agreed to indem'8ify:·'the City, the 'Trustee and the Bondowner 
against certain acts and events as set forth..if;l:,$'ection 8 of the Regul~tory Agreement. Such 
indemnity shall survive payment of the Bonds;"'fb'e;,r~signation or removaf:ht)he Trustee, and the 

Each of the 

(a) failur ,.<~~;{pay int~~~st on the·~gn s when due; . 
....• ,,, . ·:·,;,;~Ift;;j0;;,, .,i0.Ji'.~tr:i;11it:;;:,··).< '''~0i~\\,, . · 

.• ,;,tM]~H.!?.)~f?il!J.re ttj 'p?Y,st!::f~Y<pnneip§bgf the:g§9.f1ds on the date fixed for payment thereof, 
tti~~~tHgf'updr{jfp~.~~tuH~f§~~reof6'1f:T?;~~~~~HPto Section 4.01 hereof; and 

.,,:;We:JJ.ih: .. (c) failure'·•;by,i;;Jhe ·cify;,,to perform or observe any other of the covenants, 
agrgghients or condlH6ns on it~'~'part in this Indenture or in the Bonds contained, and the 
conti~Ll:~tion of su~h i~'Htlr:e for it1ip~riod of thirty (30) calendar days after written notice 
thereo(';~:rf~~c)fying sucl{~~'~fault and requiring the same to be remedied, shall have been 
given to the2t{itY, th:e Botf9:?ver and the Trustee by the Bondowner. · 

"'<~~fifi1lJ.!hj ·>3~1Wl0V . . · 
No default specifi~~£i,f;fK,(C) above shall constitute an Event of Default unless the City or 

the Borrower shall have f~'jJed 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 o~ Default if corrective action is instituted by the City or the Borrower 
within the applicable perio:d and diligently pursued until the default is corrected; and provfded, 
further, that the time elapsed until completion of corrective action shall not exceed sixty (60) 
calendar days without the jconsent of the Bondowner, which consent shall not be unreasonably 
withheld.· With regard fo 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 pe,rform 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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I 
do any and all things and ~cts to the same extent that the City could do and perform any such 
things and acts and with power of substitution. 

I . 

The Investor Umitd,d Partner (as defined in the Borrower's partnership agreement) shall 
be entitled· (but not oblig~ted) to cure any Event of Default hereunder within the time frame 

. I 
provided to the Borrower h;ere.under. The City and the Trustee agree that cure of any default or 
Event of Default made or t~ndered 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 occ-Jrrence of an Event of Default, the;--;B9ndowner may (i) by notice in 
writing to the Trustee, th~ City and the Borrower, declare;:tfJ'.~Yprincipal of all the Bonds then 
Outstanding, and the inte(est accrued thereon, to be du¢·H?'6.2r payable immediately, and upon 
any such declaration thel same shall become and ;~tj§ji'Yf?:~;)mmediately due and payable, 
anything in this Indenture! or in the Bonds contain_ed~JB' thEf(':cprytrary notwithstanding, and/or 
(ii) pursue such other reljlledies as are permitte'd't:.:under appif2~~1e law. Upon any such 
declarption of acceleration, the Trustee, at t~_y-;id!~~-ttion of the Bd'h'~'Owner, shall fix a date for 
payment of the Bonds. ·;\Ji~HC .<0/1.i;t~, 

The preceding paragraph, however, is"'~t~~~~t to th8,~:!;fondition :~~~~fy;;:ci.t any time after 
: •.•"Wi>~·::·: '"::·:·(: •. ·;,,:./ · .. r.:r .• _,','.. 

the principal of the Bonds shall h9Y?. been so de¢1~r~t!JLC~ue and payable;}?nd before any 
judgment or decree for th~ paymerWJp'. 'hsJ11oneys d~e'J:§f),~1'1 have been obtain·e·d or entered as 
hereinafter provided, thereishall have~:.····' n5PJ(?p9sited witn~tfi~.Trustee a sum sufficient to pay all 

: ·«·~··'.',' •lr. ··~:.';.>.,, .. ,·.::: ,:... ··~ ;,{.Y:·,-".'f'. 

the principal of the Bonds :matured or Y~g1Jiredf:tttf!9.~ redeem~~;1prior to such declaration and all 
matured installments of i,11te.rest (if any)'f;•)ypon"''affjm:i§; ,_Bondg'filtWl!h interest on such overdue 
installments of principal/,)_a¥]d)~b~. reasona'~i,eJees ~r)~;;@~pe._nse'$1;pf;the Trustee, its agents and 

.... , ... ,.;"·l""-'-.•··.-................ ............... ............................................... • ... . 
counsel, and any ar;ifl;:'$llibUief.i'pefaults actdally krj6yvh tb'.~D:Sesponsible Officer of the Trustee 
(other than in the paytQent of pdli¢lpal of anctJliiJX~[¥lfst on tt1E;'<88nds due and payable solely by 
reason of such_ ?eclci'rf'l!J.~D) shal!},~'ave been''f!p,~pe good or cured to the satisfaction of the 
Trustee or prov1s1on deeme.p,pyJtier@pqdownerto:;be adequate shall have been made therefor, 

~h:c~a~~~i~ttf~~~~~~~6~&?~C~~~9.~~~i;~t~~'.~~~~~f ~~~~; :~s~~e~:~Yr~~~~~~~~.n~n~~~~~~~~~ 
waiverf~H'?.if extend to"6i'.;)~h9ll aff~g~:;a,.ny subsetW~ht default, or shall impair or exhaust any right 
or powef;q9n~equent thet@\)J};., ''u:'W\l;·,;<,, · 

se:ii~~):a;,02. lnstit~f[@'t1, of ·:~i~I' Proceedings by Bondowner Representative. If 
one or. more ot''f Pi~\'.~yents bf o'~f?.ylt shall occur, the Bondowner in its discretion may proceed to 
protect or enforce"1{t§J;r.ighfs as)'.'9.,W.ner of the Bonds under the Act or under this Indenture, the 
Note and/or the Loaflif~meeaj(fi}.( by a suit in equity or action at law, either for the specific 
perforn:ance of any 26~~l~-~:ut?J6r agreen:ent contained herein or therein, or in aid of _the 
execution of any power lt(?rem or therein 9ranted, or by mandamus or other appropriate 
proceeding for the enforc~ment of any other legal or equita_ble remedy as the Bondowner shall 
deem most effectual in SUP,port of any of its rights or d.uties hereunder. 

Section 7.03. Application of Moneys Collected by Bondowner or Trustee. Any 
moneys c.ollected by thei Boildowner pursuant to Section 7.02 or the Trustee pursuant to 
Section 7.01 shall be depqsited with the Trustee and, together with such other funds as held by 
the Trustee hereunder, qpplied iri 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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I 
stamping there9n the payrf,ent, if only partially paid, and upon surrender thereof to the Trustee, 
if fully paid: i 
. I . . 

First: For payljllent of all amounts due to the Trustee under Section 8.06. 
I . 
' 

Second: For deppsit in the Bond Fund to be applied to payment of the principal of all 
Bonds t~en due and unpaid and interest there~n with application as between 
principal and interest as the Bondowner shall determine in its sole discretion. 

! . . 

. I 
Third: For payment of all other amounts due from the . Borrower to any person 

hereund~r or under the Loan Agreement. .'/' .. 

Fourth: To the 1orrower. ,,;jJtt:' 
Section 7.04. Effe~t of Delay or Omission. tO:l'f.>.ursU'ei)Remedy. No delay or omission 

of the Trustee or of any dwner of the Bonds to;.i;¢'~~rdse any 'WQ'Ht\,cx power arising from any 
default shall impair any s4ch right or power qrc!:i$fiaff be construe2Htff~:.1Je a waiver of any such 
default or acquiescence t~erein, and every ;j{p9Q~fr and remedy giveh'i:ByJhis Article VII to the 
Trustee or to any owner ofi the Bonds may be;~~x?rpised fro111Jime to tiri1ElYan.d as often as shall 
be deemed by the Bondo~ner to be expedient. TrH¢as.e the B~hdowner sh~lChave proceeded to 
enforce any right under this lndentl1.r:~. and such p'f<~'.~?~9.IP'fifs7shall have .beef)fa:iiscontinued or 
abandoned because of wajver or fcY~~~#Y}'pJber reason·;?.{6ff.~h'all have been determined adversely 
to the Bondowner, then ~nd in eve'cy};~ticffJ:case the Cifyf)the Trustee and the owner of the 
Bonds, severally and re~pectively, s'ii~JI ''15€£~Wir¢?tored td~W;th:eir former positions and rights 
hereunder in respect to tH§ trust estatEef#'.'\?nd afjiit?.fu§.gies, rigfjt~, and powers of the City, th.e 

{:~~ee and the o:;~~!~ID liB~~,:: shall'~~nu:~JIJ$1~~~;bffili,~uch proceedings had been 

Section 7.05. R~rt,:t~dies C:Ql)lulative .. ''N.6,remedy herein conferred upon or reserved to 
the Trustee or.Jo. any o~rt~t'"pf .ttr~!f,§qqg.s her~dnJ:i,er is intended to be exclusive of any other 
remed , but;~gtl'C'fW'and eve\%;('.ii~ucfnferrieoy'.}'shall b~;W6umulative and shall be in addition to eve 

other '.=riJ'~§'/jj~l?rfil:i't;l'flij~P'~~~:or ii'il~~~jli\l;ting at law or in equity. ry 

· :§!!pn 7.06. Cov~_n~pt tO'(I::}~y,Bonds in Event of Default. The City covenants that, 
upon the fiapj::>~ning of any ·~[~rt of DE;,f?_µ.lt, the City will pay to the Trustee upon demand, but 
only out of Rey~nues, for ~he':{$~refit oftfie holders of the Bonds, the whole amount then due 
and payable thl'f(~Qp (by ~ecl~lf~tion or othervvise) for interest or for principal, or both, as the 
case may be, ana\:t~if;,,pther su'fn~ which may be due hereunder or secured hereby, including 
reasonable compensaff()q to the}ifrustee, its agents and counsel, and any expenses. or liabilities 
incurr~d by the Trustee{Q'.t}~~f~6ndowner hereunde'.. In c~se !he City shall fail to pay the same · 
forthwith upon such dema111grthe Trustee, at the written d1rect1on of the Bondowner, as trustee 
of an express trust, and upon befng indemnified by the Bondowner to its satisfaction, shall be 
entitled to institute proce~dings at law or in equity in any court of competent jurisdiction to 
recover judgment for the Y.,hole amount due and unpaid, together with costs and reasonable 
attorneys' fees, subject, hqwever, 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 js.04 as herein provided and not otherwise. The Bondowner shall be 
entitled to recover such ju~gment 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 sh~ll 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. Ap~ointment of Servicer. The City and the Trustee acknowledge and 
agree that Bondowner shall have the right to appoint a servicer (the "Service.r") to service and 
administer the Loan and ]act as Bondowner's agent with respect to its interests, rights and 
obligations as set forth in ~he Construction and Permanent Funding Agreement and other Loan 
Documents and with respEkct to the Bonds. The Bondowner shall deliver written notice of any 
such appointment to the dty, the Trustee and the Borrower, together with notice 'of any and all 
rights and duties assigneb and delegated by the Bondowner to the Servicer in connection 
therewith. The Bondown$r 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 responsi~le for monitoring the performance.pfjhe Servicer or for any acts or 

omissions of the Servicer. 1 ;¥·£\i3iJ~tYjfl 
Section 7.08. Pov{rer of Boridowner to ContrpfJ,\·P'.rf>.1:eedings. Notwithstanding any 

other provision of this lnde~ture, the Bondowner shgll1':~~V~ ex2]y$.i_ye control of the remedies set 
forth herein upon an Ev~nt of Default by the :E.3.oftower ·or tfW£:).{Qi~y. In the event that the 
Bondowner, upon the happening of an Event gf{D~fault, shall have''.take.n any action, by judicial 

I ,,.,,.,.,,.,,i•·•/ •., ....•. , •.. ,,,.,_ 
proceedings or otherwise) pursuant to its q~tlffs hereunder, it shall~:fi9ye full power, in the 
exercise of its sole discretjon for the best intetests of the holders of thi§::'i36Qds, with respect to 
the continuance, discoritinLance, withdrawai, c~rf.i'pPomise, ;s?ttiement or citR}~f-:<]isposal of such 
action~ . ..,_,,,, .J,;'.'}6' ·· ,., 

\'..;".'.'.) ~<~k~E~~;~f,faiVtf~~:/ ··~:.f._JY 
: ) :/.:~),ij~, ;;;::::;~~':'.·{~:... . 

Section .7.09. Limjtation on\•.n.:ist~~:;? Right to:~;.gµ~ and Take Other Actions. The 
Trustee shall not have the! right to instlflite. i:fri~'['$i;:lit, action''B't'.#'.>roceeding at law or in equity, for 
any remedy under or upqh_Jhis lndentutg);,,exc~'pH;;[gppQ the WH.~~Jl consent or direction of the 
Bond?wn~r. The rig~J;&'f:fil/)~~~8.XY~er of tH~'.f:;~onds.Xgi~~~g~I~~ pa~T,~nt of the pr!ncipal. of (and 
premium, 1f any) andJnt~r~st on;:;>qyh Bond'·9Qt o,fJ3-~yenO~?i:tc:l.§_ herein and therein provided, on 
and after the respeftjy~"dµe daf~~i,'.J;xpresseqQ)Jrg'~tich Bon'd":knall not be impaired or affected 
wi~hout the consent of4Q~'.-§ondo~,p~r, notwitH~t,~,~ding the foregoing or any other provision of 
this Indenture. '\!;:H;i•:, ~;;'.;:;',\', ·•:>:n 

•• ··:·:.·;·: •• ,. • <· •• • • • .. ··::.:~\\'.;:1}-. 
. ·· :- f,!;::;t:~·; .. ~~~: ;~.:.;:,.;.' . . ! "'..'.;:·.~.:;'.J.-,: ..• '.·,·.·.'.}.:_:.:.: .... •.'.;.'~.:.·;.:,:.:•,: ... ·.:.:_ .. · .• :.·.:,;~J~:~::::·,-~ :,'.',i.~.-.· .'·,· .•. :·,;·_._;_;_·_;··.::.· .. : .. ·.·•.· .. ;... . ... 

:;,:· ... : ... ;i: ?<iii.~:0~.~~;:?t/H'..'.li~J~:g~(~ .. ,.,,,. 1 · -:,'.;_~·-'= ;-.'.::-.. :·.?~ ;· -·· ..... ;:;·:;::-:,~ ::=.E!·~.:,~-- .-<f UD~~'.;~ 
N¢):Witrfstaridirjg·v9P:ythirig;j~9ntained4:J¢tE:.i11 of"in the Deed of Trust to the contrary, upon 

the oc'6off~nce and c6Htlnbance'8f:;an Event cif''Q@fault, before taking any foreclosure action or 
any actl'Bm\lftiich may subj~pt;Jhe ff.y§'tee to liability under any Environmental Law, the Trustee 
may requr?eW\that a satisfii;cto'ry ind.&mhity bond, indemnity or environmental impairment 
insurance bE{ftJ[r::ii?hed for\the'''r{?yment'&t~teimbursement of all expenses to which it may be put 
and to protecf'ff;;f,a'gainst !;I.II ligioiJity resulting from any claims, judgments, damages, losses, 
penalties, fines, 11a:otnties !(inclutrff~g strict liability) and expenses which may result from such 
foreclosure or other'''~2tiorl. Th'@%term "Environmental Law" shall mean and include all federal, 
state and local enviro~ffi.'~n\~f;'.;\if~nd use; zoning, health, chemical use, safety and sanitation 
laws, statutes, ordinance$'i[:%ff:ld codes relating to the protection of the environment or governing 
the use, storage, treatm~nt, generation, transportation, processing, handling, production or 
disposal of Hazardous I Substances and the rules, regulations, policies, guidelines, 
interpretations, decisions,! orders and directives of federal, state and local governmental 
agencies and authorities ~ith respect thereto. The term "Hazardous Substances" shall mean 
any chemical, substance dr 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 fore~losure action if the approval of a government regulator shall be a 
condition precedent to taki[lg such action, and such approval cannot be obtained. 

i 
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Section 7.10. Limitation of Liability to Revenues. Notwithstanding anything herein or 
in any other instrument to \the contrary, the City shall not be required .to advance any moneys 
derived from the proceeds! of taxes collected by the City, by the State of California or by any 

I , 

political subdivision thereof or from any source of income of any of the foregoing other than the 
Revenues for any of the p~rposes mentioned in this Indenture, whether for the payment of the 
principal of or interest on tpe Bonds or for any other purpose of this Indenture. The Bonds are 
limited obligations of the qty, and are payable from and secured by the Revenues only .. 

ARTICLE VIII 

Section 8.01. · Dutiks, Immunities and Uabilitie5¥~JJ / rustee. In consideration of the 
recitals hereinabove set forth and for other valuable,;£1plJ?ifl~t.~!ion, the City hereby agrees to 
employ the Trustee to receive, hold, invest and di~btif§'e the'ti\9.D.~YS received pursuant to the 
Loan Agreement for credit[ to the various funds af:frhaccounts ~gfablished by this Indenture; to 
execute, deliver and transfbr the Bonds; and tq;)~p:~·jy and disburs;¥'i'H~;payments received from 
the Borrower pursuant to the Loan Agreementf;;fff'the Owners of Bori'dt''i~\and to perform certain 
other functions; all as here)n provided and su.bj~2t:J_o the terms and con'aificins of this Indenture. 
The Trustee shall perform such duties and only';§i!f¢h. dutie~\':?'$ are spedff'~iilly set forth in this 
Indenture and no additionail covenants or duties of fhe'tfru~fggi1shall be implied::iff=this Indenture. 

' i %. :;,,, ' ' ' ''<0;i!~;[!1~y· '"' 
The Trustee shall, !during th ,1,... ..f~tl9.~ of any 'Ey~nt of Default (which has not been 

cured or waived), exercisel such of th~'i[lghtS':,tirlCi;:ppwers v~§f~g in it by this Indenture, and use 
the same degree of care ~nd .skill in tH~ir\:_.exe"r'61s}~'J.~;:as. reastftj'g1:>1e persons tamiliar with such 
matters would exercise at;' ·'§@:under simill1r5Circumsl~·Ji=c~sin the1fi66nduct of their own affairs. 

)i;i;Jj¥ "' C(J"J·\~y~:]!~f~/\ \~!:i!!!~ih '/ -ifJtiiP'fij"(~'.f(''''~:' ,,,. 
No provisiori'1?§.f;[', I~ lndentyt~ shall oEf;[ . rued to 'r ve the Trustee from liability for 

its own negligent actiofft'
1
' ·ts own fl~gligent ta!'( o act, except that: 

·~~ .:)J~T;=t:'' · 

.)/ --··~~i%llb,~,,?uti; .,:,,A~.~ . "":e,U?:;.'.Jf ·,,J!hlrustee sha11 be determined so1e1y by the 
.~xp'f,e pfb\i!~i.()D.:5i of'iff'.iJ$." Indentuf~Jii!Jh~ Trustee shall not be liable except for the 

t(;!;p~fformance cif;g9.9tJ,,dutieS..W?n.d obligaWB'fls'' as are specifically set forth in this' Indenture, 
·a'Qd};l)O implied cb~E?b~nts '\5'fE~9~,ligations shall be read into this Indenture against the 
Trust¢~; and in the'<~~'~ence ·.,6fJ!&?P faith on the part of the Trustee, the Trustee may 
conclu~Jyely rely, as td;':~h.!3 trutti'lioflthe statements and the correctness of the opinions 
expres~'ed)fh~rein, ~pon!(~!fi1y certificate or opinion furnished to the Trustee conforming to 
the requirelli~~ht~ of this!ifldenture. 

':;:.:. ··. . . 

' (b) At al '~,;;t~~::; M"the Trustee shall not be liable for any error of judgment made 
in good faith by if/gg:~ponsible Officer or officers or by any agent or attorney of the 
Trustee appointeq ·with due care un.less (except as otherwise provided in 
Section 8.02(e)) the Trustee was negligent in ascertaining the pertinent facts; and (2) the 
Trustee shall not b~ 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 principai 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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I 

(c) The Tru~tee shall not be required to take notice or be deemed to have notice 
of (i) any default · hereunder or under the Loan Agreement, except defaults under 
Section 7.01 (a) or \(b) hereof, unless a Responsible Officer of the Trustee shall be 
specifically notified! in writing of such default by the City or the owners of at least a 
majority in aggregate principal amount of all Bonds then Outstanding, or (ii) any default 

I 

under the Regulatory Agreement unless a Responsible Officer of the Trustee shall be 
specifically notified ~n writing of such default by the City. 

(d) Before tkking any action under Article VII hereof or this Section 8.01 at the 
request or directiop of the Bondholders, the Trustee may require that a satisfactory 
indemnity bond be furnished by the Bondholders, for t~~reimbursement of all expenses 
to which it may b$ put and to protect it against,,9Ji}Hfability, except liability which is 
adjudicated to hav~ resulted from its negligence gf;yvillful misconduct in connection with 
any act.ion so taken;1,·. , •••• :.,":"· __ ·•;,·;/ 

~·.;.;,-/~:.E·:.:-':J.;;-· 
"''·',·:":: ~··.···:· ~'··:" 

. I . /: .. : ... ~-~-:,\·~~ii!~-.. -·: ":;::.i,~~:\~1::.:· ... 
(e) Upon any application or reque_~t!PY• the City o(th(3.Bondowner to the Trustee 

to take any actioni under any provisi,c:ir([;pffthis lndenture;jfffe,,City or Bondowner, as 
applicable, shall fur)iish to the Trustee:i?~~ertificate stating that/al(C.qnditions precedent, if 
any, provided for irP this Indenture re18'.tli]g:,.to the proposed actll}fl)!bc:ive been complied 
with, and an Opinibn of Counsel stating'i::ff\~t in tt~'.-~8pinion of saqfo~ounse! a!! such 
conditions precederit, if an~,;;Q.~ye been cci

1

rif¢.J)~g}}WJih, except that "fii";,_fpe case of any 
such application ori request'Bs'\'.to}Y".'Qich the fuffil$l]iflg of such documents is specifically 
required by any provision ol'X!tHJsiiJnd~nture rell3tl'f)g. to such particular application or 
request, no additional certificatfJ-·or c)'prD'ioh:need be'tl'.l'frtished. 

(f) The ]~µ~~~.~ilm,~Y exe:~~~~P;·J::·;,.~:,,:::::.~-BXY~r~:i:~~~~under or perform any duties 
hereunder eitb'E!fddffoctlyf'.0.tJhrough'0ag@ntsf;pljfatt6rljJ~Y~,and shall not be responsible for 
the negligen2~~~;~~,iscoritf'~~fi of such'''~~,~~1.~;"or attortieys' appointed with due care. 

(g) Neithei<tn.~,piy!;p'g):;Jb.~ Borrow~f;,,;9hall be deemed to be agents of the Trustee 

'¥~~!!!!!~~{~1~iJ~Z~~~i;~re~a~~~:~~d~~Y o~0;~~~~~=~~~n °:;~~Yth0~ 
''<?:fo:{h) The Trw,>t~~'.~J1all hav~Ahe right to accept and act upon instructions, including 

funds'ttatisfer instructl'O'B.s, ("lnstrU2Hons") given pursuant to this Indenture and delivered 
using El~~ftqpic Mean~:0f(ft,E,::lectronic Means" shall mean the following communications 
methods: ''a.cf.nail, facsii}:\'lie transmission, secure electronic transmission containing 
applicable au'f~'&r,izjatioQ'-WGbdes, passwords andtor authentication keys issued by the 
Trustee, or anoth~r;;t.fr~tffod or system specified by the Trustee as available for use in 
connedion with itsk~ervices hereunder.); provided, however, that the Borrower and/or 
the City, as applic~ble, shall provide to the Trustee an incumbency certificate listing 
officers with the ?uthority to provide such Instructions ("Authorized Officers") and 
containing specim;en signatures of such Authorized Officers, which incumbency 
certificate shall be ~mended by the Borrower and/or the City, as applicable, whenever a 
person is to be ad~ed or deleted from the listing. If the Borrower and/or the City, as 
applicable, elects ito give the Trustee .Instructions. using Electronic Means and the 
Trustee in its discr~tion elects to act upon such Instructions, the Trustee's understanding 
of such Instruction~ 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 fuy an Authorized Officer listed on the incumbency certificate provided 
to the Trustee hav~ been sent by such Authorized Officer. The Borrower and the City 
shall be responsibl~ for ensuring that only Authorized Officers transmit such Instructions 

I 

to the Trustee and that the Borrower, the City and all Authorized Officers are solely 
I 

responsible to safeguard the use and confidentiality of applicable .user and authorizati6n 
codes, passwords and/or authentication keys upon receipt by the Borrower and/or the 
Ci~y.' as ~pplicabl~.1 !he Trustee shall .not be lia?le for any losses, co~ts or e~penses 
arising directly or 1~d1rectly from the Trustee's reliance upon and compliance with such 

. Instructions notwit)lstanding such directions conflict or are inconsistent. with a 
subsequent written\instruction. The Borrower and the City agree: (i) to assume all risks 
arising out of the u~e of Electronic Means to submit ln~tq.tdions to the Trustee, including 
without limitation thb risk of the Trustee acting on Ufla~t$6'rized Instructions, and the risk 
of interception and I misuse by third parties; (ii) th.<lti~(ffif fully informed of the protections 

·and risks associate8 with the various method$.J5f!f~atf~!nitting Instructions to the Trustee 
and tliat there m~y be more secure metf1od~Wof 'fr~rl'smitting Instructions than the 
method(s) selected! by the Borrower and/qf'.it!w'city, as''§ppyc:;able; (iii) that the security 
procedures (if any) t6 be followed in,1.0$f¥n'§ction with its':t(a'n$.mission of Instructions 
provide to it a corhmercially reasonabf~·fciegree of protectidn{g11:1.,,1ight of its particular 
needs and circum*ances; and (iv) to'''f~~~i,fy the Trus~ee imme'Bl~t~!Y upon learning of 
any compromise ori unauthorized use of th~'.i~ecurity,;p'rpf;edures. '<:i:ff!i:l>,~. 

i .. ;)ib>. ''\\~r0§;;:,i:iA1~liii~v ·<~:1111> 
(i) The imm;unities 8*1~&:2,~9 !o the Trust~~;;::also extend to its directors, officers 

and employees. 
1 '\~~~);·<;;~~ '•: .. , '''t~~JK:~:~h .. 

U) Under noiqircumstan~~\j;$hall t i'tsus.tee bilffJ'l~bJe in its individual capacity for 
the ?~ligations,;;.~~xj[~ffl,~~.g, by the'figRds, i(~~~JQ~m:~P~~ s'dl~'=};~bligation of the Trustee to 
administer, fon~:the · benefit of thesy:BondlioH.'iers/,'/the various funds and accounts 

established K'({~~er '''~1' '' ''.;[jf "' . ''Wifjifa 

··' (k,) No perfQJ§:!?Jve.;P'.9W§;fa,J:ight or\(~Jpedy conferred upon the Trustee hereunder 

.::;~fq~~'.t~~',[gg~;~~~u~;~Jo\t~~~~~Dai::Htj~~,~~f1.~~::.st~~ such power, right or remedy. . 

;(;;~:;,~;::~,,, (I) The ·. .f:\'.!~!~e sli'.~IJ,,pot be liable" for any action taken or not taken by it in 
·~'66o~dance with 'tn'§'f;:giredf6[{);9f the Bondowner related to the exercise of any. right; 

po~!,i~~~~::~:t~~!t~:: :~~~::ty to review any financial statements or budgets 
filed with i(8y}tbe B,orrow~'~ under the Loan Agreement. 

··:~:~~~~~frf »~.j ·. )%{t~~~~tt7.. . 
(n) Th~ T~~h~~;H?acknowled_ges that Borrower has an obligation to pay certain 

fees to the City pµr?uant to Section 18 of the Regulatory Agreement. The Trustee 
further acknowledg~s 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 agree.s to send the Borrower a 
notification or reminder. of: (1) its payment obligations under clause (ii) of the second 
paragraph of Secti'.on 18 of the Regulatory Agreement by November 1 of each year, 
commencing Noveinber 1, 2019, and ending on the earlier of the date on which the 
Bonds are paid or !redeemed in full, and (2) the Borrower's obligation to rebate excess 
investment earning:s by the date which is sixty (60) days after the earlier of the Bond 
maturity date or da~e the Bonds are paid in full, said. notice .to be given by the Trustee on 
the earlier of the m:aturity date or date of payment in full of the Bonds. However, in n.o 
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event shall the Trystee be liable to the City, the Bondowner or the -Borrower for the 
failure to so notify qr remind the Borrower. 

! 

(o) Without limiting the duties of the Trustee expressly set forth in this Indenture, 
I 

the Trustee shall ~ave no obligation or responsibility whatsoever in connection with 
(i) any federal or s~ate tax-exempt status of the Bonds or the interest thereon; (ii) the 
consequences of i~vestment or non-investment of any funds or accounts relating to the 
Bonds. under Secti<jln 148 of the Code; (iii) the calculation of any amount required to be 
rebated to the Uni~ed States under Section 148 of the Code; or (iv) compliance by the· 
City or the Borrowe'.r with the provisions of the Tax Certificate . 

. -(.:.;~;:;:;·~, 

. None of the provisibns contained in this Indenture sp§!lJ;tgquire the Trustee to expend or 
risk its own funds or other\Nise incur individual financial liability in the performance of any of its 
duties as Trustee or in th~ exercise of any of its right~'flp'B°;PSXY~rs as Trustee. Whether or not 
therein expressly so prov;ided, every provision of,_ t[iJsVfndeHtlin~, the Loan Agreement, the 
Regulatory Agreement or 'any other document rE?latlhg- to the 2bt](iuct, powers or duties of, or 
affecting the liability of, or iaffording protection td)jR~ Trustee shalF8@:.1subject to the provisions 
of this Article VIII. : . ·L :;::.~"·" <;~!;f,};p> 

provide~~~~~~!~~~ ~igit of Tru;;ii~:, Re1Y'&~(i\y~JP'ents; Etc"if~~~/,t as otherwise 
(a) The Trustee may re[Y.1~?ii'9)!~.~~H be profe§!~,9 in acting or refraining from acting 

upon any resolution, certificate';(KstafeNl~ht, .. instrum'Eint}10pinion, report, notice, request, . 
consent, order, boric:{()r other pa'(5'.~r1~or dci6t1'ff.i~Dt reas6~~fpJy believed by it to be genuine 

and to have ~'~~~~&!~f $t}~~-f~;.d prese~t~~' b~K~?~~t§~~~~~!!~,:rt9li9r parties; . 

(b) Any"j~on~ent, defu.and, direqt16'ff)/election;'ilotlce, order or request of the City 
mentioned her&ff]'.l~ball be '~Hfficiently ~\jm~nced by a Written Consent, Written Demand, 
Written Direction>VYi:ittenJ::lectiotJ, Writtefi)Notice, Written Order or Written Request of 

..... ,.,: : •... , .. , !..., ,.·.'r:,.. .· ···' .,. ·•···· ,,,, .. _,,,,.t,,~,,>··· ,,·.~: :·.·· (, . . 

. the:Cify',;;•af\ci,;:i,ny resolufiofi'/-'6f:t'Qe'i'.0ity may;;pe evidenced to the Trustee by a Certified 

<t~~=910tio"ff~8 m:1it;,\,il{0J.~J1M· ····i@ifv~J::f;i;;;;., ,~,,.r~,w01'.jE:~:-;;_:;,, \~;u · · _ · 

'·i!~/Xb. (c) The Trq~~~~ ma}'";if9t1sult with counsel (who may be counsel for the City, 
couh~eL for the TrdstEf~}or Boh'd:i.Gounsel) and the opinion of such counsel shall be full 
and 28tB.°pl?te authbriz§titn and '~f!6t"ection in respect of any action taken or suffered by it 
hereund'e~!t).good faith''&i{C! in _accordance with the opinion of such counsel; 

(d)-,,~A~gb~v,er_iJ~f~e administration of this 1·ndenture the Trustee shall deem it 
necessary or d~§-t[#t>!~J~h'fo a matter be proved or established prior to taking or suffering 
any action hereun'qeff./such matter (unless other evidence in respect thereof be herein 
specifically prescriqed) may, in the absence of negligence or bad faith on the part of the 
Trustee, be deem~d to be conclusively proved and established by a Certificate of the 
City; a.nd such Certificate of the. City shall, in the absence of negligence or-bad faith on 
the part of the Trus'tee, be full warrant to the Trustee for any action taken or suffered by 
it under the provisidns of this Indenture upon the faith thereof; and 

' . 

(e) The Tru$tee shall not be bound to make any investigation into the facts or 
matters stated in :any resolution, ce1iificate, statement, instrument, . opinion, ·report, 
notice, request, dir?ction, consent, order, bond, debenture or other paper or document, 
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I 
but the Trustee, in i~s discretion, may make such further inquiry or investigation into such 
facts or matters as rt may see fit. 

I , . 
, Section 8.03. Tru~tee Not Responsible for Recitals. The recitals contained herein 

and in the Bonds shall bJ taken as the statements of the City, and the Trustee assumes no 
responsibility for the corre~tness of the same or for the correctness of the recitals in the Loan 
Agreement or the Regulatqry Agreement. The Trustee shall have no responsibility with respect 
to any information, statem~nt or recital in any offering memorandum or other disclosure material 
prepared or distributed wit~ respect to the Bonds. The Trustee makes no representations as to 
the value or condition of arhy assets pledged or assigned as security for the Bonds, or as to the 
right, title or interest of t~e City therein, or as to the secu.rlty provided thereby or by this 
Indenture, the Loan Agreement, the Deed of Trust or the .otfli£b'Loan Documents, or as to the 
compliance of the Project iith the Act, or as to the tax-ex_~ifl}'.Yt'~tatus of the Bonds, or as to the 
te_chni~al or financial feas~9mty of the Project, or a~ tC?,~Q~;;}t'i1t\,9,i,~X. o~ sufficiency of this Indenture 
as an instrument of the Crt)y' or of the Bonds as ·oblrgatio_ns of th_Ef~1ty. The Trustee shall not be 
accountable for the use or !application by the City~qfi~ny of the 86'r)qs,_authenticated. or delivered 
hereunder or of the use ior application of the/ipfbceeds of suchXBorids by the City or the 
B th . t j .. ~·;::i{;y.::.;·;.t' '\i/,:/_j~;:\r~ 

orrower or err agen s. ! r1;.~rn~L . ····· · 

Section 8.04. Inte~ention by Truste;'.&{.j~Ih~ Tru~tg§·,may in~:~~rj~\pn behalf of the 
owners of the Bonds in a~y jwdici~.l:P.roceeding to'"W.B.i.Y.QJ;J.i]' · City is a party1'~~ti which, in the 

I , .. , ... ,, ..... , .. ,.,,.,, ~:.··.•: .. , .. , .. _,,,, ... ,,.y ....,,.,:,, . 

opinion of the Trustee antj its coun$'Ei!~m'ia~ a substar'itij3f;:,;:Qearing on the interests of owners of 
the Bonds ·and, subject to ~he provisiorj~/:emr~E;!ction s.o·r(~)=i0.qut shall do s.o only if requested in 

wrITing ~e:::o:
0

:.::::;,~;~:e~:,~;~=;~:;;:~!it1fi;Trust All moneys received 
by the Trustee shall,::;9.Qtil;;psedi9,tM!lPPlied a~')i.j~er~!H;tProvid~§:i;.c,Re held in trust for the purposes 
for which they were.le'2~.iv$d, bul'{:rf~.ed not b;;~~:Eigregated fr'Onf'Other funds except to the extent 
required by law or a~'.{Q'thbrwise pf~vided hettb'ji{ The Trustee shall be under no liability for 
interest on any_rnoneys:?@,~e,Jye_ ,: ''''t , ... ~reund~·~1~$:i,<cept such as it may agree with the City to 

pay th~i:,o:;:~.~~J~~~a ·~~;\;;~~~,J~:~ation of Tr~stee and AgenIB. 
(af<J:;,ne_ Trustee s~alrnbe enfitl~d)o receive compensation from the Borrower for its 

services as '·\ftfµstee, as \pro:Vj'Bed in "s'§'ction 5.1 (f) of the Loan Agreement, and shall be 
indemnified bi<t8~:,.Borrower '.~~~\,provided in Section 8 of the Regulatory Agreement. The 
Trustee acknowle8g~s):intj agr_g~~ that, unless otherwise specifically agreed to in writing by the· 
City (in the City's soie;{c:lbd. /ab?q{qfe discretion), the City shall not be responsible for the fees and 
expenses of the Truste~\[(~fil,~~J.f.tl:froviding no indemnification to the Trustee. 

(b) If any propertyJ~t~er 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 1receivership, bankruptcy or other court of competent jurisdiction or by 
the instrument subjecting ~uch 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 disch~rging tax liens or other prior liens or encumbrances thereon. The 
rights of the Trustee to bompensation for services and to payment or reimbursement for 
expenses, disbursements, !liabilities ::md advances shall have and is hereby granted a lien and a 
security interest prior to th~ Bonds in respect of all property and funds held or collected by the 
Trustee as such, except f~nds 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 P.ayment of principal 
of and premium, if any, ~nd 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 bankrup~cy, insolvency, arrangement, moratorium, reorganization or other 
debtor relief law. The Tru~tee's rights to immunities, indemnities and protection from liability 
hereunder and its rights ito payment of its fees· and expenses shall survive the Trustee's 
resignation or removal and! final payment of the Bonds. 

l . 

Section 8.07. Qu~lifications of Trustee. There ·shall at all times be a trustee 
hereunder, which shall bel a corporation, banking associationjor trust company, in each case 
having trust powers, doing \business and having a corporate;J@~i/bffice in California and shall 

t • ; ::. ':·.;.'.!.· :.::, •:',.~ 

(a) either (i)i have a combined capital cinc:I\$.'.ufpl~? of at least $50,000,00,0 and be 
subject to supervis;ion or examination by f~.de[#.f'yor sffite authority, or (ii) be a wholly
owned subsidiary 0f a bank, trust cornpa.oy:J:;or bank h6i~fhg company meeting on an 

. aggregate basis thJ tests set out in claL1s'e'::'(:i);·· and ·'~'Sf?;'. 
l '-ti:fUi~i~J?~~;. ···~::rJ:l{;f:tl~t~:~~·-

( b) be able :to comply with the·T~fih.$ and conditions of fR'l$:%Jndenture, including, 
without limitation, Section 8.11 and Exhib1£,ij);.,,and t9;;2b.mply INith m~etE;rms of the Loan 
Agreement applica91e theret9;'>/ · :'.'''. :;',;.,,//Y{:W/ .,, .,.~_: 

If such corporatidn, bankiA~1~~~~8¢i~~ion, :~;;:..~i,W~st. company publishes reports of 
conditions at least annua)ly, pursuaiif~;to Taw'i}f()r,)o the ··r@cfuirements of any supervising or 
examining authority abovei_ceferred to, t~eh. fodH§I0porposes'·',6{!~qis Section .8.07 the combined 

~:P~~ai it~n~o:~~~~ ~~~s~f ~.(~~~~~:~~~ ·8a~W;f f;.ff~~~~~ii~~~;~~r~c~~~~;~;rts~~11c~~d~~~~:~ 
published. In case'<~f\'.§ny time''lB~, Trustee\§h§.1({J2ease t~''Be>'eligible in accordance with the 
provisions of this Sedf6J)~;B.07, th~;:tfrustee shaff1fi~sign immediately in the manner and with the . . ,,,,.u .... ,. ................... . ........ ;.•/;. 
effect specified in Sect1orF~'.'Of3 bLbelow,., '\'FV·. . 

··1:~.~:1:. ... · 
1 

:~~;&~'.f¥:E~;·~~~;~~>.:·1·:~;·(x>.::... ~..:· 

~- ~ilfii'W,i'f~:£t' ~,t!~naffli"i{'~.?il · poinbnent of Succe.ssor Trustee. 
(a)'.i,B.?mbval of Trtf~~~~- Tffg'·J~ity may remove the Trustee at any time upon 30 days' 

....... ,...,." I.,. ..... ,. ... , ... ,. . ..... , .. , ... -.. 

prior written:\0.0!ice to the Trtis~~e, arid~·~h?ll remove the Trustee if at ai:iy time requested to do 
so by an insthJJl1ent or qonc(J.frent inshifrnents in writing signed by the Bondowner (or its 
attorney duly a'd{ff(?,fi,zed i~ wd~tD,~) or if at any time the Trustee shall cease to be eligible ·in 
accordance with Se¢tign 8l07 H¥f{:;of, or shall become incapable of acting, or shall be adjudged 
bankrupt or insolventB;!Pr: .. ~ re~~l)Jer of the Trustee or its property shall be appointed, or any 
public officer shall take<s.~I;}E§.F&r charge of the Ti:-ustee or of its property or any substantial 
portion thereof or ·affairs fpt]the purpose of rehabilitation, conservation or liquidation, in each 
case by giving written notice of such removal to the Trustee and thereupon the City shall 
appoint a successor Trust~e 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 approv~I shall not unreasonably be withheld or delayed. 

r 
j 

(b) Resignation of Trustee. The Trustee may at any time resign by giving written notice 
of such resignation by firstlclass mail, postage prepaid, to the City and to the Bondowner. Upon 
receiving such notice of re~ignation, the City shall appoint a successor Trustee by an instrument 
in writing. The Trustee shall not be relieved of its duties until such successor Trustee has 
accepted appointment, oth!~r than pursuant to court order. . . · 
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(c) Appointment of 
1
successor Trustee. Any removal or. resignation of the_Trustee and 

appointment of a successor Trustee shall become effective upon the acceptance of appointment 
of the successor Trustee;! provided, however, that under any circumstances the successor 
Trustee shall be qualified las provided in subsection (a) of this Section 8.08. If no qualified 

. successor Trustee shall h~ve been appointed and have accepted appointment within forty-five 
(45) calendar days followi~g giving notice of removal or notice of resignation as aforesaid, the 
retiring Trustee or the Bqndholder may petition any court of competent jurisdiction for the 
appointment of a successo~ Trustee, and such court may thereupon, after such notice (if any) as 
it may deem proper, appoint such successor Trustee. Any successor Trustee appointed under 
this Indenture shall signify! its acceptance of such appointmentpy executing and delivering to 
the City and its predeces~or Trustee a written acceptanc;i:\fff'ereof, and to the predecessor 
Trustee an instrument indemnifying the predecessor Trli~fEf'.g· for any costs or claims arising 
during the time the succ~ssor Trustee serves as Trbgtee:{hereunder, and such successor 
Trustee, without any furth~r act, deed or conveyanq~;:;;~Ji~il b€tpJ'.Q~ vested with all the moneys, 
estates, properties, rights, !powers, trusts·, duties,ahd,, obligatiori·s~\of,::;uch predecessor Trustee, 
with like effect as if origindlly named Trustee ry~felf:J"; but, neverth~l°@_§s;at the written request of 
the City or the request of the successor Trust~t:l(such predecessor"'TrGstee shall execute and 
deliver any and all instr~ments of convey~;Qq~, including a quitd~ftil::;;1~eed, and further 
assurance and do. such ot~er things as may rea~o'Qhbly be.;tequired for moi'Elf\fLJllY and certainly 
vesting in and confirming I to such<$Uy_cessor Tru~f~g};p_llJtR~t right, title and'.\ifhterest of such 
predecessor Trustee in an~ to an)i:'ptqp'ert:y held by IFuhH~r this Indenture and~ shall pay over, 
transfer, assign and delive~ to the suB:~~~§'.$'f;'(f.!+1stee any<ifigpey or other property subject to the 
·trust and conditions herei~ set forth. ~rn)po'ff~'.f.equest of tfig}successor Trustee, the City shall 
execute and deliver any anc:l all. instrum~h.ts as"'m~y;~b~ reas'6+1r?P.ly required for more fully c;i.nd 
~ertainly vesting in ag8Jl.~~~QTI.f~;J.,!.ng . to ~:«Sh:\ succ;,~~~~f&]:i~~stei¥!(ftione~s, estates, · properties, 
nghts, powers, trust~QE9t!ftres anq:;pphgat1ons;'.{))p~:nr;c.tccept9l)c~ of appointment by a successor 
Trustee as providecl;[18.Lth\s subs:~ction, the'Z:~ti:C~~ssor Tru'§t~§' shall mail, by first class mail, 
postage prepaid, a n'dtl'.f,rL?f the_Yi~'.9ccession\?}j[t_u~h Trustee to the trusts hereunder to the 
Bondholders at the addresSe$ shoWn;on the registration books . 

.. ;;::i:J.;~ir:tfo111~,t?J:lr:Ni0f,,;., r<\t·t.f, , ,. , ~i'ifi[!iiJP1zwn~10>,::·~. -,%~&J?h 
S~~tiO'n 8'.'09~NYler.ger c»f;p~:msolidatit)'.n:pJ Trustee. Any corporation or association into 

which :;t~;~;~;Jruste~ ma~f~~~f;p;er9~.i%1.f,,,with wilr6~1!;H _may be ~onsolidated, or any corporation or 
assoc1at1qrgr~sulting from·Jt3f1Y,,merger;;pr consolldat1on to which the Trustee shall be a party, or 
any corpo'f:~@?.11 or associ*ltffW;~mccee'dJl}g to the corporate trust business of the Trustee, shall 
be the succeii~br: of the Truslee\hereunder without the execution or filing of any paper or any 
further act· ori''<~ffj'~, part_ i of ~'!)~, of the parties hereto, anything herein to the contrary 
notwithstanding, pfq_yi_c:l,~d that sqqh successor Trustee shall be eligible under the provisions of 
the first sentence o(S@°ctio' · ···· '" 

··,~.. . . 

Section 8.10. Pa§ ... ·. Agents. The Trustee, with the Written approval of the City and 
the Bondowner, may appo)nt 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 B~mds. It shall be the duty of the Trustee to make such arrangements 
with any such paying agei;lt as may be necessary and feasible to assure, to the extent of the 
moneys held by the Trust~e for such payment, the availability of funds for the prompt payment 
of the principal of and int~rest and premium, if any, on the Bonds presented at either place of 
payment. The paying ager)lt initially appointed hereunder is the Trustee. 

. ! 

S~ction 8.11. Cit~ Contracting Provisions. The Trustee covenants and agrees to 
comply with the provisions !set forth in Exhi.bit D to this Indenture. 

! 
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ARTICLE IX 

. MODIFICATION OFINDENTURE 

. Section 9.01. Mo~ification of Indenture_ The City and the Trustee, with the prior 
written consent of. the Bon~owner, 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 br eliminating any of the provisions of this Indenture or of any supplemental 
indenture. Upon receipt o1j the consent of the 13ondowner thereto, the City and the Trustee may 
execute any such suppletnental indenture, unless such supplemental indenture affects the 
rights or obligations of the Borrower or any general partne,cB:Hfffmited partner of the Borrower 
hereunder or under the Loan Agreement or any other do¢dmg'f1t, in which case the City and the 
Trustee may enter into such supplemental indenture ot1ly;;lf.7ftj~y have received the Borrower's, 
or such general partner's! or limited partner's, as ~pplicabl§';".~~:yvritten consent thereto. The 
Trustee is entitled to concl'usively rely on the opjnjb'{j)delivered 'pursuant to Section 9.03 hereof 
as evidence that such am~ndment does not aff~tfthe rights or ob'ffgations of the Borrower or 
any general or limited part?er of the Borrower2i;@J&;:.·· ''.{f~ji>· 

Notwithstanding th~ foregoing, the City<~ficl;Jhe ID~~j:ee may '~~k~·.amendments to 
Exhibit .D hereto at any time, withou~:.any requiremehff/)r,Jb.'~'·lConsent of the 8B6~owner thereto. 

Section 9.02. Effect of '~U: ·,;Jrffi~pt.al ln·~~~f~~~t Upon the e~~cution of any 
supplemental indenture p~rsuant to the'i\f'Jrovlsi§J]§.)?f this· Arf!£1c:;. IX, this Indenture shall be and 
be deemed 'to be modified and amendgfLin accordance thefEfwith, and the respective rights, 
duties a~d · obligation.~AJJm~~t:;,:tQis I nd~Hthlff of Jtj'~ii!~~J}X~,. th~f?'.!rustee, and all own~rs ?f 
Outstanding Bonds shall;tliereaftec.be determu;:ied/exerc1setland enforced hereunder subject in 
all respects to sucH''iffi~dif;icati~ff~}i§pd ame''ri§rff~Bt~, and "~\kfhe terms and conditions of any 
such supplemental indeflt~re shalli'b'8 part of the'\jterms and conditions of this Indenture for any 

. and aH;;;~:e~l~jQ::~~~~if ~~~lf{~s:,~'~hpplemental Indenture. Subject to the 

provisiqfi~]'~f Section S}!b~';;:'.h!be TfU~t~~ shall b·g"'e'otitled to receive, and shall be fully protected in 
relying Up'6.p, an Opinion''~UCounseJ,I~? condusive evidence that any supplemental indenture 
executed ''pursuant to the ;pf.()yisions';;:'bfJhis Article IX is authorized and permitted by this 
Indenture. .,,~,)}@)), l ;;;i0i;f! · '''A;;i;!/ . 

' ''\i~if\:i;;>, : iW:;t~J. ' ' 
Section 9:()4'.!~,NotatioiWJ>f Modification on Bonds; Preparation of New Bonds. 

Bonds authenticateCf'i~'/j'tj,.deliy$t~if after the execution of any supplemental indenture pursuant 
to the provi~ions of_thi~:·~~J.81'.~51X may b~ar a notation, i~ form approved by t_he City as to any 
matter provided for 1n sucH;·~upplemental indenture, and 1f such supplemental indenture shall. so 
provide, new Bonds, so mi::idified as to confom1, in the opinion of the City, to any modification of 
this Indenture contained ini 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 cancellation of such Bonds in equal aggregate principal 
amounts. 
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ARTICLE X 

DEFEASANCE 

Section 10.01. Di~charge of Indenture. If the entire indebtedness on all Bonds 
Outstanding shall be paid ~nd discharged in any one or more of the following ways: 

1 
! . 

(a) by the payment of the principal of (including redemption premium, if any) and 
interest on all Bond~ Outstanding; or · · . · · 

i 

(b) by ;the d~livery to the Trustee, for cancellati<;>.Q/BY it, of ail Bonds Outstanding; 
I _: . .il~fj~;?t};:-

a n d if all other sums payable hereunder by the City shciH§$:&Jipaid and discharged, then and in 
that case this Indenture sh!all cease, terminate and becom§~tfull.and void, and the Trustee shall 

! , .. ,'".•;.·;,_,,,,.,. .... ~::,· ... :,,: .. 

forthwith execute proper instruments (prepared by ·::Q'h96n befj'aJf. of the City) acknowledging 
satisfaction of and discharbing this Indenture. Th~'.;fees, expeng~S?:and charges of the Trustee 
(including reasonable cm~nsel fees and expef:i%e's) must be pi31,d\in order to effect such I • , .. ,. .. .,, .... .,. ., .. ,.,,.-... 

discharge. The satisfaction and discharge "citi'tf:i1S Indenture shall be'.fariitfiout prejudice to the 
rights of the Trustee to ch~rge and be reimbu?S'~~d?.Y the Borq2wer for any[)~:.spenditures which it 

may thereafter incur in conrection ~;~;:.:ith.. ''.'ftJ;;~1\t'.l1t;\;Ai"iliitif~,~~'." . ''\j~\Ji;~~h'..': . . 
The City or the Borrower mafj'@t.(gpy time surref.iqet to the Trustee for cancellation by it 

I · .:;·:.-; .. '.·,.·:.·: ... ·:•.· .. ·.·. ,,.,-.:r•····' 
any Bonds previously autHenticated '~t!§:)Cl~JiY~red whicn~:tljf?.;.,City or the Borrower lawfully may 
have acquired in any manner whatspeveF1tf''.:anq such '''Bonds upon such surrender and 

cancellation .shall be de~mb~J.to·:~.e paid';~~i}:~t]?gtf'.~if{!t ';.J/ik};,,··<i;'i1.J:f~~it> 
Section 1 O.og~'.( ,,aym . jpf. Bonds ··a'.ft~rQ.i~: a'fg~'!Of)ndentlire. Notwithstanding any 

provisions of this lnCl~p~'y_r~. any'"R)§.~eys depq~}t~pf:{/(rith the'Ti1Istee or any paying agent in trust 
for the payment of th€r'iip'rfocipal of~~;f,or interest'oftpremium on, any Bonds remaining unclaimed 
for two.(2) ye_2.lr~ after th'e'i;Jpti11cipgi'{pf~;?!!.Jhe oUt~tf!nding Bonds has become due and payable 
(whether atjffia~'YiliYi:Pf upq?lY:f~Jrlfof?f§H~mJ:>Ji9n O'r:;'~y,,declaration as provided.in this Indenture), 
shall thef.tf~'ii?!patd~tc~tB.~ .. .Oity''(~lf69ut lia6if1~iJpfrir1fefest), and the holders of such Bonds shall 

,. ~·.·r- ~· ;·· ··.11 ~·, • ,,tc:·.: ··. ! ..,,, .. ,,;, .. ·,,, ·····=· . .,~ ,-:::···, .~ 
thereaftet,~;be entitled fo\J9!i:lk: only:iij:9!Jhe City fbti:payment thereof, and only to the extent of the 
amouni"7~q'.;~P?id to the c'ity}!:(?{ld a'ff:]fi\lqility of the Trustee or any paying agent with respect to 
such mon-e:Y¥'.;~\S,~all thereup6J:ff~E?ase:·~,,tl[l>Jlle event of the payment of any such moneys to the 
City as afores~ii:J,. the holtjers/(pi\ the Bonds in respect of which such moneys were deposited 
shall thereafter<&e'.'.deemed to 'iJei~unsecured creditors of the City for amounts equivalent to the "-:-.::.:··) .. ;y-. ; j.>:.:f;'.>'·;,:; 

respective amountS;!.:9.E;pos~ted f(if;'.~he payment of such Bonds and so paid to the City (without 

interest thereon). "(!f~~J~·;;f · ''"W . 

'" ARTICLE XI 

MISCELLANEOUS 

Section 11.01. S4ccessors of City. All the covenants, stipulations, promises and 
agreements contained in tbis Indenture, by or on behalf of the City, shall b_ind and inure to the 
benefit of its successors ~nd assigns, whether so expressed or not. If any of the powers or 
duties of the City shall hereafter be transferred by any law of the State of California, and if such 
transfer shall relate to any imatter or thing permitted or required to be done under this Indenture 
by the City, then the body 0r official who shall succeed to such powers or duties shall act and be 
obligated in the place and $tead of the City as in this Indenture provided. 

i 
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Section 11.02. Litnitation 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 u~der or in respect of this Indenture or any covenant, condition or 
provision therein or hereinJcontained; and all such covenants, conditions and provisions are and 
shall be held to be for thelsole and exclusive benefit of the City, the Trustee, the Borrower and 
the Bondowner. The Bonqowner is an intended third party benefidary of this Indenture. 

Section 11.03. W~iver of Notice. Whenever in this Indenture the giving of notice by 
mail or otherwise is requir~d, the giving of such notice may ~~;-yyaived in writing by the ·person 
entitled to receive such notice and in any suc_h case the giving}Q.F"receipt of such notice shall not 
be a condition precedent t9 the validity of any action taker{{~';f€iliance upon such waiver. 

I. . ,:,;;,1if:~fM~gx:;;;{?ik.•; .. · .. 
Section 11.04. De'.struction of Bonds. WheoeVer irFtf:ils. Indenture provision 1s made 

for the cancellation by the ~rustee and the delivecy-'i?°;:;th'e City oF§byJ3onds, the Trustee may, in 
lieu of such cancellation and delivery, destroy,sdq6'Bonds and upofr!the City's request deliver a 

certifica::::i::c: :.::'.:t,:b~:~C:: lnv::,i~y!sion~Jj~Jn cas:(f~'*h~ or more of the 
provisions contained in thi~ lndenture:or in the Bonds'ishaff:0f8tany reason be'.fi@ld to be invalid, 

! : .. ~':.-.-;·-;\:·:.:~·-- ·,·,:.::.::.:::;.;::;: .. :;::.!:.~;_,~ ··::--. . 

illegal or unenforceable in any resp$¢t}:}~:.sµch invaliditSff.'j;iJlegality or unenforceability shall not 
affect any other provisioni of this lnd'erit'Ll'fe;;;~J)ut this 1r{d€hture shall be construed as if such 
invalid or illegal or unenforpeable provli3"i'$o h'§d'j[i)eyE:;r bee~"~¢$Dtained herein. 

other p;;~:i~~ t~!-~J»WIJ~~~!~~i:~,~~i~{f -~~~:~~;,o~~~~r=~~:s~h~I~:~!~; 
as otherwise providgq1{;j)et,ein, bg:;~{J,ty mailed'~J5yWfirst class'mfiii, postage prepaid, or given by 
telephone or telecopie'f'.:~i;i~ confirth~d by sudWffi'ail, and to the other parties and addressed as 
follows: _,,,,_: __ ,,,_,_,_._,_:;-_, .... '.- "'\i\~J;X~L,, .. ,2y,1,J,<:: -\~.:!Ji.:',:> 

··,: .;·;.:;~·,·:,::.: .• ~· .. ~~::.:;{~'\:::::· •::-. 
. ·; ,~·;::\·?.:-;·::'.'>·.::;; :-:'.,:=:·J"·! ,;.~,:;.:)-.:·~-- ~7'l.~i~'.}:/~ -.:;.. ·,~ .. :·.:; 

a:~~19iw~'.;} :;5;<,•c'ih~:,, ; <}j,, 'Pf.l~:~~l,~O~~-tyC~~l~o~n ;r~~~~~~tt Place 

< '} '<tt~~l.'_'_;i_\_:_;_ •. '._:.'_;_'.··,'•.· ... , ' ;f !~% ·'\ Room 316 · · ·-·-:::~N?{\,,,_ 1 ··-:.;:;:::;~;/: 

<:::;Jt\,,:>. ·:;!;(' > Ti;i'fr'.;,: ~:~~r~~:ci~~~ g:n;r~;,~~ 
<:';'.~:)'.\. ii''' ' Telecopier: 415-554-7 466 

:~~I 0c~~:;:!t\\li:~i~cf~~;es . ~~~~~~do~~tyc~~l~o~n :r~~~~~Ztt Place 
· , ' San Francisco, CA 94102 

Attention: City Treasurer 
T elecopier: 4 15-554-4672 
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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 
San Francisco ;fJA<94102 · 

.... :;:.~~.U1:::;,,::;,1.» 
Attention: Finance Team 
Telecopied/[ " · 554-4755 

1950 Mission Housing Associates, LP 
c/o BRIDGE Housing Corporation 
600 California St #900 
Sari Francisco, CA 94108 
Attn: Smitha Seshadri 
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with a copy to: 

and a copy to: I 
j 

The Investor Limited Partner: 
l 
' '· 

Mission Housing Development Corporation 
474 Valencia Street#280 
San Francisco, CA 94103 
Attn: Executive Director 

the Investor Limited Partner 

Wells Fargo Affordable Housing 
Community Development Corporation 
MAC: D1053-170 
301 South Colleg~ Street 
Charlotte, NC 2$:?~8 
Attention: pif~:£;J8f of Tax Credit Asset 
Manageme'' ·. 

with a copy to ~i~~t~~!~i:~!~~(,,, 

The City, the Trus~ee, the .§~~SoWTI;~~=:i;t~~~~~t,Llmited Partner 
may, by notice .given hereunder;2;c'iCl$_$ignci.te any frlitlj~f or different addresses to which 
subsequent notices, certifibates or 6tfifi.i"''C'gp}j!lunicatiohg'.0~tJ§lll be sent Copies of all notices · 
provided to Borrower und~r the Loan d<;fcum'ebts),s!lall alsc:f'l5e:provided to the Investor Limited 

~::~:~;;;~;::~;;;i~~~~h~~~;;!~;;f ~!i~;;;!b~i~~~ ::~~~~~!v~r ~~= 
City or the Borrower ls'{[~f1uired ~p~;:;peliver an-Y:''.Ii]9tice or other writing, such approval or such 
notice or othecvvriting shalL,:be gi\,/~i:i}irr:;,s.pective!y~i;ton behalf of the City by the Authorized City 

~~~~~~J~~I~Wd~f~~?~~,;~~~:~%;W~;!~,~~~(tg·~t~µ\~~~~~~~~ec~ ~~~~;~~c~e~~~~~~!f~~e~o~i~~ 
or othet}¥:ir1ting and neffh~f;,partY'.bereto nor the\iJ3orrower shall have any complaint against the 

others ~:~1~;,):::~::t~J&;~''!'~of Bondholders. 
. (a) Any r~~hg~t, cohser:i ;; .... other instrument required by this Indenture to be signed and 
executed by Bondhold~}s,rnci.y;{l{~' in any number of concurrent writings of substantially similar 
tenor and may be sign~8'·9;t•ex~'2uted by such Bondholders in person or by agent or agents duly 
appointed in writing. Prodfl(W'the execution of any such request, consent or other instrument or 
of a writing appointing any! such agent, or of the ownership of any Bonds, shall be sufficient for 
any purpose of this lndent'ure and shall be conclusive in favor of the Trustee and of the City if 
made in the manner provid;ed in this Section 1 '1.08. 

(b) The fact and d1te of the execution by any person of any such request, consent or 
other instrument or writing' may be proved by the affidavit of a witness of such execution or by 
the certificate of any nota)y public or other officer of any jurisdiction, authorized by the laws 
thereof to take acknowledgr:nents of deeds, certifying that the person signing such request, 
consent or other instrumen'.t or writing acknowledged to him the execution thereof. 
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(c) The ownership
1 

of the Bonds shall be proved by the Bond register maintained 
pursuant to Section 2.06 hrreof. The fact and the date of execution of any request, consent or 
other instrument and the qmount and distinguishing numbers of Bonds held by the person so 
executing such request, ccpnsent or other instrument may also be proved in any other manner 
which the Trustee may de~m sufficient. The Trustee may nevertheless, in its discretion, require 
further proof in cases whe~e it may deem further proof desirable. 

I 
(d) Any request, cohsent or vote of the holder of any Bond shall bind every future holder 

. of the same Bond and the! holder of any Bond issued in exchange therefor or in lieu thereof, in 
respect of anything done o;r suffered to be done by the Trustee or the City in pursuance of such 
request, consent or vote. I ,;;._{~~.) 

i , ·:,~ , >;' 

(e) In determining ~hether the holders of the reqdi~H~ aggregate principal amount of 
Bonds have concurred i6 any demand, request, dif?'9ff61'h:,.consent or waiver under this 
Indenture, Bonds which a~e owned by the City or gyf'.~_fj'Y"ot~f§i}.#i.~ect or indirect obligor on the 
Bonds, or by any person !directly or indirectly ~9..~ftolling or coq~f,qlled by, or under direct or 
indirect common control with, the City or any oth@rYClfrect or indiretf}dbligor on the Bonds, shall 
be disregarded and deem~d not to be Outst~J?,~!~9 for the purpose :6¥lt~):~y: such determination, 
provided that, for the purpbse of determining ·-wn.~ttier the T~ljstee shall·4;?."l3~:~,Protected in relying 

f ~-~:·I; .. ·~'·. ,.;.,~.·· '-J' ...... ~ 

on any such demand, request, direction, cons.eriftdi\yvaiver;-j;!:;t:HJly Bonds wf:)ich the Trustee, as 
applicable, knows to be sci owned s_ha_ll· be disregatdeCli.e~E~Pt that in deter'riifnlng whether the 
Trustee shall be protecte~ in relylryg'{;Opqn any sucW;ts.'l~iI\and, request, direction, consent or 
waiver of the holder of Bards, only Sg)}d§'f\Rfb.i9h a RespqJ).sjble Officer of the Trustee actually 
knows to be so owned or )ield shall 8Ef}.~is.rE£'.9.fK~ded unles·S\~tail :,Bonds are so owned or held, in 
which case such Bonds.i ... !=ls shall b~:;:it~ons·rag~~'i:J.\),PutstaAH!b.,g for the purpose of such 
determin~tion. B'ond~:;Gg4~~gt~g,_whi~h fl'~~?J,. b~e2;,(p,\~8@~8 .•. in 9tt§'d faith may be re_garded as 
Outstanding for the ,'.pµrposes\rot. this sub,se;ct!Pf1Ji{d) Jfq1Jje1, pledgee shall establish to the 
satisfaction of the f~Q.§~~~ and "'tfj'§")\City thEi15JP:!~~-gg-e's rigfrFttfvote such Bonds and that the 
pledgee is not a persq'Q.;;directly t~m indirectl}h{<:X)i;itrolling or controlled by., or under direct or ......... 1... ..,., ..... ! .,..,, .. , .. 

indirect common control''Vqith, thef;.Gity,,:or any other. direct or indirect obligor on the Bonds. In 
case of a ~i$.P .. 9.1~'.§.s,~q sudfi'!~()g~f'/tgfiy1<l~9F=>ipp by~~tf).~ .. Trustee taken upon the advice of counsel 
shall b~:,Joll)p'rof&tffdf\J'.;tp, the'tffUstee. s'ci'l~JYl:\~f PC "piJrposes of the limitation expressed in this 
paragri:ij)W(d), the Bo~r8w~t_shalF8(§:,qeemed tS"b'~;'an indirect obliger on the Bonds. 

><'.:''!'!~;};.~, ... , .. f;!\~f;};\;i;,,, ··,<\J[;~ifJh. . 
(f) fr)}li,~µ of obtainirig,~~q_y dem'?ryp, request, direction, consent or waiver in writing, the 

Trustee mal
1
'C'§ll:-<:lnd holdj a ·rrj~~ting of:tile Bondholders upon such notice and in accordance 

with such rules·'.ah~tregulation~;\§~. the Trustee considers fair and reasonable for the purpose of 

obtaining any sucfi''-#,~~~~~,: [ J~J~i\W . · · 
Section ~ 1.09. 'W:~Ji~,~:fJ;6t Personal_ Liability. No officer, ~fficial, agent, member of the 

Board of Supervisors or eJ1D.ployee of the City, and no officer, official, agent or employee of the 
State of California or any department, board or agency· of any of the foregoing, shall be 
individually or personally li~ble for the payment of the principal of or premium or interest on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof; 
but nothing herein contain~d shall relieve any such person from the performance of any official 
duty provided by law or byithis Indenture. 

. . 

Section 11.10. H~lidays. 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 payrryent may be made or act performed or right exercised on the next 
succeeding Business Da}{ with the same force and effect as if done on the date provided 
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the.refor in this Indenture atd, in the case of any payment, no interest shall accrue for.the period 
from and after such date. i 

i 
Section 11.11. Ex~cution in Several Counterparts. This Indenture may be executed 

in any number of counterp~rts and each of such counterparts shall for all purposes be deemed 
to be an original; and all !such counterparts shall together constitute but one and the same 
instrument. 1 

• 

Section 11.12. Go~~rning Law, Venue. The formation, interpretation and performance 
of this Indenture shall be gpverned 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. ..Jj ~dfi' · 

.;,/·~:; ... ;~·;~t::t=;r\:>, 

Section 11.13. Sutcessors. Whenever in thi_~:-:.fH'.~'ggJ1,1r.e either the City or the Trustee 
is named or referred to, such reference shall be deemed to 'ff!Clude the successors or assigns 

. thereof, and all the covenahts and agreements inJbi!3>,.l~dentur~·eB'i)tained by or on behalf of the 
City or the Trustee shall bird and inure to theJ3~0~fi't of the respe8tfy~,~uccessors and assigns 
thereof Whether So express·,·ed or not. 1/:d;/y· Ji· · 

.,.,:?·.~'(J··::i·~ .. 
··,~:.~'~E~H~•::~.. -~,~:i:;:~{:';i\. 

i .. ,,~·;:.::·: ;:;·.',· ~ '• . : ... ,. ··:,;:;·~·:/:/·;~;~~;.' 

Section 11.14. Non-Waiver of Rights. '<Th~ omi?.~fg;n by either:''p§rtY at any time to 
enforce any default or riQht resery~\:'L .. to it, or ta·•+~qy!t~·~!p'§rtormance of 'gnY· of the terms, 
covenants, or provisions h~reof by'tl)~EO.tt}~r party at ffif:WMme designated, shalrnot be a waiver 
of any such default or rightito which tii~:;p'~·(i:y;;i? entitled,''h'$.'t]~hall it in any way affect the right of 

the party to enforce such ~e~isions th'et~~~er:rlf:;ti!:t:~rilti}i?k:::>· ·<c%8;i'.j':;;;,,:':. 

. Section 11.15. /~,~~J9i'.tm~nt or Del~gation 'oy:~Jr_ustee:""'.'Jhe services to be performed ............ .,·,.+"" ................... . .. .,.,..... . ...... , ......... , ..... ,.................. "·""' 
by Trustee are perspti8',UrH1cfff.if(;((;tE:;r and ex§$,pt;;i~jp'f6vit:li$.2f H~. Seetion 8.09 hereof neither this 
Indenture nor any d'U'fl§$ or obliQ'iifj6ps of the~:'Jttll~fge hereurid~r may be assigned or delegated 
by the Trustee unless''fif~t;~pproved{by City b~/i:Wf.ltten instrument executed and approved in the 
same manner as this lnd:gHfore. '.·i:f:'if c:;: ' · 

.. )'xii:Q;;;,;>;, -;:-...:.c: ... '/ .. ~"''" ;u~;;;:;.."'. 'm: 

.,,~:~[~00JNC~~~!@,,!0~~~j~~i~~:;f ~~J:~niii~~ intentionally] 
:;~~:~:d:?·:··~. : ·-: .. ;-;.:.::::t:. 

··; r: ;;:~;·; :~ ·\:/~:~:F;,;_ 
.. --;:.:::-::·, ·:;~~:·.::_-; 

., ·'~~:.~~f !}~,~-:_:~·-~_: ... _:,i\:~. \/:~f. 
. ;::::~{?/~ 

<:::;:i/\:- i{ .:-,:·: ... , 
,\'..~. -·:·.::/\·:; 

··:\:).'."'":·'''· .· .. -• ... , 

'1i~~tt~~~l1P' 
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IN WITNESS WHEREOF, the CITY AND COUNTY OF SAN FRANCISCO, 
CALIFORNIA has caused\this Indenture to be signed in its name and The Bank of New York 
Mellon Trust Company, N.A., in token of its acceptance of the duties of the Trustee hereunder 
has caused this Indenture to be signed in its name, all as of the day and year first above written. 

. Approved as to form: 

DENNIS J. HERRERA 
City Attorney 

Heidi J. Gewertz, 
Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO 

~y: ~-----------

Authorized Signatory 

S-1 

2006 



;.· 
j 

EXHIBIT A 

FORM OF BOND 

THIS BOND HAS NOT BE[.EN REGISTERED UNDER THE SECURITIES ACT OF 1933. THIS 
BOND MAY BE OWNEd ONLY BY AN ENTITY PERMITTED BY AND OTHERWISE IN 
ACCORDANCE WITH TH~ TERMS OF THE INDENTURE, AND THE HOLDER HEREOF, BY 
THE ACCEPTANCE OF TJHIS 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 iBY AND OTHERWISE IN ACCORDANCE WITH THE TERMS OF 
THE INDENTURE. -"·> 

,;;;.;:~iJt}f;:> 
CITY AND COUNTY OF SAN FRANGI$~Q, CALIFORNIA 

~ULTIFAMILY HOUSING f3;~~N@_§j§.OND 
(1950 M;ISSION STREET APARJ_fylENTS), Sf:13JES 2018C 

REGISTERED OWNER: WELLS FARGO BAN~(;~f~IONAL A~~b·'dlATION 
~ :~{{;t.·.\~t.j'._;:_(.·;Y ·,·~·~·'.;s_~;.!}i';~ .. , 

' ::::,··.·::t~;:::,. 

PRINCIPAL SUM: WP TO '/;t,·\. MILLION <~'''~/';;., THOUSAND 

(~ . ;.:>:.. ) HU~~;~~a/:)t~·!tj·(J1> :::('''~.',;~;· DOLLARS 

The City and Courlty of Sa:r~~~~g~~{;g;•c,9 mu~;~~'~;;.0pgrporation and chartered city and 
county of the State of California, duly brgan'li:/gCi))and existinglc'Dnder its charter and the laws of 
the State of California (h~r:~,i9,called the··:'.'.Qity"), t6H~§11:1.~. recetv~~;oj1ereby promises to pay (but 

~~~st~~~dofa~~;~~.u~Rf;&~lh~t~l:R0:er ~r,dV.!~;~1~.\;fl~l~£;~~~~~;~r~~~'~;~f~n i~~n~~~~d:~oi~e t~~ 
Indenture) the sum\Sff:ypi to '<<?:· '\tqliU)dh <:;/ Thousand _____ _ 
Hundred · '''<'.0{!ollars ($.'fj · ·:.!(•'(%\ ) in lawful money of the United States, with 
interest thereon from the''li.~'te of:dl§bursement ffd'm time to time of the purchase price hereof 

~un~~~~~P,~~~~!Jt~~~fA·~,~~~;~~~,~i~!~:;!~g~Yi~T;~~~~:~ ~~:~~~~::::0;r~:ea~lh~~e~i.u1:s~ !~~ 
portioriti£f;~the principal 'hf::;t~gf paid:;!J,L redeemed:;pursuant to the Indenture. Capitalized terms 
used in 'ff:iis:J3ond and not~(q~fined<tj~r~in shall have the meanings given such terms in the 
Indenture r'§'ferenced below:;<ipr;)n the·U&ot_e, dated as of November 1, 2018, made by 1950 
Mission Hous'lng''.i:)?sociates, Gp);? Califo'\Tila limited partnership (the "Borrower''), to the order of 
the City. <:~r/:';'.-,.. · '{W{U; 

·-.=,:~~·~;:(:::::. , . ,' 

The Bonds s·~~Wi,pJarjfi¥gt~st, payable on each Interest Payment Date, at the same rate •. ; .... ,,."1'•· .• ., ............... ,. 
of inter~st as that of the N¢t~J(a$ such term and the other capitalized terms used in the following 
sentences of this paragra~h'JN:fre defined in the Indenture). ln furtherance of the foregoing, prior 
to the Conversion Date, tne 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 s·ectjon 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 
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360-day year and actual l days elapsed prior to the Conversion Date, and a 360-day year 
consisting of 12 30-day m1nths 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 ~f 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 
sucti Interest Payment Da~e, or unless it is authenticated on or before the first Interest Payment 
Date, in which event it sha(I bear interest from the Closing Date. · · 

i 

I 
In the event the Ci~y fails to make the timely payment of any monthly payment, th~ City 

shall ·pay interest on the th~n Outstanding Balance at a default~;r,p,te (the "Default Rate") equal to 
the interest rate then in effect under this Bond plus five pt:;r~efffi'(5%); provided, however, that 
such rate shall under no cfrcumstances exceed the lesser'.cif.'.tWelve percent (12%) per annum or 

such other maximum rate termitted by law. . .,, ;~Jt~i.)tt{i.!}i;(0;;~1,{i;~ih. 
This Bond is one of a duly authorized issu$\Q.f.bonds of th~''.,<?Jty designated as "City and 

County of San Francisco, !California MultifamiJyfJRf6'tfSing Revenue'i:§$.hc:is (1950 Mission Street 
Apartments), Series 201 ?c" (the "Bonds"1}i~~Jr;tthe aggregate p?lH'i:!JP.?I amount of up to 
$ , authorized to be issued puY~ffamt to and iri accordan'ce,;with Sections 1.101 
and 9.107 of the Charter df the City, Article I of c~?Pt.er 43,pfane San Fra:ri'.t\s.qo Administrative 
Code of the City and, to th~ extent applicable, Chapfe'r;\?;;,pf]'3,'.£irt 5 of Division 3Tf(gf the California 
Health and Safety Code (qollectively/;15,~'~\t;;f,\ct"), and f~t.'.G~~"under and securedby an Indenture 
of Trust, dated as of Nov$mber 1, 2g~}f:ii(!B~::1 '.:lndenture':);;:hpytween the City and The Bank of 
New York Mellon Trust Company, N.A~'tas ffus.te'e:,(the 'Tnisie:e'..'.). Reference is hereby made to 
the Indenture and all inde~tures suppleffi@·ntal iffer~froJor a d'e§-ctiption of the rights thereunder 
of the owners of the Bohd~~'Z;bfcthe natu?g\fand extEf6t~/6tJhe s~tfi}tlty, of the rights, duties and , ,, ...... ,,,,.,,!"·'' ,,, ,,,, .... ,... . ... ,,, .. ,,,,,, ,..,.,,.~.,, ... ,,,,, .. ,,., ... ,, ·,,, ,,,.,.,, 
immunities the Trusteef;:;~fr'i'd"of:.the rights 'i:;\'f\bl. obligalfoHs'kBl:tbe City thereunder, to all of the 
provisions of whicthffiiHer\ture lh§'.\holder of'.tfl-W§{08ond, t;:;t:,fi'cceptance hereof, assents and 
agrees. The proceed$Y'.Hf.tthe Bond§iwill be· u~§(%o make a loan to the Borrower pursuant fo a 

·-·+•/.(.f, . .,, :;: .. <•' ~'! .. ,..',.-.. :~·). 

Loan Agreem.~ot_, dated a·~:~9t Noyi'i.'rnl.?~L,}, 2018'.!'(tqe "Loan Agreement") between the City and 
the Borrowerj;/andi;tmder t~e~,tehf.i'§'!8Pa'i;dobstructl't'5rfand Permanent Funding Agreement, dated 

;,~a~Jif ~!!~!1l~'~?~~ir~!!~~6f~~~! ;~: ~;;er of the Bonds, an in order to 

NONE\OF THE 0110'~\,THE MEMBERS OF ITS BOARD OF SUPERVISORS, THE 
OFFICERS, "of.:G.I,CIALS, E:rvi'r/CpYEEs:'!l'l~'.:TIORNEYS OR AGENTS OF THE CITY, OR ANY 
PERSON EXEt>UTING THE\fl3bNDS IS LIABLE PERSONALLY· ON THE BONDS OR 
SUBJECT TO ANY;1~~f:RSON6~'.\:L1ABILITY OR ACCOUNTABILITY BY RE;:ASON OF THEIR 
ISSUANCE. THE BQNDS ARE':i(IMITED OBLIGATIONS OF THE CITY, PAYABLE ONLY AS 
PROVIDED IN THE (NbENTORE, AND ARE NOT A GENERAL OBLIGATION, NOR ARE .• , .• J;,,.,, .. ,,,,,,·, .. - , , 

THEY SECURED BY A ·p.._~EDGE 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 B<l:>NDS, NOR ARE THE BONDS PAYABLE OUT OF ANY FUNDS OR 
PROPERTIES OTHER THAN THOSE OF THE CITY EXPRESSLY PLEDGED FOR THE 
'PAYMENT THEREOF U~DER THE ·INDENTURE. THE BONDS . DO NOT CONSTITUTE 
INDEBTEDNESS WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY 
DEBT LIMITATION. T~E ISSUANCE OF THE BONDS SHALL NOT DIRECTLY OR 
INDIRECTLY OR CONTINGENTLY OBLIGATE THE CITY OR THE STATE OF CALIFORNIA 
OR ANY POLITICAL SUBDIVISION THEREOF TO LEVY OR TO PLEDGE ANY FORM OF 
TAXATION WHATEVER !THEREFOR OR TO MAKE ANY APPROPRIATION FOR THEIR 
PAYMENT. 
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NO RECOURSE s'.HALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF OR 
PREMIUM OR INTEREST: ON THIS BOND AGAINST ANY PAST, PRESENT OR FUTURE 
OFFICER, OFFICIAL, DIRJECTOR, EMPLOYEE, AGENT, OR MEMBER OF THE BOARD OF 
SUPERVISORS OF THE fCITY, OR OF ANY SUCCESSOR THERETO, AS SUCH, EITHER 
DIRECTLY OR THROUGlH THE CITY OR ANY SUCCESSOR TO THE CITY, UNDER ANY 
RULE OF LAW OR EQUl~Y, STATUTE OR CONSTITUTION OR BY THE ENFORCEMENT 
OF ANY ASSESSMENT o'R PENAL TY OR OTHERWISE, AND ALL SUCH LIABILITY OF ANY 
SUCH OFFICERS, OFFIGIALS, DIRECTORS, EMPLOYEES, AGENTS OR MEMBERS, AS 
SUCH, IS HEREBY EXP~ESSL Y WAIVED AND RELEASED AS A CONDITION OF, AND 
CONSIDERATION FOR, THE EXECUTION.AND ISSUANCE Of THIS BOND_ 

· .·;~:it?,~U.~f 

The Bonds are limited obligations of the City ancj;;{(~~;\i~~d to the extent set forth in the 
Indenture, are payable sol~ly from, an_d secured by a_,pl~~~f\%i:~pf and lien on, the Revenues (as 
that term is defined in the Indenture), consisting pi-11'.\}~flly o()?,mounts paid by the Borrower 
pursuant to the Loan Agre~ment. o;';m) ')?:<'o::,, 

, ,/:,~Jc.•/· '.: .. ;,.•·i:.:::;. 

The Bonds shall by subject to redertfp1l~il prior to maturity,"~fJ'\3.>price and upon such 
terms as are provided in tMe Indenture_ No nchi~~;gf redempt!on of Bonds'ih~ed be given to the 
registered owners of the Bonds, and the owner-:ot,;~his Bon~f'.(by acceptante\pereof, expressly 

waives any requirement for any no\i;~l.!~f;%.:,~.emptioi{~;;,~,;~~r~J~JJ;F '''.if!,e;: 

If an Event of Default, as defii't~q iii§tb~ .. lndenturej'.~i¥J1.~ll occur, the principal of all Bonds 
may be declared due and payable uf)on th€tconditions,V·'lfi)he manner and with the effect 
provided in the Indenture. ___ '·:· ·. - ·. · _ . ··:,>---. 

···iM~'MtX~!:;·J&'h-. --·"tf:{/ :h. . ':;~;131\~1~:-,~h,. '<•t .. :;:0> . 
This Bond isJFabsferablf§"'ii:)Y the reg1$1J3r('.;d'.·pWne·r;:h§.r:eof, in person, or by its attorney 

duly authorized in wntJog, at the"~fi.bcipal Offr§~'.'.·:9t%e Trustee';''but only in the manner, subject 
to the limitations (inCfudir,:ig thos~'.'ff(:;ontained ·•ir[:(section 2.05(b) of the Indenture) and upon 
payment of thE:3, c:;harges r4~vided;-ff}:ltg~,)11dentJt~'h9nd upon surrender and cancellation of this 

~~~~~ng~[tB~~!r~r~i·t~;:~~~{~i~~~w~~~11~~g~i~~~~:.~~·;~~~~ ~~1 r~~i~~::: o~n~; h~~~~;e~:et~~ 
absoluW:,i!§'..Afner hereofif?.~Jc<:i.11 ptl'fi?p?,~s, and lfi'e:\City and the Trustee shall hot be affected by 
any notic~:.ip,the contrary'.'+;;,::.:·; ,. '<I;/:;;h. 

Th:;~~lj·~dule of dra:i'H,~§,att~,~~~d}-'as Exhibit A hereto shall be used by the Trustee (or 
the Bondowner;;;·~~:\?PPlicable)':'fo'!:,record the payment of the purchase price of the Bonds from 
time to time (sucfFp~(s_hase p~9.'fjto be paid from time to time by the owners of the Bonds as 
provided in the lndehfilfe); wh!cfffshall evidence the principal amount of the Bonds purchased 
by the owners of the 88i}d,sdf$ffi time to time. The Trustee (or the Bondowner, as applicable) 
shall credit any advancecifiWiids toward the purchase price of the. Bonds on the schedule of 
drawings attached hereto as Exhibit A The total amount outstanding under the Bonds may not 
exceed $ · 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 (ii) the date which is three years after the date of issuance of the Bonds. · 

The Indenture contains provisions permitting the City and the Trustee to execute 
supplemental indentures a,dding provisions to, or changing or eliminating any of the provisions 
of, the Indenture, subject t? the limitations set forth in the Indenture . 
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The City hereby c~rtifies that all of the conditions, things and. acts required to exist, to 
have happened and to ha'1re been performed precedent to and in the issuance of this Bond do 
exist, have happened and I have been performed in due time, form and manner as required by 
the Constitution and statut~s of the State of California (including the Act). 

l 
This Bond shall not be entitled to any benefit under the Indenture, or become valid or 

obligatory for any purpos~, until the certificate of authentication hereon endorsed shall have 
been manually signed by t~e Trustee. · 

In the event of any conflict between the terms . of this Bond and the terms of the 
I 

Indenture, the terms of thel'ndenture shall control. ./:Hl:~~fJf" 

IN WITNESS WHE!REOF, the City and County of,,;{3:.aryFrancisco has caused this Bond 
to be executed in its nam~ by the manual or facsimiles:~lgti~fo~e of its Mayor as of the Closing 
Date. · ~1;;;;;:wv· ·'e;;Y> 

;;{ ~~d;:TY AND ~~®~·TY OF SAN.FRANCISCO 
"',·.;~-·:·:/.·.~· 

,,,~~bJB\i, 
London N. Breed 

Mayor 

''OE.:CERTIFIGATE .OEA:lffHENTICATION 
'\rf/f.\ .. : ··,;::1J~'i\ ''{;~:1~:Ww»tgi:v · .,,,,;,;.1;~;J:,_ · 

!his is one of;';tq~,t;F3onds ;,;g~scribed in\tJ,1r within-mentioned Indenture· and has been 

authent1cated end reg1steT'%1(~~J:;;;;~~*f~;~~!" BANK OF NEW YORK MELLON 

;.;;!/!·. "-"iE'' TRUST COMPANY, N.A, as Trustee 
.. ~ ::;1.~).~}: . 

By: ___________ _ 

Its: _____________ _ 
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FORM OF ASSIGNMENT 
! i 

FOR VALUE RECEIVED, the undersigned do(es) hereby sell, assign and transfer unto 

(Name, address and Tax identification Number of Assignee) 

the within-mentioned reg\stered Bond and hereby irrevocably constitute(s) and appoint(s) 
~~~~~~~~~~__,__...~~~~~~~~~~~~~~~~~~~~~~· attorney, 
to transfer the same on th~ books of the Trustee with full power of substitution in the premises. 

Signatures Guaranteed: 

Note: Signature(s) must 
eligible guarantor. 
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Purchase Amount 

SCHEDULE OF DRAWINGS 

Purchase Date Outstanding Principal Signature of Trustee 
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EXHIBIT B-1 

i 
FqRM OF INVESTOR'S LETTER (BONDS) 

I 
! 

City and County of San Fr~ncisco 
San Francisco, California 

[Date] 

The Bank of New York Me1:1on Trust Company, N.A., as Trustee 
San Francisco, California ,, ': 

. ..: :./Ai'.t:'.)~ 

CITY AND COUNTY OF SAN FRANCIS@a:· CALIFORNIA 
M'uL TIFAMIL y HOUSING REVENt!fE§BONDS 

(1950 M~SSION STREET APARJJViENTS), S'~,gl_ES 201 SC 

Ladies and Gentlemen: i ,~~r )' '"@},;J:~p~$;,, 
The undersigned (the "Investor") hereb~/r~pr.~sents ar:id. warrantslq'Y,you as follows: 

: .··.. '<s;:ii~b,.,_ ,. ?t~~;: '\',~;::;;;,, 
1. The Investor propos~sy,tq purchase 'tfii§>:flb()Ve-captioned bona.$~ (the "Bonds") 

issued pursuant to that ~ertain i'1\tl$fiJ&r,t?. of Trus(<"'.§'~f~d as of November 1, 2018 (the 
"Indenture"), by and betwE1en the Ci&!:§r)Hiq.§~ntY of Sa'fi"iJ:=:t§1!1Cisco, California (the "City") and 
The Bank of New York Mellon Trust C6J:hpah%!'..N~A:• as Trti~t~e (the "Trustee")- The Investor 
understands that the Bop1s.c,§fe not rate8}f?y any s'~cµrtti~s raH{1~'p.gency, and will only be sold 

~ar~~ti~~ve~to;hewil~~~~t~i~I§~~~~~~~dr~=~~~-);;,~{2B~WJ~~~~4\§r;:: .• ~~~~o!~:d;:~r~~=;t~~o~~e~~~ 
document has been~/prepared ir+'t~C.~mnection'i!Witllithe issuahCe and sale of the Bonds. The 
Investor has requested'/fiKd receiV~d all mate'ri~fs which the Investor has deemed relevant in 

:~~:~~ri1~~~~~~:rt~,1~?r~~~~~~~5~£;~~1i~~:~~:~~~:h~~£:~~~d~: 
not otll~f)Allse defined shaliih.ave tH~hneanings-ascfibed thereto in the Indenture. 

·<;:::91')t:;.. '{\U:;''t.. ''%)~;(%,, 
2 .. \:/f;::':J,he Investor he(~by wah/~s.the requirement of any "due diligence investigation 

or inquiry" byiiff.ie City, by eg2h\officiai"'6t the· City, by each employee of toe City, by each 
member of the B'd~tc:Jof S~perV~~$.rs of the City, and by counsel to the City, the Trustee, counsel 
to the Trustee and'80hd doun~eEfr1 connection with the authorization, execution and delivery of 
the Bonds and lnvest6£'~npur,c,l]'~~e of the Bonds_ The Investor recognizes arid agrees that the 
City, by each official of\tfil~·,j'Qffy, each employee of the City, each member of the Board of 
Supervisors of the City, qO'Unsel to the City, the Trustee, counsel to the Trustee and Bond 
Counsel have made no reP,resentations or statements (expressed or implied) with respect to the 
accuracy or completeness: of any of th.e 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 9f the City, the Borrower, the Project and the terms of the offering_ 

3. The lnvestqr has been provided an opportunity to ask questions of, and the 
Investor has received ans\(vers 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_ 
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4. The lnvestoir has sufficient knowledge and experience in business and financial 

matters in general, and investments such as the Bonds in particular, and is capable of 
I 

evaluating the merits and ~isks involved in an investment in the Bonds. The Investor is able to 
bear the economic risk of, ~nd an entire loss of, an investmentin the Bonds. 

i 
i 

5. The Investor is purchasing the Bonds solely for its own account for investment 
purposes and has no present intention to resell or distribute the Bonds, except to CCRC 
pursuant to the Bond Putrchase 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, howev:er, to the. restrictions described iQJ?.?ragraphs 6 through 8 of this. 
Letter. The Investor he~eby agrees that the Bonds m.e.Y;,\;\§nly be transferred in Whole in 
accordance with the Indenture, including Article II thereof;'~~of?h investor who must execute and 
deliver to the parties addre~sed above a form of this lf.!Y~~tH~~::::I:::~tter. 

l . .," ':.'.~'.~~t~if~V ":(tt~;~\t~\. . 
6. The lnvesto!r agrees that it will Ol]IY/ipffe'r, sell, pfga9~ .• transfer or exchange the 

Bonds (or any legal or be~eficial interest there;!i))1i;{1)"'in accordanc~<{i(/i~h,.an available exemption 
from the registration requiqements of Section:~.~i\gf the Securities Acf'6(f;1g.33, as amended (the 
"1933 Act"), (ii) in accordance .with any appli2'a:Bf€1::·,state secl!,rities laws';rof;?frEi (iii) in accordance 
with the transfer restrictiohs set forth in the B6n§,~);~nd 0Jh~li9ndenture .... ,<if.~·~,.,lnvestor further 
agrees that the Bonds will\ not be !~~!1~.ferred to o('h:~1.;:t;;i[):~2'9pool, trust or sirf\J.l,c:lr arrangement 
and that it will .not sell any !participa'tingjiiterest in the 'Bonds without the prior written consent of 

the city. 
1 

'"·~i1;,;)~~,~~;:irlt~~;! .. {;;,,,,, "'<~~~~l;~;~(\. 
7. The lnvestqc is a "qualJfj~d iristitifitigpal buY,¢.t;h, as defined in Rule 144A 

prornulg~ted under t~,~if~~~;§~g,,~~~)~ Act of'.~t~~3 (§M:1~:~]:1;;~{.\") ··.::c;:(g:an "accredit~d investor" as 
defined m Rule 501 promulgated;1,mder the ·S~i::unt1:esf,l\ct'Of;J933 as amended ( Rule 501 ");the 

. Investor is a permlff~'.:trknsf~?€$ikdescribe'dj[ff.$.\~!$i§ction i'.'5'5'{8)(ii) of the Indenture; ·and the 
Investor und~rstands·'·t~~t;lt~e BoQg~ may b~"'q~~fed, re~old, pledg~d or transferred only to _a 
person who 1s a perm1tle~;:;tr:ansfer,¢e:,:d~scnbed :on Section 2.05(b)(11) of the Indenture and m 

com pli~Zi~l~~~ft~~i~!1~~;:.,rf:i~Q~:f f :~Ktuf.~;!W;~aiiJ;~;~::r~~tYestor Letter. . . . 

. ''.!;~~g:f · If the lriv~*jt8r sells~~~h~ Bonds .. '((~trany legal or beneficial interest. therein), the 
lnvestor'O,f;,;!t~, a~ent will oq\*,\QJ?r tli~1~ip,~,~efit of each of you f'.om any subseq~ent purchaser an 
Investor Lett~(.,,)n the form: of:ith}.S Lettem?cr. such other materials as are required by the Bonds 
and the lnderh:tfr.e to effect sutljisale anfflp'urchase. The Investor understands and agrees that 
the Trustee is,''f\'61:,':authorized"(iB'i·,register any transfer of the Bonds prior to receipt of such 

•.;.·.·:·':·.~~:;·. I ·ii···.'·:··:.·; . 

Investor Letter, if reqi]1,r,~d PY t~~)H,;identure. 
'~ii~;i~~i~~i}~~i\.l J:j~~~.~~Jf uj; . 

9. . None of''tti~~:,~%~\J,stee, Bond Counsel, counsel to the City, the City, its Board of 
Supervisors, or any of its '&fflpiOyees or agents will have any responsibility to the Investor for the 
accuracy or completenessj of information obtained by the Purchaser from any source regarding 
the Project, the City, the i Borrower or their financial conditions or regarding the Bonds, the 
provisions for payment th~reof, or the sufficiency of any security therefor, including, without 
limitation, any information :Specifically provided by any of such parties contained in the Offering 
Information. The Investor acknowledges that, as between Investor and all of such parties: 
(a) the Investor has assu(ned 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 o~ 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 ~he City, the Project and the Borrower) prior to its purchase of the 
Bonds, that Investor has )deemed necessary or desirable .in connection with its decision to 
purchase the Bonds. i 

10. The Investor understands that (a) the Bonds have not been registered with any 
federal or state securities ;agency or commission, and (b) no credit rating has been sought or 
obtained with respect to the Bonds, and the Investor acknowledges that the Bonds are a 
speculative investment and that there is a high degree of risk in such investment. . . 

11. The Investor acknowledges that the Bonds are a limited obligation of the City, 
payable solely from the revenues or other amounts providg~ci. by or at the direction of the 
Borrower, and is not an obligation payable from the generali@{}&hues or other funds of the City, 
the State of California orl any political subdivision of ttjg~li,$fate of California. The Investor 
acknowledges that the City is issuing the Bonds on a;26n'd'uib .. nonrecourse basis, and has no 
continuing obligations with respect thereto except as. .. Ei~pf~ssly!~:~t;forth in the Indenture. · 

12. The Investor has the authority Jq'J;~:&µS~ase the ~~·~i~'~":;and to execute this letter 
and other documents andi instruments requfr~di(fo be executed by fh#.\Investor in connection 
with its purchase of the $onds. The individu'~Ctwno is executing this<if~tter on behalf of the 
undersigned is a duly apppinted, qualified and ·~2tihg offic:;.?~1\bf the !nvestof'iaf]d authorized to 
cause the Investor to mak13 the ce[l:jfig9tions, reprggehtatl9B~/and warraritie§\~{)ntained herein 

::~~~1~c:~;~ ~;;;i~ii~~;~()~~i~~j;;:~gW$}~;ent has b~en produced in 
14. The Investor agt~~s. to indeiiJhi.fy .. a)id;hold{Jjarmless the City, the Trustee, and 

the. City's and the ftg-~f~els offitf~i,~1 officer~¥\-~tffpfbyees a!td:ti3'.gerits, and the ~embers of the 
City Council of the C\!y;l:W\th resp:e¢t to any c1iiffu asserted against any of them that is based 

r~~:~lij~if ~ii~t:~~i;~8~~i,~~~~~p~,!~~,i~s~ni; ~~=!:~~~~ ~:~~a~~nu~: 
1~:;:;;'=:. The Invest6t;/~gknow16,pg~s that interest on a Bond is not excludable from gross 

income of'tf\'¢)9wner there16f;f9r.federaJJ;ipcome tax purposes for any period during which such 
Bond is own~djpy a persoh wfibjs a subsfantial user of the facilities financed by the Bonds or 
any person c'(jiJ~)g~red ·to t)~-;f~r,elated to such substantial user (within the meaning of 
Section 147(a) oftH~'r::Jnternal RfifV~nue Code of 1986, as amended). . 

The lnvestorv·:;~~~%}Nl$~;~~~: that the sale of the Bonds to the Investor is made in reliance 
upon the certifications, rep;r~~~ntations and warranties herein by the addressees hereto. · 

Very truly yours, 

[PURCHASER] 

By ______________ ~ 
Name _____________ ~ 
Title ______________ _ 
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I 
I l EXHIBIT B-2 

FpRM OF INVESTOR'S LETTER (LOAN) 
I . 
j [Loan Purchase Date] 

City and County of San Fr~ncisco 
San Francisco, California I 

i 

The Bank of New York Mellon Trust Com~any, N.A., as Trustee 
. . . I , ..... 

San Francisco, Callforrna [ /{;{;;;:;,_ 

Re: Exercise o~ Loan Purchase Option with;-:,f~~~~~~·· to the Loan by the City and 
County o('san Francisco of the pr~;q~~d·~~6Qf}·,,!he City and County of San 
Francisco, yalifornia Multifamily Ho,l1slhg;'Hevehdej3onds (1950 Mission Street 
A rt t \ S . 2018C. ··'''~·Ji\ ·.:,..:·:.:·,.•. pa men S), enes .=::=:~:;}.ff~?.ri~~· ~~tE~l:~;;~:'.'·. 

)~.~~.:;···~:1.: .. ;.~.;.•;:•.f_ .. :_;·'·:,:~.~ .... ·.~.;-.:: ... ~// . ·<.;1~IJ.tti>~ 
. Ladies and Gentlemen: i . ··~'::?;~~>~- ,·•'·''~·k, . ''.'<'.:~~:~f~fi)';•;;,, 

Pursuant to that certain Indenture of Trustt{the "Jntfehture") dated"as},of November 1, 
2018 and executed by th~ City antj\Jcounty of sari'i;ijf.?.fi~~to, California (t!li§};;;:City") and The 
Bank of New York Mellon \Trust Con}tf~QYI~~;['.itA, as tr(Jgt~~~.{the "Trustee"), the City has issued 
its $ City and County"·"Qf.$'afi;jRr:;:uwisco, Ca{Jfbmia Multifamily Housing Revenue 
Bonds (1950 Mission Street Apartment§))'.:0{'.)e.~i~~:)}~Q)?C (tn'E¥:igf3:9J.lds") .. Pursuant to that certain 
Loan Agreement (the "L9ar.1;6greement';YIR:J9.ted a§'1lqf~f)lgyembefJf~1.~018, and executed by and 
between 1950 MissiopAjB~si(fg;l)?sociates¥*kP (the.i~$.off.6W~r:") ahd'the City, the City has made 

a loan in th~u~g~~~·a1 a'Mi9~WI! of an~l~~~~~1:g;g)~011':;~~jpn (the !L~a~·)~~ 
the Borrower of the prdte&.ds of tl)e';-i:Sale of the\'B:onds. The Loan is evidenced by the Note (as 
defined bel~Y:{)J:;?S~yuted 6yt~i?..8[[p~¥.f.5.!i.Qil§l.'!Or of.iftj.~ City in the aggregate principal amount of 
the Loan; ;;'irJ:ff:isfi.fr;thei: eviden'ced'by"'the}(doc,i.Jmenf~: described in the Loan Agreement as the 
"Loan,pq¢Vfth'~nts~,;·';'T'@tNote"'mf;~~~uredb9'.li~[-hq9ffPother things, the Deed of Trust (as defined 
belown!~'ncumbering th"er.d3orrow'&~t$\interest in":,tfie Property. Pursuant to the Assignment of ,_,.,., .. ,,,.. ' ·,']-.,,,.,.. """"""''· 
Deed of Trust. (as defined ib¢fow), tH'effghts of the City in and to the Loan Agreement, the Note 
and the De'e$\of Trust (exbe:P:f:~fpr the"''R_~:s~rved Rights) have been assigned by the City to the 

Trustee. '<(~~i;(( ·if&ji?ii:",, . ; ";~~~!,\ "';,, . · .. 
Pursuant b'S~Ctjot\l 1.7£p'f{that certain Bond Purchase Agreement dated as of November 

1, 2018 by and amon'9~Y.¥~.1!~;.;:~~Jgo Bank, National Association, a national banking ·association 
organized and existing ''Uh.9@:'the laws of the United States of America ("Bank"), California 
Community Reinvestmenf"ii~Corporation, a California nonprofit public benefit corporation 
("CCRC") ("Bond Purchase Agreement") and subject to the terms and conditions set forth 
therein and in the lndentur;e, CCRC has elected to purchase the Loan in lieu of the Bonds. As a 
condition to the executioh 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 (f~>r 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 
acknowleqges receipt of t~e Purchased Documents (as defined in the Loan Assignment). · 

B-2-1 

2016 



I 
In connection with !the purchase of the Loan by the Investor, the Investor makes the 

following representations u:pon which you may rely: 
! 
i 

i 
1. . The Investor has all requisite authority to purchase the Loan and to execute this 

letter and any other instr0ments and documents required to be executed by the Investor in . 
connection with the purcha;se 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 institutiona.L'b.L1Ye( (as defined in Rule 144A 
promulgated under the Securities Act of 1933, as amended);)(:)[1Xl'i) a bank, savings institution or 
insurance company (whether acting in a trustee or custodiaJ;'.ci:lpacity for any Accredited Investor 
or "qualified institutional bu'yer," each as defined in claus~':(l)!above, or on its own behalf). 

. <~~;~:~·.;~~t~~):;=· '<<:;.:~~~;;~~:\:·.~,. 

3. The Loan is! being acquired by the.JhV~~for for inv¥l§tment and not with a view to, 
or for resale in con'nection with, any distributioQ/~.W.~fi~ Loan, and tt1&i;jfi.yestor intends to hold the 
Loan for its own account and for an indefinit~'tp~riod of time. The lhV~§tor understands that it 
may need to bear the risks of this investme'Rfi;j.tgr an indefinite time,";sfflce any sale prior to 
rnaturity· may not be possib ... le. '''CiW'i> <'· · ;r:.'..:.·.:,:' ...... .. ·····. -:::~·::;?~s::~ -.- ::\.[ 

··'+::::::s:~~:·-. . .. .:~:h:·f ... :/ .... : .. ·.-.· 

4. The Investor underst~R~~:tt;iat the Lo~A{'{~)j!i:~'not registered und;~r the Securities 
· Ad of 1933 nor is it being! registered)'c)'j%'6t6~rwise qualifle();Jor sale under the "Blue Sky" laws 

I ., .... ,,., .,,,.,.,.,.,,,.,,.,,. .,,,,,,,,,,"·'" 

and regulations of any state and that atjy,exer[lption from federal or state securities registration 
requirements for which th<?,j:fonds were"~ll_gible._nii:t§'?ry9t extend~t9,the Loan or the Note; (b) will 
not be listed ·in any sto~K:,!{jf''Qther securiti'es';'~xchang§;{(¢) :Will not?carry a rating from any ratin.g 

·'""'"•'''"'"''"''"''""'·"'""''','."•'•, ,.,.,,,,,,, "'"·'··'""'"" ................ , ..... , '''"" 
·service and (d) will be'}tjelivefed/in a fomf?!?0fl;liclti:i$\ihoft0.$;Ji:;adily· marketable. The Investor 
acknowledges and 'ilgf~,e,si that lH~;;pity is nq~\faB .. ~'f;lssuer of{f]g Loan, and that the Investor is' 
solely responsible for cpthpliance;Y\(ith applica'b1¢\~ecurities laws relative to its purchase of the 

·~·::;:.-:'·) .::, : ,.:·.:.;.:.:;,' '-r~:;~·'·r, . 

Loan and any_~ubsequen~:~tr,a.nsf9rd{)f;J~~ Loa;n''pi.]r,suant to the terms of the Loan Agreement 
and the Note~.\~·.::;;::.){>, '<;!i:.!·.,~ ... ·'.: .. !.',;<i:i*!?~''''""'Y{;;i;,;fo;;,\;:·L... '''?!4;i .. ;;;., 

. ,·:1>'.:::'~: :::;{;~:!i.;·;:.\;;:c:::~.::.:~.•· . .:.•,;;;·;:~~:. . :";".•""' ·: 
.. ; .. : I;(;{·:;jj;-··· ·•·.::)~;: :.'~.~~f :·~- . . ·.; .. ~;:~~:/~:·;·>_, .. ,%·.:~')~~{[/~·};.': ,. ,. -,~::0!~/ 

<.$:y The lnv~~fi).1r,,undet&.i?Dds thaf'tiii)5fhe Loan is not secured by any pledge of any 
moneys'"r€teived or to 8g'j[:f~9eive8;f;from taxation by ·the City, the State of California or any 
political subq)vi~ion thereo({b)Jhe L6~'Q\does not and will not represent or constitute any debt, 
obligation or''pi~dge of the'. taffB~J9nd cre'cllfiof the Issuer, the State of California or any political 
subdivision thereof;,;c3nd (c) the)plty has no liability with respect to the Loan, which is solely an 
obligation and liabllrty;pf the Bdffq)rver. The Investor acknowledges and agrees that interest on 
the Loan or the NoterI~\not exgff)pt from federal or state income taxes and that any opinions 
issued with respect to tfi@.86Hat relative to the status of interest on the Bonds do not extend to 
the status of interest on 't~~'\Loan or the Note, about which Bond Counsel has expressed no 
opinion. 

6. The Investdr has either been supplied with or been given access to information, 
including financial statemdnts and other financial information, to which a reasonable investor 
.would attach significancei in making investment decisions, and the Investor has had the 
opportunity to ask questions 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. 
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7. The lnvesto'.r ackno.wledges that neither the City nor the Borrower has prepared 
an offering document with respect to the Loan. 

! 

8. The Investo~ has made its own inquiry and analysis.with respect to the Loan and 
the security therefor, and ~ther 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 ~ffect the security for the Loan. 

. i 
; 

9. The Investor acknowledges and agrees that, as provided in the Loan Agreement 
and the Note, it may s~ll or transfer the Loan only to a single investor. The Investor 
acknowledges and agreeslthat the.Loan may only be transferr~tj in its entirety, and none of the 
Loan Documents may be tfansferred independently of any o~6'.~e;a!'.oan Document. 

! .. :~)f~~;~;ff12Jt~!:~~· . 
10. The Investor agrees to indemnify and.J}p)i]"ni3;E.Q11ess the City and the Trustee 

with respect to any claim · against the City.,df[f!1:5· Trt'.l'~t~~, that is based upon the sale, 
transfer or disposition of Loan by the Investor offi:er ·than as p'iWrnitted herein pursuant to the 
Loan Agreement and the d/){\':ix '<i}jfr;:, 

:;": ;{f'i· ':(/ .. ~;'..:,·:·::. 

'\ (;;_:._;,;,,; .... Very truly.yours ·'<:;~~]{:;;:: 
, , , :.·.:::.·.e·~·.: .. 

... ~ 

<;;1lti\¥?.)::1., 
~~;~1~~,1!ER] '''i\fp, 

1~~~\fjlN~~ah;m·,'..>:.•e•·,.:.'·:.· .. :;; 'J:}()~(\h, ,:•:'.t&.~,t~.. . .. ···t ~~~i'.i_:~t:.1:;} 
··~:;t.:.:·.~.'.:..:::.~.·.·:.\..... ---~-----------.. ;i;)IYFJH~"'<v;;:tf;t;;; .. , "' 

'"!';r r · ""' 
'•·•:.·., 
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EXHIBIT C-1 

I 
FORM OF REQUl~ITION CERTIFICATE - BONO PROCEEDS ACCOUNT 

CITY A~D COUNTY OF SAN FRANCISCO, CALIFORNIA 
M

1
UL TIFAMIL Y HOUSING REVENUE BONDS 

(1950 M,ISSION STREET APARTMENTS), SERIES 20i8C 

Requisition No.:-----;-----

Date=--------i----

REQUISITION CERii,ffi;G};, 
TO: THE BANK OF NEWYORK MELLON TRlJSJ COMPANZf'f~f\J_,L\., AS TRUSTEE UNDER 

THE INDENTURE iOF TRUST, DATED''.J\.§''oF NOVEMBE·R-i'J}.2018, BETWEEN THE 
CITY AND COUNTY OF SAN FRA&:cisco, CALIFORNIA;<J\s\ISSUER, AND THE 
TRUSTEE WITH RESPECT TO THE CAPTIONED BONDS ''':':'\'.: . . ···:.·: .. :·:.., . . ' •,-.··· 

1950 Mission Hou~ing Ass9¢i$.te.s, LP, a ~~:;j~~mJt~J'r~~~ed partner~~\~:f(the "Borrower"), 
hereby requests that the following •'iaf116J.Jnts be paid fr8ffi\Jhe Bond Proceeds Account of the 

Constructio::::t to the~::.l.::ing p·::~~:::#ii;;~:~·~,~~;;J~,s• Purpose 
....... :.:·-lJ:--,:c.-:' ;·;::·~·-· · ..... :·.·:, .. ·:::::,~---~:::~::-=:Yi:'.".i"i"'- \;.· .• ·.'1·.=.::• 

·--~: .. ~\::,;·~t:;f ;,:· :·=·,._:.::::.::·;-l)~;:; .. ;,. :;:;.} .::.~... ·_ ?.{.~~:~:f:·t~~J::;~-~le~--- , 
·/.::;:·:;:; '· · ··.·.-·/·!•·::· i·,.. ··::'.·:_:);.:·.,, ·• ··• • · .• ,.~~,:y:::::-;.O~; 

·::.:·:·::~:~·;·.. . l -:;· •. :· .. ·.··. .. :~ .. ::/(: .:·::.;;:../ "" ... , - . 
• '.·: ,·~·:::.;·'/<::;:!"" I ·:;.:_r~ ;,'~;~;: ··:=:.:.;,., .· ·.::.:·.:., .,·.',~:~~;~});? ,,.,,,,,,,, I . \•;::;: ;;:;, 

'\j'fi,lf ,'.~I,J .. ;,,,;~.\.·.:,'.•.··,.··.·. '-:'.;,~;~ '·,·;: r,-, 
• ,::'.;_,_:_.. ...... : .•.• j .,:~,=:·~,.,=· :/J'.{:.::'.:::{;: :~;I~·''{J;~:::;:~. . .. ;::;-z~ ..... 

sf !~~:~:;t,~~~11;;~i~?~i;;" '~~-~!:0''%' 
(1) ''<t}i;bbligations [in''ihe statedj;arnounts have been incurred and performed at the 

Project and aH~:\'pr~sently 9ue';'~'fo:i payablg and that each item thereof is a Project Cost and is 
proper charge ag~Jf.Js~ the :Bon~''fRrciceeds Account of the Construction Fund and has not been 
the subject of a prevf8l:ts withdr;~wal from the Construction Fund, 

·:,:.:::·~:{,ti:~~:t~~·1i., .. -~·.::·~;~\tt:J.[liJ:~ . 

. (2) to the bes~l-tc)f.l;Jne undersigned's knowledge there has not been filed with or . 
served upon the Issuer or''the Borrower notice of any lien, right or attachment upon, or claim 
affecting the right of any .such persons, firms or corporations to receive payment of, the 
respective amounts stated in such requisition which has not been released or will not be 
released simultaneously with the payment of such obligation, 

(3) (A) obligatidns as stated on the requisition have been properly in'curred, (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 riot subject to any lien or security interest or any such lien or security 
interest will be released or discharged upon payment of the requisition, 
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I 
I 

(4) all rights, ti~le and interest to any and all 
proceeds of the requisition! is vested in the Borrnwer, 

personal property acquired with the 

(5) the Borrower is in compliance with all of the Borrower's covenants contained in 
the Loan Agreement and t~e Tax Certificate, 

. I 
(6) such disbur~ement when added to all other disbursements made to date results 

in at least ninety-seven percent (97%) of the proceeds of the Bonds, including investment 
earnings, having been usep for Qualified Project Costs, and 

(7) all represehtations and warranties of thei::rf:~ff'bwer contained in the Loan 
Agreement are on the dat~ hereof true and accurate. j/,i;!\{t;f!/ 

Capitalized terms used in this Requisition CertiN~~I~t~Jgdhd Proceeds Account have the 
meanings given to them in the Indenture of Trust;.[ai:lted as of NbVember 1, 2018, between the 
City and County of San Fr~ncisco, California and'~[H~ Bank of NevJ':Ydrk. Mellon Trust Company, 

NA, as trustee. . '·!f W{~,j,~150 Mj§~)PN H:£~~t~~if\SSOCIATES, 
'LP)::a .California limited partnership 
. '\;1i1~7&if:~·:, ;.; 

'•·:{:: ;.~;.J::.. 

Approved: 

By: 

. j 
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i I EXHIBIT C-2 

REQUISITIO~ CERTIFICATE - BORROWER EQUITY ACCOUNT 

i $_.~·~~-
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 

NJUL Tl FAMILY HOUSING REVENUE BOND, 
(1950 ~ISSION STREET APARTMENTS), SERIES 2018C 

Requisition No.:----+-------

Date: __________ _ 

TO: THE BANK OF NE;W YORK MELLON TgtJ$T COMPAN'Yit(k.tA., AS TRUSTEE UNDER 
.THE INDENTURE'OF TRUST, DAT~ip!}\g§;"OF NOVEMBER'U4;,;201s, BETWEEN THE 
CITY AND COUN\rY OF SAN FRAN:¢f~co, CALIFORNlA,';<;iiis:)SSUER, AND THE 
TRl)STEE WITH RESPECT TO THE c:A~JJ;S?NED BONDS ;:: f)'; 

1: You are requested tO:;;dispurse fu~·~~~jft6.riii,:·l~~;;;~orrower E~~{(y'?Account of the 
Construction Fund pursuarit to Sedlqfff~f P.,;3 1,()f the lndtir]t(.ifo in the amount(s), to the person(s) 
and for the purpose(s) set forth on'$cH'@d~r~.:l attach~dffiereto and incorporated herein by 
reference. An invoice cir other appropH~te eVl'd$ilte of the dbHgations described on Schedule I 
is attached hereto. All payments will be"fi:)ade by'cHe'i:;l\;Or wfrg'fft?11sfer in accordance with the 
payment instructions .~~t1J9•ft&W)n:.Scheduf~'.iJHor on;m(';\?§tta.cred'•trtvoice) and the Trustee shall 
have rio obligation to')#l'cithienti2§'fo\such payment'.ihstFudT6'fis';b~. the authority under which they 
were given. •<•:• ' ·<;g;\ · i;frn;::yj;iT .. , "' 

.. .,,~t·i.~J;k,> :i\•''U ... _ ... · ':%;·fa:., · 
2. . ,)~h.E:l. unders:igi)t;;dA~·?'qifie}>,:Jpat as<of)he date hereof no event or condition has 

happen~d;;§'r/;f~~}fi?;iir?E;nJng! of'.i~xt~t~"tl1·~1~·;2p:n§J!ltµte'~'J::P.r that with notice or 1apse of time or both, 
would ,c68stffute, afl'.0~vet:it of'<f:fefault uriCief]i;the .. Coan Agreement, and the Borrower is in 
complf~'Qs~ .. with all of fffgfj§9rrow~~~9ovenantg:'86ntained in the Loan Agreement and the Tax 
Cert.1ficat··e·.:.-_ ... :r_-._',_,:_·;;,_ :"/.;:.::,:-:':. "" ......... , · ·.··. ... . :::.~::_,;·._:,:.:-

<::i:·:,;·;':.~/:.- : ··<:> ;_:,• ···::d;:~~i/':.· .. 

Capit~frf~g)erms Ls~'a'~~fB, this R.~&'~isition Certificate - Borrower Equity Account have 
the meanings gf{i§'i):.;to them in}fJ~ Indenture of Trust, dated as of November 1, 2018, between 
the City and Coutity':/of San pfi;].ficisco, California and The Bank of New York Mellon Trust 
Company, N.A., as tru§t~~L ... ;ri~l~t;:i7 

Approved: 

"::C:"I .. ;/)'?)'.'' 
'I H;]' 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Bondowner 
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1950 MISSION HOUSING ASSOCIATES, 
LP, a California limited partnership 

By:~~~~~~~~~~~~-
its: ______________ _ 
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By:~~~~~~~~~~~~~ 
Jeff B.ennett, Senior Vjce President 

. j 

- i 
i 
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Schedule I 

Payment Instructions 

California Debt and Advisory Commission 
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ClifY AND COUNTY OF SAN FRANCISCO . 

EXHIBIT D 

MANDATORY CONTRACTING PROVISIONS 

The following provi~ions shall apply to this Indenture gs if set forth in the body thereof. 
Capitalized terms used b~t not defined in this Exhibit shall have the meanings giv.en in this 
Indenture. 

~ 

1. Conflict o~ Interest. Through its execution of this Indenture, Trustee 
acknowledges that it is familiar with the provision of Secti6fr.J 5.103 of the City's Charter, 
Article Ill, Chapter 2 of Cit~'s Campaign .and Government;:i1ff¢§'jliduct Code, and Section 87100 
et seq. and Section 1090 et seq. of the Government CodEif6fiffie State of California, and certifies 

· that it does not know of any facts which constitutes a yi9.t?H6n''.:~'L!?aid provisions and agrees that 
it will immediately notify t~e City if it becomes avvCir.e';bf any's'uBh fact during the term of this 

Agreement. i j;i[!:%:~[~1}J)f1/ .. ,,+0[~~j~\~i\);,.· 
2. ' Proprietal){ or Confidential \lijf,plmation of City. -rr.:q~t,;e understands and 

agrees that, . in the pertiormance of the wbtfiliM?r serv_iS~~- under thT~}:;f.greement or in 
contemplation thereof, Trustee may have access·<:ti:):;.private)dr confideiltfaL;,;iii_formation which 
may be owned or coritro)led by cfor;.i,a.nd that st.i&Ai2fjnf6trri'ation may confaiffi;' proprietary or 
confidential details, the di~closure "C3fl:W:Bf~hA~ third pa'rt[Eg§':.rnay be damaging to City. Trustee 
agrees that all informatiori disclosed'i:ByJ:)fcy}~-q,,Trustee'"sBaH,be held in confidence and used 
only in performance of th~ Agreemeni;'.{:'.8rovf'H~~}}l.).~t, notWltR~!~nding anything herein to the 
contrary, the foregoing s!;)aIJ.nqt be constf.tjed to prbtlibit(i) disCtosqre of any and all information 
that is or becomes Plll?~\f.ifi:i<Q91ft.ln., or inf0Tffi9tion .96,f§:ff:{~C:J+bY Ti"ill'§foe from sources other than 
the other parties hef~~$]:~(i!) dis21$.'sµre of an9;t?.n.9i§!iJ:!iitorfh~tIO.ri (A) if required to do so by any 
applicable rule or r=g9(J1_~tion, (B)'iiit'o any go]{§f-f]fiient agency or regulatory body having or 
claiming authority to reg'llil~te or::\;qYersee ariy%~spects of Trustee's business or that of its 
affi_liates, (C.).pursµant to ~nY!.§JJPPQ~Da't;~iyil inv~§jfgative·demand or similar demand or request 

~~~:~?-~!~~/!~9~1r~~t,~~,~~f&;~~~~1fX~~ii~~~~~~~)0o;c~)~oT~~~t:~i~~t:~rn~:~~~~:~t ~~ 
internaLte:Y,~rtor, agent, ·'emJeJ,oyee"}Hf:,,,'.'lttorney of' Trustee having a need to know the same, 
provided'tb,1.l:t<Trustee advf\S:E:f~\~uch ··r~§ipient of the confidential nature of the information being 
disclosed, Or)/(Iij} any other dl~cl9sure''ajil}Jorized by the City and this Indenture. Trustee shall 
exercise the sg(fi~.,,~tanda~p of'e§.te to prdt~ct such information as a reasonably prudent Trustee 
would use to protet:t;its oW,n prdp'f'ietary data. 

3. L~;1tw~~JJ!!terprise Utilization; Uquidated Damages .. 

a. The LBE Oroitfance. Trustee shall comply with all the requirements of the Local 
Business Enterprise and K,!on-Discrimination in Contracting Ordinance set forth in Chapter 148 
of the San Francisco Adm(nistrative Code as it now exists or as it may be amended in the future 
(collectively the "LBE Or8inance"), provid~d such amendments do not materially increase· 
Trustee's obligations or li~bilities, or materially diminish Trustee's rights, under this _Agreement. 
Such provisions of the LS:E 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 thb LBE Ordinance is a material breach of Trustee's oblig_ations under 
this Agreement and shall jentitle City, subject to any applicable notice and cure provisions set 
forth in· this Agreement, tp exercise any of the remedies provided for under this Agreement, 
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under the LBE Ordinance/ or otherwise available at law or in equity, which remedies shall be 
cumulative unless this Agrbement 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 requirin~ equal opportunity in contraeting, including subcontracting. 

b. Enforceme~t If Trustee willfully fails to comply with any of the provisions of the 
. LBE Ordinance, the rules ~nd regulations implementing the LBE Ordinance, or the provisions of 

this Agreement pertaining to LBE participation, Trustee shall be liable for liquidated damages in 
an amount equal to TrustEke's net profit on this Agreement, or 10% of the total amount of this 
Agreement, or $1,000, wh:ichever is greatest. The Director of the City's Contracts Monitoring 
Division or any other publ)c official authorized to enforce th.e/\.cBE Ordinance (separately and 
collectively, the "Director of CMD") may also impose other saii'ctions against Trustee authorized 
in the LB~ Ordinan_ce, in:cluding_ declaring the_ Truste~;()!?/~~·~ irresponsible and ineligible to 
contract with the City fon a penod of up to five yea(s/toq;:c.t:;,vocat1on of the Trustee's LBE 
certification. The Directof: of CMD will determine ,!hEt0§'E.lncti6rj~;Jo be imposed, including the 
amount of liquidated dama:ges, after investigation.pl]rsuant to Adrpif.iistrative Code §148.17. By 
entering into this Agreem~nt, Trustee acknov1(le'(ig'§'S and agrees'fri~hany liquidated damages 
assessed by the Director pf the CMD shall tj~)pi=.iyable to City upon'''tfgl1l.and. Trustee further 
acknowledges and agree~ that any liquidatecPWiarnages ass.essed may7'He.withheld from any 
monies due to Trustee on ~my contract with City:<'f[~stee agf~E:;s to maint~itbf.e~ords necessar; 
for monitoring its compliabce with Jbe LBE OrdirtcfB_~e,,f9.Qf~{ period of thr~d~~years following 
termination or expiration of this Agrfb'Eif.m1eht, and shali"ma'i?E:Psuch records available for audit and 
inspection by the Director 6f CMD ortH~~'c6:fttrpJler upon'fegl;J,~st. 

:· ~:::~:;~:iQa~~:i~c::l:~~~::~;«;~:~~~l of this Agreement, Trustee 
agrees not to discrifflii)ate iagainsf;\?py empld~:~.e}(]pity and .. CdUhty employee working with such 
Trustee or Subcontra'Gf~t.;j._applic~g~] for empl6X1Eent with such Trustee or Subcontractor, or 
against any P§fSOn seeki,f!g,.,a~c;;(:)tftm.g_gations,\i~:ct.yantages, facilities, privileges, services, or 

~~~o~e;!f~~~~~~E~¥zit~:;,j~;~~J.f ~~~r~!~~~f@t~~~W!~1~i~~~s n~i~~ga~~~~~~n:~~e~;~~ ~;:'.sh~~;~~ . 
weight;~;~~~ sexual orY~n.!.~~}gn, ge~g~r_ identity~'',tlomestic partner status, marital status.' d.isabil!ty 
or Acqu1n:;d)mmune DefiG,Iency Syndrome or HIV status (AIDS/HIV status), or assoc1at1on with 
members Bt~uc.:h protecte~<ti~sses, df.1\n'.x(3taliation for opposition to discrimination against such 
classes. ·''·'",'/):\,. : \·~)~'.';\\ '''.;;;y 

''\b.'.~~·~:.~:;;:, ~'(;~'.~:;;·;, 
•::i((~;(i=}.r>. i -~:;~:.\}; . .' . '. 

b. Suofohtrads. J;f.y~tee shall incorporate by reference in all subcontracts the 
provisions of §§128'.'2ta), !141?~'g(c)-(k), and 12C.3 of the San Francisco Administrative Code 
(copies of which are a\J~Jf$bf~~lf.'fom Purchasing) and shall require all Subcontractors to comply 
with· such provisions. Tr~'~t~e's failure to comply with the obligations in this subsection shall 
constitute a material breach of this Agreement. 

i 

c. Nondiscrimilnation in Benefits. Trustee does not as of the date of this Agreement 
and will not during the terrh of this Agreement, in any of its operations in San Francisco, on real 
property owned by San F~ancisco, or where work is being performed for the City elsewhere in 
the United States, discrin?inate in the provision of bereavement leave, family medical leave, 

· health benefits, member~hip or membership discounts, moving expenses, pension and 
retirement benefits or trav~I benefits, as well as any benefits other than the benefits specified 
above, between employ~es with domestic partners and employees with spouses, and/or 
between the domestic partners and spouses of such employees, where the domestic 

I . 
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l 
partnership has been redistered with a governmental entity pursuant to state or local law 
authorizing such registra~ion, subject to. the conditions set forth in §12B.2(b) of the ·San 
Francisco Administrative dode. 

I 
d. Condition td Contract. As a condition to this Agreement, Trustee shall execute 

the "Chapter 128 Declaratlon: Nondiscrimination in Contracts and Benefits" form (Form CMD-
128-101) with supporting I documentation and secure the approval of the form by the San 
Francisco Contracts Monit0ring Division (formerly 'Human Rights Commission'). 

l 

I 
e. lncorporatioh of Administrative Code Provisions by Reference. The 'provisions of · 

Chapters 128 and 12C qf the San Francisco Adminfstratiy~·;fi.9ode are incorporated in this 
Section by reference and made a part of this Agreementi;;lff~Pthough fully set forth herein. 
Trustee shall comply fully with and be bound by all/;bfj;l.ttie provisions that apply to this 
Agreement under such Chapters, including but not liri\lfg(ji[:fo:~~he remedies provided in such 
Chapters. Without limiting! the foregoing, Trustee und~f~fa.nd§•!;t8.c:1t pursuant to §§12B.2(h) and 
12C.3(g) of the San Frand,isco Administrative Co.d&~:Ha 'penalty 6tf$5Q for each person for each 
calendar day during whichi such person was gW'.~gffif nated againsPff}'yi()lation of the provisions 
of this Agreement may be!. assessed againsfi'.f,fpstee and/ or deductedfJr()m any payments due 

Trustee. : 't;;~tj~~:'.>,:,;,, .. :/;;~~~'.i'.)'.i" '·'.'i(J/~~!$i~>, 
5. MacBride ! Principl~:;,;. Northern '''lf¢J~r.i.9'8iJ>' Pursuant t6'<:'~';:\$.an · Francisco 

Administrative Code §12p.5, the ¢fty};~~hd County of.\1}!;~f;r7Francisco urges companies doing 
business in Northern Ireland to mov~\tciwil'it~$A;:@solving E:iB]'f)jpyment inequities, and encourages 
such companies to abide by the Mad3,.ffqe''P't1f.iCip,l~s. Tt1€&¢ltY and County of San Francisco 
urges San Francisco coml:1<3nies to do l{U'sjnes-~<with\c()rpor~tlohs that abide by the MacBride 

::~~:~~:dge~~:~g;~~\~f i;~iF~~~~~1-[gJ~Q~/t;~~=:~~~00behalt ot Trustee 
6. Tropicallflardwooctt?nd Virgiri\Re.dwood Ban. Pursuant to §804(b) of the San 

'r:.··,.-~Jr... .~:.,·.;:\.,·1 , ··1-,:.-.:.~::. 

Francisco Environment Gode, the);:City;, and COuhty of San Francisco urges Trustees not to 

::a~~~i~~:::~~\~~~i~:~~~if :~::~~::~~:~~::
0

t~a:r:~:a~:,::o~~ 
Federal DrutHFree Workpl~ce\Act of 19$!1, the unl'awful manufacture, distribution, dispensation, 
possessio_n, B~f;~§,~ of_ a c~n~F?Ir?;d sub~tance i_s prohibited on City premis~s. Tr_ustee agrees 
that any v1olat1on~:9,f:~h1s prph1b1t1pt] by Trustee, its employees, agents or assigns will be deemed 
a material breach 'dftnis AgreeriO:&f;it. 

'"ii!E!ff:~;:t.2,J Ai\MfiW . . 
8. R~sourc~{;fR.?.:m~·ervation. Chapter 5 of the San Francisco Environment Code 

("Resource Conservation"){j~;'incorporated herein by reference. Failure by Trustee to comply 
with any of the applicabl~ requirements of Chapter 5 will be deemed . a material breach of 

· contract. · 1 

9. Complianc¢ with Americans with Disabilities Act Trustee acknowledges 
that, pursuant to the Am;ericans with . Disabilities Act (ADA), programs, services and other 

I 
activities provided by a p~blic entity to the public, whether directly or through· an Trustee, must 
be accessible to the dis$tbled public. Trustee shall provide the services specified in this 
Agreement in a manner t~at complies with the ADA and any and all other applicable federal, 
state and local disability dghts legislation. Trustee agrees not to discriminate against disabled 
persons in the provision qf services, benefits or activities· provided under this Agreement and 
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further agrees that any vio)ation of this prohibition on the part of Trustee, its employ~es: agents · 
or assigns will constitute a imaterial breach of this Agreement. . 

I 
10. Sunshine Ordinance~ In accordance with San Francisco Administrative Code 

§67.24(e), contracts, Trubtees' bids, responses to solicitations and all other records of 
communications between\ City and persons or firms seeking contracts, shal.l be open to 
inspection immediately attbr a contract has been awarded. Nothing in this provision requires 
the disclosure of a private I person or organization's net worth or other proprietary financial data 
submitted for qualificatiorl · for a contract or other benefit until and unless that person or 
organization is awarded the contract or benefit. Information provided which is covered by this 
paragraph will be made av~ilable to the public upon request. ,[;>,· · 

I :fiff:!XF; . 
11. Limitations! on Contributions. ThrougiJ;',~Z[pGtion of this Agreement, Trustee 

acknowledges that it is familiar with Section 1.126 ofAfi~)Bify'.,s Campaign and Governmental 
Conduct Code, which pr~hibits any person who .c;d'r\{facts \Kilth,>Jhe City for the rendition of 
personal services, for the furnishing of any materi3.ff~~upplies or'&qUipment, for the sale or lease 
of any land or building, ~r for a grant, loan.,§f;[.[lBa'n guaran~ee,<f(pm. making any campaign 
contribution to (1) an indivitlual holding a Cit)f'.'.~Je'.ctive office if the confr§C,t_must be approved by 
the individual, a board on 0hich that individuaFseryes, or the. board of a~:~fate agency on which 
an appointee of that indivi~ual serves, (2) a can;df~~t~ for,th~'j;pffice held '8Y:''.$t.Jch individual, or 
(3) a committee controlle'd by such .. individual, 'af:Cany;::nWBe from the 28ril'mencement of 
negotiations for the contr~ct until ffl'~~'.foter of either"'tB'S'l'f'~rmination of negoti'~tions for such 
contract or six months aft~r the datEi'''.tW(gU6ic)qt~a,,ct is appf8J?g. Trustee acknowledges that the 
foregoing restriction applies only if the''b'c3'ntrati'.1l:W·.p. combin'iiHon. or series of contracts approved 
by the same individual oJ. board in a 'fi~'cal vE:t~'f.~J:Bav~ a tot~U,:anticipated or actual value of 
$50,000 or more. Tru~!~~Jif8rr~.)r acknowi;~~,~es t~~!iih;~;Br?hiblti~b on contributions applies to 
each prospective paJ1Y\to•'the·cohtract; eacli/fl]e!J}o¢t"bf'Trustee's board of directors; Trustee's 
chairperson, chief e;<~_t!t,ltive offi2§f;;;yhief fina~~ti@1.6fficer an'Ci'iBfilef operating officer; any person 
with an ownership inte'P.~s(of more)tban 20 per¢'1:3nt in Trustee; any Subcontractor listed in the 

· ... ~, .. _,]_··".; ····.-~ ::·~ ....... ,..·.-~· ,, . 
bid or contract; and any\¢()mmi1f@.~~ttiat is spotj~{)Jed or controlled by Trustee. Additionally, 
Trustee ackn6Wl~dges that'T:f.lisf&e\',ffilisf~filfqrm 8-a'ch.of the persons described in the preceding 

~~t~t~~~~~~g~f ;:~~~fJlt~~r~~~i~;~~:!~~&'~~;~;;b~~u:~~~:urther agrees to provide to 

12>';:;\\i>~equiring Mi'61mum Cc)lnpensation for Covered Employees. The following 
requirement~{bf{!his Section +'2''.'shall only!~pply to Trustee if it is not exempt from the MCO (as 
hereafter defin~d)'ipgrsuant to ~~f}ion 12.i. hereof . 

...... : . .'.'.:::- ·,;~. ~ ; ·' ,.~· :[. ~ ,, 
·•.:;"/;·f.:~!.';:::.:.:, 

. a, Trust~~j~gtees.J~:,f6omply fully with and be bound by all of the provisions of the 
Minimum Compensatio'!Yz~g.ii'Q';3Hce (MCO), as set forth in San Francisco Administrative Code 
Chapter 12P (Chapter 12R)~(Jncluding the remedies provided, and implementing guidelines and 
rules. The provisions of S~ctions 12P .5 and 12P .5.1 of Chapter 12P are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. The text of the MCO is 
available on the 'web at! www.sfgov.org/olse/mc6. 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, lrr~spective of the listing of obligations in this Section. 

i 

b. The MCO r~quires Trustee to pay Trustee's employees a minimum hourly gross 
compensation wage rate <?nd to provide minimum compensated and uncompensated time off. 
The minimum wage rate i may change from year to year and Trustee is obligated to keep 
informed· of the then~current requirements. Any subcontract entered into by Trustee shall 

! ' 
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I 
require the S~bc~ntractofi to ~om ply with the requirements of_ the_ MCO. and s~all contain 
contractual oblrgat1ons suosta·nt1ally the same as those set forth rn this Section. It 1s Trustee's 
obligation to ensure that ~ny Subcontractors of any tier under this Agreement comply with the 
requirements of the MCO. j If any Subcontractor under this Agreement fails to comply, City may 
pursue any of the remedie~ set forth in this Section against Trustee. 

c. Trustee sh~ll 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. 

I :i:!.;~~}~·= .. 1 • 

d. Trustee sh~ll maintain employee and payrolh[~~fjrds as required by the MCO. If 
Trustee fails to do so, it ~hall be presumed that the Tru~t~.~!{0'.paid no more than the minimum 

wage required under State: law. . ·'· <:f*~{~f;J:-l;J,;~t'.;i[(t\};,,;, 
· e. The City is :authorized to inspect Tf.fistee's job sffe-$Jr13nd conduct interviews with 

employees and conduct ay,
1
dits of Trustee. C.'.'.'.:.i.;.!.·.· ... i.~.J_}_._:.~.'.JIJ~V,,, ':,;;~i,jjff Pfi;,:.,, 

' ·-.:.·;:,.·'P'.L 

f. Trustee's c'.ommitment to provide·:,,the Minimum Compensation is a material 
element of the City's con$ideration for this Ag't€~tnent . The., City in its''·sdle discretion shall 
determine whe~her ~uch ? _breac~,:ib~,~,, occur'.ed.''<~~'~:;:~ft~l·(r~nd . the pubfit"t.;!~i.11 ~uffer actual 
damage that will be 1mprapt1cal or eXtr,~m~.!Y difficult fo\p~t,ermrne 1f the Trustee fails to comply 
with these requirements. Trustee agr~~~ifti?.t;tl)e sums 'sE?t;fc:i.rth in Section 12P.6.1 of the MCO 
as liquidated damages ar~ not a penaify},,blif'8;r&\:rE3asona6ie'fe~timates of the loss that the City 
and the public will incut. for Truste~~§1\;.noric6ri{~lia[lce. ··<:J.be. procedures governing the 
assessment of liquidat~~:(~ifBJ.agE?s shall b~},t.tJpse s~frf2'tlbJr:i Secti2~ 12P.6.2 of Chapter 12P. 

, 5;,?.:~16~"1;,.~, .... <(@f r12. "i'!;;J ti'<k. ,,;;:i?~;;*~;~,;_,,,-.• ,.~,~~'.i:t~ii}ir?f.;, . ~· 
g. Trusfe~ttfr1qerstan'd.if;9nd agree,'.$''?f!f~fif it fails'fo;:comply with.the requirements of 

the MCO, the. City _sH~[1ztD~ve tn;~)J right to '!=;:~t~.~e any rights or remedies available under 
Chapter 12P (1,r:iclud1ng hq('JJ{jat~~/i:q§IJ)'?.ges), lJ.TJ:2~r the terms of the contract, and under 
applicable,law:<:~;'ifMvvith,in 3fYd~y~%fifief:'itg(.cejyjng V(/flffen notice of a breach of this Agreement for 
violating;fAW'-t01cb;:~\~@~tE?~ f~'lt#:{fq cure '~UB6T9r~a'2ii or,. if such breach cannot reasonably be 
cured :wftilln such perldd']:9f 3Ci'''-cf#ys, Truste'§<{aiis to commence efforts to cure within such 
period,''ibe~h~reafter fails"~jjlg~ntly't9~i.ipursue such cure to completion, the City shall have the 
right to puftJ'§.any rights dr'¥.efu.~dies''i3y$ilable under applicable law, including those set forth in 
Section 12P:6(6)::;9f ChaptJ;r f2~}; Each";6¥Ythese remedies shall be exercisable individually or in 
combination witl+(a'by other, rlgllt~}fur remedies available to the City. 

. h. Tru:f~~i~f.¢.Jres.~~~~:J and warrants that it is not an entity that was set up, or is 
being used, for the purp&~~i!ifilN!~Vading the intent of the MCO. · . 

i. If Trustee ir'~~empt from the lVICO when this Agreement is e~ecuted because 
the cumulative amount of agreements with this department for the fiscal year is less than 

! . 

$25,000, but Trustee lat~r enters into an agreement or agreements that cause Trustee to 
exceed that amount in a fi~cal year, Trustee shall thereafter be required to comply with the MCO 
under this Agreement Th!s 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 i Health Benefits for Covered Employees. The following. 
requirements of this Secti1on 13 shall apply to Trustee only if Trustee is not exempt from the 

r 
I 
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I 
HCAO (as hereafter defin~d) pursuant to Section 13.m. her~of. Trustee agrees to comply fully 
with and be bound by all of the provisions cit the Health Care Accountability Ordinance (HCAO), 

I 

as set forth in San Francisco Administrative Code Chapter 120, including the remedies 
provided, and implementinb regulations, as the same may be amended from time to time. The 
provisions of Section 120.S.1 of Chapter 120 are incorporated by reference and made a part of 
this Agreement as though fully set forth herein. The text of the HCAO is available on the web at 
www.sfgov.org/olse. Capitalized terms used in this Section and not defined in this Agreement 
shall have the meanings a~signed to such terms in Chapter 120. · 
. I 

a. For $ach Covered Employee, Trustee shall provide the appropriate health 
benefit set forth in !Section 120.3 of the HCAO. If Tn~~t~e chooses to offer the health 
plan option, such tjiealth plan shall meet the minirndfii}:standards set forth by the San 
Francisco Health cbmmission. ;;::·~&r;l}f 

j . ' •&;1~%:~j~f~[~:f:jt;.. . 
b. Notvyithstanding the above, ifJh.~\ffruste$;js_ a small business as defined 

in Section 120.3(e) of the HCAO, it shc:lll\'.h?V~ no obffg'~tio_n to comply with part (a) 

above. 
11

1

. .-.··~ .. •.:;·;·•.:;~.HtWv -'<~i.:·D;: .. ···:".•.··.· ... 
,_::;=:::F:~).~::~/ '.i:::·;-.. ::.:;;" .. 

c. Trustee's failure to corf)BYy . .with the HCAO shaiff2onstitute a material I ··-·· ;,.:,;·. .-.;,.. .._,., ...• <••·. 
breach of this agreement City shall notif_y~;:;;rrustee.;i\X$uch a brea'cti1;:!1as occurred. If, 

. within 30 days att4r recelviDQ-/~ity's writteil:'·1Jt:;tis~J)t0'( a breach of thi~_);Agreement for 
violating the HCAO, Truste¢.Mails, to cure sijpQ'_fbreach or, if such breach cannot 
reasonably be cure!d within s'Utli:'pgffod. of 30 daysj:i:tf:r:ustee fails to commence efforts to 
cure within such p~riod, or the2~aft~'f";f~fls .. diligently~::f6;pursue such cure to completion, 
City shall have the[right to purso~@)he reiffiedies set t8\i8:,in 120.5.1 and 120.5(f)(1-6). 

~=~~ ~r t~e~;~l~f ~!fi~li~; ~i~:~~~i:;j~,f~~~!;~~li" combination with any other 
d. · AhY:•11. ubcontf:§ct entered:ififito by Trustee shall require the Subcontractor 

to corl}ply with th€¥'.:r~quir.~.ffi~n1::>:9f the H.¢BP and shall contain contractual obligations 
sug~t~bti~lly}be sa,-.. "'e:'i?~~tphs'i~Fs'.~hfgrth iri~J5!:5 Section. Trustee shall notify City's Office 
of!: .. ¢6ntratfA'4ifiinistraHi:Miw.hen if~'n\~t~Ji:itb'«%uch a Subcontract and shall certify to the 

:;pffi'ce of Contr3'cfM\c;Jminlstfatjon that IFH%fo' notified the Subcontractor of the obligations 
'Uf.\Her the HCAO "'ahd has 'ffriposed the requirements of the HCAO on Subcontractor 
thrciogl), the Subctjrifr<ft.~- E·~bff;f[rustee shall be responsible for its Subcontractors' 
compli'ance with this Chapter. If ~f'Slibcontractor fails to comply, the City may pursue the 
remedie'gfS'~tforth ih thi~'JS~ction against Trustee based on the Subcontractor's failure to 

.... ,, ....... ·.-, I ,_._.,.,, .. ,,, 

comply, provided that Ci;ty~,;has first provided Trustee with notice and an opportunity to 

obtain a curO''ll(t,~~i2~~Wn 
e. T;~r~i~~'f!Y~hall not discharge, reduce in compensation, or otherwise 

discriminate agairist any employee for notifying City with regard to Trustee's 
noncompliance or ~nticipated noncompliance with the requirements of the HCAO, for 
opposing any practice proscribed by the HCAO, for participating in proceedings related 
to the HCAO, or fbr seeking to assert or enforce any rights under the· HCAO by any 
lavvful means. \ 

i 
! . . 

f. TruS,tee represents and warrants that it is hot an entity that was set up, or 
is being used, for t~e purpose of evading the intent of the HCAO. 

i 
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I 
.g. Tru~tee shall maintain employee and payroll records in compliance with 

the California Lab~r Code and Industrial Welfare Commission orders, including the 
number of hours e4ch employee has w6rked on the City Contract. 

l 
Tru~tee shall keep itself informed of the current requirements of the 

I . 
h. 

HCAO. 

i. Tru~tee 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, a~ applicable. · · 

j. TruJtee shall provide City with acces~~~~~cords pertaining to compliance 
with HCAO after r$ceiving a written request fror.i::i}J:imr to do so and being provided at 

least ten business rays to respond.. . > <{if,Jh~)Vi);~~f[fa;h, . 
k. Tru~tee shall allow City to i,r,!~l?~ct Truste~;~<]o.P, sites and have· access to 

Trustee's employe~s in order to monito.r,arf~:determine complian.i;;e with HCAO. 
f 1{··· ... ,< ,, y~-t~{r;~;~~~1:~:-~·., 

I. City I may conduct rand' rrW'.audits of Trustee to ;rgB§rtain its compliance 
with HCAO. Trust~e agrees to cooperat~\!{.i{ith .. Pty Vlfh~D it conduct~HW.t:Jcti audits. 

!- ..... ;;~:.>... ·=;:qif;f'.;i>A?!J'jJ?'' <':;:;:~':. 
·m._ . If Tfius~ee is "~),f~ft,\R}.from the H~e-:,Q when this Agreement is executed 

because its amount 1s less ·th:a.w::~g~,poo ($50;00pJor nonprofits), but Trustee later 
enters into an agr~ement or agt~~rnMnfs~~t}at caus~f~ftr,ystee's aggregate amount of all 

! ::-' :···.-;- ··:~:,,. ,·;.,· .. ~-:.-: .,.. '·.::!.,' .... :.-.. 

agreements with City to reach $7?;000, alVitfie·;agreerrieritsshall be thereafter subject to 
•"•'[''.:.. ' :.•, • -~·',l ···".'-, ··.,_·,:.r',' ,•,.!·:;:~- , '' -;: .• •, , .• >· 

the HCAO. This;plliligation arises ·o:n:Jhe eff~':Cti\fetcjate offh'.e agreement that causes the 

Francis~;~:~~~~~~~!Ji~~~~?!r~~~;~~:~;,~:~t~i;;~;~~:~~~~~~~ 
to 1nflueric~'.;any poht1~at9.ampa1gr.iJor a canq1gcit§, or-for a ballot measure (collect1vely, ''Poht1cal 
ActivityJJXl~'"the perform~rrbe of fh~W::c>~rvices pr6\}Jded under this Agreement. Trustee agrees to 
comply.'Wlth,$an Francisc~)/i.c!minlsffilti:ye Code Chapter 12.G and any implementing rules and 
regulation§';'promulgated by'ffj'g'City's'ti8'ntroller. The terms and provisions of Chapter 12.G are 
incorporated'<6~t~in by ttiis ·(;g{§~ence .. <?/ffl the. event Trustee violates the provisions of this 
section, the Clty;;\may, ih addition to any other rights or remedies avail;:ible hereunder, 
(i) terminate this Agr~emeht, a~'d}~ii) prohibit Trustee from bidding on or receiving any new City 
contract for a period'&(fw~ (2)!ij§krs. The Controller will not consider Trustee's use of profit as 
a violation of this sectioti't~J;i.f !~iJ1:~)[¢Y · . · . 

15. Preservath(e-treated Wo.od Containing Arsenic. Trustee may not purchase 
preservative-treated wood! products containing arsenic in the performance of this Agreement 
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment 
Code is obtained from th~ Department of the Environment under Section 1304 of the Code. 

· The term "preservative-tr~ated wood containing arsenic" shal1 mean wood treated with a 
preservative that contain~ arsenic, elemental arsenic, or an arsenic copper combination, 
including, but not limited tb, chromated copper arsenate preservative, ammoniacal copper zinc 
arsenate preservative, or lammoniacal · coppe1· arsenate preservative. Trustee may purchase 
preservative-treated woo~ products on the list of environmentally preferable alternatives 
prepared and adopted by ~he· Department of the Environment. This provision does not preclude 

j 
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Trustee from purchasing preservative-treated wood containing arsenic for saltwater immersion. 
The term "saltwater imr{iersion" shall mea:n a pressure-treated wood that is used for 
construction purposes or f~cilities that are partially or totally immersed in saltwater. 

' 
16. Complianck with Laws. Trustee shall keep itself fully informed of the City's 

codes, ordinances and regulations applicable to the Trustee and of all state, and federal laws in 
any manner affecting the Jperformance of this Agreement, and must at all times comply with 
such local codes, ordinances, and regulations and all applicable laws as they may be amended 
from time to time. i 

17. Protection iofPrivate Information. Trustee has!{ead and agrees, subject to the 
following sentence, to the terms set forth in San Francisco A.clh:ffHlstrative Code Sections 12M.2, 
"Nondisclosure of Privatcl Information," and· i2M.3, "E,hfbrtement" of Administrative Code 
Chapter 12M, "Protection bf Private Information," which]['.iilh:f:It:icorporated herein as if fully set 
forth. Trustee agrees that any failure of Trus~e{ES:fUb 28\-l)ply with the requirements of 
Section 12M.2 of this criapter shall be a matefla!, breach df':}Jl\e. Contract; provided that, 
notwithstanding anything herein or in the San fi=:r.~H21£co AdministratH(~:~ode to the contrary, the 
foregoing shall not be co~strued to prohibit.(l)'.·;~j·~closure of any ari'CiTa.u jnformation that is or 
becomes publicly known, ?r information obtaifi@8}f>y Trustee from sourc§~'}p~her than the other 
parties hereto, (ii) disclosure of any and all informatl(Jr;i (A) itrffequired to dO'so\by any applicable 
rule or regulation, (B) to a~y governn:ierit agency or'f~gul~fbry>body having oF'9iaiming authority 
to regulate or oversee anYi aspects;\p1-\iff;ttstee's business(8f that of its affiliates;·· (C) pursuant to 
any subpoena, civil invest\gative dertr~~~~Q~S,:?.>\g;Har deni'af\~;pr request of any court, regulatory 
authority, arbitrator or arbitration to which\JnJst¢e,o~ any affiliate or an officer, director, employer 

I , ... ,, .•. -. • .•. , .. ,, .. , .. ,.-.-. .,,.,.,.c;.·•, . 
or shareholder thereof is $ party or (D)"iJ6\Fmv affiliate, indepe)iaent or internal auditor, agent, . ···+· : .. :-. •:··:.···.,;;. . ··.· .. ;,;,•'..>.•,:•;'. ·;c;,;OF'i'•, 

employee or attorney of:ff,Q$t~e ryaving a fie:~ct to knqyvtb~:-?ame;::sprovided that Trustee advises 
. · . .- .. · .. ·.:···A·.·:.-,,,··•.·: ... ' .. :·.· ·,·· -·."··'· .. :::~:·.:~·,·-·<;:·-:..:··.,, ... 1. "-.I' 

such recipient of tf!e.;,¢.onijidenti$Lriature off;,~he. irjf()rmatioh\;p_e.ing disclosed, or (iii) any other 
disclosure authorized}jjy t~e City~i?fr~ this lnd~fot~f~? In sucW';fi'f1 event, in addition to any other 
remedies available to-;fffQtlper eqtJif~ or law, th~';·;<'.~ity may terminate the Contract, bring a false 
claim action ag9inst the':f[µ?teeJ~i'.irs.lj_~nt to GJjijlpter 6 or Chapter 21 of the Administrative 

Code,<;~~!;, 1'~~~;::i~~:~:i~m;;;:~:~,!~0~~:~iremen~ Tr.ustee agrees to comply fully 
with ana.:be:bound by all qf;Jhe preiV\Sl()ns of tne Food Service Waste Reduction Ordinance, as 
set forth iri:S§n Francisco iEn\i"fr9nmefW~¢9de Chapter 16, including the remedies provided, and 

· .... , .. ,,,. I •.• ::....... ., ...... ,·.·,······ 
implementing'<gQigelines o;nd 'f(jl_~s. The'!provisions of Chapter 16 are incorporated herein by 
reference and "m~(j13. a p~rt ofi,tb.i,s Agreement as though fully set forth. This provision is a 
material term of Hi'tg%f-.gr~eme11f~:;; By entering into this Agreement, Trustee agrees that if it · 
breaches this provisY6T1;A~ity ;yvH\7suffer actual damages that will be impractical or extremely 
difficult to determine; fq['tryer,:,;;fi-ustee agrees that the sum of one hundred dollars ($100) .. ,,t;. ........ .,.. . 
liquidated damages for th'E?ff!fst breach, two hundred dollars ($200) liquidated damages for the 
second breach in the sa[ne 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, ~stablished in light of the circumstances existing at the time this 
Agreement was made. $uch amount shall not be considered a penalty, but rather agreed 
monetary damages sustai~ed by City because of Trustee's failure to comply with this provision 

i 

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 statutory penalties set forth in that section. A Trustee, 
Subcontractor or consultafit 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 or request for payment ot 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) knowing!~ makes, uses, or causes to be made or used a false record or 
statement to conceal, avoi~, 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 th~ falsity of the claim, and fails to disclose. the false claim to the City 
within a reasonable time alfter discovery of the false claim_ 
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I FORM SFEC-126: 

File No.181006 

I 

NOTIFICATION OF CONTRACT APPROVAL 
I • . 

(S.F.1Campa1gn and Governmental Conduct Code§ 1.126) 
City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s ): I 
Members, Board of Supervisofs 

l I 
City elective office(s) held: 

Members, Board of Supervisors 

Contractor Information (Please priht clearly.) 
Name of contractor: 1950 Mission Hdusing Associates, LP 

! 

! 
Please list the names of (1) members pf the contractor's board of directors; 

(1) 1950 Mission Housing Assofiates, LP is a limited partnership with no employees. Its members are 1950 Mission 
Housing Associates, LLC aU:d BRIDGE'Regional Partners, Inc. 

a. · General Partner: 19p0 Mission Housing Associates, LLC is comprised of two entities: 
i. MCB Famjly Housing, Inc.___:_ Board of Directors list is attached. 

ii. Colosimo .)\partments, Inc. - Board of Directors list is attached. 
b. Limited Partner: BIµDGE Regional Partners, Inc - Board of Directors list is attached. 

(2) None of these entities have al1Y employees. 
(3) None of these organizations hre owned by any individuals. 

I 
( 4) No subcontractors are listed /11 the contract. 

No political committee is sponsored dr controlled by the contractor. · 
Contractor address: I . 
c/o BRIDGE Housing Corporation 6qo California Street, Suite 900 San Francisco, CA.94108 

Date that contract was approved: I I Amount of contracts: 
(By the SF Board of Supervisors) ! Not to exceed $60,488,962 

• I . 
Descnbe the nature of the contract thtt was approved: · . 
Tax-exempt multifamily housing r~'venue bond financing for the development of a project at 1950 Mission Street, San 
Francisco, California 94103. \ 

Comments: 

This contract was approved by ( che~k applicable): 

Dthe City elective officer(s) identifi~d on this form 

0 a board on which the City electiye officer(s) serves: San Francisco Board of Supervisors 
Print Name of Board 

D the board ofa state agency (Healtp Authority, Housing Authority Commission, Industrial Development Authority 
Board, Parking Authority, Redevelppment Agency Commission, Relocation Appeals Board, Treasure Island 
Development Authority) on which :an appointee of the City elective offic~r(s) identified on this form sits 

\ Print Name of Board 
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Filer Information (Please print cleqrly.) 
Name of filer: ' Contact telephone numbe:r:: ! 

Angela Calvillo, Clerk of the Board J ( 415) 554-5184 
! 

Address: ·. . I E-mail: 
City Hall, Room 244, .1 Dr. Carlton B! Goodlett PL, San Francisco, CA 94102 Board.of.Supervisors@sfgov.org 

Signature of City Elective Officer (ifs¥bmitted by City elective officer) Date Signed 

I 
Signature of Board Secretary or Clerk rifsubmitted 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. Aplirtments, Inc. 

Limited Partner: BRIDPE Regional Partners, Inc. 

! 
MCB Family Housing, Incl 

Board Members · I 
Vacant 

Cynthia Parker 

D. Valentine 

Kimberly McKay 

Rehecca H.lebasko 

Susan J obnson 

Officers 
Asst Secretary 

President 

VP 

VP 

VP 

VP/CFO 

VP/Secretary 

Rebecck Hlebasko 

Cynthi~ Parker. · 
! . 

Vacant! 

Kimber~y McKay 

Rebeccil Hlebasko 

D. Val~ntine 
Susan Jbbnson 

Colosimo Apartments, Inc~ 
j 

Board Members 
Chair: Joshua Arce 
Vice-Chair: Sam Moss 
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. . 

Secretary: Marcia Contreras 
CFO: Fernando Gomez-Beiliitez 
Director: Vacant 
Director: Vacant 
Director: Vacant 

Officers 

[ 

Executive· Director: Sam Mbss . . 
. . 

. . . i 
. . 

. . 
. . ~ 

BRIDGE Regional Partnets, Inc. 

Board Members 
Vacant 

Cynthia Parker 

D. Valentine 

K.imberly McKay 

· Rebecca Hlebasko 

Susan J obnson 

Officers 

President 

VP 

VP 

VP 

VP/CFO 

VP/Secretary 

Cynthia Parker 

Vacant 

Kimberly McKay 

Rebecca Hlebasko 

D. Valentme 

Susan JoiJison 
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I 
OFFICE OF THE MAYOR I 

SAN FRANCISCO i 
LONDON N. BREED 

MAYOR 

TO: 
FROM: 
RE: 

DATE: 

Angela C~lvillo, Clerk of the Board of Supervisors 
Kanishka lkarunaratne Cheng ~·s=-- · 
Multifami!Yi Housing Revenue Bbnds - 1950 Mission Street - Not to 
Exceed $90,488,962 
October 1 ()th, 2018 

Resolution authorizinJ the issuance, sale and delivery of multifamily housing 
revenue bonds in an aggregate principatl amount not to exceed $60,488,962 for 
the purpose of providihg financing for the construction of a 157-unit multifamily 
rental housing projectiknown as 1950 Mission Street Apartments; approving, for 
purposes of the Intern~! Revenue Code of 1.986, as amended, the issuance and 
sale of tax exempt resl,dential rental housing bonds by the City in an aggregate 
principal amount not to exceed $60,488,962; approving the form of and 
authorizing the execu#on 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 febs; approving modifications, changes and additions to the 
documents; ratifying ~nd approving any action heretofore taken in connection 
with the bonds and the project; granting general authority to City officials to take 
actions necessary to i*1piement this Resolution; and related matters. 

Please note that Superv\sor Ronen is a co-sponsor of this legislation. 

Should you have any qµestions, please contact Kanishka Karunaratne Cheng at 415-
554-6696. ' 

' ' 

• 1 DR. CARLTON 8. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102'-4681 

TELEPHONE: ( 415) 554-6141 
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