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FILE NO. 190056 ) RESOLUTION NO.

[I\/lultifémily Housing Revenue Note - 1990 Folsom Street - Not to Exceed $62,132,500]

Resolution authorizing thé execution and delivery of a multifamily housing revenue
note in one or more series in an aggregate principal amount not to exceed $62,132,500
for the purpose of providing financing for the construction of an 143-unit multifamily’
rental housing project known as “1990 Folsom;” approVing the form of and authorizing
the execution of a funding loan agreement providing the terms and conditions of the
loan from the funding lender to the Cify and the execution and delivery of the note;
approving the form of and auth'orizing the execution of a borrower loan agreement
providing the terms and conditions of the loan from the City to the borrowér; approving
the form of and authorizing the execution of a reqgulatory agreement and declaration of
restrictive covenants; authorizing the collection of certain fees; approving
modifications, changes and additions to the documents; ratifying and approving any
action heretofore taken in connection with the back-to-back loans, the note and the
project; and granting general authority to City officials to take actions necessary to

implement this Resolution, and related matters, as defined herein. )

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

- “Board”) desires to provide for théﬁnancing of a portion of the costs of the construction by

1990 Folsom Housing Associates, L.P., a California limited partnership (the “Borrower”), of an
143-unit residential rental development project located at 1990 Folsom Street, known as -
“1990 Folsom” (the “Project”), to provide housing for persons and families of low income

through the issuance of a multifamily housing revenue note (the “Note”); and

Mayor Breed
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WHEREAS, The City and County of San Francisoo (the "City") is authorized to issue
revenue notes for such purpose pursuant to the Charter of the City, Article | of Chapter 43 of
the Administrative Code of the City and, to the extent applicable, Chapter 7 of Part.5 of
Division 31 (commencing with Section 52075) of the Health and Safety Code of the State of
California (“Health'ahd Safety Code”), as now in effect and as it may from time to time
hereafter be amer_wded or supplemented (collectively, the "Act”); and

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

WHEREAS, This Board of Supervisors is the elected legislative body of the City and is
the applicéble elected representative authorized to approve the issuance of the Note within
the meaning of Section 147(f) of the Code;

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

WHEREAS, On July 26, 2018, the City caused a notice stating that a public hearing
with respect to the issuance of the Note would be held by the Mayor’s Office of Housing and
Commﬁnity Development on August 10, 2018, to appear in The San Francisco Examiner
which is a newspaper of general circulation in the City; and

WHEREAS, The Mayor’s Office of Housing and Community Development held the
public hearing described above on August 10, 2018, and an opportunity was provided for
persons to comment on the issuance of the Noté and the Project; and

WHEREAS, The California Debt Limit Allocation Committee (“CDLAC”) has allocated
an amount not to exceed $62,132,500 in qualified private activity obligations to the Project;
and |

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

this meeting the documentation required for the execution and delivery of the Note, and such

Mayor Breed
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documentation is on file with the Clerk of the Board of Su'pervisors (the "Clerk of the Board");
and '

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

WHEREAS, The Board finds that the public interest and necessity require that the City
at this time make arrangements for the funding loan, the borrower loan and the execution and
delivery of the Note; and

WHEREAS, The Note will be a limited obligation of the City, the sole source of
repayment of which shall be ‘payments made by the Borrower under the Borrower Loan

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

“accounts held under the Funding Loan Agreement (hereinafter defined); and

AVVHEREAS, The City has engaged Kutak Rock, LLP and Fox Rothschild, LLP, as co-
special counsel with respect to the Note (“Co-Special Counsel"); and
WHEREAS, Bank of America, N.A. (or an affiliate thereof) (the “Funding Lender”) has

expressed its intention to make the City and County of San Francisco funding loan to be

évidenoed by the Note authorized héreby; now, therefore, be it

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

follows:

Section 1. Approvél of Recitals. The Board hereby finds and declares that the above
recitals are true and correct.

Section 2. Approval of Execution and Delivery of Note. This Board of SQpervisorsi as

the applicable elected representative of the governmental unit having jurisdiction over the
area in which the Project is located, hereby approves the issuance of the Note for purposes of

Section 147(f) of the Code.

Mayor Breed
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In accordance with the Act, the Funding Loan Agreement and the Borrower Loan
Agreement, the City is hereby authorized to execute and deliver notes in one or more series
designated as "City and County of San Francisco Multifamily Housing Revenue Note (1990
Folsom Street), 2019 Series _” or such other designation as may be necessary or appropriate
to distinguish such series from every other series of bonds or notes, in an aggregate principal
amount not to exceed $62,132,500 (the “Note”), with an interest rate not to exceed 12% per
annum for the Note, and which shall have a final maturity date not later than 40 years from the
date of execution and delivery of the Note. The Note shall be in the form set forth in and

otherwise in accordance with the Funding Loanv Agreement and shall be executed by the

- manual or facsimile signature of the Mayor of the City (the “Mayor”) and as further provided in

the Funding Loan Agreement.

Section 3. Approval of Funding Loan Agreement. The Funding Loan Agreement (the

“Funding Loan Agreement”) in the form presented to the Board, a copy of which is on file with
the Clerk of the Board, is hereby approved. The Funding Loan Agreement shall be entered
into by and among the City, the Funding Lender and U.S. Bank, National Association, a
naﬁonal banking association (the “Fiscal Agent”). Each of the Mayor, the Director for Housing
of the Mayor’s Office of Housing and Community Development, the Deputy Director for
Housing of the Mayor's Ofﬁee of Housing and Community Development, or any other
Authorized Representative (as such term fs defined in the Funding Loan Agreement) of the.
Governmental Lender (an "Authorized Governmental Lender Representaﬁve”) is hereby
authorized to exeeufe the Funding Loan Agreement, .approved as to form by the City Attorney
of the City (the “City Attomey”), in substantially said form, together with such additions thereto
and changes therein as the City Attorney and Co-Special Counsel may approve or

recommend in accordance with Section 7 hereof.

Mayor Breed
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Section 4. Approval of Borrower Loan Agreement. The Borrower Loan Agreement (the

“Borrower Loan Agreement”) by and among the City, the Fiscal Agent and the Borrower and
the Assignment of Deed of Trust and Loan Documents, from the City to the Funding Lender
(the "Assignment”), in the forms presented to the Board, copies of which are on file with the
Clerk of the Board, are hereby approved. Each Authorized Governmental Lender
Representative is hvereby authorized to execute the Borrower Loan Agreement and the
Assignment in substantially said form, together with such additions thereto and changes
therein as the CityA Attorney and Co-Special Counsel may approve or recommend in
accordance with Section 7 hereof.

Section 5. Approval of Regulatory Agreement and Declaration of Restrictive

Covenants. The Regulatory Agreement and Declaration of Restrictive Covenants (the
“Regulatory Agreement” and, together with the Funding Loan Agreement, the Assignment and
the Borrower Loan Agreement, the “City Documents”), betWeen the City and the Borrower, in
the form presented to the Board, a copy of which is on file with the Clerk of the Board, is
hereby approved. Each Authorized Governmental Lender Representative is hereby

authorized to execute the Regulatory Agreement, approved as toform by the City Attofney, in

| substantially said form, together with such additions thereto and changes therein as the Ci’cy

| Attorney and Co-Special Counsel may approve or recommend in accordance with Section 7

hereof.

Section 6. |ssuer Fees.. The City, acting through the Mayor’s Office of Housing and
Community Development, shall charge a fee for the administrative costs associated With
executing and delivering the Note in an amount not to exceed 0.25% of the aggregate
principal amount of the Note. Such fee shall be payable at funding loan closing and may be
contingent on the funding loan closing. The City shall also charge an annual fee for

monitoring the restricted units in an amount not to exceed 0.125% of the outstanding

Mayor Breed
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aggregate principal amount of the Note, but no less than $2,500 annually, from completion of
construction through the term of the Regulatory Agreement. The City is authorized to charge
up to the first two years of the monitoring fee at funding loan closing. The Board hereby
authorizes the Mayor’s Office of Housing and Community Development to charge and collect -

the fees described in this section.

Section 7. Modifications, Changes, Additions. Any Authorized Govemmental Lender

Representative executing the City Documents, in consultation with the City Attorney and Co-
Special Counsel, is hereby authorized to approve and make such modiﬂoaﬂons, changes or
additions to the City Documents as may be necéssary or advisable, provided that such
modification does not authorize an aggregate principal amount of the Note in excess of
$62,132,500, provide for a final maturity of the Note later than 40 years, or provide for the

Note to bear interest at a rate in excess of 12% per annum. ‘The approval of any modification,

“addition or change to any of the aforementioned documents shall be evidenced conclusively

py the execution and delivery of the document in question.
Section 8. Ratification. All actions heretofore taken by the officers and a‘gents of the
City with respect to the funding loan and the execution and delivery of the Note as consistent

with the City Documents are hereby approved, confirmed and ratified.

Section 9. General Authority. The proper officers of the City are hereby authorized

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

~any and all actions and execute and deliver any and all certificates, agreements (including

such agreements to provide adequate or additional security or indemnities as required by
lenders to consummate the financing) and other documents, including but not limited to those
documents described in the City Documents, .WhiCh they, or any of them, may deem
necessary or advisable in order to consummate the lawful execution and deliv_ery of the Note

and to effectuate the purposes thereof and of the City Documents. Any such actions are

Mayor Breed
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solely intended to further the purposes of this Resolution, and are subject in all respects to the
terms of the Resolution. No suf;h actions shall increase the risk to the City or require the City
to spend any resources not otherwise granted herein. Final versions of such documents shall
be provided to the Clerk of the Board for inclusion in the official file within 30 days of execution
by all parties. -

Section 10. File. All documenfs referenced herein as being on file with the Clerk of the Board
are located in File No. _ 19pa5L, Wthh is hereby declared to be a part of this Resolution
as if set forth fully herem

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

Byl D> e
HEID| GEWERTZ
Deputy City Attorney

nspecias2018\1700350\01324048 docx

Mayor Breed
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BORROWER LOAN AGREEMENT

Among

CITY. AND COUNTY OF SAN FRANCISCO
as Governmental Lender, -

U.S. BANK NATIONAL ASSOCIA'fION,
as Kiscal Agent

And

1990 FOLSOM HOUSING ASSOCIATES LP,
as Borrower

Dated as of , 2019

Relating to:

Sch $
"CITY AND_COUNTY OF SAN FRANCISCO
NIULTIFAMILY HOUSING REVENUE NOTE
B (199, F OLSON[ STREET), SERIES 2019_

The interest of the Governmental Lender in this Borrower Loan Agreement (except for certain rights
described herein) has been pledged and assigned to Bank of America, N.A., a national banking association,
as funding lender (the “Fundmg Lender”), under that certain Funding Loan Agreement, of even date
herewith, by and among City and County of San Francisco (the “Governmental Lender”), U.S. Bank
National Association, a naticnal banking association, as Fiscal Agent and the Funding Lender, under which

the Funding Lender is originating a loan to the Governmental Lender the proceeds of which are to be used
to fund the Borrower Loan made under this Borrower Loan Agreement.

'4844-68 §5-2705v.4 4900000-001457
{1990 Folsom]}

NOTE: NO CREDIT APPROVAL HAS BEEF\Q%&S@IVED. THISIS NOT A COM‘MITMENT



Section 1.1
Section 1.2

Section 2.1
Section 2.2
Section 2.3
Section 2.4
Section 2.5
Section 2.6
Section 2.7

Section 2.8 -
Seqtion 2.9
Section 2.10

‘Section 3.1
Section 3.2
Section 3.3
- Section 3.4

Section 3.5

Section 3.6

Section 4.1

Section 4.2

Section 5.1
Section 5.2
Section 5.3
Section 5.4
Section 5.5
Section 5.6
Section 5.7
Section 5.8
Section 5.9
Section 5.10
Section 5.11

" Borrower Loan Disbursements .....ccocverveervenre.

) Determ1nat1ons by the Fundmg Lender

TABLE OF CONTENTS

Page
ARTICLE 1
DEF]NITIONS PRINCIPLES OF CONSTRUCTION
Specific Definitions......cceovcrionenenrinencnrenenns OO SR UR OOV OPPROROTPPPION 2
DT INEIOMS 1t evtve s eereriive e ite e et res b e e s etr e s erarsassiresstseadneitsh stenssesnresvanreinbeeseeenreeatsensberearrreess 2
ARTICLE II
GENERAL

Origination of the Borrower 1.oan ..c.c..cocvivveivnviineinns e
Security for the Funding Loan

Loan; Borrower Note; Conditions to Closmg ...........
Borrower Loan Payments.........ccccooveicrvnciinvniens
Add1t1ona1BorrowerPayments..‘........................i.. IS SOOI
Overdue Payments; Payments in Default.......... ;{;&i’;......LL' .................

Grant of Security Interest; Application of Funds ...... .
Marshalling; Payments Set Aside ..................

+ARTICLE III
. CON VERS ION

Conversion Date and Extension of Termmatlon Date .......... '..;‘i'. ...................................... 23
Notice from the Funding Lender; Fundmg Lender
Mandatory Prepayment of the Borrower Loan .....
Release of Remaining Loan Proceeds.ff’ ................... .
No Amendment :

.................................................................................................................

.. ART ICLE IV
) . REPRESENTATION S AND WARRANTIES'
T BOITOWEL REPIESEIATONS ... ....ovvveeveeesesteessiossseseeseseees e essessssssessessssseoens e 25
Survival of Representations and COVENANLS.......vviririiini e, 34
ARTICLE Y .
- AFFIRMATIVE COVENANTS
' Ex1stence ............. S e 3D
Takes" and Other CRATERS v evt et ieeie e ettt ssrtne st ssr e e e sre bbb eree s seesbanern et nae 35
Repa1rs Maintenance and Compliance; Physical Condition ........ccvvivvirc i, 35
LAHALON .5l ettt s bt en b STURTOR 35
Performance of Other AZreements... ..o PRSP 35
INOBICES 1vreevere et ses ettt ettt et s e e tmer s s b e e e e end e s sa b 36
Cooperate in Legal Proceedmos ...................................................................................... 36
Further ASSUIANCES........ovecovieerieierirerisrennn, ettt et nar b n et e s st 36
Delivery of Financial InfOrmation .......occireoiovinminns i seisisensresseresessnsesssosessessnes 36
Environmental Matters.................. JE OO TR O ST OT PP P SO P IV OUUO PR OTROPUPION 36

The Governmental Lender’s Fees, the Fiscal Agent’s Fees and the Funding
Lendgr’s Fees

4844-6895-2705v .4 4900000-001457

[1990 Folsom]

NOTE: NO CREDIT APPROVAL HAS BE2E§I %ECE!VED THISIS NOT A COMMITMENT



Section 5.12
Section 5.13
Section 5.14
Section 5.15
Section 5.16

Section 5. 17

Section 5.18

Section 5.19
Section 5.20
Section 5.21
Section 5.22
Section 5.23
Section 5.24
Section 5.25
Section 5.26
Section 5.27
Section 5.28
Section 5.29
Section 5.30
Section 5.31
Section 5.32
Section 5.33
Section 5.34
“Section 5.35
Section 5.36
Section 5.37

Section 6.1 _ )
Section 6.2

Section 6:3..

Section 6.4 -

Section 6.5
Section 6.6
Section 6.7
Section 6.8
Section 6.9
Section 6.10
Section 6.11
Section 6.12
Section 6.13
Section 6.14
Section 6.15
Section 6.16
Section 6:17

' Leases and Occupancy Agreements

TABLE OF CONTENTS

(continued)

Page
EStOPPE] SEALEIMENT. . cv.coviriiveireseis et sr s st n e 37
Defense 0f ACHOMS .c.coiiiiiicie vttt s 37
B PEIISES 11vtiiiiimiiitinis ettt ettt ettt etk et sk e R ek b et e be e ek st ab e b 38
TRABIINILY veoveveteiiirie et st se e erb et b e se e aben b e sb e ab et esae e emansnrasns 38
No Warranty of Condition or Suitability by the Governmental Lender or the
Funding Lender........ccooccviivinvnenens SO SO PO URTHPOURRTOOUON 40
Right of Access to the Project. ... i e s 40
Notice of Defaull. ..o s 41
Covenant with the Governmental Lender and the Funding Lender............covienniniinnan 41
Obligation of the Borrower to Construct the Project .......cuvvevrecrvvoeeen. b 41
Maintenance of INSUTANCE ....c.o.vviiiiiiiiiieciier e s e s 41
Information; Statements and REPOILS....ccvvvvevicicerieiiiiiriiieesres et s 42
Additional NOCES ..oiiiieiiiiiiiiii e ranend ST RPN 43
Compliance with Other Agreements; Legal Reqmrements .............................................. 43
Completion and Maintenance of Project......: '
Fixtures

Income from Project

..................................................

.....................

Project Agreements and Licenses
Payment of Debt Payments ...

........................

BRISA oo RS

Patriot Act Compliance
Funds from Equity Investor
Tax CovenantS....ovveiriririreniesvinnenilonnans
Payment of Rebate ..

Covenants under Fundmg Loan Acreement OO Y 52
NOUCG of Default.......;...' ................ Merreetrr st a e erean e e eh et et rer s 52
. ARTICLEVI
NEGATIVE COVENANTS

’."A."Management Agreement ................................... 53
DASSOIUON 11vevvrererriansciienssssossessessessesiess et enssenriresenns e e 53
Change in Busmess or Operation of PTOPETLY ..ovvivviviiiene i 53
-, Debt Cancellatlon..._ ...................................................................... e .53

AsSIENIENt OF REZNES . .o.vvivicv e st 54
Principal_?lace OF BUSINESS 1+ttt et 54
Partnership AZIEEImMENE. .. .c.ooeviiiieii et et e 54
ERISA 1ottt ettt e ev et sae ettt e ke et asas st et gereer s e bsnrnetbenra R TRTRR 54
No Hedging ATTANZEINENES 1v.vivverereeieieeieisrereseseresteereereseseeressesetaesesrscessresssssesremeesnsisnns 54
Loans and Investments; Distributions; Related Party Payments.....c.ccooeevvcvinieniirienannn. 54
Amendment of the Related Documents or CC&RS ...ooocvvveviiiviii el SRR 54
Personal PrOPETLY ....u..vuvveiiieciviiissiesesess st FRURURUOUURRURON 55
TESCAL BT 1.vievrecririe ettt ettt et et e era e es e e e etb et s s es e ett e ete e steaseseeteensbeereeinr et arensenrens 55
PUBLCIEY vt cee et et 55
v -ii-

4844-6895-2705v.4 4300000-001457

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT

[1990 Folsom]

361



Section 6.18
Section 6.19

Section 6.20

Section 6.21
Section 6.22

Section 7.1
Section 7.2

Section 8.1

Section 9,1
Section 9.2
Section 9.3
Section 9.4
Section 9.5
Section 9.6
Section 9.7
Section 9.8
Section 9.9
Section 9.10
Section 9.11
Section 9.12

Section 9.13,

Section 9,14
Section:9, 15

Section 9.16'

Section 9.17
Section 9.18
Section 9.19
Section 9.20
Section 9.21

Section 9.22 -

Section 9.23
Section 9.24
- Section 9.25

Section 9.26 -

Section 9.27
Section 9.28
Section.9.29

TABLE OF CONTENTS

(continued)

‘ Page
SUBOLAINALE TOAN DIOCUIICIIES v eevoevosoeooeoeoes oo eeoeeesseeesese s seseses s 55
[Intentionally Omitted] ...c.oovvviivernnniinnd TURRUTO RO U e s 55
CONLIOlled SUDSEANCES ...vviiiir ittt ieireseesiesirs ot et tseenbesvrbesresseseesaesras ererereninnin 35
SANCHONS 1vvevvreerrerieeeviernecerens USRS O PP PSPPI FUUTUUTR 55
Effect of Supplemental Loan Agreement Following Conversion.........umiiminns 56

ARTICLE VII
‘ DEFAULTS
Events of Default
REMEAIES .. i ioriir vttt e eeres e eesreraseseraeaane
' ARTICLE VIO
SPECIAL PROVISIONS
Sale of Note and Secondary Market Transaction
’ ARTICLE IX
MISCELLANEOUS

INOHICES 1 teviemrii it srte e ettt et ee e te e eseestirnearsssevesesstesbetnssssattsiseresstensfhansenrasesnsrnesies 66
Brokers and Financial Adv1sors ........................................................................................ 67
SUIVIVAL 1ottt e tr v ae e ettt eeeemtsassesesotasssaerauresseeiratesssrtsersrasteseesansbseneeesints 67
PrE I IICES ..i i vvvieii sttt ettt ettt tertetes s aesesses s te e bbb beareeesees s et e baraessaen s aentraesbnnrneaes 67
Walver Of INOHCE ..o b 68
Offsets, Counterclaims and DEfENSES . .oivoiiiiii sttt rrr e erbee s eens 68

PUDBLCIEY 11vovvivircnienserere e seene st essennnan et 08
Constructlon of ] ;

Calendar Month )

4844-6895-2705v .4 4900000-001457

~Determmat10ns by the Governmental Lender and/or the Funding Lender ...................... 71
Govermng Law ................................................................................................................ 71
Consent tp Turisdiction AN VEIUE............vveerreeeresieiseseessesesessessessoesesessessssesssesrsesesnnns 71
SUCCESSOLS ANA ASSIEIS 1vvuvvveriviisesrissesorescrssetasissrsessesstsse st seessaesesssass et sbesesetsseersasessnssnssenss 71
T SEVETADIIILY oot et s 71
Entire Agreement; Amendment and Waiver....... ST U SRR SUURSORPON 71
COUNEETPATES 1. ivveeinireerits st sieee e entette e sarssienebasabsaresesnares saeeesaseaasbasntesneenstenbansbassssessnenaresans 72
Captions ......c.civeerinieninenns OO OO OT OOV OT SOOI 72
SEIVICET 1evtrieitces it ettt e v e et aeseba b b sh bt et s re s b b eesr b et n ek e e et ae s ea s e e en e ehene s 72
Beneficiary Parties as Thud Party BenefiCiary ..o eniinsseneessineenens 72
-1ii-
{1990 Folsom]

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT

2362



Section 9.30
Section 9.31
Section 9.32
Section 9.33
Section 9.34
“Section 2.35

Section 10.1
Section 10.2

Section 10.3 -

Section 10.4
Section 10.5

EXHIBIT A — [RESERVED}

" TABLE OF CONTENTS

(continued)
Page

[Reserved] .o ......... 72
Time OF the BSSEICE cuvevereviee oo eeeeeerees oo e ettt ettt e rtreeeeertairan 72
Modifications TP ettt te et e e e — st ete s e a b es e e e bbb s reeteseernbebeens et aeen o 72
RETEIEICE DDALE i et r et e ettt ettt 72
Electronic COmMMUNICAIIONS «v.vtt it ie s it ot esenre e esereeesreeesesestataeeseresessssressesseseesnresressas 72
City Contracting PrOVISIONS .eceeiceiinririeireeererieresansssare e eesssreesremesssesseonessessiessessessssarnns 73

ARTICLEX .

LIMITATIONS ON LTABILITY

Limitation on Liability ......coovvvveerevrererecerrerennn et 73
Limitation on Liability of the Governmental Lender .......... et er et e e s e et aton 73

Waiver.of Personal LIabilify ... e
Limitation on Liability of the Funding Lender
Dehvery of Reports, Etc .

.................................................................................................................

EXHIBIT B — SCHEDULE OF INSURANCE REQUIREMENTS ....... B-1.
~ EXHIBIT'C — FORM OF MONTHLY LEASE UP REPORT......... it C-1

EXHIBIT D - [RESERVED]
EXHIBIT E ~ MODIFICATIONS...

S R T S GNP

EXHIBIT F - CITY AND COUNTY OF SAN FRANCISCO MANDATORY CONTRACTING

PROVISIONS

Sve

4844-6895-2705v.4 4900000-001457

[1990 Folsom]

NOTE: NO CREDIT APPROVAL HAS BEE%&ECEIVED THISISNOT A COMMITMENT



BORROWER LOAN AGREEMENT

This Borrower Loan Agreement, dated as of , 2019 (this “Borrower Loan
Agreement”) is entered into among the CITY AND COUNTY OF SAN FRANCISCO, a public body
corporate and politic, organized and existing under the laws of the State of California (together with its
successors and assigns, the “Governmental Lender”) U.S. BANK NATIONAL ASSOCIATION, a
national banking association (together with any. successor or assign, the “Fiscal Agent”), and 1990
FOLSOM HOUSING ASSOCIATES, L.P., a California limited partnersmp (together W1th its successors
and assigns, the “Borrower”). A

RECITALS

WHEREAS, the Governmental Lender has been duly creafé& and oféanized pursuént to and in
accordance with the provisions of Chapter 7 of Part 5 of Division 31 -of the Cahforma Health and Safety
Code, as amended (the “Act™); and :

WHEREAS, the Governmental Lender is authorized: (a) to make loans to any person'to provide
financing for residential rental developments located within the jurisdiction of the Governmental Lender
and intended to be occupied, in whole or in part by persons of low and moderate income; (b) to borrow
funds for the purpose of obtaining moneys to make such loans and provide such financing, to establish any
required reserve funds and to pay administrative costs and other costs incurred in connection with any such
borrowing by the Governmental Lender; and (c) to pledge all or any part of the revenues, receipts or
resources of the Governmental Lender, including the revenues and receipts to be received by the
Governmental Lender from or in connection with such loans, and to mortgage, pledge or grant security
interests in such loans or other property of the Governmental Lender in order to secure the repayment of
any such borrowing by the G rnmental Lender; and

WHEREAS, the, :Borrower has :applied to the Governmental Lender for a loan (the: “Borrower
Loan™), for the constriction Qf a 143-unit (including 1 manager’s unit) multifamily residential rental project
located in the C1ty and County .of San Franc1sco known as 1990 Folsom Street; and

oTTOWer s;mpayment obhgatlons under this Borrower Loan Agreement are
Note, as defined herein; and

WHEREAS, “the.
evidenced by the Borro

r has requested the Governmental Lénder to enter into that certain
“even date herewith (the “Funding Loan Agreement”), among the
. Governmental Lender the Fiscal Agent and Bank of America, N.A., a national banking association (“Initial
Funding Lender” émd together with any successor hereunder, the “Funding Lender”), under which the
Funding Lender will make a loan (the “Funding Loan™) to the Governmental Lender, the proceeds of which
will be loaned under this Borrower Loan Agreement to the Borrower to finance the acquisition, construction
development and equ1pp1ng of the PIOJeCt (as defined below); and

WHEREAS, the Borrower Loan is secured by, among other things, that certain Construction Deed
of Trust, with Assignment of Rents, Security Agreement, and Fixture Filing of even date herewith (as
amended, restated and/or supplemented from time to time, the “Security Instrument”), and assigned to the
Funding Lender to secure the Funding Loan, encumbering the Project, and will be advanced to the Borrower

pursuant to this Borrower Loan Agreement, the Funding Loan Agreement and the Construction
Disbursement Agreement,
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NOW, THEREFORE, in consideration of the premises and the mutual representations, covenants
and agreements herein contained, the parties hereto do hereby agree as follows:

ARTICLE I

DEFINITIONS; PRINCIPLES OF CONSTRUCTION

Section 1.1 Specific Definitions. For all purposes of this Borrower Loan Agreerhent, except as
otherwise expressly provided or unless the context otherwise requires:

(a) Unless specifically defined herein, all capitalized terms shall have the meanings ascribed

thereto in the Security Instrument or, if not defined in the Security Instrament, in the Funding Loan
Agreement.

(b) All accounting terms not otherwise defined herein shall have the meanings assigned to
them, and all computations herein provided for shall be made in accordance with GAAP.

(c)- All references in this instrument to de31gnated “Amcles » “Sections” and other

subdivisions are to the designated Articles, Sections and subdlv1sxons of this instrument as originally
executed.

(d) All references in this instrument to a separate instrument are to such separate instrument as A
the same may be amended or supplemented from time to tlme pulsuant to the apphcab]e provisions thereof.

(&) Unless otherwise specified, (i) all references to SCCUOI]S and schedules are to those in this
Borrower Loan Agreement, (ii) the words “hereof,” “h_erem and “hereunder” and words of similar import
refer to this Borrower Loan Agreement as a whole and not to any particular provision, (iii) all definitions

are equally applicable to the smgular and plural forms of the terms defined and (iv) the word “including”
means “including but not limited to.” w

Section 1.2, Definitions. The following terms when used in this Borrowe1 Loan Agreement
(mcludmg when used in the above recitals), shall have the following meanings:

_ _.“A_ct” shall.have the ‘meaning set forth in the Recitals to th1s Agreement.

“Act of Bankruptcy” shall mean the filing of a petition in bankruptcy (or any other commencement
of a bankruptcy or similar proceedmg) under any apphcable bankruptcy, insolvency, reorganization, or
similar law, now or-hereafter in effect; provided that, in the case of an involuntary proceeding, such
proceeding is not dismissed within ninety (90) days after the commencement thereof.

“ADA” shall have the meaning set forth in Section 4.1.38 hereof.

“Additional Borrower Payments” shall mean all payments payable pursuant to Section 2.5
~ (Additional Borrower Payments), Section 2.6 (Overdue Payments; Payments in Default), and Section 5.14
(Expenses) of this Borrower Loan Agreement; Section 2.1 of the Funding Loan Agreement; Sections 1.2,
2.8,2.23,2.28 and 7.8 of the Construction Disbursement Agreement; and Section 5 (Prepayments) of the
Borrower Note (Voluntary and Involuntary Prepayments).

“Agreement of Environmental Indemnification” shall mean the Environmental Indemhificetion
and Release Agreement of even date herewith, executed by the Borrower and the Guarantor for the benefit

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED THIS IS NOT A COMMITMENT
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of the Funding Lender, the Servicer, the Fiscal Agent, the Governmental Lender and each of their respective
successors and assigns.

“Architect” shall mean any licensed architect, space planner or design professional that the
Borrower may engage from time to time, with the Written Approval of the Funding Lender, to design any
portion of the Improvements, including the preparation of the Plans and Specifications.

~ “Architect’s Agreement” means any agreement that the Borrower and any Architect from time to
time may execute pursuant to which the Borrower engages such Architect to design any portion of the

. Improvements, including the preparation of the Plans and. Spec1f1cat10ns as approved by the Fundmg
Lender.

“Authorized Borrower Representative” shall mean a person at the time designated and authorized
to act on behalf of the Borrower by a Written Certificate furnished to the Govemmental Lender, the Funding
Lender, the Fiscal Agent and the Servicer and containing the specimen signature of such person and signed

on behalf of the Borrower by its Borrower Controlling Entity which certificate may demgnate one Or more
alternates. \

“Bankruptcy Event” shall mean the occurrence of any of the following; (i) if thc»'Borrower, the
General Partner, or any Guarantor files a voluntary petition in bankruptcy under Title 11 of the United
States Code, or (ii) an order for relief shall be issued against any such Borrower, General Partner, or
Guarantor in any involuntary petition in bankruptcy under Title 11 of the United States Code, or (iit) if the
Borrower, the General Partner, or any Guarantor 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 (vi) if the Borrower, the General Partner, or any Guarantor shall seek or consent
to or acquiesce in the appoingrient bf any custodian, trustee, receiver, conservator or liquidator of the same,
or of all or any substantlalnpart of its respectlve property, or (v) if the Borrower, the General Partner, or any
Guarantor shall make an f:81gnrnent for the benefit of creditors, or (v1) if the Borr ower, the General Pax“mer

“Borrower Ajfﬁlmt eans, as to the Borrower a general partner of Borrower or the Guarantor,
(i) any entity that directl 1nd1rectly owns, controls, or holds with power to vote, twenty percent (20%) -
or more of the outstandmg votmg securities of the Borrower, a general partner of Borrower or the Guarantor,
(ii) any corporation twenty percent (20%) or more of whose outstanding voting securities are directly or
indirectly owned, controlled or held with power to vote by the Borrower, a general partner of Borrower or
the Guarantor, (1ii) any partner, shareholder or, if a limited liability company, member of the Borrower, its
general partners or the Guarantor, or (iv) any other person that is related (to the third degree of
consanguinity) by blood or marriage to the Borrower, a general partner of Borrower or the Guarantor {to
the extent any of the Borrower, a general partner of Borrower or the Guarantor is a natural person).

“Borrower Controlling Entity” shall mean any general partner or managing general partner of the
Borrower.

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT
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“Borrower Loan” shall mean the mortgage loan made by the Governmental Lender to the Borrower
. pursuant to this Borrower Loan Agreement, in the maximum principal amount of the Borrower Loan
Amount, as evidenced by the Borrower Note., '

“Borrower Loan Agreement” shall mean this Borrower Loan Agreement, as the same may be
amended, restated, supplemented or otherwise modified from time to time in accordance with the terms
hereof and the Loan Purchase Agreement.

, “Borrower Loan Amount” shall mean $ , the maximum prihcipal amount of the
Borrower Note. '

“Borrower Loan Documents” shall mean this Borrower Lo_aﬁ'f__.Agreement, the Construction
Disbursement Agreement, the Supplemental Loan Agreement, the Borrower Note, the Security Instrument,
- the Agreement of Environmental Indemnification, the Guaranty, the Replacement Reserve Agreement, the -

Subordinate Loan Documents, dnd all other documents or agreements evidencing, securing, guarantying or
relating to the Borrower Loan, '

“Borrower Loan Payment Date” shall mean (i) the date upon which regularly schedul.ed Borrower
Loan Payments are due pursuant to the Borrower Note, or (ii) any other date on which the Borrower Note

is prepaid or paid, whether at the scheduled maturity, prepayment, upon the acceleration of the maturity
thereof or otherwise.

“Borrower Loan Payments” shall mean the monthly loan payments payable pursuant to the
Borrower Note.

“Borrower Loan Proceeds” shall mean proceeds of the Borrower Loan, to be disbursed in

accordance with Section 2 10, is Borrower Loan Agreement and the Construction Disbursement
Agreement,

“Borrower Note” shall mean that certain Promissory Note dated as of the Closing Date in the
ongmal maximum principal amount of the Borrower Loan Amount made by the Borrower and payable to

the Governmental Lender, as er rsed and. a331gned to the Funding Lender, as it may be amended,
supplemented or replaced flom time to, time. :

' “Borlower Payment 0blzgatwn§ 'shall mean all payment obligations of the Borrower under the

Borrower Loan Documents, mcludmg, but not limited to, the Borrower Loan Payments and the Additional '
Borrower Payments

“Borrower Required Equity” shall mean the Equity Contributions to be made by the Equity
Investor to the Borrower pursuant to the Partnership Agreement, in accordance with the following schedule
and subject to the terms of the Partnership Agreement:

Amount - | Date

$ : Closin g Date
S Completion Date
I -{ Conversion Date

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT
-4 -
4844-6895-2705v.4 4900000-001457

2387 (1990 Folsom]



S Receipt of IRS Form 8609

$ ‘ Total

“Business Day” shall mean any day other than (i) a Saturday or Sunday, or (ii) a day on which
federally insured depository institutions in New York, New York, or the city where the Fiscal Agent is
located, are authorized or obligated by law, regulation, governmental decree or executive order to be closed.

“Calculation Period” shall mean three (3) consecutive full Calendar Months occurring prior to the
Conversion Date, as the same may be extended in accordance with Section 3.1 hereof.

“Calendar Month” shall mean each of the twelve (12) calendar months of the jIear.

“CC&R’s” shall mean any covenants, conditions, restrictions, maintenance agreements or
. reciprocal easement agreements affecting the Project or the Property,

“City” or “County” shall mean the City and County of San Francisco, a public body corporate and
‘politic, organized and existing under the laws of the State of Cahforma

U.S.C. Sections 983 et seq.), as amended from tlrne to time, and any successor statute.

“Closing Costs Fund” shall mean the Closmg Costs Fund held by the Fxscal Agent created pursuant
to the Funding Loan Agreement T ,

, “Closing Date” means _ o 2019, tt‘heﬁ‘date that the initial Borrower Loan
Proceeds are disbursed hereunder. 4 ‘

“Code” shall mean the Internal Revenue Code of 1986 as in effect on the Closing Date or (except
as otherwise referenced herein) as it may be amerided to _apply to obligations issued on the Closing Date,
together with applicable proposed, temporary and f1na1 regulations promulgated, and applicable official
public guldance pubhshed under the Code.

“Collateral” shall mean all collateral described in (1) this Borrower Loan Agreement (including,
without Timitation, all property in which the Governmental Lender or the Funding Lender is granted a
security interest pursuant to any provision of this Borrower Loan Agieement or-any other Borrower Loan
Documents), (i) the Security Instrument, or (iii) any other Security Document, which collateral shall
include the Project, all of which collateral is pledged and assigned to the Fundmg Lender under the Funding
Loan Agreement to secure the Fundmg Loan,

“Completion” shall‘ have the meaning set forth in Section 5.25 hereof.

“Completion Date” shall have the meaning ascribed thereto in the Construction Disbursement
Agreement. ‘ g '

“Computation Date” shall have the meaning ascribed thereto in Section 1.148-3(e) of the -
Regulations.

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT
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“Condemnation” shall mean any action or proceeding or notice relating to any proposed or actual

condemnation or other takmg, or conveyance in lieu thereof, of all or any part of the Project, whether direct
_or indirect.

“Construction Contract” shall mean any agreement that. the Borrower and any Contractor from
time to time may execute pursuant to which the Borrower engages the Contractor to construct any portion
of the Improvements, as approved by the Funding Lender.

“Construction Disbursement Agreement” means that certain  Construction Disbursement
Agreement of even date herewith, between the Servicer and the Borrower, pursuant to which the Borrower
Loan will be advanced by the Funding Lender (or the Servicer on its béhalf), as agent of the Governmental
Lender, to the Fiscal Agent for disbursement to the Borrower and setting forth certain provisions relating
to disbursement of the Borrower Loan during construction, insurance and other. qmatters, as such agreement
may be amended modified, supplemented and replaced from time to time.

“Construction Inspector” shall mean a third-party architect or engineer selected and retained by
the Funding Lender, at the cost and expense of the Borrower, to monitor the progress of construction of the
Project and to inspect the Improvements to confirm compliance with this Borrower Loan Agreement

“Construction Phase Amount” shall mean $

“Construction Schedule” shall mean a schedule of construction progress with the anticipated
commencement and completion dates of each phase of construction and the anticipated date and amounts

of each Disbursement for the same, as approved by the Funding Lender, as assignee of the Governmental
Lender.

“Contractor” shall mean any licensed oeneral contractor or subcontractor that the Borrower may

directly engage from time.fo time, W"'th the Written Approval of the Funding Lender, to construct any
portion of the Improvements

“Contractual Obligation” shall mean, for any Person, any debt or equity security issued by that
Peison, and any indenture, mortgage' ‘deed of trust, contract, undertaking, instrument or agreement (written
or oral) to whlch sueh P_erson isa party or by which it is bound, or to which it or any of its assets is subject.

ontrolled Substances.Act” mean_s_ the Controlled Substances Act (21 U.S.C. Sectlons 801 et seq.),

Conditions set forth in the'Loan Purchase Agreement have been satisfied in accordance with the provisions
of the Loan Purchase Agreement and Permanent Funding Lender has purchased the Governmental Lender

“Conversion Date” shall mean the Funding Date under the Loan Purchase Agreement; provided
that the Conversion Date must occur no later than the Termmatlon Date (as can be extended pursuant to
Section 2A of the Borrower Note).

“Cost Breakdown™ shall mean the schedule of costs for the Improvements, as set forth in the

Construction Disbursement Agreement and as the same may be amended from time to time with the
Funding Lender’s Written Consent.
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“Costs of Funding” shall mean the Governmental Lender’s Closing Fee and the fees, costs,
expenses and other charges incurred in connection with the funding of the Borrower Loan and the Funding
~ Loan, the negotiation and preparation of the Funding Loan Documents and shall include, but shall not be
limited to, the following: (i) counsel fees (including but not limited to Tax Counsel, counsel to the
Governmental Lender, the Borrower’s counsel, the Funding Lender’s counsel and the Fiscal Agent’s
counsel); (ii) financial advisor fees incurred in connection with the closing of the Borrower Loan and the
Funding Loan; (iii) certifying and authenticating agent fees and expenses related to funding of the Funding
Loan; (iv) any recording fees; (v) any additional fees charged by the Governmental Lender; (vi) any Fiscal
Agent Fees; and (vil) costs incurred in connection with the required public notxces generally and costs of
the public hearmg .

“Costs of Funding Deposit” shall mean the amount required to be dep051ted by the Borrower with
the Fiscal Agent into the Closing Costs Fund to pay Costs of Fundmg in connectmn with the closing of the
Borrower Loan and the Funding Loan on the Closing Date, :

“Cost of Improvements shall mean the costs for the Improvements, asw:sme‘t:xforth on the Cost
Breakdown. : o '

“Date of Disbursement” shall mean the date of a Disbursement.

“Debt” shall mean, as to any Person, any of such Person’s liabilities, including all indebtedness
{whether recourse and nonrecourse, short term and long term, direct and contingent), all committed and
unfunded liabilities, and all unfunded liabilities, that would appear upon a balance sheet of such Person
prepared in accordance with GAAP. :

“Default Rate” shall have thé meaning given to that term in the Borrower Note.

“Determination of Taxability” shall mean (i) a determination by the Commissioner or any District
Director of the Internal Revenue Service, (ii) a private ruling or Technical Advice Memorandum concerning
the Governmental Lender Note issued by the National Office of the Internal Revenue Service in which the
Governmental Lender and the Borrower were afforded the opportunity to participate, (iii) a determination
by any court of competent jurisdiction, (iv) the enactment of legislation or (v) receipt by the Funding Lender
at the request of ‘the Governmental Lender, the Borrower or the Funding Lender, of an opinion of Tax
Counsel, in each case to the effect that the interest on the Governmental Lender Note is includable in gross
income for federal incorne tax purposes of any holder or any former holder of all or a portion of the
Governmental Lender Note, other than a holder who is a “substantial user” of the Project or a “related
person” (as such terms are defiried in Section 147(a) of the Code); provided, however, that no such. -
Determination of Taxability under clause (i) or (iii) shall be deemed to have occurred if the Governmental
Lender (at the sole expense of the Borrower), the Funding Lender (at the sole expense of the Borrower) or
the Borrower is contesting such determination, has elected to contest such determination in good faith and
. is proceeding -with all apphcable dispatch. to prosecute such contest until the earliest of (a) a final
determination from which no appeal may be taken with respect to such determination, (b) abandonment of
such appeal by the Governmental Lender or the Borrower, as the case may be, or (c) one (1) year from the
date of initial determination.

L

“Developer” shall mean, collectively, Tenderloin Neighborhood Development Corporation, a
California nonprofit public benefit corporation, and Mission Ecoriomic Development Agency, a California
nonprofit public benefit corporation.

“Developer Fee” shall mean the fees and/or compensation payable to the Developer pursuant to -
the Development Agreement, as defined in and of even date with the Partnership Agreement, between the
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Borrower and the Developer, whrch fees and/or compensation shall not be paid prior to the Conversron
Date except as otherwise permitted pursuant to Section 6.13(b) hereof.

“Development Agreement” shall mean the Development Agreement dated as of
between the Borrower and the Developer relating to the development of the

Project.

“Disbursement” shall mean a disbursement of the Borrower Loan Proceeds and Other Borrower
Moneys pursuant to this Borrower Loan Agreement.

“Engineer” shall mean any licensed civic, structural, mechanical, electrical, soils, environmental
or other engineer that the Borrower may engage from time to time, with the Written Approval of the
Funding Lender, to perform any engineering services with respect to any portion of the Improvements.

“Engineer’s Contract” shall mean any agreement that the Borrower and any Engineer from time
to time may execute pursuant to which the Borrower engages the Engineer to perform any engineering
services with respect to any portion of the Improvements, as’ approved by the Funding Lender.

“Equipment” shall have the meaning given to the term “Personalty in the Security Instrument.

“Equity Contributions” shall mean the Borrower Requrred Equity and any other equity to be

contributed by the Equity Investor to the Borr wer, In accordance wrth and subject to the terms of the
Partnership Agreement.

“Equity Investor” shall mean, collectrvely, Bank of Amerrca N.A. a nat1onal banking assocratron
and Banc of America CDC Special Holding Company, Inc., a North Carohna corporatron together with
their successors and/or assigns thereof

“ERISA” shall mean the Employment Retrrement Income Security Aet of 1974, as amended from
time to time, and the rules and regulations promulgated hereunder

“ERISA Affiliate” shall mean all members of a controlled group of corporations and all trades and
business (whether. or not rncorporated) under common control and all other entities which, together with
the Borrower, are treated as a single employer under any or all of Section 414(b), (c), (m) or (o) of the Code.

“Event'of Default” shah mean any Event of Default set forth in Section 7.1 of this Borrower Loan
Agreement. An Event of Default shall “exist” if a Potentral Default shall have occurred and be continuing
beyond any apphcable cure perrod

“Excess Revenues” shall mean, for any period, the net cash flow of the Borrower available for
distribution to shareholders, members or partners (as the case may be) for such period, after the payment of
all interest expense, the amortization of all principal of all indebtedness coming due during such period
(whether by maturity, mandatory prepayment, acceleration or otherwise), the payment of all fees, costs and
expenses on an occasional or recurring basis in- connection with the Borrower Loan or the Funding Loan,
the payment of all operating, overhead, ownership and other expenditures of the Borrower directly or

indirectly in connection with the Project (whether any such expenditures are current, capital or
" extraordinary expenditures), and the setting aside of all reserves for taxes, insurance, water and sewer
charges or other similar impositions, capital expenditures, repairs and replacements and all other amounts

which the Borrower is required to set aside pursuant to any agreement, but excluding depreciation and
amortization of intangibles,
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“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Expenses of the Project” shall mean, for any period, the current expenses, paid or accrued, for the
operation, maintenance and current repair of the Project, as calculated in accordance with GAAP, and shall
include, without limiting the generality of the foregoing, salaries, wages, employee benefits, cost of
materials and supplies, costs of routine repairs, renewals, replacements and alterations occurring in the
usual course of business, costs and expenses properly designated as capital expenditures (e.g. repairs which
would not be payable from amounts on deposit in any répair and replacement fund held pursuant to the
Borrower Loan Documents), a property management fee or fees (however characterized). not to exceed four
percent (4%) of Gross Income, costs of billings and collections; costs of insurance, and costs of audits.
Expenses of the Project shall not include any payments, however Charactenzed on account of any .
subordinate financing in respect of the Project or other mdebtedness allowance for deprec1at10n
amortization or other non-cash 1tems gains and losses or prepaid expenses not. customarlly prepa1d

“Fair Market Value” shall mean the price at which a willing buyer would purchase the investment
from a willing seller in a bona fide, arm’s length transaction (determined as of the date the contract to
purchase or sell the investment becomes binding) if the investment is traded on an estabhshed securities
market (within the meaning of Section 1273 of the Code) and, otherwise, the term “Fair Market Value”
means the acquisition price in a bona fide arm’s length transaction (as referenced above) if (i) the investment
is a certificate of deposit that is acquired in accordance with applicable regulations under the Code, (ii) the
investment is an agreement with specifically negotiated withdrawal or reinvestment provisions and a
spécifically negotiated interest rate (for example, a guaranteed investment contract, a forward supply
contract or other investment agreement) that is acquired in accordance with applicable regulations under
the Code, (iii) the investment is a United States Treasury Security State and Local Government Series that
is acquired in accordance with applicable regulations of the United States Bureau of Fiscal Service, or (iv)
the investment is an interest in any commingled investment fund in which the Governmental Lender and
related parties do not own more than a ten percent (10%) beneficial interest therein if the return paid by the

fund is without regard to the Source of mvestment

“Fiscal Agem‘ shall mean U. S Bank Natlonal Association, a national banking association, in its

capamty as the Fiscal Agent und l:he Fundmg Loan Agreement and this Agreement, its successors and
assigns. ;

er’ s_haillr mean Bank of America, N.A., a national banking association, and any
:lender under the Funding Loan Agreement and the Borrower Loan Documents.

“Funding Lenj\

successor in its capacity

“Funding Loan” means the Funding Loan in the maximum principal amount of §
made by the Funding Lender to the Governmental Lender under the Funding Loan Agreement, the proceeds
of which are used by the Governmental Lender to make the Borrower Loan.

“Funding Loan Agreement” means the Funding Loan Agreement, of even date herewith, among
the Governmental Lender, the Fiscal Agent and the Funding Lender, as it may from time to time be
supplemented, modified or amended by one or more amendments or other instruments supplemental the1 eto
entered into pursuant to the apphcable provisions thereof,
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“Funding Loan Documents” shall mean the Funding Loan Agreement, the Borrower Loan
Documents, the Regulatory Agreement, the Tax Certificate, all other documents evidencing, securing,

governing or otherwise pertaining to the Fundlng Loan, and all amendments, modifications, renewals and
- substitutions of any of the foregoing.

“GAAP” shall mean generally accepted accounting principles as in effect on the date of the

application thereof and consistently applied throughout the periods covered by the applicable financial
statements.

“General Pariner” shall mean, collectively, (i) 1990 Folsom TNDC LLC, a California limited
liability company (“TNDC GP”), (ii) MEDA 1990 Folsom LLC, a California limited liability company
(“MEDA GP”), and (iii) any other Person that the partners of the Borrower, with the prior Written Approval
of the Funding Lender (or as otherwise permitted with the Funding Lender’s Written Approval pursuant to
the Borrower Loan Documents), selected to be a general partner of the Borrower;.

“Governmental Authority” shall mean (i) any governmental mummpahty ot political subdivision
thereof, (ii) any governmental or quasi-governmental agency, authority, board, bureau commission,
department, instrumentality or public body, or (iii) any court, administrative tribunal or public utility,
agency, commission, office or authority of any nature whatsoever for any governmental unit (fede1 al, state,
county, district, municipal, city or otherwise), now or hereafter in existence.

“Governmental Lender” shall have the meaning set forth in the recitals to this Borrower Loan
Agreement. fE :

“Governmental Lender Note” shall mean that certaiﬁ Governmental Lender Note dated the Closing
Date in the original maximum principal amount of the Funding Lbag,_;made by the Governmental Lender
and payable to the Funding Lender, as it may be amended, supplemented or replaced from time to time.

“Governmental Lender’s Closing Fee” shall ;nean $ . The Governmental Lender’s

Closing Fee is payable to the Governmental Lender on. the Closing Date pursuant to Section 2.3(c)(iii)
hereof. A

“Gross Income’ shall mean all receipts, revenues, income and other moneys received or collected
by or on behalf of the Borrower and derived from the ownership or operation of the Project, if any, and all
rights to receive the same, whether in the form of accounts, accounts receivable, contract rights or other
rights, and the proceeds of such rights, and whether now owned or held or hereafter coming into existence
and proceeds received upon the foreclosure sale of the Project. Gross Income shall not include loan

proceeds, Equity Contributions, or tenant security deposits being held by the Borrower in accordance with
apphcable law.

“Gross Proceeds shél] mean, without duplication, the aggregate of: ’

(a) the net ﬁmount (after payment of all expenses of originating the Funding Loan) of the

Funding Loan proceeds received by the Governmental Lender as a result of the origination of the Funding
Loan; .

(b) all amounts received by the Governmental Lender as a result of the investment of the
Funding Loan proceeds;

() any amounts held in any fund or account to the extent that the Governmental Lender
reasonably expects to use the amounts in such fund to pay any portion of the Funding Loan; and
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(d) ‘any securities or obligations pledged by the Governmental Lender or by the Borrower as
security for the payment of any portion of the Funding Loan.

“Guarantor” shall mean Tenderloin Neighborhood Development Corporation, a California
nonprofit public benefit corporation (“TNDC”), Mission Economic Development Agency, a California
. nonprofit public benefit corporation (“MEDA”) or any other person or entity which may hereafter become
a guarantor of any of the Borrower’s obligations under the Borrower Loan.

“Guaranty” shall mean, collectively, (i) the Completion Agreement, of even date herewith, by the
Guarantor for the benefit of the Beneficiary Parties, and (ii) the Payment Guaranty, of even date hereWIth
by the Guarantor for the benefit of the Beneficiary Parties.

“Improvements” shall mean the 143-unit (including 1 manager’s unit) multifamily residential
rental project to be constructed upon the Land-and known or to be known as “1990 Folsom Street”, and all
other buildings, structures, fixtures, wiring, systems, equipment and other improvements and personal’

property to be constructed and/or installed at or on the Land in‘accordance with the Cost Breakdown and
the Plans and Specifications.

“Indemnified Party” shall have the meamng set forth in Sectlon 5. 15 hereof.

“Installment Computation Date” shall mean any Computatmn Date other than the first
Computation Date or the fmal Computation Date

. “Interest Rate” shall mean the rate of mterest accrumg on the Borrower Loan pursuant to the
ABorrower Note. i

“Land” means the real property described on Ex}iibit.A to fhe Security Instrument.

“Late Charge” shall mean the amount due _andxp'ayable as a late charge on overdue payments dnder
the Borrower Note, as provided in Section 6 of the Borro'wer' Note and Sections 2.5 and 2.6 hereof.

“Legal Action” shall mean an action, suit, mvestwatmn inquiry, proceeding or arbitration at law
orin equ1ty or before or by any foreign or domestic court, arbitrator or other Governmental Authority.

“Legal Requtrements shall mean statutes, laws, rules orders, regulations, ordinances, judgments,
decrees and injunctions of the Governmental Authorities affecting all or part of the Project or any property
(including the Project) or the construction, use, alteration or operation thereof, whether now or hereafter
enacted and in force, and all permits, licenses and authorizations and regulations relating thereto, and all
covenants, agreements, restrictions and encumbrances contained in any instrument, either of record or
known to the Borrower, at any time in force affecting all or part of the Project, including any that may (i)
require repairs, modifications or alterations in or to all or part of the Project, or (ii) in any way.limit the use
and enjoyment thereof. Legal Requirements shall include the Controlled Substances Act.

“Liabilities” shall have the meaning set forth in Section 5.15 hereof.
“Licenses” shall have the meaning set forth in Section 4.1.22 hereof,

“Lien” shall mean any interest, or claim thereof, in the Project securing an obligation owed to, or
a claim by, any Person other than the owner of the Project, whether such interest is based on common law,
statute or contract, including the lien or security interest arising from a deed of trust, mortgage, deed to
secure debt, assignment, encumbrance, pledge, security agreement, conditional sale or trust receipt or a

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT
- 11 - '
4844-6895-2705v.4 4900000-001457
.[1990 Folsom]

2374



lease, consignment or bailment for security purposes. The term “Lien” shall include reservations,
exceptions, encroachments, easements, rights of way, covenants, conditions, restrictions, leases and other
title exceptions and encumbrances affecting the Project.

“Loan Purchase Agreement” shall mean the Loan Purchase Agreement dated as of
. , 2019, among the Borrower, Initial Funding Lender and Permanent Funding
Lender, pursuant to which and subject to the terms and conditions therein, Permanent Funding Lender has

agreed to purchase up to § principal amount of the Funding Loan on the Conversion Date
(referred to therein as the “Funding Date™). -

“Management Agreement” shall mean the Management Agreement betibveen the Borrower and the
Manager, pursuant to which the Manager is to manage the Project, ag same may be amended, restated
replaced, supplemented or otherwise modified from time to trme

“Manager” shall mean the management company to be employed by the Borrower and approved
by the Funding Lender in accordance with the terms of the Security Instrument, th1s Borrower Loan
Agreement or any of the other Borrower Loan Documents. The initial manager is Tenderlom Ne1ghborhood
Development Corporation, a California nonprofit publrc benefit corporation.

“Material Adverse Change” means any set of circumstances or events which (a) has or could
reasonably be expected to have any material adverse effect whatsoever upon the validity or enforceability
of this Borrower Loan Agreement or any other Borrower Loan Document; (b) is or could reasonably be
expected to be material and adverse to the business, properties, assets, financial condition, results of
operations or prospects of the Borrower, any General Partner, the Guarantor or the Property; (c) could
reasonably be expected to impair materially the ‘ability of the Borrower, any General Partner or the
Guarantor to duly and punctually pay or perform any of their respectlve obligations under any of the
Borrower Loan Documents to.which they are a party; or (d) impairs materially or could reasonably be
expected to impair matenally any nghts of or benefits available to the Governmental Lender under this
Borrower Loan Agreement. Qrany other Borrower Loan Document, 1nclud1ng, without limitation, the ability
of the Governmental Lender Or, upon the assignment of the Borrower Loan to it, of the Funding Lender, to
the extent permitted, to enforce ts legal remedres pursuant to this Borrower Loan Agreement or any other

Nonpurpose Investment’; shall mean any investment property (as defined in Section 148(b) of the
Code) that is acquired.: with the Gross Proceeds of the Funding Loan and which is not acquired to carry out
the governmental purpos; of he Funding Loan.

“OFAC” means :’the U.S. Department of Treasury’s Office of Foreign Assets Control.

“Ongoing Governmental Lender Fee” shall have the meaning set forth in the Funding Loan
~ Agreement.

. "“Other Borrower Moneys” shall mean moneys of the Borrower other than the Borrower Loan
Proceeds and includes, but is not limited to, the Subordinate Debt, the Net Operating Income, the Equity
Contributions and any other funds contributed by or loaned to the Borrower for application to the Costs of
the lmprovements or other costs associated with the Project.
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“Other Charges” shall mean all maintenance charges, impositions other than taxes, and any other
charges, including vault charges and license fees for the use of vaults, chutes and similar areas adjoining
the Project now or hereafter levied or assessed or imposed against the Project or any part thereof.

“Partnership Agreement” shall mean that certain Amended and Restated Agreement of Limited
Partnershlp of the Borrower dated as of , 2019, as the same may be amended,
restated or modified in-accordance with its terms. '

“Patriot Act’ shall mean the Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism Act (USA PATRIOT ACT) of 2001 as the same may be
amended from time to time, and corresponding provisions of future laws. ,:f-?“:

“Patriot Act Offense” shall have the meaning set forth in Seegio'n 4.1,4§ hereof.

“Permanent Funding Lender” shall mean /// [Cornersto‘ne Permanent Mc;ftgage Fund IV LLC]/// .

“Permanent Period” shall mean the period of t1me from the Conversmn Date to the Maturlty Date.

“Permanent Period Amount” shall mean the pr1n01pal amount, of the Borrower Loan followm g the
calculation provided for in the Loan Purchase Agreement. T

“Permitted Encumbrances” shall have the meaning given to fhag term in Section 7.6 of the Security
Instrument.

“Permitted Lease” shall mean a lease and occﬁbaﬁéy agreement pursuant to the form approved by
the Funding Lender, to a residential tenant in compliance with the -Legal Requirements, providing for an‘
initial term of not less than six (6) months nor more than two (2) years

“Person” shalllmean a natural person, a partnershlp, a joint venture, an unincorporated association,
a limited liability company, a corporation, a trust, any other legal entity, or any Governmental Authority.

“Plan” 'sha‘ll”mean (i) an employee benefit or other plan established or maintained by'the Borrower
or any ERISA Affiliate or to which the Borrower or any ERISA Affiliate makes or is obligated to make
contributions and (ii) which i is covered by Title IV of ERISA or Section 302.0f ERISA or Sectmn 412 of
the Code

“Plahs and Specificatieﬁs” shall mean the plans and specifications for.the construction of the
Project approved by the Funding Lender.

“Potential Default” shail mean the occurrence of an event that, under this Borrower Loan
Agreement or any other Berrowel Loan Document, would but for the giving of notice of passage of time,
be an Event of Default.

“Prepayment Premium” shall mean any premium payable by the Borrower ‘pursuant to the
Borrower Loan Documents in connection with a prepayment of the Borrower Note (including any
prepayment premium as set forth in the Borrower Note).

“Project” shall mean the Property (as defined in the Security Instrument) and the Improvements
thereon owned by the Borrower-and encumbered by the Security Instrument, together with all rights
pertaining to such real property and Improvements, as more particularly described in the Granting Clauses
of the Security Instrument and referred to therein as the “Property.”
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“Project Agreements and Licenses” shall mean any and all Construction Contracts, Engineer’s
Contracts and Management Agreements, and all other rights, licenses, permits, franchises, authorizations,
approvals and acreements relating to use, occupancy, operatlon or leasmg of the PrOJect or the Property

“Project Fund” shall mean the Project Fund held by the Fiscal Agent created pursuant to the
Funding Loan Agreement

“Property” shall have the meaning given to that term in the Security Instrument.
“Provided Information” shall have the meaning set forth in Section 8.1.1 (a) hereof.

“Qualified Project Costs” shall mean costs paid with respect to the Project that meet each of the
following requirements: (1) the costs are properly chargeable to capital account (or would be a so chargeable
with a proper election by the Borrower or but for a propér election by the Borrower to deduct such costs)
in accordance with general federal income tax principles and in accordance with Section 1.103-8(a)(1) of
the Regulations, provided, however, that only such portion of the interest accrued during construction of
the Project shall bé eligible to be a Qualified Project Cost s bears the same ratio to all such interest as the
Qualified Project Costs bear to all costs of the acquismon and construction of the Project; and provxded
further that interest accruing after the Completion Date shall not be a Qualified Project Cost; and provided
still further that if any portion of the Project is being constructed - by an Affiliate (whether as general
contractor or a subcontractor), Qualified Project Costs shall include'only (A) the actual out of pocket costs -

“incurred by such affiliate in constructing the Project (or any portion thereof) and (B) any overhead expenses
incurred by such affiliate which are directly attributable to the work performed on the Project, and shall not
include, for example, intercompany profits resultmg from members of an ' “affiliated group” (within the
meaning of Section 1504 of the Code) participating in the constmctlon of the Project or payments received
by such affiliate due to early completion of the Project (or any portxon thereof); (ii) the costs are paid with
respect to a qualified residential rental project or projects within the meaning of Section 142(d) of the Code,
(iii) the costs are paid after the earlier of sixty (60) days prior to December 12, 2017, being the date on
which the Governmental Lender first declared its “official intent” to reimburse costs paid with respect to
the Project (within the meaning of Section 1.150-2 of the'__;Regulations) or the date of issue of the Funding
Loan, and (iv) if the costs of the acquisition and construction.of the Project were previously paid and are to
be reimbursed with proceeds of the Funding Loan such costs were (A) “preliminary expenditures” (within
the meaning of Section 1,150-2(f)(2) of the Regulations) with respect to the Project (such as architectural,
engineering and soil testing serv1ces) incurred before commencement of acquisition and construction of the
Project that do not exceed twenty percent (20%) of the issue price of the Funding Loan (as defined in
Section 1.148-1 of the Regulations), or (B) were capital expenditures with respect to the Project that are
reimbursed no later than eighteen (18) months after the later of the date the expenditure was paid or the

~ date the Project is placed in service (but no later than three (3) years after the expenditures is paid); provided,
however, that (w) Costs of Funding shall not be deemed to be Qualified Project Costs; (x) fees, charges or
profits (including, without I1rmtat10n any Developer Fee) payable to the Borrower or a “related person”
(within the meaning of Section 144(a)(3) of the Code) shall not be deemed to be-Qualified Project Costs;
(y) letter of credit fees and municipal bond insurance premiums which represent a transfer of credit risk
shall be allocated between Qualified Project Costs and other costs and expenses to be paid from the proceeds
of the Funding Loan; and (z) letter of credit fees and municipal bond insurance premiums which do not
represent a transfer of credit risk (including, without limitation, letter of credit fees payable to a “related
person” to the Borrower) shall not constitute Qualified Project Costs.

“Rating Agency” shall mean any one and each of S&P, Moody’s and Fitch or any other nationally
recognized: statistical rating agency approved by the Funding Lender.
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“Rebate Amount” shall mean, for any given Computation Period, the amount determmed by the
Rebate Analyst as required to be rebated or paid as a yield reduction payment to the United States of
America with respect to the Funding Loan.

“Rebate Analyst” shall mean a certified public accountant, financial analyst or bond counsel, or
any firm of the foregoing, or financial institution experienced in making the arbitrage and rebate
calculations required pursuant to Section 148 of the Code, selected and retained by the Borrower at the
expense of the Borrower, with the prior written consent of the Governmental Lender, to make the rebate
computatlons required under this Borrower Loan Agreement and the Funding Loan Agreement.

“Rebate Fund” shall mean the Rebate Fund held by the Fiscal Agent created pursuant to the
. Funding Loan Agreement. :

“Regulations” shall mean with respect to the Code, the relevant U.S. Treasury regulations and
proposed regulations thereunder or any relevant successor provision to such regulatlons and proposed
regulations.

“Regulatory Agreement” shall mean that certain Regulatory Agreement dated as of the date hereof,
by and between the Governmental Lender and the Borrower, as hereafter amended or rnod1f1ed ‘

“Related Documents” shall mean, collectively, any agreement or other document (other than the
Borrower Loan Documents) granting a security interest (including each agreement that is the subject of any
Borrower Loan Document), the Partnership Agreement, and any other agreement, instrument or other
document (not constituting a Borrower Loan Document) relating to or executed in connection with the
transactions contemplated by this Borrower Loan Agreement.

“Replacement Reserve Agreement” shall mean any Replacement Reserve Agreement between the
Borrower and the Fundmg‘Lender as the same may be amended, restated or supplemented fromi time to
time. 5

“Replacement Reserve und Requzrement means the Borrower’s fnnding obligations from time

“Secondary Market Disclosure Document” shall have the meaning set forth in Section 8.1.2 hereof,

“Secondary Market Transaction” shall have the meaning set forth in Section 8.1.1 hereof.
“Securities” shall have the meaning set forth in Section 8. 1.1 hereof.
“Securities Act” shall mean the Securities Act of 1933, as amended. .

“Security Documents” shall mean the Security Instrument, the Replacement Reserve Agreement,
this Borrower Loan Agreement, the Agreement of Environmental Indemnification, and such other
assignment, pledge or security instruments or agreements that secure all or any portion of the Borrower

" Loan, including those more particularly described in the Construction Disbursement Agreement.
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“Security Instrument” shall have the meaning set forth in the recitals to this Borrower Loan
Agreement.

““Servicer” shall mean the Servicer contracting with or appointéd by the Funding Lender to service
the Borrower Loan. The initial Servicer shall be the Funding Lender.

“Servicing Agreement” shall mean any servicing agreement or master servicing agreement,
between the Servicer and the Funding Lender relating to the servicing of the Borrower Loan and any
amendments thereto or any replacement thereof.

“Standard & Poor’s” or “S&P” shall mean Standard & Poor’s Ratings Services, a Standard &
Poor’s Financial Services LLC business division, or its successors.

* “State” shall mean the State of California.

- “Subordinate Debt” shall mean the $ s_ub.dfdiﬁate loan from the City, acting by and
through the Mayor’s Office of Housing.

“Subordinate Lender” shall mean the City and é(_)_g"nty- o‘f:_A_San Francisco Mayor’s Office of
Housing and Community Development. ’ LR

“Subordinate Loan Documents” shall mean, collectively, all instruments, agreements and other
documents evidencing, securing or otherwise relétipg to the Subordiriate\D,gbt or executed and delivered by
the Borrower and/or the Subordinate Lender in connection with the Subordinate Debt, as the same may be
amended, restated, supplemented or otherwise with the Fuqding Lender’s Written Consent.

“Supplemental Loan Agreement” has the 'mqarﬁng ascribed to such term in the Funding Loan
Agreement. '

“Tax Counsel” shall have the meaning set forth in the Funding Loan Agreement.

“Taxes” shall mean all taxes, including real estate and personal property taxes, assessments, water
rates or sewer refits, now or hereafter levied or assessed or imposed against all or part of the Project.

:»,."T:erm” shall mean fhé,t_erm of this Borrower Loan Agreement pursuant to Section 9.14 hereof.

“Termination Date” shall have the meaning set forth in the Borrower Note (as may be extended in
accorddnce with Section 2A of the, Borrower Note).

“Title Compdnyf’ mea_n_S Old Republic Title Company.

“Title Insurance Policy” shall mean the mortgagee title insurance policy, in form acceptable to the
Funding Lender, issued with respect to the Property and insuring the lien of the Security Instrument.

“Transfer” shall have the meaning given to that term in the Security Instrument.
“UCC” shall mean the Uniform Commercial Code as in effect in the State.

“Unif” shall mean a residential apartment unit within the Improvements.
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: “Written Certlflcate,” “Written Certification, “Written Consent,” “Written Direction,”
“Written. Notice,” “Written Order,” “Written Approval,” “Written Request,” and “Written
Requisition” shall mean a written certificate, certification, consent, direction, notice, order, approval,
request or requisition signed by an Authorized Borrower Representative, an authorized representative of
Governmental Lender, an authorized representative of the Servicer, an authorized representative of the
Fiscal Agent or an authorized representative of the Funding Lender and delivered to the Funding Lender,

the Servicer, the Fiscal Agent, the Governmental Lender or such other Person as required under the Funding
Loan Documents.

‘ “Yield” shall mean yield as defined in Section 148(h) of the Code and any regulatlons promul gated
thereunder, .

ARTICLE 11

GENERAL .

Section 2.1 Origination of the Borrower Loan. . In order to provide funds for the purposes
provided herein, the Governmental Lender agrees that it wﬂ} .in accordance with the Act, enter into the
Funding Loan Agreement and accept the Funding Loan from the Funding Lender. The proceeds of the
Funding Loan shall be advanced by the Funding Lender, on behalf of the Governmental Lender, to the
Fiscal Agent in accordance with the terms of the Construction stbursement Agreement and this Borrower

Loan Agreement.

The Governmental Lender hereby appoints the Funding Lender as its agent with full authority and
power to act on its behalf to disburse the Borrower Loan to the Fiscal Agent (which shall disburse any
amounts so received to the Borrower) for the account of the Governmental Lender, to take certain actions
and exercise certain remedies with respect to the Borrower Loan, and for the other purposes set forth in this
Borrower Loan Agreement and to do all other acts necessary or incidental to the performance and execution
thereof. This appointment is coupled with an interest and is irrevocable except as expressly set forth herein.
Accordingly, references to the rights of the Funding Lender to take actions under this Borrower Loan
Agreement shall refer to the Funding Lender in its role as agent of the Governmental Lender. The Funding
Lender may designate Servlcer to fulflll the nghts and responsibilities granted by Governmental Lender to

Secthn 2.2 Security folljithe Funding Loan.

() As security for the Funding Loan, the Governmental Lender has pledged and assigned to
the Funding Lender under and pursuant to the Funding Loan Agreement (a) the Borrower Note and all of
its right, title and interest in and to this Borrower Loan Agreement and the other Borrower Loan Documents
(except for the Unassigned Rights) and all revenues and receipts therefrom and the security therefor
(including the Security Instrument) and (b) the amounts on deposit from time to time in any and all funds
and accounts established under the Funding Loan Agreement (except the Expense Fund, the Rebate Fund
and the Closing Costs Fund). All revenues and-assets pledged and assigned thereby shall immediately be
subject to the lien of such pledge without any physical delivery thereof or any further act, except in the case
of the Borrower Note, which shall be delivered to the Funding Lendér. The Borrower hereby acknowledges
and consents to such assignment to the Funding Lender.

(b) With respect to the Unass1gned Rights, subject to the limitations set forth in this Section
2.2, the Governmental Lender may: : A
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® Tax Covenants. Seek specific performance of, and enforce, the tax covenants of - °

the Funding Loan Agreement, the Regulatory Agreement, the Tax Certificate and this Borrower
Loan Agreement, seek injunctive relief against acts which may be in violation of any of the tax
covenants, and enforce the Borrower’s obligation to pay amounts for credit to the Rebate Fund;

(i) Regulatory Agreement. Seek specific performance of the obligations of the
Borrower or any other owner of the Project under the Regulatory Agreement and injunctive relief
against acts which may be in violation of the Regulatory Agreement or otherwise in accordance
‘with the provisions of the Regulatory Agreement; provided, however, that the Governmental
Lender may enforce any right it may have under the Regulatory Agregment for monetary damages
only against Excess Revenues, if any, of the Borrower, unless the Funding Lender otherwise
specifically consents in writing to the use of other funds; and p

(i)  Reserved Rights. Take whatever action at law or, Jin equxty which appears
necessary or desirable to enforce the other Unassigned Rights, prowded however, that the
Governmental Lender or any person under its control may only enforce any rlght it may have for
monetary damages against Excess Revenues, if any, of the Borrower, unless the Funding Lender
otherwise specifically consents in writing to the enforcement against other funds of the Borrower.

(c In no event shall the Governmental Lender except at the express Written D1rect1on of the
p P
Funding Lender
(i)  prosecute its action to a lien on the Project; or
(i)  take any action which may have the effect, directly or indirectly, of impairing the

ability of the Borrower to timely pay the principal of, interest on, or other amounts due under, the
Borrower Loan or of causing the Borrower to file a petition seeking reorganization, arrangement,
adjustment or comp031t10n of .or in respect of the Borrower under any applicable liquidation,
insolvency, bankruptcy, 1ehab1htat10n composition, reorganization, conservation or other similar
law in effect now or in the future; or

Servicer 1mmedlately upon takmcr any action at law or in equ1ty to exercise any remedy or direct any

proceeding under the Funding Loan Documents.

. Section 2.3 Loa{h; Borrower Note; Conditions to Closing,

(a) - The Funding Loan shall be funded directly to the Fiscal Agent by the Funding Lender for
disbursement by the Fiscal Agent to the Borrower pursuant to the Construction Disbursement Agreement,
in one or more installments not to exceed the Borrower Loan Amount in accordance with the disbursement
procedures set forth in the Construction Disbursement Agreement and the Funding Loan Agreement. Upon
funding of each installment of the Funding Loan, the Governmental Lender shall be deemed to have made
the Borrower Loan to the Borrower in a like principal amount. The Borrower Loan shall mature and be
payable at the times and in the amounts required under the terms hereof and of the Borrower Note. The
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proceeds of the Borrower Loan shall be used by the Borrower to pay costs of the acquisition, construction,
development and equipping of the Project. The Borrower hereby accepts the Borrower Loan and
acknowledges that the Governmental Lender shall cause the Funding Lender to fund the Borrower Loan in
the manner set forth herein and in the Funding Loan Agreement and the Construction Disbursement
Agreement, The Governmental Lender acknowledges that the Borrower Loan shall be funded by the
Funding Lender to the Fiscal Agent for the account of the Governmental Lender.

Proceeds of the Borrower Loan will be deposited by the Funding Lender in the Note Proceeds
Account and the Capitalized Interest Account of the Project Fund and Borrower Required Equity shall be
deposited by the Borrower in the Borrower Equity Account and the Capitalized Interest Account of the
Project Fund all to be held by the Fiscal Agent under the Funding Loan Agreement from time to time for
. disbursement by the Fiscal Agent to the Borrower upon receipt of a Written Requisition in accordance with

-the terms of the Funding Loan Agreement and the Construction Disbursement Agreement and approved by
Funding Lender.

(b) " The Borrower hereby accepts the Borrower ‘Loar';:l ‘As evidence of its obligation to repay
the Borrower Loan, simultaneously with the delivery-of this Borrower Loan Agreement to the
. Governmental Lender, the Borrower hereby agrees to execute and deliver the Borrower Note. -The

Borrower Loan shall mature and be payable at the times and in the amounts required under the terms hereof
and of the Borrower Note. g

- (© Closing of the Borrower Loan-on the Closing Date shall be conditioned upon satisfaction
or waiver by the Governmental Lender and the Fundmg Lender, in their sole discretion of each of the
conditions precedent to closing set forth in the Fundmg Loan Agreement and this Borrower Loan
Agreement, including but not limited to the followmg -

@ evidence of proper recordation'ef the Secyrity Instrument, an assignment of the
Security Instrument from the Governmental Lender to the Funding Lender, the Regulatory
Agreement, and each of the other documents specified for recording in instructions delivered to the
Title Company by counsel to the Funding Lender (or that such documents have been delivered to
an authorized agent of the Title Company forrecordation under binding recording instructions from
the Funding Lender’s counsel or such other counsel as may be acceptable to the Funding Lender);

(i1) delivery into escrow with the Fiscal Agent or the Title Company (or separate

. ‘escrow company, if applicable) of all amounts required to be paid in connection with the origination

of the Borrower Loan and the Funding Loan and any underlying real estate transfers or transactions,

including the Costs of Funding Deposit and any Borrower Required Equity, all as specified in

written instructions delivered to the Title Company by counsel to the Funding Lender (or such other

counsel as may be acceptable to the Funding Lender) and/or as specified in a closing memorandum
of the Fundmg Lender or Tax Counsel;

(3i1) payment of all fees payable in connection with the closing of the Borrower Loan .
including the Governmental Lender’s Closing Fee and the initial fees and expense of the Fiscal
Agent and the Funding Lender; and

(iv) = delivery of an opinion of counsel to the Borrower, each General Partner and
Guarantor addressed to the Governmental Lender, the Fiscal Agent and the Funding Lender, dated
the Closing Date, regarding (among other things) the due execution by the Borrower, each General
Partner and Guarantor of, and the enforceability against the Borrower, each General Partner and
Guarantor of, the Funding Loan Documents to which the Borrower, each General Partner and
Guarantor are a party.
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Section 2.4 Borrower Loan Payments.

(a) The Borrower shall make Borrower Loan Payments in accordance with the Borrower Note.
Each Borrower Loan Payment made by the Borrower shall be made in funds immediately available to the
Fiscal Agent by 2:00 p.m., New York City time, on the Borrower Loan Payment Date. Bach such payment
shall be made to the Fiscal Agent by deposit to such account as the Fiscal Agent may designate by Written
Notice to the Borrower. Whenever any Borrower Loan Payment shall be stated to be due on a day that is
not a Business Day, such payment shall be due on the first (1st) Business Day immediately thereafter. In
addition, the Borrower shall make Borrower Loan Payments in accordance with the Borrower Note in the
amounts and at the times necessary to make all payments due and payable on'the Funding Loan. All
payments made by the Borrower hereunder or by the Borrower under the other Borrower Loan Documents,
shall be made irrespective of, and without any deduction for, any set-offs or counterclaims, but such
payment shall not constitute a waiver of any such set offs or counterclaims.

(b) The Funding Lender shall provide a copy of the debt service schedule (the “Debt Sefvice
Schedule”) which it prepares in connection with the commencement of amortization of the Borrower Loan

to the Fiscal Agent and Governmental Lender.

(c) Payments of principal and interest on the Bofr'o:jvzver No_té'snall be paid directly to the Fiscal
Agent. Gt

* Section 2.5 Additional Borrower Payments.

(a)  The Borrower shall pay on demand the followmg amounts

() to the Fiscal Agent, the Rebate Amount then due 1f any, to be deposited in the
Rebate Fund as specified in Section 5.35 hereof and the Rebate Analyst’s fee and any other costs

incurred to calculate such Rebate Amount (to the extent such costs are not included in the Borrower
Loan Payment);

(i1) to the Fiscal Agent, for paymenf to the Governmental Lender, the Ongoing
Governmental, Lender Fee and all fees, charges, costs, advances, indemnities and expenses,
mcludlng g 'nd counsel fees, of the Governmental Lender incurred under the Funding Loan

Documents, and any :Taxes and assessments w1th respect to the Project, as and when the same
,_.;,n,.become due; .

(iv) all. Costs of Funding and fees, charges and expenses, including agent and counsel
fees incurred in connecnon with the ongmauon of the Borrower Loan and the Funding Loan as
and when the same become due;

v) to the Funding Lender, all charges, costs, advances, indemnities and expenses,
including agent and counsel fees, of the Funding Lender incurred by the Funding Lender at any
time in connection with the Borrower Loan, the Funding Loan or the Project, including, without
limitation, reasonable counsel fees and expenses incurred in connection with the interpretation,
performance, or amendment and all counsel fees and expenses relating to the enforcement of the
Funding Loan Documents or any other documents relating to the Project or the Borrower Loan or
in connection with questions or other matters arising under such documents or in connection with
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any federal or state tax audit. Borrower acknowledges that Funding Lender may receive a benefit,
including a discount, credit or other accommodation, from outside counsel based on the fees such
counsel receives on account of their relatlonshlp with Funding Lender, including fees paid pursuant
hereto; and

(vi) any Late Charge due and payable under the terms of the Borrower Note and Section
2.6 hereof; provided, however, that all payments made pursuant to this subsection (vi) shall be
made to the Servicer, and if there is no Servicer, such payments shall be made to the Funding
Lender. | :

(b) The Borrower shall pay to the party entitled thereto as expr@ééiy set forth in this Borrower
- Loan Agreement, the Supplemental Loan Agreement or the other Funding Lgan Documents: -

(i) all expenses incurred in connection with the ‘énforcerrient,_ of any rights under this
Borrower Loan Agreement, the Supplemental Loan Agreemerit or anyother Borrower Loan
Document, the Regulatory Agreement, or any Funding Loan Document: by the Governmental
Lender, the Fiscal Agent, the Funding Lender or the Servicer; '

(i1) all other payments of whatever nature that the Borrower has dgreed to pay or
assume under the provisions of this Borrower Loan Agreement, the Supplemental Loan Agreement
or any other Funding Loan Document; and

(iii))  all expenses, costs and fees relating to inspections of the Project required by the
Governmental Lender, the Fiscal Agent, the Funding Lender, the Servicer or the Construction
Inspector, in accordance with the Funding Loan Documents or to reimburse such parties for such
expenses, costs and fee ‘ '

Section 2.6 Overdu Payments, Payments in Default. If any Borrower Payment Obligation is
not paid by or on behalf of the Borrower when due, the Borrower shall pay to the party to whom such

payment is required to be made a Late'Charge in the amount and to the extent set forth in the Borrower
Note, if any.

Sectlon 2 7. Calculatlon of Interest Payments and Deposits to Real Estate Related Reserve
Funds. The Borrower ackno Iedges as follows () calculation of all interest payments shall be made by

reserve fund, such deflclency shall be immediately due and payable hereunder by the Borrower following
Written Notice to the Borrower.

Section 2.8 Grant of Security Interest; Application of Funds. To the extent not inconsistent
with the Security Instrument or the Funding Loan Agreement and as security for payment of the Borrower
Payment Obligations and the performance by the Borrower of all other terms, conditions and provisions of
the Borrower Loan Documents, the Borrower hereby pledges and assigns to the Funding Lender, and grants
to the Funding Lender, a security interest in all the Borrower’s right, title and interest in and to all rents and
- payments to or moneys held in the funds and accounts created and held by the Fiscal Agent, the Funding.
Lender or the Servicer for the Project. The Borrower also grants to the Funding Lender a continuing security
interest in all rents in its possession prior to the payment of rents or any portion thereof to the Fiscal Agent,
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the Funding Lender or the Servicer (to the extent that the Borrower is required tq -pay such rents to the
... Fiscal Agent, the Funding Lender or the Servicer). Except for any subordinate pledges made in accordance
with the terms of the Subordinate Loan Documents, the Borrower shall not, without obtaining the prior
Written Consent of the Funding Lender, further pledge, assign or grant any security interest in the rents, or
permit any Lien to attach thereto, or any levy to be made thereon, or any UCC-1 Financing Statements,

except those naming the Funding Lender as the secured party, to be filed with respect thereto. This Borrower
Loan Agreement is, among other things, intended by the parties to be a security agreement for purposes of
the UCC. Upon the occurrence and during the continuance of an Event of Default hereunder, the Fiscal
Agent, the Funding Lender, the Governmental Lender and the Servicer shall apply or cause to be applied
any sums held by the Funding Lender, the Fiscal Agent, the Governmental Lender and the Servicer, as the

case may be, with respect-to the Project in any manner and in any order determined by the Fundmg Lender,
in the Funding Lender’s sole and absolute discretion.

Section 2.9 Marshalling; Payments Set Aside. The Governmental Lender, the Fiscal Agent and
the Funding Lender shall be under no obligation to marshal any assets in favor of the Borrower or any other
Person or against or in payment of any or all of the proceeds. To the extent that the Borrower makes a
payment or payments or transfers any assets to the Fiscal Agent, the Governmental Lender or the Funding
Lender, or the Governmental Lender, the Fiscal Agent ot the Funding Lender enforces its liens, and such
payment or payments or transfers, or the proceeds of such enforcement or any part thereof are subsequently
invalidated, declared to be fraudulent or preferential, set aside or required t be repaid to 4 trustee, receiver
or any other party in connection with any insolvency proceeding, -or otherwise, then: (i) any and all

obligations owed to the Fiscal Agent, the Governmental Lender or the Funding Lender and any and all .
remedies available to the Fiscal Agent, the Governmental Lender or the Fundmg Lender under the terms of
‘the Funding Loan Documents or in law or equity against the Borrower, the Guarantor or the General Partner
and/or any of their properties shall be automatically revived and, remstated to the extent (and only to the
extent) of any recovery permitted under clause (ii) below and (n) the Fiscal Agent, the Governmental
Lender and the Funding Lender shall be entitled to recover (and shall be entitled to file a proof of claim to
obtain such recovery in any applicable bankruptcy, insolvency, réceivership or fraudulent conveyance or
fraudulent transfer proceeding) either: (x) the amount of payments or the value of the transfer or (y) if the
transfer has been undone and the assets returned in whole or in part, the value of the consideration paid to
or received by the Borrower for the initial asset transfer, plus in each case any deferred interest from the
date of the disgorgement to the date of distribution to the Fiscal Agent, the Governmental Lender or the

_Funding Lendér in any bankruptcy, insolvency, receivership or fraudulent conveyance or fraudulent transfer
proceeding, and any costs and expenses due and owing, including, without limitation, any reasonable
attorneys’ fees and expenses incurred by the Fiscal Agent, the Governmental Lender or the Funding Lender

in connection with the exercise by the Fiscal Agent, the Governmental Lender or the Funding Lender of its
rights under th1s Section 2 9.

Section 2. 10 Borrower Loan Disbursements. The Borrower Loan shall be disbursed by the

Funding Lender, as agent for the Governmental Lender pursuant to the Construction Dlsbursement
Agreement.

ARTICLE IIX

. CONVERSION

Section 3.1 Conversion Date and Extension of Termination Date. The Borrower shall satisfy
each of the Funding Conditions set forth in the Loan Purchase Agreement and shall cause the Conversion
Date to occur on or before the Termination Date, as further provided in the Construction Disbursement
Agreement and the Borrower Note. The failure to satisfy each of the Funding Conditions and to cause.the
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Conversion Date to occur on or before the Termination Date shall constirute an Bvent of Default under the
Borrower Loan Documents.

Section 3.2 Notice from the Funding Lender; Funding Lender’s Calculation Final.

(a) Followmg satisfaction of all of the Funding Conditions set forth in the Loan Purchase
Agreement and the Conversion of the Borrower Loan, the Funding Lender shall-deliver Written Notice to
the Borrower and the Fiscal Agent of: (i) the Conversion Date, (ii) the amount of the Permanent Period
Amount, (iii) any required prepayment of the Borrower Note (as described below in Section 3.3) and (iv)
any amendments to the amortization schedule, as applicable. '

(b) The Funding Lender’s calculation of the Permanent Period Amount and any amendments

to the amortization of the Borrower Loan shall be, in the absence of manifest error, conclusive and binding
on all parties.

Section 3.3 Mandatory Prepayment of the Borrower Loan. -

_ () As further provided in the Loan Purchase Agreement, Borrower shall make a mandatory
partial prepayment of the Borrower Loan on or before the earlier of the-(i) Termination Date and the (ii)
Conversion Date, in an amount equal to the difference betweer the Construction Phase Amount and the
Permanent Period Amount (a “Pre-Conversion Loan Equalization’ FPayment”), provided, however, that if
the Permanent Period Amount is less than'$ , then the Funding Lender may in its sole
discretion require the Borrower to prepay the Borrower Loan in full.

(b) Any prepayment in full or in part ‘of the Borrower Loan requrred pursuant to Section 3. 3(a)
above shall be subject to a Prepayment Premium under certam mrcumstances as more particularly set forth .
'1n the Borrower Note. ‘ :

Section 3.4 Release of Remamlng Loan Proceeds. If and to the extent that the Permanent Period
Amount is greater than the prmmpal amount of the Borrower Loan that has previously been disbursed to
the Borrower, the Fundmg Lender shall deliyer ertten Notlce thereof to the Borrower on or before the
Conversion Date..Wi
the Termlnatlon Date the Fundmg Lender shall drsburse the Borrower Loan proceeds to the Fiscal Agent”
for disbursement to the Box OWer so that the aggregate principal amount of the Borrower Loan disbursed
equals. th“' Permanent Period ‘Amount Amounts so disbursed shall be applied to pay or reimburse

previously.incurred Qual ified Project Costs in accordance with the Funding Loan Agreement and this
Borrower Loan" \greement.

Sectxon 3. 5 :No Amendment. Nothing contained in this Article III shall be construed to amend,
modify, alter, change or supersede the terms and provisions of the Borrower Note, the Security Instrument,
the Construction Drsbursx t Agreement, the Supplemental Loan Agreement or any other Botrower Loan
Document and, if there shall exist a conflict between the terms and provisions of this Article Il and those
of the Borrower Note, the Security Instrument, the Construction Disbursement Agreement or other
Borrower Loan Documents, then the terms and provisions of the Borrower Ni ote, the Security Instrument,
the Construction Disbursement Agreement, the Supplemental Loan Agreement and other Borrower Loan
Documents shall control, provided, however, that in the event of a conflict between the terms and provisions
of this Article III and those of the Borrower’s loan application with the Funding Lender, the terms and
provisions of this Article III shall control.

Section 3.6 Determinations by the F unding Lender. In any instance where the Written Consent
or Written Approval of the Funding Lender may be given or is required, or where any determination,
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judgment or decision is to be rendered by the Funding Lender under this Article III, including in connection
with the Construction Disbursement Agreement, or the Supplemental Loan Agreement, unless a different
standard is expressly provided for such determination, judgment or decision in the applicable Borrower
Loan Document, the granting, withholding or denial of such Written Consent or Written Approval and the
rendering of such determination, judgment or decision shall be made or exercised by the Funding Lender
(or its designated representative), at its sole and exclusive option and in its sole and absolute discretion.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES .-

RS

Section 4.1 Borrower Representations. To induce the Governmiental Lender and the Fiscal
Agent to execute this Borrower Loan Agreement and to induce the Funding Lender to approve
Disbursements, the Borrower, and each General Partner represents and warrantsifor. the benefit of the
Governmental Lender, the Fiscal Agent, the Funding Lénder and the Servicer, that the epresentations and
warranties set forth in this Section 4.1 are complete and accurate as of the Closing Date and will be complete
* and accurate, and deemed remade, as of the date of each Disbursement, as of the original Termmatlon Date,
as of the date of any extension thereof and as of the Conversion Date and the Maturity Date in accordance
with the terms and conditions of the Borrower Note. Subject to Section 4.2 hereof, the representations,
warranties and agreements set forth in this Section 4.1 shall survive the making of the Borrower Loan, and
shall remain in effect and true and correct in all material respects until the Borrower Loan and all other

Borrower Payment Obligations have been repaid in full. Any representation by any General Partner herein
shall be deemed made solely with respect to it. '

Section 4.1.1 Organization; Special Purpose. The Borrower is in good standing under
the laws of the State (and under.the Jaws of the state in which the Borrower was formed if the Borrower
was not formed under the laws of the, State), has full legal right, power and authority to enter into the
Borrower Loan Documents to which it is a party, and to carry out and consummate all transactions
contemplated by the Borrower Loan Documents to which it is a party, and by proper corporate, limited
partnership or limited liability company action, as approprlate has duly authorized the execution, delivery
and performance :ofthe Borrower Loan Documcnts to which it is a party. " The Authorized Borrower
Represcntatlve executing the Fundmg Loan Documents to which the Borrower is a party are fully
authorized to execute the same, The Fundmg Loan Documents to which the Borrower is a party have been

orized, executed 'an. delivered by the Borrower. The sole business of the Borrower is the
ownershlp, rianagement and operation of the Project.

Se tion 4.1.2 Proceedings; Enforceability. Assuming due execution and dchvcry by the .
other parties there .ﬁthe Fundmg Loan Documents to which the Borrower is a party will constitute the
legal, valid and binding agreemcnts of the Borrower enforceable against the Borrower in accordance with -
their terms; except in each case as enforcement may be limited by bankruptcy; insolvency or other laws
affecting the enforcement of creditors’ rights generally, by the application of equitable principles regardless
of whether enforcement is sought in a proceeding at law or in equity and by public policy.

H

Section 4.1.3 No Conflicts. The execution and delivery of the Funding Loan Documents
to which the Borrower is a party, the consummation of the transactions herein and therein contemplated
and the fulfillment of or compliance with the terms and conditions hereof and thereof, will not conflict with
or constitute a violation or breach of or default (with due notice or the passage of time or both) under the
Partnership Agreement of the Borrower, ifs bylaws or to the best knowledge of the Borrower and ‘with
respect to the Borrower, any applicable law or administrative rule or regulation, or any applicable court or
administrative decree or order, or any mortgage, deed of trust, loan agreement, lease, contract or other
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agreement or instrument to which the Borrower is a party or by which it or its properties are otherwise
subject or bound, or result in the creation or imposition of any lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of the Borrower, which conflict, violation, breach, default,
lien, charge or encumbrance might have consequences that would materially and adversely affect the
consummation of the transactions contemplated by the Funding L.oan Documents, or the financial condition,
assets, properties or operations of the Borrower.

Section 4.1.4 Litigation; Adverse Facts. There is no Legal Action, nor is there a basis
known to the Borrower for any Legal Action, before or by any court or federal, state, municipal or other
Governmental Authority, pending, or to the knowledge of the Borrower, after reasonable investigation,
threatened, against or affecting the Borrower, any General Partner or the Guarantor, or their respective
assets, propetties or operations which, if determined adversely to the Borrower or its interests, would have
a material adverse effect upon the consummation of the transactions contemplated by, or the validity of, the
Funding Loan Documents, upon the ability of each of the Borrower, any General Partner and the Guarantor
to perform their respective obligations under the Funding Looan Documents and the Related Documents to.
which it is a party, or upon the financial condition, assets (including the Project), properties or operations
of the Borrower, any General Partner or the Guarantor. None of the Borrower, any General Partner or the
Guarantor is in default (and no event has occurred and is continuing which with the giving of notice or the
passage of time or both could constitute a default) with respect to any order or decree of any court or any
order, regulation or demand of any federal, state, municipal or other Governmental Authority, which default
might have consequences that would materially and adversely affect the consummation of the transactions
contemplated by the Funding Loan Documents the ability of each of the Borrower, any General Partner
and the Guarantor to perform their respective. obhgatmns under the Funding Loan Documents and the
Related Documents to which it is a party, or the financial condition, assets, ‘properties or operations of the
Borrower, any General Partner or the Guarantot, None of the. Borrower any General Partner or the
Guarantor are (a) in violation of any applicable law which v1olat10n materially and adversely affécts or
may materially and adversely affect the business, operations, assets (including the Project), condition
(financial or otherwise) or prospects of the Borrower, any General Partner or the Guarantor, as applicable;

(b) subject to, or in default with respect to, any other Legal Requirement that would have a material adverse
~ effect on the business, operations, assets (including the Project), condition (financial or otherwise) or
prospects of the Borrower, any General Partner or the Guarantor, as applicable; or (c) in default with respect
to any agreement to which the Borrower, any General Partner or the Guarantor, as applicable, are a party
or by which they are bound, which default would have a material adverse effect on the business, operations,
assets (including the PrO_]CCt)? condition (financial or otherwise) or prospects of the Borrower, any General
Partner or the Guarantor, as applicable; and (d) there is no Legal Action pending or, to the knowledge ‘of
the Borrower, threatened against or affecting the Borrower, any General Partner or the Guarantor
questioning the validity or the enforceability of this Borrower Loan Agreement or any. of the other Funding
Loan Documents or.of any of the Related Documents. All tax returns (federal, state and local) required to
be filed by or on behalf of the Borrower have been filed, and all taxes shown thereon to be due, inéluding
interest and penalties, except such, if any, as are being actively contested by the Borrower in good faith,
have been paid or adequate reserves have been made for the payment thereof which reserves, if any, are
reflected in the audited financial statements described therein, The Borrower enjoys the peaceful and
undisturbed possession of all of the premises upon which it is operating its facilities.

Section 4.1.5 Agreements; Consents; Approvals. TExcept as contemplated by the
Funding Loan Documents, the Borrower 1s not a party to any agreement or instrument or subject to any
restriction that would materially adversely affect the Borrower, the Project, or the Borrower’s business,
properties, operations or financial condition or business prospects, except the Permitted Encumbrances. The
Borrower is not in default in any material respect in the performance, observance or fulfillment of any of
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the obligations, covenants or conditions contained in any Permitted Encumbrance or any other agreerrlent
or instrument to which it is a party or by which it or the Project is bound.

No consent or approval of any trustee or holder.of any indebtedness of the Borrower, and to the
best knowledge of the Borrower and only with respect to the Borrower, no consent, permission,
authorization, order or license of, or filing or registration with, any Governmental Authority (except no
representation is made with respect to any state securities or “blue sky” laws) is necessary in connection
with the execution and delivery of the Funding l.oan Documents, or the consummation of any transaction
herein or therein contemplated, or the fulfillment of or compliance with the terms and conditions hereof or
thereof, except as have been obtained or made and as are in full force and effect

Section 4. 1 6 Title. The Borrower shall have marketable title to the Project, free and clear
of all Liens except the Permitted Encumbrances. The Security Instrument, when properly recorded in the
appropriate records, together with any UCC financing statements required to be filed in connection
therewith, will create (i) a valid, perfected first priority lien on the fee (or leasehold, if applicable) interest
in the Project and (ii) perfected security interests in and to, and perfected collateral assignments of, all
personalty included in the Project (including the leases), all in accordance with the terms thereof, in each
case subject only to any applicable Permitted Encumbrances, To the Borrower’s knowledge, there are no
delinquent real property Taxes or assessments, including water and. sewer charges, with respect to the
Project, nor are there any claims for payment for work, labor or materrals affecting the Project which are
or may become a Lien prior to, or of equal priority with, the Liens created by the Funding Loan Documents.

Section 4.1.7 Survey. To the best knowledge of the Borrower the survey for the Project
delivered to the Governmental Lender and the Funding Lender does not farl to reflect any material matter -
affecting the PI‘OJG:Ct or the title thereto.

Section 4.1.8:No Bankruptcy Filing. The Borrower is not contemplating either the filing
of a petition by it under any_ state or federal bankruptcy or insolvency law or the liquidation of all or a major
portion of its property (a i‘Bankruptcy fProceedmg "), and the Borrower has no knowledge of any Person

contemplating the filing of any such petition againstit. As of the Closing Date, the Borrower has the ability
to pay its debts as they become due.

Section 4,1.9 Full and Accurate Dlsclosure No statement of fact made by the Borrower
in any Bor ower Loan Do ment or in, any Funding Loan Document contains any untrue statement of a
material {2 t or omits to state. any material fact necessary to make statements made therein in light of the
circumstances. under which they ‘were made not misleading. There is no material fact or circumstance
known to the Borrower that has not been disclosed to the Governmental Lender and the Funding Lender
which materrally and adversely affects the Project or the business, operations or financial condition or
business prospects of the Borrower or the Borrower’s ability to meet its obligations under this Borrower
Loan Agreement and the other Fundmg Loan Documents to which it is a party in a timely manner.

Section 4.1 10 No Plan Assets. The Borrower is not an “employee benefit plan,” as-
defined in Section 3(3) of ERISA, subject to Title T of BRISA, and none of the assets of the Borrower.

constitutes or will constitute “plan assets” of one or more such plans within the meaning of 29 C.F.R.
Section 2510.3 101. :

Section 4.1.11 Compliance. The Borrower, the Project and the use thereof will comply,

© to the extent required, in all matérial respects with all applicable Legal Requirements. The Borrower is not

in default or violation of any order, writ, injunction, decree or demand of any Governmental Authority, the

violation of which would materially adversely affect the financial condition or business prospects or the

business.of the Borrower. Neither the Borrower nor any Affiliate involved with the operation or use of the
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Projecf has committed any act or omission affording any Govefnmental Authority the right of forfeiture as
against the Project or any part thereof or any moneys paid in performance of the Borrower’s obligations
under any Funding Loan Document. ‘

Section 4.1.12 Contracts. All service, mainfenance or repair contracts affecting the
Project have been entered into at arm’s length (except for such contracts between the Borrower and its
affiliates or the affiliates of the Borrower Controlling Entity of the Borrower) in the ordinary course of the

Borrower’s business and provide for the payment of fees in amounts and upon terms comparable to existing
market rates.

Section 4.1.13 Financial Information. All financial data,"mcludmg any statements of
cash flow and i income and operating expense, that have been delivered to the Governmental Lender or the
Funding Lender in respect of the Project by or on behalf of the Borrower to_the best knowledge of the
Borrower, (i) are accurate and complete in all material respects, (ii) accurately represent the financial
.condition of the Project as of the date of such reports, and (iii) to the extent prepared by an independent
certified public accounting firm, have been prepared in accordance with GAAP: con31stent1y applied
throughout the periods covered, except as disclosed therein. Other than pursuant to or ‘permitted by the
Funding Loan Documents or the Related Documents, the Borrower has no contingent habd;tles unusual
forward or long-term commitments or unrealized or anticipated losses from any unfavorable commitments.
Since the date of such financial statements, there has been no materially adverse change in the financial
condition, operations or business of the Borrower from that set forth in said financial statements.

Section 4.1.14 Condemnation. No' Condemnation or other proceeding has been
commenced or, to the Borrower’s knowledge, is contemplated, threatened or pending with respect to all or
part of the Project or for the relocation of roadways providing access to the Project.

Section 4.1.15 . Federal Reserve Regulations. No part of the proceeds of the Borrower
Loan will be used for the: purpose of purchasing or acquiring any “margin stock” within the meaning of
Regulation U of the Board of Governors of the Federal Reserve System or for any other purpose that would
be inconsistent with such Regulatlon U or any other regulation of such Board of Governors, or for any"
purpose proh1b1ted by Legal Ret 'rements or. any Fundmg Loan Document.

it Section 4‘1,_16 Uti ties and Pubhc Access To the best of the Borrower’s knowledge,
the PrOJec 1s or will be served: by water sewer sanitary sewer and storm drain facilities adequate to service

dedicated to pubhc st and accepted by all Governmental Authorities. Except for Permitted Encumbrances,
the Project does not share. i mgress and egress through an easement or private road or share on-site or off-
site recreational facilities and amenities that are not located on the Project and under the exclusive control
of the Borrower, or where there is shared ingress and egress or amenities, there exists an easement or joint
~ use and maintenance agreement under which (i) access to and use and enjoyment of the easement or private
road and/or recreational facilities and amenities is perpetual, (ii) the number of parties sharing such
easement and/or recreational facilities and amenities must be specified, (iii) the Borrower’s responsibilities
and share of expenses are specified, and (iv) the failure to pay any maintenance fee with respect o an
easement will not result in a loss of usage of the-easement.

Section 4.1.17 Not a Foreign Person. The Borrower is not a “foreign person” within the
meaning of §1445(f)(3) of the Code.
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Section 4.1.18 Separate Lots. Each parcel comprising the Land is a separate tax lot and |
is not a portion of any other tax lot that is not a part-of the Land.

Section 4.1.19 Assessments. There are no pending or, to the Borrower’s best knowledge,
proposed special or other assessments for public improvements or otherwise affecting the Project, or any
contemplated improvements to the Project that may result in such special or other assessments.

Section 4.1.20 Enforceability. The Funding Loan Documents are not subject to, and the

Borrower has not asserted, any right of rescission, set-off, counterclaim or defense, including the defense
of usury.

Sectxon 4.1.21 Insurance. The Borrower has obtained the insurance required by this
Borrower Loan Agreement, if applicable, and the Security Instrument and has delivered to the Servicer
copies of insurance policies or certificates of insurance reflecting the insurance coverages, amounts and
other requirements set forth in thlS Borrower Loan Agreement 1f apphcable and the Security Instrument.

Section 4.1.22 Use of Property; Llcenses The PrOJect will be used exclusively as a
multifamily residential rental project and other appurtenant and related uses, which use is consistent with
the zoning classification for the Project. All cert1ﬁcat10ns permits, Ticenses and approvals, including
certificates of completion and occupancy permits required for the legal use or legal, nonconforming use, as
applicable, occupancy and operation of the Project (collectively, the “Licenses™) required at this time for
the acquisition, construction, development and equipping of the Project have been obtained. To the
Borrower’s knowledge, all Licenses obtained by the Borrower have been validly issued and are in full force
and effect. The Borrower has no reason to believé that any. of the Licenses required for the future use and
occupancy of the Project and not heretofore obtained by the Borrower will not be obtained by the Borrower
in the ordinary course following the Completion Date. No Licenses. will terminate, or become void or
voidable or terminable, upon any sale, transfer or other drsposmon of the Project, including any transfer
pursuant to foreclosure sale under the Security Instrument or deed in lieu of foreclosure thereunder. The
Project does not violate any density or building setback requirements of the applicable zoning law except
to the extent, if any, shown on the survey. No proceedmgs -are, to the best of the Borrower’s knowledge,
pending or threatened that would result in a change of the zoning of the Project.

Sectlon 4.1.23 Flood Zone. Either all Improvements will be constructed above the flood
grade or ;the Borrower will obtain appropriate flood insurance as and if directed by the Servicer.

_ Section 4.1.24 Physical Condition. The Project, including all Improvements, parking
facilities, systems, fixtures, Equiprnent and landscaping, are or, after completion of the construction will be
in good and habitable condition in all material respects and in good order and repair in all material respects
(reasonable wear and tear excepted) The Borrower has not received notice from any insurance company
or bonding company of any defect or inadequacy in the Project, or any part thereof, which would adversely
affect its insurability or cause the imposition of extraordinary premiums or charges thereon or any

termination of any policy. of insurance or bond. The physical configuration of the Project is not in material
violation of the ADA, if required under applicable law.

Section 4.1.25 Encroachments. All of the Improvements included in determining the .
appraised value of the Project will lie wholly within the boundaries and building restriction lines of the
Project, and no improvement on an adjoining property encroaches upon the Project, and no easement or
other encumbrance upon the Project encroaches upon any of the Improvements, so as to affect the value or
marketability of the Project, except those insured against by the Title Insurance Policy or disclosed in the
survey of the Project as approved by the Servicer. ‘

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT
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Section 4.1.26 State Law Requirerhents "The Borrower hereby represents, covenants
and agrees to comply with the provisions of all applicable State laws relating to the Borrower Loan, the -
Funding I.oan and the Project.

Section 4.1.27 Filing and Recording Taxes. All transfer taxes, deed stamps, intangible
taxes or other amounts in the nature of transfer taxes required to be paid by any Person under-applicable
Legal Requirements in connection with the transfer of the Project to the Borrower have been paid. All
mortgage, mortgage recording, stamp, intangible, or other similar taxes required to be paid by any Person
~ under, applicable Legal Requirements in connection with the execution, delivery, recordation, filing,

. registration, perfection or enforcement of any of the Funding Loan Documents have been or will be paid.

Section 4.1.28 Investment Company Act. The Borrower is not (i) an “investment
company” or a company “controlled” by an “investment company,” within the meaning of the Investment
Company Act of 1940, as amended; or (ii) a “holding company” or a “subsidiary company” of a “holding
company” or an “affiliate” of either a “holding company” or a “subsidiary company” within the meaning
of the Public Utility Holding Company Act of 1935, as ~amended. :

- Section 4.1.29 Fraudulent Transfer. The Borrower has not accepted the Borrower Loan
or entered into any Funding Loan Document with the actual intent to hinder, delay or defraud any creditor,
and the Borrower has received reasonably equivalent value in exchange for its obligations under the
~ Funding Loan Documents. Giving effect to the transactions contemplated by the Funding L.oan Documents,
the fair saleable value of the Borrower’s assets exceeds and will, immediately following the executiori and
delivery of the Funding Loan Documents, exceed the Borrower’s total liabilities, including subordinated,
unliquidated, disputed or contingent liabilities. The fair saleable value of the Borrower’s assets is and will,
immediately following the execution and dehvery of the Funding L.oan Documents, be greater than the
Borrower’s probable liabilities, including the maximum amount of its contingent liabilities or its debts as
such debts become absolute and natured. The Borrower’s assets do not and, immediately following the
execution and delivery of theé Fundlng Loan Docurnents will not, constitute unreasonably small capital to
carry out its business as conducted or as proposed to be conducted. The Borrower does not intend to, and
does not believe that it w111 incut ‘debts and liabilities (including contingent liabilities and other
commitments) beyond-its ab111ty to, pay such.debts as they matuare (taking into account the timing and
amounts to be payable .on or in respect of obhgatlons of the Borrower).

Section 4. 130 Ownexship of the Borrower. Except as set forth in the Partnership
Agreeme of the Borrower, the Borrower has no obligation to any Person to purchase, repurchase or issue
any ownersh' interest in it. #

Sectlon 4.1.31 Env1r0nmental Matters. To the best of the Borrower’s knowledge, the
Project is not in v101at10n of any Legal Requirement pertaining to or imposing liability or standards of
conduct concerning en onmental regulation, contamination or clean-up, and will comply with covenants
and requirements relating to environmental hazards as set forth in the Security Instrument. The Borrower
will execute and deliver the Agreement of Environmental Indemnification on the Closing Date.

Section 4.1.32 Name; Principal Place of Business. Unless prior Written Notice is given
to the Funding Lender, the Borrower does not use and will not use any trade name, and has not done and
will not do business under any name other than its actual name set forth herein. The principal place of -
business of the Borrower is its primary address for notices as set forth in Section 9.1 hereof, and the
Borrower has no other place of business, other than the Project and such principal place of business.

Section 4.1.33 Subordinated Debt. There is no secured or unsecured indebtedness with
respect to the Project or any residual interest therein, other than Permitted Encumbrances and the permitted
NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED, THIS IS NOT A COMMITMENT
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indebtedness described in Section 6.7 hereof, except an unsecured deferred developer fee not to exceed the
amount permitted by the Funding Lender as determined on the Closing Date.

Section 4.1.34 Filing of Taxes. The Borrower has filed (or has obtained effective
extensions for filing) all federal, state and local tax returns required to be filed and has paid or made

adequate provision for the payment of all federal, state and local taxes, charges and assessments, if any,
payable by the Borrower.

Section 4.1.35 General Tax. All representations, warranties and certifications of the
‘Borrower set forth in the Regulatory Agreement and the Tax Certificate are mcorporated by reference herein
and the Borrower will comply with such as if set forth herein. -

Section 4.1.36 Approval of the Funding Loan Documents. By its execution and
delivery of this Borrower Loan Agreement, the Borrower approves the form and substance of the Funding
Loan Documents, and agrees to carry out the responsibilities and duties spec1f1ed in the Funding Loan.
Documents to be carried out by the Borrowér. The Borrower acknowledges that (a) it understands the
nature and structure of the trahsactions relating to the financing of the Project, (b) it is familiar with the
provisions of all of the Funding Loan Documents, the Related Documents, the Security Doctiments and
other documents and instruments relating to the financing, (c) it understands the risks Lpherent in such
transactions, including without limitation the risk of loss of the Project, and (d) it has not relied on the
Governmental Lender, the Funding Lender, the Fiscal Agent or the Servicer for any guidance or expertise

' in analyzing the financial or other consequences of the transactions contemplated by the Funding Loan

Documents or otherwise relied on the Governmental Lender, the Fundirig Lender, the Fiscal Agent or the
Servicer in any manner.

- Section 4.1.37 Funding Loan Agreement. The Borrower has read and accepts and agrees
that it is bound by the Fundmg Loan Agreement and the other Funding Loan Documents.

Section 4 1 38 Americans with Disabilities Act. The PrOJCCt as designed, will conform
in all material respects with all apphcable zoning, planning, building and environmental laws, ordinances
and regulations of Governmental Auth.ormes having jurisdiction over the Project, including, but not limited

to, the Americans :with D1sab111tles Act of 1990 (“ADA”) to the extent required (as evidenced by an
architect’s ceft

: Sectlon 413 :‘,%_Requlrements of Act, Code and Regulatxons The Project satisfies all
requlrements f the Act, the Code iand the Regulations applicable to the Project.

“Section 4.1.40 Regulatory Agreement. The Project s, as of the date of origination of the
Funding Loan, in comphance with all requirements of the Regulatory Agreement to the extent such
requirements are applicable;. and the Borrower intends to cause the residential units in the Project to be
rented or available for rental on a basis which satisfies the requirements of the Regulatory Agreement,

including all applicable requirements of the Act and the Code and the Regulations, and pursuant to leases
which comply with all applicable laws.

Section 4.1.41 Intention to Hold Project. Except as set forth in the Partnership
Agreement, the Borrower intends to hold the Project for its own account and has no current plans, and has
not entered into any agreement, to sell the Project or any part of it; and the Borrower intends to occupy the
Project or cause the Project to be occupied and to operate it or cause it to be operated at all times during the
term of this Borrower Loan Agreement in compliance with the terms of this Borrower Loan Agreement and
the Regulatory Agreement and does not know of any reason why the Project will not be so used by it in the
absence of circumstances not now anticipated by it or totally beyond its control.

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT
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Section 4.1.42 Concerning the General Partner. Any representation by any General
Partner herein shall be deemed made solely with respect to it.

(2) Each General Partner of the Borrower is a limited liability company duly organized and
validly existing under the laws of the State. Each General Partner has all requisite power and authority, -
rights and franchises to enter into and perform its obligations under the Funding Loan Documents to be
executed by each General Partner for its own account and on behalf of the Borrower, as a general partner
of the Borrower, under this Borrower Loan Agreement and the other Funding Loan Documents.

(b) Each General Partner has made all filings (including, without limitation, all required filings
related to the use of fictitious business names) and is in good standing in the State and in each other
jurisdiction in which the character of the property it owns or the nature of the business it transacts makes
such filings necessary or where the failure to make such filings could have a material adverse effect on the
business, operations, assets, condition (financial or otherwise) or prospects of the General Partner.

(©) Each General Partner is duly authorized to do bﬁs‘iness in the State.

(d) The execution, delivery and performance by the Borrower of the Funding Loan Documents
have been duly authorized by all necessary action of each General Partner on behalf of the Borrower, and
by all necessary action on behalf of each General Partner. :

(e) - The execution, delivery and performance by each General Partner, on behalf of the
Borrower, of the Funding Loan Documents will - -npt violate (i) any General Partner’s organizational
documents; (ii) any other Legal Requirement affectmg any General Partner ¢ or any of its properties; or (i)
any agreement to which any General Partner is bound or to which it is a party; and will not result in or
require the creation (except as provided in or contemplated by this Borrower Loan Agreement) of any Lien
upon any of such properties, any of the Collateral or any of the property or funds pledged or delivered to
the Funding Lender pursuant to the Security Documents. .

Section 4.1.43 Government and Private Approvals. All governmental or regulatory
orders, consents, permits, authorizations and approvals ;écjuired for the construction, use, occupancy and
operation of the Jmprovements, that may be granted or denied in the discretion of any Governmental
Authority, have been obtained and are in full force and effect (or, in the case of any.of the foregoing that
Borrower is not required to have as of the Closing Date, will be obtained), and will be maintained in full
forceand effect at all times during the construction of the Improvements. All such orders, consents, permits,
authorizations and approvals that may not be denied in the discretion of any Governmental Authority shall
be obtained prior to the corrir;ipncement of any wortk for ‘which such orders, consents, permits,
- authorizations or approvals are required, and, once obtained, such orders, consents, permits, authorizations
and approvals will be maintained in full force and effect at all times during the construction of the
Improvements. Except as set forth in the preceding two sentences, no additional governmental or regulatory
actions, filings or registrations with respect to the Improvements, and no approvals, authorizations or
consents of any trustee or holder of any indebtedness or obligation of the Borrower, are required for the due
execution, delivery and performance by the Borrower ot any General Partner of any of the Funding Loan
Documents or the Related Documents executed by the Borrower or any General Partner , as applicable. All
required zoning approvals have been obtained, and the zoning of the Land for the Project is not conditional
upon the happening of any further event.

Section 4.1.44 Concerning the Guaranter. The Funding Loan Documents to which the
Guarantor is a party or a signatory executed simultaneously with this Borrower Loan Agreement have been
duly executed and delivered by the Guarantor and are legally valid and binding obligations of the Guarantor,
enforceable against the Guarantor in accordance with their terms, except as enforceability may be limited
NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT
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by bankruptcy; insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally
and by general principles of equity. '

Section 4.1.45 No Material Defaults. Except as previously disclosed to the Funding
Lender in writing, there exists no material violation of or material default by the Borrower under, and, to
the best knowledge of the Borrower, no event has occurred which, upon the giving of notice or the passage
of time, or both, would constitute a material default with respect to: (i) the terms of any instrument
evidencing, securing or guaranteeing any indebtedness secured by the Project or any portion or interest
thereof or therein; (ii) any lease or other agreement affecting the Project or to which the Borrower is a party;
(iii) any license, permit, statute, ordinance law, judgrhent order, writ, inj’unction deCree rule or regulation
the Project may be bound; or (iv) any mortgage mstrument agreement of document by which Borrower or
any of its respective properties is bound; in the case of any of the foregomg (1) which involves any Funding
Loan Document; (2) which involves the Project and is not adequately covered by insurance; (3) that might
materially and adversely affect the ability of the Borrower, any General Partner or the Guarantor or to
perform any of its respective obligations under any of the Funding Loan Documents or. any other material
instrument, agreement or document to which it is a party; or (4) which might adversely affect the priority
of the Liens created by this Borrower Loan Agreement or any of the Funding Loan Documents

Section 4.1.46 Payment of Taxes. Except as previously disclosed to the Funding Lender
in writing: (i) all tax returns and reports of the Borrower, each General Partner and the Guarantor required
to be filed have been timely filed, and all taxes, assessments, fees and other governmental charges upon the
Borrower, each General Partner and the Guarantor, and upon their respective properties, assets, income and
franchises; which are due and payable have been paid when due and payable; and (ii) Borrower knows of
no proposed tax assessment against it or against each General Partner or the Guarantor that would be
material to the condition (fmanmal or otherwise) of the Borrower, any General Partner or the Guarantor,

and neither the Borrower nof ; any General Partner have contracted with any Government Authority in
connection with such taxes,” "

Sectlon 4 1. A1 nghts to Project Agreements and Licenses. The Borrower is the legal
and beneficial owner of all rlghts and to the Plans and Specifications and all existing Project Agreements
and Licenses, d benefmal owiler of all rights in and to all future Project Agreements

: The :Borfower s mterest in the Plans and Specifications and all Project Agreements and
Licenses i 1s ‘ot subject to any.present claim (other than under the Funding Loan Documents or as otherwise
approved by the Funding Lender in its sole d;jscretlon), set-off or deduction other than in the ordinary course

Governmental Authorlty ito be - subject to the prohlbmons contained in Presidential Executive Order No.
13224 (Sept. 23, 2001) or.any other similar prohibitions contained in the rules and regulations of OFAC or
in any enabling legislation or other Presidential Executive Orders in respect thereof, (iii) indicted for or
convicted of any felony involving a crime or crimes of moral turpitude or for any Patriot Act Offense, or
(iv) under investigation by any Governmental Authority for alleged criminal activity. For purposes hereof,
the term “Patriot Act Offense” shall mean any violation of the criminal laws of the United States of America
or of any of the several states, or that would be a criminal violation if committed within the jurisdiction of
the United States of America or any of the several states, relating to terrorism or the laundering of monetary
instruments, including any offense under (A) the criminal laws against terrorism; (B) the criminal laws
against money laundering, (C) Bank Representative Secrecy Act, as amended, (D) the Money Laundering
Control Act of 1986, as amended, or (E) the Patriot Act. “Patriot Act Offense” also includes the crimes of
conspiracy to commit, or aiding and abetting another to commit, a Patriot Act Offense. For purposes hereof,
NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT
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the term “Government Lists” shall mean (1) the Specially Designated Nationals and Blocked Persons Lists
maintained by the Office of Foreign Assets Control (“OFAC”),-(2) any other list of terrorists, terrorist
organizations or narcotics traffickers maintained pursuant to any of the Rules and Regulations of OFAC

" that Funding Lender notified the Borrower in writing is now included in “Government Lists”, or (3) any

similar lists maintained by the United States Department of State, the United States Department of .
Commerce or any other Government Authority or pursuant to any Executive Order of the President of the
United States of America that Funding Lender notified the Borrower in writing is now included in
“Government Lists”. Neither the Borrower nor any of its subsidiaries is located, organized or residentin a -
country or territory that is the subject of Sanctions.

Section 4,.1.49 [Reserved].

Section 4.1.50 Other Documents. Each of the representatlons and warranties of the
Borrower or any General Partner contained in any of the other Funding Loan Documents or the Related
Documents is true and correct in all material respects (or, in the case of representations or warranties
contained in any of the other Funding Loan Documents or the Related Documents.that speak as of a
particular date were true and correct in all materlal respects as of such date). All of such representatlons

Section 4.1.51 Subordinate Loan Documents. The Subordinate Loan Documents are in
full force and effect and the Borrower has paid all commitment fees and other amounts due and payable to
the Subordinate Lender(s) thereunder. There exists no material violation of or material default by the
Borrower under, and no event has occurred which, upon the giving of notice or the passage of time, or both,
would constitute a material default under the Subordinate Loan Documents.

Section 4.1. 52 [Intentlonally Omltted]

Section 4.2 . Surv1va1 of Representatlons and Covenants. All of the representatlons and
warranties in Section 4.1 hereof and elsewhere in the Borrower Loan Documents (i) shall survive for so
long as any portion of the Borrower Payment Obligations remains due and owing and (ii) shall be deemed
to have been relied upon by the Governmental Lender, the Funding Lender and the Servicer notwithstanding
any investigation heretofore or hereafter made by t the Governmental Lender, the Funding Lender or the
Servicer or onit or'the1r behalf, provxded however; that the representations, warranties and covenants set
forth in Sectlon 4131 hereof shall survwe in perpetuity and shall not be subject to the exculpation

' provxslons of Section 10.1 hereof. i :

ARTICLE V

AFFIRMATIVE COVENANTS

During the term of this Borrower Loan Agreement, the Borrower hereby covenants and agrees with
the Governmental Lender, the Fiscal Agent, the Funding Lender and the Servicer that:

Section 5.1 Existence. The Borrower shall (i) do or cause to be done all things necessary to
preserve, renew and keep in full force and effect its existence and its material rights, and franchises, (ii)
continue to engage in the business presently conducted by it, (iii) obtain and maintain all material Llcenses
and (iv) qualify to'do busmess and remain in good standing under the laws of the State.

Section 5.2 Taxes and Other Charges. The Borrower shall pay all Taxes and Other Charges as
the same become due and payable and prior to their becoming delinquent in accordance with the Security
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Instrument, except to the extent that the amount, vahdlty or app11cat1on thereof is being contested-in good -
falth as permitted by the Security Instrument.

The Borrower covenants to pay all taxes and Other Charges of any type or character charged to the
Governmental Lender and/or the Funding Lender affecting the amount available to the Governmental |
Lender and/or the Funding Lender from payments to be received hereunder or in any way arising due to the
transactions: contemplated hereby (including taxes and Other Charges assessed or levied by any public
agency or Governmental Authority of whatsoever character having power to levy taxes or assessments) but
excluding franchise taxes based upon the capital and/or income of the Governmental Lender and/or the
Funding Lender and taxes based upon or measured by the net income of the Governmental Lender and/or
the Funding Lender, as the case may be; provided, however, that the Borrower shall have the right to protest

any such taxes or Other Charges and to require the Governmental Lender and/or the Funding Lender, as the
~ case may be, at the Borrower’s expense, to protest and contest any such taxes or Other Charges levied upon
them and that the Borrower shall have the right to withhold payment of any such taxes or Other Charges
pending disposition of any such protest or contest unless such withholding, protest or contest would
adversely affect the rights or interests of the Governmental Lender and/or the Funding Lender. This

obligation shall remain valid and in effect notw1thstand1ng repayment of the Borrower Loan hereunder or
termination of this Borrower Loan Agreement. o

" Section 5.3 Repairs; Maintenance and Compliance; Physical Condition. The Borrower shall
cause the Project to be maintained in a good, habitable and safe (s as to not threaten the health or safety
of the Project’s tenants or their invited guests) condition and repair (reasonable wear and tear excépted) as
set forth in the Security Instrument and shall not rernove demolish or materially alter the Improvements or

Equipment (except for removal of aging or obsolete equlpment or furrushmgs in the nhormal course of
business), except as prov1ded in the Security Instrument ’

Section 5.4 Litigation. The Borrower shall glve p1ompt ertten Not1ce to the Governmental
Lender, the Funding Lender and the Servicer of any, litigation, governmental proceedings or claims or
investigations regarding an alleged actual violation of a.Legal Requirement pending or, to the Borrower’s

knowledge, threatened against the Borrower which might materially adversely affect the Borrower’s
condmon (fmanc1a1 or otherwise) or business or the Project.

Secuon 5 5 Performance of Other Agreements The Borrower shall observe and perform in all =
material respects each and every term to be observed or performed by it pursuant to the terms of any
agreement or instrument affectmg or pertaining to the Project.

Sectlon 5.6 Notices. The Borrower shall promptly advise the Governmental Lender, the Funding
Lender and the Servicer of (i) any. Material Adverse Change in the Borrower’s financial condition, assets,
properties oroperations other than general changes in the real estate market or affordable housing finance
practices, (ii) any fact or circumstance affecting the Borrower or the Project that materially and adversely
affects the Borrower’s abi_}itylto meet its obligations hereunder or under any of the other Funding Loan
Document to which it is a party in a timely manner, or (iii) the occurrence of any Potential Default or Event
of Default of which the Borrower has knowledge. If the Borrawer becomes subject to federal or state
securities law filing requirements, the Borrower shall cause to be delivered to the Governmental Lender,
the Funding Lender and the Servicer any Securities and Exchange Commission or other pubhc filings, if
© any, of the Borrower within two (2) Business Days of such filing. .

Section 5.7 Cooperat'e in Legal Proceedings. The Borrower shall cooperate fully with: the
Governmental Lender, the Funding Lender, the Fiscal Agent and the Servicer with respect to, and permit
the Governmental Lender, the Funding Lender, the Fiscal Agent and the Servicer at their option, to
participate in, any proceedings before any Governmental Authority that may in any way affect the rights of
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the Governmental Lender, the Funding Lender, the Fiscal Agent and/or the Servicer under any Fundlng :
Loan Document.

Section 5.8 Further Assurances. The Borrower shall, at the Borrower’s sole cost and expense
(except as provided in Section 8.1 hereof), (i) furnish to the Servicer and the Funding Lender all instruments,
documents, boundary surveys, footing or foundation surveys (to the extent that the Borrower’s construction
or renovation of the Project alters any existing building foundations or footprints), certificates, plans and
specifications, appraisals, title and other insurance reports and agreements, reasonably requested by the
Servicer or the Funding Lender for the better and more efficient carrying out of the intents and purposes of
the Funding Loan Documents; (ii) execute and deliver to the Servicer and ‘the Funding Lender such
documents, instruments, certificates, assignments and other writings, and.do such other acts necessary or
desirable, to evidence, preserve and/or protect the Collateral at any time secunng or intended to secure the
Borrower Loan, as the Servicer, the Fiscal Agent (who has no duty to.so require) and the Funding Lender
may reasonably require from time to time; (iii) do and execute all and such further lawful and reasonable
acts, conveyances and assurances for the better and more effective carrying out of the intents and purposes
of the Funding Loan Documents, as the Servicer, the Fiscal Agent (who has no duty to so require) or the
Funding Lender shall reasonably require from time to time; provided, however, with respect to clauses (i)-
(iii) above, the Borrower shall not be required to do anything that has the effect of (A) changing the essential
economic terms of the Borrower Loan or (B) imposing upon the Borrower greater personal liability under
the Funding Loan Documents; and (iv) upon the Servicer’s, the Fiscal Agent’s (the Fiscal Agent having no
_ duty to make such request) or the Funding Lender’s request therefor given from time to time after the
occurrence of any Potential Default or Event of Default for so long as such Potential Default or Event of
Default, as applicable, is continuing, pay for (a) reports of UCC, federal tax lien, state tax lien, judgment
and pending litigation searches with respect to the Borrower and (b) searches of title to the Project, each
such search to be conducted by search firms reasonably designated by the Servicer, or the Funding Lender
in each of the locations reasonabl designated by the Servicer, or the Funding Lender.

Section 5.9 Dehvery of Fmanmal Information. After notlce to the Borrower of the issuance of
a Secondary Market. D1sclosure Document the Borrower shall, concurrently with any delivery to the

Funding Lender or the Serv1cer deliver coples of all financial information required under Article VII
hereof.

Sectmn 5 10 Envm)nmental Matters. So long as the Borrower owns or is in possession of the
Prolect, the Borrower shaH (a) keep the -Project in compliance with all Hazardous Materials Laws (as’
defined in the Security Instrument) (b) plomptly notify the Funding Lender and the Servicer if the Borrower
shall becom' aware that any Hazardous Materials (as defined i in the Security Instrument) are on or near the
Project in violaf ion of Hazardous Materlals Laws, and (c) commence and thereafter diligently prosecute to
completion all remedlal work necessary with respect to the Project required under any Hazardous Material

Laws, in each caselas ‘set forth in the Security Instrument or the Agreement of Environmental
Indemnification. K .

Section 5.11 The Governmental Lender’s Fees, the Fiscal Agent’s Fees and the Funding
Lender’s Fees. The Borrower covenants to pay the reasonable fees and expenses of the Governmental
Lender (including the Ongoing Governmental Lender Fee), the Fiscal Agent (including the Fiscal Agent
Fees) and the ‘Funding Lender or any agents, attorneys, accountants, consultants selected by the
Governmental Lender, the Fiscal Agent or the Funding Lender to act on its behalf in connection with this
Borrower Loan Agreement and the other Funding Loan Documents, including, without limitation, any and
all reasonable expenses incurred in connection with the making of the Borrower Loan or in connection with
any litigation- which may at any time be instituted involving the Borrower Loan, this Borrower Loan
Agreement, the other Funding Loan Documents or any of the other documents contemplated thereby, orin
connection with the reasonable supervision or inspection of the Borrower, its properties, assets or operations
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or otherwise in connection with the administration of the foregoing. This obligation shall remain valid and

- in effect notwithstanding repayment of the Borrower Loan hereunder or termination of this Borrower Loan
Agreement. : '

Section 5.12 Estoppel Statement. The Borrower shall furnish to the Funding Lender, the Fiscal
Agent or the Servicer for the benefit of the Funding Lender or the Servicer within ten (10) days after request
by the Funding Lender and the Servicer, with a statement, duly acknowledged and certified, setting forth
(1) the unpaid principal of the Borrower Note, (ii) the applicable Interest Rate, (iii) the date installments of
interest and/or principal were last paid, (iv) any offsets or defenses'to the payment of the Borrower Payment
Obligations, and (v) that the Funding Loan Documents to which the Borrower is a party are valid, legal and
binding obligations of the Borrower and have not been modified or, if modified, giving particulars of such
‘modification, and no Event of Default exists thereunder or specify any. Event of Default that does exist
thereunder, The Borrower shall use commercially reasonable efforts to fumlsh to the Funding Lender or
the Servicer, within thirty (30) days of a request by the Funding Lender or the Servicer, tenant estoppel
certificates from each commercial tenant at the Project in form and substance reasonably satisfactory to the
Funding Lender and the Servicer; prov1ded that the Funding Lender and the Servicer shall not make such.
requests more frequently than twice in any year.

Section 5.13 Defense of Actions. The Borrower shall appear in and defend -any action or
proceeding purporting to affect the security for this Borrower Loan Agreement hereunder or under the
Funding Loan Documents, and shall pay, in the manner required by Section 2.4 hereof, all costs and
expenses, including the cost of evidence of title and attorneys’ fees, in any such action of proceeding in
which the Funding Lender may appear. If the Borrower fails to perform any of the covenants or agreements
contained in this Borrower Loan Agreement or any other Funding Loan Document, or if any action or
proceeding is commenced that is not diligently defended by the Borrower which affects the Funding
Lender’s interest in the Project or any part thereof, including eminent domain, code enforcement or
proceedings of any nature whatsoever under any federal or state law, whether now existing or hereafter
enacted or amended, then the Fundmg Lender may make such appearances, disburse such sums and take
such action as the Funding Lender deems necessary or appropriate to protect its interests. Such actions
include disbursement of attorneys fees, entry upon the Project to make repairs or take other action to protect
the security of the Project, and payment, purchase, contest or compromise of any encumbrance, charge or
lien which in the judgment of the Tunding Lender appears to be prior or superior to the Funding Loan
Documents.. The Fundmg Lender shall have no obligation to do any of the above. The Funding Lender
may take any such action following’ Borrower s failure to perform any of the covenants or agreements
contained in this Borrower Loan Agreement or any other Funding Loan Document, without notice to or
demand upon the Borrower. No such action shall release the Borrower from any obligation under this
Borrower Loan Agreement or any of the other Funding Loan Documents. In the event (i) that the Security
Instrument is foreclosed in whole or in part or that any Funding Loan Document is put into the hands of an -
attorney for collection, suit, action or foreclosure, or (it) of the foreclosure of any mortgage, deed of trust
or deed to secure debt prior to or subsequent to the Security Instrument or any Funding Loan Document in

which proceeding the Funding Lender is made a party or (iii) of the bankruptcy of the Borrower or an
" assignment by the Borroweér for the benefit of its creditors, the Borrower shall be chargeable with and agrees
to pay all costs of collection and defense, including actual attorneys’ fees in connection therewith and in

connection with any appellate proceeding or post-judgment action involved therein, which shall be due and
payable together with all required service or use taxes.

Section 5.14 Expenses. The Borrower shall pay all reasonable expenses incurred by the
Governmental Lender, the Fiscal Agent, the Funding Lender and the Servicer (except as provided in Section
8.1 hereof) in connection with the Borrower Loan and the Funding Loan, including reasonable fees and
expenses of the Governmental Lender’s, the Fiscal Agent’s, the Funding Lender’s and the Servicer’s
attorneys, environmental, engineering and other consultants, and fees, charges or taxes for the recording or
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filing of the Funding Loan Documents. The Borrower shall pay or cause to be paid all reasonable expenses
of the Governmental Lender, the Fiscal Agent, the Funding Lender and the Servicer (except as provided in
Section 8.1 hereof) in connection with the issuance or administration of the Borrower Loan and the Funding
Loan, including audit costs, inspection fees, settlement of condemnation and casualty awards, and
premiums for title insurance and endorsements thereto. The Borrower shall, upon request, promptly
reimburse the Governmental Lender, the Fiscal Agent, the Funding Lender and the Servicer for all -
reasonable amounts expended, advanced or incurred by the Governmental Lender, the Fiscal Agent, the
Funding Lender and the Servicer to collect the Borrower Note, or to enforce the rights of the Governmental
Lender, the Funding Lender, the Fiscal Agent and the Servicer under this Borrower Loan Agreement or any
other Funding Loan Document, or to defend or assert the rights and claims of the Governmental Lender,
the Funding Lender, the Fiscal Agent and the Servicer under the Funding L.oan Documents arising out of
an Event of Default or with respect to the Project (by litigation or other proceedings) arising out of an Event
of Default, which amounts will include all court costs, attorneys’ fees and expenses, fees of auditors and
accountants, and investigation expenses as may be reasonably incurred by the Governmental Lender, the
Fiscal Agent, the Funding Lender and the Servicer in connection with any such matters (whether or not
litigation is instituted), together with interest at the Default Rate on each such amount from the Date of
Disbursement until the date of reimbursement to the Governmental Lender, the Fiscal Agent, the Funding
Lender and the Servicer, all of which shall constitute part of the Borrower Loan and the Funding Loan and
shall be secured by the Funding Loan Documents. The obl1gat1ons and liabilities of the Borrower under
this Section 5.14 shall survive the Term of this Borrower Loan Agreement and the exercise by the
Governmental Lender, the Fiscal Agent, the Funding Lender or the Servicer, as the case may be, of any of
its rights or remedies under the Funding Loan.Documents, mcludmg the acquisition of the Project by
foreclosure or a conveyance in lieu of foreclosure Any obligations_of .the Borrower to pay for
environmental inspections or audits will be govemed by the Securlty Instrument

Section 5.15 Indemnity. In addition to ifs other obhgatlons hereunder, and in add1t1on to any and
all rights of reimbursement, indemnification, subrogatlon and other rights of the Governmental Lender, the
-Fiscal Agent or the Funding Lender pursuant hereto and under law or equity, to the fullest extent permitted
by law, the Borrower agrees to indemnify, hold harmless and defend the Governmental Lender, the Fiscal
Agent, the Funding Lender, the Servicer, the Beneficiary ‘Parties and each of their respective officers,
directors, employees, attorneys and agents (each an “Indemmnified Party”), against any and all losses,
damages, claims, actions, liabilities, reasonable costs- and expenses of any nature, kind or character
(including, without limitation, reasonable attorneys’ fees, litigation and court costs, amounts paid in
settlement (to the extent that the Borrower has consented to such settlement) and amounts paid to discharge
Judgments) (hereinafter, the “Liabilities”) to which the Indemnified Parties, or any of them, may become
subject under federal or state securities laws or any other statutory law or at common law or otherw1se 1o
the extent arlslng out of or based upon or in any way relating to:

(a) The Funding Loah Documents or the execution or amendment thereof or in connection
with transactions contemplated thereby, including the sale, transfer or resale of the Borrower Loan or the
Funding Loan, except with respect to any Secondary Market Disclosure Document (other than any
Borrower’s obligations under Article VIII hereof);

(b)  Any act or omission of the Borrower or any of its agents, contractors, servants, employees
or licensees in connection with the Borrower Loan, the Funding Loan or the Project, the operation of the
Project, or the condition, environmental or otherwise, occupancy, use, possession, conduct or management
of work done in or about, or from the planning, design, acquisition, construction or installation of, the
Project or any part thereof;

© Any lien (other than a Permitted Encumbrance) or charge upon payments by the Borrower
to the Governmental Lender, the Fiscal Agent or the Funding Lender hereunder, or any taxes (including,
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without limitation, all ad valorem taxes and sales taxes), assessments, impositions and Other Charges

- imposed on the Governmental Lender, the Fiscal Agent or the Funding Lender in respect of any portion of
the PrOJect

(d) . Any violation of any environmental law, rule or regulation with respect to, or the release
of any toxic substance or hazardous materials from, the Project or any part thereof during the period in
which the Borrower is in possession or control of the Project;

(e) The enforcement of, or any action taken by the Governmental Lender, the Fiscal Agent or

the Funding Lender related to remedies under, this Borrower Loan Agreement and the other Funding Loan
Documents;

® Any untrue statement or misleading statement or allegea untrue statement or alleged
misleading statement of a material fact by-the Borrower made in the course of the, Borrower’s applying for

the Borrower Loan or the Funding Loan or contained in any of the Funding Loan Documents to which the
Borrower is a party;

(g)  Any Determination of Taxability;

(h) Any breach (or alleged breach) by the Borrower of any representation, warranty or
covenant made in or pursuant to this Borrower Loan Agreement or in connection with any written or oral

' representation, presentation, report, appraisal or other information given or delivered by the Borrower, the
General Partner, the Guarantor or their Affiliates to Governmental Lender, the Funding Lender, the

Servicer, the Fiscal- Agent or any other Person in connection with the Borrower’s application for the
Borrower Loan and the Funding Loan;

) any failure (or. alleged failure) by the Borrower Governmental Lender or the Funding

Lender to comply with apphcable federal and state laws and regulations pertaining to the making of the
Borrower Loan and the Fundmg Loan

4] the Pl‘Q]eCt or the condmon .occupancy, use, possession, conduct or management of, or

work done in or.about, or from the planmng, de51gn, acqurs1t10n installation or construction of, the Project
or any part hereof o

. theuseof the proceeds of the. Borrower Loan and the Funding Loan, except in the case of
the foregomg indemnification of:the Governmental Lender, the Fiscal Agent, the Funding Lender or the
Servicer or any related Indemmfred Party, to the extent such damages are caused by the gross negligence
or willful mrsconduct of such Indemmfred Party. Notwithstanding anything herein to the contrary, the
Borrower’s rndemmﬁcatron obhgatlons to the parties specified in Section 8.1.4 hereof with respect to any
' securitization or Secondary Market Transaction described in Article VIII hereof shall be limited to the
indemnity set forth in Section 8.1.4 hereof. In the event that any action or proceeding is brought against
any Indemnified Party w1th respect to which indemnity may be sought hereunder, the Borrower, upon
Written Notice from the Indemnified Party (which notice shall'be timely given so as not to materially impair
the Borrower’s right to defend), shall assume the investigation and defense thereof, including the
employment of counsel reasonably approved by the Indemnified Party, and shall assume the payment of all
expenses related thereto, with full power to litigate, compromise or settle the same in its sole discretion;
provided that the Indemnified Party shall have the right to review and approve or disapprove any such
compromise or settlement, which approval shall not be unreasonably withheld. Each Indemnified Party
shall have the right to employ separate counsel in any such action or proceeding and to participate in the
investigation and defense thereof. The Borrower shall pay the reasonable fees and expenses of such
separate counsel; provided, however, that such Indemnified Party may only employ separate counsel at the
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~ expense of the Borrower if and only if in such Indemnified Party s good falth judgment (based on the adwce .
of counsel) a conflict of interest exists or could arise by reason of common representation. ‘

Notw1thstandmg any transfer of the Project to another owner in accordance with the provisions of
this Borrower Loan Agreement and the Regulatory Agreement, the Borrower shall remain obligated to
_ indemnify each Indemnified Party pursuant to this Section 5.15 if such subsequent owner fails to indemnify
any party entitled to be indemnified hereunder, unless the Governmental Lender and the Funding Lender
have consented in writing to such transfer and to the assignment of the rights and obhgatlons of the
Borrower hereunder. -

The rights of any persons to indemnity vhereunder shall survive the final ﬁaymerit or defeasance of
the Borrower Loan and the Funding Loan and in the case of the Servicer and the Fiscal Agent, any

resignation or removal. The provisions of this Section 5.15 shall suryive the termmatxon of this Borrower
Loan Agreement. s; ‘

~ Section 5.16 No Warranty of Condition or Sultablhty by the Governmental Lender or the
Funding Lender. Neither the Governmental Lender nor the Funding Lender makes any. warranty, either

express or 1mphed as to the condition of the Project or that it will be suitable for the Borrower 8 purposes
or needs.

Section 5.17 Right of Access to the Project. The Borrower agrees that the Governmental Lender,
the Funding Lender, the Servicer and the Construction Inspector, and their duly authorized agents,
attorneys, experts, engineers, accountants and representatives shall have the right, but no obligation, at all
reasonable times during business hours and upon reasonable notice, to enter onto the Land (a) to examine,
test and inspect the Project without material interference or prejudice to the Borrower’s operations and (b)
to perform such work in and about the Project made necessary by reason of the Borrower’s default under
any of the provisions of this Borrower Loan Agreement. The Governmental Lender, the Funding Lender, -
the Servicer, and their duly authorized agents, attorneys, accountants and representatives shall also be
permitted, without any obligation to do so, at all reasonable times and upon reasonable notice during
business hours, to examine the books and records of the Borrower with respect to the Project.

Section 5.18 Notice of Default. The Borrower will advise in writing, the Governmental Lender,
the Fiscal Agent, the Funding Lender and the Servicer as soon as possible, and in any event not later than
five (5) Business Days after: the occurrence of any Potential Default or Event of Default hereunder,
spe(:lfymg the nature and périod of existence of such event and the actions being taken or proposed to be

" taken with respect thereto.

Section 5,19 Covenant with the Governmental Lender and the Funding Lender. The
Borrower agrees that this Borrower Loan Agreement is executed and delivered in part to induce the
purchase by others of the Governmental Lender Note and, accordingly, all covenants and agreements of the
Borrower contained in this Borrower Loan Agreement are hereby declared to be for the benefit of the
Governmental Lender, the Fundmg Lender, the Fiscal Agent and any lawful owner, holder or pledgee of
the Borrower Note or the Governmental Lender Note from time to time.

Section 5.20 Obligation of the Borrower to Construct the Project. The Borrower shall proceed
with reasonable dispatch to construct, develop and equip the Project. If the proceeds of the Borrower Loan,
together with the Other Borrower Moneys, available to be disbursed to the Borrower are not sufficient to
pay the costs of such construction, development and equipping of the Project, the Borrower shall pay such
additional costs from its own funds. The Borrower shall not be entitled to any reimbursement from the
Governmental Lender, the Funding Lender, the Fiscal Agent or the Servicer in respect of any such costs or
to any diminution or abatement in the repayment of the Borrower Loan. The Governmental Lender, the
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Fiscal Agent and the Funding Lender shall not be liable to the Borrower or any other person if for any
reason the Project is not completed or if the proceeds of the Borrower Loan are insufficient to pay all costs
of the Project. The Governmental Lender, the Fiscal Agent and the Funding Lender do not make any
representation or warranty, either express or implied, that moneys, if any, which will be made available to
the Borrower will be sufficient to complete the Project, and the Governmental Lender, the Fiscal Agent and

the Finding Lender shall not be liable to the Borrower or any other person if for any reason the Project is
not completed.

Section 5.21 Maintenance of Insurance.

() Prior to the Conversion Date, the Borrower will obtain and maintain insurance with respect
to the Project and the operations of the Borrower as required from time to time by the Governmental Lender
and the Funding Lender. The initial insurance requirements are set forth on Exhibit B hereto. All renewal .
policies, with premiums paid, shall be delivered to the Governmental Lender and the Funding Lender at
least thirty (30) days before expiration of the existing policies.-If any such insurance shall expire or be
canceled, or become void or voidable by reason of the breach of . -any condition of coverage, or if the
Governmental Lender and the Funding Lerider determines that any coverage is unsat1sfactory by reason of
the failure or impairment of the capital of any insurance carrier, or if any insurance is unsatisfactory to the
Governmental Lender and the Funding Lender, in its sole judgment, the Borrower shall promptly place new
insurance satisfactory to the Governmental Lender and the Fundmg Lender

b) The Borrower will provide the Governmental Lender and the Funding Lender with

certificates evidencing such insurance upon the request of the Govemmental Lender and the Fundmg
Lender. i :

(c) If the Borrower fails to prov1de mamtaln keep in’ force or deliver to the Governmental
Lender and the Funding Lender the policies of insurance and certificates required by this Borrower Loan
Agreemént, the Governmental Lender and the Funding] Lender may (but shall have no obligation to) procure
such insurance, and the Borrower will pay all premmms thereon promptly on demand by the Governmental
Lender and the Funding Lender, and until such payment 1s made by the Borrower, the amount of all such
premiums shall bear interest at the Default Rate. ‘

, 3 :'Subseqlient to the Conversion Date, the obligation of Borrower to provide insurance is
governed by the Supplemental Loan Agreement.

Sectjon 5.22 Informat_ion; Statements and Reports. Prior to the Conversion Date, the Borrower
shall furnish or cause to be furnished to the Governmental Lender and the Funding Lender:

(a) Bvent of Defaul‘_t_“" As soon as possible, and in any event not later than five (5) Business
Days after the occurrence of any Event of Default or Potential Default, a statement of an Authorized

Borrower Representative- describing the details of such Event of Default or Potential Default and any
curative action the Borrower proposes to take;

(b) Financial Reporting Requirements. The Borrower covenants and agrees to comply with the
provisions set forth in Exhibit L of the Construction Disbursement Agreement as if fully set forth herein.

() Andit Reports. Promptly upon receipt thereof, copies of all reports, if any, submitted to
the Borrower by independent public accountants in connection with each annual, interim or special audit
of the financial statements of the Borrower made by such accountants, including the comment letter
submitted by such accountants to management in connection with their annual audit;
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(d) Notices; Certificates or Communications. Immediately upon giving or receipt thereof,
copies of any notices, certificates or other communications delivered at the Project or to the Borrower or
any General Partner naming the Governmental Lender or the Funding Lender as addressee or which could
reasonably be deemed to affect the structural integrity of the Project or the ability of the Borrower to
perform its obligations under the Funding Loan Documents;

(e) Certification of Non-Foreign Status. Proinptly upon request of the Funding Lender from
time to time, a certification of non-foreign status, executed on or after the date of such request by the
Funding Lender; :

® [Reserved]; and

(&) Other Items and Information. Such other information'coﬁceming the assets, business,
financial condition, operations, property, prospects and results of operations of the Borrower, the General
Partner, the Guarantor or the Project, as the Funding Lender or the Govemmental Lender reasonably
requests from time to time.

Subsequent to the Convers1on Date, the Supplemental Loan Agreement shall govern the
delivery of financial information.

Sectlon 5.23 Additional Notices. The Borrower will, promptly after becommg aware thereof,
give notice to the Funding Lender and the Governmental Lender of;

(a) any Lien affecting the Project, or any part thereof, other than Liens expressly permitted
under this Borrower Loan Agreement;

(b any Legal Action which is instituted by or against the BorrOWer any General Partner or
the Guarantor, or any Legal Action wh1ch is threatened against the Borrower, any General Partner or the
Guarantor which, in any: case if adversely determined, could have a materially adverse effect upon the
business, operations, - propeities, prospécts, assets, management, ownership or condition (financial or
" otherwise) of the Borrower, an

General Partner the Guarantor or the Project;

properues or:assets, may be bound or subject which default would have a materlal adverse effect on the
business, operatlons assets (mcludmg the Project), condition (financial or otherwise) or prospects of the
Borrower, any General Partner ot the Guarantor, as applicable;

(d) any default alleged default-or potential default on the part of the Borrower under any of
the CC&R’s (together W11;h 2 copy of each notice of default, alleged default or potential default received
from any other party thereto);

(e) any notice of default, alleged default or potential defanlt on the part of the Borrower_ ‘
received from any tenant or occupant of the Project under or relating to its lease or occupancy agreement
(together with a copy of any such notice), if, in the aggregate, notices from at least fifteen percent (15%) of
the tenants at the Project have been received by the Borrower with respect to, or alleging, the same default,
alleged default or potential default;

) any change or contemplated change in (i) the location of the Borrower’s or any General
Partner s executive headquarters or principal place of business; (ii) the legal, trade, or fictitious business
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names used by the Borrower or any General Partner; or (iii) the nature of the trade or business of the
Borrower; and C '

(&) any default, alleged default or potential default on the part of any general or limited partner

(including, without limitation, any General Partner and the Equity Investor) under the Partnership
Agreement, -

Section 5.24 Compliance with Other Agreements; Legal Requirements.

(a) The Borrower shall timely perform and comply with, and shall cause any General Partner
to timely perform and comply with the covenants, agreements, obligations and restrictions imposed on them
under the Partnership Agreement, and the Borrower shall not do or permlt to be done anything to impair
any such party’s rights or interests under any of the foregoing. '

(b) The Borrower will comply and to the extent it is able will reqmre others to comply with,
all Legal Requirements of all Governmental Authorities having jurisdiction over the PrOJect or construction
of the Improvements, and will furnish the Funding Lender with reports of any official searches for or notices
of violation of any requlrements established by such Governmental Authorities. The BorrOWer will comply
and, to the extent it is able, will require others to comply, with applicable CC&R’s and" all restrictive
covenants and all obligations created by private contracts and leases which affect ownershxp, construction,
equipping, fixturing, use or operation of the Project, and all other agreements requiring a cértain percentage
of the Units to be rented to persons of low or moderate income. The Improvements, when completed, shall
comply with all applicable building, zoning and other Legal Requirements, and will not violate any
restrictions of record against the Project or the tex ms of any other lease of all or any portion of the Project.
The Funding Lender shall at all times have the r1ght to aud1t ‘at. the Borrower’s expense, the Borrower’s
compliance with any agreement requiring a certain percentage of the Units to be rented to persons of low
or moderate income, and the Borrower shall supply all such mformatlon with respect thereto as the Funding
Lender may request and otherwise cooperate with the Funding Lender in any sich audit. Without limiting
the generality of the foregoing, the Borrower shall properly obtain, comply with and keep in effect (and
promptly deliver copies to the Funding Lender of) all permits, licenses and approvals which are required to

be obtained from the Governmental Authorities in order to construct, occupy, operate market and lease the
Project. e

(©) The BorrdWer covenants and agrees to comply with the provisions set forth in Exhibit F
to this Borrower Loan Agreement, which is incorporated in and made a part of this Borrower Loan
Agreement by thlS reference.

Sectlon 5,25 Completion and Maintenance of Project. The Borrower shall cause the
construction of the Improvements, to be prosecuted with diligence and continuity and completed
substantially in accordance with the Plans and Specifications, and in accordance with the Construction
Disbursement Agreement, free and clear of any liens or claims for liens (but without prejudice to the
Borrower’s rights of contest under Section 9.16 hereof) (“Completion”) on or before the Completion Date.
The Borrower shall thereafter maintain the Project as a residential apartment complex in good order and

condition, ordinary wear and tear excepted. A maintenance program shall be in place at all times to assure
the continuation of first class maintenance.

Section 5.26 Fixtures. -The Borrower shall deliver to the Funding Lender, on demand, any.
contracts, bills of sale, statements, receipted vouchers or agreements under which the Borrower or any other
" Person claims title to any materials, fixtures or articles incorporated into the Improvements.
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Section 5.27 Income from Project. The Borrower shall first apply all Gross Income to the
Expenses of the Project, including all amounts then required to be paid under the Funding L.oan Documents
and the funding of all sums necessary to meet the Replacement Reserve Fund Requirement, before using
or applying such Gross Income for any other purpose. Prior to the Conversion Date, the Borrower shall not
make or permit any distributions or other payments of Net Operating Income to its partners, shareholders
or members, as applicable, in each case, without the prior Written Consent of the Funding Lender. -

Section 5.28 Leases and Occupancy Agreements. |

(a) Lease Approval.

(1)  The Borrower has submitted to the Funding Lender, and the Funding Lender has
approved, the Borrower’s standard form of tenant lease for use in the Project. The Borrower shall
not materially modify that approved lease form without the Funding Lender’s prior Written Consent
in each instance, which consent shall not be unreasonably .withheld or delayed. The Borrower may
enter into leases of space within the Improvements (and amendments to such leases) in the ordinary
course of business with bona fide third party tenants without the Fundmg Lender’s prior Written
Consent if’ L

(A) The lease is a Permitted Lease, and is executed in the form approved by
the Funding Lender in accordance with the Constniction Disbursement Agreement;

®) The Borrower, actlng in good faith followmg the exercise of due dlhgence
has determined that the tenant meets requlrements 1mposed under any applicable CC&R;
. and

(C). The lease reﬂects an arm 5- length transactlon subject to the requlrement
that the Borrower comply with any apphcable CC&R.

(i1) If any Event of Default has occugged and is continuing, the Funding Lender may
malke written demand on the Borrower to submit all future leases for the Funding Lender’s Written

Approval pnor to execution. The Borrower shall comply with any such demand by the Funding
Lender -

, (1ii) No Written Approval of any lease by the Funding Lender shall be for any purpose
other than to protect the Funding Lender’s security for the Borrower Loan and to preserve the
Funding Lender’s.rights under the Funding Loan Documents. No Written Approval by the Funding
Lender shall result in a waiver of any default of the Borrower. In no event shall any Written
Approval by the Funding Lender of a lease be a representation of any kind with regard to the lease
or its enforceability, orthe financial capacity of any tenant or guarantor. ‘

(b) Landlord’s Obligations. The Borrower shall perform all obligations required to be
performed by it as landlord. under any lease affecting any part of the Project or any space within the
Improvements.

(c) Leasing and Marketing Agreements. Except as-may be contemplated in the Management
Agreement with the Manager, the Borrower shall not without the Written Approval of the Funding Lender
enter into ‘any leasing or marketing agreement and the Funding Lender reserves the right to approve the
qualifications of any marketing or leasing agent.
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‘Section 5.29 Project Agreements and Licenses. To the extent not heretofore delivered to the
Funding Lender, the Borrower will furnish to the Funding Lender, as soon as available, true and correct -
copies of all Project Agreements and Licenses and the Plans and Specifications, together with assignments
thereof to the Funding Lender and consents in writing to such assignments where required by the Funding
Lender, all in form and substance acceptable to the Funding Lender. Neither the Borrower nor the Genéral
Partner has assigned or granted, or will assign or grant, a security interest in any of the Project Agreements
and Licenses, other than to the Funding Lender and/or the Governmental Lender.

Section 5.30 Payment of Debt Payments. In addition to its obligations under the Borrower Note,
the Borrower will (i) duly and punctually pay or cause to be paid all principal of and interest on any Debt
of the Borrower as and when the same become due on or before the due date; (i) comply with and perform
" all conditions, terms and obligations of other instruments or agreements evidencing or securing such Debt;
(ili) promptly inform the Funding Lender of any default, or anticipated def_gult under any such note,
agreement, instrument; and (iv) forward to the Funding Lender a copy of any notice of default or notice of
any event that might result in default under any such note, agreement, instrament, including Liens '
encumbering the Project, or any portion thereof, which have been subordinated to the; Securlty Instrument
(regardless of whether or not permitted under this Borrower Loan Agreement)

Section 5.31 ERISA. The Borrower will comply, and will cause each of its ERISA Affiliates to
comply, in all respects with the provisions of ERISA.

* Section 5.32 Patriot Act Compliance, The Borrower shall use its good faith and commercially
reasonable efforts to comply with the Patriot Act and all applicable requirements of the Governmental
Authorities having jurisdiction over the Borrower and/or the Project, including those relating to money
laundering and terrorism. The Funding Lender shall have the right to audit the Borrower’s compliance with
the Patriot Act and all apphcable requirements of the Governmental Authorities having jurisdiction over
the Borrower and/or the Project, including those relating to money laundering and terrorism. In the event
that the Borrower fails to_comply w1th the Patriot Act or any such requirements of the Governmental
Authorities, then the Fundmg Lender may, at its option, cause the Borrower to comply therewith and any
and all costs and expenses 1ncurred by the Funding Lender in connection therewith shall be secured by the
Security Instrument and shall be 1mmed1ately due and payable

Sectlon'S.33 Fuf"ds from Equlty Investor The Borrower shall cause the Equity Investor to fund
e t _)fiContnbﬂtmns in the amounts and at the times subject and according to the
terms .of ithe Partnership Agreement All Borrower Required Equity shall be deposited in the Borrower
Equxty Aoe"‘ it of the Project , Fund held by the Fiscal Agent under the Funding Loan Agreement for
dxsbursement t0 ‘the Borrower upon receipt from the Borrower of a Written Requisition in accordance with -
the terms of the Fundlng Loan Agreement and the Construction Disbursement Agreement.

Section 5. 34 Ta C venants The Borrower further represents, warrants and covenants as
follows:

(a) General. The Borrower shall not take any action or omit to take any action which, if taken
or omitted, respectively, would adversely affect the exclusion of interest on the Governmental Lender Note
from gross income (as defined in Section 61 of the Code), for federal income tax purposes and, if it should
take .or permit any such action, the Borrower will take all lawful actions that it can take to rescind such -
action promptly upon having knowledge thereof and that the Borrower will take such action or actions,
including amendment of this Borrower Loan Agreement, the Security Instriment and the Regulatory
Agreement, as may be necessary, in the opinion of Tax Counsel, to comply fully with all applicable rules,
rulings, policies, procedures, regulations or other official statements promulgated or proposed by the
Department of the Treasury or the Internal Revenue Service applicable to the Governmental Lender Note,
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the Funding Loan or affecting the Project. Capitalized terms used in this Section 5.34 shall have the
respective meanings assigned to them in the Regulatory Agreement or, if not defined therein, in the Funding
Loan Agreement With the intent not to limit the generality of the foregoing, the Borrower covenants and
agrees that, prior to the final maturity of the Governmental Lender Note, unless it has received and filed
with the Governmental Lender and the Funding Lender a Tax Counsel No Adverse Effect Opinion (other
than with respect to interest on any portion of the Governmental Lender Note for a period during which
such portion of the Governmental Lender Note is held by a “substantial user” of any facility financed with
the proceeds of the Governmental Lender Note or a “related person,” as such terms are used in Section
147(a) of the Code), the Borrower will comply with this Section 5.34.

() Use of Proceeds The use of the net proceeds of the Fundmg Loan at all times will satisfy
the following requlrements S

(i) .~ Limitation on Net Proceeds. At least ninety f1ve percent (95%] of the net proceeds
of the Fundmg Loan (within the meamng of the Code) actually expended shall be used to pay
Qualified Project Costs that are costs of a “qualified residential rental prOJect (within the meaning
of Sections 142(a)(7) and 142(d) of the Code) and property that is “functronally related and
subordinate” thereto (within the meaning of Secnons 1.103- 8(a)(3) and 1.103- 8(b)(4)(111) of the
Regulations). i

(i) Limit on Costs of Funding. The proceeds of the Funding Loan will be expended
for the purposes set forth in this Borfower Loan Agreement and in the Funding Loan Agreeiment
and no portion thereof in excess of two percent (2%) of the proceeds of the Funding Loan, within
the meaning of Section 147(g) of the Code, Wlll be expended to “pay Costs of Fundmg of the
Funding Loan.

(iii)  Prohibited Facilities. The Borrower shall not use or permit the use of any proceeds
of the Funding Loan or any income from the investment thereof to provide any airplane, skybox,
or other private luxury box, health club facﬂrty, any facility primarily used for gambling, or any

store the principal business of which is the sale of alcoholic beverages for consumption off
premises. : g

. (lv)' leltatron on Land. Less than twenty five percent (25%) of the net proceeds of
the Fundlng Loan actually expended will be used, directly or indirectly, for the acquisition of land

“or an interest therein, nor will any portion of the net proceeds of the Funding Loan be used, directly
or indirectly, for the acquisition of land or an interest therein to be used for farming purposes.

) Limitation on Existing Facilities. No portion of the net proceeds of the Funding
Loan will be used for the acquisition of any existing property or an interest therein unless (A) the
first use of such property is pursuant to such acquisition or (B) the rehabilitation expenditures with
respect to any building and the equipment therefor equal or exceed fifteen percent (15%) of the
cost of acquiring such building financed with the proceeds of the Funding Loan (with respect to
structures other than buildings, this clause shall be applied by substituting one hundred percent
(100%) for fifteen percent (15%)). For purposes of the preceding sentence, the term “rehabilitation
expenditures” shall have the meaning set forth in Section 147(d)(3) of the Code.

(vi)  Accuracy of Information. The information furnished by the Borrower and used by -
the Governmental Lender in preparing its certifications with respect to Section 148 of the Code and
the Borrower’s information statement pursuant to Section 149(e) of the Code is accurate and
complete as of the date of origination of the Funding Loan. '
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(vii)  Limitation of Project Expenditures. The construction, development and equipping

of the Project were not commenced (within the meaning of Section 144(a) of the Code) prior to the

~ sixtieth (60th) day preceding the adoption of the resolution of the Governmental Lender with

respect to the Project on December 12, 2017, and no obligation for which reimbursement will be

sought from proceeds of the Funding Loan relating to the acquisition, construction, rehabilitation,

development or equipping of the Project was paid or incurred prior to sixty (60) days prior to such

date, except for permissible “preliminary expenditures”, which include architectural, engineering

surveying, soil testing, reimbursement bond issuance and similar costs incurred prior to the
‘commencement of construction, rehabilitation or acquisition of the Project. '

(viii)  Qualified Costs. The Borrower hereby represents, covenants and warrants that the
proceeds of the Funding Loan shall be used or deemed used exclusively to pay costs which are (A)
capital expenditures (as defined in Section 1.150-1(a) of the Code’s regulations), (B) not made for
the acquisition of existing property, to the extent prohibited in Section 147(d) of the Code and (C)
allocated so that the building and the land on which it is located will have been financed fifty
percent (50%) or more by the proceeds of the Funding Loan for the purpose of complying with

‘Section 42(h)(4)(B) of the Code; provided however, the foregoing representation, covenant and
warranty is made for the benefit of the Borrower and its partners and neither the Funding Lender
nor the Governmental Lender shall have any obligation to enforce this statement nor shall they
incur any liability to any person, including without limitation, the Borrower, the partners of the
Borrower, any other affiliate of the Borrower or the holders or payees of the Funding Loan and the
Borrower Note for any failure to meet the, intent expressed in the foregoing representation, covenant
and warranty; and provided further, fallure to comply with this representation, covenant and

© warranty shall not constitute a default or. event of default under th1s Borrower Loan Agreement or
the Funding Loan Agreement. ‘ R

© Limitation on Maturity. The average maturity of the Governmental Lender Note does not
exceed one hundred and twenty percent (120%) of the average reasonably expected economic life of the
Project to be financed by the Funding Loan, weighted in proportion to the respective cost of each item
comprising the property the cost of which has been or will be financed, directly or indirectly, with the net
proceeds of the Funding Loan. For purposes of the preceding sentence, the reasonably expected economic
life of property shall be determined as of the later of (A) the Closing Date for the Funding Loan or (B) the
date on which such property is placed in service (or expected to be placed in service). In addition, land -
shall not be taken mto account in determining the reasonably expected economic life of property.

(d) ©- No Arbitrage. :The Borrower shall not take any action or omit to take any action with
respect to the Gross Proceeds of the Funding Loan or of any amounts expected to be used to pay the
principal thereof or the interest.thereon which, if taken or omitted, respectively, would céu_se the
Governmental Lender Note to be classified as an “arbitrage bond” within the meaning of Section 148 of
the Code. Except as provided in the Funding Loan Agreement and this Borrower Loan Agreement, the
Borrower shall not pledge or otherwise encumber, or permit the pledge or encumbrance of, any money,
investment, or investment property as security for payment of any amounts due under this Borrower Loan
Agreement or the Borrower Note relating to the Funding Loan, shall not establish any segregated reserve
or similar fund for such purpose and shall not prepay any such amounts in advance of the payment date of
an equal principal amount of the Funding Loan, unless the Borrower has obtained in each case a Tax
Counsel No.Adverse Effect Opinion with respect to such action, a copy of which shall be provided to the
Governmental Lender and the Funding Lender. - The Borrower shall not, at any time prior to the final
maturity of the Funding Loan, invest or cause any Gross Proceeds to be invested in any investment (or to
use Gross Proceeds to replace money so invested), if, as a result of such investment the Yield of all
investments acquired with Gross Proceeds (or with money replaced thereby) on or prior to the date of such
investment exceeds the Yield of the Funding Loan to the Maturity Date, except as permitted by Section 148
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of the Code and Regulations thereunder or as provided in the Regulatory Agreement. The Borrower further
covenants and agrees that it will comply with all applicable requirements of said Section-148 and the rules -
and Regulations thereunder relating to the Funding Loan and the interest thereon, including the employment
of a Rebate Analyst acceptable to the Governmental Lender and the Funding Lender at all times from and
- after the Closing Date for the calculation of rebatable amounts to the United States Treasury Department.
The Borrower agrees that it will cause the Rebate Analyst to calculate the rebatable amounts not later than

. forty-five (45) days after the fifth (5th) anniversary of the Closing Date and each five (5) years thereafter
and not later than forty-five (45) days after the final Computation Date and agrees that the Borrower will
pay all costs associated therewith. The Borrower agrees to provide evidence of the employment of the
Rebate Analyst satisfactory to the Governmental Lender and the Funding Lender

(e) No Federal Guarantee. Except to the extent permitted by Sectron 149(b) of the Code and
the Regulations and rulings thereunder, the Borrower shall not take or omit to take any action which would
cause the Governmental Lender Note to be “federally guaranteed” within the meamng of Section 149(b) of

_the Code and the Regulations and rulings thereunder

® Representations. The Borrower has supplied or caused to be supphed o, JTax Counsel all
documents, instruments and written information requested-by Tax Counsel, and all such ‘documents, -
instruments and written information supplied by or on behalf of the Borrower at the request ¢ of Tax Counsel,
which have been reasonably relied upon by Tax Counsel in rendering its opinion with respect to the
exclusion from gross income of the interest on the Governmental Lender Note for federal income tax.
purposes, are true and correct in all material respects, do not contain any untrue statement of a material fact
and do not omit to state any material fact necessary to be stated therein in order to make the information
provided therein, in light of the circumstances under which such information was provided, not misleading,
and the Borrower is not aware of any other pertinent information which Tax Counsel has not requested.

(g) Qualified Residential Rental Project. The Borrower hereby covenants and agrees that the
Project will be operated as a “qualified residential rental project” within the meaning of Section 142(d) of
the Code, on a contmuous basis during the longer of the Qualified Project Period (as defined in the
Regulatory Agreement) or any. period durmg which any portion of the Governmental Lender Note remains
outstandmg, to the end that the; mterest on the Governmental Lender Note shall be excluded from ‘gross
income for federal income tax purposes The Borrower hereby covenants and agrees, continuously during
the Quahfred PrOJect Peri "‘d to comply w1th all the provisions of the Regulatory Agreement.

(h) S Information Reportmg Requlrements The Borrower will comply with the information
reporting requlrements of Section 149(e)(2) of the Code requiring certain information regarding the
Governmental Lender Note to be frled with the Internal Revenue Service within prescribed time limits.

® Fundmg Loan Not a Hedge Bond. The Borrower covenants and agrees that not more than
fifty percent (50%) of the proceeds of the Funding Loan will be invested in Nonpurpose Investments having
a substantially guaranteed Yield for four (4) years or more within the meaning of Section 149(f)(3)(A)(ii)
of the Code, and the B01rower reasonably expects that at least eighty five percent (85%) of the spendable
proceeds of the Funding Loan will be used to carry out the governmental purposes of the Funding Loan.
within the three (3) year perlod beginning on the Closing Date.

0 Termination of Restrictions. Although the parties hereto recognize that, subject to the
provisions of the Regulatory Agreement, the provisions of this Borrower Loan Agreement shall terminate
- in accordance with Section 9.14 hereof, the parties hereto recognize that pursuant to the Regulatory
Agreement, certain requirements, including the requirements incorporated by reference in this Section, may
continue in effect beyond the term hereof.
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¢9) Public Approval. The Borrower covenants and agrees that the proceeds of the Funding
Loan will not be used in a manner that deviates in any substantial degree from the Project described in the -
written notice of a public hearing regarding the Funding Loan. :

‘ D 40/60 Test Election. The Borrower and the Governmental Lender hereby elect to apply the
requiremnents of Section 142(d)(1)(B) to the Project. The Borrower hereby represents covenants and

agrees, continuously during the Qualified PI‘OJeCt Period, to comply Wlth all the provisions of the Regulatory
Agreement.

(m) Modification of Tax Covenants. Subsequent to the origination of the Funding Loan and
prior to its payment in full (or provision for the payment thereof having been made in accordance with the
provisions of the Funding Loan Agreement), this Section 5.34 hereof may not be amended, changed,
modified, altered or terminated except as permitted herein and by the Funding Loan Agreement and with
the Written Consent of the Governmental Lender and the Funding Lender. Anything contained in this
Borrower Loan Agreement or the Funding Loan Agreement to the contrary notwithstanding, the
Governmental Lender, the Funding Lender, the Fiscal Agent and the Borrower hereby agree to amend this
Borrower Loan Agreement and, if appropriate, the Funding Loan Agreement and the Regulatory
Agreement, to the extent required, in the opinion of Tax Counsel, in order to maintain the federal tax-
exempt status of interest on the Governmental Lender Note. The party requesting such amendment, which
may include the Funding Lendér, shall notify the other parties to .tni'é Borrower Loan Agreement of the
proposed amendment and send a copy of such requested amendment to Tax Counsel. After review of such
proposed amendment, Tax Counsel shall render to the Funding Lender and the Governmental Lender an
opinion as to the effect of such proposed amendmeént upon the federal tax- -exemnpt status of the interest on
Governmental Lender Note. The Borrower shall pay all necessary fees and expenses incurred with respect
to such amendment. The Borrower, the Governmental Lender and; where: applicable, the Funding Lender
per written instructions from the Governmental Lender shall” execute deliver and, if applicable, the
Borrower shall file of record, any and all documents and 1nstruments including without limitation, an
amendment to the Regulatory Agreement, with a file- -stamped copy to the Funding Lender, necessary (o
effectuate the intent of this Section 5.34, and the Borrower and the Governmental Lender hereby appoint
the Punding Lender as their true and lawful attorney-in-fact to execute, deliver and, if applicable, file of
record on behalf of the Borrower or the Governmental Lender, as is applicable, any such document or
instrument (in such form as may be approved by and upon instruction of Tax Counsel) if either the Borrower
or the Governmerital Lender defaults in the performance of its obligation under this Section 5.34; provided,
however, that the Funding Lender shall take no action under this Section 5.34 without first notifying the
Borrower or the Governmental Lender, as is applicable of its intention to take such action and providing

the Borrower or the Governmental Lender, as is applicable, a reasonable opportumty to comply with the
requirements of this Section 5. 34

The Borrower irrevocably authorizes and directs the Fiscal Agent and any other agent designated
by the Governmental Lender to make payment of any fees and expenses incurred with respect to any
amendment referenced above from funds of the Borrower, if any, held by the Fiscal Agent or the Funding
Lender, or-any agent of the Governmental Lender or the Funding Lender.

(n) Compliance with Tax Certificate. In furtherance of the covenants in this section, the
Borrower shall execute, deliver and comply with the provisions of the Tax Certificate, which are by this
reference incorporated into this Borrower Loan Agreement and made a part of this Borrower Loan
Agreement as if set forth in this Borrower Loan Agreement in full, and the terms of which shall control
over any confhctmg provisions of this Borrower Loan Agreement.
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Section 5.35. Payment of Rebate.

(@ Arbitrage Rebate. The Borrower agrees to take all steps necessary to compute and pay any
rebatable arbitrage relating to the Funding Loan or the Governmental Lender Note in accordance with
Section 148(f) of the Code including:

@ Delivery of Documents and Money on Cornputation Dates, The Borrower will
deliver to the Fiscal Agent, with a copy to the Funding Lender, within fifty-five (55) days after
each Computation Date:

(A) a statement, signed by the Borrower, stating the Rebate Amount as of
such Computation Date; :

(B).  if such Computation Date is an Instaliment Computation Date, an amount
that, together with any amount then held for the credit of the Rebate Fund, is equal to at
least mnety percent (90%) of the Rebate Amount as of such Installment Computation Date,
less any “previous rebate payments” made to the United States (as that term is used in
Section 1.148-3(f)(1) of the Regulatlons), or if such Computation Date is the-final
Computation Date, an amount that, together with any amount then held for the credit of the
Rebate Fund, is equal to the Rebate Amount as of such final Computation Date, less any

“previous rebate payments” made to the United States (as that term is used in Section
1.148-3(£)(1) of the Regulatlons)' and .

() an Internal Revenue Serv1ce Form 803 8—T properly signed and completed
as of such Computation Date. L :

(i) Correction of Underpayments. -If the Borrower shall discover or be notified as of -
any date that any payment paid to the United States Treasury pursuant to this Section 5.35 of an
amount described in Section 5.35(a)(1)(A) or (B) above shall have failed to satisfy any requirement
of Section 1.148-3 of the Regulations (whether or not such failure shall be due to any default by
the Borrower, the-Governmental Lender or the Funding Lender), the Borrower shall (1) pay to the
Fiscal Agent (for deposit to the Rebate Fund) and cause the Fiscal Agent to pay to the United States
Treasury from the Rebate Fund the underpayment of the Rebate Amount, together with any penalty
and/or interest due, as specified in Section. 1.148-3(h) of the Regulations, within one hundred and

. 'seventy five (175) days after any discovery or notice and (2) deliver to the Fiscal Agent an Internal
Revenue Service Form 8038-T completed as of such date. If such underpayment of the Rebate
Amount, together with any penalty and/or interest due, is not paid to the United States Treasury in
the amount.and manner and by the time specified in the Regulations, the Borrower shall take such -
steps as are necessary to prevent the Governmental Lender Note from becoming an arbitrage bond
within the meaning of Section 148 of the Code.

(ii1) . Reoor_ds. ‘The Borrower shall retain all of its accounting records relating to the
funds established under this Borrower Loan Agreement and all calculations made in preparing the
statements described in this Section 5.35 for at least six (6) years after the later of the final maturity
of the Governmental Lender Note or the date the Funding Loan is retired in full.

(iv)  Costs. The Borrower agrees to pay all of the fees and expenses of a nationally
recognized Tax Counsel, the Rebate Analyst a certified public accountant and any other necessary
consultant employed by the Borrower or the Funding Lender in connection with computing the

" Rebate Amount. ‘
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v) No Diversion of Rebatable Arbitrage. The Borrower will not indirectly pay any -
amount otherwise payable to the federal government pursuant to the foregoing requirements to any
person other than the federal government by entering into any investment arrangement with respect
to the Gross Proceeds of the Funding Loan which is not purchased at Fair Market Value or includes

terms that the Borrower would not have included if the Funding Loan were not subject to Section
148(f) of the Code.

(vi) Modification of Requirements. If at any time during the term of this Borrower
Loan Agreement, the Governmental Lender, the Funding Lender or the Borrower desires to take
any action which would otherwise be prohibited by the terms of this Section 5.35, such Person shall
be permitted to take such action if it shall first obtain and provide to the other Persons named herein
a Tax Counsel No Adverse Effect Opinion with respect to such action.

- (b) Rebate Fund. The Fiscal Agent shall deposit or transfer- to.t.he credit of the Rebate Fund
each amount delivered to the Fiscal Agent by the Borrower for deposit thereto and each amount directed
by the Borrower to be transferred thereto.

{©) Within fifteen (15) days after each receipt or transfer of funds to the Rebate.Fund the Fiscal

Agent shall withdraw from the Rebate Fund and pay to the United States of America the entrre balance of
the Rebate Fund.

(d) ©  All payments to the United States of America pursuant to this Section 5.35 shall be made
by the Fiscal Agent for the account and in the name of the Governmental Lender and shall be paid through
the United States Mail (return receipt requested or overnight delivery), addressed to the appropriate Internal
Revenue Service Center and accompanied by the appropriate Internal Revenue Service forms (such forms
to be provided to the Fiscal Age'nt by the Borrower or the Rebate Analyst as set forth in this Section 5.35).

(e) The Borrower shall 'preserve all statements, forms and explanatlons received delivered
pursuant this Section 5,35 and all records of transactions in the Rebate Fund until six (6) years after the
retirement of the Fundmg Lo L -

(®  .Moneys and secuntles held m the Rebate Fund shall not be deemed funds of the Fiscal
Agent, the Fundmg' Lender, or the Governmental Lender and are not pledged or otherwise subject to any
security. interest in favor of unding Lender to secure the Funding Loan or any other obligations.

(g) by Noththstandm nythmg to the contrary in this Borrower Loan Agreement, no payment
shall be made to the United State f the Borrower shall furnish to the Governmental Lender and the Funding
Lender an op1n10n of Tax. Counsel to the effect that such payment is not required under Section 148(d) and
() of the Code in 'order to mamtam the federal tax-exempt status of the interest on Governmental Lender
Note. In such event, the Borrower shall be entitled to withdraw funds from the Rebate Fund to the extent

- the Borrower shall prov1de a Tax Counsel No Adverse Effect Opinion (as defined in the Funding Loan

Agreement) to the Governmental Lender, the Fiscal Agent and the Funding Lender with respect to such
withdrawal.

(h) Notwithstanding the foregoing, the computations and payments of the Rebate Amount
referred to in this Section 5.35 need not be made to the extent that neither the Governmental Lender nor the
- Borrower will thereby fail to comply with any requirements of Section 148(f) of the Code based on a Tax
Counsel No Adverse Effect Opinion, a copy of which shall be provided to the Funding Lender.

Section 5.36 Covenants under Funding Loan Agreement. The Borrower will fully and
faithfully perform all the duties and obligations which the Governmental Lender has covenanted and agreed
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in the Funding Loan Agreement to cause the Borrower to perform and any duties and obligations which the
Borrower is required in the Funding Loan Agreement to perform. The foregoing will not apply to any duty
or undertaking of the Governmental Lender which by its nature cannot be delegated or assigned.

Section 5.37 Notice of Default. The Borrower will advise the Governmental Lender, the Funding
Lender, the Fiscal Agent and the Servicer promptly in writing of the occurrence of any Potential Default or
Event of Default hereunder, specifying the nature and period of existence of such event and the actions
being taken or proposed to be taken with respect thereto,

ARTICLE VI

NEGATIVE COYENANTS

The Borrower hereby covenants and agrees as follows, which covenants shall remain in effect so
long as any Borrower Payment Obligation or other obligation of the Borrower under any of the other
Funding Loan Documents remains outstanding or unperformed The Borrower covenants and agrees that
it will not, directly or indirectly: R

Section 6.1 Management Agreement. Without first.obtaining the Funding Lender’s- prior
Written Consent, enter into the Management Agreement, and thereafter the Borrower shall not, without the
Funding Lender’s prior Written Consent (which.consent shall not be unreasonably withheld) and subject to
the Regulatory Agreement: (i) surrender, termmate or cancel the Management Agreement or otherwise
replace the Manager or enter into any other management agreement; (ii) reduce or consent to the reduction
of the term of the Management Agreement; (iii) increase or consent to the increase of the amount of any
charges under the Management Agreement; (iv) otherw1se modxfy, ‘change, supplement, alter or amend in
any material respect, or waive or release in any matenal respect any of its rights and rermedies under, the
Management Agreement; or (v) suffer or permit the occurrence and continuance of a default beyond any
applicable cure period under the Management Agreement (or any successor management agreement) if
such default permits the Manager to terminate the Management Agreement (or such successor management
agreement).

Section 6 2 Dlssolutlon Dissolve or liquidate, in whole or in part, merge with or consolidate into
another Person :

Section 6.3 Change in Business or Operation of Property. Enter into any line of business other
than the ownership and operation of the Project, or make any material change in the scope or nature of its
business objectives, purposes or’ operations, or undertake or participate in activities other than the
continuance of its present business and activities incidental or related thereto or otherwise cease to operate
the Project as a multifamily property or terminate such business for any reason whatsoever (other than
temporary cessation in connection with construction of the Project).

Section 6.4 Debt Cancellation. Cancel or otherwise forgive or release any claim or debt owed to
the Borrower by a Person, except for adequate consideration or in the ordinary course of the Borrower’s
business in its reasonable judgment.

' Sectlon 6.5 Assets. Purchase or own any real property or personal property incidental thereto
other than the Project.
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Section 6.6 Transfers. Make, suffer or permit the occurrence of any Transfer other than a transfer

permitted under the Security Instrument and the Regulatory Agreement, nor transfer any material License -
required for the operation of the Project.

Section 6.7 Debt. Other than as expressly approved in writing by the Funding Lender, create, .
incur or assume any indebtedness for borrowed money (including subordinate debt) whether unsecured or
secured by all or any portion of the Project or interest therein or in the Borrower or any partner thereof
(including subordinate debt) other than (i) the Borrower Payment Obligations, (ii) the Subordinate Debt,

(iii) secured indebtedness incurred pursuant to or permitted by the Funding Loan Documents, and (iv) trade
payables incurred in the ordinary course of business.

Section 6.8 Assignment of Rights. Without the Funding Lender’s prior Written Consent, attempt

to assign the Borrower’s rights or interest under any Funding Loan Document in contravention of any
Funding Loan Document.

Section 6.9 Principal Place of Business. Change its prine'ipal place of business without providing
fifteen (15) days prior Written Notice of the change to the_ Funding Lender and the Servicer.

Section 6.10. Partnership Agreement. Without the Fundmg Lender’s prior Written Consent
(which consent shall not be unreasonably withheld) surrender, . terminate, cancel, modify, change,
supplement, alter or amend in any material respect, or waive or release in any material respect, any of its
rrghts or remedies under the Partnership Agreement provided, however, the consent of the Funding Lender
is not required for an. amendment of the Partnershlp Agreement resultmg solely from a transfer of

partnership interests of the Borrower permitted Wlthout the Fundmg Lender s consent under Section 6.3(c)
of the Secunty Instrument. : E g

“Section 6.11 ERISA. Maintain, sponsor, contribute to or become obligated to contribute to, or
suffer or permit any ERISA Affiliate of the Borrower to, maintain, sponsor, contribute to or become
obligated to contribute to, any Plan, or permit the assets of the Borrower to become “plan assets,” whether
by operation of law or under regulations promulgated under ERISA:

Section 6.12.No Hedging Arrangements. Wrthout the prior Written Consent of the Funding
Lender or unless otherwise required by this Borrower Loan Agreement, the Borrower will not enter into or
guarante prov1de security for or otherwise undertake any form of contractual obligation with respect to
erest rate swap, mterest fate cap or other arrangement that has the effect of an interest rate swap or
interest rat '__cap or that otherw1$e4(d1rect1y or indirectly, derivatively or synthetically) hedges interest rate
risk associated w1th being a deb of variable rate debt or any agreement or other arrangement to enter into
any of the above oh a future date or after the occurrence of one or more events in the future.

Section 6.13 Loans an‘d Investments; Distributions; Related Party Payments.

(a) Without the prior Written Consent of the Funding Lender in each instance, the Borrower
shall not (i) lend money, make investments, or extend credit, other than in the ordinary course of its business
as presently conducted; or (ii) repurchase, redeem or otherwise acquire any interest in the Borrower, any
Affiliate or any other Person owning an interest, directly or indirectly, in the Borrower, or make any
distribution, in cash or in kind, in respect of interests in the Borrower, any Affiliate or any other Person
owning an interest, directly or indirectly, in the Borrower (except to the extent permitted by the Securlty
Instrument and subject to the limitations set forth in Section 5.27 hereof).

(b) Except (i) for the period of time prior to Conversion Date, Developer Fee payments
permitted under Section 3.7 of Exhibit E to the Construction Disbursement Agreement, or (ii) as otherwise
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expressly permitted by the Funding Lender, no Disbursements for the Developer Fee or any deferred

developer fee as determined by the Fundmg Lender on the Closing Date shall be made prior to the
Conversion Date.

Section 6.14 Amendment of the Related Documents or CC&R’s. Without the prior Written
Consent of the Funding Lender in each instance, except as provided herein or in the Construction
Disbursement Agreement, the Borrower shall not enter into or consent to any amendment, termination,
modification, or other alteration of any of the Related Documents or any of the CC&R’s (including, without
limitation, those contained in this Borrower Loan Agreement, any Architect’s Agreement or Engineer’s
Contract, any Construction Contract, and any Management Agreement, but excluding the Partnership

Agreement, which is covered by Section 6.10 hereof), or any assrgnment transfer pledge or hypothecatron
of any of its rights thereunder, if any. :

Section 6.15 Personal Property. The Borrower shall not install méiterials personal property,
equipment or fixtures subject to-any secunty agreement or other agreement or contract wherern the right is
fixtures, or whereby title to any of the same is not completely vested in the BorroWer at the time of
installation, without Funding Lender’s prior Written Consent; provrded however, that this-Section 6,15

shall not apply to laundry equipment or other equipment that is owned by a thlrd-part\/ vendor and
commercial tenants. :

Section 6.16 Fiscal Year. Without the Funding Lender’s Written Consent, which shall not be
unreasonably withheld, neither the Borrower nor the General Partner shall change the times of
commencement or termination of its fiscal year or other accounting perrods or change its methods of
accounting, other than to conform to GAAP. :

Section 6.17 Pub11c1ty Nerther the Borrower nor any General Partner shall issue any publicity
release or other communication to any, .print, broadcast or on-line media, post any sign or in any other way
identify the Fundmg Lender or any of its Affiliates as the source of the financing provided for herein,
without the prior Written Approval of. the Funding Lender in each instance (provided that nothing herein
shall prevent the Borrower or any, General Partper from identifying the Funding Lender or its Affiliates as

disclosure reanre, ts\apphcable o publicly held companres) The Borrower and any General Partner
agree that 1o 31gn shall be po: ted on'the, PI‘OJeCt in connectron with the construction of the Improvements

Section 6.18 Subordrna_e Loan Documents. Without the Funding Lender’s prior Wntten.
Consent, the Borrower will not. surrender terminate, cancel, modify, change, supplement, alter, amend,

waive, release, assign, transfer, pledge or hypothecate any of its rights or remedies under the Subordinate
Loan Docurnents.

Section 6.19 [Intentronally Omitted.}

Section 6.20 Controlled Substances. Borrower shall not, and shall not suffer or permit a tenant
under any lease to violate any Legal Requirements affecting the Property, including the Controlled
Substances Act, or which could otherwise result in the occurrence of an Event of Default, including the
commencement of any proceedings under the Civil Asset Forfeiture Reform Act. Upon learning of any
conduct contrary to this Section, Borrower shall immédiately take all actions reasonably expected under
the circumstances to terminate any such use of the Property, including: (a) to give timely notice to an
appropriate law enforcement agency of information that led Borrower to know such conduct had occurred,
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and (b) in a timely fashion to revoke or make a good faith attempt to revoke permission for those engaging
in such conduct to use the Property or to take reasonable actions in consultation with a law enforcement
agency to discourage or prevent the illegal use of the Property.

Section 6.21 Sanctions. Borrower shall ‘not, directly or indirectly, use the proceeds of the
Borrower Loan, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint
venture partner or other Person, to fund the activities of or business with any Person, or in any country or
territory, that, at the time of such funding, is the subject of Sanctions, or in any other manner that will result
in a violation by any Person (including any Person participating in the transaction being fmanced by the
Borrower Loan, whether as underwriter, advisor, investor or otherwise) of Sanctions.

Section 6.22 Effect of Supplemental Loan Agreement Following Conversion., The parties
hereto acknowledge that upon satisfaction of the “Funding Conditions” set forth in the Loan Purchase
Agreement and Permanent Funding Lender’s purchase of the Funding Loan on the Conversion Date,
Permanent Funding Lender shall become the Funding Lender and the Servicer. Notwithstanding anything
to the contrary contained herein, upon the Conversion Date, the Supplemental Loan Agreement is hereby
deemed to supplement and modify the terms of this Agreement. In the event of any conflict between terms
of this Loan Agreement and the Supplemental Loan, Agreement, the terms of the Supplemental Loan
Agreement shall govern and control, except with respect to Unass1gned Rights (as defined in the Funding
Loan Agreement) or any terms which have the effect of modifying the terms of the Funding Loan and the

Governmental Lender Note which shall only be permitted upon receipt of a Tax Counsel No Adverse Effect
" Opinion. . -

ARTiCiE vIL

DEFAULTS

Section 7. 1 Events of Default. Each of the followmg events shall constitute an “Event of Default”
under this Borrower Loan Agreement; o

(a) (1) failure by the Borrower to pay any Borrower Loan Payment in the manner and on the
date such payment is due in accordance with the terms and provisions of the Borrower Note, or (ii) the
failure by the Borrower to pay any Additional Borrower Payment on the date such payment is due in
accordance with the terms and provisions of the Borrower Note, the Security Instrument, this-Borrower
Loan Agreement or any other Funding Loan Document;

(b) - failure by or on behalf of the Borrower to pay when due any amount (other than as provided
in subsection (a) above or elsewhere in this Section 7.1) required to be paid by the Borrower under this
Borrower Loan Agreement, the Borrower Note, the Security Instrument or any of the other Funding Loan
Documents, including a failure to repay any amounts that have been previously paid but are recovered,
attached or enjoined pursuant to any insolvency, receivership, liquidation or similar proceedings, which

default remains uncured for a period of five (5) days after Written Notice thereof shall have been given to
the Borrower;

() an Event of Default, as defined by the Borrower Note, the Security Instrument or any other
Funding Loan Document, occurs (or to the extent an “Event of Default” is not defined in any other Funding
Loan Document, any defanlt or breach by the Borrower or the Guarantor of its obligations, covenants,

representations or warranties under such Funding Loan Document occurs and any applicable notice and/or
cure peuod has expired);’ :
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(d) any representation or warranty made by any of the Borrower, the Guarantor or any General
- Partner in any Funding Loan Document to which it is a party, or in any report, certificate, financial statement
or other instrument, agreement or document furnished by the Borrower, the Guarantor or any General

Partner in connection with any Funding Loan Document, shall be false or misleading in any material respect
as of the Closing Date;

(e) the Borrower shall make a general a381 gnment for the benefit of ¢reditors, or shall general]y
not be paymg its debts as they become due;

® the Borrower Controlling Entity shall make a general assignment for the benefit of
creditors, shall generally not be paying its debts as they become due, or an Act of Bankruptcy with respect
to the Borrower Controlling Entity shall occur, unless in all cases the Borrower Controlling Entity is
replaced with a substitute Borrower Controlling Entity that satisfies the requirements of Section 21 of the
Security Instrument; which, in the case of a non-profit Borrower Controlling Entity, may be replaced within
sixty (60) days of such event with another non-profit Borrower Controlling Entity acceptable to the Fundmg
Lender, in which case no Event of Default shall be deemed to have occurred;

(&) any portion of the Borrower Requrred Equlty to be made by the Equity Investor is not
received in accordance with the Partnership Agreement after the exprratlon of all applicable notice and cure
periods; :

(h) the failure by the Borrowet or, any ERISA Affrhate -of the Borrower to comply in all '
respects with ERISA, or the occurrence of any othier event (with respect tg the failure of the Borrower or
any ERISA Affiliate to pay any amount requrred to be pa1d under ERISA or. with respect to the termination
of, or withdrawal of the Borrower or any ERISA Affiliate from, any employee benefit or welfare plan
subject to ERISA) the effect of which is to rmpose upon Borrower (after giving effect to the tax
consequences thereof) for the payment of any amount-in excess of Flfty Thousand Dollars ($50,000);

(i) a Bankruptcy Event shall occur with respect to the Borrower, any General Partner or the
Guarantor, or there shall bea  change in the assets, liabilities or financial position of any such Person which
has a material adverse effect upon the ability. of such Person to perform such Person’s obligations under
this Borrower Loan, Agreement any other Fundmg Loan Document or any Related Document, provided
that any such. Bankruptcy Eyent with respect to a Guarantor shall not constitute an Event of Default: (i) if
such Bankruptcy Event occufs,on or after the date upon which the Guaranty terminates in accordance with
its terms (or the date upon Wthh all of the. Guarantres have terminated in accordance with their terms, if
more than onle, .Guaranty was exec‘uted by ¢ such Guarantor), or (it) if such Bankruptcy Event occurs prior to
the date upon whrch the Guaranty terminates in accordance with its terms (or the date upon which all of the
Guaranties have termmated n accordance with their terms, if more than one Guaranty was.executed by .
such Guarantor) and the Borrower replaces such Guarantor with a person or entity satisfying the Funding
Lender’s mortgage credlt standards for principals and acceptable to the Funding Lender in its sole and
absolute discretion wrthm thrrty (30) days after notice thereof from the Funding Lender;

) all or any part of the property of the Borrower is attached, levied upon or otherwise seized
by legal process, and such attachment, levy or seizure is not quashed, stayed or released: (i) prior to the
Completion Date, within ten (10) days of the date thereof or (ii) after the Completron Date, within thirty -
(30) days of the date thereof;

¢} subject to Section 9.16 hereof, the Borrower fails to pay when due any monetary obligation |
(other than pursuant to this Borrower Loan Agreement) to any Person in excess of $100,000, and such
failure continues beyond the expiration of any applicable cure or grace periods;
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(D any material litigation or proceeding is commenced before any Governmental Authority
against or affecting the Borrower, any General Partner or the Guarantor, or property of the Borrower, any
General Partner or the Guarantor, or any part thereof, and such litigation or proceeding is not defended
diligently and in good faith by the Borrower, any General Partner or the Guarantor, as applicable, provided

-that any such material litigation or proceeding against a Guarantor shall not constitute an Event of Default:
(i) if such material litigation is commenced on or after the Conversion Date, or (i) if such material litigation
or proceeding is commenced prior to the Conversion Date and the Borrower replaces the applicable

‘Guarantor with a person or entity satisfying the Funding Lender’s mortgage credit standards for principals

and acceptable to the Funding Lender in its sole and absolute discretion within thlrty (30) days after notice
thereof from the Funding Lender; :

(m)  afinal judgment or decree for monetary damages in excess of $50,000 or a monetary fine
or penalty (not subject to appeal or as to which the time for appeal has exprred) is entered against the
Borrower, any General Partner or the Guarantor by any Governmental Authority, and such judgment,
decree, fine or penalty is not paid and discharged or stayed (i) prior to the Completion Date, within ten (10)
days after entry thereof or (ii) after the Completion Date, within thirty (30) days after entry thereof (or such
longer period as may be permitted for payment by the terms of such judgment, fine or penalty) provided
that any such judgment, decree, fine or penalty agamst a Guarantor shall not constitute an Event of Default:
(1) if such judgment, decree, fine or penalty is entered on or after the Conversion Date, ‘or (i1) if such
judgment, decree, fine or penalty is entered prior to the Conversion Date and the Borrower replaces the
applicable Guarantor with a person or entity satisfying the Funding Lender’s mortgage credit standards for

principals and acceptable to the Funding Lender in its sole and .absolute discretion within thlrty (30) days
* after notice thereof from the Funding Lender;

(n) a fmal, un-appealable and uninsured money judgment or judgments, in favor of any Person
other than a Governmental Authority, in the aggregate sum of $50,000 or more shall be rendered against
the Borrower, any General Partner .o the Guarantor, or against any of their respective assets, that is not
paid, superseded or stayed (i) prior to.the Completion Date, within ten (10) days after entry thereof or (ii)
after the Completion Date within thlrty (30) days after entry thereof (or such longer period as may be
permitted for payment by the terms of such judgment); or any levy of execution, writ or warrant of
attachment, or similar process,” is entered or_filed against the Borrower, any General Partner or the
Guarantor, or against any of their respectrve assets (that is likely to have a material adverse effect upon the
ability of the Borrower, "y,_General Partner or the Guarantor to perform their respective obligations under
this Borrower Loan Agreement any other Fundmg Loan Document or any Related Document), and such
it, warrant or process shall remain unsatisfied, unsettled, unvacated, unhanded and unstayed
1 prlor to the:Completron Date, for a perlod of ten (10) days or (ii) after the Completion Date, for a period
of thirty (30) days or in any event later than five (5) Business Days prior to the date of ‘any proposed sale
thereunder, prov1ded that any such judgment, levy, writ, warrant, attachment or similar process against a
Guarantor shall not constitute an Event of Default: (i) if such judgment, levy, writ, warrant, attachment or
similar process is entered on. or after the Conversion Date, or (ii) if such judgment, levy, writ, warrant,
attachment or similar process is entered prior to the Conversion Date and the Borrower replaces the
applicable Guarantor with a person or entity satisfying the Funding Lender’s mortgage credit standards for

principals and acceptable to the Funding Lender in its sole and absolute drscretron within thirty (30) days
after notice thereof from the Funding Lender;

(0) the inability of the Borrower to satisfy any condition for the receipt of a Disbursement
hereunder (other than an Event of Default specifically addressed in this Section.7.1 and unless expressly
waived in writing by the Funding Lender) and failure to resolve the situation to the satisfaction of the
Funding Lender for a period in excess of thirty (30) days after Written Notice from the Funding Lender
unless (i) such inability shall have been caused by conditions beyond the control of the Borrower, including,
without limitation, acts of God or the elements, fire, strikes and disruption of shipping; (ii) the Borrower
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shall have made adequate provision, acceptable to the Funding Lender, for the protection of materials stored
on-site or off-site and for the protection of the Improvements to the extent then constructed against
deterioration and against other loss or damage or theft; (iii) the Borrower shall furnish to the Funding Lender
satisfactory evidence that such cessation of construction will not adversely affect or interfere with the rights
of the Borrower under labor and materials contracts or subcontracts relating to the construction or operation
of the Improvements; and (iv) the Borrower shall furnish to the Funding Lender satisfactory evidence that
the completion of the construction of the Improvements can be accomplished by the Completion Date;

(p) - the construction of the Improvements is-abandoned or halted prior to the Completion Date
for any period of thirty (30) consecutive days, except in the case of Force Majeure as permitted pursuant to
Section 7.14 of the Constructlon Dlsbursement Agreement;

(@ the Borrower shall fail to keep in force and effect any material permit, license, consent or
approval required under this Borrower Loan Agreement, or any Governmental Authority with jurisdiction
over the Property or the Project orders or requires that construction of the Improvements be stopped, in
whole or in part, or that any required approval, license or permit be withdrawn or suspended, and the order,
requirement, withdrawal or suspension remains in effect for a period of thirty (30) days;

(3] failure by the Borrower to complete the construction of the Improvements in accordance
with this Borrower Loan Agreement and the Construction Disbursement Agreement on or prior to the
Completlon Deadiine (as defmed in the Constructlon Dlsbursement Agreement),

(s) failure by the Borrower to satlsfy all of the Fundmg Conditions set forth in the Loan
Purchase Agreement (unless expressly waived in. wrltlng by.the Permanent Fundmg Lender) and cause the
Conversron Date to occur on or before the Termlnatron Date :

() failure by any Subordinate Lender to disburse the proceeds of its Subordinate Loan in such
amounts and at such times as set forth in the Cost Brea};down and in the Subordinate Loan Documents;

(w) an “Event of Default” or “Default” (asa‘de_fined in the applicable agreement) shall occur
under any of the Subordinate Loan Documents, after the expiration of all applicable notice and cure periods;
or S : :

W) the Borrower fails to obtain all grading, foundation, building and all other construction
permits, licenses and authorizations from all applicable Government Authorities or third parties necessary
for the construction of the Project, prior to the earlier of (i) the date required under the Construction
Disbursement Agreement or (ii) the time such permit, license, or authorization is required for the applicable
stage of constructlon or operatlon of the PI‘O_]CCt or

(w) any failure by the Borrower to perform or comply with any of its obligations under this
Borrower Loan Agreement (other than those specified in this Section 7.1), as and when required, which
continues for a period. of thirty (30) days after Written Notice of such failure by the Funding Lender or the
Servicer on its behalf to the Borrower; provided, however, if such failure is susceptible of cure but cannot
reasonably be cured within such thirty (30) day period, and the Borrower shall have commenced to cure
such failure within such thirty (30) day period and thereafter diligently and expeditiously proceeds to cure
the same, such thirty (30) day period shall be extended for an additional period of time as is reasonably
necessary for the Borrower in the exercise of due diligence to cure such failure, such additional period not
to exceed sixty (60) days. However, no such notice or grace period shall apply to the extent such failure
could, in the Funding Lender’s judgment, absent immediate exercise by the Funding Lender of a right or
remedy under this Borrower Loan Agreement, result in harm to the Funding Lender, impairment of the
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Borrower Note or this Borrower Loan Agreement or any security given under any other Fundmg Loan
Document; or :

(x) - ajudicial or nonjudicial forfeiture or seizure proceeding is commenced by a Governmental
Authority and remains pending with respect to the Property or any part thereof, on the grounds that the
Property or any part thereof had been used to commit or facilitate the commission of a criminal offense by
any Person, including any tenant, pursuant to any Law, including under the Controlled Substances Act or
the Civil Asset Forfeiture Reform Act, regardless of whether or not the Property or the Security Instrument
shall become subject to forfeiture or seizure in connection therewith; or

(y) (i) The AHAP or any HAP Contract (in each case as defined in the Construction
Disbursement Agreement) is amended, modified, supplemented, terminated or cancelled without the prior

written consent of Servicer, or (ii) there is a default or an Event of Default under the AHAP or any HAP
" Contract.

Section 7.2 Remedies.

Section 7.2.1 Acceleration. Upon the occurrence of an Event of Default (other than an

Event of Default described in paragraph (e), (f) or (i) of Section 7.1 hereof) and at any time and from time
to time thereafter, as 1ong as such Event of Default continues fo exist, in addition to any other rights or
remedies available to the Governmental Lerder pursuant to the Fundmg Loan Documents or at law or in
equity, the Funding Lender may, take such action (whether directly or by directing the actions of the Fiscal
Agent), without notice or demand, as the Funding Lender deems advisable to protect and enforce its rights
and/or the rights of the Governmental Lender against the Borrower and'fui; and to the Project, including
declaring the Borrower Payment Obligations to be immediately due and payable (including, without
limitation, the principal of, Prepayment Premium, if any, and interest on and all other amounts due on the
Borrower Note to be immediately ¢ due and payable), without notice or demand, and apply such payment of
the Borrower Payment Obhgauons n any manner and in any order determined by the Funding Lender, in
the Funding Lender’s sole-and absolute discretion; and upon any Event of Default described in paragraph
(e), (F) or (i) of Section 7.1 hereof the. BorrOWer Payment Obligations shall become immediately due and
payable, without notlce or demand a_nd the Borrower hereby expressly waives any such notice or demand, -
anything contaj ny Fundmg Loan Document to the contrary notwithstanding. Notwithstanding

anything herem v ntrary, enfcrcement of remedies hereunder and under the Funding Loan Agreement
shall be cont . Fun

Fiscal Agent agamst the Borrower under the Funding Loan Documents or at law or in equity may be
exercised by the Fundi g Lender or the Fiscal Agent, at any time and from time to time, whether or not all
or any of the Borrower: Payment Obligations shall be declared due and payable, and whether or not the
Funding Lender shall hav: “commenced any foreclosure proceeding or other action for the enforcement of
its rights and remedies under any of the Funding Loan Documents. Any such actions taken by the Funding
Lender shall be cumulative and concurrent and may be pursued independently, singly, successively,
together or otherwise, at such time and in such order as the Funding Lender may determine in its sole
discretion, to the fullest extent permitted by law, without impairing or otherwise affecting the other rights
and remedies of the Funding Lender permitted by law, equity or contract or as set forth in the Funding Loan
Documents. Without limiting the generality of the foregoing, the Borrower agrees that if an Event of
Default is continuing, all Liens and other rights, remedies or privileges provided to the Funding Lender
shall remain in full force and effect until they have exhausted all of its remedies, the Security Instrument
has been foreclosed, the Project has been sold and/or otherwise realized upon satisfaction of the Borrower
. Payment Obligations or the Borrower Payment Obligations has been paid in full. To the extent permitted
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by applicable law, nothing contained in any Funding Loan Document shall be construed as requiring the
-Funding Lender to resort to any portion of the Project for the satisfaction of any of the Borrower Payment
Obligations in preference or priority to any other portion, and the Funding Lender may seek satisfaction out’
of the entire Project or any part thereof, in its absolute-discretion.

Notwithstanding any provision herein to the contrary, the Governmental Lender, the Fiscal Agent
and the Funding Lender agree that any cure of any default made or tendered by the Equity Investor 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 7.2.3 Delay. No delay or omission to exercise any remedy, right, power accruing -
upon an Event of Default, or the granting of any indulgence or compromise. by the Funding Lender or the
Fiscal Agent shall impair any such remedy, right or power hereunder or-be construed as a waiver thereof,
- but any such remedy, right or power may be exercised from time to fime and as often as may be deemed
expedient. A waiver of one Potential Default or Event of Default shall not be construed to be a waiver of
any subsequent Potential Default or Event of Default or to impair any remedy, rlght Or power consequent
thereon. Notwithstanding any other provision of this Borrower Loan Agreement, the Funding Lender
reserves the right to seek a deficiency judgment or preserve a deficiency claim, in connectlon with the
foreclosure of the Security Instrument to the extent necessary to foreclose on the Project, the rents, the funds
or any other Collateral.

‘Section 7.2.4 Set Off; Waiver of Set Off. Upon the occurrence of an Event of Default,
the Funding Lender may, at any time and from time to time, without notice to the Borrower or any other
Person (any such notice being expressly waived), set off and appropriate and apply (against and on account
of any obligations and liabilities of the Borrower to the Funding Lender, the Governmental Lender or the
Fiscal Agent arising under or connected with this Borrower Loan Agreement and the other Funding Loan
Documents, irrespective of whether-or not the Fundmv Lender or the Fiscal Agent shall have made any
demand therefor, and although such obhgat1ons and liabilities may be contingent or unmatured), and the
Borrower hereby grants to. the Govemmental Lender, the Funding Lender and the Fiscal Agent, as security
for the Borrower Payment Obhgatxons a security interest in, any and all deposits (general or specidl,
including but not limited to Debt ev1denced by certificates of deposit, whether matured or unmatured, but
not including trust aceounts) and any other Debt at any time held or owing by the Funding Lender to or for
the credit or the account of the Borrower

Section 7. 25 Assumptlon of Obligations. In the event that the Funding Lender or its

: ass1gnee or desxgnee shall become, the legal or beneficial owner of the Project by foreclosure or deed in lien
of foreclosure, such party shall succeed to the rights and the obligations of the Borrower under this Borrower
Loan Agreement, the Borrower Note the Regulatory Agreement, and any other Funding Loan Document
to which the BOHOWﬁIAS a party ~ Such assumption shall be effective from and after the effective date of

such acquisition and shall.be made with the benefit of the limitations of liability set forth therein and without
any hablhty for the prior ;_:cts of the Borrower.

Section 7 2.6 Accounts Receivable. Upon the occurrence of an Event of Default, the
Funding Lender shall have the right, to the extent permitted by law, to impound and take possession of
books, records, notes and other documents evidencing the Borrower’s accounts, accounts receivable and
other claims for payment of money, arising in connection with the Project, and to make direct collections
on such accounts, accounts receivable and claims for the benefit of the Funding Lender.

Section 7.2.7. Defaults under Other Decuments. The Funding-Lender shall have the
right to cure any default under any of the Related Documents and the Subordinate L.oan Documents, but
shall have no obligation to do so.
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Section 7.2.8 Abatement of Disbursements. Notwithstanding any provision to the
contrary herein or any of the other Funding Loan Documents, the Funding Lender’s obligation to make
further Disbursements shall abate (i) during the continuance of any Potential Default, (ii) after any
disclosure to the Funding Lender of any fact or circumstance that, absent such disclosure, would cause any
representation or warranty of the Borrower to fail to be true and correct in all material respects, unless and

until the Funding Lender elects to permit further Disbursements notwithstanding such event or
' circumstance; and (jii) upon the occurrence of any Event of Default.

Section 7.2.9 Completion of Improvements. Upon the occurrence of any Event of
Default, the Funding Lender shall have the right to cause an independent contractor selected by the Funding
Lender to enter into possession of the Project and to perform any and all work and labor necessary for the
completion of the Project substantially in accordance with the Plans and Specifications, if any, and to
perform the Borrower’s obligations under this Borrower Loan Agreement. All sums expended by the

Funding Lender for such purposes shall be deemed to have been dlsbursed to and borrowed by the Borrower
and shall be secured by the Security Documents.

Section 7.2.10 Right to Directly Enforce Notw1thstandmg any other provision hereof
to the contrary, the Funding Lender shall have the right to dlrectly enforce all rights and remedies hereunder
with or without involvement of the Governmental Lender or the Fiscal Agent, provided that only the
Governmental Lender may enforce the Unassigned Rights. In the event that any of the provisions set forth
in this Section 7.2.10 are inconsistent with the covenants, terms and conditions of the Securlty Instrument,
the covenants, terms and conditions of the Securlty Instrument shall prevall

Section 7.2.11 Power of Attorney Effectlve upon the occurrence of an Event of Default,
and continuing until and unless such Event of Default is cured or, ‘waived, the Borrower hereby constitutes
and appoints the Funding Lender, or an independent contractor selected by the Funding Lender, as its true
and lawful attorney-in-fact with full power of substltqtlon for theypurposes of completion of the Project
and performance of the Borrower’s obligations under this Borrower Loan Agreement in the name of the
Borrower, and hereby empowers said attorney-in-fact to.do any or all of the following upon the occurrence
and continuation of an Event of Default (it being understood and agreed that said power of attorney shall
be deemed to be a power coupled with an interest which cannot be revoked until full payment and

performance of all obhgatlons under this Borrower Loan Agreement and the other Funding Loan
Documents) :

“(a) to use any of the funds of the Borrower or the General Partner , including any balance of
the Borrower Loan, as applicable, and any funds which may be held by the Funding Lender for the Borrower
(including all funds in all depos1t accounts in which the Borrower has granted to the Funding Lender a
security interest), for the purpose.of effecting completion of the construction of the Improvements in the
manner called for by the Plans and Specifications;

(b) to make such addltlons changes and corrections in the Plans and Specifications as shall be

necessary or desirable to complete the Project in substantially the manner contemplated by the Plans and
Specifications;

(©) to employ any contractors, subcontractors, agents, architects and inspectors required for
~ said purposes; :

@ to employ attorneys to defend against attempts to interfere with the exercise of power
granted hereby; '
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(e) to pay, settle or compromise all existing bills and claims which are or may be liens against
the Project, the Improvements-or the Project, or may be necessary or desirable for the completion of the
construction of the Improvements, or clearance of objections to or encumbrances on title;

(f) to execute all applications and certificates in the name of the Borrower, which may be
required by any other construction contract;

(2 to prosecute and defend all actions or proceedings in connection with the Project and to .
take such action, require such performance and do any and every other act as is deemed necessary with

respect to the completion of the construction of the Improvements which the Borrower might do on its own
behalf; o

-(h) to let new or additional contracts to the extent not prohibited by their existing contracts,
(1) to employ watchmen and erect security fences to protect the Project from injury; and
) to take such action and require such performance as it deems necessary under any of the

bonds or insurance policies to be furnished hereunder, to make settlements and compromises with the

sureties or insurers thereunder, and. in connection therew1th to execute instruments of release and
satlsfactlon

It is the intention of the parties hereto that upon the occurrence and continuance of an Event of
Default, rights and remedies may be pursued pursuant to the terms of the Funding Loan Documents. The
parties hereto acknowledge that, among the possible outcomes to the pursuit of such remedies, is the
situation where the Funding Lender assignees or designees become the owner of the Project and assume
the obligations identified above, and the Borrower Note, the Borrower Loan and the other Funding Loan
Documents remain outstandm

" ARTICLE VIII

'SPECIAL PROVISIONS

ction 8.1 Sale of Note and Secondary Market Transactlon

Section 8.1.1 ooperatron Subject to the restrictions of Section 2.4 of the Funding Loan
Agreement at the Funding Le der s or the Servicer’s request (to the extent not already required to be
- provided by the Borrower under this Borrower Loan Agreement), the Borrower shall use reasonable efforts
to satisfy the market standards to which the Funding Lender or the Servicer customarily adheres or which |
may be reasonably reqmred in the marketplace or by the Funding Lender or the Servicer in connection with
one or more sales or asmgnments of all or a portion of the Governmental Lender Note and the Funding
Loan or participations therem or securitizations of single or multi-class securities (the “Securities™) secured
by or evidencing ownership interests in all or a portion of the Governmental Lender Note and the Funding
Loan (each such sale, assignment and/or securitization, a “Secondary Market Transaction”); provided that
the Borrower shall not incur any third party or other out-of-pocket costs and expenses in connection with a
Secondary Market Transaction, including the costs associated with the delivery of any Provided
Information or any opinion required in connection therewith, and all such costs shall be paid by the Funding
Lender or the Servicer, and shall not materially modify the Borrower’s rights or-obligations. Without

limiting the generahty of the foregoing, the Borrower shall, so long as the Borrower Loan is still
outstandmg
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(a) (1) as requested by the Funding Lender, provide such financial and other information with
respect to the Borrower Loan, and with respect to the Project, the Borrower, the Manager, the contractor of
the Project or the Borrower Controlling Entity, (ii) as requested by the Funding Lender, provide financial
statements, audited, if available, relating to the Project with customary disclaimers for any forward looking
statements or lack of audit, and (iii), at the expense of the Funding Lender or the Servicer, perform or permit
or cause to be performed or permifted such site inspection, appraisals, surveys, market studies,
environmental reviews and reports (Phase I’s and, if appropriate, Phase 1I's), engineering reports and other
due diligence investigations of the Project, as may be reasonably requested from time to time by the Funding
Lender or the Servicer or the Rating Agencies or as may be necessary or appropriate in connection with a
Secondary Market Transaction or Exchange Act requirements (the items provided to the Funding Lender
or the Servicer pursuant to this paragraph (a) being called the “Provided Information”), together, if
customary, with appropriate verification of and/or consents to the Provided Information through letters of

auditors or opinions of counsel of independent attorneys acceptable to the Fundmg Lender or the Servicer
and the Rating Agencies;

(b) make such representations and warranties as of the closing date of ao'y Secondary Market
Transaction with respect to the Project, the Borrower, the Funding Loan Documents reasonably acceptable

to the Funding Lender or the Servicer, consistent with the facts covered by such representatxons and
warranties as they exist on the date thereof; and

(©) execute such amendments to the Funding Loan Documents to accommodate such
" Secondary Market Transaction so long as such amendment does not affect the material economic terms of
the Funding Loan Documents and is not otherwise adverse to the Borrower in its reasonable discretion.

‘ - Section 8.1.2 Use of Information. The Borrower understands that certain Provided
Information and the required records may be included in disclosure documents in connection with a
Secondary Market Transaction,’ mcludmg a prospectus or private placement memorandum (each, a
“Secondary Market Disclosure Document "), or provided or made available to investors or prospective
investors in the Securities, the Ratmg ‘Agencies and service providers or other parties relating to the
Secondary Market Transacnon In the event that the Secondary Market Disclosure Document is required
to be revised, the Borrower shall cooperate subject to Section 8.1.1(c) hereof, with the Funding Lender and
- the Servicer in.updating the Pro __ded Information Or requxred records for inclusion or summary in the
Secondary _ Market Dlsclosure Document or for other use reasonably required in connection with a
Secondary- ‘Market Transactlon by prov1d1ng all current information pertaining to the Borrower and the
Project necessary to keep the Secondary Market Disclosure Document accurate and complete in all material

respects with respect to such m fters. The’ Borrower hereby consents to any and all such disclosures of
such informatio

Section 8.1.3 Borrower Obligations Regarding Secondary Market Disclosure
Documents. In connectlon with'a Secondary Market Disclosure Document, the Borrower shall provide, or
in the case of a Borrower—engaged third party such as the Manager, cause it to provide, information
reasonably requested by the Funding Lender pertaining to the Borrower, the Project or such third party (and
portions of any other sections reasonably requested by the Funding Lender pertaining to the Borrower, the
Project or the third party). The Borrower shall, if requested by the Funding Lender and the Servicer, certify
in writing that the Borrower has carefully examined those portions of such Secondary Market Disclosure
Document, pertaining to the Borrower, the Project or the Manager, and such portions (and portions of any
other sections reasonably requested and pertaining to the Borrower, the Project or the Manager) do not
contain any untrue statement of a material fact or omit to state a material fact necessary in order to make
the statements made, in the light of the circumstances under which they were made, not misleading;
provided that the Borrower shall not be required to make any representations or warranties regarding any
Provided Information obtained from a third party except with respect to information it provided to such
NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS'IS NOT A COMMITMENT
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parties, Furthermore, the Borrower hereby,indemnifies the Funding Lender and the Servicer for any
Liabilities to which any such parties may become subject to the extent such Liabilities arise out of or are
based upon the use of the Provided Information in a Secondary Market Disclosure Document,

Section 8.1.4 Borrower Indemnity Regarding Filings. In connection with filings under
the Exchange Act or the Securities Act, the Borrower shall (i) indemnify the Funding Lender, the
Governmental Lender, the Fiscal Agent, the Servicer and the underwriter group for any securities (the
“Underwriter Group”) for any Liabilities to which the Funding Lender, the Governmental Lender, the Fiscal
Agent, the.Servicer or the Underwriter Group may become subject insofar as the Liabilities arise out of or
are based upon the omission or alleged omission to state in the Provided Information of a material fact
required to be stated in the Provided Information in order to make the statements in the Provided
Information, in the light of the circumstances under which they were made not misleading and (i) reimburse
the Funding Lender, the Governmental Lender, the Fiscal Agent, the Servicer, the Underwriter Group and
other indemnified parties listed above for any legal or other expenses reasonably incurred by the Funding
Lender, the Governmental Lender, the Fiscal Agent,-the Servicer or the Underwriter Group in connection
with defending or investigating the Liabilities; provided .that the Borrower shall not provide any
indemnification regarding any Provided Information obtamed from' unrelated third parties except with
respect to information it provrded to such parties.

Section 8.1.5 Indemnification Procedure. Promptly -after receipt by an indemnified
party under Sections 8.1.3 and 8.1.4 hereof of notice of the commencement of any action for which a claim
for indemnification is to be made against the' Borrower, such indemnified party shall notify the Borrower
in writing of such commencement, but the omission to so notify the Borrower will not relieve the Borrower
from any liability that it may have to any indernnified party hereunder except to the extent that failure to
notify causes prejudice to the Borrower. In the event that any action is brought against any indemnified
party, and it notifies the Borrower of the commencement théreof, the Borrower will be entitled, ]omtly with
any other indemnifying party, to participate therein and, to the extent that it (or they) may elect by Written.
Notice dehvered to the indemnified party promptly after receiving the aforesaid notice of commencement,
to assume the defense thereof with counsel selected by the Borrower and reasonably satisfactory to such
indemnified party in its sole discretion.” After notice from the Borrower to such indemnified party under
this Section 8.1.5, the Borrower shall not be responsible for any legal or other expenses subsequently
incurred by such indemnified party in connection with the defense thereof other than reasonable costs of
investigation; provided, however, the Borrower shall pay the fees and expenses of counsel subsequently
incurred. by the indemnified -party if (i) the employment of such counsel has been authorized by the
Borrower or, (ii) if the employment of separate counsel is due to the Governmental Lender or the Fiscal
Agent having been advised by counsel that there is a conflict on any issue between the Governmental
Lender or the Fiscal Agent and thé Borrower. No indemnified party shall settle or compromise any claim
for which the Borrower ‘may be Iiable hereunder With'out the prior Written Consent of the Borrower.

Section 8. 1.6. Contrlbutlon In order to provide for just and eqmtable contribution in
circurnstances in which the- 1ndemmty agreement provided for in Section 8.1.4 hereof is for any reason held
to be unenforceable by an indemnified party in respect of any Liabilities (or action in respect thereof)
referred to therein which would otherwise be indemnifiable under Section 8.1.4 hereof, the Borrower shall
contribute to the amount paid or payable by the indemnified party as a result of such Liabilities (or action
in respect thereof); provided, however, that no Person guilty of fraundulent misrepresentation (within the
meaning of Section 10(f) of the Securities Act) shall be entitled to contribution from any Person not guilty
. of such fraudulent misrepresentation. In determining the amount of contribution to which the respective
parties are entitled, the following factors shall be considered: (i) the indemnified parties and the Borrower’s
relative knowledge and access to information concerning the matter with respect to which the claim was
asserted; (ii) the opportunity to correct and prevent any statement or omission; and (lii) any other equitable
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considerations appropriate in the circumstances. The parties hereto hereby agree that it may not be equitable
if the amount of such contribution were determined by pro rata or per capita allocation. -

" ARTICLE IX
MISCELLANEOUS

Section 9.1 Notices. All notices, consents, approvals and requests reqmred or perrnitted hereunder
or under any other Funding Loan Document (a “notice”) shall be deemed to be given and made when
delivered by hand, by recognized overnight delivery service, confirmed facsimile transmission (provided
any telecopy or other electronic transmission received by any party after 4:00 p.m., local time, as evidenced
by the time shown on such transmission, shall be deemed to have been. received the following Business
Day), or five (5) calendar days after deposited in the United States mall reglstered or certified, postage
prepaid, with return receipt requested, addressed as follows:

If to the Borrower: 1990 Folsom Housing Assoc1ates LP.
' c/o Tenderloin Neighborhood Development Corporatlon
201 Eddy Street
San Francisco, California 94102
Attention: CEO

and to: ' 1990 Folsom Housing Associates, L.P.
c/o Mission Economic Development Agency
2301 Mission Street, Suite 301
San Francisco, California 94110
Attention: Executive Director

Gubb & Barshay

505 14" Street

Suite 450

akland CA 94612
ttention: Sarah Perez Esq.

With a copy to:

“and to: Bank bf America Merrill Lynch

2555 C<alifqrjpia Street -

San Franmsco CA 94104
Attentxon Ari Beliak
A;':I‘clephone (415) 913-3215.
~~Pacsimile: (415) 519-4275

and a copy to Equity Investor: Bank of America, N.A. :
Banc of America CDC Special Holding Company, Inc
7700 El Camino Real
Carlsbad, CA 92009-8506
Attn: Stephanie Barrett
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With copy to: Buchalter, A Professional Corporation
: 1000 Wilshire Blvd., Suite 1500
Los Angeles, CA 90017
Attn: Michael A. Williamson, Esq. (Ref B0965-0413)
Telephone: (213) 891-0700

If to the' Governmental Lender: City and County of San Francisco
Mayor’s Office of Housing and Community Development (MOHCD)
One South Van Ness Avenue
5" Floor °
San Francisco, CA 94103
Attention: Omar Cortez
Telephone: (415) 701-5512
Facsimile: (415) 554-4755

If to the Fiscal Agent: U.S. Bank National Association
’ One California Street”
Suite 1000
Mail Code: SF-CA-SFCT
. San Francisco, CA 94111
Attention: Global Corporate Trust/Andrew Fung, Vlce President
" Telephone: (415) 677 3593
Facsimile: (415) 677 3769

If to the Funding Lender: Bank of America, N.A.
Mail Code # CA4-704-06-06
000 Clayton Road
Buﬂdmg D, 6th Floor
Concord, CA 94520
Attentlon Loan Administration Manager

" If to the Service B nk of Amerlca N.A.

Mail Code # CA4-704-06-06
2000 Clayton Road

uilding D, 6th Floor
Zoncord, CA 94520

Attentlon Loan Administration Manager

Any party may change such party’s address for the notice or demands required under this Borrower .
Loan Agreement by prov1d1n Written Notice of such change of address to the other parties by Written
NOUCC as provided heret

Section 9.2 Brokers and Financial Advisors. The Borrower hereby represents that it has dealt
with no financial advisors, brokers, underwriters, placement agents, agents or finders in connection with
the Borrower Loan, otherthan those disclosed to the Funding Lender and whose fees shall be paid by the
Borrower pursuant to separate agreements. The Borrower and the Funding Lender shall indemnify and
hold the other harmless from and against any and all claims, liabilities, costs and expenses of any kind in
any way relating to or arising from a claim by any Person that such Person acted on behalf of the
indemnifying party in connection with the transactions contemplated herein. The provisions of this Section
9.2 shall survive the expiration and termination of this Borrower Loan Agreement and the repayment of the
Borrower Payment Obligations. ‘
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Section 9.3 Survival. This Borrower Loan Agreement and all covenants, agreements,
representations and warranties made herein and in the certificates delivered pursuant hereto shall survive
the making by the Governmental Lender of the Borrower Loan and the execution and delivery to the
Governmental Lender of the Borrower Note and the assignment of the Borrower Note to the Funding
Lender, and shall continue in full force and effect so long as all or any of the Borrower Payment Obligations
is unpaid. All the Borrower’s covenants and agreements in this Borrower Loan Agreement shall inure to-
the benefit of the respective legal representatives, successors and assigns of the Governmental Lender, the
Funding Lender, the Fiscal Agent and the Servicer. :

Section 9.4 Preferences. The Govemmental Lender shall have the continuing and exclusive right
to apply or reverse and reapply any and all payments by the Borrower to any portion of the Borrower
Payment Obligations. To the extent the Borrower makes a payment to the Governmental Lender or the
Servicer, or the Governmental Lender or the Servicer receives proceeds of any collateral, which is in whole
or part subsequently invalidated, declared to be fraudulent or preferential set aside or required to be repaid
to a trustee, receiver or any other party under any bankruptcy law; state or federal law, common law or
equitable cause, then, to the extent of such payment or proceeds received, the Borrower Payment
- Obligations or part thereof intended to be satisfied shall be revived and continue in full force and effect, as
if such payment or proceeds had not been recelved by the Govemmental Lender or the Servicer.

Sectlon 9.5 Waiver of Notice. The Borrower shall not be entltled to any notices of any nature
whatsoever from the Funding Lender, the Fiscal Agent or the Serwcer except with respect to matters for
which this Borrower Loan Agreement or any-other Funding Loan Document specifically and éxpressly
provides for the giving of notice by the Fundmg Lénder, the Fiscal Agent or the Servicer, as the case may
be, to the Borrower and except with respect to matters for which the Borrower is not; pursuant to applicable |
Legal Requirements, permitted to-waive the giving of notice. "The Borrower hereby expressly waives the
right to receive any notice from the Funding Lender, the Fiscal Agent or the Servicer, as the case may be,
with fespect to any matter for which no Funding Loan Document specifically and expressly provides for
the giving of notice by the Funding Lender, the Fiscal Agent or the Servicer to the Borrower.

Section 9.6 Offsets, Counterclaims and Defenses. The Borrower hereby waives the right to
assert a counterclaim, other than a compulsory counterclaim, in any action or proceeding brought against it
by the Funding Lender or the Servicer with respect to a Borrower Loan Payment. Any assignee of the -
Funding Lender’s interest in and to the Funding Loan Documents shall take the same free and clear of all
offsets, counterclaims or defenses that are unrelated to the Funding Loan Documents which the Borrower
may otherwise have against any assignor of such documents, and no such unrelated offset, counterclaim or
defense shall be interposed or asserted by the Borrower in any action or proceeding brought by any such
assignee upon such documents, and any such right to interpose or assert any such unrelated offset,
counteérclaim or defense in any such action or proceeding is hereby expressly waived by the Borrower.

Section 9.7 Publlc1ty The Fundmg Lender and the Servicer (and any Affiliates of either party)
shall have the right to issue press releases, advertisements and other promotional materials describing the -
Funding Lender’s or the -Servicer’s participation in the making of the Borrower Loan or the Borrower
Loan’s inclusion in any Secondary Market Transaction effectuated by the Funding Lender or the Servicer
or one of its or their Affiliates. All news releases, publicity or advertising by the Borrower or its Affiliates
through any media intended to reach the general public, which refers to the Funding Loan Documents, the
Borrower Loan, the Funding Lender or the Servicer in a Secondary Market Transaction, shall be subJect to
the prior Written Consent of the Funding Lender or the Servicer, as applicable.

~Section 9.8 Construction of Documents. The parties hereto acknowledge that they were
represented by counsel in connection with the negotiation and drafting of the Funding Loan Documents and
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that the Funding Loan Documents shall not be subject to the pr1nc1p]e of construmg their meaning against
the party that drafted them.

Section 9.9 No Third Party Beneficiaries. The Funding Loan Documents are solely for the
benefit of the Goveérnmental Lender, the Funding Lender, the Fiscal Agent, the Servicer and the Borrower
and, with respect to Sections 8.1.4 and 8.1.5 hereof, the Underwriter Group, and nothing contained in any
Funding Loan Document shall be deemed to confer upon anyone other than the Governmental Lender, the
Funding Lender, the Fiscal Agent, the Servicer, and the Borrower any right to insist upon or to enforce the
performance or observance of any of the obligations contained therein.

Section 9.10 Assignment. The Borrower Loan, the Security Documents, the Funding Loan
Documents and all the Funding Lender’s rights, title, obligations and interésts therein may be assigned by
the Funding Lender, at any time in the Funding Lender’s sole discretion, whether by operation of law
(pursuant to a merger or other successor in interest) or otherwise. Upon such assignment, all references to
the Funding Lender in this Borrower Loan Agreement and in any. other Fundmg Loan Document shall be
deemed to refér to such assignee or successor in interest and such assignee or succeSSor in interest shall
thereafter stand in the place of the Funding Lender. The Borrower shall accord full recogn1t10n to any such
assignment, and all rights and remedies of the Funding Lender in connection with the interést so assigned
shall be as fully enforceable by such assignee as they were by the Funding Lender before such assignment.
In connection with any proposed assignment, the Funding Lender may disclose.to the proposed assignee
any. information that the Borrower has delivered, or caused to be delivered, to the Funding Lender with
reference to the Borrower, the General Partner, the Guarantor or any Affiliate, or the Project, including
information that the Borrower is required to deliver to the Funding Lender pursuant to this Borrower Loan

- Agreement, provided that such proposed assignee agrees to treat such information as confidential. The

" Borrower may not assign its rights, interests or obligations under this Borrower Loan Agreement or under
any of the other Funding Loan Docurments, or the Borrower’s interest in any moneys fo be dlsbursed or
advanced hereunder, except only may be expressly permitted hereby.

Section 9.11 [Reserved]

" Section 9.12 The Goye;;nmeijtal;;Legder, the Fiscal Agent, the Funding Lender and the
Servicer Not in Control; No Partnership. None of the covenants or other provisions contained in this
Borrower Loan Agreement shall, or 1all be deemed to, give the Governmental Lender, the Fiscal Agent,
the Fundmg Lender or the Serv1cer the r1ght or power to exercise control over the affairs or management
of the.Borrower, the power o he Govemmental Lender, the Fiscal Agent, the Funding Lender and the
‘Serv1cer bemg limited to the rlghts to exercise the remedies referred to in the Funding Loan Documents. .
The relatlonshlp between the Bo ‘,wer anid the Governmental Lender, the Flscal Agent, the Funding Lender

~ of the Funding Loan Document\ S mtended nor shall it be deemed or construed to create a partnership,
joint venture, agency or, Common interest in profits or income between the Borrower and the Governmental
Lender, the Fiscal Agent, the Funding Lender or the Servicer or to create an equity in the Project in the
Governmental Lender, the Fiscal Agent, the Funding Lender or the Servicer. Neither the Governmental
Lender, the Fiscal Agent, the Funding Lender nor the Servicer undertakes or assumes any responsibility or
duty to the Borrower or to any other person with respect to the Project or the Borrower Loan, except as’,
expressly provided in the Funding Loan Documents; and notwithstanding any other provision of the
Funding Loan Documents: (1) the Governmental Lender, the Fiscal Agent, the Funding Lender and the
Servicer are not, and shall not be construed as; a partner, joint venturer, alter ego, manager, controlling
‘person or other business associate or participant of any kind of the Borrower or its stockholders, members,
or partners and the Governmental Lender, the Fiscal Agent, the Funding Lender and the Servicer do not
intend to ever assume such status; (2) the Governmental Lender, the Fiscal Agent, the Funding Lender and
.the Servicer shall in no event be liable for any the Borrower Payment Obligations, expenses or losses
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incurred or sustained by the Borrower; and (3) the Governmental Lender, the Fiscal Agent, the Funding
Lender and the Servicer shall not be deemed responsible for or a participant in -any acts, omissions or
decisions of the Borrower, the Borrower Controlling Entities or its stockholders, members, or partners. The
Governmental Lender, the Fiscal Agent, the Funding Lender, the Servicer and the Borrower disclaim any
intention to create any partnership, joint venture, agency or common interest in profits or income between
the Governmental Lender, the Fiscal Agent, the Funding Lender, the Servicer and the Borrower, or to create
an equity in the Project in the Governmental Lender, the Fiscal Agent, the Fundmg Lender or the Servicer,
or any sharing of liabilities, losses, costs or expenses.

Section 9.13 Release. The Borrower hereby acknowledges that it is executing this Borrower Loan

Agreement and each of the Funding Loan Documénts to which it is a party as its-'own voluntary act free
from duress and undue influence.

Section 9.14 Term of the Borrower Loan Agreement. This Borrowerlfoan Agreement shall be
in full force and effect until all Borrower Payment Obligations hereunder have béen paid in full and the
Borrower Loan and the Funding Loan have been retired or the payment thereof has:been provided for; .
except that on and after payment in full of the Borrower Note, this Borrower Loan Agreement shall be
terminated, without further action by the parties hereto; provided, however, that the obhgatlons of the
Borrower under Sections 5.11 (The Governmental Lender’s, the Funding Lender’s and the Fiscal Agent’s
Fees), 5.14 (Expenses), 5.15 (Indemnity), 8.1.3, 8.1.4, 8.1.5, 8.1.6 and 9.15 (Reimbursement of Expenses)
hereof, as well as under Sections 2.23, 7.15 and 7.28(c) of the Construction Disbursement Agreement shall
survive the termination of this Borrower Loan Agreement.

Section 9.15 Reimbursement of Expenses. If, upon or after the occurrence of any Event of
Default or Potential Default, the Governmental Lender, the Fiscal Agent, the Funding Lender or the
Servicer shall employ attorneys or incur other expenses for the enforcement of performance or observance
of any obligation or agreement on the part of the Borrower contained herein, the Borrower will on demand
therefor reimburse the Governmental Lender, the Fiscal Agent, the Funding Lender and the Servicer for
fees of such attorneys and such other expenses so incurred.

The Borrower’s obhgatlon to pay the amounts required to be paid under thls Section 9.15 shall be
subordinate to LtS obhgattons to' make payments under the Borrower Note.

Sectwn 9 16 Permltted Contests Notwithstanding anything to the contrary contained in this
Borrower Loan Agreement, the Borrower shall have the right to contest or object in good faith to any claim,
demand, levy or assessment (other than in respect of Debt or Contractual Obligations of the Borrower under
any Borrower Loan Document or Related Document) by appropriate legal proceedings that are not
prejudicial to the Funding Lender’s rights, but this shall not be deemed or construed as in any way relieving,
modifying or providing any extension of time with respect to the Borrower’s covenant to pay and comply
with any such claim, demand, levy or assessment, unless the Borrower shall have given prior Written Notice
to the Governmental Lender and the Funding Lender of the Borrower’s intent to so contest or object thereto,
and unless (i) the Borrower has, in the Governmental Lender’s and the Funding Lender’s judgment, a
reasonable basis for such contest, (ii) the Borrower pays when due any portion of the claim, demand, levy
or assessment to which the Borrower does not object, (iii) the Borrower demonstrates to the Funding
Lender’s satisfactionthat such legal proceedings shall conclusively operate to prevent enforcement prior to
final determination of such proceedings, (iv) the Borrower furnishes such bond, surety, undertaking or
other security in connection therewith as required by law, or as requested by and satisfactory to the Funding
Lender, to stay such proceeding, which bond, surety, undertaking or other security shall be issued by a
bonding company, insurer or surety company reasonably satisfactory to the Funding Lender and shall be
sufficient to cause the claim, demand, levy or assessment to be insured against by the Title Company or
removed as a lien against the Project, (v) the Borrower at all times prosecutes the contest with due diligence,
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and (vi) the Borrower pays, promptly following a determination of the amount of such claim, demand, levy
or assessment due and owing by the Borrower, the amount so determined to be due and owing by the
Borrower. In the event that the Borrower does not make, promptly following a determination of the amount
of such claim, demand, levy or assessment due and owing by. the Borrower, any payment required to be
niade pursuant to clause (vi) of the preceding sentence, an Event of Default shall have occurred, and the
Fundlng Lender may draw or realize upon any. bond or other security delivered to the Funding Lender in
connection with the contest by the Borrower, in.order to make such payment.

Section 9.17 The Funding Lender's Approval of Instruments and Parties. All proceedings
taken in" accordance with transactions provided for herein, and all surveys, appraisals and documents
required or contemplated by this Borrower Loan Agreement and the persons responsible for the execution
and preparation thereof, shall be satisfactory to and subject to Written Approval by the Funding Lender.
The Funding Lender’s Written Approval of any matter in connection with the Project shall be for the sole
purpose of protecting the security and rights of the Funding Lender. No such Written Approval shall result
in a waiver of any default of the Borrower. In no event shall the Funding Lender’s Written Approval be a
representation of any kind with regard to the matter being approved. -

Section 9.18 The Funding Lender's Detérmina{ﬁon of Facts. The Funding Lender shall at all
times be free to establish independently, to its reasonable satisfaction,.the existence or nonexistence of any
fact or facts, the existence or nonexistence of which is a condition of this Borrower Loan Agreement.

Section 9.19 Calendar Months. With respect to any payment, or obligation that is due or required
to be performed within a specified number of Calendar Months after a.specified date, such payment or
obligation shall become due on the day in the last of ‘such specified number of Calendar Months that
corresponds numerically to the date so specified; provided, howeyer, that with respect to any obligation as
to which such specified date is the 29th, 30th or 31st day of any_ Calendar Month: if the Calendar Month
in which such payment or obligation would otherwme become ‘due does not have a numerically

corresponding date, such obligation shall become due on the first (1st) day of the next succeedmg Calendar
Month. :

Section 9.20 Determinations by the Governmental Lender and/or the Funding Lender.
Except to the extent expressly set forth in this Borrower Loan Agreement to the contrary, in any instance
where the Written Consent or Written Approval of the Governmental Lender and the Funding Lender may
be given or is required, or where any determination, judgment or decision is to be rendered by the
Governimental Lender and the Funding Lender under this Borrower Loan Agreement, the granting,
withholding or denial of such . Written Consent or Written Approval and the rendering of such
determination, judgment or decision shall be made or exercised by the Governmental Lender and the
Funding Lender, as applicable (or its designated representative) at its sole and exclusive option and in its
sole and absolute discretion. ‘

Section 9.21 Govern’fng Law. This Borrower Loan Agreement shall be governed by and enforced
in accordance with the laws of the State, without giving effect to the choice of law principles of the State
that would require the application of the laws of a jurisdiction ‘other than the State.

Section 9.22 Consent to Jurisdiction and Venue. The Borrower agrees that any controversy
arising under or in relation to this Borrower Loan Agreement shall be litigated exclusively in the State. The
state and federal courts and authorities with jurisdiction in the State shall have exclusive jurisdiction over
all controversies ‘which shall arise under or in relation to this Borrower Loan Agreement. The Borrower
irrevocably consents to service, jurisdiction, and venue of such courts for any such litigation and waives
any other venue to which it might be entitled by virtue of domicile, habitual residence or otherwise.
However, nothing herein is intended to limit Beneficiary Parties’ right to bring any suit, action or

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT
4844-6895-2705v.4 4900000-001457 @

24 3 2 . o ' 1990 Folsom]



proceeding relating to matters arising under this Borrower Loan Agreement against the Borrower or any of
the Borrower’s assets in any court of any other jurisdiction.

Section 9.23 Successors and Assigns. This Borrower Loan Agreement shall be binding upon and
shall inure to the benefit of the: parties hereto and their respective heirs, legal representatives, successors,
successors-in-interest and assigns, as appropriate. The terms used to desighate any of the parties herein
shall be deemed to include the heirs, legal representatives, successors, successors-in-interest and assigns,

as appropriate, of such parties. References to a “person” or “persons” shall be deemed to include individuals
and entities'

Sectlon 9.24 Severability. The invalidity, illegality or unenforceablhty of any provision of this
Borrower Loan Agreement shall not affect the validity, legality or enforceabrhty of any other provision,
and all other provisions shall remain in full force and effect. :

Section 9.25 Entire Agreement; Amendment and Walver This BonOWer Loan Agreement
contains the complete and entire understanding of the parties with respect to the matters covered. This
Borrower Loan Agreement may not be amended, modified or changed, nor shall any waiver of any
- provision hereof be effective, except by a written instrument signed by the party against whom enforcement
of the waiver, amendment, change, or modification is sought, and then only to the extent set forth in that
instrument. No specific waiver of any of the terms of this Borrower Loan Agreement shall be considered
as a general waiver. Without limiting the generality of the foregolng, no Disbursement shall constitute a
* waiver of any conditions to the Governmental Lender’s or the Funding Lender’s obligation to make further
Disbursements nor, in the event the Borrower is unable to satisfy any such conditions, shall any such waiver
have the effect of precluding the Governmental Lender or the Funding Lender from thereafter declaring
such inability to constitute a Potential Default or Event of Default under this Borrower Loan Agreement.

Section 9.26 Counterparts, . This Borrower Loan Agreement may be executed in multiple

counterparts, each of which shall constitute an otiginal document and all of which together shall constitute
one agreement. g

Section 9.27 Captlons '\]_“he'_captrons of the sectlons of this Borrower Loan Agreement are for

Lender may\:lppomt a servicer to collect payments €SCrows and deposits, to give and to receive notices
under the Borrower Note, this Borrower Loan Agreement or. the other Funding Loan Documents, and to
otherwise servrce he Borrower: Loan and (b) unless the Borrower receives Written Notice from the
Governmental Lenderor the Fundmg Lender to the contrary, any action or right which shall or may be
taken or exercised by th_“‘Governmental Lender or the Funding Lender may be taken or exercised by such
servicer with the same for - and effect.

Section 9.29 Beneflclary Parties as Third Party Beneficiary. Each of the Beneficiary Parties
shall be a third party beneficiary of this Borrower Loan Agreement for all purposes.

“Section 9.30 [RESERVED]

Section 9.31 Time of the Essence. Time is of the essence with respect fo this Borrower Loan
Agreement. ' :
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Section 9.32 Modifications. Modifications (if any) to this Borrower Loan Agreement
(“Modifications”) are set forth on Exhibit E attached to this Borrower Loan Agreement. In the event of a
Transfer under the terms of the Security Instrument, some or all of the Modifications to this Borrower Loan
Agreement may be modified or rendered void by the Governmental Lender or the Funding Lender at its
option by notice to the Borrower or such transferee

Section 9.33 Reference Date. This Borrower Loan Agreement is dated for reference purposes

only as of the day of : , 2019, and will not be effective and
binding on the parties hereto unless and until the Closing Date occurs. '

Section 9.34 Electronic Communications.

(a) Electronic Transmission of Data. Governmental Lender, Fiscal Agent and Borrower agree
that certain data related to the Borrower Loan and/or the Funding Loan (including confidential information,
documents, applications and reports) may be transmitted electronically, including transmission over the
Internet. This data may be transmitted to, received from or circulated among agents, anq representatives of
Borrower, Governmental Lender, Funding Lender and/or Fiscal Agent and its or their réspective affiliates

and other Persons involved with the subject matter of this Agreement and/or any of the other Fundmg Loan
Documents. :

(b)  Borrower Controlled Websites. Borrower may elect to deliver documentation required
pursuant to this Agreement and/or any of the other Funding Loan Documents electronically, and if so
delivered, such documentation shall be-deemed to have been delivered on the date (i) on which Borrower
posts such documents, or provides a link thereto on Borrower’s website on the Internet at the website
address listed on Borrower’s signature page to this Agreement; or (ii) on which such documents are posted
on Borrower’s behalf.on an Internet or intranet website, if any, to which Governmental Lender, Funding
Lender and Fiscal Agent have access (whether a commercial, third-party website or whether sponsored by
Governmental Lender, Funding Lender and/or Fiscal Agent); provided that: (i) Borrower shall deliver paper
copies of such documents to Governmental Lender, Funding Lender and Fiscal Agent upon its or their
request to Borrower to deliver such paper copies until a written request to cease delivering paper copies is
given by Governmental Lender, Funding Lender and/or Fiscal Agent, and (ii) Borrower shall notify
Governmental Lender, Funding Lender and Fiscal Agent (by facsimile or electronic mail) of the posting of
‘any such documents and provide to Governmental Lender, Funding Lender and Fiscal Agent by electronic
mail electronic versions (i.e., soft copies) of such documents. Borrower agrees that in the event that
Borrower 'Wou'ld like to update or revise a document previously posted to the Borrower controlled website,
Borrower shall notify Governmental Lender, Funding Lender and Fiscal Agent (by facsimile or electronic
mail) that such document has been revised and an updated version has been posted.

(©) Assumption of Risks; Indemnification. Borrower acknowledges and agrees that (i) there
are risks associated with the ‘use of electronic transmission and Borrower controlled websites and that
Governmental Lender, Funding Lender and/or Fiscal Agent does not control the method of transmittal, the
service providers or the gperational or technical issues that could occur; (ii) none of Governmental Lender,
Funding Lender nor Fiscal Agent has any obligation or responsibility whatsoever and assumes no duty or
obligation for the security, receipt or third party interception of any such electronic transmission of data or
Borrower controlled website, or any operational or technical issues that may occur with the electronic
transmission of data or the Borrower controlled website; and (iii) Borrower will release, hold harmless and
indemnify Governmental Lender, Funding Lender and Fiscal Agent from any claim, damage or loss,
including that arising in whole or part from Governmental Lender’s, Funding Lender’s and Fiscal Agent’s
strict liability or sole, comparative or contributory negligence, which is related to the electronic
transmission of data or the Borrower controlled website,
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Section 9.35 City Contracting Provisions. The Borrower covenants and agrees to comply with
the provisions set forth in Section 21 of the Regulatory Agreement as if fully set forth herein.

ARTICLE X
LIMITATIONS ON LIABILITY

Section 10.1 Limitation on Liability. Notwithstanding anything to the contrary herein, the
liability of the Borrower hereunder and under the other Funding Loan Documents shall be limited to the
extent set forth in the Borrower Note.

Section 10.2 Limitation on Liability of the Governmental Lender. The Governmental Lender
shall not be obligated to pay the principal (or prepayment price) of or interest on the Funding Loan, except
from moneys and assets received by the Fiscal Agent or the Funding Lender on behalf of the Governmental
Lender pursuant to this Borrower Loan Agreement. Neither the faith and eredit nor the taxing power of the
State, or any political subdivision thereof, nor the faith and credit of the Governmental Lender is pledged
to the payment of the principal (or prepayment price) of or interest on the Funding Loan. The Governmental
Lender shall not be liable for any costs, expenses, losses, damages, claims or actions, of any conceivable
kind on any conceivable theory, under or by reason of or. in connection with this Borrower Loan Agreement

or the Funding Loan Agreement, except only to the extent amounts are recewed for the payment thereof
from the Borrower under this Borrower Loan Agreement. '

The Borrower hereby acknowledges that the Governmental Lender’s sole source of moneys to
repay the Funding Loan will be provided by the payments made by the Borrower pursuant to this Borrower
Loan Agreement, together with investment income on certain funds and. accounts held by the Funding
Lender under the Funding Loan Agreement, and hereby agrees-that if the payments to be made hereunder
shall ever prove insufficient to pay all principal (or prepayment price) of and interest on the Funding Loan
as the same shall become due (whether by maturity, mandatory prepayment, acceleration or otherwise),
then upon notice from the Funding Lender or the Servicer, the Borrower shall pay such amounts as are
required from time to time to prevent any deficiency or default in the payment of such principal (or
prepayment price) of or interest on the Funding Loan, including, but not limited to, any deficiency caused
by acts, omissions, nonfeasance or malfeasance on the part of the Funding Lender, the Borrower, the
Governmental Lender, the Fiscal Agent or any third party, subject to any right of reimbursement from the

Funding Lender, the Govemmental Lender, the Fxscal Agent or any such third party, as the case may be,
herefor i :

* Section 10.3 Waiver of Personal Liability. No member, officer, agent or employee of the
Governmental Lender or any director, officer, agent or employee of the Governmental Lender shall be
individually or personally liable for the payment of any principal (or prepayment price) of or interest on the
Funding Loan or any other sum hereunder or be subject to any personal liability or accountability by reason
of the execution and delivery.of this Borrower Loan Agreement; but nothing herein contained shall relieve

any such member, director, officer, agent or employee from the performance of any official duty provided
by law or by this Borrower Loan Agreement.

Section 10.4 Limitation on Liability of the Funding Lender’s Officers, Employees, Etc.

(a) The Borrower assumes all risks of the acts or omissions of the Governmental Lender, the
Fiscal Agent and the Funding Lender, provided, however, this assumption is not intended to, émd shall not,
preclude the Borrower from pursuing such rights and remedies as it may have against the Governmental
Lender, the Fiscal Agent and the Funding Lender at law or under any other agreement. None of the
Governmental Lender, the Fiscal Agent and the Funding Lender, nor the other Beneficiary Parties or their
respective commissioners, officers, directors, employees or agents shall be liable or responsible for (i) for
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any acts or omissions of the Governmental Lender, the Fiscal Agent and the Funding Lender; or (ii) the
validity, sufficiency or genuineness of any documents, or endorsements, even if such documents should in
fact prove to be in any or all respects invalid, insufficient, fraudulent or forged. In furtherance and not in
limitation of the foregoing, the Governmental Lender, the Fiscal Agent and the Funding Lender may accept
documents that appear on their face to be in order, without responsibility for further investigation, regardless
of any notice or information to the contrary, unless acceptance in light of written notice or written
information constitutes gross negligence or willful misconduct on the part of the Governmental Lender, the
Fiscal Agent and-the Funding Lender.

(b) None of the Governmental Lender, the Fiscal Agent, the Funding Lender, the other
Beneficiary Parties or any of their respective commissioners, officers, directors, employees or agents shall
be liable to any contractor, subcontractor, supplier, laborer, architect, engineer or any other party for
services performed or materials supplied in connection with the Project. The Governmental Lender, the
Fiscal Agent and the Funding Lender shall not be liable for any debts or claims accruing in favor of any
such parties against the Borrower or others or against the Project. The Borrower is not and shall not be an
agent of the Governmental Lender, the Fiscal Agent and the Funding Lender for any ﬁurpose None of the
Governmental Lender, the Fiscal Agent or the Funding Lender is a joint venture partner with the Borrower
in any manner whatsoever. Prior to default by the Borrower under this Borrower Loan Agreement and the
exercise of remedies granted herein, the Governmental Lender, the Fiscal Agent and the Funding Lender -
shall not be deemed to be in privity of contract with any contractor or provider of services to the Project,
nor shall any payment of funds directly to a contractor, subcontractor or provider of services be deemed to
create any third party beneficiary status or recognition of same by the Governmental Lender, the Fiscal -
Agent and the Funding Lender. Written Approvals granted by the Governmental Lender, the Fiscal Agent
and the Funding Lender for any matters covered under this Borrower Loan Agreement shall be narrowly
construed to cover only the parties and facts identified in any Written Approval or, if not in writing, such
approvals shall be solely for the benefit of the Borrower.

(©) Any obhgatlon or hablhty whatsoever of the Governmental Lender, the Fiscal Agent and
the Funding Lender that - may arise at any time under this Borrower Loan Agreement or any other Borrower
Loan Document shall be satisfied, if at all out of the Funding Lender’s assets only. No such obligation or
liability shall be personally blndmg upon ‘nor shall resort for the enforcement thereof be had to, the Project
or any of the .Goyernmental Lender s, the Flscal JAgent’s or the Funding Lender's commissioners,

“shareholders (1f aﬁy),‘dlrectors offlcers employees or agents, regardless of whether such obligation or
hablhty is in the nature of copiract, tort or otherWISe

Sectlon 10.5 Delivery ; of Reports Etc The dehvery of reports, mformatlon and documents to
purposes only and | the Governmental Lender’s, the Fiscal Agent’s and the Funding Lender’s receipt of such
shall not constitute constructlve Xnowledge of any information contained therein or determinable from
information contained therem The Governimental Lender, the Fiscal Agent and the Funding Lender shall
have no dutjes or respons1b1htles except those that are specifically set forth herein, and -no other duties or

“obligations shall be implied in this Borrower Loan Agreément against the Governmental Lender, the Fiscal
Agent and the Funding Lender. -

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Borrower Loan Agreement all as
of the date first set forth above.

BORROWER:

1990 FOLSOM HOUSING ASSOCIATES, L.P.,
a California limited partnership

By: 1990 Folsom TNDC GP LLC,
a California limited liability company,
its Co-General Partner

. By: Tenderloin Neighborhood Development Corporation,
a California nonprofit public benefit corporat1on '
its Manager : '

By: A
Name:
Title:

By:  MEDA 1990 Folsom LLC, ,
' a California limited Hability company,
its Co-General Partner

By:  Mission Economic Development Agency, -
a California nonprofit public benefit corporation,
its Sole Member and Manager

1_[Signatm:é,g continue on following page]
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[Govémmental Lender’s Signature Page to Borrower Loan Agreement]

GOVERNMENTAL LENDER:

CITY AND COUNTY OF SAN FRANCISCO

By: '
Kate Hartley, Director, Mayor’s Office of
» Housing and Community Development
Approved as to form: 2,
DENNIS J. HERRERA F T
City Attorney - SN

By:

Kenneth D. Roux, )
Deputy City Attorney

Signatures continue on following page)
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[Fiscal Agent’s Signature Page to the Borrower Loan Agreement]

FISCAL AGENT:

U.S. BANK NATIONAL ASSOCIATION,
a national banking association

By:
* Name:
Title:

{Signatures continue on follo?biz_z_g page]”
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[Funding Lender’s Signature Page to Borrower Loan Agreement]

Agreed to and Acknowledgéd by:
FUNDING LENDER:
BANK OF AMERICA, N.A.

By:

Scott Catton, Senior Vice President
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EXHIBIT A

[RESERVED]

\
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EXHIBIT B

SCHEDULE OF INSURANCE REQUIREMENTS

See Exhibit K to the Construction Disbursement Agreement
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Evve

FORM OF MONTHLY LEASE UP REPORT

EXHIBIT C

Skip

MOVE IN DATABASE
Building Apt.# | #0f BR's | #0f BA's | Set-Aside | Security _ ) “Certified Lease Total Value | Descriptio | Concession
# Deposit | & or Move | Expiratio of n of Given at
h in:Date n Concession | Concessio Move In
C s n (Y/N)
MOVE OUT DATABASE
Building Apt. # #0of BR's .|.# of BA's | Set-Aside | -Total Security Lease Move Certified | Lease
# S T Security | Deposit . Rent Out Date | or Move in (enter an "x")
Deposit | to Tenant Date Evicted

Expired

ot
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EXHIBIT D

[RESERVED]
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EXHIBIT E

MODIFICATIONS

NONE
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EXHIBIT F |
CITY AND COUNTY OF SAN FRANCISCO MANDATORY CONTRACTING PROVISIONS

The following provisions shall apply to this Borrower Loan Agreement as if set forth in the body thereof.

Capitalized terms used but not defmed in this Exhibit shall have the meanings given in this Funding Loan
_ Agreement

1. Conflict of Interest. Through its execution of this Borrower Loan Agreement (the. “Agreement”),
Contractor acknowledges that it is familiar with the provision of Section 15.103 of the City’s Charter,
Article 111, Chapter 2 of City’s Campaign and Governmental Conduct Code, and Section 87100 et seq. and
- Section 1090 et seq. of the Government Code of the State of Cahfomla, and certifies that it does not know
of any facts which constitutes a violation of said provisions and agrees that it will immediately notify the
City if it becomes aware of any such fact during the term of thlS Agreéement,

2. Proprietary or Confidential Information of City. Contractor understands and agrees that in the
~ performance of the work or services under this Agreement or in contemplation thereof Contractor may
have access to private or confidential information which may be owned or controlled by City-and that such
information may contain proprietary or confidential details; the disclosure of which to third parties may be
damaging to City. Contractor agrees that all information disclosed by City to Contractor shall be held in
confidence and used only in performance of the Agreement provided that, notwithstanding anything herein
to the contrary, the foregoing shall not be construed to prohibit (i) disclosure of any and all information that
is or becomes publicly known, or information obtained by Contractor from sources other than the other
parties hereto, (ii) disclosure of any and all information (A) if required to do so by any applicable rule or
regulation, (B) to any government agency or regulatory body having or claiming authority to regulate or
oversee any aspects of Contractor’s business or that of its affiliates, (C) pursuant to any subpoena, civil
investigative demand or similar :demand or request of any court, regulatory authority, arbitrator or
arbitration to which Contraotor o n}; affiliate or an officer, director, employer or shareholder thereof is a
party or (D) to any afflhate 1ndependent or internal auditor, agent, employee or attorney of Contractor
having a need to know the ' same, provided that Contractor advises such recipient of the confidential nature
of the information being dlsclosed or (iii) any other disclosure authorized by the City and this Agreement.
Contractor shall exercise the sam_e' staridard of Care to protect such information, as a reasonably prudent
Contractor would use to protect its _wn«propnetary data:

3. Local Business Enterprlse Utxhzatlon, quuldated Damages.

T The LBE Ordlnance Contractor shall comply with all the requirements of the Local
Business Enterprise and Non—Dlsenmmatxon in Contracting Ordinance set forth in Chapter 14B of the San -
Francisco Administrative Code as it now exists or as it may be amended in the future (collectively the “LBE
Ordinance”), provided such amendments do not materially increase Contractor’s obligations or liabilities,
or materially diminish Contractor’s rights, under this Agreement. Such provisions of the LBE Ordinance-
are incorporated by reference and made a part of this Agreement as though fully set forth in this section.
Contractor’s willful failure to comply with any applicable provisions of the LBE Ordinance is a material
breach of Contractor’s obligations under this Agreement and shall entitle City, subject to any applicable
notice and cure provisions set forth in this Agreement, to exercise any of the remedies provided for under
this Agreement, under the LBE Ordinance or otherwise available at law or in equity, which remedies shall
be cumulative unless this Agreement expressly provides that any remedy is exclusive. In addition,
Contractor shall comply fully with all other applicable local, state and federal laws prohibiting
discrimination and requiring equal opportunity in contracting, including subcontracting.
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b. Enforcement. If Contractor 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, Contractor shall be liable for liquidated damages in an amount
equal to Contractor’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 Contractor authorized in the LBE Ordinance, including declaring the
Contractor to be irresponsible and ineligible to contract with the City for a period of up to five years or
revocation of the Contractor’s LBE certification. The Director of CMD will determine the sanctions to be
imposed, including the amount of liquidated damages, after investigation pursuant to Administrative Code
§14B.17. By entering into this Agreement, Contractor acknowledges and agrees that any liquidated
damages assessed by the Director of the CMD shall be payable to City upon demand. Contractor further
acknowledges and agrees that any liquidated damages assessed may be withheld from any monies due to
Contractor on any contract with City. Contractor 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 audlt and inspection by the Director of CMD or the
Controller upon request.

4, Nondiscrimination; Penalties.

a. Contractor Shall Not Discriminate. In the performance of this Agreement Contractor
agrees not to discriminate against any employee, City and County employee working with such Contractor
or the Contractor’s subcontractors (each, a *Subcontractor”), applicant for employment with such
Contractor or Subcontractor, or against any person seeking accommodations, advantages, facilities,
privileges, services, or membership in all business, social, or other establishments or organizations, on the
basis of the fact or perception of a person’s race, colar, creed, religion, national origin, ancestry, age, height,
weight, sex, sexual orientation, gender identity, domestic partner status, marital status, disability or
Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), 'or association with members of
such protected classes, or in retaliation for opposition to-discrimination against such classes.

b. Subcontracts Contractor shall mcorporate by reference in all subcontracts the provisions
of §§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code (copies of which are
available from Purchasmg) and shall require all Subcontractors to comply with such provisions.
Contractor’s failure to comply with the obligations in this subsectlon shall constitute a material breach of
thlS Agreement -

c. - Nondiscriminaﬁon in Benefits. Contractor does not as of the date of this Agreement and
will not during the term of this Agreement, in any of its operations in San Francisco, on real property owned
by San Prancisco, or where work is being performed for the City elsewhere in the United States,
discriminate in the provision of bereavement leave, family medical leave, health benefits, membership or
membership discounts, moving expenses, pension and retirement benefits or travel benefits, as well as any
benefits other than the benefits specified above, between employees with domestic partners and employees
with spouses, and/or between the domestic partners and spouses of such employees, where the domestic
partnership has been registered with a governmental entity pursuant to state or local law authorizing such
registration, subject to the conditions set forth in §12B.2(b) of the San Francisco Administrative Code.

d. Condition to Contract. As a condition to this Agreement, Contractor shall execute the
“Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (Form CMD-12B-101) with
supporting documentation and secure the approval of the form by the San Francisco Contracts Monitoring
Division (formerly “Human Rights Commission”).
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e. Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapters 12B and 12C of the San Francisco Administrative Code are incorporated in this Section by
reference and made a part of this Agreement as though fully set forth herein. Contractor 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, Contractor
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 Contractor and/or deducted from any
payments due Contractor.

5. MacBride Principles—Northern Ireland, Pursuant to San Frahcisco' Administrative Code
§12F.5, the City and County of San Francisco urges companies doing busmess in Northern Ireland to move
towards resolving employment inequities, and encourages such companies to abide by the MacBride
Prmc1p]es The C1ty and County of San Franmsco urges San Franéisco companles to. do busmess with

on behalf of Contractor acknowledges and agrees that he or she has read and understood this section.

0. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of .t-h.e San’ Francisco
Environment Code, the City and County of San Francisco urges Contractors not to import, purchase, obtain,

or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or virgin
redwood wood product.

T Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal Drug-Free
Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, or use of a
controlled substance is prohibited on City premises. Contractor agrees that any violation of this prohibition
by Contractor, its employees, agents or assigns will be deemed a material breach of this Agreement.

8. Resource Conservation. .. Chapter 5 of the San Francisco Environment Code (“Resource
Conservation”) is mcorporated herem .by reference. ‘Failure by Contractor to comply with any of the
- applicable requ1rements of Chapter 5 W111 be'deemed a material breach of contract,

9. Compliance with Amerlcans w1th Disabilities Act. ‘Contractor acknowledges that, pursuant to
the Americans with Disabilities Act (ADA), programs, services and other activities provided by a public
entity to the pubhc “Whether dlrectly or through a Contractor, must be accessible to the disabled public.
Contractor,shall provide the services spec1f1ed in this Agreement in a manner that complies with the ADA
and any:and all other apphcable federal, state and local disability rights legislation. Contractor agrees not
to discriminate against dlsabled Jpersons in the provision of services, benefits or activities provided under
this Agreement and further agrees that any violation of this prohibition on the part of Contractor, its

employees, agents or assigns w111 constltute a material breach of this Agreement.

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

11 Limitations on Lontrlbutlons. Through execution of this Agreement, Contractor acknowledges
that it is familiar with section 1.126 of the City’s Campaign and Governmental Conduct Code, which
prohibits any person who contracts with the City for the rendition of personal services, for the furnishing
of any material, supplies or equipment, for the sale or.lease of any land or building, or for a grant, loan or
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loan guarantee, from making any campaign contribution to (1) an individual holding a City elective office
. if the contract must be approved by the individual, a board on which that individual serves, or the board of
a state agency on which an appointee of that individual serves, (2) a candidate for the office held by such
individual, or (3) a committee controlled by such individual, at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved. Contractor acknowledges that the foregoing restriction
applies only if the contract or a combination or series of contracts approved by the same individual or board
in a fiscal year have a total anticipated or actual value of $50,000 or more. Contractor further acknowledges
that the prohibition on contributions applies to each prospective party to the contract; each member of
Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief financial officer
and chief operating officer; any person with an ownership interest of more than 20 percent in Contractor;
any Subcontractor listed in the bid or contract; and any committee that is .sponsored or controlled by
Contractor. Additionally, Contractor acknowledges that Contractor must inform each of the persons
described in the preceding sentence of the prohibitions contained in Section 1.126. Contractor further
agrees to provide to City the names of each person, entity or committee described above

12. Requiring Minimum Compensation for Covered Employees.

a. The following requirements of this Sectlon 12 shall only apply to the Flscal Agent ifitis -
not exempt from the MCO (as defined below) pursuant to Section 12(i) hereof. Contractor agrees to comply
fully with and be bound by all of the provisions of the Minimum Compensation Ordinance (MCO), as set
forth in San Francisco Administrative Code Chapter 12P (Chapter 12P), including the remedies provided,
and implementing guidelines and rules. The provisions of Sections 12P.5 and 12P.5.1 of Chapter 12P are
incorporated herein by reference and made a part of this Agreement as though fully set forth. The text of
" the MCO is available on the web at www.sfgov.org/olse/mco. " A partial listing of some of Contractor's
obligations under the MCO is set forth in this Section. Contractor is required to comply with all the
provisions of the MCO, 1rrespect1ve of the listing of obligations in this Section.

‘ b. The MCO requires Contractor to pay Contractor's employees a minimum hourly gross
compensation wage rate and to provide minimum compensated and uncompensated time off. The minimum
wage rate may change from year to year and Contractor is obligated to keep informed of the then-current
requirements, Any subcontract entered into by Contractor shall require the Subcontractor to comply with
the requirements of the MCO and shall contain contractual obligations substantially the same as those set
forth in this Section. It is Contractor’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 Contractor.

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

d. Contractor shall maintain employee and payroll records as required by the MCO. If
Contractor fails to do so, it shall be presumed that the Contractor pald no more than the minimum wage
required under State law.

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

f. Contractor's commitment to provide the Minimum Cornpensation 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
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difficult to determine if the Contractor fails to comply with these requirements. Contractor agrees that the
sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but are reasonable
estimates of the loss that the City and the public will incur for Contractor's noncompliance. The procedures
governing the assessment of liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P.

g. Contractor understands and agrees that if it fails to comply with the requirements of the
MCO, the City shall have the right to pursue any rights or remedies available under Chapter 12P (including
liquidated damages), under the terms of the contract, and under applicable law. If, within 30 days after
receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to completion,
the City shall have the right to pursue any rights or remedies available under applicable law, including those
set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in
combination with any other rights or remedies available to the C1ty

h. . Contractor represents and warrants that it is not an entity that was set up, or is being used,
for the purpose of evading the intent of the MCO.

i. If Contractor is exempt from the MCO When this Agreement is executed because the
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but
Contractor later enters into an agreement or agreements that cause ‘Contractor to exceed that amount in a
fiscal year, Contractor shall thereafter be required to comply with the MCO under this Agreement. This
obligation arises on the effective date of the agreement that causes the cumulative amount of agreements
between the Contractor and this department to exceed $25 000 in the fiscal year

13. Requiring Health Benefits for Covered Employees

The followmg requirements of this Section 13 shall only. apply to the Fiscal Agent if it is not exempt from
the HCAO (as defined below) pursuant to Section 13(m) hereof. Contractor agrees to comply fully with
and be bound by all of the provisions of the Health Care Accountability Ordinance (HCAQO), as set forth in -
San Francisco Administrative Code Chapter 12Q, including the remedies provided, and implementing
regulations, as the same may be amended from time to time. The provisions of section 12Q.5.1 of Chapter
12Q are incorporated by reference and made a part of this Agreement as though fully set forth herein. The
text of the HCAO is available on the web at www. sfgov orgf/oise. Capitalized terms used in this Section
and not defmed in this Agreement shall have the meanings assigned to such terms in Chapter 12Q.

a'."._ For each Covered Employee, Contractor shall provide the approprlate health benefit set
forth in Sect1on 12Q.3 of the HCAO. If Contractor chooses to offer the health plan option, such health plan
shall meet the minimum standards set forth by the San Francisco Health Commission.

b. Notyyrthstandmg.the above, if the Contractor is a small business as defined in Section
12Q.3(e) of the HCAOQ, it shall have no obligation to comply with part (a) above.

c. Contractor’s failure to comply with the HCAO shall constitute a material breach of this
agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days after receiving
City’s written notice of a breach of this Agreement for violating the HCAO, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to completion,
City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each of these

remedies shall be exercisable individually or in combination with any other rights or remedres available to
City.
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d. Any Subcontract entered into by Contractor shall require the Subcontractor to comply with
the requirements of the HCAO and shall contain coritractual obligations substantially the same as those set
forth in this Section. Contractor shall notify City’s Office of Contract Administration when it enters into
such a Subcontract and shall certify to the Office of Contract Administration that it has notified the
Subcontractor of the obligations under the HCAO and has imposed the requirements of the HCAO on
Subcontractor through the Subcontract. Each Contractor 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 Contractor based on the Subcontractor’s failure to comply, provided that Clty has
first provided Contractor with notice and an opportunity to obtain a cure of the v101at10n

e. Contractor shall not discharge, reduce in compensation, or- otherw1se discriminate agamst
any employee for notifying City with regard to Contractor’s noncomphance or anticipated noricompliance
with the requirements of the HCAO, for opposing any practice proscribed by the HCAO, for participating

in proceedings related to the HCAO, or for seeking to assert or enforce any rlghts under the HCAO by any
lawful means. T

f. Contractor represents and warrants that it is not an entity that was set up, or is bemg used,
for the purpose of evading the intent of the HCAO. o

g. Contractor shall maintain employee and payroll records in compliance W1th the California
Labor Code and Industrial Welfare Commission orders, including the number of hours each empioyee has’
worked on the City Contract. ~

h. Contractor shall keep itself informed of the current requirements of the HCAO.

i. ~  ‘Contractor 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.

I Contractor shall prov1de City with access to records pertaining to comphance with HCAO
after receiving a wrltten request from Clty to do so and being provided at least ten business days to respond.

k. - Contractor shall allow Clty to inspect Contractor’s job sites and have access to Contractor s
employees in order to monitor and determine comphance with HCAO.

agreements shall be thereafter subJect to the HCAO. This obligation arises on the effectlve date of the
agreement that causes.the cumulative amount of agreements between Contractor and the City to be equal

to or greater than $75, 000 in the fiscal year.

14.  Prohibition on iPolitical Activity with City Funds. In accordance with San Francisco
Administrative Code Chapter 12.G, Contractor may not participate in, support, or attempt to influence any
political campaign for a candidate or for a ballot measure (collectively, “Political Activity”) in the
performance of the services provided under this Agreement. Contractor 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 Contractor violates the provisions of this section, the City may, in addition to any other rights
or remedies available hereunder, (i) terminate this Agreement, and (ii) prohibit Contractor from bidding on
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or receiving any new City contract for a period of two (2) years. The Controller will not consider
Contractor’s use of profit as a violation of this section.

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

immersion” shall mean a pressure-treated wood that is used for construction purposes or facilities that are
partlally or totally immersed in saltwater. ‘

16. Compliance with Laws, Contractor shall keep itself fully informed of the Clty 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 anphcable laws as they may be amended from time to-time..

17. - Protection of Private Information. Contractor has read and agrees, subject to the following
sentence, to the terms set forth in San Francisco Administrative Code Sections 12M.2, “Nondisclosure of
Private Information,” and 12M.3, “Enforcement of :Administrative Code Chapter 12M, “Protection of
Private Information,” which are incorporated herein as if fully set forth. Contractor agrees that any failure
of Contractor to comply with the requirements of Section 12M.2 of, {this Chapter shall be a material breach
of the Contract; provided that, notwithstanding anythmg herein or in the Administrative Code to the
contrary, the foregoing shall not be construed to prohibit (i) disclosure of any and all information that is or
becomes publicly known, or information obtained by Contractor from sources other than the other parties
hereto, (ii) disclosure of any and all information (A) if requ1red to do so by any applicable rule or regulation,

(B) to any government agency or regulatory body having or claiming authority to regulate or oversee any
aspects of Contractor’s business or that of its affiliates, (C) pursuant to any subpoena, civil investigative
demand or smular demand or request of any court, regulatory authority,-arbitrator or arbitration to which
Contractor or any affiliate or an officer, director, employer or shareholder thereof is a party or (D) to any
affiliate, independent or internal auditor, agent, employee or attorney of Contractor having a need to know
the same, provided that Contractor advises such recipient of the confidential nature of the information being
disclosed, or (iii) any other disclosure authorized by the City and this Agreement. In such an event, in
addition to any other remedies avallable to it under equity or law, the City may terminate the Contract,

bring a false claim action against the Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative
Code, or debar the Contractor. '

18. Food Service Waste Reductlon Requirements. Contractor agrees to comply fully with and be
* bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in San Francisco
Environment Code Chapter 16, including the remedies provided, and implementing guidelines and rules.
The provisions of Chapter 16 are incorporated herein by reference and made a part of this Agreement as
though fully set forth. This provision is a material term of this Agreement. By entering into this Agreement,
Contractor agrees that if it breaches this provision, City will suffer actual damages that will be impractical
or extremely difficult to determine; further, Contractor agrees that the sum of one hundred dollars ($100)
liquidated damages for the first breach, two hundred dollars ($200) liquidated damages for the second
breach in the same year, and five hundred dollars ($500) liquidated damages for subsequent breaches in the,
same year is reasonable estimate of the damage that City will incur based on the violation, established in
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light of the circumstances existing at the time this Agreement was made. . Such amount shall not be
considered a penalty, but rather agreed monetary damages sustained by City because of Contractor’s failure
to comply with this provision

19. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code
§21.35, any Contractor, Subcontractor or consultant who submits a false claim shall be liable to the City
for the statutory penalties set forth in that section. A Contractor, Subcontractor or consultant will be deemed
to have submitted a false claim to the City if the Contractor, Subcontractor or consultant: (a) knowingly
presents or causes to be presented to an officer or employee of the City a false claim or'request for payment
or approval; (b) knowingly makes, uses, or causes to be made or used a false record or statement to geta
false claim paid or approved by the City; (c) conspires to defraud the City by getting a false claim allowed
or paid by the City; (d) knowingly makes, uses, or causes to be made or used a false record or statement
to conceal, avoid, or decrease an obligation to pay or transmit money or property to the City; or (e) is a
beneficiary of an inadvertent submission of a false claim to the City, subsequently discovers the falsity of
the claim, and fails to disclose the false claim to the City within a reasonable time after discovery of the
false claim, =
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~ FUNDING LOAN AGREEMENT
among

BANK OF AMERICA, N.A.,
as Funding Lender

CITY AND COUNTY OF SAN FRANCISCQO,
as Governmental Lender

and

U.S. BANK NATIONAL ASSOCIATION
as Fiscal Agent

relating to

$1 ]
City and County of San Francisco
Multifamily Housing Revenue Note
(1990 Folsom Street), 2019 Series [__]

Dated-asof [ 1, 2019
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FUNDING LOAN AGREEMENT

THIS FUNDING LOAN AGREEMENT, dated as of [ 1, 2019 (this “Funding
Loan Agreement”), is entered into by BANK OF AMERICA, N.A., a national banking
association (together with any successor hereunder, the “Funding Lender”), U.S. BANK
‘NATIONAL ASSOCIATION (together with any successor or assign, the “Fiscal. Agent”) and -
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 Cahforma (together with its successors and assigns, the “Governmental
Lender”)

RECITALS:

WHEREAS, the Governmental Lender is authorized to provide. financing for multifamily
rental housing pursuant to and in accordance with the Charter of the City and County of
San Francisco, Article I of Chapter 43 of the Administrative Code of the City and County of
San Francisco Municipal Code and Chapter 7 of Part 5 of Division 31 of the California Health and
Safety Code, as amended (the “Act™); and - :

WHEREAS, the Governmental Lender is authorized: (a) to make loans to any person to
-provide financing for residential rental developments located within the City and County of
San Francisco (the “City”) and intended to be occupied, in whole or in part, by persons of low and
~ moderate income; (b) to incur indebtedness for the purpose of obtaining moneys to make such
loans and provide such financing, to establish any required reserve funds and to pay administrative
costs and other costs incurred in connection with the incurrence of such indebtedness of the
Governmental Lender; and (c) to pledge all or any part of the revenues, receipts or resources of
the Governmental Lender, including the revenues and receipts to be received by the Governmental
Lender from or in connection with such loans, and to mortgage, pledge or grant security interests
in such loans or other property of the Governmental Lender in order to secure the payment of the

principal of, Prepayment Premium, if any, on and interest on such indebtedness of the
Governmental Lender; and’ :

WHEREAS, 1990 Folsom Housing Associates, L.P., a California limited partnership
(together with it and its permitted successors and assigns, the “Borrower”), has requested. the
Governmental Lender to- enter into this Funding Loan Agreement under which (i) the Funding
Lender will advance funds (the “Funding Loan”) to or for the account of the Governmental Lender,
and (ii) the Governmental Lender will apply the proceeds of the Funding Loan to make a loan (the
“Borrower Loan”) to the Borrower to finance the construction, development, and equipping of a

multifamily residential rental housing development located within the City, known as 1990 Folsom
Street (the “Project”); and '

WHEREAS, simultaneously with the delivery of this Funding Loan Agreement, the
Governmental Lender, the Fiscal Agent and the Borrower will enter into a Borrower Loan
Agreement of even date herewith (as it may be supplemented or amended, the “Borrower Loan
Agreement”), whereby the Borrower agrees to make loan payments to the Governmental Lender
in an amount which, when added to other funds available under this Funding Loan Agreement,
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will be sufficient to enable the Governmental Lender to repay. the Funding Loan and to pay all
costs and expenses related thereto when due; and

WHEREAS, to evidence its payment obligations under the Borrower Loan Agreement, the
Borrower will execute and deliver-to the Governmental Lender its Promissory Note dated the
Closing Date (the “Borrower Note”) and the obligations of the Borrower under the Borrower Note
will be secured by a lien on and security interest in the Project pursuant to a Construction Deed of
Trust with Assignment of Rents, Security Agreement and Fixture Filing (Affordable
Housing - California) [of even.date herewith] (as amended, restated and/or supplemented from
time to time, the “Security Instrument™), made by the Borrower in favor of the Governmental
Lender, and assigned to the Funding Lender, to secure the performance by the Governmental
Lender of its obligations under the Funding Loan; and

vWHEREAS, the Governmental Lender has executed and delivered to the Funding Lender
its Multifamily Housing Revenue Note dated as of the Closing Date (the “Governmental Lender
Note”) evidencing its obligation to make the payments due to the Funding Lender under the
Funding Loan as provided in this Funding Loan Agreement, all things necessary to make this -
Funding Loan Agreement the valid, binding and legal limited obligation of the Governmental
Lender have been done and performed and the execution and delivery of this Funding Loan
Agreement and the execution and delivery of the Governmental Lender Note, subject to the terms
hereof, have in all respects been duly authorized; and

- WHEREAS, the Governmental Lender is entering into this Funding L.oan Agreement and
the Borrower Loan Agreement solely as a “conduit issuer” and the Funding Loan and the
Governmental Lender Note will be limited obligations of the Governmental Lender as described
in Section 5.01 hereof; and

WHEREAS, the Fiscal Agent has the power and authority to enter into this Funding Loan
Agreement, including corporate trust powers to accept the trusts hereunder and to accept and
assume its other responsibilities hereunder as Fiscal Agent as evidenced by its execution of this
Funding Loan Agreement;

NOW, THEREFORE, in consideration of the premises and the mutual representations,
covenants and agreements herein contained, the parties hereto do hereby agree as follows:

ARTICLE I
DEFINITIONS; PRINCIPLES OF CONSTRUCTION

Section 1.01. Definitions. For all purposes of this Funding Loan Agreement, except as
otherwise expressly provided or unless the context otherwise clearly requireS'

(a) Unless spemﬁcally defined herein, all capitalized terms shall have the
meanings ascribed thereto in the Borrower Loan Agreement.

(b) The_ terms “herein, “hereof” and “hereunder” and other words of similar
import refer to this Funding Loan Agreement as a whole and not to any particular Article,
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Section or other subdivision. The terms “agree” and “agreements” contained herein are
g _
intended to include and mean “covenant” and “covenants.”

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

(d) All accounting terms not otherwise defined herein shall have the meanings
assigned to them, and all computations herein provided for shall be made, in accordance

with GAAP. All references herein to “GAAP” refer to such principles as they exist at the
date of application thereof.

(e) All references in this instrument to designated “Articles,” “Seqtioné” and
other subdivisions are to the designated Articles, Sections and subdivisions of this
instrument as originally executed.

H All references in this instrument to a separate instrument are to such
separate instrument as the same may be amended or supplemented from.time to time
_pursuant to the applicable provisions thereof. ‘

(g) References to the Governmental Lender Note as “tax-exempt” or to the
“tax-exempt status” of the Governmental Lender Note are to the exclusion of interest on
the Governmental Lender Note (other than any portion of the Governmental Lender Note
held by a “substantial user” of the Project or a “related person” within the meaning of

Section 147 of the Code) from gross income for federal income tax purposes pursuant to
Section 103(a) of the Code. : ‘

(h) The following terms have the m_egnings set forth below:
“Act” shall have the meaning assigned to such term in the recitals above.

" “Additional Borrower Payments” shall have the meaning given such term in the Borrower
Loan Agreement.

“Aﬁilidte” shall mean, as to any Person, any other Person that, directly or indirectly, is in
Control of, is Controlled by or is under common Control with such Person.

“Approved Transferee” means (a) a “qualified institutional buyer” (“QIB”) as defined in
Rule 144A promulgated under the Securities Act of 1933, as in effect on the date hereof (the
“Securities Act”) that is a financial institution or commercial bank having capital and surplus of
$5,000,000,000 or more, (b) an affiliate of the Funding Lender, (¢) a trust or custodial arrangement
established by the Funding Lender or one of its affiliates the beneficial interests in which will be
owned only by QIBs, (d) [Cornerstone Permanent Mortgage Fund IV LLC], or (e) a nonprofit
corporation or nonprofit organization, all of whose shareholders or members are QIBs, and which

invests in obligations of the same type as the Governmental Lender Note as a principal aspect of
its business.
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“Authorized Amount” shall mean $[ ], the maximum principal amount of the
Funding Loan under this Funding Loan Agreement.

“Authorized Representative” shall mean (a) when used with respect to the Governmental
Lender, the Mayor, the Director of the Mayor’s Office of Housing and Community Development,
the Director of Housing Development and the Deputy Director of the Mayor’s Office of Housing
and Community Development of the Governmental Lender and such additional Person or Persons,
if any, duly designated by any of the foregoing in writing to act on behalf.of the Governmental
Lender, as evidenced by a written certificate furnished to- the Funding Lender, the Fiscal Agent
and the Borrower containing the specimen signature of such person and signed on behalf of the
Governmental Lender, which certificate may designate an alternate or alternates, each of whom
shall be entitled to perform all duties of such Authorized Representative; (b) when used with
respect to the Borrower, the “Authorized Borrower Representative” as defined in the Borrower
. Loan Agreement; (c) when used with respect to the Fiscal Agent, any authorized signatory of the
Fiscal Agent, or any Person who is authorized in writing to take the action in question on behalf
of the Fiscal Agent; (d) when used with respect to the Servicer, any Person or Persons duly
designated by the Servicer in writing to act on its behalf; and (e) when used with respect to the
Funding Lender, any Person who is authorized in writing to take the action in question on behalf
_ of the Funding Lender.

“Borrower” shall have the meaning assigned to such term in the recitals above.

“Borrower Controlling Entity” shall mean any general partner or managing general partner
of the Borrower. : ' ‘

“Borrovvér Equity Account” means the Borrower Equ1ty Account of the Pro;ect Fund
estabhshed under Section 7.03 hereof.

“Borrower Loan™ shall mean the mortgage loan made by the Governmental Lender to the
Borrower pursuvant to the Borrower Loan Agreement in the maximum principal amount of the
Borrower Loan Amount, as evidenced by the Borrower Note.

“Borrower Loan Agreement’ shall mean the Borrower Loan Agreement, of even date
herewith, among the Governmental Lender, the Fiscal Agent and the Borrower, as supplemented,
amended or replaced from time to time in accordance with 1ts terms.

“Borrower Loan Agreement Default” shall mean any “Bvent of Default” as set forth in
Section 8.1 of the Borrower Loan Agreement. A Borrower Loan Agreement Default shall “exist”
if a Borrower Loan Agreement Default shall have occurred and be contmumg beyond any
applicable cure period.

“Borrower Loan Amount” shall mean the Authorized Amount, the maximum principal
amount of the Borrower Loan under the Borrower Loan Agreement.

“Borrower Loan Documents shall have the meaning given such term in the Borrower Loan
Agreement.
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“Borrower Loan Payments” shall mean the monthly loan payments payable pursuant to the
Borrower Note. ' '

“Borrower Loan Purchase Option” shall have the meaning given such term in Section 1.7
- of the Loan Purchase Agreement. ' '

“Borrower Note” shall have the meaning given such term in the Borrower Loan
Agreement. '

“Borrower Required Equity” shall have the meaning given such term in the Borrower Loan
N Ag:eement,

“Business Day” shall mean any day other than (i) a Satﬁrday or a Sunday, or (ii) a day on
which federally insured depository institutions in New York, New York or the city where the Fiscal

Agent is located are authorized or obligated by law, regulation, governmental decree or executive
order to be closed.

“Capitalized Interest Account” means the Capitalized Interest Account of the Project Fund
established under Section 7.03 hereof. ’

“Closing Costs Fund” shall mean the fund of that name established under Section 7.03(d)
hereof. : A

“Closing Date” shall mean [ ‘ R 2019, the date that initial Funding Loan proceeds
are disbursed hereunder. '

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

“Completion Deadline” shall have the meaning given such term in the Construction
Disbursement Agreement.

" “Conditions to Conversion” shall have the meaning given such term in the Construction
Disbursement Agreement. '

“Construction Disbursement Agreement’ means that certain Construction Disbursement
Agreement of even date herewith, between the Servicer and the Borrower, pursuant to which the
Borrower Loan will be advanced by the Funding Lender (or the Servicer on its behalf), as agent of
the Governmental Lender, to the Fiscal Agent for disbursement to the Borrower and setting forth
certain provisions relating to disbursement of the Borrower Loan during construction, insurance

and other matters, as such agreement may be amended, modified, supplemented and replaced from
time to time. - ' :

“Control” shall mean, with respect to any Person, either (i) ownership directly or through
other entities of more than 50% of all beneficial equity interest in such Person, or (ii) the

4813-3359-0656.3

2463



possession, directly or indirectly, of the power to direct or cause the direction of the management
‘and policies of such Person, through the ownership of voting securities, by contract or otherwise.

“Conversion Date” means the date on which the registered owner of the Governmental
Lender Note becomes [Cornerstone Permanent Mortgage Fund IV LLC] by reason of the
assignment of the Governmental Lender Note and the Borrower Loan Documents from the Initial
Funding Lender to [Cornerstone Permanent Mortgage Fund IV LLC] on such date.

“Costs of Funding” shall have the meaning given such term in the Borrower Loan
Agreement. '

“Costs of Funding Deposit” shall have the meaning given such term in the Borrower Loan
Agreement. ' : )

“Default” shall mean the occurrence of an event;, which, under any Funding Loan
Document, would, but for the giving of notice or passage of time, or both, be an “Event of Default”
as defined in the applicable Funding Loan Document. '

“Draw-Down Notice” shall mean a notice described in Section 2.01(c) hereof regarding the
conversion of the Funding Loan from a draw-down loan to a fully funded loan.

“Eqiu’ty Contributions” shall have the meaning given such term in the Borrower Loan
Agreement. I

“Event of Default” shall have the meaning ascribed thereto in Section 9.01 hereof.
“Expense Fund” shall mean the fund of that name established under Section 7.03(c) hereof.

“Fiscal Agent” shall mean U.S. Bank National Association, as fiscal agent hereunder, and
any successor fiscal agent or co-fiscal agent appointed under this Funding Loan Agreement.

“Fiscal Agent Fee” shall mean (a) prior to the Conversion Date, the annual fee of the Fiscal
Agent in the amount of $[ ] annually, payable in annual installments in arrears by the
Borrower to the Fiscal Agent commencing on the first anniversary of the Closing.Date and then
on each | | thereafter; and (b) on and after the Conversion Date, the annual fee of the Fiscal
Agent in the amount of $[ ] annually, payable in annual installments in arrears by the
Borrower to the Fiscal Agent on each [ | thereafter. '

“Fitch” shall mean Fitch, Inc.

“Funding Lender” shall mean (a) initially, Bank of America, N.A., a national banking
association, (b) on and after the Conversion Date, [Cornerstone Permanent Mortgage Fund IV
LLC], and (c) any successor under this Funding Loan Agreement and the Borrower Loan
Documents.

“Funding Loan” shall have the meaning given such term in the recitals hereto.
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“Funding Loan Agreement” shall mean this Funding Loan Agreement, of even date
herewith, by and among the Funding Lender, the Fiscal Agent and the Governmental Lender, as it
may from time to time be supplemented, modified or amended by one or more amendments or
other instruments supplemental thereto entered into pursuant to the applicable provisions thereof.

“Funding Loan Documents” shall mean this Funding Loan Agreement, the Borrower Loan
Documents, the Regulatory Agreement, the Tax Certificate, all other documents evidencing,
securing, governing or otherwise pertaining to the Furnding Loan, and all amendments,
modifications, renewals and substitutions of any of the foregoing.

“Fuhding Loan Payment Fund” shall mean the fund of that name established under
Section 7.03(a) hereof.

“Governmental Lender” shall mean the City and County of San Francisco and its
successors and assigns.

“Governmental Lender Note” shall mean the Governmental Lender Note described in the
recitals of this Funding Loan Agreement.

“Government Obligations” shall mean noncallable, nonprepayable (i) direct, general
obligations of the United States of America, or (i) any obligations unconditionally guaranteed as
to the full and timely payment of all amounts due thereunder by the full faith and credit of the
United States of America (including obligations held in book-entry form), but specifically
- excluding any mutual funds or unit investment trusts invested in such obligations.

“Highest Rating Category” shall mean, with respect to a Permitted Investment, that the
Permitted Investment is rated by each Rating Agency in the highest rating category given by that
Rating Agency for that general category of security. If at any time the Governmental Lender Note
is not rated (and, consequently, there is no Rating Agency), then the term “Highest Rating
Category” means, with respect to a Permitted Investment, that the Permitted Investment is rated
by S&P or Moody’s in the highest rating given by that rating agency for that general category of
security. By way of example, the Highest Rating Category for tax-exempt municipal debt
established by S&P is “A-1+" for debt with a term of one year or less and “AAA” for a term greater
than one year, with corresponding ratings by Moody’s of “MIG-1" (for fixed rate) or “VMIG-1”
- (for variable rate) for three months or less and “Aaa” for greater than three months. If at any time
(1) the Governmental Lender Note is not rated, (ii) both S&P and Moody’s rate a Permitted
Investment and (iii) one of those ratings is below the Highest Rating Category, then such Permitted
Investment will, nevertheless, be deemed to be rated in the Highest Rating Category if the lower
rating is no more than one rating category below the highest rating category of that rating agency.
For example, a Permitted Investment rated “AAA” by S&P and “Aa3” by Moody’s is rated in the
Highest Rating Category. If, however, the lower rating is more than one full rating category below
the Highest Rating Category of that Rating Agency, then the Permitted Investment will be deemed
to be rated below the Highest Rating Category. For example, a Permitted Investment rated “AAA”
by S&P and “A1” by Moody’s is not rated in the Highest Rating Category.

“Initial Funding Lender” shall mean Bank of America, N.A., a national banking
association, or any of its successors or assigns under the Loan Purchase Agreement.
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“Loan Purchase Agreement” shall mean the Forward Loan Purchase Agreement dated as
of [ : ~_1, 2019, among the Borrower, Initial Funding Lender and [Cornerstone Permanent
Mortgage Fund IV LLC], pursuant to which and subject to the terms and conditions therein,
[Cornerstone Permanent Mortgage Fund IV LLC] has agreed to purchase up to $[ |
principal amount of the Funding Loan on the Conversion Date.

“Maturity Date” shall mean [December] 1, 2(_)[39],

“Maximum Rate” éhall mean the lesser of (i) 12% per annum and (ii) the maximum interest
rate that may be paid on the Funding Loan under State law. :

“Moody’s” shall mean Moody’s Investors Service, Inc., or its successor.

“Noteowner” or “owner of the Governmental Lender Note” means the owner, or, as
applicable, collectively the owners, of the Governmental Lender Note as shown on the registration
books maintained by the Fiscal Agent pursuant to Section 2.04(d) hereof.

“Note Proceeds Account” means the Note Proceeds Account of .the Project Fund
established under Section 7.03 heréof. ' ‘

“Ongoing Governmental Lender Fee” shall mean the annual administrative fee of the
Governmental Lender due and payable by the Borrower pursuant to Section 18 of the Regulatory
Agreement.

“Opinion of Counsel” shall mean a written opinion from an attorney or firm of attorneys,
.acceptable to the Funding Lender and the Governmental Lender with experience in the matters to
be covered in the opinion, provided that whenever an Opinion of Counsel is required to address
the exclusion of interest on the Governmental Lender Note from gross income for purposes of
federal income taxation, such opinion shall be provided by Tax Counsel.

“Permitted Investments” shall mean, to the extent authorized by law for investment of any
moneys held under this Funding Loan Agreement: :

(é) * direct and general obligations of the United States of America fully and :
unconditionally guaranteed as to the timely payment of principal and interest;

(b)  obligations of any agency or instrumentality of the United States of
America the timely payment of the principal of and interest on which are fully
unconditionally guaranteed by the full faith and credit of the United States of America;

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

(d) - demand deposits or time deposits with, or certificates of deposit (including
those placed by a third party pursuant to a separate agreement between the Borrower and
- the Fiscal Agent (and approved by the Funding Lender)), bank deposit products, trust
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funds, trust accounts, interest-bearing deposits, interest-bearing money market accounts,
overnight bank deposits or bankers’ acceptances issued by the Fiscal Agent or its affiliates
or any bank organized under the laws of the United States of America or any state or the
District of Columbia which has combined capital, surplus and undivided profits of not less
than $50,000,000, provided that the Fiscal Agent or such other institution has been rated at
least “VMIG-1"/“A-14" by Moody’s or S&P which deposits or certificates are fully
insured by the Federal Deposit Insurance Corporation or collateralized pursuant to the
requirements of the Office of the Comptroller of the Currency;

(e) shares or units in any money market mutual fund rated “Aaa”/“AAA” by
Moody’s or S&P (or if a new rating scale is implemented, the equivalent rating category
given by the Rating Agency for that general category of security) (including mutual funds
of the Fiscal Agent or its affiliates or for which the Fiscal Agent or an affiliate thereof
serves as investment advisor, custodian, or transfer agent or provides other services to such
mutual fund and receives and retains a fee for providing such services) registered under the
Investment Company Act of 1940, as amended, whose investment portfolio consists solely
of (A) direct obligations of the government of the United States of America, or
(B) tax-exempt obligations;

) (1) tax-exempt obligations rated in the highest short-term rating category by
Moody’s or S&P, or (ii) shares of a tax-exempt municipal money market mutual fund or
other collective investment fund registered under the federal Investment Company Act of
1940, whose shares are registered under the federal Securities Act of 1933, having assets
‘of at least $100,000,000, and having a rating of “Aaa”/“AAA” by Moody’s or S&P (or if
a new rating scale is implemented, the equivalent rating category given by the Rating
Agency 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 Fiscal Agent
or its affiliates receive a fee for investment advisory, transfer agency, custodial or other

" services to the fund; ' '

(g)  the Pooled Investment Fund of the City and County of San Francisco; or

(h) any other investments approved in writing by the Funding Lender with the
written consent of the Governmental Lender.

. For purposes .of this definition, the “highest rating” shall mean a rating of at least
“VMIG-1"/“A-1+"  for obligations with less than one year maturity; at least
“Aaa”/*“VMIG-1"/“AAA”/“A-1+" for obligations with a maturity of one year or greater but less
than three years; and at least “Aaa”/“AAA” for obligations with a maturity of three years or greater.
Qualified Investments must be limited to instruments that have a predetermined fixed-dollar
amount of principal due at maturity that cannot vary or change, and interest, if tied to an index,
shall be tied to a single interest rate index plus a single fixed spread, if any, and move
proportionately with such index. ‘

“Person” shall mean any individual, corporation, limited liability company, partnership,
joint venture, estate, trust, or unincorporated association, any federal, state, county or municipal

9
2467

4813-3359-0656.3



government or any bureau department or agency thereof and any f1duc1ary actmg in such capacity
on behalf of any of the foregoing,

“Pledged Reyenues” shall mean the amounts pledged under this Funding Loan Agreement
to the payment of the principal of, Prepayment Premium, if any, and interest on the Funding Loan
and the Governmental Lender Note, consisting of the following: (i).all income, revenues, proceeds
and other amounts to which the Governmental Lender is entitled (other than amounts received by
the Governmental Lender with respect to the Unassigned Rights) derived from or in connection
with the Borrower Ioan, the Project and the Funding Loan Documents, including all Borrower .
Loan Payments due under the Borrower Loan Agreement and the Borrower Note, payments with
respect to the Borrower Loan Payments and all amounts obtained through the exercise of the
remedies provided in the Funding Loan Documents and all receipts credited under the provisions
of this Funding Loan Agreement against said amounts payable, and (ii) moneys held in the funds
and accounts established under this Funding Loan Agreement, together with investment earnings
thereon (except any amounts on deposit in the Expense Fund, the Rebate Fund and Closing Costs
Fund).

“Potential Default” shall mean the occurrence of an event which, under the Borrower Loan
Agreement, would, but for the giving of notice of passage of time, be an Event of Default.

“Prepayment Premium” shall mean (i) any premium payable by the Borrower pursuant to
the Borrower Loan Documents in connection with a prepayment of the Borrower Note (including
any Prepayment Premium as set forth in the Borrower Note) and (ii) any premium payable on the
Governmental Lender Note pursuant to this Funding Loan Agreement.

“Project” shall have the fneaning given such term in the Borrower Loan Agreement.
“Project Fund” shall mean the fund of that name established under Section 7.03(b) hereof.

“Purchase Date” means the date on which [Cornerstone Permanent Mortgage Fund IV
LLC] purchases the Funding Loan from the Initial Funding Lender upon satisfaction of the
conditions set forth in the Loan Purchase Agreement. -

“Qualified Project Costs” shall mean costs paid with respect to the Project that meet each
of the following requirements: (i) the costs are properly chargeable to capital account (or would
be so chargeable with a proper election by the Borrower or but for a proper election by the
Borrower to deduct such costs) in accordance with general federal income tax principles and in
accordance with Section 1.103-8(a)(1) of the Regulations; provided, however, that only such
portion of the interest accrued during rehabilitation or construction of-the Project (in the case of
rehabilitation, with respect to vacated units only) shall be eli g1ble to be a Qualified Project Cost as
bears the same ratio to all such interest as the Qualified Project Costs bear to all costs of the .
acquisition and construction or rehabilitation of the Project; and provided further that interest
~ accruing after the Completion Date shall not be a Qualified Project Cost; and provided still further
that if any portion of the Project is being constructed or rehabilitated by an Affiliate (whether as
general contractor or a subcentractor), Qualified Project Costs shall include only (A) the actual
out-of-pocket costs incurred by such affiliate in constructing or rehabilitating the Project (or any
portion thereof) and (B) any overhead expenses incurred by such affiliate which are directly
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attributable to the work performed on the Project, and shall not include, for example, intercompany
profits resulting from members of an “affiliated group” (within the meaning of Section 1504 of
the Code) participating in the rehabilitation or construction of the Project or payments received by
such affiliate due to early completion of the Project (or any portion thereof); (ii) the costs are paid
with respect to a qualified residential rental project or projects within the meaning of
Section 142(d) of the Code; (iii) the costs are paid after the earlier of 60 days prior to September
17, 2017, being the date on which the Governmental Lender first declared its “official intent” to
reimburse costs paid with respect to the Project (within the meaning of Section 1.150-2 of the
Regulations) or the date of execution and delivery of the Funding Loan; and (iv) if the costs of the
acquisition and construction or rehabilitation of the Project were previously paid and are to be
reimbursed with proceeds of the Funding Loan such costs were (A) “preliminary expenditures”
(within the meaning of Section 1.150-2(f)(2) of the Regulations) with respect to the Project (such
as architectural, engineering and soil-testing services) incurred before commencement of

acquisition and construction or rehabilitation of the Project that do not exceed 20% of the issue

price of the Funding Loan (as defined in Section 1.148-1 of the Regulations), or (B) were capital
~ expenditures with respect to the Project that are reimbursed no later than 18 months after the later
of the date the expenditure was paid or the date the Project is placed in service (but no later than
three years after the expenditures is paid); provided, however, that (w) Costs of Funding shall not
be deemed to be Qualified Project Costs; (x) fees, charges or profits (including, without limitation,
any Developer Fee) payable to the Borrower or a “related person” (within the meaning of
Section 144(a)(3) of the Code) shall not be deemed to be Qualified Project Costs; (y) letter of
credit fees and municipal bond insurance premiums which represent a transfer of credit risk shall
be allocated between Qualified Project Costs and other costs and expenses to be paid from the
proceeds of the Funding Loan; and (z) letter of credit fees and municipal bond insurance premiums
which do not represent a transfer of credit risk (including, without limitation, letter of credit fees
payable to a “related person” to the Borrower) shall not constitute Qualified Project Costs.

“Rebate Amount” shall mean, for any given period, the amount determined by the Rebate

Analyst as required to be rebated or paid as a yield reduct1on payment to the United States of
America with respect to the Funding Loan.

“Rebate Analyst” shall mean a certified public accountant, financial analyst or bond
counsel, or any firm of the foregoing, or financial institution experienced in making the arbitrage
and rebate calculations required pursuant to Section 148 of the Code, selected and retained by the
Borrower at the eéxpense of the Borfower, with the prior written consent of the Governmental

Lender, to make the. rebate computations required under this Funding Loan Agreement and the
Borrower Loan Agreement.

“Rebate Fund” shall mean the fund of that name established under Section 7.03(e) hereof.

“Regulations” shall mean, with respect to the Code, the relevant U.S. Treasury regulations
and proposed regulations thereunder or any relevant successor provision to such regulations and
proposed regulations.

“Regulatory Agreement’” shall mean that certain Regulatory Agreement and Declaration of
" Restrictive Covenants, dated as of the date hereof, by and between the Governmental Lender and
the Borrower, as hereafter amended or modlfled
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“Reéuired Transferee Representations Letter” shall mean the representations in
substantially the form attached to this Funding Loan Agreement as Exhibit B-1 and B-2.

“Resolution” shall mean the resolution of the Governmental Lender authorizing the
Funding Loan and the execution and delivery of the Funding Loan Documents to which the
Governmental Lender is a party.

“Responsible Officer” shall mean any officer within the corporate services department (or
any successor group) of the Fiscal Agent, including any managing director, director, vice president,
assistant vice president, assistant secretary, senior associate, associate or any other officer or

. assistant officer of the Fiscal Agent within the Fiscal Agent’s office described in Section 12.01
~ hereof or a successor corporate trust office (the “Corporate Trust Office”) customarily performing
functions similar to those performed by the persons who at the time shall be such officers,
respectively, or to whom any corporate trust matter is referred at the Corporate Trust Office
because of such person’s knowledge of and familiarity with the particular subject and having direct
responsibility for the administration of this Funding Loan Agreement.

“Second Highest Rfmng Category shall mean, with respect to a Permitted Investment, that
the Permitted Tnvestment is rated by each Rating Agency in the second-highest rating category
given by that Rating Agency for that general category of security. If at any time the Governmental
Lender Note is not rated (and, consequently, there is no Rating Agency), then the term “Second
Highest Rating Category” means, with respect to a Permitted Investment, that the Permitted
Investment is rated by S&P or Moody’s in the second-highest rating category given by that rating
agency for that general category of security. By way of example, the Second Highest Rating -
Category for tax-exempt municipal debt established by S&P is “AA” for a term greater than one
year, with corresponding ratings by Moody’s of “Aa.” If at any time (i) the Governmental Lender -
Note is not rated, (ii) both S&P and Moody’s rate a Permitted Investment and (iii) one of those
ratings is below the Second Highest Rating Category, then such Permitted Investment will not be
. deemed to be rated in the Second Highest Rating Category. For example, an Investment rated
“AA” by S&P and “A” by Moody s is not rated in the Second Highest Rating Category

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Security” shall mean the security for the performance by the Governmental Lender of its
obhgat1ons under the Governmental-Lender Note and this Funding Loan Agreement as more fully
set forth in Article IV hereof

“Security Instrument shall have the meaning assigned to such term in the recitals above.

“Servicer” shall mean any Servicer appointed by the Funding Lender to perform certain
servicing functions with respect to the Funding Loan and on the Borrower Loan pursuant to a
separate servicing agreement to-be entered into between the Funding Lender and the Servicer.
Initially the Servicer shall be the Funding Lender pursuant to this Funding Loan Agreement.

“Servicing Agreement” shall mean any servicing agreement entered into between the
Funding Lender and the Servicer with respect to the servicing of the Funding Loan and/or the
Borrower Loan.
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“Standard & Poor’s” or “S&P” shall mean Standard & Poor’s Ratmgs Services, a
Standard & Poor’s Financial Services LLC business division, or its Successors.

“State” shall mean the State of California.

“Tax Certificate” shall mean the Tax Ceitificate as to Arbitrage and the Provisions of
Sections 103 and 141-150 of the Internal Revenue Code of 1986 executed by the Governmental
Lender and the Borrower on the Closing Date.

“Tax Counsel” shall mean (a) on the Closing Date, the law firm or law firms delivering the’
approving opinion(s) with respect to the Governmental Lender Note, or (b) any other firm of
attorneys selected by the Governmental Lender that is experienced in matters relating to the
issuance of obligations by states and their political subdivisions that is listed as a municipal bond .
attorney in The Bond Buyer’s Municipal Marketplace. ‘

“Tax Counsel Approving Opinion” shall mean an opinion of Tax Counsel substantially to
the effect that the Governmental Lender Note constitutes a valid and binding obligation of the
Governmental Lender and that, under existing statutes, regulations, published rulings and judicial
decisions, the interest on the Governmental Lender Note is excludable from gross income for

federal income tax purposes (subject to the inclusion of such customary exceptions as are.
acceptable to the recipient thereof).

“Tax Counsel No Adverse Effect Opinion” shall mean an opinion of Tax Counsel to the
effect that the taking of the action specified therein will not, in and of itself, adversely affect the
exclusion of interest on the Governmental Lender Note from gross income for purposes of federal

income taxation (subject to the inclusion of stch customary exceptions as are acceptable to the
recipient thereof). - '

“UCC” shall mean the Uniform Commercial Code as in effect in the State.

“Unassigned Rights” shall mean all of the rights of the Governmental Lender and its
directors, officers, commissioners, elected officials, attorneys, accountants, employees, agents and
consultants under the Financing Documents: (a)(i) to be held harmless and indemnified, (ii) to be
paid its fees and expenses and the rebatable arbitrage pursuant to Section 8.07 hereof, (iii) to give
or withhold consent to amendments, changes, modifications and alterations, (iv) to have access to
the Project and Project records, and (v) to receive notices; (b) the Governmental Lender’s rights
under the Regulatory Agreement, including, but not limited to, rights to reimbursement and

payment of its fees, costs and expenses; and (c) the right to enforce all of the foregomg, subject to
Section 7.2.10 of the Borrower Loan Agreement.

“Written Certificate,” “Written Certification, “Written Consent,” “Written Direction,”
“Written Notice,” “Written Order,” “Written Registration,” “Written Request” and “Written
Requisition” shall mean a written certificate, direction, notice, order, request or requisition signed
by an Authorized Borrower Representative, an Authorized Representative of the Governmental
Lender, an Authorized Representative of the Fiscal Agent or an Authorized Representative of the
Funding Lender and delivered to the Funding Lender, the Servicer, the Fiscal Agent, the -
Governmental Lender or such other Person as required under the Funding Loan Documents.
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‘Section 1.02. Effect of Headings and Table of Contents. The Article and Section
- headings herein and in the Table of Contents are for convenience .onlyzand shall not affect the
construction hereof. ;

Section 1.03. Date of Funding Loan Agreement. The date of this Funding Loan
Agreement is intended as and for a date for the convenient identification of this Funding Loan

Agreement and is not intended to indicate that this Fundmg Loan Agreement was executed and
delivered on said date. ‘

Section 1.04, Designation of Time for Performance. Except as otherwise expressly
provided herein, any reference in this Funding Loan Agreement to the time of day shall mean the
time of day in the city where the Funding Lender maintains its place of business for the
performance of its obligations under this Funding Loan Agreement.

Section 1.05. Interpretation. The parties hereto acknowledge that each of them and their
respective counsel have participated in the drafting and revision of this Funding Loan Agreement.
Accordingly, the parties agree that any rule of construction that disfavors the drafting party shall

not apply in the interpretation of this Funding Loan Agreement or any amendment or supplement
or exhibit hereto.

ARTICLE II

TERMS; GOVERNMENTAL LENDER NOTE

Section 2.01. Terms. -

(a) © Principal Amount. The total principal amount of the Funding Loan is
hereby expressly limited to the Authorized Amount.

(b)  Draw-Down Funding. The Funding Loan is originated on a draw-down
basis. The proceeds of the Funding Loan shdll be advanced by the Funding Lender directly
to the Fiscal Agent for the account of the Governmental Lender for disbursement to the
Borrower as and when needed to make each advance in accordance with the disbursement

.provisions of the Borrower Loan Agreement and the Construction Disbursement
Agreement. Upon each advance of principal under the Borrower Loan Agreement and the
‘Construction Disbursement Agreement, a like amount of the Funding Loan shall be deemed
concurrently and simultaneously advanced under this Funding Loan Agreement, including
the initial advance of not less than $51,000. Subject to the terms and conditions of the
Borrower Loan Agreement, the Funding Lender agrees to advance, on behalf of the
Governmental Lender, to the Fiscal Agent for disbursement to the Borrower under the
Borrower Loan Agreement at least $51,000 on the Closing Date, and the Funding Lender
agrees to correspondingly and simultaneously advance for the account of the Governmental
Lender under this Funding Loan Agreement an equal amount as an advance on the Funding
Loan. Notwithstanding anything in this Funding Loan Agreement to-the contrary, no
additional amounts of the Funding Loan may be drawn down and funded hereunder after
December 31, 2022; provided, however, that upon the delivery of a Tax Counsel No
Adverse Effect Opinion to the Governmental Lender and the Funding Lender such date
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may be changed to a later date as specified in such Tax Counsel No Adverse Effect
Opinion. .

(c)  Early Draw-Down Event. Notwithstanding any provision herein to the
contrary, in the event that the Funding Lender or the Borrower (each, an “Interested Party”)
~ determines in good faith that legislative, judicial or other developments have occurred or
other circumstances have emerged which could result in interest on installments of the
Funding Loan which have not been drawn to date (the “Remaining Authorized Amount”),
not being tax-exempt, or otherwise determines that it is in its best interest to convert the
Funding Loan into a fully funded obligation of the Governmental Lender in order to assure
that interest on the Governmental Lender Note will remain tax-exempt, and, in the case of
“such determination by the Borrower, such action will resolve the uncertainty with respect
to the tax-exempt status of the Governmental Lender Note and will not jeopardize receipt
of previously committed unfunded debt or Equity Contributions for the Project, then such
Interested Party may provide a Written Direction (a “Draw-Down Notice”) to the other
Interested Party and the Fiscal Agent as provided herein to cause the Remaining Authorized
Amount of the Funding Loan to be funded. The Draw-Down Notice, if given, shall take
effect on the fifth Business Day following the date (or such greater number of Business
Days to which the Borrower and the Funding Lender may agree in writing, with Written
Notice to the Fiscal Agent) on which either the Borrower or the Funding Lender sends:
Written Notice to the other Interested Party referencing the Draw-Down Notice and
containing substantially the following words: “The [Borrower/Funding Lender] elects to
[draw/fund] the Remaining Authorized Amount of the Funding Loan ($ )
effective (the “Draw-Down Date”).” The Draw-Down Notice will be

delivered in the manner provided for notices hereunder and under the Borrower Loan
Agreement. '

Promptly after receipt of a Draw-Down Notice, the Funding Lender shall advance
proceeds of the Funding Loan in the Remaining Authorized Amount (the “Remaining
Funding Loan Proceeds”) into the Note Proceeds Account of the Project Fund to be held
for disbursements to the Borrower pursuant to the Funding Loan Documents. The advance
of the Remaining Funding Loan Proceeds shall be treated as an advance of the full
remaining principal under this Funding Loan Agreement, and a like amount of the
Borrower Loan shall- be deemed concurrently and simultaneously advanced under the
Borrower Loan Agreement and the Governmental Lender Note shall be deemed to-have
been executed and delivered in the full Authorized Amount against payment by the
Funding Lender (taking into account amounts of the Funding Loan previously funded) of
the purchase price equal to the Remaining Authorized Amount.

If not otherwise accounted for in the Funding Loan Documents as confirmed in
writing by the Funding Lender, the Borrower agrees to pay to the Fiscal Agent on the
Draw-Down Date for deposit into the Capitalized Interest Account of the Project Fund an
amount of funds to be agreed upon by the Funding Lender and the Borrower prior to the
Draw-Down Date to cover the expected interest due on the Funding Loan as a result of the
Draw-Down Notice for the period between the Draw-Down Date and the date of each
expected draw in accordance with the then-approved draw schedule under the Funding -
Loan Documents (the “Additional Interest Deposit”). The Borrower agrees to pay to the
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Fiscal Agent, to be held hereunder, any amounts necessary to enable the Governmental
Lender to pay, when due, all amounts due with respect to the Funding Loan, to the extent
payments made or required to be made under the Borrower Loan Agreement and the
Borrower Note .are insufficient for such purpose.

(d) Origination Date; Maturity. The Funding Loan shall be originated on the
Closing Date and shall mature on the Maturity Date at which time the entire principal

amount, to the extent not prev1ously paid, and all accrued and unpaid interest, shall be due
and payable.

(e) Principal. The outstanding principal amount of the Governmental Lender

Note and of the Funding Loan as-of any given date shall be the total amount advanced by

the Funding Lender to or for the account of the Governmental Lender to fund

corresponding advances under the Borrower Loan Agreement and the Construction

Disbursement Agreement as proceeds of the Borrower Loan, less any payments of prircipal

of the Governmental Lender Note previously received upon payment of corresponding

principal amounts under the Borrower Note, including regularly scheduled principal-
payments and voluntary and mandatory prepayments. The principal amount of the

Governmental Lender Note and interest thereon shall be payable on the basis specified in

this paragraph (e) and-in paragraphs (f) and (g) of this Section 2.01.

The Fiscal Agent shall keep a record of all principal advances and principal
repayments made under the Governmental Lender Note and shall, upon Written Request,
provide the Governmental Lender and the Funding Lender with a statement-of the
outstanding prlnmpal balance of the Governmental Lender Note and the Funding Loan

§§) Interest. Interest shall be pa1d on the outstanding principal amount of the
Governmental Lender Note at the rate or rates set forth in the Borrower Note and otherwise
as set forth in the Borrower Loan Agreement.

(g)  Corresponding Payments. The payment or prepayment of principal,
interest and premium, if any, due-on the Funding Loan and the Governmental Lender Note
shall be identical with and shall be made on the same dates, terms and conditions as the

+ principal, interest, premiums, late payment fees and other amounts due on the Borrower
Note. Any payment or prepayment-made by the Borrower of principal, interest, premium,

. if any, due on the Borrower Note shall be deemed to be like payments or prepayments of
principal, interest and premium, if any, due on the Funding Loan and the Governmental -
Lender Note. The Funding Lender agrees to provide copies of the final Borrower Note and
any amendments thereto, as well as the Debt Service Schedule (as defined in
Section 2.04(b) of the Borrower Loan Agreement) to the Fiscal Agent on the Closing Date,
if applicable, or on the date an amendment to the Borrower Note or Debt Service Schedule
is executed or finalized, as applicable.

(h) Usury. The Governmental Lender intends to conform strictly to the usury
laws applicable to this Funding Loan Agreement and the Governmental Lender Note and
all agreements made in the Governmental Lender Note, this Funding Loan Agreement and
the Funding Loan Documents are expressly limited so that in no event whatsoever shall the
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amount paid or agreed to be paid as interest or the amounts paid for the use of money
advanced or to be advanced hereunder exceed the highest lawful rate prescribed under any
law which a court of competent jurisdiction may deem applicable hereto. If, from any
circumstances whatsoever, the fulfillment of any provision of the Governmental Lender
Note, this Funding Loan Agreement or the other Funding Loan Documents shall involve
the payment of interest in excess of the limit prescribed by any law which a court of
competent jurisdiction may déem applicable hereto, then the obligation to pay interest
hereunder shall be reduced to the maximum limit prescribed by law. If, from any
circumstances whatsoever, the Funding Lender shall ever receive anything of value
deemed interest, the amount of which would exceed the highest lawful rate, such amount
as would be excessive interest shall be deemed to have been applied, as of the date of
receipt by the Funding Lender, to the reduction of the principal remaining unpaid hereunder
and not to the payment of interest, or if such excessive interest exceeds the unpaid principal
balance, such excess shall be refunded to the Borrower. This paragraph shall control every

other.provision of the Governmental Lender Note, this Funding Loan Agreement and all
other Funding Loan Documents.

In determining whether the amount of interest charged and paid might otherwise
exceed the limit prescribed by law, the Governmental Lender intends and agrees that
(1) interest shall be computed upon the assumption that payments under the Borrower Loan
'Agreement and other Funding Loan Documents will be paid according to the agreed terms,
and (ii) any sums of money that are taken into account in the calculation of interest, even
though paid at one time, shall be spread over the actual term of the Funding Loan.

Section 2.02. Form of the Governmental Lender Note. As evidence of its obligation to
repay the Funding Loan, simultaneously with the delivery of this Funding Loan Agreement to the
Funding Lender, the Governmental Lender hereby agrees to execute and deliver the Governmental
Lender Note. The Governmental Lender Note shall be substantially in the form set forth in
Exhibit A attached hereto, with such appropriate insertions, omissions, substitutions and other
variations as are required or permitted by this Funding Loan Agreement. '

~ Section 2.03. Execution and Delivery of the Governmental Lender Note. The
Governmental Lender Note shall be in substantially the form attached as Exhibit A. The
Governmental Lender Note shall be executed on behalf of the Governmental Lender by the manual
signature of an Authorized Officer of the Governmental Lender. The signatures of individuals
who were the proper officers of the Governmental Lender at the time of execution shall bind the
Governmental Lender, notwithstanding that such individuals or any of them shall have ceased to
hold such offices prior to the delivery of the Governmental Lender Note or shall not have held
such offices at the date of the Governmental Lender Note.

The Governmental Lender Note shall not be valid or obligatory for any purpose or entitled
to any security or benefit under this Funding Loan Agreement unless a certificate of authentication
- on the Governmental Note, substantially in the form set forth in Exhibit A, shall have been duly
executed by an Authorized Representative of the Fiscal Agent; and such executed certificate of
authentication upon the Governmental Lender Note shall be conclusive evidence that the
Governmental Lender Note has been duly executed, registered, authenticated and delivered under
this Funding Loan Agreement.
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Section 2.04. Requlred Transferee Representations; Part1c1pat10ns, Sale and
A551gnment '

(a) The Governmental Lender Note shall be fully registered as to principal and
interest in the manner and with any additional designation as the Fiscal Agent deems
"necessary for the purpose of identifying the registered owner thereof. The Governmental
Lender Note shall be transferable only on the registration books of the Fiscal Agent. The
‘Fiscal Agent shall maintain books or other records showing the name and date of
Tegistration, address and employer identification number of the registered owner of the
Governmental Lender Note, and any transfers of the Governmental Lender Note, as
provided herein, which books shall be maintained by the Fiscal Agent and which shall be
open to inspection by the Governmental Lender. The Governmental Lender Note shall
initially be registered to the Initial. Funding Lender, upon the Conversion Date shall be
registered to the Initial Funding Lender, and upon the Purchase Date shall be registered to
[Cornerstone Permanent Mortgage Fund IV LLC].

(b) The Funding Lender may not sell or assign the Funding Loan and the
Governmental Lender Note, except in whole to a transféree who agrees to become the
“Funding Lender” under the Funding Loan Documents and assume all of the obligations
and perform all of the duties of the Funding Lender théreunder, but the Funding Lender
shall have the right to sell participation interests in the Funding Loan or to grant a
participation interest in the Funding Loan in a percentage of not less than 20% of the
outstanding principal-amount of the Funding Loan, provided that no participant shall hold
more than 50% of the outstanding principal amount of the Funding Loan; and provided -
further that the Funding Loan may be transferred, or any participation interest therein
granted, only to an Approved Transferee “that delivers a Required Transferee
Representations Letter to the Governmental Lender and the Fiscal Agent substantially in
the form of Exhibit B-1 hereto. Notwithstanding the preceding sentence, no Required
Transferee Representations Letter shall be required for the Funding Lender to, as certified
in writing by the Funding Lender (i) transfer the Funding Loan to any affiliate or other
party related to the Funding Lender that is an Approved Transferee or (ii) sell or transfer
the Funding Loan to a special-purpose entity, a trust or a custodial or similar pooling
arrangement from which the Funding Loan or securitized interests therein are not expected
to be sold or transferred except to owners or beneficial owners thereof that are Approved
Transferees who deliver to the Funding Lender, with a copy to the Governmental Lender,
a Required Transferee Representations Letter. In connection with any sale, assignment or

" transfer of the Funding Loan, the Funding Lender shall give notice of such sale, assignment
or transfer to the Fiscal Agent and the Fiscal Agent shall record such sale, assignment or
transfer on its books or other records maintained for the registration of transfer of the
Governmental Lender Note.

(c) No service charge shall be made for any sale or assignment of any portion -
‘of the Funding Loan or the Governmental Lender Note, but the Governmental Lender or
the Fiscal Agent may require payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in connection with any such sale or assignment.
Such sums shall be paid in every instance by the pmchaser or assignee of the Funding Loan
or poruon thereof. -
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(d)  The Funding Lender shall indemnify and defend the Governmental Lender
and the Fiscal Agent against any claim brought by any transferor or transferee of the
Governmental Lender Note in respect of the Funding Loan Documents or the Borrower
Loan Documents in the event that the Funding Lender permits a transfer of the '

‘Governmental Lender Note in violation of the restrictions in Sections 2.04(b) and (c)
above.

Section 2.05. Assignmenf of Borrower Loan and Cancéllation of Funding‘ Loan.

(a) The Funding Loan shall be subject to cancellation at the option of
[Cornerstone Permanent Mortgage Fund TV LLC], in whole and not in part, by the Funding
Lender on the Conversion Date upon [Cornerstone Permanent Mortgage Fund IV LLC’s]
exercise of the Borrower Loan Purchase Option (as defined in the Loan Purchase
Agreement) and delivery of notice to the Governmental Lender, Funding Lender, Fiscal
Agent and Borrower as set forth in Section [1.7] of the Loan Purchase Agreement.

(b) If [Cornerstone Permanent Mortgage Fund IV LLC] exercises its right of
cancellation pursuant to Section 2.05(a) above, upon cancellation of the Funding Loan, the
Governmental Lender Note (but not the Borrower 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 Fiscal Agent, whether or not the Funding Lender has delivered the
Governmental Lender Note to the Fiscal Agent. On the Conversion Date, the Funding
Lender shall direct and cause the Funding Lender’s representative to transfer and assign all
of its right, title and interest in, to and under the Note, the Deed of Trust and the other Loan
Documents to [Cornerstone Permanent Mortgage Fund IV LLC] in connection with
[Cornerstone Permanent Mortgage Fund IV LLC’s] purchase of the Loan, provided that
such instrument of assignment and assumption (which instrument may be substantially in
the form of the “Assignment and Assumption” (as defined in the Loan Purchase
Agreement), attached to the Loan Purchase Agreement as Exhibit B thereto), shall include

the Governmental Lender as a consent party and signatory thereto and further shall include,
inter alia, the following terms and conditions:

(1) the clear expression of agreement among the parties thereto,
including the Governmental Lender, that: (A) the Regulatory Agreement shall
continue in full force and effect, notwithstanding the consummation of the Loan
Purchase Agreement and cancellation of the Funding Loan; (B) the Governmental
Lender has not assigned any of its rights under the Regulatory Agreement to any
party; and (C) for purposes of computing the annual administrative fee due and
payable by the Borrower pursuant to Section 18 of the Regulatory Agreement, from
and after the date of the consummation of the Loan Purchase Agreement and
cancellation of the Funding Loan, the computation specified therein shall be based
on the outstanding principal amount of the Borrower Loan rather than the
outstanding principal amount of the Funding Loan;

(i)  asacondition to the execution of such Assignment and Assumption,
including the consent of the Governmental Lender, that: (A) [Cornerstone
Permanent Mortgage Fund IV LLC] has executed and delivered a Required
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Transferee Representations Letter substantially in the form of Exhibit B-2 hereto;
and (C) the parties to such Assignment and Assumption shall expressly agree that,
effective contemporaneously with, and as a condition to consummation of, the Loan
Purchase Agreement: (1) all accounts held by the Fiscal Agent under the Funding
Loan Agreement have been closed and any balances have been transferred pursuant
to the terms of the Funding Loan Agreement and the Borrower Loan Agreement,
(2) any and all fees and expenses accrued and payable under the Funding Loan
Agreement as of the date of such Assignment and Assumption have been paid or
provided for; (3) the Funding Loan Agreement is thereby terminated, except for
such provisions, including provisions relating to indemnification and rebate .
(including retention of records), as éxpressly survive pursuant to the Funding Loan
Agreement’s terms; and (4) the Unassigned Rights (as defined herein) of the -
Governmental Lender shall continue in full force and effect for the benefit of the
Governmental Lender, notwithstanding the assignment of the Loan Documents

- under such Assignment and Assumption and the termination of the Funding Loan
Agreement; and _ ‘

(i)  the fees and expenses of the Governmental Lender and the Fiseal
Agent, including fees and expenses of counsel to either of them, incurred in
connection with the consummation of the Loan Purchase Agreement and the -
transactions contemplated by such Assignment and Assumption, have been paid in
full as of the effective date thereof by the Borrower or [Cornerstone Permanent
Mortgage Fund IV LLC].

: (c) Upon such purchase and transfer, the Governmental Lender and, to the
extent so requested hereunder by or on behalf of the Governmental Lender or the Funding -

~ Lender, the Fiscal Agent shall have no further interest in the Borrower Loan or the
Borrower Loan Documents, and this Funding Loan Agreement shall be terminated in
accordance with Section 10.01 (subject to any indemnification or other rights expressly
intended to survive termination, as set forth in this Funding Loan Agreement, the Borrower
Loan Agreement or the Regulatory Agreement). The Governmental Lender and the Fiscal
Agent 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 Funding I.oan and transfer
of the Borrower Loan to [Cornerstone Permanent Mortgage Fund IV LLC] as contemplated
hereunder on the Conversion Date, provided that the provisions of this Section 2.05 hereof
shall also apply to any such documents and actions.

ARTICLE III

PREPAYMENT

Section 3.01. Prepayment of the Governmental Lender Note' From Prepayment
Under the Borrower Note. The Governmental Lender Note is subject to voluntary and mandatory -
prepayment as follows: '

(a) The Governmental Lender Note shall be subject to voluntary prepayment in
full or in part by the Governmental Lender, from funds of the Governmental Lender
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received by the Governmental Lender or the Fiscal Agent, as provided in the Borrower
Loan Agreement, to the extent and in the manner and on any date that the Borrower Note
is subject to voluntary prepayment as set forth therein, at a prepayment price equal to the
pr1nc1pal balance of the Borrower Note to be prepaid, plus interest. thereon to the date of
prepayment and the amount of any Prepayment Premium payable underthe Borrower Note,

plus any Additional Borrower Payments due and payable under the Borrower Loan
Agreement through the date of prepayment.

The Borrower shall not have the right to voluntarily prepay all or any portion of the
Borrower Note, thereby causing the Governmental Lender Note to be prepaid, except as
specifically permitted in the Borrower Note, without the prior Written Consent of the

Funding Lender, Wthh may be withheld in the Funding Lender’s sole and absolute
discretion.

(b) The Governmental Lender Note shall be subject to mandatory prepayment
in whole or in part upon prepayment of the Borrower Note at the direction of the Funding
Lender in accordance with the terms of the Borrower Note at a prepayment price equal to
the outstanding principal balance of the Borrower Note prepaid, plus accrued interest plus
any other amounts payable under the Borrower Note or the Borrower Loan Agreement.

Section 3.02. Notice of Prepayment. Notice of prepayment of the Governmental Lender
Note shall be deemed given to the extent that notice of prepayment of the Borrower Note is timely
and properly given to the Funding Lender and the Fiscal Agent in accordance with the terms of
the Borrower Note and the Borrower Loan Agreement, and no separate notice of prepayment of
the Governmental Lender Note is required to be given.

ARTICLE IV

SECURITY

Section 4.01. Security for the Funding Loan. To secure the payment of the Funding
Loan and the Governmental Lender Note, to declare the terms and conditions on which the Funding
Loan and the Governmental Lender Note are secured, and in consideration of the premises and of
.the funding of the Funding Loan by the Funding Lender, the Governmental Lender by these
presents does grant, bargain, sell, remise, release, convey, assign, transfer, mortgage, hypothecate,
pledge, set over and confirm to the Funding Lender (except as limited herein) a lien on and security
interest in the following described property (excepting, however, in each case, the Unassigned
Rights) (said property, rights and privileges being herein collectively called, the “Security”):

(a) All right, title and interest of the Governmental Lender in, to and under the
Borrower Loan, the Borrower Loan Agreement, the Borrower Note and the other Borrower
Loan Documents, including, without limitation, all rents, revenues and receipts derived by
the Governmental Lender from the Borrower relating to the Project and including, without
limitation, all Pledged Revenues, the Borrower Loan Payments and Additional Borrower

‘Payments derived by the Governmental Lender under and pursuant to, and subject to the
provisions of, the Borrower Loan Agreement;
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(b) All right, title and interest of the Governmental Lender in, to and under,
together with all rights, remedies, privileges and options pertaining to, the Funding Loan
Documents, and all other payments, revenues and receipts derived by the Governmental

Lender under and pursuant to, and subject to the provisions of, the Funding Loan
Documents;

(c) Any and all moneys and investments from time to time on deposit in, or
forming a part of, all funds and accounts created and held by the Fiscal Agent under this
Funding Loan Agreement (other than the Rebate Fund), subject to the provisions of this
Funding Loan Agreement permitting the application thereof for the purposes and on the
terms and conditions set forth herein; and

(d)  Any and all other real or personal property of every kind and nature or
description, which may from time to time hereafter, by delivery or by writing of any kind,
be subjected to the lien of this Funding Loan Agreement as additional security by the
Governmental Lender or anyone on its part or with its consent, or which pursuant to any
of the provisions hereof or of the Borrower Loan Agreement may come into the possession
or control of the Fiscal Agent or the Funding Lender or a recener appointed pursuant to
this Funding Loan Agreement.

The Fiscal Agent and the Funding Lender are.hereby authorized to receive any and all such
_property as and for additional security for the Funding Loan and the Governmental Lender Note
and to hold and apply all such property subJ ect to the terms hereof.

The pledgo and a351gnment of and the security interest granted in the Security pursuant to
this Section 4.01 for the payment of the principal of, premium, if any, and interest on the
Governmental Lender Note, in accordance with its terms and provisions, and for the payment of
all other amounts due hereunder, shall attach and be valid and binding from and after the time of
the delivery of the Governmental Lender Note by the Governmental Lender. The Security so
pledged and then or thereafter received by the Fiscal Agent or the Funding Lender shall
immediately be subject to the lien of such pledge and security interest without any physical
delivery or recording thereof or further act, and the lien of such pledge and security interest shall
be valid and binding and prior to the claims of any and all parties having claims of any kind in tort,
contract or otherwise against the Governmental Lender irrespective of whether such partres have
notice thereof,

Section 4.02. Delivery of Security. To provide security for the payment of the Funding
Loan and the Governmental Lender Note, the Governmental Lender has pledged and assigned its
right, title and interest in the Security to the Funding Lender. In connection with such pledge,
_ assignment, transfer and conveyance, the Governmental Lender shall deliver to the Funding
Lender the following documents or instruments promptly following their execution and, to the
extent applicable, their recording or filing:

(a)  The Borrower Note endorsed w1thout recourse to the Fundmg Lender by the
Governmental Lender;
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(b)  The originally executed Borrower Loan Agreement and Regulatory
Agreement; '

‘ (©) The originally executed Security Instrurnent and all other Funding Loan
" Documents existing at the time of delivery of the Borrower Note and an assignment for

security of the Security Instrument from the Governmental Lender to the Funding Lender,
in recordable form;

(d) ucc financing statements or other chattel security documents giving notice
of the Funding Lender’s status as an assignee of the Governmental Lender’s security
interest in any personal property forming part of the Project, in form suitable for filing; and

(e) UCC financing statements giving notice of the pledge by the Governmental
Lender of the Security pledged under this Funding Loan Agreement.

The Governmental Lender shall deliver and deposit with the Funding Lender such
additional documents, financing statements, and instruments as the Funding Lender may
reasonably require from time to time for the better perfecting and assuring to the Funding Lender
of its lien and security interest in and to the Security, at the expense of the Borrower.

ARTICLEV
LIMITED LIABILITY

Section 5.01. Source of Payment of Funding Loan and Other Obligations. = The
Funding Loan is a limited obligation of the Governmental Lender, payable solely from the Pledged
Revenues and other funds and moneys and the Security pledged and assigned hereunder. None of
the State or any political subdivision thereof (except the Governmental Lender, to the limited
extent set forth herein) nor any public agency shall in any event be liable for the payment of the
principal of, premium (if any) or interest on the Funding Loan or for the performance of any
pledge, obligation or agreement of any kind whatsoever with respect thereto except as set forth
herein, and none of the Funding Loan or the Governmental Lender Note or any of the
Governmental Lender’s agreements or obligations with respect to the Funding Loan, the
Governmental Lender Note, or hereunder shall be construed to constitute an indebtedness of or a-
pledge of the faith and credit of or a loan of the erédit of or a moral obligation of any of the
foregoing within the meaning of any constitutional or statutory provision whatsoever. The making
of the Funding Loan and the execution and delivery of the Governmental Lender Note shall not
directly, indirectly, or contingently obligate the City, 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.

Section 5.02. Exempt From Individual Liability. No covenant, condition or agreement -
contained herein shall be deemed to be a covenant, agreement or obligation of any present or future
officer, director, employee or agent of the Governmental Lender in his individual capacity, and
neither the officers, directors, employees or agents of the Governmental Lender executing the
Governmental Lender Note or this Funding Loan Agreement shall be liable personally on the
Governmental Lender Note or under this Funding Loan Agreement or be subject to any personal
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liability or accountability by reason of the. execution and delivery of the Governmental Lender
Note or the execution of this Funding Loan Agreement.

ARTICLE VI

CLOSING CONDITIONS; APPLICATION OF FUNDS

Section 6.01. Conditions Precedent to Closing. Closing of the Funding Loan on the

Closing Date shall be conditioned upon satisfaction or waiver by the Funding Lender and the
" Governmental Lender in their sole discretion of each of the conditions precedent to closing set
forth in this Funding Loan Agreement, including but not limited to the following:

(a) - Receipt by the Funding Lender of the original Governmental Lender Note;

(b)  Receipt by the Funding Lender of the original executed Borrower Note,
endorsed to the Funding Lender by the Governmental Lender;

(c)-  Receipt by the Funding Lender and the Governmental Lender of executed
counterparts of the Funding Loan Documents including this Funding Loan Agreement, the
Borrower Loan Agreement, the Construction Disbursement Agreement, the Regulatory
Agreement, the Tax Certificate and the Security Instrument;

(d)  Receipt by the Funding Lender of a certified copy of the Resolution;

(e) Receipt by the Governmental Lender of an executed Requ1red Transferee
Representatlons Letter from the Fundmg Lender;

63) Delivery into escrow or to the Fiscal Agent, as appropriate, of all amounts
required to be paid in connection with the origination of the Borrower Loan and the
Funding Loan and any underlying real estate transfers or transactions, including the Costs
of Funding Deposit, in accordance w1th Section 2. 3(c)(11) of the Borrower ‘Loan

" Agreement;

(&) Receipt by the Funding Lender and the Governmental Lender of a Tax
Counsel Approving Opinion;

(h)  Receipt by the Funding Lender and the Governmental Lender of an Opinion
of Counsel from Tax Counsel to the effect that the Governmental Lender Note is exempt
from registration under the Securities Act of 1933, and this Funding Loan Agreement is

- exempt from qualification under the Trust Indenture Act of 1939, as amended;

(i)  delivery of an opinion of counsel to the Borrower addressed to the
Governmental Lender and the Funding Lender to the effect that the Funding Loan
Documents to which the Borrower is a party are valid and binding obligations of the
Borrower, enforceable against the Borrower in accordance with their terms, subject to such
exceptions and qualifications as are acceptable to the Governmental Lender and the
Funding Lender; and
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) Receipt by the Funding Lender of any other doéuments or opinions that the |
Funding Lender or Tax Counsel may require.

ARTICLE VII

FUNDS AND ACCOUNTS

Sectxon 7.01. Authorization To Create Funds and Accounts. Except as provided in
Section 7.03 hereof, no funds or accounts shall be established in connection with the Funding Loan
-at the time of closing and origination of the Funding Loan. The Funding Lender, the Fiscal Agent
(as directed by the Funding Lender) and the Servicer, if any, are authorized to establish and create
from time to time such other funds and accounts or subaccounts as may be necessary for the deposit
of moneys (including, without limitation, insurance proceeds and/or condemnation awards), if any,
received by the Governmental Lender, the Funding Lender, the Fiscal Agent or the Servicer
pursuant to the terms hereof otiany of the other Funding Loan Documents and not immediately
transferred or disbursed pursuant to the terms of the Funding Loan Documents.

Section 7.02. [Reserved].

Seétion 7.03. Establishment of Funds. There are established with the Fiscal Agent the
following funds and accounts: A

(a) The Fuﬂding Loan Payment Fund; -

(b) The Project Fund, and within the Project Fund (i) the Note Proceeds
Account, (ii) the Capitalized Interest Account and (iii) the Borrower Equity Account;

(©) The Expense Fund,
(d) The Closing Costs Fund; and
(e) The Rebate Fund.

All money required to be deposited with or paid to the Fiscal Agent for the account of any
of the funds or accounts created by this Funding Loan Agreement shall be held by the Fiscal Agent
for the benefit of the Funding Lender, and except for money held in the Rebate Fund, the Expense
Fund and Closing Costs Fund shall, while held by the Flscal Agent constitute part of the Pledged
Revenues and be subject to the lien hereof.

Section 7.04. Funding Loan Payment Fund.  The Governmental Lender and the
Borrower shall have no interest in the Funding Loan Payment Fund or the moneys therein, which
shall always be maintained by the Fiscal Agent completely separate and segregated from all other
moneys held hereunder and from any other moneys of the Governmental Lender and the Borrower.

The Fiscal Agent shall deposit into the Funding Loan Payment Fund any amounts received
from the Borrower as payments of principal of, premium, if any, or interest on the Borrower Loan
and any other amounts received by the Fiscal Agent that are subject to the lien and pledge of this
Funding Loan Agreement, including any Pledged Revenues not required to be deposited to the
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Expense Fund or not otherwise specifically d1rected in writing to be deposited into other funds
created by this-Funding L.oan Agreement.

The Fiscal Agent shall apply all amounts on deposit in the Funding Loan Péyment Fund in
~ the following order of priority:

(a) First, to pay or provide for the payment of the interest then due on the
Funding Loan; ' '

(b) ~ Second, to pay or provide for the payment or the prepayment of principal
(and premium, if any) on the Funding Loan, provided moneys have been tlansferred or
deposited into the Fundmg Loan Payment Fund for such purpose; and

(c) - Third, to pay or provide for the payment of the Funding Loan on the
Maturity Date or earlier prepayment or accelstation date.

Section 7.05. Expense Fund. The Fiscal Agent shall deposit in the Expense Fund the
amounts required by the Regulatory Agreement or the Borrower Loan Agreement to be paid by
the Borrower to the Governmental Lender or the Fiscal Agent. Amounts on deposit in the Expense
Fund shall be used to pay the fees and expenses of the Governmental Lender, the Rebate Analyst
and the Fiscal Agent, as and when the same become due. In that regard, moneys in the Expense
Fund shall be withdrawn or maintained, as appropriate, by the Fiscal Agent to pay (i) the Ongoing
Governmental Lender Fee, (ii) the Fiscal Agent Fee due and (iii) the Rebate Analyst fee due.

In the event that the amounts on deposit in the Expense Fund are not equal to the amounts
payable from the Expense Fund as provided in the preceding paragraph on any date on which such
- amounts are due and payable, the Fiscal Agent shall give notice to the Borrower of such deficiency
and of the amount of such deficiency and request payment w1thm two Business Days to the Fiscal
Agent of the amount of such deficiency.

Written Notice of any deficiency, which results in the Governmental Lender not receiving

‘the Ongoing Governmental Lender Fee on the applicable due date, shall be provided by the Fiscal

Agent to the Governmental Lender (with a copy to the Borrower and the Funding Lender) within
-10 days of the respective due date.

Upon payment by the Borrower of such deficiency, the amounts for which such deficiency
was requested shall be paid by the Fiscal Agent.

Notwithstanding anything herein to the contrary, the Fiscal Agent, on behalf of the
Governmental Lender,. shall prepare and submit an invoice to the Borrower for payment of the
Ongoing Governmental Lender Fee not later than 30 days prior to the due date for payment of the
Ongoing Governmental Lender Fee, and shall remit moneys received by the Borrower to the
Governmental Lender for payment of such fee.

No amount shall be charged against the Expense Fund except as expressly provided in this
Article VII hereof. - '
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Section 7.06. Closing Costs Fund. On the Closing Date, the Borrower shall deposit or
cause to be deposited with the Fiscal Agent, for deposit in the Closing Costs Fund, the amount set
forth in Exhibit E hereto. Amounts in the Closing Costs Fund shall be disbursed by the Fiscal
" Agent to pay Costs of Funding on the Closing Date or as soon as practicable thereafter as set forth
in a closing memorandum prepared by the Funding Lender and approved by the Governmental
Lender. Any interest earnings on amounts on deposit in the Closing Costs Fund shall remain in
the Closing Costs Fund. Any moneys remaining in the Closing Costs Fund (including investment
proceeds) after the earlier of (i) the payment of all costs of issuance as certified in writing to the
Fiscal Agent by the Borrower or (ii) a period of six months after the Closing Date shall be
. transferred to the Borrower Equity Account of the Project Fund (such amounts having been funded
with moneys other than proceeds of the Funding Loan) and the Closing Costs Fund shall be closed.

Section 7.07. Project Fund.

() Proceeds of the Funding Loan provided by the Funding Lender shall be
deposited to the Note Proceeds Account and the Capitalized Interest Account of the Project
Fund on the Closing Date as set forth in Exhibit E and otherwise as directed in writing by
the Funding Lender. Borrower Required Equity shall be deposited to the Borrower Equity
Account and the Capitalized Interest Account of the Project Fund on the Closing Date as

- set forth in Exhibit E and otherwise as directed in writing by the Funding Lender. The
Fiscal Agent shall disburse moneys in the Note Proceeds Account, the Capitalized Interest
Account and the Borrower Equity Account of the Project Fund for the acquisition,
construction and equipping of the Project, to pay other Qualified Project Costs and to pay
other costs related to the Project as provided herein.

_ Except as otherwise provided in this Section, payments shall be made only from
the Project Fund upon delivery to the Fiscal Agent of a Written Requisition substantially
in the form attached hereto as Exhibit C and approved by the Funding Lender.

In addition to the above, in connection with any requisition or dlsbursement from
the PI‘O_]GCt Fund:

(1) The Fiscal Agent shall disburse amounts in the Project Fund upon
receipt of a Written Requisition signed only by the Funding Lender, without any
need for any signature by an Authorized Borrower Representative, so long as the
amount to be disbursed is to be used solely to make payments of pr1n01pal interest

- and/or fees due under the Funding Loan Documents.

(i) Upon the occurrence of any mandatory prepayment of the Funding
Loan pursuant to the terms hereof or an Event of Default, any amounts then
remaining in the Project Fund may, at the Written Direction of the Funding Lender,
be transferred to the Funding Loan Payment Fund to be applied to the prepayment
of the Funding Loan without a Written Requisition.

(iii)  The Fiscal Agent shall immediately prdvide Written Notice to the
Borrower, the Funding Lender, the Servicer and the Governmental Lender if there
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are not sufficient funds available to or on deposit with the Fiscal Agent to make the
disbursements as and when required by this Section.

(iv)  The Fiscal Agent may conclusively rely on all Written Requisitions
executed by the Authorized Borrower Representative and approved by the Funding
Lender, as required by this Section, as conditions of payment from the Project Fund,
and shall constitute to the Fiscal Agent irrevocable determinations that all
conditions to'payment of the specified amounts from the Project Fund have been -
satisfied. All Written Requisitions delivered to the Fiscal Agent shall be retained
by the Fiscal Agent, subject at all reasonable times to examination by the Borrower,
the Governmental Lender, the Funding Lender and the agents and representatives
thereof upon reasonable notice to the Fiscal Agent. The Fiscal Agent is not required
to make any independent investigation with respect to the matters set forth in any
Written Requisition or other statements, orders, certifications and approvals
received by the Fiscal Agent.

Upon receipt of each Written Requisition signed by the Authorized Borrower
Representative and approved in writing by the Funding Lender, the Fiscal Agent shall
promptly, but in any case within two Business Days, make payment from the applicable
account within the Project Fund in accordance with such ‘Written Requisition. All such
payments shall be made by check or draft payable, or by wire transfer, either (i) directly to
the person, firm or corporation to be paid as provided in the Written Requisition, (ii) to the
Borrower who shall then promptly pay such person, firm or corporation to be paid, or
(iii) upon receipt by the Funding Lender of evidence that the Borrower has previously paid

“such amount, directly to the Borrower. Upon final disbursement of all amounts on deposit
in the Project Fund, the Fiscal Agent shall close the Project Fund.

(b) - Amounts set aside to pay capitalized interest on the Funding Loan,
including additional capitalized interest deposited by the Borrower in connection with any
deposits made pursuant to Section 2.01 hereof or extension of the Completion Deadline or
the Conversion Date, shall be deposited in the Capitalized Interest Account of the Project
Fund. On the last Business Day immediately preceding each Interest Payment Date up to
and including the Conversion Date, the Fiscal Agent shall transfet funds from the
Capitalized Interest Account of the Project Fund or, to the extent that insufficient funds are
‘on deposit in the Capitalized Interest Account, from the Borrower Equity Account of the
Project Fund, to the Funding Loan Payment Fund to pay the interest due on the Funding
Loan on the following Interest Payment Date without the need for a Written Requisition.
After the Conversion Date, any amounts remaining in the Capitalized Inferest Account
shall be transferred to the Note Proceeds Account of the Project Fund to the extent such
amounts were funded with proceeds of the Funding Loan and to the Borrower Equity
Account of the Project Fund to the extent such amounts were funded with amounts other
than proceeds of the Funding Loan.

Section 7.08. Rebate Fund. The Fiscal Agent shall deposit or transfer to the credit of the

Rebate Fund each a'mouht'delivered to the Fiscal Agent by the Borrower for deposit thereto and
each amount directed by the Borrower or the Rebate Analyst to be transferred thereto pursuant to
Section 5.35 of the Borrower Loan Agreement. :

4813-3359-0656.3
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Section 7.09. Investments.

(a)  Amounts on deposit in all funds and accounts held hereunder shall be
invested in Investments as directed in writing by the Borrower and approved in writing by
the Funding Lender. Investment income earned on amounts on deposit in each fund and
account shall be retained in and credited to and become a part of the amounts on deposit in
such fund or account. In giving such direction, the Borrower shall take into account that

- amounts held in any funds or accounts created under this Funding Loan Agreement shall
be subject in all cases to the restrictions of Section 8.07 hereof and of the Tax Certificate.

(b)  The Fiscal Agent may make any and all investments permitted under this
Funding Loan Agreement through its own trust or banking department or any affiliate and
may pay said department reasonable, customary fees for placing such investments. The
Fiscal Agent and its affiliates may act as principal, agent, sponsor, advisor or depository
with respect to Permitted Investments under this Funding Loan Agreement. The Fiscal
Agent shall not be liable for any losses from investments made by the Fiscal Agent in
accordance with this Funding Loan Agreement. The Fiscal Agent may rely conclusively
in the investment direction of the Borrower as to the suitability and legality of the directed
investments.

(c) The Governmental Lender, the Funding Lender and the Borrower (by its
execution of the Borrower Loan Agreement) acknowledge that to the extent regulations of
the Comptroller of the Currency or other applicable regulatory entity grant the .
Governmental Lender or the Funding Lender the right to receive brokerage confirmations
of security transactions as they occur, at no additional cost, the Governmental Lender and
the Funding Lender will not receive such confirmations to the extent permitted by law.
The Fiscal Agent shall furnish the Borrower, the Funding Lender and the Governmental
Lender (to the extent requested by such parties) periodic cash transaction statements which

shall include detail for all investment transactions, if any, made by the Fiscal Agent
hereunder.

(d)  The amounts received upon the sale of the Governmental Lender Note and
interest and other investment earnings on those amounts shall be allocated and used for
financing Qualified Project Costs of the Project so that the aggregate basis of the building
and related land, within the meaning of Section 42(h)(4) of the Code, shall be financed by
50% or more from those amounts.

ARTICLE VIII

REPRESENTATIONS AND COVENANTS

Section 8.01. General Representations. The Governmental Lendgf makes the following
representations as the basis for the undertakings on its part herein contained:

- (a)  The Governmental Lender is 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, has the power and authority to (i) enter into the Funding Loan
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Documents to which it is a party and the transactions contemplated thereby, (ii) incur the
limited obligation represented by the Governmental Lender Note and the Funding Loan
and apply the proceeds of such obligation or loan to finance the Project and (iii) carry out
its other obligations under this Funding Loan Agreement and the Governmental Lender
Note, and by proper action has duly authorized the Governmental Lender’s execution and
delivery of, and its performance under, such Funding Loan Documents and all other
agreements and instruments relating thereto.

(b) The Governmental Lender is not in default under or in violation of, and the
execution and delivery of the Funding Loan Documents to which it is a party and its
compliance with the terms and conditions thereof will not conflict or constitute a default
under or a violation of, (i) the Act, (ii) to its knowledge, any other existing laws, rules,
regulations, judgments, decrees and orders applicable to it, or (iii) to its knowledge, the
provisions of any agreements and instruments to which the Governmental Lender is a party,
a default under or violation of which would prevent it from entering into this Funding Loan
Agreement, executing and delivering the Governmental Lender Note, financing the -
Project, executing and delivering the other Funding Loan Documents to which it is a party
or consummating the transactions contemplated thereby, and, to its knowledge, no event
has occurred and is continuing under the provisions of any such agreement or instrument
or-otherwise that with the lapse of time or the giving of notice, or both, would constitute
such a default or violation (it being understood, however, that the Governmental Lender is
making no representations as to the necessity of registering the Borrower Note pursuant to
any securities laws or complying with any other requirements of securities laws).

(c) No litigation, inquiry or investigation of any kind in or by any judicial or
administrative court or agency is pending or, to the knowledge of the Governmental

~ Lender, threatened against the Governmental Lender with respect to (i) the organizatidn
and existence of the Governmental Lender, (ii) its authority to execute or deliver the
Funding Loan Documents to which it is a party, (iii) the validity or enforceability of any
such Funding Loan Documents or the transactions contemplated thereby, (iv) the title of’
any officer of the Governmental Lender who executed such Funding Loan Documents or
(v) any authority or proceedings relating to the execution and delivery of such Funding
Loan Documents on behalf of the Governmental Lender, and no such authority or

proceedings have been repealed, revoked, rescinded or amended but are in full force and .

effect.

(d) The revenues and receipts to be derived from the Borrower Loan
Agreement, the Borrower Note and this Funding Loan Agreement have not been pledged -
previously by the Governmental Lender to secure any of its notes or bonds other than this
Funding Loan Agreement as evidenced by the Governmental Lender Note. -

(e) The California Debt Limit Allocation Committee has provided an allocation
of the State’s [201__] private activity bond volume cap under Section 146 of the Code to
the Governmental Lender for the Governmental Lender Note, and the Governmental
Lender has timely made any required carry-forward election with respect to such
allocation. The Governmental Lender hereby elects-to apply the alternative option under
clause (2) of the first paragraph of Section 3.01 of IRS Notice 2011-63 with respect to the
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issue date of the Governmental Lender Note; and, in connection therewith, has directed
Tax Counsel to include the information on Form 8038 filed for the Governmental Lender
Note that is required by Section 3.03 of IRS Notice 2011-63.

THE GOVERNMENTAL LENDER MAKES NO REPRESENTATION, COVENANT
OR AGREEMENT AS TO THE FINANCIAL POSITION OR BUSINESS CONDITION OF
THE BORROWER OR THE PROJECT AND DOES NOT REPRESENT OR WARRANT AS
- TO ANY STATEMENTS, MATERIALS, REPRESENTATIONS OR CERTIFICATIONS
FURNISHED BY THE BORROWER IN CONNECTION WITH THE FUNDING LOAN OR AS
TO THE CORRECTNESS, COMPLETENESS OR ACCURACY THEREOF.

Section 8.02. No Encumbrance on S.ecurity. The Governmental Lender will not
knowingly create or knowingly permit the creation of any mortgage, pledge, lien, charge or
-encumbrance of any kind on the Security or any part thereof prior to or on a parity with the lien of

this Funding Loan Agreement, except as expressly permitted or contemplated by the Funding Loan
Documents.

Section 8.03. Repayment of Funding Loan. Subject to the provisions of Article II
hereof, the Governmental Lender will duly and punctually repay, or cause to be repaid, the Funding
Loan, as evidenced by the Governmental Lender Note, as and when the same shall become due,

all in accordance with the terms of the Governmental Lender Note and this Funding Loan
Agreement. ' '

Section 8.04. The Servicer. The Funding Lender may appoint the Servicer to service and
administer the Funding L.oan and/or the Borrower Loan on behalf of the Funding Lender, including
without limitation the fulfillment of rights and responsibilities granted by the Governmental
Lender to the Funding Lender pursuant to Section 2.1 of the Borrower Loan Agreement. -

Séction 8.05. Borrower Loan Agreement Performance.

(a) The Funding Lender and the Servicer, if any, on behalf of the Governmental
Lender, may (but shall not be required to nor obligated to) perform and observe any
- agreement or covenant of the Governmental Lender under the Borrower Loan Agreement.

(b)  The Governmental Lender will promptly notify or cause to be notified the
Bortower, the Fiscal Agent, the Servicer, if any, and the Funding Lender in writing of the
occurrence of any Borrower Loan Agreement Default, provided that the Governmental
Lender has received Written Notice or otherwise has knowledge of such event.

Section 8.06. Maintenance of Records; Inspection of Records.

‘(a)  The Fiscal Agent shall keep and maintain adequate records pertaining to
any funds and accounts established hereunder, including all deposits to and disbursements
from said funds and accounts and shall keep and maintain the registration books for the
Governmental Lender Note and interests therein. The Fiscal Agent shall retain in its
possession all certifications and other documents presented to-it, all such records and all
records of principal, interest and premium paid on the Funding Loan, subject to the
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inspection of the Funding Lender and the Governmental Lender and their representatwes
~ at all reasonable tlmes and upon reasonable prior notice.

(b)  The Governmental Lender and the Funding Lender will at any and all times,
upon the reasonable request of the Servicer, if any, the Borrower, the Fiscal Agent, the
Governmental Lender or the Funding Lender, afford and procure a reasonable opportunity
by their respective representatives to inspect the books, records, reports and other papers
of the Governmental Lender or the Funding Lender, as appropriate, relatmg to the PrOJ ect
and the Funding Loan if any,-and to make copies thereof.

Section 8.07. Tax Covenants. The Governmental Lender covenants to and for the benefit
of the Fiscal Agent and the Funding Lender that, notwithstanding any other provisions of this
Funding Loan Agreement or of any other instrument, it will:

(a) = Enforce or cause to be enforced all obligations of the Borrower under the
Regulatory Agreement in accordance with its terms and seek to cause the Borrower to
correct any violation of the Regulatory Agreement within a reasonable period after any
such violation is first discovered; 4

(b)  Not take or cause to be taken any other action or actions, or fail to take any
action or actions, which would adversely affect the tax-exempt status of the Governmental
Lender Note;

(c) At all times do and perform all acts and things permitted by law and

necessary or desirable in order to maintain tax-exempt status of the Governmental Lender

* Note, except in the event where any holder of the Governmental Lender Note or a portion

thereof is a “substantial user” of the facilities financed with the Governmental Lender Note
or a “related person” within the meaning of Section 147(a) of the Code,

(@  Nottake any action or permit or suffer any action to be taken if the result of .
‘the same would be to cause the Funding Loan to be “federally guaranteed” w1th1n the .
meaning of Section 149(b) of the Code and the Regulanons and

(e) Require the Borrower to agree, pursuant to the terms and provisions of the

. Borrower Loan Agreement, not to commit any act and not to make any use of the proceeds

«of the Funding Loan, or any other moneys which may be deemed to be proceeds of the

Funding Loan pursuant to the Code, which would cause the Funding Loan to be an

“arbitrage bond” within the meaning of Sections 103(b) and 148 the Code, and to comply
w1th the requirements of the Code throughout the term of the Funding Loan;and

) Require the Borrower to take all steps necessary to compute and pay any
rebatable arbitrage in accordance with Section 148(f) of the Code.

In furtherance of the covenants in this Section 8.07, the Governrnental Lender and the
Borrower shall execute, deliver and comply with the provisions of the Tax Certificate, which are
by this reference incorporated into and made a part of this Funding Loan Agreement as if set forth
in this Funding Loan Agreement in full.
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For purposes of this Section 8.07: (1) the Governmental Lender is assuming, with the

‘ consent of the parties hereto, the truth of the covenants and representations of the Borrower in the
Borrower Loan Agreement, the Regulatory Agreement and the Tax Certificate, and the Borrower’s

_ compliance therewith; (2) the Governmental Lender’s compliance shall be based solely on matters
within the Governmental Lender’s knowledge and control; (3) no acts, omissions or directions of -
the Borrower, the Funding Lender or any other Persons shall be attributed to the Governmental

Lender; and (4) in complying with the foregoing covenants, the Governmental Lender may rely
" on an opinion of Tax Counsel. ‘

Section 8.08. Performance by the Borrower. Without relieving the Governmental
Lender from the responsibility for performance and observance of the agreements and covenants
required to be performed and observed by it hereunder, the Borrower, on behalf of the
Governmental Lender, may perform any such agreement or covenant if no Borrower Loan
Agreement Default or Potential Default under the Borrower Loan Agreement exists.

ARTICLE IX
DEFAULT; REMEDIES

Section 9.01. Events of Default. Any one or more of the following shall constitute an
event of default (an “Event of Default”) under this Funding Loan Agreement (whatever the reason
for such event and whether it shall be voluntary or involuntary or be effected by operation of law

or pursuant to any judgment, decree or order of any court or any order, rule or regulatlon of any
administrative or governmental body):

(a) A default in the payment of any interest upon the Governmental Lender .
Note when such interest becomes due and payable; or

(b) A default in the payment of principal of, or Prepayment Premium on, the
Governmental Lender Note when such principal or Prepayment Premium becomes due and

payable, whether at its stated maturity, by declaration of acceleration, call for mandatory .
prepayment or otherwise; or

(©) Subject to Section 8.08 hereof, default in the performance or breach of any
material covenant or warranty of the Governmental Lender in this Funding Loan
Agreement (other than a covenant or warranty or default in the performance or breach of
which is elsewhere in this Section specifically dealt with), and continuance of such default
or breach for a period of 30 days after there has been given Written Notice, as provided in
Section 12.01 hereof, to the Governmental Lender and the Borrower by the Funding Lender
or the Servicer, specifying such default or breach and requiring it to be remedied and stating
that such notice is a “Notice of Default” under this Funding Loan Agreement, provided
that, so long as the Governmental Lender has commenced to cure such failure to observe
or perform within the 30-day cure period and the subject matter of the default is not capable
of cure within said 30-day period and the Governmental Lender is diligently pursuing such
cure to the Funding Lender’s satisfaction, with the Funding Lender’s Written Direction or
Written Consent, then the Governmental Lender shall have an additional period of time as
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reasonably necessary (not to exceed 30 days unless extended in writing by the Fundmg
Lender) within which to cure such default; or :

(d) A default in the payment of any Additional Borrower Payments; or

(e) Any other “Default” or “Event of Default” under any of the other Funding -
- Loan Documents (taking into account any applicable grace periods therein).

Section 9.02. Acceleration of Maturity; Rescission and Annulment.

(a) Subject to the provisions of Section 9.09 hereof, upon the occurrence of an
Event of Default under. Section 9.01 hereof, then and in every such case, the Funding
Lender may declare the principal of the Funding Loan and the Governmental Lender Note
and the interest accrued to be immediately due and payable, by notice to the Governmental
Lender-and the Borrower and, upon any such declaration, all principal of and Prepayment
Premium, if any, and interest on the Funding Loan and the Governmental Lender Note
shall become immediately due and payable. :

(b) At any time after a declaration of acceleration has been made pursuant to
. subsection (a) of this Section, the Funding Lender may, by Written- Notice to the
Governmental Lender, rescind and annul such declaration and its consequences if:

(1) There has been deposited with the Funding Lender a sum sufficient
to pay (A) all overdue. installments of interest on the Funding Loan and the
Governmental Lender Note, (B) the principal of and Prepayment Premium, on the
Funding Loan and the Governmental Lender Note that has become-due -otherwise
than by such declaration of acceleration and interest thereon at the rate or rates
prescribed therefor in the Funding Loan and the Governmental Lender Note, (C) to
the extent that payment of such interest is lawful, interest upon overdue installments
of interest at the rate or rates prescribed therefor in the Funding Loan and the
Governmental Lender Note, and (D) all sums paid or advanced by the Funding
Lender and the reasonable compensation, expenses, disbursements and advances of
the Funding Lender, its agents and counsel (but only to the extent not duplicative
with subclauses (A) and (C) above); and

' (i)  All Events of Default, other than the nonpayment of the principal of
the Funding Loan and the Governmental Lender Note which have become due
solely by such declaration of acceleration, have been cured or have been waived in
writing as provided in Section 9.09 hereof.

No such rescission and annulment shall affect any subsequent default or impair any
right consequent thereon.

(¢)  Notwithstanding the occurrence and continuation of an Event of Default, it
is understood that the Funding Lender shall pursue no remedies against the Borrower or
the Project if no Borrower Loan Agreement Default has occurred and is continuing. An

- Event of Default hereunder shall not in and of itself constitute a Borrower Loan Agreement
Default.
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Section 9.03. . Additional Remedies; the Funding Lender Enforcemeﬁt.

(a) Upon the occurrence of an Event of Default, the Funding Lender may,
subject.to the provisions of this Section 9.03 and Section 9.09 hereof, proceed to protect
and enforce its rights by mandamus or other suit, action or proceeding at law or in equity.
No remedy conferred by this Funding Loan Agreement upon or remedy reserved to the
Funding Lender is intended to be exclusive of any other remedy, but each such remedy
shall be cumulative and shall be in addition to any other remedy given to the Funding

' Lender hereunder or now or hereafter existing at law or in equity or by statute,

(b) Upon the occurrence and continuation of any Event of Default, the Funding
Lender may proceed forthwith to protect and enforce its rights and this Funding Loan
Agreement by such suits, actions or proceedings as the Funding Lender, in its sole
discretion, shall deem expedient. The Funding Lender shall have upon the occurrence and
continuation of any Event of Default all rights, powers, and remedies with respect to the
Security as are available under the UCC applicable thereto or as are available under any
other applicable law at the time in effect and, without limiting the generality of the
foregoing, the Funding Lender may pIOCBCd at law or in equity or otherwise, to the extent
permitted by applicable law: ' '

) to take possession of the Security or any part thereof, with or without
legal process, and to hold, service, administer and enforce any rights thereunder or
thereto, and.otherwise exercise all rights of ownership thereof, mcludmg (but not
hrmted to) the sale of all or part of the Security; ~

(i)  to become mortgagee of record for the Borrower Loan, including,
without limitation, completing the assignment of the Security Instrument by the
Governmental Lender to the Funding Lender as anticipated by this Funding Loan
Agreement, and recording the same in the real estate records of the jurisdiction in
which the Project is located, without further act or consent of the Governmental
Lender, and to service and administer the same for its own account;

(iif)  to service and administer the Funding Loan as agent and on behalf
of the Governmental Lender or otherwise, and, if applicable, to take such actions
necessary to enforce the Funding Loan Documents on its own behalf, and to take
such alternative courses of action, as it may deem appropriate; or

(iv)  to take such steps to protect and enforce its rights whether by action,
suit or proceeding in equity or at law for the specific performance of any covenant,
condition or agreement in the Governmental Lender Note, this Funding Loan
Agreement or the other Funding Loan Documents, or in and of the execution of any
power herein granted, or for foreclosure hereunder, or for enforcement of any other

appropriate legal or equitable remedy or otherwise as the Funding Lender may
elect.

(c) Whether or not an Event of Default has occurred, the Funding Lender, in its
sole discretion, shall have the sole right to waive or forbear any term, condition, covenant
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or agreement of the Security Instrument, the Borrower Loan Agreement, the Borrower
Note or any other Funding Loan Documents applicable to the Borrower, or any breach
thereof, other than a covenant that would adversely impact the tax-exempt status of the
interest on the Governmental Lender Note, and provided that the Governmental Lender
may enforce specific performance with respect to the Unassigned Rights; provided,
however, that any such forbearance by the Funding Lender in the exercise of its remedies
under the Funding Loan Documents shall not be construed as a waiver by the Funding
Lender of any Conditions to Conversion. '

_ ‘ (d) If the Borrower defaults in the performance or observance of any covenant,
agreement or obligation of the Borrower set forth in the Regulatory Agreement, and if such
default remains uncured for a period of 60 days after the Borrower and the Funding Lender-

receive Written Notice stating that a default under the Regulatory Agreement has occurred A

and specifying the nature of the default, the Funding Lender shall have the right to seek
specific performance of the provisions of the Regulatory Agreement or to exercise its other.
rights or remedies thereunder; provided, however, that any such forbearance by the
Funding Lender in the exercise of its remedies under the Funding Loan Documents shall
not be construed as a waiver by the Funding Lender of any Conditions to Conversion. -

(e)  If the Borrower defaults in the performance of its obligations under the
Borrower Loan Agreement or any of the other Funding Loan Documents to make rebate
payments, to comply with any applicable continuing disclosure requirements, or to make
payments owed thereunder, the Funding Lender shall have the right to exercise all its rights
‘and remedies thereunder. ‘ '

Section 9.04. Applicatidn of Money Collected. Any money collected by the Funding
Lender pursuant to this Article and any other sums then held by the Funding Lender as part of the
Security shall be applied in the following order, at the date or dates fixed by the Funding Lender:

(a) First, to the payment of any and all amounts due under the Funding Loan
Documents other than with respect to principal and interest accrued on the Funding Loan,
including, without limitation, any amounts due to the Fiscal Agent, the Governmental

Lender, the Funding Lender, the Servicer and the Rebate Analyst;

‘(b): Second, to the payment of the whole amount of the Funding Loan, as -
evidenced by the Governmental Lender Note, then due and unpaid in respect of which or
for the benefit of which such money has been collected, with interest (to the extent that -
such interest has been collected or a sum sufficient therefor has been so collected and
payment thereof is legally enforceable at the respective rate or rates prescribed therefor in
the Funding Loan) on overdue principal of, and Prepayment Premium and overdue
iinstallments of interest on the Funding Loan; provided, however, that partial interests in
any portion of the Funding Loan shall be paid in such order of priority as may be prescribed
by Written Direction of the Funding Lender in its sole and absolute discretion; and

(©) Third, the payment of the remainder, if any, to the Borrower or to
whosoever may be lawfully entitled to receive the same or as a court of competent
jurisdiction may direct. ‘
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If and to the extent this Section9.04 conflicts with the provisions. of the Servicing
Agreement, the provisions of the Servicing Agreement shall control. Capitalized terms used in
this Section 9.04 but not otherwise defined in this Funding Loan Agreement shall have the
meanings given such terms in the Servicing Agreement.

Section 9.05. Remedies Vested in the Funding Lender. All rights of action and claims
under this Funding Loan Agreement or the Governmental Lender Note may be prosecuted and
enforced by the Funding Lender without the possession of the Governmental Lender Note or the
production thereof in any proceeding relating thereto.

. Section 9.06. Restoration of Positions. If the Funding Lender shall have instituted any
proceeding to enforce any right or remedy under this Funding Loan Agreement and such
proceeding shall have been discontinued or abandoned for any reason or shall have been
determined adversely to the Funding Lender, then and in every such case the Governmental Lender
and the Funding Lender shall, subject to any determination in such proceeding, be restored to their
former positions hereunder, and thereafter all rights and remedies of the Governmental Lender and
the Funding Lender shall continue as though no such proceeding had been instituted.

Section 9.07. Rights and Remedies Cumulative. No right or remedy herein conferred
upon or reserved to the Funding Lender is intended to be exclusive of any other right or remedy,
and every right and remedy shall, to the extent permitted by law, be cumulative and in addition to
every other right and remedy given hereunder or now or hereafter existing at law or in equity or
otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, shall not
prevent the concurrent assertion or employment of any other appropriate right or remedy.

Section 9.08. Delay or Omission Not Waiver. No delay or omission of the Funding
Lender to exercise any right or remedy accruing upon an Event of Default shall impair any such
right or remedy or constitute a waiver of any such Event of Default or an acquiescence therein.
. Every right and remedy given by this Article or by law to the Funding Lender may be exercised
from time to time, and as often as may be deemed expedient, by the Funding Lender. No waiver
of any default or Event of Default pursuant to Section 9.09 hereof shall extend to or shall affect

any subsequent default or Event of Default hereunder or shall impair any rights or remedies
consequent thereon. -

Section 9.09. Waiver of Past Defaults. Before any judgment or decree for payment of
money due has been obtained by the Funding Lender, the Funding Lender may, subject to
~ Section 9.06 hereof, by Written Notice to the Governmental Lender and the Borrower, waive any
past default hereunder or under the Borrower Loan Agreement and its consequences except for. -
default in obligations due to the Governmental Lender pursuant to or under the Unassigned Rights.
Upon any such waiver, such default shall cease to exist, and any Event of Default arising therefrom
shall be deemed to have been cured, for every purpose of this Funding Loan Agreement and the

Borrower Loan Agreement; but no such waiver shall extend to any subsequent or other default or
impair any right consequent thereon.

Section 9.10. Remedies Under the Borrower Loan Agreement or the Borrower Note.
As set forth in this Section 9.10 but subject to Section 9.09 hereof, the Funding Lender shall have
the right, 1n its own name or on behalf of the Governmental Lender, to declare any default and
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exercise any remedies under the Borrower Loan Agreement or the Borrower Note, Whether or not
the Governmental Lender Note has been accelerated or declared due and payable by reason of an
Event of Default.

Section 9.11. Waiver of Appraisement and Other Laws.

(a)  To the extent permitted by law, the Governmental Lender will not at any
time insist upon, plead, claim or take the benefit or advantage of any appraisement,
valuation, stay, extension or redemption law now or hereafter in force, in order to prevent
or hinder the enforcement of this Funding Loan Agreement; and the Governmental Lender,
for itself and all who may claim under it, so far as it or they now or hereafter may lawfully
do so, hereby waives the benefit of all such laws. The Governmental Lender, for itself and
all who may claim under it, waives, to the extent that it may lawfully do so, all right to
have the property in the Security marshaled upon any enforcement hereof. '

(b) If any law now in effect prohibiting the waiver referred to in Section 9.11(a)
above shall hereafter be repealed or cease to be in force, such law shall not thereafter be
deemed to constitute any part of the contract hereln contained or to preclude the application
of this Section 9.11.

Section 9.12. Suits To Protect the Security. The Funding Lender shall have power to
institute and to maintain such proceedings as it may deem expedient to prevent any impairment of
the Security by any acts that may be unlawful or in violation of this Funding Loan Agreement and
to protect its interests in the Security and in the rents, issues, profits, revenues and other income
arising therefrom, including power to institute and maintain proceedings to restrain the
enforcement of or compliance with any governmental enactment, rule or order that may be

“unconstitutional or otherwise invalid, if the enforcement of or compliance with such enactment,
rule or order would impair the security hereunder or be prejudicial to the interests of the Funding
Lender. :

Section 9.13. Remedies Subject to Applicable Law. All rights, remedies and powers
provided by this Article may be exercised only to the extent that the exercise thereof does not.
violate any applicable provision of law in the premises, and all the provisions of this Article are
intended to be subject to all applicable mandatory provisions of law which may be controlling in
the premises and to be limited to the extent necessary so that they will not render this Funding
Loan Agreement invalid, unenforceable or not entitled to be recorded, registered or filed under the
provisions of any applicable law.

Section 9.14. Assumption of Obligations. In the event that the Funding Lender or its
assignee or designee shall become the legal or beneficial owner of the Project by foreclosure or
deed in lieu of foreclosure, such party shall succeed to the rights and the obligations of the -
Borrower under the Borrower Loan Agreement, the Borrower Note, the Regulatory Agreement
and any other Funding Loan Documents to which the Borrower is a party. Such assumption shall
be effective from and after the effective date of such acquisition and shall be made with the benefit
of the limitations of hablhty set forth therein and without any liability for the prior acts of the
Borrower. :
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1t is the intention of the parties hereto that upon the occurrence and continuance of an Event

* of Default hereunder, rights and remedies may be pursued pursuant to the terms of the Funding
Loan Documents.

ARTICLE X

AMENDMENT; AMENDMENT OF THE
BORROWER LOAN AGREEMENT AND OTHER DOCUMENTS

Section 10.01. Amendment of Funding Loan Agreement. Any of the terms of this
Funding Loan Agreement and the Governmental Lender Note may be amended or waived only by
an instrument signed by the Funding Lender, the Fiscal Agent (at the Funding Lender’s direction)
and the Governmental Lender; provided, however, no such amendment which materially affects
the rights, duties, obligations or other-interests of the Borrower shall be made without the consent
of the Borrower, and provided further that if the Borrower is in default under any Funding Loan
Document, no Borrower consent shall be required unless such amendment has a material adverse
effect on the rights, duties, obligations or other interests of the Borrower. All of the terms of this
Funding Loan Agreement shall be binding upon the successors and assigns of and all persons
claiming under or through the Governmental Lender or any such successor or assign, and shall
inure to. the benefit of and be enforceable by the successors and assigns of the Funding Lender.

The Fiscal Agent may, but shall not be required to, enter into any amendment or waiver affecting
its rights or duties hereunder. ‘

Section 10.02. Amendments Require the Funding Lender Consent. The
Governmental Lender shall not consent to any amendment, change or modification of the

Borrower Loan Agreement or any other Funding Loan Document without the prior Written
Consent of the Funding Lender. ’

Section 10.03. Consents and Opinions. No amendment to this Funding Loan Agreement
or any other Funding Loan Document entered into under this Article X or any amendment, change
or modification otherwise permitted under this Article X shall become effective unless and until
(1) the Funding Lender shall have approved the same in writing in its sole discretion and (ii) the
Funding Lender shall have received, at the expense of the Borrower, a Tax Counsel No Adverse
Effect Opinion and an Opinion of Counsel to the effect that any such proposed amendment is
authorized and complies with the provisions of this Funding Loan Agreement and is a legal, valid
and binding obligation of the parties thereto, subject to normal exceptions relating to bankruptey,
insolvency and equitable principles limitations.

ARTICLE XI

THE FISCAL AGENT

Section 11.01. Appointment of the Fiscal Agent; Acceptance. The Governmental
Lender hereby appoints U.S. Bank National Association as the Fiscal Agent hereunder. The Fiscal
Agent shall signify its acceptance of the duties and obligations imposed upon it by this Funding
Loan Agreement by executing this Funding Loan Agreement.
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Section 11.02. Certain Duties and Responsibilities of the Fiscal Agent. The Fiscal
Agent undertakes to perform such duties and only such duties as are specifically set forth in this
Funding Loan Agreement, and no implied covenants or obligations shall be read into this Funding
Loan Agreement against the Fiscal Agent.

(a) If an event of default exists hereunder or ‘under any Funding Loan
Document, the Fiscal Agent shall exercise such rights and powers vested in it by this

Funding Loan Agreement, solely at the Wntten Direction and at the expense of the Funding
Lender.

(b) No provision of this Funding Loan Agreement shall be construed to relieve
the Fiscal Agent from liability for its own negligent action, its own negligent failure to act,
or its own willful misconduct, in each case as finally adjudicated by a court of law, except
that: ' '

) This subsection shall not be construed to limit the effect of
subsection (a) of this Section; '

(11)  The Fiscal Agent shall not be liablefor any error of judgment made
in good faith, unless it shall be proved that the Fiscal Agent was negligent in
ascertaining the pertinent facts;

(iii)  The Fiscal Agent shall not be liable with respect to any action taken
or omitted to be taken by it in accordance with the direction of the Funding Lender
relating to the time, method and place of exercising any trust or power conferred
upon the Fiscal Agent under this Funding Loan Agreement; and

(iv). No provision of this Funding Loan Agreement shall require the
Fiscal Agent to expend or risk its own funds or otherwise incur any financial
liability in the performance of any of its duties hereunder, or in the exercise of any
of its rights or powers, if it shall have reasonable grounds for believing that
repayment of such funds or indemnity sat1sfact01y to it against such risk or liability
is not assured to it in its sole discretion. :

Subject to its rights to indemnification pursuant to Section 11.04 hereof, the Fiscal
“Agent is directed to enter into the Funding Loan Documents to which it is a party and other
related docuiments, solely in its capacity as the Fiscal Agent.

(©) Whether or not herein and therein expressly so provided, every provision of

this Funding Loan Agreement and the other Funding Loan Documents relating to the

"conduct or affecting the liability of or affording protection to the Fiscal Agent shall be
subject to the provisions of this Section.

(d) The Fiscal Agent may conclusively rely, as to the truth of the statements
‘and the correctness of the opinions expressed therein, upon certificates or opinions
furnished to the Fiscal Agent and conforming to the requirements of this Funding Loan
Agreement; but in the case of any such certificates or opinions which by any provision
hereof are specifically required to be furnished to the Fiscal Agent, the Fiscal Agent shall
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be under a duty to examine the same to determine whether or not they conform to the
requirements of this Funding Loan Agreement on their face.

(e) The permissive rights of the Fiscal Agent to do things enumerated in this
Funding Loan Agreement shall not be construed as a duty.

® The rights of the Fiscal Agent and limitations of‘liability enumerated herein
and in Section 11.04 hereof shall extend to actions taken or omitted in its role as a party to
the Borrower Loan Agreement and the other Fundmg Loan Documents.

~ Section 11.03. Notlce of Defaults. Upon the occurrence of any default hereunder or under
any other Funding Loan Document and provided that a Responsible Officer of the Fiscal Agent is
aware of or has received Written Notice of the existence of such default, promptly, and in any
event within 15 days, the Fiscal Agent shall transmit to the Governmental Lender, the Borrower, .
the Servicer, if any, and the Funding Lender, in the manner and at the addresses for notices set
forth in Section 12.01 hereof, notice of such default hereunder actually known to the Fiscal Agent
pursuant to Section 11.04(g) hereof, unless such default shall have been cured or waived.

Section 11.04. Certain Rights of the Fiscal Agent. Except as otherwise prov1ded in
Sect1on 11.01 hereof:

(a) The Fiscal Agent may rely and shall be protected in acting or refraining
from acting upon any resolution, certificate, statement, instrument, opinion, report, notice,
request, direction, consent, order, bond, note, debenture, coupon or other paper or

document believed by it to be genuine and to have been signed or presented by the proper
party or parties;

(b)  Any request or direction of the Governmental Lender mentioned herein
shall be sufficiently evidenced by a certificate or order executed by an Authorized
. Representative of the Governmental Lender;

(c) Whenever in the administration of this Funding Loan Agreement or any of

“the other Funding Loan Documents, the Fiscal Agent shall deem it desirable that a matter

be proved or established prior to taking, suffering or omitting any action hereunder, the

Fiscal Agent (unless other evidence be herein specifically prescribed) may, in the absence
of bad faith on its part, rely upon a Written Certificate of the Governmental Lender, the

Funding Lender, the Servicer or the Borrower, as appropriate; '

(d)  The Fiscal Agent shall be under no obligation to exercise any of the rights

or powers vested in it by this Funding Loan Agreement or any other Funding Loan

. Document at the request or direction of the Funding Lender, pursuant to this Funding Loan

Agreement, unless the Funding Lender shall have offered to the Fiscal Agent, in writing,

security or indemnity reasonably satisfactory to the Fiscal Agent against the costs, expenses

and liabilities which might be incurred by it in compliance with such request or direction,

except costs, expenses and liabilities which are adjudicated to have resulted from its own
negligence or willful misconduct;
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(e) The Fiscal Agent shall not be bound to make any investigation into the facts
or matters stated in any resolution, certificate, statement, instrument, opinion, report,
notice, request, direction, consent, order, bond, note, debenture, coupon or other paper or
document but the Fiscal Agent, in its discretion, may make such further inquiry or
investigation into such facts or matters as it may see fit, and, if the Fiscal Agent shall
determine to make such further inquiry or investigation, it shall be entitled to examine the
books and records of the Governmental Lender, if any, and of the Borrower, in ¢ither case

personally or by agent or attorney after reasonable notice and durmg normal business
hours; :

4 9] The Fiscal Agent may execute any of its powers hereunder or perform any
duties hereunder either directly or by or through agents or-attorneys and pay reasonable
-compensation thereto and the Fiscal Agent shall not be responsible for any misconduct or
negligence on the part of any agent or attorney appointed with due care by-it hereunder.
The Fiscal Agent may act upon the advice of counsel of its choice concerning all matters
hereof and the Fiscal Agent shall not be responsible for any loss or damage resulting from
any action or inaction taken in good faith reliance upon said advice; '

(g) The Fiscal Agent shall not be required to take notice or be deemed to have
notice of any default hereunder or under any other Funding Loan Document except for
failure by the Borrower to make payments of principal, interest, Prepayment Premium, if
any, or the Ongoing Governmental Lender Fee when due, unless a Responsible Officer of

~ the Fiscal Agent shall be specifically notified by a Written Notice of such default by the
Goveérnmental Lender, the Servicer or the Funding Lender, and all notices or other
instruments required by this Funding Loan Agreement or under any other Funding Loan

. Document to be delivered to the Fiscal Agent must, in order to be effective, be delivered
in writing to a Responsible Officer of the Fiscal Agent at the office of the Fiscal Agent,
and in the absence of such Written Notice so delivered the Fiscal Agent may concluswely
assume there is no default as aforesaid;

(h) The Fiscal Agent shall have the right to accept and act upon instructions,
including funds transfer instructions (“Instructions”) given pursuant to this Funding Loan
Agreement and delivered using Electronic Means (“Electronic Means” shall mean the -
following communications methods: email, facsimile transmission, secure electronic
transmission containing applicable authorization codes, passwords and/or authentication
keys issued by the Fiscal Agent, or another method or system specified by the Fiscal Agent
as available for use in connection with its services hereunder); provided, however, that the
Funding Lender, the Governmental Lender,. the Servicer, if any, and/or the Borrower, as
applicable, shall provide to the Fiscal Agent an incumbency certificate listing officers with
the authority to provide such Instructions (““Authorized Officers™) and containing specimen
signatures of such Authorized Officers, which incumbency certificate shall be amended by
the Funding Lender, the Governmental Lender, the Servicer and/or the Borrower, as
applicable, whenever a person is to be added or deleted from the listing. If the Funding
Lender, the Governmental Lender, the Servicer and/or the Borrower, as applicable, elects
to give the Fiscal Agent Instructions using Electronic Means and the Fiscal Agent in its-
discretion elects to act upon such Instructions, the Fiscal Agent’s understanding of such
Instructions shall be deemed controlling. The Funding Lender, the Governmental Lender,
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the Servicer and the Borrower understand and agree that the Fiscal Agent cannot determine
the identity of the actual sender of such Instructions and that the Fiscal Agent shall
conclusively presume that directions that purport to have been sent by an Authorized
Officer listed on the incumbency certificate provided to the Fiscal Agent have been sent by
such Authorized Officer. The Funding Lender, the Governmental Lender, the Servicer and
the Borrower shall be responsible for ensuring that only Authorized Officers transmit such
Instructions to the Fiscal Agent and that the Funding Lender, the Governmental Lender,
the Servicer, the Borrower and all Authorized Officers are solely responsible to safeguard
the use and confidentiality of applicable user and authorization codes, passwords and/or
authentication keys upon receipt by the Funding Lender, the Governmental Lender, the
Servicer and/or the Borrower, as applicable. The: Fiscal Agent shall not be liable for any
losses, costs or expenses arising directly or indirectly from the Fiscal Agent’s reliance upon
and compliance with such Instructions notwithstanding such directions conflict or are
inconsistent with a subsequent written instruction. The Funding Lender, the Governmental
Lender, the Servicer and the Borrower agree: (i) to assume all risks arising out of the use
of Electronic Means to submit Instructions to the Fiscal Agent, including without limitation
the risk of the Fiscal Agent acting on unauthorized Instructions, and the risk of interception
and misuse by. third parties; (ii) that it is fully informed of the protections and risks
associated with the various methods of transmitting Instructions to the Fiscal Agent and
" that there may be more secure methods of transmitting Instructions than the method(s) -
selected by the Funding Lender, the Governmental Lender, the Servicer and/or the
Borrower, as applicable; (iii) that the security procedures (if any) to be followed in -
connection with its transmission of Instructions provide to it a commercially reasonable
degree of protection in light of its particular needs and circumstances; and (iv) to notify the

-Fiscal Agent immediately upon learning of any compromise or unauthorized use of the
security procedures. :

Section 11.05. Not Responsible for Recitals. The recitals contained herein and in the
Governmental Lender Note shall be taken as the statements of the Governmental Lender, and the
Fiscal Agent assumes no responsibility for their correctness. The Fiscal Agent makes no
representations as to the value or condition of the Pledged Revenues, the Security or any part
thereof, or as to the title of the Governmental Lender thereto or as to the security afforded thereby

or hereby, or as to the validity or sufficiency of this Funding L.oan Agreement or of the Fundmg
Loan.

The Fiscal Agent shall have no responsibility or liability with respect to any information,
statement or recital in any offering memorandum or other disclosure material prepared or
distributed with respect to the funding of the Funding Loan.

A The Fiscal Agent shall not be required to monitor the financial condition of the Borrower
or the physical condition of the Project. The Fiscal Agent shall be under no obligation to analyze,
review or make any credit decisions with respect to any financial statements, reports, notices,
certificates or documents received hereunder but shall hold such financial statements reports,
notices, certificates and documents solely for the benefit of, and review by, the Funding Lender

“and such other parties to whom the Fiscal Agent may provide such 1nf0rmat10n pursuant to this
Fundmg Loan Agreement. '
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Section 11.06. May Hold Funding Loan. The Fiscal Agent in its individual or any other
capacity may become the owner or pledgee of the Funding Loan and may otherwise deal with the
Governmental Lender, the Funding Lender and the Borrower with the same rights it Would have
if it were not the Fiscal Agent. -

Section 11.07. Moneys Held in Trust. Moneys held by the Fiscal Agent in trust
hereunder need not be segregated from other funds except to the extent hereunder -directed or as
- required by law. The Fiscal Agent shall be under no liability for interest on any moneys recelved
by it hereunder except as otherwise provided herein.

~ Section 11.08. Compensation and Reimbursement. Under the Borrower Loan
Agreement, the Borrower has agreed to, except as otherwise expressly provided herein, pay the
Fiscal Agent its fees and reimburse the Fiscal Agent as provided in this Funding Loan Agreement
or the Borrower Loan Agreement, upon its request for all reasonable expenses, disbursements and -
advances incurred or made by the Fiscal Agent in accordance with any provision of this Funding
Loan Agreement (including the reasonable fees, expenses and disbursements of its agents and
counsel), except any such expense,-disbursement or advance as may be attributable to the Fiscal

Agent’s negligence or willful misconduct, both as finally adjudicated by a court of law.

When the Fiscal Agent incurs expenses or renders service in connection with any
bankruptcy or insolvency proceeding, such expenses (including the fees and expenses of its
counsel) and the compensation for such services are intended to constitute expenses of
administration under any bankruptcy law or law relating to creditors rights generally.

(a) The Governmental Lender has no obligation to pay the Fiscal Agent for
services rendered. :

(b)  As security for the performance of the obligations of the Borrower under
this Section and for the payment of such compensation, expenses, reimbursements and
indemnity, the Fiscal Agent shall have the right to use and apply any moneys held by it as
Pledged Revenues.

(c) The Fiscal Agent’s rights to compensation and reimbursement shall survive
its resignation or removal, the payment of the Funding Loan or the Borrower Loan or the
release of this Funding Loan Agreement.

Section 11.09. The Fiscal Agent Required; Eligibility. Any successor Fiscal Agent
shall at all times be a trust company, a state banking corporation or a national banking association
with the authority to accept trusts in the State, approved in writing by the Governmental Lender,
and either (a) have a combined capital and surplus of at least $50,000,000 as set forth in its most
recent published annual report of condition, (b) be a wholly owned subsidiary of a bank holding
company, or a wholly owned subsidiary of a company that is a wholly owned subsidiary of a bank
holding company, having a combined capital surplus of at least $50,000,000 as set forth in its most
recent published annual report of condition, have at least $500,000,000. of trust assets under
management and have a combined capital surplus of at least $2,000,000 as set forth in its most
recent published annual report of condition, or (c) be otherwise acceptable to the Funding Lender
in its sole and absolute discretion, .

44
2502

4813-3359-0656.3



Section 11.10. Resignation and Removal; Appointment of Successor.

(a) No resignation or removal of the Fiscal Agent hereunder and no
appointment of a successor Fiscal Agent pursuant to this Article shall become effective
until the written acceptance by the successor Fiscal Agent of such appointment.

(b)  The Fiscal Agent may resign at any time by giving 60 days’ Written Notice
thereof to the Governmental Lender, the Borrower, the Servicer, if any, and the Funding
Lender. If an instrument of acceptance by a successor Fiscal Agent shall not have been
delivered to the Fiscal Agent within 45 days after the giving of such notice of resignation,
the resigning Fiscal Agent may petition any court of competent jurisdiction for the

" appointment of a successor Fiscal Agent.

(©) The Fiscal Agenf may be removed at any time with 30 days’ notice by (i) the
Governmental Lender, with Written Notice delivered to the Funding Lender and the

Borrower, or (ii) the Funding Lender, with Written Notice delivered to the Governmental
Lender and the Borrower.

(d)  If the Fiscal Agent shall resign, be removed or become incapable of acting,
or if a vacancy shall occur in the office of the Fiscal Agent for any cause, the Governmental
Lender shall promptly appoint a successor Fiscal Agent, with the consent of the Funding
Lender. In case all or substanually all of the Pledged Revenues and the Security shall be
in the possession of a receiver or Fiscal Agent lawfully appointed, such receiver or trustee
may similarly appoint a successor to fill such vacancy until a new Fiscal Agent shall be so
appointed by the Governmental Lender. If, within 60 days after such resignation, removal
or incapability or the occurrence of such vacancy, the Governmental Lender has failed to
appoint a successor Fiscal Agent, then either (i) the Fiscal Agent may petition any court of
competent jurisdiction for the appointment of a successor Fiscal Agent; or (ii) a successor
Fiscal Agent shall be appointed by the Funding Lender (from any of the institutions
approved by the Governmental Lender to serve as a fiscal agent or trustee) with Written
Notice thereof delivered to the Governmental Lender, the Borrower, the Servicer, if any,

~and the retiring Fiscal Agent, and the successor Fiscal Agent so appointed shall, forthwith
upon its acceptance of such appointment, become the successor Fiscal Agent and supersede
the successor Fiscal Agent appointed by such receiver or the Fiscal Agent.

(e) The retiring Fiscal Agent shall cause Written Notice of each resignation and
each removal of the Fiscal Agent and each appointment of a successor Fiscal Agent to be
provided to the Funding Lender (unless the Funding Lender removes the Fiscal Agent).
Each notice shall include the name of the successor Fiscal Agent and the address of the
office of the successor Fiscal Agent: ’

Section 11.11. Acceptance of Appointment by Successor.

(a) Every successor Fiscal Agent appointed hereunder shall execute,
acknowledge and deliver to the Governmental Lender and to the retiring Fiscal Agent an
instrument accepting such appointment, and thereupon the resignation or removal of the
retiring Fiscal Agent shall become effective and the successor Fiscal Agent, without any

[
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further act, deed or conveyance, shall become vested with all the estates, properties, rights,
powers, trusts and duties of the retiring Fiscal Agent; notwithstanding the foregoing, on
request of the Governmental Lender or the successor Fiscal Agent, the retiring Fiscal Agent -
shall, upon payment of its charges, execute and deliver an instrument conveying and

- transferring to the successor Fiscal Agent upon the trusts herein expressed all the estates,
properties, rights, powers and trusts of the retiring Fiscal Agent, and shall duly assign,
transfer and deliver to the successor Fiscal Agent all property and money held by the
retiring Fiscal Agent hereunder. Upon request of any successor Fiscal Agent, the
Governmental Lender shall execute any and all instruments for more fully and certainly
vesting in and confirming to the successor Fiscal Agent all such estates, propertles rights,
powers and trusts. :

(b)  No successor Fiscal Agent shall accept its appointment unless at the time of
such acceptance the successor Fiscal Agent shall be qualified and eligible under this
Article, to the extent operative.

Section 11.12. Merger, Conversion, Consolidation or Succession to Business. Any
corporation into which the Fiscal Agent may be merged or with which it may be consolidated, or
any corporation resulting from any merger, conversion or consolidation to which the Fiscal Agent -
shall be a party, or any corporation succeeding to all or substantially all of the corporate trust
business of the Fiscal Agent, shall be the successor of the Fiscal Agent hereunder, provided such
corporation shall be otherwise qualified and eligible under this Article, to the extent operative,
‘without the execution or filing of any paper or any further act on the part of any of the parties
hereto. Notwithstanding the foregoing, any successor Fiscal Agent shall cause Written Notice of
such succession to be delivered.to the Governmental Lender and the Funding Lender within
30 days of such succession.

Section 11.13. Appointment of Co-Fiscal Agent. It is recognized that in case of
Litigation under this Funding Loan ‘Agreement, the Borrower Loan Agreement, or any other
Funding Loan Document, and in particular in case of the enforcement of any of them on default,
or in case the Fiscal Agent deems that by reason of any present or future law of any jurisdiction it
~may not exercise any of the powers, rights or remedies herein granted to the Fiscal Agent or hold
title to the properties, in trust, as herein provided, or take any other action which may be desirable
or necessary in connection therewith, it may be necessary that the Fiscal Agent appoint an
additional individual or institution as a separate or co-fiscal agent. The following provisions of
this Section are adopted to these ends. .

The Fiscal Agent is hereby authorized to appoint an additional individual or institution as
a separate or co-fiscal agent hereunder, upon Written Notice to the Governmental Lender, the
Funding Lender and the Borrower, and with the Written Consent of the Governmental Lender and
the Funding Lender, but without the necessity of further authorization or consent, in which event
. each and every remedy, power, right, claim, demand, cause of action, immunity, estate, title,
interest and lien expressed or intended by this Funding Loan' Agreement or any Funding Loan
Document to be exercised by or vested in or conveyed to the Fiscal Agent with respect thereto
shall be exercisable by and vest in such separate or co-fiscal agent but only to the extent necessary
to exercise such powers, rights and remeédies, and every covenant and obligation necessary to the
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exercise thereof by such separate or co-fiscal agent ‘shall run to and be enforceable by either of
them. ‘

Should any instrument in writing from the Governmental Lender be required by the
separate fiscal agent or co-fiscal agent appointed by the Fiscal Agent for more fully and certainly
vesting in and confirming to him or it such-properties, rights, powers, trusts, duties and obligations,
any and all such instruments in writing shall, on fequest of the Fiscal Agent, be executed,
acknowledged and delivered by the Governmental Lender. In case any separate fiscal agent or
co-fiscal agent, or a successor to either, shall die, become incapable of acting, resign or be
removed, all the estates, properties, rights, powers, trusts, duties and obligations of such separate
fiscal agent or co-fiscal agent, so far as permitted by law, shall vest in and be exercised by the
Fiscal Agent until the appointment of a successor to such separate fiscal agent or co-fiscal agent.

Section 11.14. Loan Servicing. The Governmental Lender and the Fiscal Agent
acknowledge that the Funding Lender shall have the right to appoint the Servicer to service and
administer the Funding Loan and the Borrower Loan as set forth in a Servicing Agreement. The
Governmental Lender and the Fiscal Agent shall not be responsible for monitoring the
performance of the Servicer or for any acts or omissions of the Servicer. The Funding Lender
may, in its sole discretion, terminate or replace the Servicer.

Section 11.15. No Recourse Against Officers or Employees of Fiscal Agent. No
recourse with respect to any claim related to any obligation, duty or agreement contained in this
Funding Loan Agreement or any other Funding Loan Document shall be had against any officer .
or employee, as such, of the Fiscal Agent, it being expressly understood that the obligations, duties
and agreements of the Fiscal Agent contained in this Funding Loan Agreement and the other
Funding Loan Documents are solely corporate in nature. - '

, Section 11.16. City Contracting Provisions. The Funding Lender and the Fiscal Agent
each covenant and agree to comply with the provisions set forth in Exhibit F to this Funding Loan
Agreement, to the extent applicable to the Funding Lender as maker of the Funding Loan or the
- Fiscal Agent as fiscal agent for the Funding Loan (each, a “Contractor” for purposes of Exhibit F),
which is incorporated in and made a part of this Funding Loan Agreement by this reference.

ARTICLE XII

MISCELLANEQUS

Section 12.01. Notices. All notices, demands, requests and other communications
required or permitted to be given by any provision of this Funding Loan Agreement shall be in -
writing and sent by first class, regular, registered or certified mail, commercial delivery service,
overnight courier, telegraph, telex, telecopier or facsimile transmission, air or other courier, or
hand delivery to the party to be notified addressed as follows:
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If to the Governmental Lender:

If to the Fiscal Agent:

If to the Borrower;

with a copy to:

and with a copy to:

4813-3359-0656.3

City and County of San Francisco

Mayor’s Office of Housing and Community
Development (MOHCD)

5th Floor ’

" One South Van Ness Avenue .

San Francisco, CA 94103
Attention; Omar Cortez
Telephone: (415) 701-5512
Facsimile: (415) 554-4755

U.S. Bank National Association

*Suite 1000

One California Street

Mail Code: SE-CA-SECT

San Francisco, CA 94111

Attention: Global Corporate Trust/Andrew Fung,
Vice President a

" Telephone: (415) 677-3593

Facsimile: (415) 677-3769

1990 Folsom Housing Associates, L.P.

c/o Mission Economic Development Agency
2301 Mission Street, Suite 301

San Francisco, CA 94110

Attention: Executive Director

Telephone: (415) 282-3334

Facsimile: (415) 282-3320

1990 Folsom Housing Associates, L.P.

c/o Tenderloin Neighborhood Development
Corporation ,

201 Eddy Street

San Francisco, CA 94102

Attention: CEO

Telephone: (415) 358-3966

Facsimile: (415) 776-3952

Gubb & Barshay LLP
Suite 450
505 14th Street

- Qakland, CA 94612

Attention: Sarah Perez -
Telephone: (415) 781-6600
Facsimile: (415) 781-6967
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and a copy to Equity Investor: Bank of Amemca N.A.
‘ Banc of America CDC Special Holdmg Company,
Inc.
7700 El Camino Real
. Carlsbad, CA 92009-8506 - _
Attention: Stephanie Barrett (Asset Manager for
1990 Folsom Street)

and with a copy to: Buchalter, a Professional Corporatlon
' Suite 1500
1000 Wilshire Boulevard
Los Angeles, CA 90017
Attention: Michael A. Williamson, Esq.
: (Ref. B0965-0413) ‘
Telephone: (213) 891-0700
Facsimile: (213) 630-5799

If to the Funding Lender: Bank of America, N.A.
Mail Code # CA4-704-06-06
6th Floor
Building D
2000 Clayton Road
Concord, CA 94520
Attention: Loan Administration Manager

Any such notice, demand, request or communication shall be deemed to have been given
and received for all purposes under this Funding Loan Agreement: (i) three Business Days after
the same is deposited in any official depository or receptacle of the United States Postal Service
first class, or, if applicable, certified mail, return receipt requested, postage prepaid; (ii) on the date
of transmission when delivered by telecopier or facsimile transmission, telex, telegraph or other
telecommunication device, provided any telecopy or other electronic transmission received by any
party after 4:00 p.m., local time, as evidenced by the time shown on such transmission, shall be
deemed to have been received the following Business Day; (iii) on the next Business Day after the.
same is deposited with a nationally recognized overnight delivery service that guarantees overni ight
delivery; and (iv) on the date of actual delivery to such party by any other means; provided,
however, if the day such notice, demand, request or communication shall be deemed to have been
given and received as aforesaid is not a Business Day, such notice, demand, request or
communication shall be deemed to have been given and received on the next Business Day. Any
facsimile signature by a Person on a document, notice, demand, request or communication required

or permitted by this Funding Loan Agreement shall constitute a legal, valid and bmchng execution
thereof by such Person.

Any party to this Funding Loan Agreement may change such party’s address for the
purpose of notice, demands, requests and communications required or permitted under this
Funding Loan Agreement by providing Written Notice of such change of address to all of the
parties by Written Notice as provided herein.
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Section 12.02. Term of Funding Looan Agreement. This Funding Looan Agreement shall
be in full force and effect until all payment obligations of the Governmental Lender hereunder
have been paid in full and the Funding Loan has been retired or the payment thereof has been
provided for; except that on and after payment in full of the Governmental Lender Note, this
Funding Loan Agreement shall be terminated, without further action by the parties hereto.

Section 12.03. Successors and Assigns. All covenants and agreements in this, Funding
Loan Agreement by-the Governmental Lender shall bind its successors and assigns, whether so
expressed or not.

Section 12.04. Legal Holidays. In any case in which the date of payment of any amount
due hereunder or the date on which any other act is to be performed pursuant to this Funding Loan
‘Agreement shall be a day that is not a Business Day, then payment of such amount or such-act
need not be made on such date but may be made on the next succeeding Business Day, and such
later payment or such act shall have the same force and effect as if made on the date of payment
or the date fixed for prepayment or the date fixed for such act, and no additional interest shall
accrue for the period after such date and prior to the date of payment.

Section 12.05. Governing Law. This Funding Loan Agreement shall be governed by and
shall be enforceable in accordance with the laws of the State.

Section 12.06. Severability. If any provision of this Funding Loan Agreement shall be
invalid, illegal or unenforceable, the validity, legality and enforceability of the remainingportions
shall not in any way be -affected or impaired. In case any covenant, stipulation, obligation or
agreement contained in the Governmental Lender Note or in this Funding Loan Agreement shall
for any reason be held to be usurious or in violation of law, then such covenant, stipulation,
obligation or agreement shall be deemed to be the covenant, stipulation, obligation or agreement
of the Governmental Lender or the Funding Lender only to the full extent permitted by law.

Section 12.07. Execution in Several Counterparts. This Funding Loan Agreement may
be contemporaneously executed in several counterparts, all of which shall constitute one and the
same instrument and each of which shall be, and shall be deemed to be, an original.

Section 12.08. Nonrecourse Obligation of the Borrower. Except as otherwise provided
in the Borrower Loan Agreement, any obligations of the Borrower under this Funding Loan

Agreement are without recourse to the Borrower or to the Borrower’s partners or members as the
case may be. '

Section 12.09. Electronic Transactions. The transactions described in this Funding
Loan Agreement may be conducted, and related documents may be stored, by electronic means.
Copies, telecopies, facsimiles, electronic files and other reproductions of original executed
documents shall be deemed to be authentic and valid counterparts of such original documents for
all purposes, including the filing of any claim, action or suit in the appropriate court of law.

Section 12.10. Reference Date. ‘This Funding Loan Agreement is dated for reference
purposes only as of the [ ] day of [ 1, 2019,

[Signature page follows]
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IN WITNESS WHEREOF, the Funding Lender, the Fiscal Agent and the Governmental

Lender have caused this Funding Loan Agreement to be duly executed as of the date first written -
above. ‘

BANK OF AMERICA, N.A., as Funding
Lender .

By

Scott K. Catton
Senior Vic;e President

CITY AND COUNTY OF SAN FRANCISCO

By

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

" Approved as to form:

DENNIS J. HERRERA
City Attorney

By
- Kenneth D. Roux
Deputy City Attorney

U.S. BANK NATIONAL ASSOCIATION

By
Name
Title
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" EXHIBIT A

FORM OF THE GOVERNMENTAL LENDER NOTE

- THIS NOTE MAY BE OWNED ONLY BY AN APPROVED TRANSFEREE IN
ACCORDANCE WITH THE TERMS OF THE FUNDING LOAN AGREEMENT, AND
THE HOLDER HEREOF, BY THE ACCEPTANCE OF THIS GOVERNMENTAL
LENDER NOTE (A) REPRESENTS THAT IT IS AN APPROVED TRANSFEREE AND
(B) ACKNOWLEDGES THAT IT CAN ONLY TRANSFER THIS GOVERNMENTAL
LENDER NOTE TO ANOTHER APPROVED TRANSFEREE IN ACCORDANCE WITH
THE TERMS OF THE FUNDING LOAN AGREEMENT.

City and County of San Francisco
Multifamily Housing Revenue Note
(1990 Folsom Street)
2019 Series [_]

Dated [ ], 2019

51 ]

FOR  VALUE RECEIVED, the undersigned CITY AND COUNTY OF
SAN FRANCISCO (“Obligor”) promises to pay to the order of BANK .OF AMERICA, N.A. -
(“Holder”) the maximum principal sum of [ MILLION [__ ] HUNDRED :
THOUSAND DOLLARS] ($[ D, on [ 11, 20[__], or earlier as provided
herein, together with interest thereon at the rates, at the times and in the amounts provided below.

Obligor shall pay to the Holder-on or before each date on which payment is due under that
certain Punding Loan Agreement, dated as of [ [, 2019 (the “Funding Loan
" Agreement”), among Obligor, U.S. Bank National Association, as Fiscal Agent (the “Fiscal

Agent”), and Holder, an amount in immediately available funds sufficient to pay the principal
amount of and Prepayment Premium, if any, on this Governmental Lender Note then due and
payable, whether by maturity, acceleration, prepayment or otherwise. In the event that amounts
- held derived from proceeds of the Borrower Loan, condemnation awards or insurance proceeds or
“investment earnings thereon are applied to the payment of principal due on this Governmental
Lender Note in accordance with the Funding Loan Agreement, the principal amount due hereunder
shall be reduced to the extent of the principal amount of the Funding Loan so paid. Capitalized
terms not otherwise defined herein shall have the meaning assigned in the Funding Loan
Agreement.

Obligor shall pay to the Holder, on or before each date on which interest on the Funding
Loan is payable, interest on the unpaid balance hereof in an amount in immediately available funds
sufficient to pay the interest on this Governmental Lender Note then due and payable in the
amounts and at the rate or rates set forth in the Funding Loan Agreement,

The Funding Loan and this Governmental Lender Note are pass-through obligations
- relating to a construction and permanent loan (the “Borrower Loan”) made by Obligor from
proceeds of the Funding Loan to 1990 Folsom Housing Associates, L.P., a California limited

4813-3359-0656.3
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partneiship, as borrower (the “Borrower”), under that certain Borrower Loan Agreement, dated as
of | |,2019 (as the same may be modified, amended or supplemented from time to time,
the “Borrower Loan Agreement”), among the Obligor, the Fiscal Agent and the Borrower,
evidenced by the Borrower Note (as defined in the Borrower Loan Agreement). Reference is made
to the Borrower Loan Agreement and to the Borrower Note for complete payment and prepayment

terms of the Borrower Note, payments on which are passed through under the Governmental
Lender Note.

This Governmental Lender Note is a limited obligation of the Obligor, payable solely from
the Pledged Revenues and other funds and moneys and the Security pledged and assigned under
the Funding Loan Agreement. None of the State, or any political subdivision thereof (except the
Governmental Lender, to the limited extent set forth herein) nor any public agency shall in any
event be liable for the payment of the principal of, Prepayment Premium (if any) or interest on this
Governmental Lender Note or the Funding Loan or for the performance of any pledge, obligation
or agreement of any kind whatsoever with respect thereto except as set forth herein and in the
Funding Loan Agreement, and none of the Funding Loan or this Governmental Lender Note or
any of the Governmental Lender’s agreements or obligations with respect to the Funding Loan or
this Governmental Lender Note shall be construed to constitute an indebtedness of or a pledge of
the faith and credit of or a loan of the credit of or a moral obligation of any of the foregoing within
the meaning of any constitutional or statutory provision whatsoever. The execution and delivery
of this Governmental Lender Note shall not directly or indirectly or contingently obligate the
Obligor 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.

This Governmental Lender Note is subject to the express condition that at no time shall
interest be payable on this Governmental Lender Note or the Funding Loan at a rate in excess of
the Maximum Rate provided in the Funding Loan Agreement; and Obligor shall not be obligated
. or required to pay, nor shall the Holder be permitted to'charge or collect, interest at a rate in excess
of such Maximum Rate. If, by the terms of this Governmental Lender Note or of the Funding
Loan Agreement, Obligor is required to pay interest at a rate in excess of such Maximum Rate, the
rate of ‘interest hereunder or thereunder shall be deemed to be reduced immediately and
automatically to such Maximum Rate, and any such excess payment previously made shall be

immediately and automatically applied to the unpaid balance of the principal sum hereof and not
to the payment of interest.

Amounts payable hereunder representing late payments, penalty payments or the like shall
be payable to the extent allowed by law. ’

This Governmental Lender Note is subject to all of the terms, conditions, and provisions

of the Funding Loan Agreement, including those respecting prepayment and the acceleration of
maturity.

If there is an Event of Default under the Funding Loan Documents, then, in any such event
and subject to the requirements set forth in the Funding Loan Agreement, the Holder may declare
the entire unpaid principal balance of this Governmental Lender Note and accrued interest, if any,
due and payable at once. All of the covenants, conditions and agreements contained in the Funding
Loan Documents are hereby made part of this Governmental Lender Note.
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No delay or omission on the part of the Holder in exercising any remedy, right or option
under this Governmental Lender Note or. the Funding Loan Documents shall operate as a waiver
of such remedy, right or option. In any event, a waiver on any one occasion shall not be construed
as a waiver or bar to any such remedy, right or option on a future occasion. The rights, remedies
and options of the Holder under this Governmental Lender Note and the Funding Loan Documents
are and shall be cumulative and are in addition to all of the rights, remedies and options of the
Holder at Jaw or in equity or under any other agreement.

Obligor shall pay all costs of collection on demand by the Holder, including, without
limitation, reasonable attorneys’ fees and disbursements, which costs may be added to the
indebtedness hereunder, together with interest thereon, to the extent allowed by law, as set forth
in the Funding Loan Agreement. :

This Governmental Lender Note may not be changed orally. Presentment for payment,
notice of dishonor, protest and notice of protest are hereby waived. The acceptance by the Holder
of any amount after the same is due shall not constitute a waiver of the right to require prompt
payment, when due, of all other amounts due hereunder. The acceptance by the Holder of any sum
in an amount less than the amount then due shall be deemed an dcceptance on account only and
upon condition that such acceptance shall not constitute a waiver of the obligation of Obligor to
pay the entire sum then due, and Obligor’s failure to pay such amount then due shall be and
continue to be a default notwithstanding such acceptance of such amount on account, as aforesaid.
Consent by the Holder to any action of Obligor which is subject to consent or-approval of the
Holder hereunder shall not be deemed a waiver of the right to requlre such consent or approval to
future or successive actions. '

[Signathre page follows]
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IN WITNESS WHEREOF, the Obligor has caused this City and County of San Francisco
Multifamily Housing Revenue Note (1990 Folsom' Street), 2019 Series [._] to be duly executed
by the manual signature of its Authorized Officer as of the date first set forth above.

OBLIGOR:

CITY AND COUNTY OF SAN FRANCISCO

By

London N. Breed
Mayor

Approved as to form:

DENNIS J. HERRERA
City Attorney

By.

Kenneth D. Roux .
Deputy City Attorney
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CERTIFICATE OF AUTHENTICATION

This Governmental Lender Note is issued under. the provisions of and descnbed in the
within-mentioned Funding Loan Agreement.

Date of Authentication:

U.S. BANK NATIONAL ASSOCIATION, as
Fiscal Agent

By
Name
Title
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EXHIBIT B-1 -

FORM OF REQUIRED TRANSFEREE
REPRESENTATIONS LETTER (FUNDING LOAN)

[ 4 1,2019

City and County of San Francisco
San Francisco, California

The undersigned, as holder (the “Holder”) of a loan (the “Funding Loan”) in the maximum
amountof $[ - | from BANK OF AMERICA, N.A. (the “Funding Lender”) to CITY AND
COUNTY OF SAN FRANCISCO (the “Governmental Lender”) pursuant to a Funding Loan
Agreement dated as of [ 1, 2019 (the “Funding Loan Agreement”) among the Funding
Lender, U.S. BANK NATIONAL ASSOCIATION, as Fiscal Agent, and the Governmental Lender
(the “Funding. Loan”) evidenced by the City and County of San Francisco Multifamily Housing

Revenue Note (1990 Folsom Street), 2019 Series [ 1 (the “Governmental Lender Note™), or an
interest therein, hereby represents that:

1. The Holder has sufficient knowledge. and experience in financial and business
matters with respect to the evaluation of residential real estate developments such as the Project to
be able to evaluate the risk and merits of the investment represented by the Funding Loan. The
Holder is able to bear the economic risks of such investment.

2. The Holder acknowledges that it has either been supplied with or been given access
to information, including financial statements and other financial information, to which a
reasonable investor would attach significance-in making investment decisions, and the Holder has
had the opportunity to ask questions and receive answers.from knowledgeable individuals
concerning the Governmental Lender, the Project, the use of proceeds of the Funding Loan, and
the Funding Loan and the security therefor so that, as a reasonable investor, the Holder has been
able to make its decision to fextend/purchase] the Funding Loan [or an interest therein]. The
Holder acknowledges that it has not relied upon the Governmental Lender for any information in
connection with the Holder’s purchase of the Funding Loan [or an interest therein].

3. The Holder is an Approved Transferee.

4. The Holder acknowledges that it is purchasing [an interest in] the Funding Loan for
investment for its own account and not with a present view toward resale or the distribution thereof,
in that it does not now intend to resell or otherwise dispose of all or any part of its interests in the
Funding Loan, except as contemplated by the Loan Purchase Agreement; provided, however, that

the Holder may sell or transfer.the Governmental Lender Note and the Funding Loan as provided
in Section 2.04 of the Funding Loan Agreement.

5. In the event any placement memorandum that is prepared and provided to any
subsequent buyer or beneficial owner of such portion of the Funding Loan will disclose
information with respect to the Governmental Lender other than its name, location and type of
political subdivision and general information with respect to the Funding Loan and the Borrower
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Loan and related documents, the Holder will provide the Governmental Lender with a draft of such
placement memorandum and the Governmental Lender shall have the right to approve any

description of the Governmental Lender therein (which, approval shall not be unreasonably
withheld).

. 6. The Holder understands that the Governmental Lender Note is not registered under
the Securities Act of 1933, as amended, and that such registration is not legally required as of the
date hereof; and further understands that the Governmental Lender Note () is not being registered
or otherwise qualified for sale under the “Blue Sky” laws and regulations of any state, (b) will not
be listed in any stock or other securities exchange, (c) will not carry a rating from any rating service
and (d) will be delivered in a form which may not be readily marketable.

7. The Holder understands that (a) the Funding Loan is not secured by any pledge of
any .moneys received or to be received from taxation by the Governmental Lender, the State of
California or any political subdivision thereof; (b) the  Funding Loan does not and will not
represent or constitute a general obligation or a pledge of the faith and credit of the Governmental
Lender, the State of California or any political subdivision thereof; and (c) the liability of the
Governmental Lender with respect to the Funding Loan is nrmted to the Pledged Security as set
forth in the Funding Loan Agreement

8. . Capitalized terms used herein and not otherwise defined have the meanings given
such terms in the Funding Loan Agreement.

9. [FOR PURCHASE OF THE FUNDING LOAN: The Holder hereby agrees to
become the “Funding Lender” under the Funding Loan Documents and assumes all of the
obligations and agrees to perform all of the duties of the Funding Lender thereunder.]

[Remainder of page intentionally left blank]
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[ 1, as Holder

. Name

Title
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EXHIBIT B-2

B FORM OF REQUIRED TRANSFEREE
' REPRESENTATIONS LETTER (BORROWER LLOAN)

[DATE]
City and County of San Francisco
San Francisco, California
U.S. Bank National Association
San Francisco, California
Pursuant to that certain Funding Loan Agreement dated as of [ 1, 2019 (the

“Funding Loan Agreement”) among Bank of America, N.A., as Funding Lender (the “Funding
Lender™), U.S. Bank National Association, as Fiscal Agent (the “Fiscal Agent”), and the City and

" County of San Francisco, as Governmental Lender (the “Governmental Lender”), evidenced by =

the City and County of San Francisco Multifamily Housing Revenue Note (1990 Folsom Street),
2019 Series [__] (the “Governmental Lender Note”), the Initial Funding Lender has made a loan

in the principal amount of [ I Million [__-_ ] Thousand Dollars ($[___~ 1) (the
“Funding Loan”) to the Governmental Lender. . Pursuant to that certain Borrower Loan Agreement
(the “Borrower Loan- Agreement”) dated as of [ ], 2019, and executed by and .among

1990 Folsom Housing Associates, L.P., a California limited partnership (the “Borrower”), the -
Governmental Lender, and the Fiscal Agent, the Governmental Lender has made a loan in the .
principal amount of [ 1 Million [ | Thousand Dollars ($] 1) (the
“Borrower Loan”) to the Borrower of the proceeds of the Funding Loan. The Borrower Loan is
evidenced by.the Borrower Note (as defined below) executed by Borrower in favor of the
“Governmental Lender in the aggregate principal amount of the Borrower Loan, and is further
evidenced by the documents described in the Borrower Loan Agreement as the “Loan
Documents.” The Borrower Note is secured by, among other things, the Deed of Trust (as defined
. below), encumbering the Borrower’s interest in the Property. Pursuant to the Assignment of Deed
of Trust (as defined below), the rights of the Governmental Lender in and to the Borrower Loan
Agreement, the Borrower Note and the Deed of Trust (except for the Unassigned Rights) have
been assigned by the Governmental Lender to the Fiscal Agent. Capitalized terms used but not
defined in this Required Transferee Representations Letter shall have the meamngs given in the
Funding Loan Agreement.

Pursuant to Section [ ___] of that certain Forward Loan Purchase Agreement dated as of
[ ], 2019 by and among the Initial Funding Lender, [Cornerstone Permanent Mortgage
Fund IV LLC] (“Cornerstone™) and the Borrower (the “Loan Purchase Agreement™) and subject
to the terms and conditions set forth therein and in the Funding Loan Agreement, Cornerstone has
elected to purchase the Borrower Loan in lieu of the Funding Loan. As a condition to the execution
. of an Assignment and Assumption of Deed of Trust and Loan Documents, of even date herewith
(the “Loan Assignment”), by the Fiscal Agent, in favor of Cornerstone, as assignee thereunder (for
purposes of this letter, the “Transferee”), with the consent of the Governmental Lender, the
Borrower, and the Funding Lender, the undersigned is delivering this Required Transferee
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Representations Letter and hereby acknowledges receipt of the Purchased Documents (as defined
in the Loan Assignment).

In connection with the purchase of the Borrower Loan by the Transferee, the Transferee
makes the following representations upon which you may rely:

L. The Transferee has all requisite authority to purchase the Borrower Loan-and to
execute this letter and any other instruments and documents required to be executed by the
Transferee in connection with the purchase of the Borrower Loan.

2. The Transferee is an Approiled Transferee.

3. The Borrower Loan is being acquired by the Transferee for investment and not with
a view to, or for resale in connection with, any distribution of the Borrower Loan, and the
Transferee intends to hold the Borrower Loan for its own account and for an indefinite period of
time. The Transferee understands that it may need to bear the risks of this investment for an
indefinite time, since any sale prior to maturity may not be possible.

4. The Transferee understands that the Borrower Loan (a) is not registered under the
Securities Act of 1933 nor is it being registered or otherwise qualified for sale under the “Blue
Sky” laws and regulations of any state and that any exemption from federal or state securities
registration-requirements for which the Funding Loan was eligible may not extend to the Borrower
Loan or the Borrower Note; (b) will not be listed in any stock or other securities exchange; (c) will
not carry arating from any rating service; and (d) will be delivered in a form which is not be readily
marketable. The Transferee acknowledges and agrees that the Governmental Lender is not the
issuer of the Borrower Loan, and that the Transferee is solely responsible for compliance with
applicable securities laws relative to its purchase of the Borrower Loan and any subsequent transfer

of the Borrower Loan pursuant to the terms of the Borrower Loan Agreement and the Borrower
Note.

5. The Transferee understands that (a) the Borrower Loan is not secured by any pledge
of any moneys received or to be received from taxation by the Governmental Lender, the State of
California or any political subdivision thereof; (b) the Borrower Loan does not and will not
represent or constitute any debt, obligation or pledge of the faith and credit of the Governmental
Lender, the State of California or any political subdivision thereof; and (c) the Governmental
Lender has no liability with respect to the Borrower Loan, which is solely an obligation and
liability of the Borrower. The Transferee acknowledges and agrees that interest on the Borrower
Loan or the Borrower Note is not exempt from federal or state income taxes and that any opinions
issued with respect to the Funding Loan relative to the status of interest on the Funding Loan do
not extend to the status of interest on the Borrower Loan or the Borrower Note, about which Note
Counsel has expressed no opinion.

6. The Transferee has either been supplied with or been given access to information,
including financial statements and other financial information, to which a reasonable investor -
would attach significance in making investment decisions, and the Transferee has had the
opportunity to ask questions and receive answers from knowledgeable individuals concerning the
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Borrower, the Projeét and the Borrower Loan.  The Transferee has not relied upon the
Governmental Lender for any information in connection with its purchase of the Borrower Loan.

7. The Transferée acknowledges that neither the Governmental Lender nor the
Borrower has prepared an offering document with respect to the Borrower Loan.

8. The Transferee has made its own inquiry and analysis with respect to the Borrower
Loan, and the security therefor, and other material factors affecting the security and payment of
the Borrower Loan. The Transferee is aware that the business of the Borrower involves certain
economic variables and risks that could adversely affect the security for the Borrower Loan.

9. The Transferee acknowledges and agrees that, as provided in the Borrower Loan
Agreement, it may sell, assign or transfer the Borrower Loan only to a ‘single: investor, the
Borrower Loan may be transferred only in its entirety, and none of the Loan Documents may be
transferred independently of any other Loan Document.

10.  The Transferee agrees to indemnify and hold harmless the Governmental Lender
with respect to any claim asserted against the Governmental Lender that is based upon the sale,
transfer or disposition of the Borrower Loan by the Transferee other than as permitted herein
pursuant to the Borrower Loan Agreement.

Very truly yours, -

[CORNERSTONE PERMANENT
MORTGAGE FUND IV LLC]

By
Name
~ Title
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EXHIBIT C

FORM OF WRITTEN REQUISITION
(Project Fund)

Draw #

U.S. Bank National Association
Suite 1000
One California Street
Mail Code: SF-CA-SFCT
San Francisco, CA 94111
Attention: Global Corporate Trust/
. Andrew Fung, Vice President

Re: City and County of San Francisco Multifamily Housmg Revenue Note
(1990 Folsom Street), 2019 Series [ ]

“This requisition (“Requisition”) is being delivered to you in accordance with the Funding
Loan Agreement dated as of [ ], 2019.(the “Funding Loan Agreement”) among Bank of
America, N.A. (the “Funding Lender”), the City and County of San Francisco (the “Governmental
Lender”) and U.S. Bank National Association, as Fiscal Agent (the “Fiscal Agent”), pursuant to
which the above-referenced note (the “Governmental Lender Note™) was executed and delivered.

Capitalized terms not defined herein shall have the meanings assigned thereto in the Funding Loan
Agreement.

1. You are requested to disburse funds in the amount of $] | from the Note
Proceeds Account and ${ ] from the Borrower Equity Account of the Project Fund as
Draw #[___ ] pursuant to Section 7.07 of the Funding Loan Agreement in the amount(s), to

the person(s) and for the purpose(s) set forth on Schedule I attached hereto and mcorporated herein
by reference.

2. The undersigned certifies that:

@) there has been received no notice (a) of any lien, right to lien or attachment
upon, or claim affecting the right of the payee to receive payment of, any of the moneys
payable under this Requisition to any of the persons, firms or corporations named therein,
and (b) that any materials, supplies or equipment covered by this Requisition are subject to
any lien or security interest, or if any notice of any such lien, attachment, claim or security
interest has been received, such lien, attachment, claim or security interest has been
released, discharged, insured or bonded over or will be released, d1scharged insured or
bonded over upon payment of this Requxsﬂmn

(ii)  this Requisition contains no items representing payment on account of any
percentage entitled to be retained at the date of the certificate;
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(iii)  the obligation stated on this Requisition has been incurred in or about the
acquisition, construction, rehabilitation, development or equipping of the Project, each
item is a proper charge against the Project Fund, and the obligation has not been the basis
for a prior requisition that has been paid;

(iv)  the amounts included in this Requisition to be funded from the Note
Proceeds Account of the Project Fund contain no items representing any Costs of Funding
or any other amount constituting an issuance cost under Section 147(g) of the Code;

(\}) payment of the cdsl_:s included in this Requisition will not violate any
representation, warranty or covenant of the Borrower in the Borrower Loan Agreement,
the Regulatory Agreement or the Tax Certificate;

(vi) - notless than 95% of the sum of: (a) the amounts included in this Requisition
to be funded from the Note Proceeds Account of the Project Fund plus (b) all amounts
previously disbursed from the Note Proceeds Account of the Project Fund have been or
will be applied by the Borrower to pay Qualified Pl‘Q]GCt Costs;

(Vu) the Borrower acknowledges that fees, charges or profits (including, without
limitation, developer fees) payable to the Borrower or a “related person” (within the
meaning of Section 144(a)(3) of the Code) are not deemed to be Qualified Project Costs;
and ‘ ‘ - '

(viii) as of the date hereof, no event or condition has happened or is happening or

. exists that constitutes, or that with notice or lapse of time or both, would constitute, an

Event of Default under the Funding Loan Agreement or under the Borrower Loan
Agreement,
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Dated:

4813-3359-0656.3

1990 FOLSOM HOUSING ASSOCIATES,
L.P., a California limited partnership

By: MEDA 1990 Folsom, LLC, a California
limited liability company, its co-general
partner

- By: Mission Economic Development
Agency, a California nonprofit public
benefit corporation, its sole
manager/manager

By
Name
Title

By: 1990 Folsom TNDC GP LLC, a California
limited liability company, its co-general
partner

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

By
Name
Title

Approved by the Funding Lender:

BANK OF AMERICA, N.A.

By
Name
Title
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EXHIBIT D

CLOSING COSTS REQUISITION

U.S. Bank National Association
One California Street, Suite 1000
" Mail Code: SF-CA-SFCT
San Francisco, CA 94111
Attention: Global Corporate Trust/
"~ Andrew Fung, Vice President

Re: City and County of SanFrancisco Multifamily Housing Revenue Note
(1990 Folsom Street), 2019 Series [ ]

The undersigned, an authorized representative of 1990 Folsom Housing Associates, L.P.,

-a California limited partnership (the “Borrower”), hereby certifies to you that he/she is authorized
and empowered to submit this requisition to you and that attached hereto as Schedule A is a
schedule of issuance costs incurred in connection with the closing of the funding loan evidenced

o by the -above described Multifamily Housing Revenue Note (the “Governmental Lender Note™),

including the names and addresses of the payees and the specific amounts payable to each such
payee, and that to the best of the undersigned’s information and belief, such amounts are true and
correct. :

This requisition is being delivered to you in accordance with the Funding Loan Agreement
dated as of [ [, 2019 (the “Funding Loan Agreement”) among Bank of America, N.A.
(the “Funding Lender”), the City and County of San Francisco (the “Governmental Lender”) and
U.S. Bank National Association, as Fiscal-Agent (the “Fiscal Agent”), pursuant to which the
Governmental Lender Note was issued and delivered. You are hereby instructed to withdraw from
the Closing Costs Fund created under the Funding Loan Agreement the amounts shown across

from each payee listed on Schedule A hereto and pay such amounts to each such payee by wire - i

transfer or by such other means as is acceptable to you and any such payee.
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Dated:

Very truly yours,

1990 FOLSOM HOUSING ASSOCIATES,
- L.P., a California limited partnership

By: MEDA 1990 Folsom, LLC, a California
limited liability company, its co-general
partner

By: Mission Economic Development
Agency, a California nonprofit public
benefit corporation, its sole
manager/manager

By __
Name
Title

By: 1990 Folsom TNDC GP LLC, a California
limited liability companys, its co-general
partner .

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

By |
Name
Title

Approved by the Funding Lender:

BANK OF AMERICA, N.A.

By
Name
Title
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Note:

Payee:
'Amount:

Method of Payment:

Description of Expense:

4813-3359-0656.3

SCHEDULE A

$[ | City and County of San Francisco Multifamily
‘Revenue Note (1990 Folsom Street) 2019 Series [ ]
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Note
, Proceeds
Sources Account
Note
Equity
Total
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EXHIBIT E

INITIAL DEPOSITS AT CLOSING

Capitalized Borrower
Interest Equity
Account Account
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" EXHIBIT F
CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

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

1. Conflict of Interest. Through its execution of this Funding Loan Agreement (the
“Agreement”), Contractor acknowledges that it is familiar with the provision of Section 15.103 of
the City’s Charter, Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code,
and Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State of
- California, and certifies that it does not know of any facts which constitute a violation of said
provisions and agrees that it will immediately notify the City if it becomes aware of any such fact
during the term of the Agreement.

2. Proprietary or Confidential Information of City. Contractor understands and
agrees that, in the performance of the work or services under the Agreement or in contemplation
thereof, Contractor may have access to private or confidential information which may be owned
or controlled by City and that such information may contain proprietary or confidential details the
disclosure of which to third parties may be damaging to City. Contractor agrees that all
information disclosed by City to Contractor shall be held in confidence and used only in
performance of the Agreement, provided that, notwithstanding anything herein to the contrary, the
foregoing shall not be construed to prohibit (i) disclosure of any and all information that is or -
becomes publicly known, or information obtained by Contractor from sources other than the other
parties hereto, (ii) disclosure of any and all information (A) if required to do so by any applicable
rule or regulation, (B) to any government agency or regulatory body having or claiming authority
to regulate or oversee any aspects of Contractor’s business or that of its affiliates, (C) pursuant to
any subpoena, .civil investigative demand or similar demand or request of any court, regulatory
authority, arbitrator or arbitration to which Contractor or any affiliate or an officer, director,
employer or shareholder thereof is a party or (D) to any affiliate, independent or internal auditor,
agent, employee or attorney of Contractor having a need to know the same, provided that
Contractor advises such recipient of the confidential nature of the information being disclosed, or
(iii) any other disclosure authorized by the City and the Agreement. Contractor shall exercise the
same standard of care to protect such 1nf0rmat10n as a reasonably prudent Contractor would use
to protect its own proprietary data.

3. Local Business Enterprise Utilization; Liquidated Damages.

(a) The LBE Ordinance. Contractor shall comply with all the requirements of
the Local Business Enterprise and Non-Discrimination in Contracting Ordinance set forth
in Chapter 14B of the San Francisco Administrative Code as it now exists or as it may be
amended in the future (collectively, the “LBE Ordinance”), provided such amendments do
not materially increase Contractor’s obligations or liabilities, or materially diminish
Contractor’s rights, under the Agreement. Such provisions of the LBE Ordinance are
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incorporated by reference and made a part of the Agreement as though fully set forth in
this section. Contractor’s willful failure to comply with any applicable provisions of the
LBE Ordinance is a material breach of Contractor’s obligations under the Agreement and
shall entitle City, subject to any applicable notice and cure provisions set forth in the
Agreement, to exercise any of the remedies provided for under the Agreement, under the
LBE Ordinance or otherwise available at law or in equity, which remedies- shall be
cumulative unless the Agreement expressly provides that any remedy-is exclusive. In
addition, Contractor 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 Contractor 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 the Agreement pertaining to LBE participation, Contractor
shall be liable for liquidated damages in an amount equal to Contractor’s net profit on the
Agreement, or 10% of the total amount of the 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 I BE Ordinance (separately and collectively, the “Director of
CMD”) may also impose other sanctions against Contractor authorized in the LBE
Ordinance, including declaring the Contractor to be irresponsible and ineligible to contract

~ with the City for a period of up to five years or revocation of the Contractor’s LBE
certification. The Director of CMD will determine the sanctions to be imposed, including
the amount of liquidated damages, after investigation pursuant to Administrative Code
§ 14B.17. By entering into the Agreement, Contractor acknowledges and agrees that any -
liquidated damages assessed by the Director of the CMD shall be payable to City upon
demand. Contractor further acknowledges and agrees that any liquidated damages assessed .
may be withheld from any monies due to Contractor on any contract with City. Contractor

" agrees to maintain records necessary for monitoring its compliance with the LBE
Ordinance for a period of three years following termination or expiration of the 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) Contractor Shall Not Discriminate. In the performance of the Agreement,
Contractor agrees not to discriminate against any employee, City and County employee
working with such Contractor or the Contractor’s subcontractors (each, a “Subcontractor”),
or applicant for employment with such Contractor or Subcontractor, or against any person
seeking accommodations, advantages, facilities, privileges, services, or membership in all
business, social, or other establishments or organizations, on the basis of the fact or
perception of a person’s race, color, creed, religion, national origin, ancestry, age, height,
weight, sex, sexual orientation, gender identity, domestic partner status, marital status,
disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or
association with members of such protected classes, or in retaliation for 0ppos1t10n to
discrimination against such classes..
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(b)  Subcontracts. Contractor shall incorporate by reference in all subcontracts
the provisions of §§ 12B.2(a), 12B.2(c)-(k); and 12C.3 of the San Francisco Administrative
Code (copies of which are available from Purchasing) and shall require all Subcontractors
to comply with such provisions. Contractor’s failure to comply with the obligations in this
subsection shall constitute a material breach of the Agreement.

(©) Nondiscrimination in Benefits. Contractor does not as of the date of the
Agreement and will not during the term of the Agreement, in any of its operations in
San Francisco, on real property owned by San Francisco, or where work is being performed
for the City elsewhere in the United States, discriminate in the provision of bereavement
leave, family medical leave, health benefits, membership or membership discounts,
moving expenses, pension and retirement benefits or travel benefits, as well as any benefits .
other than the benefits specified above, between employees with domestic partners and
employees with spouses, and/or between the domestic partners and spouses of such
employees, where the domestic partnership has been registered with a governmental entity
pursuant to state or local law authorizing such registration, subject to the conditions set
forth in § 12B.2(b) of the San Francisco Administrative Code.

(d) Condition to Contract. As a condition to the Agreement, Contractor shall
execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form
(Form CMD-12B-101) with supporting documentation and secure the approval of the forim
by the SanTFrancisco Contracts Momtormg Division (formerly, “Human Rights
‘Comm1ssmn”)

(e) Incorporation of Administrative Code Provisions by Reference. The
provisions of Chapters 12B and 12C of the San Francisco Administrative Code are
incorporated in this Section by reference and made a part of the Agreement as though fully
set forth herein. Contractor shall comply fully with and be bound by all of the provisions
that apply to the Agreement under such Chapters, including but not limited to the remedies
provided in such Chapters, Without limiting the foregoing, Contractor 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 the Agreement may be assessed against Contractor
and/or deducted from any payments due Contractor.

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 toward 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 the Agreement on behalf of Contractor acknowledges and
agrees that he or she has read and understood this Section.

6. Tropical Hardwood and Virgin Redwood Ban. Pursuant to § 804(b) of the

San Francisco Environment Code, the City and County of San Francisco urges Contractors not to

import, purchase, obtain, or use for any purpose any tropical hardwood, tropical hardwood wood
product, virgin redwood or virgin redwood wood product.

4813-3359-0656.3
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7. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the
Federal Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation,
possession, or use of a controlled substance is prohibited on City premises. Contractor agrees that

any violation of this prohibition by Contractor, its employees, agents or assigns will be deemed a
material breach of the Agreement :

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

9. Compliance With Americans with Disabilities Act. Contractor acknowledges
that, pursuant to the Americans with Disabilities Act (“ADA”), programs, services and other
activities provided by a public entity to the public, whether directly or through a Contractor, must
be accessible to the disabled public. Contractor shall provide the services specified in the
Agreement in a manner that complies with the ADA and any and all other applicable federal, state
and local disability rights legislation. Contractor agrees not to discriminate against disabled
persons in the provision of services, benefits or activities provided under the Agreement and
further agrees that any violation of this prohibition on the part of Contractor, its employees, agents
or assigns will constitute a material breach of the Agreement.

10..  Sunshine Ordinance. In accordance with San Francisco Administrative Code
§ 67.24(e), contracts, Contractors’ bids, responses to solicitations and all other records of
communications between City and persons or firms seeking contracts shall be open to inspection
immediately after a contract has been awarded. Nothing in this provision requires the disclosure
of a private person or organization’s net worth or other proprietary financial data submitted for
qualification for a contract or other benefit until and unless that person or organization is awarded

the contract or benefit. Information provided which is covered by this paragraph will be made
available to the public upon request.

11.  Limitations on Contributions. Through execution of the Agreement, Contractor
acknowledges that it is familiar with Section 1.126 of the City’s Campaign and Governmental
Conduct Code, which prohibits any person who contracts with the City for the rendition of personal
services, for the furnishing of any material, supplies or equipment, for the sale or lease of any land
or building, or for a grant, loan or loan guarantee from making any campaign contribution to (1) an
individual holding a City elective office if the contract must be approved by the individual, a board
on which that individual serves, or the board of a state agency on which an appointee of that.
individual serves, (2) a candidate for the office held by such individual, or (3) a committee
controlled by such individual, at any time from the commencement of negotiations for the contract
until the later of either the termination of negotiations for such contract or six months after the date
the contract is approved. Contractor acknowledges that the foregoing restriction applies only if
the contract or a combination or series of contracts approved by the same individual or board in a
fiscal year has a total anticipated or actual value of $50,000 or more. Contractor further
acknowledges that the prohibition on contributions applies to each prospective party to the
contract; each member of Contractor’s board of directors; Contractor’s chairperson, chief -
executive officer, chief financial officer and-chief operating officer; any person with an-ownership
interest of more than 20% in Contractor; any Subcontractor listed in the bid or contract; and any
committee that is sponsored or controlled by Contractor. Additionally, Contractor acknowledges
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that Contractor must inform each of the persons described in the preceding sentence of the
prohibitions contained in Section 1.126. Contractor further agrees to provide to City the names of
each person, entity or committee described above.

12.  Requiring Minimum Compensation for Covered Employees.

(a) The following requirements of this Section 12 shall apply only to the Fiscal
Agent if it is not exempt from the MCO (as defined below) pursuant to Section 12(i) hereof.
Contractor agrees to comply fully with and be bound by all of the provisions of the
Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative
Code Chapter 12P (Chapter 12P), including the remedies provided, and implementing
guidelines and rules. The provisions of Sections 12P.5 and 12P.5.1 of Chapter -12P are
incorporated herein by reference and made a part of the Agreement as though fully set
~ forth. The text of the MCO is available on the Web at www.sfgov.org/olse/mco. A partial
listing of some of Contractor’s obligations under the- MCO is set forth in this Section.
Contractor is required to comply with all the provisions of the MCO, 1rrespect1ve of the
listing of obligations in this Section.

(b)  The MCO requires Contractor to pay Contractor’s employees a minimum
hourly gross compensation wage rate and to provide minimum compensated and
uncompensated time off. The minimum wage rate may change from year to year and
Contractor is obligated to keep informed of the then-current requirements. Any subcontract
entered into by Contractor shall require the Subcontractor to comply with the requirements
of the MCO and shall contain contractual obligations substantially the same as those set
forth in this Section. It is Contractor’s obligation to ensure that any Subcontractors of any
tier under the Agreement comply with the requirements of the MCO. If any Subcontractor
under the Agreement fails to comply, Clty may pursue any of the remedies set forth in this
Sectlon against Contractor.

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

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

(e) The City is authorized to inspect Contractor’s job sites and conduct
interviews with employees and conduct aud1ts of Contract01

® Contractor’s commitment to provide the Minimum Compensation is a
material element of the City’s consideration for the 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
Contractor fails to comply with these requirements. Contractor agrees that the sums set
forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but are
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reasonable estimates of the loss that the City and the public will incur for Contractor’s

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

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

(h) Contractor represents and warrants that it is not an entity that was set up, or
is being used, for the purpose of evading the intent of the MCO.

® If Contractor is exempt from the MCO when the Agreement is executed
because the cumulative amount of agreements with this department for the fiscal year is
less than $25,000, but Contractor later enters into an agreement or agreements that cause
Contractor to exceed that amount in a fiscal year, Contractor shall thereafter be required to
comply with the MCO under the Agreement. This obligation arises on the effective date
of the agreement that causes the cumulative amount of agreements between the Contractor
and this department to exceed $25,000 in the fiscal year.

13, Requiring Health Benefits for Covered Employees. The following requirements
of this Section 13 shall only apply to the Fiscal Agent if it is not exempt from the HCAO (as
defined below) pursuant to Section 13(m) hereof. Contractor agrees to comply fully with and be
bound by all of the provisions of the Health Care Accountability Ordinance (“HCAO™), as set forth
in San Francisco Administrative Code Chapter 12Q, including the remedies provided, and
implementing regulations, as the same may be amended from time to time, The provisions of
Section 12Q.5.1 of Chapter 12Q are incorporated by reference and made a part of the 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 the Agreement shall
have the meanings assigned to such terms in Chapter 12Q. -

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

health plan option, such health plan shall meet the minimum standards set forth by the
San Francisco Health Commission.

(b) Notwithstanding the above, if the Contractor is a small business as defined
in Section 12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above.
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(c) Contractor’s failure to comply with the HCAO shall constitute a material
breach of the Agreement. City shall notify Contractor if such a breach has occurred. If,
within 30 days after receiving City’s written notice of a breach of the Agreement for
violating the HCAQ, Contractor fails to cure such breach or, if such breach cannot
reasonably be.cured within such period of 30 days, Contractor fails to commence efforts to
cure within such period, or thereafter fails diligently to pursue such cure to completion,
City shall have the right to pursue the remedies set forth in Sections 12Q.5.1 and
12Q.5(f)(1-6). Each of these remedies shall be exercisable 1nd1v1dually orin Combmatlon
with any other rights or remedies available to Clty

(d) Any Subcontract entered into by Contractor 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. Contractor shall notify City’s
Office of Contract Administrafion when it enters into such a Subcontract and shall certify
to the Office of Contract Administration that it has notified the Subcontractor of the
obligations under the HCAO and has imposed the requirements of the HCAO on

~ Subcontractor through the Subcontract. Each Contractor 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 Contractor based on the
Subcontractor’s failure to comply, provided that City has first provided Contractor with
notice and an opportunity to obtain a cure of the violation.

(¢)  Contractor shall not discharge, reduce in compensation, or otherwise
discriminate against any employee for notifying City with regard to Contractor’s
noncompliance or anticipated noncompliance with the requirements of the HCAO, for
opposing any practice proscribed by the HCAO, for participating in proceedings related to
the HCAO, or for seeking to assert or enforce any rights under the HCAO by any lawful
means.

- ® Contractor represents and warrants that it is not an entity that was set up, or
is being used, for the purpose of evading the intent of the HCAO.

() Contractor shall maintain employee and payroll records in compliance with
the California Labor Code and Industrial Welfare Commission orders, including the .
number of hours each employee has worked on the City Contract. '

(h) Contractor shall keep itself informed 6f the current requirements of the
HCAO. ’ '

1) Contractor shall provide reports to the City in accordance with any reporting
standards promulgated by the City under the HCAO, 1ncludmg reports on Subcontractors
and Subtenants, as applicable.

() . Contractor 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 10 business days to respond.
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(k) Contractor shall allow City to inspect Contractor’s job sites and have access
to Contractor’s employees in order to monitor and determine compliance with HCAO.

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

(m)  If Contractor is exempt from the HCAO when the Agreement is executed
because its amount is less than $25,000 ($50,000 for nonprofits), but Contractor later enters
into an agreement or agreements that cause Contractor’s aggregate amount of all
agreements with City to reach $75,000, all the agreements shall be thereafter subject to the
HCAO. This obligation arises on the effective date of the agreement that causes the

cumulative amount of agreements between Contractor and the City to be equal to or greater
than $75,000 in the fiscal year.

14, Prohibition on Political Activity with City Funds. In accordance with
San Francisco Administrative Code Chapter 12.G, Contractor may not participate. in, support, or
attempt to influence any political campaign for a candidate or for a ballot measure (collectively,
“Political Activity”) in the performance of the services provided under the Agreement. Contractor
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 Contractor violates the
provisions of this Section, the City may, in addition to any other rights or remedies available
hereunder, (i) terminate the Agreement, and (ii) prohibit Contractor from bidding on orreceiving
any new City contract for a period of two years. The Controller will not consider Contractor’s use
of proﬁt as a violation of this Section.

- 15. Preservatlve-treated Wood Containing Arsenic. Contractor may not purchase
preservative-treated wood products containing arsenic in the performance of the Agreement unless
an exemption from the requirements of Chapter 13 of the San Francisco Environment Code is
obtained from the Department of the Environment under Section 1304 of the Code. The term

“preservative-treated wood containing arsenic” shall mean wood treated with a preservative that
contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not limited
to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate preservative, or
ammoniacal copper arsenate preservative. Contractor may purchase preservative-treated wood
products on the list of environmentally preferable alternatives prepared and adopted by the
Department of the Environment. This provision does not preclude -Contractor from purchasing
preservative-treated wood containing arsenic for saltwater immersion. The term “saltwater
immersion” shall mean a pressure-treated wood that is used for construction purposes or facilifies
that are partially or totally immersed in saltwater,

16.  Compliance With Laws. Contractor 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 the Agreement, and must at all times comply with such local

codes, ordinances, and reoulatwns and all apphcable laws as they may be amended from time to
time.
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17.  Protection of Private Information. Contractor has read and agrees, subject to the
following sentence, to the terms set forth in San Francisco Administrative Code-Sections 12M.2,
“Nondisclosure of Private Information,” and 12M.3, “Enforcement” of Administrative Code
Chapter 12M, “Protection of Private Information,” which are incorporated herein as if fully set
forth. Contractor agrees that any failure of Contractor to comply with the requirements of
Section 12M.2 of this Chapter shall be a material breach of the Contract, provided that,
notwithstanding anything herein or in the Administrative Code to the contrary, the foregoing shall
not be construed to prohibit (i) disclosure of any and all information that is or becomes publicly
known, or information obtained by Contractor from sources other than the other parties hereto,
(it) disclosure of any and all information (A) if required to do so by any applicable rule or
regulation, (B) to any government agency or regulatory body having or claiming authority to
regulate or oversee any aspects of Contractor’s business or that of its-affiliates, (C) pursuant to any
subpoena, civil investigative demand or similar demand or request of any court, regulatory
authority, arbitrator or arbitration to which Contractor or any affiliate or an officer, director,
* employer or shareholder thereof is a party or (D) to any affiliate, independent or internal auditor,
agent, employee or attorney of Contractor having a need to know the same, provided that -
Contractor advises such recipient of the confidential nature of the information being disclosed, or
(iif) any other disclosure authorized by the City and the Agreement. In such an event, in addition
to any other remedies available to it under equity or law, the City may terminate the Contract,
bring a false claim action against the Contractor pursuant to Chapter 6 or Chapter 21 of the
Administrative Code, or debar the Contractor.

18. ~ Food Service Waste Reduction Requirements. Contractor agrees to comply fully
with and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set
forth in San Francisco Environment Code Chapter .16, including the remedies provided, and
. implementing guidelines. and rules. The provisions of Chapter 16 are incorporated herein by
- reference and made a part of the Agreement as though fully set forth. This provision is a material
term of the Agreement. By entering into the Agreement, Contractor agrees that if it breaches this
provision, City will suffer actual damages that will be impractical or extremely difficult to
determine; further, Contractor agrees that the sum of $100 liquidated damages for the first breach,
$200 liquidated damages for the second breach in the same year, and $500 liquidated damages for
subsequent breaches in the same year is reasonable estimate of the damage that City will incur
based on the violation, established in light of the circumstances existing at the time the Agreement
was made. Such amount shall not be considered a penalty, but rather agreed monetary damages
sustained by City because of Contractor’s failure to comply with this provision

19.  Submitting False Claims; Monetary Penalties. Pursuant to San Francisco
Administrative Code § 21.35, any Contractor, Subcontractor or consultant who submits a false .
claim shall be liable to the City for the statutory penalties set forth in that section. A Contractor,
Subcontractor or consultant will be deemed to have submitted a false claim to the City if the
Contractor, Subcontractor or-consultant: (a) knowingly presents or causes to be presented to an
officer or employee of the City a false claim or request for payment or approval; (b) knowingly
makes, uses, or causes to be made or used a false record or statement to get a false claim paid or
approved by the City; (c) conspires to defraud the City by getting a false claim allowed or paid by
the City; (d) knowingly makes, uses, or causes to be made or used a false record or statement to
conceal, avoid, or decrease an obligation to pay or transmit money or property to the City; or (e) is
a beneficiary of an inadvertent submission of a false claim to the City, subsequently discovers the
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falsity of the claim, and fails to disclose the false claim to the City within a reasonable time after
discovery of the false claim.
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REGULATORY AGREEMENT AND DECLARATION OF
RESTRICTIVE COVENANTS

This REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE
COVENANTS (the “Regulatory Agreement”) is made and entered into as of
2019, by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corp01at10r1
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 1990 FOLSOM HOUSING ASSOCIATES, L.P., a California
limited partnership (the “Owner”), owner of the land described in Exhibit A attached hereto.

RECITALS

A. WHEREAS, pursuant to the Charter of the City, Article I of Chapter 43 of the

Administrative Code of the City and County of San Francisco Municipal Code and Chapter 7 of

Part 5 of Division 31 of the California Health and Safety Code, as now in effect and as may be

- amended and supplemented (collectively, the “Act™), the City is authorized to issue revenue bonds
to finance development of multifamily rental housing; and

B. WHEREAS, the Board of Supervisors of the City has authorized the issuance of
multifamily housing notes under the Act in connection with the development of a multifamily
residential rental housing project located on the site described in Exhibit A hereto and to be known
as “1990 Folsom Street” (the “Project™), which Project shall be subject to the terms and provisions
hereof; and

C. WHEREAS, simultaneously with the delivery of this Regulatory Agreement, the
City is entering into a Funding Loan Agreement (the “Funding Loan Agreement”) with Bank of
America, N.A. (the “Funding Lender”) and U.S. Bank National Association as fiscal agent (the
“Fiscal Agent”) pursuant to which the Funding Lender (i) will advance funds (the “Funding Loan™)
to or for the account of the City, and (ii) the City will apply the proceeds of the Funding Loan to
make one or more loans (collectively, the “Borrower Loan”) to the Owner to finance the
construction and development of the Project; and

D. WHEREAS, in furtherance of the purposes of the Act and to evidence its obligation
to make the payments due to the Funding Lender under the Funding Loan, the City is executing
and delivering to the Funding Lender its Note designated “City and County of San Francisco
Multifamily Housing Revenue Note (1990 Folsom Street) Series 2019 ” (the “Note”) pursuant
to a Resolution adopted by the City.on (the “Resolutlon”) and

E. WHEREAS, simultaneously with the delivery of this Regulatory Agreement, the
City, the Fiscal Agent and the Owner will enter into a Borrower Loan Agreement dated as of the
date hereof (the “Borrower Loan Agreement”), whereby the City will make the Borrower Loan to
the Owner and the Owner agrees to make loan payments to the City in-an amount which will be
sufficient to enable the City to repay the Funding Loan and to pay all costs and expenses related
thereto when due; :

F. WHEREAS, City hereby certifies that all things necessary to make the Note, when
executed and delivered as provided in the Resolution, the valid, binding and limited obligation of
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the City have been done and performed, and the execution and delivery of the Note, in all respects
“have been duly authorized; and *

. G. 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 construction of the Project.

AGREEMENT

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

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

“Act” - The Charter of the City, Article I of Chapter 43 of the Administrative Code of the
City and County of San Francisco Municipal Code and, as applicable, Chapter 7 of Part 5 of
Division 31 of the Health and Safety Code of the State of California, as now in effect and as it may
from time to time hereafter be amended or supplemented.

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

- “Affiliated Party” - A Person whose relationship with the Owner would result in a
disallowance of losses under Section 267 or 707(b) of the Code, (b) a Person who together with
the Owner are members of the same controlled group of corporations (as defined in
Section 1563(a) of the Code, except that “more than 50 percent” shall be substituted for “at least
80 percent” each place it appears therein), (c) a partnership and each of its partners (and their
spouses and minor children) whose relationship with the Owner would result in a disallowance of
losses under Section 267 or 707(b) of the Code, and (d)an S corporation and each of its
shareholders (and their spouses and minor children) whose relationship with the Owner would
result in a disallowance of losses under Section 267 or 707(b) of the Code.

“Annual Monitoring Report” has the meaning set forth in Section 5(0).

“Area” - The HUD Metro Fair Market Rent Area (HMFA), or the successor area
determined by HUD in which the Project is located.
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“Authorized Owner Representative” - Any person who at the time and from time to time
may be designated as such, by written certificate furnished to the City and the Fiscal Agent
containing the specimen signature of such person and signed on behalf of the Owner by the general
partner(s) of the Owner, which certificate may designate an alternate or alternates.

“Available Units” - 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 completed or (ii) the
date of the execution and delivery of the Note 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.

“Borrower Loan” - The loan of the proceeds of the Note made to the Owner pursuant to
the Borrower Loan Agreement to provide financing for the construction of the Project.

“Borrower Loan Agreement” - The Borrower Loan Agreement, of even date herewith,
among the City, the Owner and the Fiscal Agent, pursuant to which the Borrower Loan was made.

“CDLAC?” - The California Debt Limit Allocation Cdmmittee.

“CDLAC Requirements” - The requirements described in Section 27 of this Regulatory
Agreement.

“CDLAC Resolution” - The Resolution described in Section 7 of this Regulatory
Agreement.

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

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

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

“City Median Income” - the “Maximum Income by Household Size” derived by the
Mayor’s Office of Housing and Community Development and published annually, based on the
unadjusted area median income for the Area, as determined annually by HUD in a manner
consistent with determinations of area median gross income under Section 8 of the Housing Act
and Section 3009a of the Housing and Economic Recovery Act of 2008 or, if said Section 8 is
terminated, as prescribed pursuant to said Section 8 immediately prior to its termination, and being
adjusted for family size but unadjusted for high housing costs.
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“Closing Date” - The date of the execution and delivery of the Note, being ,
2019. ‘ '

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

“Completion Certificate” - The certificate of completion of the construction of the Project
required to be executed by an Authorized Owner Representative and delivered to the City and the
Funding Lender by the Owner pursuant to Section 2(e) of this Regulatory Agreement, which shall
be substantially in the form attached to this Regulatory Agreement as Exhibit C.

“Completion Date” - The date of completion of the construction of the Project, as that date
shall be certified as provided in Section 2 of this Regulatory Agreement.

“CTCAC” - The California Tax Credit Allocation Committee.

“Displaced Tenant Preference Certificate Holder” - A person or household that has been
issued a certificate under the Displaced Tenant Preference Prog-ram as further described in the -
Operational Rules attached as Exhibit J.

“Facilities” - The multifamily buildings, structures and other improvements on the Site to
be acquired, constructed, improved, and equipped with the proceeds of the Borrower Loan, and all
fixtures and other property owned by the Owner and located on the Site, or used in connection
with, such buildings, structures and other improvements. The Facilities do not include any
commercial space.

“Fiscal Agent” — U.S. Bank National Association, a national banking association and its
successors and assigns. '

“Funding Lender” — Bank of America, N.A. and its successors and assigns.

“Funding Loan” — The loan by the Funding Lender to the City, the proceeds of which are
loaned by the City to the Owner pursuant to the Borrower Loan Agreement.

“Funding Loan Agreement” — The Funding Loan Agreement of even date herewith, among
the City, the Fiscal Agent and the Funding Lender, pursuant to which the Funding Loan was made.

“General Partner” — collectively, 1990 Folsom TNDC GP, LLC, and MEDA 1990 Folsom
LLC, both California limited liability companies, and/or any other Person that the partners of
Owner, with the prior written approval of City and the Funding Lender (to the extent required
pursuant to the Loan Documents), have selected to be a general partner of Owner, and any
successor general partner of the Owner, in each case to the extent permitted under the Loan
Documents and hereunder,
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“Housing Act” - 42 U.S.C. Section 1437, known as the United States Housing Act of 1937,
as amended. '

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

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

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

“Inducement Date” — December 17, 2017, the date of adoption of the Inducement
Resolution.

“Inducement Resolution” — Resolution No. 443-17 adopted by the Board of Supervisors of
the City on the Inducement Date and approved by the Mayor, indicating its mtentlon to issue tax-
exempt obligations to finance a portion of the Project.

“Investor Limited Partner” — Bank of America, N.A. or its affiliate(s) that has been
admitted as a limited partner in Owner in accordance with the Partnership Agreement, together
with its successors and assigns.

“Low Income Tenant” — Any Tenant in the Project whose Adjusted Income does not
exceed sixty percent (60%) of the lower of City Median Income or Median Income for the Area;
provided, however, if all the occupants of a unit are students (as defined under Section 152(£)(2)
of the Code), no one of whom is entitled to file a joint return under Section 6013 of the Code or
who faijl to be described in Section 42(1)(3)(D)(i).of the Code, such occupants shall not qualify as
Low Income Tenants. The determination of a Tenant’s status as a Low Income Tenant shall
initially be made by the Owner.on the basis of an Income Certification Form (a form of which is
attached hereto as Exhibit B) executed by the Tenant upon such Tenant’s occupancy of a Restricted
Unit in the Project and upon annual recertification thereafter. In determining if any Tenant is a
Low Income Tenant for purposes of any requirement of the City hereunder, the maximum Adjusted
Income shall be based on the applicable percentage of the lower of the City: Median Income or
Median Income for the Area. .

“Low Income Units” — The dwelling units in the Project required to be rented to, or
designated for occupancy by, Low Income Tenants pursuant to Section 4 of this Regulatory
Agreement.

“Median Income for the Area” — The median gross income for the Area, as determined in
a manner consistent with determinations of area median gross income under Section 8 of the
Housing Act and Section 3009(a) of the Housing and Economic Recovery Act of 2008 (Pub. L.
110-289, 122 Stat 2654) or, if said Section 8 is terminated, as prescribed pursuant to said Section
8 immediately prior to its termination or as otherwise required under Section 142 of the Code and
the Act, including adjustments for household size and high housing cost area.
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“Note” - City and County of San Francisco Multifamily Housing Revenue Note (1990
Folsom Street), 2019 Series _, issued pursuant to the Resolution.

“Operational Rules” — The Operational Rules for San Francisco Housing Lotteries and
Rental Lease Up Activities are incorporated by reference in Exhibit J.

“Owner” — 1990 Folsom Housing Associates, LP, a California limited partnership, and its
permitted successors and assigns.

“Partnership Agreement” = The Amended and Restated Agreement of Limited Partnership]
relating to Owner, by and among the General Partner, the Investor Limited Partner, and Banc of
America CDC Special Holding Company, Inc., a North Carolina corporation, as Special Limited
Partner. - : :

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

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

“Project” - The Facilities and the Site.

“Project Costs” - To the extent authorized by the Code, the Regulations and the Act, any
and all costs incurred by the Owner with respect to the construction of the residential component
of the Project, whether paid or incurred prior to or after the Inducement Date, including, without
limitation, costs for site. preparation, the planning of housing and related facilities and
improvements, the removal or demolition of existing structures, the construction of housing and
related facilities and improvements, and all other work in connection therewith, and all costs of
financing, including, without limitation, the cost of consultant, accounting and legal services, other
. expenses necessary or incident to determining the feasibility of the Project, contractor’s and
Owner’s overhead and supervisors’ fees and costs directly allocable to the Project, administrative
and other expenses necessary or incident to the Project and the financing thereof (including
reimbursement to any municipality, county or entity for expenditures made for the Project), and
interest accrued during construction and prior to the Completion Date.

“Qualified Project Costs” - The Project Costs incurred after the date which is sixty (60)
days prior to the Inducement Date and that are chargeable to a capital account with respect to the
Project for federal income tax and financial accounting purposes, or would be so chargeable either
with a proper election by the Owner or but for the proper election by the Owner to deduct those
amounts, within the meaning of Regulations Section 1.103-8(a)(1); provided, however, that only
such portion of the interest accrued during construction of the Project shall constitute a Qualified
Project Cost as bears the same ratio to all such interest as the Qualified Project Costs bear to all
Project Costs, and provided further that such interest shall cease to be a Qualified Project Cost on
the Completion Date, and provided still further that if any portion of the Project is being
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constructed by an Affiliated Party (whether as a general contractor or a subcontractor), “Qualified
Project Costs” shall include only (a) the actual out-of-pocket costs incurred by such Affiliated
Party in constructing the Project (or any portion thereof), (b) any reasonable fees for supervisory
services actually rendered by the Affiliated Party, and (c) any overhead expenses incurred by the
Affiliated Party which are directly attributable to the work performed on the Project, and shall not
include, for example, intercompany profits resulting from members of an affiliated group (within
the meaning of Section 1504 of the Code) participating in the construction of the Project or
payments received by such Affiliated Party due to early completion of the Project (or any portion
theleoﬂ

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

(a)  the date that is fifteen (15) years after the date on which at least fifty percent
(5 0%) of the units in the Project are first occupied;

(b)  the first date on which ne Tax-Exempt bonds or notes with respect to the
Project are Qutstanding;

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

(d)  the date that is fifty-five (55) years after the Closing Date; or
(¢)  such later date as may be provided in Section 5 or Section 12 hereof.
“Qualiﬁed Tenant” — A Low Income Tenant.

“Regulations” - The income tax regulations promulgated by the United States Department
of the Treasury pursuant to the Code (or its predecessor) from time to time.

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

“Restricted Unit” — A Low Income Unit.

“Section 8” — Section 1437f of the Housing Act, unless explicitly referring to a secnon of
this Regulatory Agreement (e g., “Section 8 hereof”). |

“Security Instrument” — The Construction Deed of Trust, Assignment of Rents, Security
Agreement and Fixture Filing, dated as of the date hereof, executed by Owner in favor of the City,
and assigned to the Funding Lender to secure the Funding Loan, encumbering the PrOJect

“Site” - The parcel or parcels of real p1operty owned by the Owner and descrlbed in
Exhibit A, which is attached hereto, and all rights and appurtenances thereto.
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“SSI” — Supplemental Security Income administered pursuant to P.L. 74-271, approved
August 14, 1935, 49 Stat. 620, as now in effect and as it may from time to time hereafter be
amended or supplemented.

“State” - The State of California.

“TANF” — The Temporary Assistance for Needy Families program administered pursuant
to 42 U.S.C. Sections 601-687.

“Tax Certificate” — The Tax Certificate as to Arbitrage and the Provisions of Sections 103
and 141-150 of the Internal Revenue Code of 1986 dated as of the Closing Date executed and
delivered by the City and the Borrower.

“Tax 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.

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

“Tenant” — At any time of determination thereof, all persons who together occupy a single
residential unit in the Project, and upon the occupancy of a unit by any individual in addition to
the previous Tenant of such unit, such unit shall be deemed to be occupied by a new Tenant.

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

The defined terms used in the preamble and recitals of this Regulatory Agreement have
been included for convenience of reference only, and the meaning, construction and interpretation
of all defined terms shall be determined by reference to this Section 1 notwithstanding any contrary
definition in the preamble or recitals hereof. The titles and headings of the sections of this
Regulatory Agreement have been inserted for convenience of reference only, and are not to be
considered a part hereof and shall not in any way modify or restrict any of the terms or provisions
hereof or be considered or given any effect in construing this Regulatory Agreement or any
provisions hereof or in ascertaining intent, if any question of intent shall arise.

2. Construction of the Project. The Owner hereby represents as of the date hereof,
and covenants, warrants and agrees as follows:
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(@  The Owner has incurred, or will incur within six (6) months after the
Closing Date, a substantial binding obligation to a third party to commence the construction of the
Project, pursuant to which the Owner is or will be obligated to expend at least the lesser of (i) five
(5) percent of the aggregate principal amount of the Note or (i) $100,000 for the payment of
Qualified Project Costs.

(b)  The Owner’s reasonable expectations respecting the total cost of
construction of the Project and the disbursement of Note proceeds are accurately set forth in the
Tax Certificate and the Borrower Cost Certificate, each delivered to the City on the Closing Date.

(c) The Owner will proceed with due diligence to complete the construction of
the PIOJGC’[ and expects to expend the maximum authorized-amount of the Borrower Loan for
Project Costs within three (3) years of the Closing Date.

(d) [reserved]

(&)  Within thirty (30) days of the Completion Date, the Owner will submit to
the City and the Funding Lender a duly executed and completed Completion Certificate.

® Money on deposit in any fund or account in connection with the Note,
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 Note to be an “arbitrage bond” within
the 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 Note from being an
“arbitrage bond” under the Code.

() 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 Note to be applied in a manner contrary
to the requirements of the Funding Loan Agreement, the Borrower Loan Agreement or this
Regulatory Agreement.

(h)  On or concurrently with the final draw by the Owner of amounts
representing proceeds of the Note, the expenditure of such draw, when added to all previous
disbursements representing proceeds of the Note, will result in not less than ninety-seven percent
(97%) of all disbursements of the proceeds of the Note having been used to pay or reimburse the
Owner for Qualified Project Costs and less than twenty-five (25%) percent of all disbursements
having been used to pay for the acquisition of land or any interest therein.

) The statements made in the various certificates delivered by the Owner to
the City on the Closing Date are true and correct.

()  All of the amounts received by the Owner from the proceeds of the Note
and earnings from the investment of such proceeds will be used to pay Project Costs; and no more
than two percent (2%) of the proceeds of the Note shall be used to pay issuance costs of the Note,
within the meaning of Section 147(g) of the Code.
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(k)  The Owner will not knowingly take or permit, or omit to take or cause to be
taken, as is appropriate, any action that would adversely affect the Tax-Exempt status of the
interest on the Note, and, if it should take or permit, or omit to take or cause to be taken, any such
action, it will take all lawful actions necessary to rescind or correct such actions or omissions
promptly upon obtaining knowledge thereof. ‘ ‘

¢)) The Owner will take such action or actions as may be necessary, in the
written opinion of Tax Counsel to the City, to comply fully with the Act, the Code and all
applicable rules, rulings, policies, procedures, Regulations or other official statements
promulgated, proposed or made by the Department of the Treasury or the Internal Revenue Service
to the extent necessary to maintain the Tax-Exempt status of the interest on the Note.

(m)  No portion of the proceeds of the Note 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 Note shall be used for an office unless the office is
located on the premises of the facilities constituting the Project and unless not more than a de
minimis amount of the functions to be performed of such office is not related to the day-to-day
opetations of the Project.

(n)  Inaccordance with Section 147(b) of the Code, the average maturity of the
Note does not exceed one hundred twenty percent (120%) of the average reasonably expected
economic life of the facilities being financed by the Note. .

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

(2) The Project is being constructed for the purpose of providing affordable
multifamily residential rental property, including certain facilities related thereto, and the Owner -
- shall own, manage and operate the Project as a project to provide multifamily residential rental
property comprised of a building or structure or several interrelated buildings or structures,
together with any functionally related and subordinate facilities, and no other facilities, in
accordance with applicable provisions of Section 142(d) of the Code and Section 1.103-8(b) of the
Regulations, and the Act, and in accordance with such requirements as may be Imposed thereby
on the Project from time to time.

(b)  All of the residential dwelling units in the Project will be similarly
constructed units, and, to the extent required by the Code and the Regulations, each residential
dwelling unit in the Project will contain complete separate and distinct facilities for living,
sleeping, eating, cooking and sanitation for a single person or a family, including a sleeping area,
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bathing and sanitation facilities and cooking facilities equipped with a cooking range (which may
be a countertop cooking range), refrigerator and sink.

. (¢y  None of the residential dwelling units in the Project will at any time be used .
~ on a transient basis (e.g., subject to leases that are less than thirty (30) days in duration) (including
use as a corporate suite), or be used as a hotel, motel, dormitory, fraternity house, sorority house,

rooming house, nuising home, hospital, sanitarium, rest home, retirement house or trailer court or
park.

(d)  No part of the Project will at any time be owned as a condominium or by a
cooperative housing corporation, nor shall the Owner take any steps in connection with a
conversion to such ownership or uses. Other than obtaining a final subdivision map on the Project
and a Final Subdivision Public Report from the California Department of Real Estate, the 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 Tax Counsel that the Tax-Exempt status of the interest on
the Note will not be adversely affected thereby.

(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 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) any additional
tenant income and rent restrictions imposed by any other federal, State or local governmental
agencies, and (v) any other legal or contractual requirement not excepted by clauses (i) through
(iif) of this subsection, upon receipt by the Owner, the Funding Lender and the City of an opinion
of Tax Counsel to the effect that compliance with such other requirement will not adversely affect
the Tax-Exempt status of interest on the Note.

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

(g)  No residential dwelling unit in the Project shall be occupied by the Owner.
Notwithstanding the foregoing, if any building in the Project contains five or more residential
dwelling units, this Subsection shall not be construed to prohibit occupancy of residential dwelling
units in such building by one or more resident managers or maintenance personnel any of whom
may be the Owner; provided that the number of such managers or maintenance personnel is not
‘unreasonable given industry standards in the area for the number of residential dwelling units in
the Project. ' ' '

(h) The Owner shall not discriminate on the basis of race, creed, religion, color,
sex, source of income (e.g., TANF, Section 8 or SSI), physical disability (including HIV/AIDS),
age, national origin, ancestry, marital or domestic partner status, sexual preference or gender
identity in the rental, lease, use or occupancy of the Project or in connection with the employment
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or application for employment of persons for the construction, operation and management of the
Project, except to the extent required hereby.

(@) . Should involuntary noncompliance with the provisions of Section 1.103-
8(b) of the Regulations be caused by fire, seizure, requisition, foreclosure, transfer of title by deed
in lieu of foreclosure, change in a federal law or an action of a federal agency after the Closing
Date which prevents the City from enforcing the requirements of the Code and the Regulations, or
condemnation or similar event, the Owner covenants that, within a “reasonable period” determined
in accordance with the Regulations, it will either prepay the Note or, if permitted under the
provisions of the Security Instrument, apply any proceeds received as a result of any of the
preceding events to reconstruct the Project to meet the requlrements of Section 142(d) of the Code
and the Regulations,

Q) The Owner agrees to maintain the Project, or cause the Project to be
maintained, during the term of this Regulatory Agreement (i) in a reasonably safe condition and
(if) in good repair and in good operating condition, ordinary wear and tear excepted, making from
time to time all necessary repairs thereto and renewals and replacements thereof such that the
. Project shall be substantially the same condition at all times as the condition it is in at the time of
the completion of the construction of the Project ‘with the proceeds of the Note. 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 Borrower Loan Agreement and the Secunty
Instrument. :

(k)  The Project will have one hundred forty-three (143) residential dwelling
units, one of which is a8 manager’s unit.

D 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:

(@  Income and Rent Restrictions. In addition to the requirements of Section 5,
hereof, the Owner shall comply with the income and rent restrictions of this Subsection 4(a), and
any conflict or overlap between any two (2) or more of such provisions shall be resolved in favor
of the most restrictive of such provisions, that is, in favor of the lowest income and rent restriction.

(i)  Inthe event that the Section 8 subsidy with respect to the Project is
terminated or reduced, the occupancy and rent restrictions set forth in Section 4(a)( may be altered
but only to the maximum extent required for the financial feasibility of the Project, as a determined
by the City in its reasonable discretion in accordance with substantially similar underwriting
criteria used by the City to evaluate the Project’s financial feasibility prior to the Closing Date,
provided that, in any event, at least 40% if the units shall at all times be occupied by Tenants whose
Adjusted Income does not exceed sixty percent (60%) of Median Income for the Area and the
monthly rent paid by such Tenants shall not exceed (2) 30% of 60% of Median Income for the
Area, (b) less the utility allowance. In such event, the City shall use good faith efforts to meet
with Owner within fifteen (15) days after Owner’s written request and determine any rent increase
within sixty (60) days after Owner’s initial written request to meet. The relief provided by this
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section shall not be construed as authorizing the Owner to exceed any income or rent restrictions
imposed on the Project by CDLAC, CTCAC or other agreements, and the Owner represents and
warrants that it shall have obtained any necessary approvals or relief from any other applicable
income and rent limitations prior to implementing the relief provided by this Section.

(i)  Income Restrictions Pursuant to the Code. Pursuant to the
requirements of Section 142(d) of the Code, for the Qualified Project Period, not less than forty
percent (40%) of the total number of completed units in the Project (excluding the manager’s unit),
or fifty-seven (57) 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, 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 who fail to be described in Section
42(1)(3)(D) of the Code, such occupants shall not be qualified Tenants pursuant to this sentence.

(1if) Income and Rent Restrictions Pursuant to the Housing Law.
Pursuant to the requirements of Section 52080(a)(1)(B) of the Housing Law, for the Qualified
Project Period, not less than forty percent (40%) of the total number of completed units in the
Project (excluding the manager’s unit), or fifty-seven (57) 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 who fail to be described in Section 42())(3)(D) of the Code, such occupants shall not
be qualified Tenants pursuant to this sentence. Pursuant to the requirements of Section
52080(a)(1)(B) of the Housing Law, the monthly rent charged for such units shall not exceed (2)
one-twelfth (1/12%) of the amount obtained by multiplying thirty percent (30%) times sixty (60%)
of the Median Income for the Area, (b) less the utility allowance.

(ivy CDLAC Requirements. To the extent the income and rent
restrictions contained in the CDLAC Requirements are more restrictive than any of the foregoing
requirements, the Owner shall comply with the CDLAC Requirements.

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

However, should the aggregate Adjusted Income of Tenants in a Restricted Unit,
as of the most recent determination thereof, exceed one hundred forty percent (140%) of the
applicable income limit for such Restricted Unit occupied by the same number of Tenants, the next
available unit of comparable or smaller size must be rented to (or held vacant and available for
immediate occupancy) by a Tenant satisfying the applicable income limit for such Restricted Unit.
The unit occupied by such Tenants whose aggregate Adjusted Income exceeds such applicable
income limit shall continue to be treated as occupied by a Tenant satisfying the applicable income
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limit for such Restricted Unit for purposes of the requirements of Section 4(a) hereof unless and
until an Available Unit of comparable or smaller size is rented to persons other than a Tenant
satisfying the applicable income limit for such Restricted Unit. Moreover, a unit previously
occupied by a Tenant satisfying the applicable income limit for such Restricted Unit and then
vacated shall be considered occupied by a Tenant satisfying the applicable income limit for such
Restricted Unit until reoccupied, other than a reoccupation for a temporary period, at which time
the character of the unit shall be re-determined. In no event shall such temporary period exceed
thirty-one (31) days. The parties agree that this Subsection shall have no practical effect because,
except as otherwise provided in Section 4(a), one-hundred (100%) of the units in the Project
(except the resident manager’s unit) are required to be Restricted Units pursuant to Subsection
4(a). ‘ '

(¢)  Income Certifications. For all occupied Available Units, the Owner will
obtain, complete and maintain on file Income Certification Forms for each Tenant (i) immediately
prior to the initial occupancy of a Restricted Unit by such Tenant, and (ii) thereafter, annually,
together with such information, documentation and certifications as are required therein or by the
City, in its discretion, to substantiate the Tenant’s income. In addition, the Owner will provide
such further information as may be. required in the future by the State, CDLAC, the City (on a
reasonable basis), the Program Administrator and by the Act, Section 142(d) of the Code or the
Regulations, as the same may be amended from time to time, and-in such other form and manner
as may be required by applicable rules, rulings, policies, procedures or other official statements
now or hereafter promulgated, proposed or made by the Department of the Treasury or the Internal
Revenue Service with respect to obligations issued under Section 142(d) of the Code.

(d)  Certificate of Continuing Program Compliance. Upon the commencement
of the Qualified Project Period, and on each February 1st thereafter (or such other date as shall be
requested in writing by the City or the Program Administrator) during the term of this Regulatory
Agreement, the Owner shall advise the Program Administrator of the status of the occupancy of
the Project by delivering to the Program Administrator (with a copy to the Fiscal Agent) a
Certificate of Continuing Program Compliance (a form of which is attached hereto as Exhibit D).
The Owner shall also timely provide to the City such information as is requested by the. City to
comply with any reporting requirements applicable to it with respect to the Note or the Project
under any federal or State law or regulation, including without limitation, CDLAC regulations
(Division 9.5 of Title 4 of the California Code of Resolutions).

(e) Recordkeeping. The Owner will maintain complete and accurate records
pertaining to the Restricted Units, and will permit any duly authorized representative of the City,
the Program Adrninistrator (if other than the City), the Fiscal Agent, the Department of the
Treasury or the Internal Revenue Service to inspect the books and records of the Owner pertaining
to the Project upon reasonable notice during nermal business hours, including those records
pertaining to the occupancy of the Restricted Units, but specifically excluding any material which -
may be legally privileged.

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

(g)  Lease Provisions Regarding Income Certification Reliance. All leases
pertaining to Restricted Units do and shall contain clauses, among others, wherein each Tenant
who occupies a Restricted Unit: (1) certifies the accuracy of the statements made in the Income
Certification Form, (2) agrees that the family income and other eligibility requirements shall be
deemed substantial and material obligations of the tenancy of such Tenant, that such Tenant will
comply promptly with all requests for information with respect thereto from the Owner or the
Program Administrator on behalf of the City, and that the failure to provide accurate information
in the Income Certification Form or refusal to comply with a request for information with respect
thereto shall be deemed a violation of a substantial obligation of the tenancy of such Tenant; (3)
acknowledges that the Owner has relied on the Income Certification Form and supporting
information supplied by the Tenant in determining qualification for occupancy of the Restricted
Unit, and that any material misstatement in such certification (whether intentional or otherwise)
will be cause for immediate termination of such lease or rental agreement; and (4) agrees that the
Tenant’s income is subject to annual certification in accordance with Subsection 4(c) hereof and
that failure to cooperate with the annual recertification process reasonably instituted by the Owner
pursuant to Subsection 4(d) above may provide grounds for termination of the lease.

(b)  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 Fiscal Agent. Failure to keep such lists and applications or to make them available to the
City or the Fiscal Agent shall be a default hereunder.

® Tenant Lease Subordination. All tenant leases or rental agreements shall be
“subordinate to this Regulatory Agreement.

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

@) other than Permitted Encumbrances or as otherwise previously
approved by the City, encumber any portion of the Project or grant commercial leases of any part
thereof, or permit the conveyance, transfer or encumbrance of any part of the Project (except for
apartment leases), except (a) pursuant to the provisions of this Regulatory Agreement and on a
basis subordinate to the provisions of this Regulatory Agreement, to the extent applicable, (b) upon
receipt by the Owner, the Fiscal Agent and the City of an opinion of Tax Counsel that such action
will not adversely affect the Tax-Exempt status of interest on the Note, or (c) upon a sale, transfer
or other disposition of the Project in accordance with the terms of this Regulatory Agreement;

(i)  demolish any part of the Project or substantially subtract from any
real or personal property of the Project (other than in the ordinary course of business); or
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(i)  permit the use of the dwelling accommodations of the Project for
any purpose except rental residences.

(k) Compliance with Regulatory Agreement. The Owner shall exercise
reasonable diligence to comply or cause compliance with the requirements of this Regulatory
Agreement and shall notify the City within fifteen (15) days and correct any noncompliance within
sixty (60) days after such noncompliance is first discovered by the Owner or would have been
discovered by the exercise of reasonable diligence, unless such noncompliance is not reasonably
susceptible to correction within sixty (60) days, in which event the Owner shall have such
additional time as may be reasonably necessary to effect such correction provided the Owner has
commenced such correction after discovery and is diligently prosecuting such correction and is
keeping the City updated on its progress.

5. Additional Requirements of the City.

(a) Minimum Lease Term. The term of the lease for any Restricted Unit shall
‘not be less than one 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
the applicable Median Income for the Area for that Restricted Unit. Rent increases which are
permitted but not made in a given year may not be camed forward and made in any subsequent
year.

(©) Appointment of Program Administrator. The Owner acknowledges that the
City may appoint-a Program Administrator (other than the City), at the sole cost and expense of
the City, to administer this Regulatory Agreement and to monitor performance by the Owner of
the terms, provisions and requirements hereof. In such event, the Owner shall comply with any
reasonable request by the City and the Program Administrator to deliver to any such Program
Administrator, in addition to or instead of the City, any reports, notices or other documents
required to be delivered pursuant hereto, and to make the Project and the books and records with
respect thereto available for inspection during normal business hours with reasonable notice by the
Program Administrator as an agent of the City. The City may change the Program Administer at
. its sole and exclusive discretion. The Owner shall have the right to rely on any consent or direction
given by the Program Administrator on the same basis as if given by the City. -

(d  Management Agent. The Owner shall not enter into any agreement
prov1dm for the management or operation of the Project with any party other than [[
] without the prior written consent of the City, which consent shall
not be unreasonably withheld or delayed.

(e) Preference In City Affordable Housing Programs. To the fullest extent
permitted by law, the Owner shall comply with the City’s Preference in City Affordable Housing
Programs pursuant to San Francisco Administrative Code Section 47.1 et seq. and the Operational
Rules attached hereto as Exhibit J, to the extent such compliance is not in conflict with any other
requirements imposed on the Project pursuant to Sections 42 and 142(d) of the Code, the Act, the
CDLAC Resolution, CTCAC negotiations or other Federal or State law.
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( Nondiscrimination Based on Section 8, Household Size, or Source of
Income. The Owner shall accept as tenants, on the same basis as all other prospective tenants,
persons who are recipients of federal certificates or vouchers for rent subsidies pursuant to the
existing program under Section 8 of the Housing Act, or any successor program or similar federal,
State or local governmental assistance program. The Owner shall not apply selection criteria to
Section 8 certificate or voucher holders that are more burdensome than criteria applied to all other:
prospective tenants and the Owner shall not refuse to rent to any tenant on the basis of household
size as long as such household size does not exceed two (2) persons for a studio unit; three (3)
persons for a one-bedroom unit; five (5) persons for a two-bedroom unit and seven (7) persons for
a three-bedroom unit. The Owner shall not collect any additional fees or payments from such a
tenant except security deposits or other deposits required of all tenants. The Owner shall not
collect security deposits or other deposits from Section 8 certificate or voucher holders in excess
of that allowed under the Section 8 program. The Owner shall not discriminate against tenant
applicants on the basis of legal source of income (e.g., TANF, Section 8 or SSI), and the Owner
shall consider a prospective 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 to which any Tenant
previously certified by the Owner as a Low Income Tenant is a party. The Owner acknowledges
that (i) federal notice requirements under the Housing Act are distinct from those under State law
or City law and the Owner shall comply with all federal, State and local laws in connection with
any such notice requirements, and (i) compliance with the law of one jurisdiction shall not be .
deemed compliance with the laws of all jurisdictions.

(&)  Overincome Provisions after Expiration of Qualified Project Period.
Notwithstanding the provisions of Subsection 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 Subsection 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 effect.
Notwithstanding the foregoing, the Owner shall not be required to terminate the Qualified Tenant’s
lease if any regulation or statute governing the Project or the financing thereof prohibits the
termination of the Tenant’s lease in this manner. '

(h)  Consideration for Restrictions. It is hereby acknowledged and agreed that
any restrictions imposed on the operation of the Project herein and which are in addition to those
imposed pursuant to Section 142(d) of the Code or the Act are agreed to by the Owner, in
consideration of financial assistance from the City.

@) Amendment or Waiver by City; Conflicting Provisions. The requirements
of Subsection 4(a)(ii) and of Section 5 hereof may be amended, modified or waived (but not
increased or made more onerous), at the City’s sole discretion, by written amendment signed by
the City and the Owner, or expressly waived by the City in writing, but no such waiver by the City
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shall, or shall be deemed to, extend to or affect any other provision of this Regulatory Agreement
except to the extent the City and the Fiscal Agent have received an opinion of Tax Counsel to the
effect that any such provision is not required by the Code or the Act and may be waived without
adversely affecting the Tax Exempt status of interest on the Note. Any requirement of Subsection
- A(a)(ii) or Section 5 shall be void and of no force and effect if the City, the Fiscal Agent and the
Owner receive a written opinion of Tax Counsel to the effect that compliance with such
requirement would be in conflict with the Act or any other applicable state or federal law.

@ Extension of Qualified Project Period. Notwithstanding any other provision
herein, the Qualified Project Period shall not expire earlier than, and the requirements of this
Section 5 shall be in effect until the date that is fifty-five (55) years after the Closing Date; subject
to those certain provisions, if any, that shall survive and remain in full force and effect following
the end of the Qualified Project Period, as specified in Section 11 hereof.

(k)  Marketing and Tenant Selection Plan. Owner will market the Restricted
Units in accordance with the Marketing and Tenant Selection Plan approved by the City, which
shall be substantially in the form attached hereto as Exhibit K.

O Annual Reporting. Owner must file with the City annual report forms (the
“Annual Monitoring Report”) no later than one hundred twenty (120) days after the end of Owner’s
fiscal year. The Annual Monitoring Report must be in substantially the form attached as Exhibit
I as may be updated by the City from time to time,

6. Additional Requirements of State Law. In addition to the requirements set forth
~ herein pursuant to Section 52080 of the Housing Law, the Owner hereby agrees that it shall also
comply with each of the following requirements in each case for the term of this Regulatory
Agreement as set forth in Section 11 hereof:

)

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

(b)  Availability on Priority Basis. The Restricted Units shall remain available
on a priority basis for occupancy at all times by Qualified Tenants.

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

(d)  Recordation of Regulatory Agreement. This Regulatory Agreement shall
be recorded in the office of the county recorder of the City and County of San Francisco,
- California, and shall be recorded in the grantor-grantee index under the name of the Owner as
grantor and to the name of the City as grantee.
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(e)  Restricted Income Units of Comparable Quality. The Restricted Units shall
be of comparable quality and offer a range of sizes and number of bedrooms comparable to those
units which are available to other tenants and shall be distributed throughout the Project.
Notwithstanding the foregoing, the parties agree that this Subsection 6(e) shall have no practical
effect because one hundred percent (100%) of the units (excluding the manager’s unit) in the
Project are required to be Restricted Units pursuant to Subsection 4(a).

® Availability Following Expiration of Qualified Project Period. Following
-the expiration or termination of the Qualified Project Period, except in the event of foreclosure and
redemption of the Note, deed in lieu of foreclosure, eminent domain, or action of a federal agency
preveriting enforcement, units reserved for occupancy as required by Subsection 4(a)(iv) shall
remain available to any eligible Tenant occupying a Restricted Unit at the date of such expiration
or termination, at the rent determined by Subsection 4(a)(iv), until the earliest of (i) the household’s
income exceeds one hundred-forty percent (140%) of the maximum eligible income specified
therein except as specified in Subsection 5(g), (ii) the household voluntarily moves or is evicted
for good cause, as defined in the Housing Law, (iii) fifty-five (55) years after the date of the
Commencement of the Qualified Project Period, and (iv) the Owner pays the relocation assistance
‘and benefits to households if required by, and as provided in, Section 7264(b) of the California
Government Code.

(g)  Availability Preceding Expiration of Qualified Project Period. During the
three (3) years prior to the later of (i) the expiration of the Qualified Project Period or (ii) the date
that is fifty-five (55) after the date of commencement of the Qualified Project Period, the Owner
shall continue to make available to Restricted Units to Low Income Tenants 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 65863.11 of the California Government Code.

) 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 subsequent 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 so long as the Partnership Agreement will not be amended,
modified or supplemented other than in connection with such syndication, except to reflect such
transfer or limited partnership interests and other non-material corrections or adjustments;
provided, however, that the Owner shall provide to the City, at least five (5) business days prior to
the effective date of any such subsequent syndication except to reflect such transfer of limited
partnership interests, written notice of such syndication certifying that no amendment,
modification or supplement to the Partnership Agreement will be effected in connection with such
syndication except to the extent necessary to reflect such syndication, together with copies of any
assignments of limited partnership interests and any other syndication documents. Any other
syndication of the Project shall be subject to the prior written approval of the Director of the
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Mayor’s Office of Housing and Community Development of the City, which approval shall be
granted only after the City determines that the terms and conditions of such syndication (1) shall
not reduce or limit any of the requirements of the Act or regulations adopted or documents
executed pursuant to the Act, (2) shall not cause any of the requirements of the City set forth in
this Section 6 hereof to be subordinated to the syndication agreement, and (3) shall not result in
the prov151on of fewer Restricted Units, or the reduction of any benefits or services, than were in
existence prior to the syndication agreement.

7. [Reserved].

8. Indemmﬁcatmn The Owner hereby releases the City, the Funding Lender and their
respectlve officers, members, directors, officials and employees from, and covenants and agrees
to indemnify, hold harmless and defend the City, the Fiscal Agent and the Funding Lender and the
officers, members, directors, officials, agents and employees of each of them (collectively, the
“Indemnified Parties,” and each an “Indemnified Party”) from and against any and all claims,
losses, costs, damages, demands, expenses, taxes, suits, judgments, actions and liabilities of
whatever nature, joint and several (including, without limitation, costs of investigation, reasonable-
attorneys’ fees, litigation and court costs, amounts paid in settlement, and amounts paid to
discharge judgments), directly or indirectly (2) by or on behalf of any person arising from any
cause whatsoever in connection with transactions contemplated hereby or otherwise in connection
with the Project, the Borrower Loan or the Note, or the execution or amendment of any document
relating thereto; (b) arising from any cause whatsoever in connection with the approval of
financing for the Project or the making of the Borrower Loan or the Funding Loan or otherwise,
including without limitation, any advances of the Borrower Loan or the Funding Loan or any
failure of the Fiscal Agent to make any advance thereunder; (c) arising from any act or omission
of the Owner or any of its agents, servants, employees or licensees, in connection with the
Borrower Loan or the Project; (d) arising in connection with the issuance and sale, resale or
reissuance of any vote, bond, including any secondary market transaction with respect thereto, or -
any certifications or representations made by any person other than the City or the party seeking

_indemnification in connection therewith and the carrying out by the Owner of any of the
transactions contemplated by the Borrower Loan Agreement, the Funding Loan Agreement and
this Regulatory Agreement; (e) arising in connection with the operation and management of the -
Project, or the conditions, environmental or otherwise, occupancy, use, possession, conduct or
management of work done in or about, or from the planning, design, acquisition, installation, or
construction of, the Project or any part thereof; and (f) arising out of or in connection with the-
exercise by the City or the Funding Lender of their powers or duties under the Borrower Loan
Agreement, the Funding Loan Agreement, this Regulatory Agreement or any other agreements in
connection therewith to which either of them is a party; provided, however, that this provision
shall not require the Owner to indemnify (i) the Funding Lender from any claims, cests, fees,
expenses or liabilities arising from the negligence or willful misconduct of the Funding Lender, or
(ii) the City for any claims, costs, fees, expenses or liabilities arising solely from the willful
misconduct of the City. In the event that any action or proceeding is brought against any
Indemnified Party with respect to which indemnity may be sought hereunder, tHe Owner, upon
written notice from the Indemnified Party, shall assume the investigation and defense thereof,
including the engagement of counsel selected by the Indemmnified Party; and the Owner shall
assume the payment of all reasonable fees and expenses related thereto (provided however that if
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the Indemnified Party is the City, the selection of the 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 Indemnified Party shall have the right to review and approve or disapprove any such
compromise or settlement. Notwithstanding the foregoing, no indemnification obligation shall
give rise to an obligation to pay principal and interest in the Loan, which is not otherwise set forth
in the Funding Loan Agreement, the Loan Agreement, the Note or any other agreement 1elat1ng to
the Note.

Additionally, the Owner also shall pay and discharge and shall indemnify and hold
. harmless the City and the Funding Lender from (i) any lien or charge upon payments by the Owner
to the City and the Funding Lender hereunder and (ii) any taxes (including, without limitation, all
ad valorem taxes and sales taxes), assessments, impositions and other charges in respect of any
portion of the Project. If.any such claim is asserted, or any such lien or charge upon payments, or
any such taxes, assessments, impositions or other charges, are sought to be imposed, the City or
the Funding Lender shall give prompt notice to the Owner, and the Owner shall have the sole right
and duty to assume, and will assume, the defense thereof, including the engagement of counsel
approved by the Indemnified Party, and the payments of all reasonable fees and expenses related
thereto, provided that if the Indemnified Party is the City, the selection of counsel rests in the sole
discretion of the City Attorney, and shall assume the payment of all expenses related thereto, with
full power to litigate, compromise or settle the same in its discretion; provided that the Indemnified
Party shall have the right to review and approve or disapprove any such compromise or settlement.
If a potential conflict exists between Owner’s defense and the interests of an Indemnified Party,
then such Indemnified Party shall have the right to engage separate counsel in any such action or
.proceeding and participate in the investigation and defense thereof, and the Owner shall pay the
reasonable fees and expenses of such separate counsel.

Notwithstanding any transfer of the Project to another Owner in accordance with the
provisions of Section 11 of this Regulatory Agreement, the Owner shall remain obligated to
indemnify the City pursuant to this Section 8 if such subsequent Owner fails to so indemnify the
City, unless at the time of transfer the City has consented to the transfer to the extent such consent
is required hereunder.

The provisions of this Section 8 shall survive the term of the Note and this Regulatory
Agreement including the terminating of this Regulatory Agent pursuant to the second paragraph
of Section 12 herein.

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

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

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 Note, and in the Tax Exempt status of the
interest on the Note. 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 hold the Project for its own
account, has no current plans to sell, transfer or otherwise dispose of the Project, (except in
accordance with the Purchase Option Agreement and Right of First Refusal Agreement described
in the Partnership Agreement), and, except as otherwise provided herein, hereby covenants and
agrees not to sell, transfer or otherwise dispose of the Project, or any portion thereof (other than
for individual tenant use as contemplated hereunder or pursuant to the aforementioned Purchase
Option Agreement and Right of First Refusal Agreement) or interest therein, including any interest
in the Owner, without obtaining the prior written consent of the City, which consent shall not be
unreasonably withheld, and receipt by the City of (i) evidence satisfactory to the City that the
Owner’s purchaser or transferee has assumed in writing and in full, the Owner’s duties and
obligations under this Regulatory Agreement, (i) an opinion of counsel of the transferee that the
transferee has duly assumed the obligations of the Owner under this Regulatory Agreement and
that such obligations and this Regulatory Agreement are binding on the transferee, (iii) evidence
acceptable to the City that either (A) the purchaser or assignee has experience in the ownership,
operation and management of rental housing projects in the City such as the Project without any
record of material violations of discrimination restrictions or other state or federal laws or
regulations applicable to such projects, or (B) the purchaser or assignee agrees to retain a property
management firm with the experience and record described in subparagraph (A) above or (C) if
the purchaser or assignee does not have management experience, the City may cause the Program
Administrator to provide on-site training in program compliance if the City determines such
training is necessary, (iv) evidence satisfactory to the City that no event of default exists under this
Regulatory Agreement, the Borrower Loan Agreement or any document related to the Borrower
Loan, and payment of all fees and expenses of the City and the Fiscal Agent due under any of such
documents is current, and (v) an opinion of Tax Counsel to the effect that such transfer will not,
in itself, cause interest on the Note to become includable in the gross income of the recipients
thereof for federal income tax purposes except to the extent held by a “substantial user” of the
Project or a “related person” within the meaning of Section 147(a) of the Code. It is hereby
expressly stipulated and agreed that any sale, transfer or other disposition of the Project in violation
of this Section 11 shall be null, void and without effect, shall cause a reversion of title to the Owner,
and shall be ineffective to relieve the Owner of its obligations under this Regulatory Agreement.
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Nothing in this Section 11 shall affect any provision of any other document or instrument between
the Owner and any other party which requires the Owner to obtain the prior written consent of
such other party in order to sell, transfer or otherwise dispose of the Project. Not less than sixty
(60) days prior to consummating any sale, transfer or disposition of any interest in the Project, the
Owner shall deliver to the City a notice in writing explaining the nature of the proposed transfer
and providing relevant information regarding 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 the term of Section 6(i), and (b) the General Partner interest
to an affiliate of the General Partner.

The foregoing notwithstanding, the Project may be transferred pursuant to a foreclosure,
exercise of power of sale or deed in lieu of foreclosure or comparable conversion under the Deed
of Trust without the consent of the City or compliance with the provisions of this Section 11.

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

The terms of this Regulatory Agreement to the contrary notwithstanding, this Regulatory
Agreement shall terminate and be of no further force and effect in the event of (i) involuntary
noncompliance with the provisions of this Regulatory Agreement caused by events such as fire,
seizure, requisition, change in a federal law or an action of a federal agency after the Closing Date,
which prevents the City from enforcing such provisions, or (ii) foreclosure, exercise of power of
sale, transfer of title by deed in lieu of foreclosure, or condemnation or a similar event, but only if,
in case of the events described in either clause (i) or (ii) above, within a reasonable period, either
the Note is paid in full or amounts received as a consequence of such event are used to provide a
. project that meets the requirements hereof; provided, however, that the preceding provisions of
this sentence shall cease to apply and the restrictions contained herein shall be reinstated if, at any
time subsequent to the termination of such provisions as the result of the foreclosure, exercise of
power of sale, or the delivery of a deed in lieu of foreclosure or a similar event, the Owner or any
related person (within the meaning of Section 1.103-10(e) of the Regulations) obtains an
ownership interest in the Project for federal income tax purposes. The Owner hereby agrees that,
following any foreclosure, exercise of power of sale, transfer of title by deed in lieu of foreclosure
or similar event, neither the Owner nor any such related person as described above will obtain an
ownership interest in the Project for federal tax purposes. Notwithstanding any other provisions
of this Regulatory Agreement to the contrary, this entire Regulatory Agreement, or any of the
provisions or sections hereof, may be terminated upon agreement by the City and the Owner
subject to compliance with any of the provisions contained in this Regulatory Agreement only if
there shall have been received by the City an opinion of Tax Counsel that such termination will
not adversely affect the Tax - Exempt status of the interest on the Note or the exemption from State
personal income taxation of the interest on the Note. The Owner shall provide written notice of
any termination of this Regulatory Agreement to the City in the event of the occurrence of any of
the events described in clause (i) above. '
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Upon the expiration of termination of the terms of this Regulatory Agreement, the parties
hereto agree to execute, deliver and record appropriate instruments of release and discharge of said
expired or terminated terms hereof} provided, however, that the execution and delivery of such
instruments shall not be necessary or a prerequisite to the termination of this Regulatory
Agreement in accordance with its terms. ’

13.  Covenants to Run With the Land. The 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 syccessors in title to the Project; provided, however, that on the termination of this
Regulatory Agreement said covenants, reservations and restrictions shall expire except those terms
which are expressly intended to survive after termination. Each and every contract, deed or other
instrument hereafter executed covering or conveying the Project or any portion thereof shall
conclusively be held to have been executed, delivered and accepted subject to such covenants,
reservations and restrictions, regardless of whether such covenants, reservations and restrictions

“are set forth in such contract, deed or other instruments. No breach of any of the provisions of this
Regulatory Agreement shall defeat or render invalid the lien of a mortgage made in good faith and
for value encumbering the Site.

14.  Burden and Benefit. The City and the Owner hereby declare their understanding
and intent that the burden of the covenants set forth herein touch and 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 and intent that the benefit of such.covenants touch and
concern the land by enhancing and increasing the enjoyment and use of the Project by Low Income
Tenants, the intended beneficiaries of such covenants, reservations and restrictions, and by
furthering the public purposes for which the Note was issued.

15. Uniformity: Common Plan. The covenants, reservations and restrictions hereof
shall apply uniformly to the entire Project in order to establish and carry out a common plan for
the use, development and improvement of the Site.

16.  Enforcement. If the Owner defaults in the performance or observance of any
covenant, agreement or obligation of the Owner set forth in this Regulatory Agreement, and if
such default remains uncured for a period of sixty (60) days the “Cure Period”) after written notice
thereof shall have been given by the City to the Owner and the Investor Limited Partner (and a
copy of such notice shall also be given to the Trustee, provided however that the failure of the City
to provide such copy to the Trustee shall have no effect on the sufficiency of the notice to the
Owner), the City may, as its sole option, extend the Cure Period (provided, however, that the City
may at its sole option extend such period if the default is of the nature which would reasonably
require more than 60 days to cure and if the Owner provides the City, if requested by the City,
with an opinion of Tax Counsel to the effect that such extension will not adversely affect the Tax
Exempt Status of interest on the Note). Upon the expiration of the Core Period, as the same may
be extended or aforesaid, then the City may declare an “event of default” to have occurred
hereunder, and, subject to the provisions of the Borrower Loan Agreement, may take any one or
more of the following steps:
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(a) by mandamus or other suit, action or proceeding at law or in equity, require
the Owner to perform its obligations and covenants hereunder or enjoin any acts or things which
may be unlawful or in violation of the rights of the City hereunder; or

(b)  haveaccess to and inspect, examine and make copies of all of the books and
records of the Owner pertaining to the Project; or

(©) take such other action at law or in equity as may appear necessary or
desirable to enforce the obligations, covenants and agreements of the Owner hereunder, subject,

however, to those limits on exercising remedies set forth in Section 7.2 of the Borrower Loan
Agreement,

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

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

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

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

18.  Payment of Fees. Notwithstanding any prepayment of the Borrower Loan
Agreement and notwithstanding a discharge of the Borrower Loan Agreement or the Note, the
Owner shall continue to pay the City’s annual administrative fee as calculated and described
below. Upon the occurrence of an event of default hereunder, the Owner shall continue to pay to
the City compensation for any services rendered by any of them hereunder and reimbursement for
all expenses incurred by it in connection therewith.

The Owner shall pay to the City (i) an initial issuance fee of § (which is equal to
one quarter of one percent (0.25%) of the maximum principal amount of the Note) and (ii) an
annual administrative fee notto exceed one eighth of one percent (0.125%) of the principal amount
of the Note then outstanding, but no less than $2,500, commencing on the Closing Date and
thereafter on each anniversary date of the Closing Date thereafter during the term of this
Regulatory Agreement. The first installment of the annual administrative fee is $ and the
initial issuance fee payment due at Closing Date by the Owner to the City is $

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

19.  Governing Law. This Regulatory Agreement shall be governed by the laws of the
State of Cahforma

20.  Amendments. To the extent any amendments to the Act, the Regulations or the
Code shall, in the written opinion of Tax Counsel filed with the City, the Fiscal Agent and the
Owner, impose requirements upon the ownership or operation of the Project more restrictive than
those imposed by this Regulatory Agreement which must be complied with in order to maintain
the Tax-Exempt status of interest on the Note, this Regulatory Agreement shall be deemed to be
automatically amended to impose such additional or more restrictive requirements. Otherwise,
this Regulatory Agreement shall be amended only by a written instrument executed by thé parties
hereto or their successors in title, and duly recorded in the real property records of the City and
County of San Francisco; California provided that any amendment to the CDLAC Requirements
shall also be subject to the consent of CDLAC, and provided further, that any amendment to
Sections 3 and 4 thereof shall require an opinion of Tax Counsel filed with the City, the Owner,
the Lender and the Owner, to the effect that such amendment will not adversely affect the Tax-
Exempt status of interest on the Note.

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

22.  Notice. All notices, certificates or other communications shall be sufficiently given
and shall be deemed given on the date personally delivered, or given by telecopier (with proof of
transmission and promptly confirmed by mail in the manner described under this Section), or on

“the second day following the date on which the same have been mailed by first class mail, postage
prepald or the day following dehvery by a recognized overnight delivery service, addressed as
follows:

If to the City: City and County of San Francisco

: ' City Hall, 1 Dr. Carlton B. Goodlett Place, Room 316
San Francisco, California 94102 ' '
Attention: City Controller

With copies to: (Note of City and County of San Francisco

which copies shall constitute ~ City Hall, 1 Dr. Carlton B. Goodlett Place, Room 140
notice) San Francisco, California 94102

Attention: City Treasurer
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City and County of San Francisco
Mayor’s Office of Housing

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

Office of the City Attorney

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

Attention: Finance Team

If to the Owner: : 1990 Folsom Housing Associates, L.P.
: ¢/o 1990 Folsom TNDC GP LLC
201 Eddy Street
San Francisco, CA 94102
Attention: CEO
Telephone: (415) 358-3966
Facsimile: (415) 776 3952

and

1990 Folsom Housing Associates, L.P.
c/o MEDA 1990 Folsom LLC

2301 Mission Street, Suite 301

San Francisco, CA 94110

Attention: Executive Director
Telephone: (415) 282-3334

Facsimile: (415) 282-3320

With a copy to: Gubb & Barshay LLP
Suite 450
505 14% Street
Oakland, CA 94612
Attention: Sarah Perez
Telephone: (415) 781-6600
Facsimile: (415) 781-6967

Ifto the Investor Limited 7700 Bl Camino Real

Partner: Carlsbad, CA 92009-8506
Facsimile: (415) 441-0484
Attention: Stephanie Barreh
(Asset Manager 1990 Folsom)
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With a copy to: Buchalter, APC
1000 Wilshire Blvd, Suite 1500
Lose Angeles, CA 90017
Attn: Michael A. Williamson
Ref: B0965-0413

If to the Funding Lender: Bank of America, N.A.
2000 Clayton Road, 6 Floor
Mailcode: CA4-704-06-06
Concord, CA 94520 ,
Attention: Loan Administration Manager

With a copy to: Davis, Wright Tremaine LLP
865 S. Figueroa Street, Suite 2400
Los Angeles, CA 90017
Facsimile: (213) 633-6899
Attn: Tiffany K. Switzer, Esq.

If to the Fiscal Agent: ~ U.S. Bank National Association

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

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

24.  Severability. If any provision of this Regulatory Agreement shall be invalid, illegal
or unenforceable, the validity, legality and enforceability of the remaining portions hereof shall
not in any way be affected or impaired thereby.

25, Multiple Counterparts. This Regulatory Agreement may be executed in multiple
counterparts, all of which shall constitute one and the same instrument, and each of which shall be
deemed to be an original. ”

26.  Third-Party Beneficiaries. The parties to the Regulatory Agreement recognize and
agree that the terms of this Regulatory Agreement and the enforcement of those terms are entered
into for the benefit of various parties, including CDLAC. The parties hereto acknowledge that the
Funding Lender CDLAC and the Owner is a third party beneficiary of this Regulatory Agreement.
CDLAC shall accordingly have contractual rights in this Regulatory Agreement and shall be
entitled (but not obligated) to enforce, in accordance with Section 16 hereof, the terms hereof and
the terms of the CDLAC Resolution. In addition, CDLAC is intended to be and shall be a third-
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party beneficiary of this Regulatory Agreement. Notwithstanding the above, CDLAC shall be
entitled solely to enforce the terms of the CDLAC Resolution, and any enforcement of the terms
and provisions of the CDLAC Resolution by CDLAC shall not adversely affect the interests of the
Funding Lender, and shall otherwise be subject to the terms, conditions and limitations otherwise
applicable to the enforcement of remedies under this Regulatory Agreement.

Pursuant to Section 52080(k) of the Housing Law, the provisions of Sections 4(2)(10) and
Section 6 hereof may be, enforced either in law or in equity by any resident, local agency, entity,
or by any other person adversely affected by the Owner’s failure to comply with that Section.

27. CDLAC Requirements. In addition to thé other requirements set forth herein and
to the extent not prohibited by the requirements set forth in Sections 2 through 6 hereof, the Owner

hereby agrees to comply with each of the requirements of CDLAC set forth in this Section 27, as
follows: '

(8  The Owner shall comply with CDLAC Resolution No. adopted on
January 16, 2019, attached hereto as Exhibit F (the “CDLAC Resolution”) and the CDLAC
conditions set forth in Exhibit A thereto (collectively the “CDLAC Requirements”), which
conditions are incorporated herein by reference and made a part hereof.

(b)  The Owner acknowledges that the City shall monitor the Owner’s
compliance with the terms of the CDLAC Requirements. The Owner will cooperate fully with the
City in connection with such monitoring and reporting requirements as provided herein.
Compliance with the terms of the CDLAC Requirements not contained within this Regulatory
Agreement, but referred to in the CDLAC Requirements are the responsibility of the Owner to
report to the City. ‘

(@) The Owner will prepare and submit to the City a Certificate of
CDLAC Program Compliance pursuant to the terms of the CDLAC Requirements. The Owner
acknowledges that the Owner will prepare and submit to the City, not later than February 1 of each
year, until the Borrower has submitted to the City and CDLAC a Completion Certificate, and on
February 1 every three (3) years thereafter until the end of the term of the CDLAC Requirements,
a Certificate of CDLAC Program Compliance in substantially the form attached hereto as Exhibit

. G, executed by an Authorized Owner Representative.

(i)  The Owner shall prepare and deliver an “On-going Compliance
Self-Certification” form pursuant to the terms of the CDLAC Requirements. The Owner
acknowledges that the Owner will prepare and submit to the City, not later than February 1 of each
year until the Owner has submitted to the City and CDLAC a Completion Certificate, and on
‘March 1 every three (3) years thereafter until the end of the term of the CDLAC Requirements, a
Self-Certificate form in the form provided by CDLAC.

(iii)  Within thirty (30) days following the completion of the Project, the
Owner will prepare and submit to the City, the Owner, CDLAC and the Lender, a Completion
Certificate, executed by an Authorized Owner Representative, certifying among other things to the
substantial completion of the Project.
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(©) Except as otherwise provided in Section 12 of this Regulatory Agreement,
this Regulatory Agreement shall terminate on the date (55) fifty-five years after the date on which
at least 50% of the units in the Project are first occupied or such later date as the Qualified Project
- Period shall begin, as required by the CDLAC Requirements.

(d)  The Owner shall notify CDLAC in writing of: (i) any change in ownership
of the Project, (ii) any change in the issuer of the Bonds, (iii) any change in the name of the Project
or the Project manager, (iv) any default under the Indenture, the Loan Agreement or this
Regulatory Agreement, 1nclud1ng, but not limited to, such defaults associated with the Tax-Exempt
status of the Bonds and the income and rental requirements as provided in this Regulatory
Agreement and the CDLAC Requirements, or (v) termination of this Regulatory Agreement.

(e) CDLAC shall have the right, but not the obligation, to deliver revised
CDLAC Requirements to the Owner after the Closing Date, at any time, that are not more
restrictive than the origina] CDLAC Requirements; provided however, that, with the prior written
consent of the Lender, which will not be unreasonably withheld: (i) any changes in the terms and
conditions of the CDLAC Requirements prior to recordation against the Project in the real
property records of the County of San Francisco, California, of a regulatory agreement between
the Owner and CTCAC (the “CTCAC Regulatory Agreement”) shall be limited to such changes
as are necessary to correct any factual errors or to otherwise conform the CDLAC Requirements
to any change in-facts or circumstances applicable to the Owner or the Project; and (ii) after
"recordation-of the CTCAC Regulatory Agreement, any changes in the terms and conditions of the
CDLAC Requirements shall be limited to such changes as are necessary to conform Items 1, 6,
7,10,11, 12, 14, 15, 16, 18, 19, 20, 21, 22, 23, 24, 25, 26 and/or 37 of Exhibit A to the CDLAC
Requirements to any change in terms and conditions requested by the Owner and approved by
CDLAC. The Owner shall record or cause to be recorded in the real property records of the County
of San Francisco, California, an amendment to this Regulatory Agreement containing such revised
CDLAC Requirements, executed by the parties hereto or their successor in title and pay any
expenses in connection therewith. The Owner shall provide CDLAC with a copy of that recorded
amendment reflecting the revised CDLAC Requirements.

28. California Debt and Advisory Commission Reporting Requirements.

No later than January 31 of each calendar year (commencing January 31, 2019), the
Owner on behalf of the City, agrees to provide the California Debt and Investment Advisory
Commission, by any method approved by such Commission, with a copy to the City, the annual
report information required by Section 8855(k)(1) of the California Government Code. This
covenant shall remain in effect until the later of the date (i) the Note is no longer outstanding or
(ii) the proceeds of the Note and the Funding Loan have been fully spent.

[Signatures appear on next page]
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IN WITNESS WHEREOF, the City and the Owner have executed this Regulatory
Agreement by their duly authorized representatives, all as of the date first written hereinabove.

CITY AND COUNTY OF SAN FRANCISCO

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

Approved as to Form:
DENNIS J. HERRERA
City Attorney

By

Deputy City Attorney

[Signatures continue on following page.]
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OWNER:

1990 FOLSOM HOUSING ASSOCIATES, L.P.,
a California limited partnership

By: MEDA 1990 Folsom, LLC,
a California limited liability company,
its co-general partner ’

" By: Mission Economic Development Agency,
a California nonprofit public benefit corporation,
its sole manager/manager

By:
Name:
Title:

By: 1990 Folsom TNDC GP LLC, a California
limited liability company, its co-general partner

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

By:
Name:
Title:
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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 B , before me, ‘ , Notary Public,

(Print Name of Notary Public)

personally appeared

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized

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

1 certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary Public

OPTIONAL
Though the data below is not required by law, it may prove valuable to persons relying on the document and could
prevent fraudulent reattachment of this form.

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT

Individual
Corporate Officer

oo

Title(s) : ‘ Title Or Type Of Document

Partner(s) [ Limited O General
Attorney-In-Fact

Trustee(s)
Guardian/Conservator
Other:

Number Of Pages

ooodoa

Sigﬁer 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 dompleting 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, , Notary Public,

(Print Name of Notary Public)

personally appeared

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized

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

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph
is true and correct. .

WITNESS my hand and official seal.

Signature of Notary Public

- OPTIONAL

Though the data below is not required by law, it may prove valuable to persons relying on the document and could
prevent fraudulent reattachment of this form. 4

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT
0  Individual |
Corporate Officer
| Title Or Type Of Document
Title(s).

0 Partner(s) O Limited [0 General -

O  Attomney-In-Fact

[ Trustee(s)

O Guardian/Conservator Number Of Pages
1 Other:

Signer is representing:

Name Of Person(s) Or Entity(ies) Date Of Documents

_ Signer(s) Other Than Named Above
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EXHIBIT A
LEGAL DESCRIPTION OF THE SITE

All that certain real property situated in the City and County of San Francisco, State of
California, more particularly described as follows:

A-l
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EXHIBIT B

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.

B-1
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EXHIBIT C

COMPLETION CERTIFICATE

CITY AND COUNTY OF SAN FRANCISCO

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

San Francisco, California 94103

Re:  City and County of San Francisco Multifamily Housing Note (1990 Folsom

Street), Series 2019 _

The undersigned (the “Owner”) hefeby certifies that all aspects of the construction of the Project

(as that
as of

term is used in the Regulatory Agreement and Declaration of Restrictive Covenants, dated
, 2019, by and between the City and County of San Francisco and the Owner

(the “Regulatory Agreement”)) were substantially completed and the Project was fully available

for occupancy by tenants in the Project as of __ , 20 (the “Completion Date”).
. Capitalized terms not defined herein shall have the meaning ascribed to them under the Regulatory
Agreement.

The undersigned hereby certifies that:

(a) the aggregate amount disbursed on the Loan to date is §

and

) all amounts disbursed on the Loan have been applied to pay or reimburse the
undersigned for the payment of Project Costs and none of the amounts disbursed on the Loan has
been applied to pay or reimburse any party for the payment of costs or expenses other than Project

Costs; and

78645329

(c) as shown on the attached sheet (showing the breakdown of expenditures for the
Project and the source of the funds which were used to pay such costs), in compliance with
Subsection 2(h) of the Regulatory Agreement at least ninety-seven percent (97%) of the amounts
disbursed on the Loan have been applied to pay or reimburse the Owner for the payment of
Qualified Project Costs. Furthermore, less than twenty-five percent (25%) of the amounts
disbursed on the Loan, exclusive of amounts applied to pay the costs of issuing the Note, have been
applied to pay or reimburse the Owner for the cost of acquiring land.

{Signatures appear on the next page.]

C-1 - Certificate of Completion
490 South Van Ness Avenue
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Date: 20 OWNER:

1990 FOLSOM HOUSING ASSOCIATES, L P,
a California limited partnership

By: MEDA 1990 Folsom, LLC,
a California limited liability company,
its co-general partner

By: Mission Economic Development Agency,
a California nonprofit public benefit corporation,
its sole manager/manager

By:
Name:
Title:

By: 1990 Folsom TNDC GP LLC, a California
+ limited liability company, its co-general partner

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

By:
Name:
Title:

C-2 : Certificate of Completion
490 South Van Ness Avenue

78645329

2580



EXHIBIT D
CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE
Project Name: 1990 Folsom Street
CDLAC Application Number(s): 18 -
CDLAC Resolution Number(s): 19-
Property Address: 1990 Folsom Street Apartments, San Francisco, California 94102
Project Completion Date (if completed, otherwise mark N/A):

Name of Obligation: ~ City and County of San Francisco Multifamily Housing Revenue Note (1990
Folsom Street), 2019 Series_

The undersigned, being the authorized representatives of 1990 Folsom Housing Associates, L.P., a
California limited partnership (the “Owner™), hereby certifies that he/she has read and is thoroughly familiar
with the provisions of the various documents associated with the Owner’s participation in the City and
County of San Francisco (the “City”) Multifamily Housing Program, such documents including:

1. the Regulatory Agreement and Declaratibn of Restrictive Covenants, dated as of
, 2019 (the “Regulatory Agreement”), between the Owner and the City; and

2. the Borrower Loan Agreement, dated as of , 2019, among the City, Fiscal
Agent and the Owner.

The undersigned further certifies that:

A. There have been no changes to the ownership entity, principals or property management of
the Project since the Note was issued and delivered, or since the last certification was provided. (as
applicable), except as described below:

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

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

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 (i) _ . of the

units in the Project were occupied by Qualified Tenants (minimum of one hundred percent (100%),
excluding one manager’s unit).

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 available for
such occupancy and have been so held continuously since the date a Qualified Tenant vacated such unit, as
indicated below: '

D-1
Certificate of Continuing Program Compliance
1990 Folsom Street
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TOTAL UNITS:

Occupied by Low Income Tenants:

Studio: ' Unit Nos.
1 bedroom units: Unit Nos.
2 bedroom units: ' Unit Nos.
3 bedroom units: Unit Nos.

Occupied by Very Low Income Tenants:

Studio: Unit Nos.
1 bedroom units: . ~ Unit Nos. -
2 bedroom units: Unit Nos.
3 bedroom units: Unit Nos.
Total percentage occupied by Qualified Tenants: (minimum of one hundred percent

(100%), excluding one manager’s unit)
Held vacant for occupancy continuously since last occupied by a Low Income Tenant:
%; Unit Nos.
Held vacant for occupancy continuously since last occupied by a Very Low Income Tenant:
%; Unit Nos,
It hereby is confirmed that each tenant currently residing in a unit in the Project has completed an
Income Certification Form in the form approved by the City and that since commencement of the Qualified
Project Period, not less than all of the occupied units (excluding the manager’s unit) in the Project have
been rented to (or are vacant and last occupied by) Qualified Tenants. The undersigned hereby certifies

that the Owner is not in default under any of the terms and provisions of the above documents.

D. The units occupied by Qualified Tenants are of similar size and quality to other units and
are dispersed throughout the Project. :
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E . Select appropriate certification: [No unremedied default has occurred under this
Regulatory Agreement, the Note, the Loan Agreement or the Security Instrument.] [A default has occurred

under the . The nature of the default and the measures being taken to remedy such default are
as follows: J
F. There has been no change of use for the Project, except as follows: (please describe if any,

or otherwise indicate “NONE”)

G. Select appropriate certification: The undersigned hereby certifies that the Project [has
satisfied all] [except as described below, has satisfied all] of the requirements memorialized in the Exhibit
A of the CDLAC Resolution, a copy of which is aftached 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 CDLAC.

[Describe any réquipements not satisfied: ' ]

H. As captured in Exhibit A of the CDLAC Resolution, the Project has committed to and is
“currently providing the following service amenities for a minimum of ten (10) years, on a regular and
ongoing basis, which are provided free of charge (with the exception of day care services): [Confirm]
Please check the services that apply or write N/A where appropriate:
After-school Programs
Educational, health and wellness, or skill building classes
Health and Wellness services and programs (not group classes)
Licensed Childcare provided for a minimum of twenty (20) hours per week (Monday-Friday)
Bona-Fide Service Coordinator/ Social Worker
1 For this reporting period, attached is evidence (i.e. MOUs, contracts, schedules,
calendars, flyers, sign-up sheets, etc.) confirming that the above listed services are being provided and have

met the requirements of Exhibit A of the CDLAC Resolution.

2) If any of the above services requirements were not met, what corrective action is
being taken to comply?

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

(Please also attach the completed Occupancy and Rent Information form attached hereto)
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L The representations set forth herein are true and correct to the best of the undersigned’s
knowledge and belief, and the undersigned acknowledges and agrees that the City will be relying solely on
the foregoing certifications and accompanying documentation, if any, in making its certification to CDLAC
pursuant to Section 5144 of the CDLAC regulations (Division 9.5 of Title 4 of the California Code of
Regulations), and agrees to provide to the City such documentation or evidence, in support of the foregoing

certifications, as the City or CDLAC may request. '

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

. Date: -~ ,20 . OWNER:

1990 FOLSOM HOUSING ASSOCIATES, L.P.,
a California limited partnership

By: MEDA 1990 Folsom, LLC,
a California limited liability company,
its co-general partner

By: Mission Economic Development Agency,
a California nonprofit public benefit corporation,
its sole manager/manager

By: .
Name:
Title:

By: 1990 Folsom TNDC GP LLC, a California
limited liability company, its co-general partner

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

By:
Name:
Title:
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EXHIBIT E

CERTIFICATE AS TO COMMENCEMENT OF QUALIFIED PROJECT PERIOD

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:
City and County of San Francisco
« Mayor’s Office of Housing and Community Development
1 South Van Ness Avenue, 5th Floor
San Francisco, CA 94103
Attention: Director ,
$
City and County of San Francisco
Multifamily Housing Revenue Note
(1990 Folsom Street), Series 2019_

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

Ten percent (10%) of the dwelling units in the Project financed in part from the proceeds of the
above-captioned Note were first occupied on

7

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

[Signatures appear on the next page.]
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Date: ,20 OWNER:

19950 FOLSOM HOUSING ASSOCIATES, L.P.,
a California limited partnership

By: MEDA 1990 Folsom, LLC,
a California limited liability company,
its co-general partner

By: Mission Economic Development Agency, -
a California nonprofit public benefit corporation,
its sole manager/manager o

By:
Name:
Title:

By: 1990 Folsom TNDC GP LLC, a California
limited liability company, its co-general partner

By: Tenderloin Neighborhood Developmeént
Corporation, a California nonprofit public benefit
corporation, its manager

By:
Name:
Title;

Acknowledged:
City and County of San Francisco

By:

Name, Title
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EXHIBIT F

CDLAC RESOLUTION

[See Attached.]
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EXHIBIT G ‘
CERTIFICATE OF COMPLIANCE (CDLAC RESOLUTION)

‘Project Name: " 1990 Folsom Street
(If project has changed name since the award of allocation please note the
original project name as well)

Name of Bond Issuer: City and County of San Francisco
CDLAC Application No.: 18-

Pursuant to Section 13 of Resolution No. 18- (the “CDLAC Resolution”), adopted by the
California Debt Limit Allocation Committee (the “Committee™ on January 16, 2019, I,
', an Officer of the Project Sponsor, hereby certify under penalty of perjury that,
as of the date of this Certlﬂcatlon the above-mentioned Project is in compliance with all of the terms and
condmons set forth in the CDLAC Resolution. :

1 further certify that I have read and understand Section 3 of the CDLAC Resolution, which
specifies that once the Note is.issued, the terms and conditions set forth in Exhibit A of the CDLAC
Resolution shall be enforceable by the Committee through an action for spec1ﬁc performance, negative
points, withholding future allocation or any other available remedy (as further explained in Section 13 of
the Resolution).

Please check or write N/A to the items listed below:
The project is currently in the Construction or Construction phase.

The project has incorporated the minimum specifications into the project design for all new
construction and construction projects as evidenced by the attached applicable third party certification
(HERS Rater, Green Point Rater or US Green Building Council). For projects under construction or
construction, the information is due following receipt of the vetification but in no event shall the
documentation be submitted more than two (2) yeats after the issuance of Note.

For projects that received points for exceeding the minimum requirements please attach the
appropriate California Energy Commission compliance form for the project which shows the necessary
percentage improvement better than the appropriate standards. The compliance form must be signed by a
California Assoc1at1on of Building Consultants Certified Energy Plans Examiner or HERS Rater as
applicable.

Signature of Officer Date

Printed Name of Officer

Title of Officer
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Phone Number
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~ EXHIBIT H

CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

The following provisions shall apply to this Regulatory Agreement, referred to in this Exhibit as
“Agreement,” as if set forth in the text thereof. Capitalized terms used but not defined in this Appendix
shall have the meanings given in the Agreement.

1. Nondiscrimination; Penalties.

(a) - Non Discrimination in Contracts. The Owner shall comply with the provisions of
Chapters 12B and 12C of the San Francisco Administrative Code. The Owner shall incorporate
by reference in any subcontracts the provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of
the San Francisco Administrative Code and shall require any subcontractors to comply with such
provisions. The Owner is subject to the enforcement and penalty provisions in Chapters 12B and
12C.

(b)  Nondiscrimination in the Provision of Employee Benefits. San Francisco
Administrative Code 12B.2. The Owner does not as of the date of this Agreement, and will not
during the term of this Agreement, in any of its operations in San Francisco, on real property
owned by San Francisco, or where work is being performed for the City elsewhere in the United
States, discriminate in the provision of employee benefits between employees with domestic
partners and employees with spouses and/or between the domestic partners and spouses of such
employees, subject to the conditions set forth in San Francisco Administrative Code Section 12B.2.

(c) Condition to Contract. As a condition to the Agreement, the Owner shall execute
the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (form HRC-
12B-101) with supporting documentation and secure the approval of the form by the San Francisco
Human Rights Commission.

2. - MacBride Principles—Northern Ireland. The provisions of San Francisco
Administrative Code §12F are incorporated by this reference and made part of this Agreement. By
entering into this Agreement, the Owner confirms that it has read and understood that the City
urges companies doing business in Northern Ireland to resolve employment inequities and to abide
by the MacBride Principles, and urges San Francisco companies to do business with corpo1at1ons

- that abide by the MacBride Principles.

3. Tropical Hardwood and Virgin Redwood Ban. Under San Francisco Environment
Code Section 804(b), the City urges the Owner not to import, purchase obtain, or use for any
purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or virgin
redwood wood product.

4. Alcohol and Drug-Free Workplace. The City reserves the right to deny access to,
or require the Owner to remove from, City facilities personnel of such Owner who the City has
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reasonable grounds to believe has engaged in alcohol abuse or illegal drug activity which in any
way impairs the City’s ability to maintain safe work facilities or to protect the health and well-
being of City employees and the general public. The City shall have the right of final approval for
the entry or re-entry of any such person previously denied access to, or removed from, City
facilities. Illegal drug activity means possessing, furnishing, selling, offering, purchasing, using or
being under the influence of illegal drugs or other controlled substances for which the individual
lacks a valid prescription. Alcohol abuse means possessing, furnishing, selling, offering, or using
alcoholic beverages, or being under the influence of alcohol.

5. Compliance with Americans with Disabilities Act. The Owner shall provide the
services specified in the Agreement in a manner that complies with the Americans with Disabilities
Act (ADA), including but not limited to Title II’s program access requirements, and all other
applicable federal, state and local disability rights legislation.

6. Sunshine Ordinance. The Owner acknowledges that this Agreement and all records
related to its formation, such Owner’s performance of services provided under the Agreement, and
the City’s payment are subject to the California Public Records Act, (California Government Code
§6250 et. seq.), and the San Francisco Sunshine Ordinance, (San Francisco Administrative Code
Chapter 67). Such records are subject to public inspection and copying unless exempt from
disclosure under federal, state or local law.

7. Limitations on Contributions. By executing this Agreement, the Owner
acknowledges that it is familiar with section 1.126 of the City’s Campaign and Governmental
Conduct Code, which prohibits any person who contracts with the City for the rendition of personal
services, for the furnishing of any material, supplies or equipment, for the sale or lease of any land
or building, or for a grant, loan or loan guarantee, from making any campaign contribution to (1)
an individual holding a City elective office if the contract must be approved by the individual, a
board on which that individual serves, or the board of a state agency on which an appointee of that
individual serves, (2) a candidate for the office held by such individual, or (3) a committee
controlled by such individual, at any time from the commencement of negotiations for the contract
until the later of either the termination of negotiations for such contract or six months after the date
the contract is approved. The prohibition on contributions applies to each prospective party to the
contract; each member of the Owner’s board of directors; the 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 such Owner; any subcontractor listed in the bid or contract; and any
committee that is sponsored or controlled by such Owner. The Owner must inform each such
person of the limitation on contributions imposed by Section 1.126 and provide the names of the
persons required to be informed-to City.

8. Regquiring Minimum Compensation for Covered Employees. The Owner shall pay
covered employees no less than the minimum compensation required by San Francisco
Administrative Code Chapter 12P. The Owner is subject to the enforcement and penalty provisions
in Chapter 12P. By entering into this Agreement, the Owner certifies that it is in compliance with
Chapter 12P.
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9. Requiring Health Benefits for Covered Employees. The Owner shall comply with
San Francisco Administrative Code Chapter 12Q. The Owner shall choose and perform one of the
Health Care Accountability options set forth in San Francisco Administrative Code Chapter 12Q.3.
The Owner is subject to the enforcement and penalty provisions in Chapter 12Q.

10.  Prohibition on Political Activity with City Funds. In performing the services
provided under the Agreement, the Owner shall comply with San Francisco Administrative Code
Chapter 12G, which prohibits funds appropriated by the City for this Agreement from being
expended to participate in, support, or attempt to influence any political campaign for a candidate
or for a ballot measure. The Owner is subject to the enforcement and penalty provisions in Chapter
12G.

11.  Nondisclosure of Private, Proprietary or Confidential Information. If this
Agreement requires the City to disclose “Private Information™ to the Owner within the meaning of
San Francisco Administrative Code Chapter 12M, the Owner shall use such information consistent
with the restrictions stated in Chapter 12M and in this Agreement and only as necessary in
performing the services provided under the Agreement. The Owner is subject to the enforcement
and penalty provisions in Chapter 12M. '

In the performance of services provided under the Agreement, the Owner may have access
to the City’s proprietary or confidential information, the disclosure of which to third parties may
damage the City. If the City discloses proprietary or confidential information to the Owner, such
information must be held by such Owner in confidence and used only in performing the
Agreement. The Owner shall exercise the same standard of care to protect such information as a
reasonably prudent contractor would use to protect its own proprietary or confidential information.

12.  Consideration of Criminal History in Hiring and Employment Decisions. The =
Owner agrees to comply fully with and be bound by all of the provisions of Chapter 12T, “City
Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment
Decisions,” of the San Francisco Administrative Code (“Chapter 12T”), including the remedies
provided, and implementing regulations, as may be amended from time to time. The provisions of
Chapter 12T are incorporated by reference and made a part of this Agreement. The text of Chapter
12T is available on the web at http://sfgov.org/olse/fco. A partial listing of some of the Owners’
obligations under Chapter 12T is set forth in this Section. The Owner is required to comply with
all of the applicable provisions of Chapter 127, irrespective of the listing of obligations in this
Section. Capitalized terms used in this Section and not defined in this Agreement shall have the
meanings assigned to such terms in Chapter 127T. :

The requirements of Chapter 12T shall only apply to the Owner’s operations to the extent
those operations are in furtherance of the performance of this Agreement, shall apply only to
applicants and employees who would be or are performing work in furtherance of this Agreement,
and shall apply when the physical location of the employment or prospective employment of an
individual is wholly or substantially within the City of San Francisco which excludes City
~ property. Chapter 12T shall not apply when the application in a particular context would conflict
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with federal or state law or with a requirement of a government agency implementing federal or
state law. -

13, Reserved.

14.  Submitting False Claims; Monetary Penalties. The full text of San Francisco
Administrative Code §§ 21.35, including the enforcement and penalty provisions, is incorporated
into this Agreement. Under San Francisco Administrative Code §21.35, any contractor,
subcontractor or consultant who submits a false claim shall be liable to the City for the statutory
penalties set forth in that section. A contractor, subcontractor or consultant will be deemed to have
submitted a false claim to the City if the contractor, subcontractor or consultant: (a) 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 (€) is a beneficiary of an inadvertent submission of a false claim
to the City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to
the City within a reasonable time after discovery of the false claim.

15. Conflict of Interest. By entering into the Agreement, the Owner certifies that it
does not know of any fact which constitutes a violation of Section 15.103 of the City’s Charter;
Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code; Title 9, Chapter 7 of
the California Government Code (Section 87100 et seq.), or Title 1, Division 4, Chapter 1, Article
4 of the California Government Code (Section 1090 et seq.), and further agrees promptly to notify
the City if it becomes aware of any such fact during the term of this Agreement.

16.  Assignment. The services provided under the Agreement to be performed by the
Owner are personal in character and neither this Agreement nor any duties or obligations may be
assigned or delegated by the Owner unless first approved by the City by written instrument
executed and approved in the same manner as this Agreement. Any purported assignment made in
violation of this provision shall be null and void.

17.  Food Service Waste Reduction Requirements. The Owner shall comply with the
Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code
Chapter 16, including but not limited to the provided remedies for noncompliance.

18.  Cooperative Drafting. This Agreement has been drafted through a cooperative
effort of the City and the Owner, and all parties have had an opportunity to have the Agreement
reviewed and revised by legal counsel. No party shall be considered the drafter of this Agreement,
and no presumption or rule that an ambiguity shall be construed against the party drafting the
clause shall apply to the inferpretation or enforcement of this Agreement.
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~19.  Laws Incorporated by Reference. The full text of the laws listed in this Appendix,
including enforcement and penalty provisions, are incorporated into this Agréement by reference.
The full text of the San Francisco Municipal Code provisions incorporated by reference in this
Appendix are available at www.sfgov.org under “Open Gov.”

20. Sugar-Sweetened Beverage Prohibition. The Owner agrees that it will not sell,
provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco
Administrative Code Chapter 101, as part of its performance of this Agreement.

21. - First Source Hiring Program. The Owner must comply with all of the provisions

of the First Source Hiring Program, Chapter 83 of the San Francisco Administrative Code, that

" apply to this Agreement, and the Owner is subject to the enforcement and penalty provisions in
Chapter 83. ’ :

. 22.  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 Agreement. 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 Agreement. 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 Agreement.
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EXHIBIT 1

FORM OF ANNUAL MONITORING REPORT

[See Attached]

I-1 Form of Annual Monitoring Report
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EXHIBIT J

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

, The Operational Rules for San Francisco Housing Lotteries and Rental Lease Up Activities may

be found in the current version of the Housing Preferences and Lottery Procedures Manual which is
incorporated herein by this reference and may be downloaded from the Mayor’s Office of Housing and
Community Development website at the following link:

http://sfmohcd.org/sites/ default/ﬁles/Documents/MOH/LotteryPreferences/LotterLPreferencesManual.bdf

J-1
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EXHIBIT K

MARKETING AND TENANT SELECTION PLAN

How are utilities paid
by the renter?

Renter pays own utility bills directly.
-OR-

Renter is charged a flat rate of §___ by.a third pérty vendor for the following
utilities: on a monthly basis. ‘

-OR-

All utilities are paid by the building.

Other fees and/or
building rules

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

Contact Person
Phone
Email
‘Website
How to obtain an
application
Application deadline ,5pm
Applications must be received in paper form (no faxes or emails) by Spm on
the date of the deadline. ‘
Address to which Office:
application should be | Rental Manager Name:
delivered Address: .
City/State/Zip Code:
Attn:
Open House Dates (if | Date:
applicable) Time:
Date:
Time:
Deate:
Time:

Information Session

Enter date, time and location

Lottery

Enter da{e, time and location
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(Consider working with City to rent Main Library Koret Auditorium ifa
larger lottery is anticipated.)

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

Special Note(s)

IL. Application/Selection Process and Timeline

The City and County of San Francisco’s requirements for the marketing, application process,
lottery process, tenant selection process and tenant screening criteria are defined by Exhibits H, 1, J,
& K. ‘

[Please complete the following timeline as part of your Marketing Plan]
Timeline of Entire Process (add info as needed)

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

lI/We certify that I/we and all agents involved in the process of renting affordable units have read Exhibits, H,
LI&XK. o

Representati\)e (sign)

1

Representative (print)

Title (print) -

1

Company (print)

Date (print) S
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Flyer Template
(Sample)

Affordable Homes for Rent in San Francisco
Exterior Photo ‘ Interior Photo

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

e New Units with Modern Design + Amenities

o (2) Two-bedroom units for ____ available to households at or under 55% of median income

e Renter households must earn no more than the income levels listed below:

L]
Household Size . One Person | Two Three Four Five

Person Person Person Person

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

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

Contact Smith Rentals at (415) 282-10000 or john@smithrentals.com for apphca‘uon and information
on the units and view the full unit posting at www.sfinohcd.org.

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

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

Open House Dates

June 2, 5-6pm; June 12, 12-1pm; June 25, 5-6pm All applicants are encouraged to apply. Lottery
preference will be given to Residential Certificate of Preference holders!, Displaced Tenants? and households
that live or work in San Francisco.

Unit# |Bedroom | Bath | Square | Floor | Rent | Income Minimum Deposit
Count Count| Feet v ' Maximum Monthly Required

! Residential Certificate of Preference holders are households that hold a Residential Certificate of Preference under the
San Francisco Redevelopment Agency s Property Owner and Occupant Preference Program. Contact 415- 701 -5613-
for more information. .

2 Displaced Tenants are those who applied to Mayor’s Office of Housing and Community Development (MOHCD) and

is determined by MOHCD to qualify for 1 of 3 categories of tenants formerly residing in San Francisco and who were
Jorced to vacate their residence.
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Household

Income
' Required
E113 |Studio 1 448 1 $939 | 55% of AMI | $2347.50 $939
E114 |1 605 1 $1066 | 55% of AMI | $2665 $1066
E105 |2 1 846 1 $1192 | 55% of AMI | $2980 $1192
COP Postcard Template
(sample)
Affordable Homes for Rent in San Francisco
Exterior Photo Interior Photo

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

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

Applications must be received by
S5pm on Friday, April 13, 2012 to:

Makras Real Estate, 1193 Church St.

San Francisco, CA 94114,
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° Renter Households must have a minimum monthly income of $
¢ Renter households must earn no more than the income levels listed below:
Household Size One Person Two Person Three Person Four Person Five Person
55% of Median $39,650 $45,300 . $51,000 $56,650 $61,200
Income 2012
EERER
Side Two:




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

Information session

Monday, June 2, 2012, 6pm
123 Hyde Street
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Davis Wright Tremaine LLP
865 S. Figueroa Street

Suite 2400

Los Angeles, California 90017
Attention: Tiffany Switzer, Esq.

Space Above For Recorder's Use

ASSIGNMENT OF DEED OF TRUST AND RELATED DOCUMENTS

This Assignment of Deed of Trust and Related Documents ( Asslgnment") is dated as of
, 2019, from the CITY AND COUNTY _O__E, SAN ‘ERANCISCO, a public body
corporate and politic, orgamzed and existing under the laws of the State of California {the "Governmental
Lender"), to BANK OF AMERICA, N.A,, a national banking association, as fundmg lender (the "Fundmg
Lender"), under the “Funding Loan Agreement” (defined below) 4

RECITALS

A Pursuant to Chapter 7 of Part 5 of varsron 31 of the Cahforma Health an ‘Safety Code
(the “Act”), Governmental Lender has determined to maké:a mortgage loan to 1990 Folsom Housing
. Associates, L.P., a California limited partnership (“Borrower”), in the maximum aggregate principal
amount of § (the “Borrower .Loan”) to provide for-the financing of a one hundred forty-
three (143)-unit multlfamuly rental housing development project (the ;;Project’) on the real property (the
“Land”) located in the County of San Francisco, State ‘of, California, dénd more particularly described on
Exhibit A attached hereto. The Borrower Loan will be made _pursuant-to that certain Borrower Loan
Agreement (as amended from time to time, the “Bprrower . Loan Agreement’) dated as of
: : , 2019, among Governmental Lender, as |ende__r, Borrower, as borrower, and U.S.
Bank National ‘Association, as fiscal ‘agent (the “Fiscal Agent’). The Borrower Loan is evidenced by,
among other things, that certain Promissory Note (as amended from time to time, the “Note”) dated as of
aven date herewith, made by Borrower {o the order of Governmental Lender, in the original face principal -
amount of $ . To secure, among other-obligations, Borrower's obligations under the
Borrower Loan Agreement and the Note, the Borrower, as trustor, is, concurrently herewith, executing,
acknowledging and delivering to Governmental Lender, as beneﬂcrary, a deed of trust (as amended from.
time to time, ‘the “Mortgage )y enoumbermg, among other things, Borrowei’s fee simple interest in tfie
Land and related real and, Jpersonal property. The Mortgage is being duly recorded in the Official Records
of the, County of San Francisco, State of California, substantially concurrently with the recordation of this
Assrgnment Borrower has- also executed and delivered to Governmental Lender, as additional security
for the Borrower Loan, (i) an A331gnment of Contracts, Plans and Specifications dated as of even date
herewith and. 'such Consents tg ‘Assignment by Archlteot and- Contractor as required therein; (i) an
f Management Agreement dated as of even date herewith and
, as Manager; (ifi) and Assignment of Agreement to Enter Into a
Housing ASSIStance Payments Contract dated as of even date herewith and such Consent from San
Francisco Housing Authority; and (iv) with 1990 Folsom TNDC GP LLC, a California limited liability
company, and MEDA 1990 Folsom LLC, a California limited liability company, a Security Agreement
(Assignment of Partnership Interests and Capital Obligations) dated as of even date herewith. The
documents identified in this paragraph, together with all “Borrower Loan Documents” (as defined in the
Borrower Loan Agreement) are collectively referred to herein as the "Borrower Documents”.

B. Tenderloin Neighborhood Development Corporation, a California nonprofit public benefit
corporation (“TNDC"), and Mission Economic Development Agency, a California nonprofit public benefit
corporation (“MEDA”; and together with TNDC, “Guarantors”), have executed and delivered to the
Governmental Lender (a) a Payment Guaranty dated as of even date herewith, and (b) a Completion.
Agreement dated as of even date herewith (collectively, the "Guaranties"). ‘ :

-1-
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C. Governmental Lender, in order to obtain the funds necessary to enable it to make the
Borrower Loan to the Borrower, has determined to obtain a loan (the “Funding Loan”) from Funding
Lender in the maximum aggregate principal amount of $ : . The Funding Loan will be made by
Funding Lender to Governmental Lender pursuant to that certain Funding Loan Agreement (as amended
from time to time, the “Funding Loan Agreement’), by and among Funding Lender, as lender,
Governmental Lender, as botrower, and the Fiscal Agent, as fiscal agent. The Funding Loan will be
evidenced by, among other things, that certain City and County of San Francisco Multifamily Housing
Revenue Note (1990 Folsom Street) Series 2019_ (as amended from time to time, the “Funding Loan
Note”) dated as of , 2019, made by Governmental Lender to the order of
Funding Lender, in the original face principal amount of § . The Funding Lender, pursuant to
the terms and subject to the conditions of the Funding Loan Agreement has agreed to fund the proceeds
of the Funding Loan to Governmental Lender on a draw-down basis, which proceeds of the Funding Loan
will in turn be used by Governmental Lender to fund the Borrower Loan to the Borrower.. In order to
secure the repayment of the Funding Loan, Governmental Lender has pledged to Funding Lender,
pursuant to the terms and conditions of the Funding Loan Agreement, all of Governmental Lender's right,
title and interest in, to and under the Borrower Loan, the Borrower Loan Agreement, the Note, the
Mortgage and all of the other “Borrower Loan Documents”. To further evidence and pérfect such pledge,
Governmental Lender, substantially concurrently herewith, has duly endorsed the Note to the order of
Funding Lender, and has agreed to execute and deliver to Funding 'Lender, this Assignment, which
assigns to Funding Lender, among other items, all of Governmental Lender’s right, title and interest under
the Mortgage, Borrower Documents and Guaranties.

D. The Governmental Lender desires to assign and transfer to the Funding Lender all its
right, titte and interest in and to (but not its obligations under) the Borrower Documents and the
Guaranties, excluding all Unassigned Rights expressly reserved to the Governmental Lender in the
Funding Loan Agreement (which reservations include, without limitation, rights as to payment of certain
fees and expenses and rights to indemnification and notices), and the Funding Lender desires to acquire
Governmental Lender's rights, litle:and interest as aforesaid under the Borrower Documents and the
Guaranties in accordance with the terms hereof. The Funding Lender is ommg in the execution of this
Assignment in order to evndence its acceptance hereof.

E. The Borrower is joining- in the execution of this Assignment in order to evidence its
consent hereto and in order to agree, that the obligations of the Borrower Documents under the Borrower
Documents shall continue to b, ffeotlve notwrthstandlng the assignment by the Govemmental Lender to
the Funding Lender of its rights

F. The Guarantor is ]O ning in the execution of this Assrgnment in order to evidence its
consent hereto and in order to agree that the Guaranties shall continue to be effective notwithstanding the
assignment by the Governmental Lender to the Funding Lender of its rights therein.

AGREEMENT
NOW, THEREFORE, the parties hereby agree as follows:

Section 1.. Assignment. The Governmental Lender sells, assigns and sets over and
transfers to the Funding Lender all the right, title and interest of the Governmental Lender in, to and under
{but not its obligations under) the Borrower Documents and the Guaranties, excluding any Unassigned
~ Rights expressly reserved to the Governmental Lender in the Funding Loan Agreement (which
reservation includes, without limitation, rights as to payment of fees and expenses, rights to
indemnification and notices). This Assignment is made and shall be without recourse; warranty or
representation of the Governmental Lender.

Section 2. Miscellaneous. In case any one or more of the provisions contained in this
Assignment are invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of

-o.
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the remaining provisions contained herein will not be affected or impaired thereby. This Assignment may
be executed in any number of counterparts, each executed counterpart constituting an original, but all
counterparts together constituting only one instrument. 1t is the intention of the parties hereto that this
Assignment and the rights and obligations of the parties hereunder shall be governed, construed -and
enforced in accordance with the laws of the State of California, without reference to the conflicts of laws
principles of the State of California. '

[Signature pages follow]

-3-
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IN WITNESS WHEREOF, the understgned have executed th!S ‘Assignment of Deed of
Trust and Related Documents as of the date first above written. -

CITY AND COUNTY OF SAN FRANCISCO

By:

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

Approved as to form:

DENNIS J. HERRERA,
City Attorney

By:

Kenneth D. Roux,
Deputy City Attorney

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT

[Signature Page to Assignment of Deed of Trust and Related Documents]
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FUNDING LENDER:

BANK OF AMERICA, N.A.,
a national banking association

By:

_ Scott K. Catton

Senior Vice President .

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT

[Signature Page to Assignment of Deed of Trust and Related Documents]
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The undersigned, being the Borrower referred to in the foregoing Assignment of Deed of Trust
Documents, hereby acknowledges receipt and "acceptance thereof, consents and agrees to the
Assignment made therein and agrees that its obligations under the Borrower Documents shall remain in -
full force and effect notwithstanding the assignment effected by the foregoing Assignment.

' BORROWER:

1990 FOLSOM HOUSING ASSOCIATES, L.P.,
a California limited partnership

By: 1990 Folsom TNDC GP. LL_ ,
a California limited liability
its Co-General Partner

By: Tenderloin Nelghborhood Development
Corporation,
-a California nonprofit publlc beneﬂt corporation,
its Manager :

By:
Name;
Title:

“'MEDA 1990 Folsom LLC,
% a Callifornia limited liability company,
lts Co- General Partner

By:A f.:‘Mlssmn Economlc Development Agency,
. a California nonprofit public benefit corporation,
its Sole Member and Manager

By:
Name:
- Title:

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT

[Signature Page to Assignment of Deed of Trust and Related Documents]
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The undersigned, being the Guarantors referred to in the foregoing Assignment of Deed
of Trust and Related Documents, hereby acknowledges receipt and acceptance thereof, consents and
agrees to the Assignment made therein and agrees that its obligations underthe Guaranties shall remain
in full force and effect notwithstanding the assignment effected by the foregoing Assignment.

GUARANTORS:.
TENDERLOIN NEIGHBORHOOD DEVELOPMENT

CORPORATION, .
a California nonprofit public benefit corporation

By:
Name:
Title:

MISSION ECONOMIC DEVELOPMENT AGENCY,
a California nonprofit public benefit corporation

By:
Name:
Title:

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT .
[Signature Page to Assignment of Deed of Trust and Related Documents]
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EXHIBIT A

LEGAL DESCRIPTION

APN:

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT
. : Exhibit A
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ACKNOWLEDGEMENT

"~ A notary public or other officer completing this
cettificate verifies only the identity of the
individual who signed the document to which this
cettificate is attached, and not the truthfulness,
accuracy, or validity of that document.

i

State of California )

- )ss
County of _ )
On , 2019 before me,

a Notary Public personally appeared

, who pr(;'iled to me
on the basis of satisfactory evidence to be the person (s) Whose name (s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her their authorized

| capacity (ies), and that by his/her/their signature (s) on the mstrument the person (s), or the entity upon
behalf of which the person (s) acted, executed the instrument, B

| certify under PENALTY OF ERJURY under the laws of the State of California that the foregoing
paragraph is true and correct

WITNESS my hand and official seal,

(Seal)

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMlTMENT
4838-4524-7105v.3 4900000-001457
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ACKNOWLEDGEMENT

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 - , 2019 before me,

, Who'préved to me

a Notary Public, personally appeared

on the basis of satisfactory evidence to be the person (s) wﬁgse name‘:( s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her their authorized -
capaolty (ies), and that by his/her/their sxgnature (s) on the mstrument the person (s), ot the entity upon
behalf of which the person (s) acted, executed the lnstrument

| certify under PENALTY OF PERJURY under the‘laws of the State of California that the foregomg
paragraph is true and correot

WITNESS my hand and offiéia[ﬁsealﬁ.‘:

Signature

{Seal) .

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMIVIlTMENT ’
4838-4524-7105v.3 4300000-001457
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ACKNOWLEDGEMENT

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 , 2019 before me,
a Notary Public, personally appeared 7 , who ﬁircved to me

on the basxs of satisfactory evidence to be the person (s) whose name (s) is/are subsctibed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her thelr authorized

capamty (ies), and that by hls/her/thelr 3|gnature (s ) on the mstrument the person (s), or the entity upon -
behalf of which the person (s) acted, executed the lnstrument

I certify under PENALTY OF- PERJURY under the laws of the State of California that the foregoing
paragraph is frue and correct ‘ ‘

WITNESS my hand and offic’;ia[”sgg;,:f a

Signature

(Seel)

NOTE: NO CREDIT APPROVAL HAS BEEN RECEIVED. THIS IS NOT A COMMITMENT :
4838-4524-7105v.3 4900000-001457 :
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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 conS|der the authorization of conduit revenue obligations
(the “Note”) as 1dentlfled below

1:

Name of Borrower: 1990 Folsom Housing Associates, LP, a Callfornla limited
partnership. .

Board of Supérvisors Meeting Date: January 29, 2019.

| Name of Note Issue / Conduit Revenue Obligations: City and County of San Francisco

Multifamily Housing Revenue Note (1990 -Folsom) Series 2019 A.

__ Private Placement Lender or Note 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 Note: :

(A)

(C)

(D)

The true interest cost of the Note, which means the rate necessary to discount the
amounts payable on the respective principal and interest payment dates to the
purchase price received for the new issue of Note (to the nearest ten-thousandth
of one percent): 5.359% (estimated permanent loan rate as of 12/11/18; final
loan rate to be set a few days prior to the closing date, estimated at 2/14/19;
rate during construction is variable).

The finance charge of the Note, which means the sum of all fees and charges paid
to third parties: $1,692,632 ($1,091,100 estimated to be paid upfront and
$601,532 estimated to be paid during the term of the Note and through the
end of the Regulatory Agreement compliance period). :

The amount of proceeds received by the public body for sale of the Note less the
finance charge of the Note described in subparagraph (B) and any reserves or
capitalized interest paid or funded with proceeds of the Note: $49,338,360
($54,000,000 estimated initial par less $4,661,640 of estimated capitalized
interest; all finance charges funded from a source other than Note proceeds).

The total payment amount, which means the sum total of all payments the
borrower will make to pay debt service on the Note plus the finance charge of the
Note described in subparagraph (B) not paid with the proceeds of the Notes (which
total payment amount shall be calculated to the final maturity of the Notes):
$68,008,632 (consisting of repayment of an estimated $38,280,000 after
construction, estimated principal and interest payments of $28,036,000 on
the permanent loan amount of $15,720,000 and estimated finance charges

_ identified in (B)).

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

Dated: December 19, 2018
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OFFICE OF THE MAYOR LONDON N, BREED

SAN FRANCISCO MAYOR
T | =
N
TO: Angela Calvillo, Clerk of the Board of Supervisors
FROM: Kanishka Karunaratne Cheng M
RE: Multifamily Housing Revenue Note —~ 1990 Folsom - Not to Exceed
; $62,132,500 ‘
DATE: 171512019

Resolution authorizing the execution and delivery of a multifamily housing
revenue note in one or more series in an aggregate principal amount not to
exceed $62,132,500 for the purpose of providing financing for the construction of
an 143-unit multifamily rental housing project known as “1990 Folsom”;
approving the form of and authorizing the execution of a funding loan agreement
providing the terms and conditions of the loan from the funding lender to the City
and the execution and delivery of the note; approving the form of and authorizing
the execution of a borrower loan agreement providing the terms and conditions
of the loan from the City to the borrower; approving the form of and authorizing
the execution of a regulatory agreement and declaration of restrictive covenants;
authorizing the collection of certain fees; approving modifications, changes and
additions to the documents; ratifying and approving any action heretofore taken
in connection with the back-to-back loans, the note and the project; granting
general authority to City officials to take actions necessary to implement this
Resolution; and related matters.

Should you have any questions, please contact Kanishka Karunaratne Cheng at 415-
554-6696.

1 DR. CARLTON B. GOCDLETT PLACE, Room 200
SAN FRANCISCO, CALIFORNIA 84102-4681
TELEPHONE: é415) 554-6141
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File No. 190056
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)
City Elective Officer Ynformation (Please print clearly.)
Name of City elective officer(s): City elective office(s) held:
Members, Board of Supervisors .| Members, Board of Supervisors

Contractor Information (Please print clearly.) :
Name of contractor: 1990 Folsom Housing Associates, L.P., a California limited partnership

Please list the names of (1) members of the contractor’s board of directors; (2) the confractor’s chief executive officer, chief

| financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or movre in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any polifical committee sponsored or controlled by the contractor. Use
additional pages as necessary.

The borrowing entity for the 1990 Folsom Affordable Housing Project is 1990 Folsom Housing Associates, L.P,, a California
limited parmership. 1990 Folsom Housing Associates, L.P. has no employees and decisions are made by its co-general
partners, 1990 Folsom TNDC GP LLC, a California Limited Liability Corporation, with sole manager, Tenderloin
Neighborhood Development Corporation (TNDC); and MEDA 1990 Folsom LLC, a California limited lability company, with -
sole manager, Mission Economic Development Agency (MEDA).

Please see the below Board list to comply with request #1. Additionally, the contractor’s chief executive officer, chief
financial officer and deputy directors are TNDC’s and MEDAs governing officers as the result of 1990 Folsom Housing
Associates, L.P.’s relationship to TNDC and MEDA.

TNDC Board of Directors:

Schrand, Margaret (Board President)
Blakely, Lisa (Board Vice President)
Gouig, Chris (Board Secretary)
Edwards, Tracy (Board Treasurer)
Kroot, Dave (Chief Legal Officer)
Wilson, Peter (Vice President, Real Estate)
Barahona, Luis

Bohee, Tiffany

. Cloutier, Mark

10. Martin, Freddie

11. MclLean, Jme

12. Mohan, Dr. Erica

13, Rao, Geeta

14. Rock, Kathy

15. Sanborn, Loren

16. Spaulding, Dianne

17. Tharpe, Amy

18. Vilkin, Greg

19. Wang, Kristy

20. Wolfe, Kathy

21. Wong, Cynthia

00N O LA W

MEDA Board of Directors:

Dolores Terrazas (Chairperson)
Whitney Jones (Treasurer)

Ratuel YVaquian-Iiiescas (Secretary)
Ed Cabrera

Marco Chavarin

Ysabel Duron

M. Teresa Garcla

N nE e
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8. Jabari Herbert
9. Paul Monge
10. Luaire Scolari
11. Kevin Stein

Chief Executive Officer(s): Don Falk (TNDC), and Luis Granados (MEDA)
Chief Financial Officer(s): Paul Carney (TNDC), Libardo Clavijo (MEDA)
Chief Operating Officer(s): Elizabeth Orlin (TNDC), Jillian Spindle (MEDA)

Items #3-5 do not apply to 1990 Folsom Housing Associates, L.P.

Contractor address: 1990 Folsom Housing Associates, L.P., 201 Eddy Street, San Francisco, CA, 94102 Attn: Executive
Director

Date that contract was approved: . Amount of contract: Not to exceed $62,132,500

Describe the nature of the contract that was approved: Tax-exempt multifamily housing revenue bond financing for the
development of a project at 1990 Folsom Street, San Francisco, California 94110.

Comments:

This contract was approved by (check applicable):
7 the City elective officer(s) identified on this form (Mayor London N. Breed)
a board on which the City elective officer(s) serves Board of Supervisors
Print Name of Board
O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly,)

Name of filer: Contact telephone nurﬁber:
1 Angela Calvillo, Clerk of the Board (415)554-5184
Address: - E-mail:
City Hall, Room 244, 1 Dr. Carlton B. Goodlett P, San Francisco, CA 94102 | Board.of.supervisors@sfgov.org

Signéture of City Elective Officer (if submitted by City elective officer) Date Signed‘

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed
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