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FILE NO. 190978 RESOLUTION NO.

[Multifamily Housing Revenue Bonds - 385 Eddy Street (Hamlin Hotel) - Not to Exceed
$26,967,500]

Resolution authorizing the issuance and delivery of multifamily housing revenue bonds
in an aggregate principal amount not to exceed $26,967,500 for the purpose of |
providing financing for the acquisition and rehabilitation of a 67-unit, affordable

multifamily rental housing project located at 385 Eddy Street (Hamlin Hotel) within the

| City; approving the form of and authorizing the execution of a frust indenture providing

terms and conditions of the bonds; approving the form of and authorizing the
execution of a regulatory agreement and declaration of restrictive covenants;
approving the form of and authorizing the execution of a loan agreement; authorizing
the collection of certain fees; ratifying and approving any action heretofore taken in
connection with the bonds and the project, as defined herein; granting general
authority to City officials to take actions necessary to implement this Resolution, as

defined herein, and related matters, as defined herein.

WHEREAS, The Board of Supervisors of the City and County of San Francisco (the
“Board”) desires to provide for a portion of the costs of the acquisition and rehabilitation by
Hamlin Hotel 2019, L.P., a California limited partnership (the “Borrower”), of the Hamlin Hotel,
a 67-unit rental housing development located at 385 Eddy Street, San Francisco, California
(the “Project”), through the issuance of multifamily housing revenue bonds; and

WHEREAS, The City and County of San Francisco (the “City”) is authorized to issue
revenue bonds 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 and Safety Code”), as now in effect and as it may from time to time
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hereafter be amended or supplemented (collectively, the “Act”); and |

WHEREAS, Any Bonds (hereinafter defined) to be issued to finance the Project will be
limited obligations of the'City, the sole source of repayment for which shall be payments made
by the Borrower or collateral security pledged by or for the Borrower, together with investment
income on certain funds and accounts; and

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

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

WHEREAS, On January 30, 2019, the City published a notice in a newspaper of
general circulation regarding its intent to hold a public hearing with respect to the issuance of
rhultifamily housing revenue bonds in an amount not to exceed $35,000,000 to finance the
Project, and said hearing was held on February 15, 2019, by the Mayor’s Office of Housing
and Community Development and an opportunity was provided for persons to comment on
the issuance of the Bonds and the financing of the Project; and

WHEREAS, Thereafter, on March 19, 2019, pursuant to Resolution 148-19, this Board
approved the issuance of multifamily housing revenue bonds, in an amount not to exceed
$26,967,500, for the purposes of Section 147(f) of the Code, declared its intent to issue
multifamily housing revenue bonds and authorized officers of the City to submit an application
and related documents to the California Debt Limit Allocation Committee (“CDLAC”) and take
other actions in connection with the proposed financing of the Project; and

WHEREAS, On July 17, 2019, CDLAC, in its resolution number 19-081, allocated

$26,967,500 in qualified private activity bond volume cap to the Project; and
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| WHEREAS, There has been prepared and presented to this Board for consideration at

this meeting the documentation required for the issuance of the Bonds, and stich
documentation is on file with the Clerk of the Board of Supervisors (the “Clerk of the Board");
and

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

WHEREAS, This Board finds that public interest and necessity require that the City at
this time make arrangements for the sale of the Bonds; and

WHEREAS, The City has engaged Jones Hall, A Professional Law.Corporation, and
Fox Rothschild LLP, as co-bond counsel with respect to the Bonds (“Co-Bond Counsel’); and

WHEREAS, JPMorgan Chase Bank, N.A. has expressed its intention to purchase, or
cause an affiliate to purchase, the Bonds authorized hereby; now, therefore, be it

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

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

recitals are true and correct.

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

Indenture (hereinafter defined), the City is hereby authorized to issue and deliver revenue
bonds of the City, such bonds to be issued in one or more series, and designated as “City and

County of San Francisco Multifamily Housing Revenue Bonds (Hamlin Hotel), Series 2019H,”

- or such other designation as may be necessary or appropriate to distinguish such series from

every other series of bonds of the City, in an aggregate principal amount not to exceed
$26,967,500 (the “Bonds”), with an interest rate not to exceed twelve percent (12%) per

annum for the Bonds, and which shall have a final maturity date not later than forty-five (45)
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years from the date of issuance of the Bonds. The Bonds shall be in the form set forth in and
otherwise in accordance with the Indenture, and shall be executed by the manual signature of
the Mayor of the City (the “Mayor”) and as further provided in the Indenture.

Section 3. Indenture. The Trust Indenture (the “Indenture”), by and between the City
and a Trustee (the “Trustee”) to be selected by the Director of the Mayor's Office of Housing
and Community Development (the “Director”), in the form presented to this Board, a copy of
which is on file with the Clerk of the Board, is hereby approved. Each of the Mayor, the
Director or any other Authorized City Representative (as such term is defined in the Indenture)
of the City (collectively, the “Authorized Officers”) is hereby authorized to execute the
Indenture in said form, together with such additions thereto and changes therein as the City
Attorney and Co-Bond Counsel may approve or recommend in accordance with Section 7
hereof.

Section4. Requlatory Agreement and Declaration of Restrictive Covenants. The

Regulatory Agreement and Declaration of Restrictive Covenants (the “Regulatory
Agreement”), by and between the City and the Borrower, in the form presented to this Board,
a copy of which is on file with the Clerk of the Board, is hereby approved. Each Authorized
Officer is hereby authorized to execute the Regulatory Agreement, in said form, together with
such additions thereto and changes therein as the City Attorney and Co-Bond Counsel may
approve or recommend in accordance with Section 7 hereof.

Section 5. Approval of Loan Agreement. The Loan Agreement (the “Loan

Agreement”), by and between the City and the Borrower, in the form presented to this Board,
a copy of which is on file with the Clerk of the Board, is hereby approved. Each Authorized
Officer is hereby authorized to execute the Loan Agreement in said form, together with such
additions thereto and changes therein as the City Attorney and Co-Bond Counsel may

approve or recommend in accordance with Section 7 hereof.
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Section 6.  Issuer Fees. The City, acting throug'h the Mayor's Office of Housing and
Community Development, shall charge a fee for the administrative costs associated with
issuing the Bonds (the “Issuance Fee”) in an amount not to exceed 0.25% of the maximum
aggregate principal amount of the Bonds.v Such fee shall be payable at closing and may be
contingent on the issuance of the Bonds. The City shall also charge an annual fee (the
“‘Annual Fees”) for monitoring compliance with the provisions of the Regulatory Agreement in
an amount not to exceed 0.125% of the outstanding aggregate principal amount of the Bonds,
but no less than $2,500 annually, for the term of the Regulatory Agreement. The Board
hereby authorizes the Mayor's Office of Housing and Communikty Development to charge and
collect, or appoint ah agent, which may be the Trustee, to collect on behalf of the City, the
fees described in this section. Notwithstanding the foregoing provisions of this Section, the
City, acting through the Mayor’s Office of Housing and Community Development, is
authorized to charge an Issuance Fee or Annual Fees, or both, that is or are lower than the
fees prescribed in this Section if, upon the advice of Co-Bond Counsel, lower fees are
necessary or advisable to ensure that the Bonds do not become “arbitrage bonds” within the
meaning of Section 148 of the lnterhal Revenue Code of 1986, as amended, or to ensure that
interest on the Bonds does not become includable in gross income for federal income tax
purposes.

Section 7. Modifications, Changes, Additions. Any Authorized Officer executing the

Indenture, the Loan Agreement or the Regulatory Agreement (collectively, the “City v
Agreements”), in consultation with the City Attorney and Co-Bond Counsel, is hereby
authorized to approve and make such modifications, changes or additions to the City
Agreements aé may be necessary or advisable, provided that such modification does not
authorize an aggregate principal amount of the Bonds in excess of $26,967,500, provide for a

final maturity on the Bonds later than forty-five (45) years from the date of issuance of the
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Bonds, or provide for the Bonds to bear interest at a rate in excess of twelve percent (12%)
per annum. The approval of any modification, addition or change to any of the City
Agreements shéll be evidenced conclusively by the execution and delivery of the document in
question. |

Section 8. Ratification. All actions heretofore taken by the officers and agents of the
City with respect to the sale, issuance and delivery of the Bonds, as consistent with the City

Agreements and this Resolution, are hereby approved, confirmed and ratified.

Section 9.  General Authority. The proper officers of the City, including but not limited
to the Authorized Officers, are hereby authorized and directed, for and in the name and on
behalf of the City, to do any and all things and take any and all actions and execute and
deliver any and all certificates, agreements and other documents (including but not limited to
any certificates necessary to allocate a portion of the previously-obtained voter approval‘of
low rent housing projects pursuant to Article 34 of the State Constitution to the Project, if
applicable), subordinations, assignments, tax documents and thoée documents described in
the City Agreements, which they, or any of them, may deem necessary or advisable in order
to consummate the lawful issuance and delivery of the Bonds and to effectuate the purposes
thereof and of the City Agreements. Any such actions are solely intended to further the
purposes of this Resolution, and are subject in all respects to the terms of the Resolution. No
such actions shall increase the risk to the City or require the City to spend any resources not
otherwise granted herein. Final versions of any such documents shall be provided to the
Clerk of the Board for inclusion in the official file within 30 days of execution by all parties.

1
1
1
1
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Section 10. File. All documents referenced herein as being on file with the Clerk of
the Board are located in File No. 120118 , Which is hereby declared to be a part of this

Resolution as set forth fully herein.

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

S ST L
Kenneth D. Roux
Deputy City Attorney
n:\financ\as2019\1900436\01393417.docx
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LOAN AGREEMENT
by and between the
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
gnd

HAMLIN HOTEL 2019, L.P.,
a California limited partnership

dated as of November 1, 2019

relating to:
| $126,967,500]

City and County of San Francisco, California
Multifamily Housing Revenue Bonds
(Hamlin Hotel)

-Series 2019H
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LOAN AGREEMENT

THIS LOAN AGREEMENT (as supplemented and amended from time to time, the “Loan
Agreement”), dated as of November 1, 2019, is by and between the City and County of San
Francisco, California, a municipal corporation duly organized and existing pursuant to its
charter and the laws and constitution of the State of California (the “City”), and Hamlin Hotel
2019, L.P., a California limited partnership (the “Borrower”).

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

ARTICLEI
DEFINITIONS AND INTERPRETATION

Section 1.1. Definitions. Capitalized terms used in this Loan Agreement and not
otherwise defined herein have the meanings given to such terms in the Indenture of Trust,
dated as of November 1, 2019, between the City and U.S. Bank National Association, as trustee.
In addition, the following capitalized terms as used in this Loan Agreement have the following
meanings unless the context or use otherwise requires:

“Act of Bankruptcy” means the filing of a petition in bankruptcy (or other .
commencement of a bankruptcy or similar proceeding) by or against the Borrower, or any
guarantor of the Borrower, under any applicable bankruptcy, 1nsolvency or similar law now or
hereafter in effect.

“Adjusted Income” has the meam’ng given to such term in the Regulatory Agreement.

“ Affiliated Party” has the meaning given to such term in the Regulatory Agreement.

“Area” has the meaning given to such term in the Regulatory Agreement.

“Area Median Gross Income” has the meaning given to the term “Median Income for
the Area” in the Regulatory Agreement.

“County” means the City and County of San Francisco, California.

“Event of Default” means any of the events descnbed as an event of default in Sec’aon
7 1 hereof

“Extended Use Agreement” ‘means the [TCAC Regulatpry Agreement], dated as of the
date hereof, by and between the and the

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

-1-



“Loan” means the mortgage loan originated hereunder by the City to the Borrower in an
amount up to [Twenty-Six Million Nine Hundred Sixty-Seven Thousand Five Hundred Dollars

($26,967,500)], for the purpose of financing the acquisition and rehabilitation of the Project by
the Borrower. , : ’

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

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

“Low Income Tenants” has the meaning given to such term in each Regulatory
Agreement. :

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

“Qualified Project Costs” has the meaning givén to such term in the Regulatory
Agreement.

" “Qualified Project Period” has the meaning given to such term in the Regulatory
Agreement.

“State” means the State of California.

- “Very Low Income Tenants” has the meaning given to such term in each Regulatory
Agreement. '

Section 1.2. Interpretation. Unless the context clearly requires otherwise, words of
masculine gender shall be construed to include correlative words of the feminine and neuter
genders and vice versa, and words of the singular number shall be construed to include
correlative words of the plural number and vice versa. This Loan Agreement and all the terms
“and provisions hereof shall be construed to effectuate the purpose set forth herein and to
sustain the validity hereof.

Section 1.3. Recitals, Titles and Headings. The terms and phrases used in the recitals of
this Loan Agreement have been included for convenience of reference only, and the meaning,
construction and interpretation of.all such terms and phrases for purposes of this Loan
Agreement shall be determined by references to Section 1.1 hereof. The titles and headings of
the articles and sections of this Loan Agreement have been inserted for convenience of
reference only and are not to be considered a part hereof, and shall not in any way modify or
restrict any of the terms or provisions hereof and shall never be considered or given any effect
in construing this Loan Agreement or any provision hereof or in ascertaining intent, if any
question of intent should arise.



ARTICLE II
REPRESENTATIONS AND WARRANTIES

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

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

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

~ foregoing.

(c) The City has not created and will not create any debt, lien or charge upon
the asset and monies explicitly pledged to the repayment of the Bonds under the
Indenture, and has not made and will not make any pledge or assignment of or create
any encumbrance thereon, other than the pledge and assignment thereof under the
Indenture.

(d) The City has complied and will comply with all material provisions of
the Act to be complied with by the City applicable to the Bonds and the transact1ons :
contemplated by this Loan Agreement and the other City Documents. '

(e) The Bonds are being issued under the Indenture, and are secured by the
Indenture pursuant to which the City’s interest in this Loan Agreement (other than the
Reserved Rights) is pledged and assigned to the Trustee. The City covenants that it has
not pledged and will not pledge or assign its interest in thls Loan Agreement other than
to the Trustee tinder the Indenture. '

(f) No litigation .or ‘administrative action of any nature has been served on
the City and is now pending (i) seeking to restrain or enjoin the execution and delivery
of the Indenture, this Loan Agreement or the Regulatory Agreement, or in any manner
questioning the proceedings or authority of the City relating thereto or otherwise
affecting the validity of the Bonds, or (ii) challenging the existence or authority of the
City or that of the members of the Board of Supervisors or its officers and, to the
knowledge of the City, none of the foregoing are threatened.

-3-



The City makes no representation or warranty that the Project will be adequate or
sufficient for the purposes of the Borrower. Nothing in this Loan Agreement shall be construed

as requiring the Authority to provide any financing for the Project other than the proceeds of
the Bonds. ‘ '

Section 2.2. Representations, Warranties and Covenants of the Borrower. The Borrower
represents, warrants and covenants that:

(a) The Borrower is a California limited partnership, organized and existing
under the laws of the State, is in good standing in the State, and has full legal right,
power and authority under the laws of the United States of America and the State (i) to
enter into this Loan Agreement and the other Loan Documents to which it is a party; (ii)
to perform its obligations hereunder and thereunder; and (iii) to consummate the
transactions on its part contemplated by the Loan Documents.

(b) Upon the execution and delivery thereof by the parties thereto, each of the
Loan Documents to which it is a party will constitute valid and binding obligations of
the Borrower, enforceable upon the Borrower in accordance with its respective terms,
except as limited by bankruptcy, insolvency, reorganization, moratorium or other
similar laws or ]udlclal decisions affecting creditors’ rlghts generally and by judicial
discretion in the exercise of equltable remedies.

(c) The execution and delivery of the Loan Documents to which it is a party, the
performance by the Borrower of its obligations hereunder and thereunder and the
consummation of the transactions contemplated hereby and thereby will not violate the
Borrower’s partnership agreement, or any law, regulation, rule or ordinance or any
order, judgment or decree of any federal, state or local court and do not conflict with, or
constitute a breach of, or a default under, any document, instrument or commitment to
which the Borrower is a party or by which the Borrower or any of its property is bound.

(d) There is no action, suit, proceeding, inquiry or investigation by or before any
court, governmental agency or public board or body pending or threatened against the
Borrower which (i) affects or seeks to prohibit, restrain or enjoin the loaning of the
amounts set forth herein to the Borrower or the execution and delivery of this Loan
Agreement or the other Loan Documents, (ii) affects or questions the validity or
enforceability of this Loan Agreement or the other Loan Documents, (iii) questions the
power or authority of the Borrower to carry out the transactions on its part
contemplated by, or to perform its obligations under, this Loan Agreement and the
other Loan Documents to which it is a party,.or the powers of the Borrower to own,
rehabilitate, equip or operate the Project.

(e) The Borrower is not in default under any document, instrument or
commitment to which the Borrower is a party or to which it or any of its property is
subject which default would or could affect the ability of the Borrower to carry out its
obligations under this Loan Agreement and the other Loan Documents.



(f) Any certificate signed by an Authorized Borrower Representative and
delivered pursuant to this Loan Agreement or the other Loan Documents shall be
deemed a representation and warranty by the Borrower as to the statements made
therein. :

(g) The Project is located wholly within the City.

(h) The Borrower will obtain all necessary certificates, approvals, permits and
authorizations with respect to the acquisition, rehabilitation and operation of the Project
from applicable local governmental agencies and agencies of the State and the federal
government.

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

_ (i) The Borrower covenants that, from the proceeds of the Bonds and investment

earnings thereon, an amount not in excess of exceed two percent (2%) of the proceeds of
the Bonds, will be used for costs of issuance of the Bonds, all within the meaning of
section 147(g)(1) of the Code. For this purpose, if the fees of the original purchaser of
the Bonds are retained as a discount on the purchase of the Bonds, such retention shall
be deemed to be an expenditure of Proceeds of the Bonds for said fees.

(k) The acquisition, rehabilitation and operation of the Project in the manner
- presently contemplated and as described herein, in the Construction Disbursement
Agreement and in the Regulatory Agreement will not conflict with any zoning, water or
air pollution or other ordinance, order, law or regulation applicable thereto. The
Borrower will cause the Project to be operated in all material respects in accordance
with all applicable federal, state and local laws or ordinances (including rules and
regulations) relating to zoning, building, safety and environmental quality.

(1) The Borrower acknowledges, represents and warrants that it understands the
nature and structure of the Project; that it is familiar with the provisions of all of the
documents and instruments relating to the financing of the Project to which it is a party;
that it understands the risks inherent in such transactions, including without limitation
the risk of loss of the Project; and that it has not relied on the City for any guidance or
expertise in analyzing the financial or other consequences of such financing transactions
or otherwise relied.on the City in any manner except to issue the Bonds in. erder to
provide funds to make the Loan.

(m) The Borrower intends to hold the Project for its own account, has no current
plans to sell and has not entered into any agreement to sell any of the units that
comprise. the Project. It is hereby acknowledged, however, that the Borrower’s
partnership agreement does refer to certain rights of one or more of its partners to
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acquire the Project, and for the possible acquisition of the-Project following the fifteen-
year tax credit compliance period as referenced in the Borrower’s partnership
agreement, and those provisions shall not result in a breach of this Section 2.2(m).

(n) In the event the Loan proceeds are not sufficient to complete the acquisition
and rehabilitation of the Project and the payment of all Issuance Costs, the Borrower
will furnish any additional moneys necessary to complete the acquisition and
rehabilitation of the Project and pay all Issuance Costs.

(o) All of the proceeds from the Loan plus the income from the investment of the
proceeds of the Loan will be used to pay or reimburse the Borrower for Project Costs,
and at least 97% of the proceeds of the Loan will be used to pay or reimburse the
Borrower for Qualified Project Costs and less than 25% of such amount will be used to
pay or reimburse the Borrower, directly or indirectly, for the cost of acquiring land or
any interest therein. The Borrower shall assure that the proceeds of the Loan are
expended so as to satisfy the requirements of section 142(d) of the Code relating to
qualified residential rental projects.

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

(q) The Borrower has not knowingly taken or permitted to be taken and will not
knowingly take or permit to be taken any action which would have the effect, directly or
indirectly, of causing interest on any of the Bonds to be included in the gross income of
the owners thereof for purposes of federal income taxation (other than a “substantial -

user” of the Project or a “related person,” as such terms are used in Section 147(a) of the .
Code). ‘ '

(r) The Borrower covenants that it shall not take, or knowingly permit or suffer
to be taken by the Trustee or otherwise, any action with respect to the proceeds of the
Bonds which if such action had been reasonably expected to have been taken, or had
been deliberately and intentionally taken, on the date of issuance of the Bonds would
" have caused the Bonds to be. “arbitrage bonds” within the meaning of Section 148 of the
Code. ' '

_ (s) The Borrower shall take all actions necessary to assure the exclusion of

interest on the Bonds from the gross income of the owners of the Bonds to the same
extent as such interest is permitted to be excluded from gross income under the Code as
in effect on the date of issuance of the Bonds. .

(t) The Bonds upon issuance and delivery shall be considered “private activity
bonds” within the meaning of the Code with respect to which the California Debt Limit
Allocation Committee has transferred a portion of the State of California’s private
activity bond allocation (within the meaning of section 146 of the Code) equal to the
principal amount of the Bonds.

(u) The Borrower covenants that no proceeds of the Bonds shall be used for the
acquisition of any tangible property or an interest therein, other than land or an interest
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in land, unless the first use of such property is pursuant to such acquisition; provided,
however, that this limitation shall not apply with respect to any building (and the
equipment therefor) if rehabilitation expenditures (as defined in section 145(d) of the
Code) with respect to such building equial or exceed 15 percent of the portion of the cost
of acquiring such building (and equipment) finariced with Proceeds ; and provided,
further, that this limitation shall not apply with respect to any structure other than a
building if rehabilitation expenditures with respect to such structure equal or exceed 100
percent of the portion of the cost of acqulrlng such structure financed with the proceeds
of the Bonds

Section 2.3. Hazardous Waste Covenant. In addition to and without limitation of any
other representations, warranties and covenants made by the Borrower under this Loan
Agreement and under the other Loan Documents, the Borrower further represents, warrants
and covenants that the Borrower will not use or permit Hazardous Materials (as defined
hereinafter) on, from, or affecting the Project (a) in any manner which violates federal, state or
local laws, ordinances, rules, or regulations governing the use, storage, treatment,
transportation, manufacture, refinement, handling, production or disposal of Hazardous
Materials, or (b) in a manner that would create a material adverse effect on the Project. Without
limiting the foregoing, the Borrower shall not cause or permit the Project or any part thereof to
be used to generate, manufacture, refine, trahsport, treat, store, handle, dispose, transfer,
produce or process Hazardous Materials, except in compliance with all applicable federal, state
and local laws or regulations, nor shall the Borrower cause or knowingly permit, as a result of
any intentional or unintentional act or omission on the part of the Borrower or any tenant or
subtenant, a release of Hazardous Materials on to the Project or on to any other property in a
" manner which violates federal, state, or local laws, ordinances, rules or regulations or in a
manner that would create a material adverse effect on the Project. The Borrower shall comply
with and require compliance by all tenants and subtenants with all applicable federal, state and
local laws, ordinances, rules and regulations, and shall obtain and comply with, and require
that all tenants and subtenants obtain and comply with, any and all approvals, registrations or
permits required thereunder. The Borrower shall conduct and complete all investigations,
studies, sampling, and testing, -and all remedial, removal, and other action required by a
governmental authority under an applicable statute or regulation to clean up and remove all
Hazardous Materials, on, from, or affecting the Project in accordance with all applicable
federal, state, and local laws, ordinances, rules, and regulations.

The Borrower shall defend, indemnify, and hold harmless the City from and against any
claims, demands, penalties, fines, liabilities, settlements, damages, costs, or expenses. of
whatever kind or nature, known or unknown, contingent or otherwise, arising out of, or in any
way related to, (a) the presence, disposal, release, or threatened release of any Hazardous

Materials which are on or from the Project which affect; the soil, water, vegetation, buildings, -

personal property, persons, animals, or otherwise;(b) any personal injury (including wrongful
death) or property damage (real or personal) arising out of or related to such Hazardoud
Materials on or from the Project, and/or (c) any violation of laws, orders, regulations,
requirements or demands of government authorities, or written requirements of the City,
which are based upon or in any way related to such Hazardous Materials including, without
limitation, attorney and consultant fees, investigation and laboratory fees, court costs, and
litigation expenses. In the event the Project is foreclosed upon, or a deed in lieu of foreclosure is
tendered, or this Loan Agreement is terminated, the Borrower shall deliver the Project in a
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" manner and condition that shall conform with all applicable federal, state and local laws,

ordmances rules or regulations affectmg the Project.

For the purposes of this Section 2.3 and Section 2.4, “Hazardous Materials” includes,
without limit, any flammable explosives, radioactive materials, hazardous materials, hazardous
wastes, hazardous or toxic substances, or related materials defined in the Comprehensive

~ Environmental Response, Compensation, and Liability Act of 1980, as amended (42 U.S.C.

Sections 9601, et seq.), the Hazardous Materials Transportation Act, as amended (49 US.C.
Sections 1801 et seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C.
Sections 9601 et seq.), and in the regulations promulgated pursuant thereto, or any other
federal, state or local environmental laws, ordinances, rules, or regulationé. The provisions of
this Section 2.3: (a) shall not apply to substances routinely used in the ordinary course of
business, (b) shall be in addition to any and all other obligations and liabilities the Borrower
may have to the City at common law, and (c) with respect to any liability or cost arising as a
result of acts-or omissions of the Borrower during the term of this Loan Agreement, shall
survive the termination of this Loan Agreement This Section 2.3 shall not obligate the

Borrower in any way with respect to any acts or omissions of any entity that succeeds the
Borrower as owner of the Project.

The indemnifications and protections set forth in this Section 2.3 (i) shall be extended,
with respect to the City, to the members of its Board of Supervisors, officers, employees, agents
and servants and persons under the City’s control or supervision, and (ii) shall be for the full
and equal benefit of the Trustee, as assignee of the City under the Indenture.

Anything to the contrary in this Loan Agreement notwithstanding, the covenants of the
Borrower contained in this Section 2.3 shall remain in full force and effect after the termination
of this Loan Agreement until the later of (i) the expiration of the period stated in the applicable
statute of limitations during which a claim or cause of action may be brought, and (ii) payment
in full or the satisfaction of such claim or cause of action and of all expense and charges
incurred by the City relating to the enforcement of the provisions herein specified.

For the purposes of this Section 2.3, the Borrower shall not be deemed an employee,
agent or servant of the City or person under City’s control.or supervision.

Section 2.4. Additional Environmental Matters. (a) The Borrower shall require in any
management agreement for the Project that the management company shall operate and
maintain the Project in material compliance with all applicable federal, state, regional, county
or local laws, statutes, rules, regulations or ordinances, concerning the environment, including,
but not limited to, the Comprehensive Environmental Response, Compensation and Liability

+ Act of 1980, as amended by the Superfund Amendments and Reauthorization Act of 1986, 42
AJ.S.C. Section. 9601 et seq., the Solid Waste Disposal Act, as amended by the Resource
~ Conservation and Recovery Act of 1976, as amended by the Hazardous and Solid Waste

Amendments of 1984, 42 U.S.C. Section 6901 et seq., the Emergency Planning and Community
Right-to-Know Act of 1986, 42 U.S.C. Section 11001 et seq., and the Clean Air Act of 1970, 42
U.S.C. Section 4321, and all rules, regulations and guidance documents promulgated or
published thereunder, and any state, regional, county or local statute, law, rule, regulation or
ordinance relating (i) to releases, discharges, emissions or disposal of Hazardous Materials to

air, water, land or ground water, (ii) to the withdrawal or use of ground water, (iii) to the use,
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handling or disposal or polychlorinated biphenyls (“PCBs”), asbestos or urea formaldehyde,
(iv) to the treatment, storage, disposal or management of hazardous substances (including,
without limitation, petroleum, its derivatives, crude oil or any fraction thereof) and any other
solid, liquid or gaseous substance, exposure to which is prohibited, limited or regulated, or may
or could pose a hazard to the health and safety of the occupants of the Project or the property
adjacent to or surrounding the Project, (v) to the exposure of persons to toxic, hazardous or
other controlled, prohibited or regulated substances or (vi) to the transportation, storage,
disposal, management or release of gaseous or liquid substances and any regulation, order,
injunction, judgment, declaration, notice or demand issued thereunder.

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

(c) The Borrower cbvenants and agrees that it will not knowingly conduct or allow to be
conducted any business, operations or activity on the Project, or employ or use the Project to
manufacture, treat, store (except with respect to storage in the ordinary operation of the
Project), or dispose of any Hazardous Materials (including, without limitation, petroleum, its
derivatives, crude oil or any fraction thereof), or any other substance the disposal of which is
prohibited, controlled or regulated under applicable law, or which poses a threat or nuisance to
safety, health or the environment, including, without limitation, any business, operation or
activity which would violate the Resource Conservation and Reéovery Act of 1976, as amended
by the Hazardous and Solid Waste Amendments of 1984, 42 U.5.C. Section 6901 et seq., or cause
or knowingly allow to be caused, a release or threat of release, of a non-diminimis quantity of
hazardous substances on the Project as defined by, and within the ambit of, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. Section 9601 et seq., or any
similar state, county, regional or local statute providing for financial responsibility for cleanup -
for the release or threatened release of substances provided for thereunder.

(d) The Borrower covenants and agrees that it shall take all appropriate response action,
mcludmg any removal and remedial action, in the event of a release, emission, discharge or
disposal of Hazardous Materials in, on, under or about the Project for which the Borrower is
liable under state, federal or local environmental rules or regulations.

(e) The Borrower shall, as soon as practicable and in any event within 15 days. of its
receipt thereof, notify the City and the Bondowner of any notice, letter, citation, order, warning,
complaint, claim or demand that (i) the Borrower or any tenant has violated, or is about to
violate, any federal, state, regional, county or local environmental, health or safety statute, law,
- rule, regulation, ordinance, judgment or order; (ii) there has been a release, or there is a threat
of release, of Hazardous Materials (including, without limitation, petroleum, its derivatives,
" crude oil or any fraction thereof) frem the Project; (iii) the Borrower or any tenant may be or is
liable, in whole or in part, for the costs of cleaning up, remediating, removing or responding to -
a release of Hazardous Materials (including, without limitation, petroleum, its derivatives,
crude oil or any fraction thereof); or (iv) the Project is subject to a lien in favor of any
_ governmental entity for any environmental law, rule or regulation arising from or costs
incurred by such governmental entity in response to a release of a Hazardous Materials
(including, without limitation, petroleum, its derivatives, crude oil or any fraction thereof).
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(f) During the period in which this Loan Agreement is in effect, the Borrower hereby
grants the City and the Trustee, and their respective agents, attorneys, employees, consultants
.and contractors, an irrevocable license and authorization upon reasonable notice of not less
than 24 hours to enter upon and inspect the Project and perform such tests, including, without
limitation, subsurface testing, soils and ground water testing, and other tests which may
physically invade the Project, as the City or the Trustee, in their respective reasonable
discretion, determine are necessary to protect the lien created by the Deed of Trust. The
provisions of this Section 2.4 shall be for the full and equal benefit of the City, and of the
Trustee as assignee of the City under the Indenture.

ARTICLE III
THE LOAN

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

(a) the City shall have received an original executed counterpart of this Loan
Agreement, the Note, the Tax Certificate, the Regulatory Agreement and the Deed of
Trust, together with evidence satisfactory to the City of the recordation of the
Regulatory Agreement and the Deed of Trust in the official records of the County
Recorder of the County, which may be by telephonic notice from a title company (or
that such documents have been delivered to an authorized agent of the title company
for recordation under binding recording instructions from Bondowner’s counsel or such
other counsel as may be acceptable to the City and Bondowner);

(b) no Event of Default nor any event which with the passage of time and/or the |
giving of notice would constitute an Event of Default under this Loan Agreement shall
have occurred and the Borrower shall have so certified in writing;

(c) all legal matters incident to the transactions contemplated by this Loan
Agreement shall be concluded to the reasonable satisfaction of counsel to the City;

(d) counsel to the Borrower shall have delivered an opinion in form
satisfactory to counsel to the City, Bond Counsel and counsel to the Bondowner
regarding the enforceability against the Borrower of each of the documents to which the
Borrower is a party;

(e) delivery to the Trustee or into escrow-with the title company (or separate
escrow company, if applicable) of all amounts required to be paid in connection with
the origination of the Loan and any underlying real estate transfers or transactions, as
specified in written instructions delivered to the title company by counsel to the
Bondowner (or such other counsel as may be acceptable to the Bondowner) and/or as

_specified in a closing memorandum of the Bondowner; and
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(f) the Construction Disbursement Agreement shall have been executed by the
parties thereto, and all conditions to the purchase of the Bonds provided therein shall
have been satisfied as evidenced by the advancement by the Bondowner of the Initial
Disbursement.

Section 3.2. Commitment to Execute the Note. The Borrower agrees to execute and
deliver the Note, the Construction Disbursement Agreement, the Regulatory Agreement, the
Tax Certificate and the Deed of Trust simultaneously with the executlon of this Loan
Agreement. ~

_Section 3.3. Making of the Loan. The City hereby makes to the Borrower and agrees to
fund, and the Borrower hereby accepts from the City, upon the terms and conditions set forth
herein and in the Construction Disbursement Agreement, the Loan and agrees to have the
proceeds of the Loan applied and disbursed in accordance with the provisions of this Loan
Agreement and the Construction Disbursement Agreement.

Section 3.4. Disbursement of Loan Proceeds. (a) The City hereby authorizes and directs
the first funding and disbursement of the Loan on the Closing Date in an amount equal to the
Initial Disbursement, subject to the conditions set forth in Section 3.1 above and the conditions
set forth in the Construction Disbursement Agreement. Subject to the foregoing, the Borrower
hereby authorizes the City to disburse on the date of execution and delivery of the Note, the
Initial Disbursement representing the first advance of the principal amount of Loan to be
transferred to or for the benefit of the Borrower to be used to pay Qualified Project Costs.

(b) The Trustee shall make disbursements of the remaining principal amount of the
Loan directly to or for the benefit of the Borrower subject to Section 3.03 of the Indenture, and
on the terms and subject to the conditions set forth in the Construction Disbursement
Agreement.

ARTICLE IV

LIMITED LIABILITY

Section 4.1. Limited Liability. Notwithstanding anything herein or in any other
instrument to the contrary, the City shall not be liable for any costs, expenses, losses, damages,
claims or actions, of any conceivable kind on any conceivable theory, under or by reason of or
in connection with this Loan Agreement, the Bonds or any of the other Loan Documents, except
only to the extent amounts are received for the payment thereof from the Borrower under this
Loan Agreemerit. All obligations and any liability of the City-shall be further limited: as
‘provided in Sections 5.01, 6.12, 7.10 and 11.09 of the Indenture:

R
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ARTICLE V
REPAYMENT OF THE LOAN

Section 5.1. Loan Repayment. (a) The obligations of the Borrower for repayment of the
principal of the Loan and for payment of interest thereon and premium, if any, with respect
thereto shall be evidenced by the Note which shall be executed by the Borrower in the form
required by the Construction Disbursement Agreement. The Borrower agrees to pay to the
_Trustee, the pr1nc1pa1 of, interest on and premium with respect to the Loan at the times, in the
manner, in the amount and at the rate or rates of interest provided in the Note and in the other
Loan Documents; provided that at all times the repayment of the Loan shall be in time and
amount sufficient to make timely payments of amounts due on the Bonds.

(b) The Borrower further agrees to pay all taxes and assessments, general or special,
including, without limitation, all ad valorem taxes, concerning or in any way related to the
Project, or any part thereof, and any other governmental charges and impositions whatsoever,
foreseen or unforeseen, and all utility and other charges and assessments with respect thereto;
provided, however, that the Borrower reserves the right to contest in good faith the legality of
any tax or governmental charge concerning or in any way related to the Project. In addition, the
Borrower agrees to pay any loan fee, processing fee and all title, escrow, recording and closing
costs and expenses, any appraisal costs and all other reasonable fees and costs associated with
- or required in connection with the Bonds, the Regulatory Agreement and Indenture; including
but not limited to any such amounts described in Section 8.06 of the Indenture. ‘

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

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

(d) The Borrower hereby agrees to pay the City fees and expenses described in Sect1on
18 of the Regulatory Agreement.

(e) The Borrower agrees to pay to the City within fifteen (15) days after receipt of
request for payment thereof, all expenses of the City (including salaries and wages of City
employees) related to the Project and the financing thereof that are not otherwise required to be
paid by the Borrower under the terms of this Loan Agreement and are not paid from
disbursements of the Loan, including, without limitation, legal fees and expenses incurred in
connection with the interpretation, performance, enforcement or amendment of any. documentb
relating to the Pro]ect or the Bonds.

(f) The Borrower agrees to pay to the Trustee, immediately upon demand for payment
thereof, its fees and all reasonable out-of-pocket expenses of the Trustee in connection with its
serving as Trustee under the Indenture that are not otherwise required to be paid by the
Borrower under the terms of this Loan Agreement, including, without limitation, legal fees and
expenses incurred in connection with the interpretation, performance, enforcement or
amendment of any documents relating to the Project or the Bonds.
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Section 5.2. Nature of the Borrower’s Obligations. The Borrower shall repay the Loan
pursuant to the terms of the Note and the Construction Disbursement Agreement irrespective
of any rights of set-off, recoupment or counterclaim the Borrower might otherwise have against
the City or any other person. The Borrower will not suspend, discontinue or reduce any such
payment or (except as expressly provided herein) terminate this Loan Agreement for any cause,
including, without limiting the generality of the foregoing, (i) any delay or interruption in the
acquisition, rehabilitation or operation of the Project; (ii) the failure to obtain any permit, order
or action of any kind from any governmental agency relating to the Loan or the Project; (iii) any
event constituting force majeure; (iv) any acts or circumstances that may constitute commercial
frustration of purpose; (v) any change in the laws of the United States of America, the State or
- any political subdivision thereof; or (vi) any failure of the City or the Borrower to perform or
observe any covenant whether expressed or implied, or to discharge any duty, liability or
obligation arising out of or connected with the Note; it being the intention of the parties that, as
long as the Note or any portion thereof remains outstanding and unpaid, the obligation of the
Borrower to repay the Loan and provide such moneys shall continue in all events. This Section
5.2 shall not be construed to release the Borrower from any of its obligations hereunder, or,
except as provided in this Section 5.2, to prevent or restrict the Borrower from asserting any
rights which it may have against the City under the Note or the Deed of Trust or under any
provision of law or to prevent or restrict the Borrower, at its own cost and expense, from
prosecuting or defending any action or proceeding by or against the City, the Bondowner or the
Trustee or taking any other action to protect or secure its rights. Nothing in this Section 5.2 or
any other provision of this Loan Agreement, shall limit the rights of the City as prov1ded in
Section 7.3 hereof.

Section 5.3. No Encumbrances. The Borrower shall not create, permit, file or record
against the Project without the prior written consent of the Bondowner any deed of trust lien or
other lien, inferior or superior to the lien of the Deed of Trust, other than Permitted
Encumbrances (as defined in the Construction Disbursement Agreement) and any lien created
under any of the Subordinate Loan Documents (as defined in the Construction Disbursement
Agreement). '

ARTICLE VI
FURTHER AGREEMENTS

Section 6.1. Successor to the City. The City will at all times use its best efforts to
maintain the powers, functions, duties and obligations now reposed in it pursuant to law or
_ assure the assumptions of its obhga’aons hereunder by any public trust or poht1ca1 subd1v151on
succeedmg toits powers. - - : : e 3y

Secﬁon 6.2. Borrower Not to Dlspose of Assets, Condmons Under Wthh Exceptlons
Perm1tted. The Borrower agrees that during the term of this Loan Agreement it will not dispose
of all or substantially all of its assets nor consolidate with nor merge into any entity unless (i)
the disposition is permitted under the applicable provisions of the Construction Disbursement
Agreement, (ii) the City and the Bondowner shall consent to the disposition, consolidation or -
merger, (iii) the acquirer of its assets or the entity with which it shall consolidate or into which
it shall merge shall be an individual or a corporation, partnership or other legal entity
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organized and existing under the laws of the United States of America or one of the states of the
United States of America and shall be qualified and admitted to do business in the State; and -
(iv) such acquiring or remaining entity shall assume in writing all of the obligations of the
Borrower under this Loan Agreement and the other Loan Documents to which the Borrower is

a party

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

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

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

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

(d) to file in accordance with the time limits established by the Regulatory
Agreement all reports and certificates required thereunder, and the Certification to the
Secretary of the Treasury required by Section 4(e) of the Regulatory Agreement.

Subject to any applicable laws, including privacy laws, the books and records of the Borrower
pertaining to the incomes of Low Income Tenants and Very Low Income Tenants residing in
the Project shall be open to inspection by any authorized representative of the City and the
Bondowner, including any Income Certifications (as defined in the Regulatory Agreement)
obtained from tenants.

-The City shall not incur any liability in the event of any breach or violation of the
Regulatory Agreement by the Borrower, and the Borrower agrees to indemnify the City from
* any claim or liability for such breach pursuant to Section 8 of the Regulatory Agreement.

Section. 6.4. Additional Instruments. The Borrower hereby covenants to execute and
deliver such additional instruments and to perform such additional acts as may be necessary, in
the opinion of the City, to carry out the intent of the Loan Documents or to perfect or give

further assurarices of any.of the rights granted or provided for in the Loan Documents and the
Note. »

Section 6.5. Books and Records. The Borrower hereby covenants to permit the City, the
Trustee and the Bondowner or their duly authorized representatives access during normal
business hours to the books and records of the Borrower pertaining to the Loan and the Project,
and to make such books and records available for audit and inspection, at reasonable times and
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under reasonable conditions to the City, the Bondowner, the Trustee and their duly authorlzed
representatives and at the sole expense of the Borrower

Section 6.6. Notice of Certain Events. The Borrower hereby covenants to advise the City
and the Bondowner promptly in writing of the occurrence of any Event of Default hereunder or
any event which, with the passage of time or service of notice, or both, would constitute an
Event of Default hereunder, specifying the nature and period of existence of such event and the
actions being taken or proposed to be taken with respect thereto. In addition, the Borrower
hereby covenants to advise the City and the Bondowner promptly in writing of the occurrence
of any Act of Bankruptcy.

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

Section 6.8. Consent to Assignment. The City has made an assignment under the
Indenture of all rights and interest of the City in and to this Loan Agreement (except its
Reserved Rights), the Note, the Deed of Trust and the other Loan Documents and the Trustee is
authorized to collect the payments by the Borrower on the Loan; and the Borrower hereby
consents to all such assignments and such appointment.

Section 6.9. Compliance with Usury Laws. Notwithstanding any other provision of this-

Loan Agreement, it is agreed and understood that in no event shall this Loan Agreement, with -

‘respect to the Note or other instrument of indebtedness, be construed as requiring the Borrower

or any other person to pay interest and other costs or considerations that constitute interest

under any applicable law which are contracted for, charged or received pursuant to this Loan

Agreement in an amount in excess of the maximum amount of interest allowed under any
applicable law.

In the event of any acceleration of the payment of the principal amount of the Note or
other evidence of indebtedness, that portion of any interest payment in excess of the maximum
legal rate of interest, if any, provided for in this Loan Agreement or related documents shall be
cancelled automatically as of the date of such acceleration, or if theretofore paid, credited to the
principal amount.

.The provisions of this Section 6.9 prevail over any. other prov1sron of this Loan
Agreement :

: Section 6.10. Fee Simple Interest in the Project Site. The Borrower shall concurrently -
with the closing of the Loan have a fee simple interest in the Project site free and clear of any
lien or encumbrance except for (i) liens for non-delinquent assessments and taxes not yet due;
(ii) the Deed of Trust; (iii) the Regulatory Agreement; and (iv) any other encumbrances
approved in writing by the Bondowner in the Extended Use Agreement. Concurrently with the
closing of the Loan, the Borrower shall cause to be delivered to the Bondowner one or more title
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policies, naming the Bondowner as the insured, as its interests may appear, with endorsements
specified in the Bondowner’s escrow instructions.

Section 6.11. Payment of Taxes. The Borrower has filed or caused to be filed all federal,
state and local tax returns or information returns which are required to be filed with respect to
the Project and of which Borrower has knowledge, and has paid or caused to be paid all taxes

‘as shown on said returns or on any assessment recelved by it, to the extent that such taxes have
become due and payable

Section 6.12. No Untrue Statements. Neither this Loan Agreement nor any other
document, certificate or statement furnished to the City, the Trustee or the Bondowner by or on
behalf of the Borrower, contains to the best of the Borrower’s knowledge any untrue statement
of a material fact or omits to state a material fact necessary in order to make the statements
contained herein and therein not misleading or incomplete as of the date hereof. It is
specifically understood by Borrower that all such statements, representations and warranties
shall be deemed to have been relied upon by the City as an inducement to make the Loan, and
by the Bondowner as an inducement to buy the Bonds, and that if any such statements,
representations-and warranties were materially incorrect at the time they were made, the City
may consider any such misrepresentation or breach an Event of Default.

Section 6.13. Insurance. The Borrower shall provide policies of property damage (fire,
extended coverage, vandalism and malicious mischief), loss of rent, public liability and
worker’s compensation insurance with respect to the Project and the operation thereof required
under the Deed of Trust and the Construction Disbursement Agreement.

Section 6.14. Tax Exempt Status of the Bonds.

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

. the City.

(b) The Borrower covenants and agrees that it will not (i) use or pei‘mit the use of
any of the funds provided by the City hereunder or any other funds of the Borrower,
directly or indirectly, in such manner as would, or (ii) take or omit to take any other
action that would, in each case cause the Bonds to be “arbitrage bonds” within the

. meanmg of Sechon 148 of the Code.

(©) In Jthe event that at any time the Borrower is of the opmlon or becomes
otherwise aware that for purposes of this Section 6.14 it is necessary o restrict or to limit
the yield on the investment of any moneys held under the Indenture or under the
Construction Disbursement Agreement, or otherwise by the Bondowner, the Borrower -
shall determine the limitations and so instruct the Trustee or Bondowner, as applicable,
in writing and cause the Trustee or the Bondowner, as applicable, to comply with those
limitations under the Indenture or the Construction Dlsbursement Agreement,
respectively.
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(d) The Borrower will take such action or actions as may be reasonably necessary
in the opinion of Bond Counsel, or of which it otherwise becomes aware, to fully
comply with Section 148 of the Code as applicable to the Bonds.

(e) The Borrower further agrees that it shall not discriminate on the basis of race,
creed, color, sex, sexual preference, source of income (e.g. AFDC, SSI), physical
disability, national origin or marital status in the lease, use or occupancy of the Project
or in connection with the employment or application for employment of persons for the
operation and management of the Project, to the extent required by applicable State or
federal law.

(f) The Borrower further warrants and covenants that it has not executed and
will not execute any other agreement, or any amendment or supplement to any other
agreement, with provisions contradictory to, or in opposition to, the provisions, of this
Loan Agreement and of the Regulatory Agreement, and that in any event, the
requirements of this Loan.Agreement and the Regulatory Agreement are paramount
and controlling as to the rights and obligations herein set forth and supersede any other
requirements in conflict herewith and therewith.

, (g) The Borrower will use due diligence to complete the acquisition and
rehabilitation of all of the units comprising the Project and reasonably expects to fully -
expend the entire $[26,967 500] authorized pr1nc1pa1 amount of the Loan by March 1,
2022].

{(h) The Borrower will take such action or actions asAnece'ssary to ensure
compliance with Sections 2.2(j), (0), (p), (q) and (r) hereof.

(i) The Borrower shall not take any action or permit or suffer any action to be
taken if the result of the.same would be to cause any of the Bonds to be "federally
guaranteed" within the meaning of section 149(b) of the Code. The Borrower will make
timely payment of any rebate amount due to the federal government by reason of
Section 148(f) of the Code, as applicable to the Bonds.

Section 6.15. Recordation of Amendments to Regulatory Agreement. The Borrower
agrees to cause any amendments to any Regulatory Agreement to be recorded in the
appropriate official public records of the County

- Section 6.16. Useful Lifé.. The Borrower hereby represents and warrants that, within the
meaning bf Section:147(a)(14) of the Code, the average maturity ofthe Bonds does not exceed
120 percent of the average reasonably expected econemic hfe of. the fac111t1es being financed
with the proceeds of the Bonds. - : ; ‘ S o

Section 6.17. Federal Guarantee Prohibition. The Borrower shall take no action, nor
permit nor suffer any action to be taken if the result of the same would be to cause the Bonds to
be ”federally guaranteed” within the meaning of Section 149(b) of the Code.
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Section 6.18. Prohibited Facilities. The Borrower represents and warrants that no portion
of the proceeds of the Loan shall be used to provide any airplane, skybox or other private
luxury box, health club facility, facility primarﬂy used for gambling, or store the principal
business of which is the sale of alcoholic beverages for consumption off premises, and no
portion of the proceeds of the Note shall be used for an office unless (i) the office is located on
the premises of facilities constituting a portion of the Project and (ii) not more than a de
minimis amount of the functions to be performed at such office is not related to the day-to-day
operations of the Project.

Section 6.19. Election of Applicable Income Limit. The City hereby elects to have the
Project meet the requirements of section 142(d)(1)(B) of the Code in that forty percent (40%) or
more of the residential units comprising each Project (as such term is used in each Regulatory
Agreement) shall be occupied by persons or families whose Adjusted Income is sixty percent
(60%) or less of Area Median Gross Income, adjusted for household size. -

Section 6.20. City Contracting Requirements. The Borrower covenants and agrees to
comply with the provisions set forth in Exhibit A to this Loan Agreement, which is
incorporated in and made a part of this Loan Agreement by this reference.

ARTICLE VII
EVENTS OF DEFAULT-AND REMEDIES

Section 7.1. Events of Default. The occurrence of any one or more of the following events
or conditions shall constitute an ”Event of Default” under this Loan Agreement:

(a) Any failure by the Borrower to pay any amounts requn:ed to be paid on the
Note when due; - :

(b) Any failure by the Borrower to pay as and when due and payable any other
sums required to be paid by the Borrower under this Loan Agreement and the
continuation of such failure for a period of five (5) days after the same are due; or

(c) Any failure of any representation or warranty made in this Loan Agreement,
the Construction Disbursement Agreement or any requisition requesting disbursement
of Loan proceeds to be true and correct; or

(d) Any failure by the Borrower to observe and perform any covenant or

- ‘agreement on its part to be observed or performed hereunder or under any of the other
Loan Documents, other than as referred to in subsections (a) or (b) of this Sec’aon 7.1, for
a period of thirty (30) days after written notice -specifying such breach or failure and
requesting that it be remedied, given to the Borrower by the City or the Bondowner;
provi'ded, however, that in the event such breach or failure be such that it can be -
corrected but cannot be corrected within said 30-day period, the same shall not

- constitute an Event of Default hereunder if corrective action is instituted by the
Borrower or on behalf of the Borrower within said 30-day period, is diligently pursued
to completion thereafter and in any event is cured within 90 days after the initial notice
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of such failure is given to Borrower (provided, however, that, notwithstanding the
- foregoing, to the extent that a lesser or greater cure period is set forth in any Loan
Document, the foregoing 30-day cure period shall not apply and such lesser or greater
cure period shall govern and control with respect to defaults occurring thereunder); or

(e) Any Event of Default (as defined or otherwise set forth in the Indenture or
any of the other Loan Documents) shall have occurred and shall remain uncured
beyond any apphcable cure period provided in the applicable document; or

(f) Any dissolution, termination, partial or complete liquidation, merger or
consolidation of Borrower occurs, or any sale, transfer or other disposition of the Project
or of all or substantially all of the assets of Borrower occurs, other than as permitted
under the applicable provisions of the Construction Disbursement Agreement and the
Regulatory Agreement; or

(g) Any. failure by the Borrower to obtain any governmental approvals as
required in order to proceed with the rehabilitation of the Project so as to complete the
same by the Completion Date (as defined in the Construction Disbursement
Agreement), or the revocatlon or other invalidation of any such approvals prev1ously‘
obtained; or

(h) Any change in the legal or beneficial ownership of the Borrower other than as
expressly permitted by Section 7(i) and Section 11 of the Regulatory Agreement, by the
terms hereof or by reason of the death of the owner of such interests; or

(i) Any failure by the Borrower to pay at maturity, or within any applicable
period of grace, any Indebtedness, or any failure to observe or perform any material
term, covenant or agreement contained in any agreement by which it is bound,
evidencing or securing any Indebtedness, for such period of time as would permit
(assuming the giving of appropriate notice if required) the holder or holders thereof or
. of any obligations 1ssued thereunder to accelerate the maturlty thereof; or

(j) The Borrower or its general partner (each an “Obligor” and collectively the
“Obligors”) shall file a voluntary petition in bankruptcy under Title 11 of -the United
States Code, or an order for relief shall be issued against any such Obligor in any
involuntary petition in bankruptcy under Title 11 of the United States Code, or any such
Obligor shall file any petition or answer seeking or acquiescing in any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief for
itself under any present or future federal, state or other law or regulation relating. to

~ *pankiuptcy, insolvency or. other relief of debtors, or' stith Obligor shall’séek or consent
" fo or acqulesce in the appointment of any custodlan, trustee, receiver, comservator or

" liquidator- of such-Obligor, or of all or any substantial part of its respective property, or
such Obligor shall make an assignment for the benefit of creditors, or such Obligor shall
give notice to any governmental authority or body of insolvency or pending insolvency
or suspension of operation; or
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(k) An involuntary petition in bankruptcy .under Title 11 of the United States
Code shall be filed against any Obligor and such petition shall not be dismissed within
ninety (90) days of the filing thereof; or

(1) A court of competent jurisdiction shall enter any order, judgment or decree
approving a petition filed against any Obligor seeking any reorganization, arrangement,
composition, readjustment, liquidation or similar relief under any present or future
federal, state or other law or regulation relating to bankruptcy, insolvency or other relief
for debtors, or appointing any custodian, trustee, receiver, conservator or liquidator of
all or any substantial part of its property; or

(m) Any of the events described in Section (j) or (k) occurs with respect to the
Investor Limited Partner (as defined in the Borrower’s partnership agreement) prior to
funding by the Investor Limited Partner of all of the capital contributions required in
order to permit the timely occurrence of the Maturity Date; or

(n) Any of the Loan Documents shall be canceled, terminated, revoked or
rescinded otherwise than in accordance with the terms thereof or with the express prior
written consent of the Bondowner (in its sole and absolute discretion), or any action at
law, suit in equity or other legal proceeding to cancel, revoke or rescind any of the Loan
Documents shall be commenced by or on behalf of any Obligor which is a party thereto, -
or any of their respective stockholders, partners or beneficiaries, or any court or any
other governmental or regulatory authority or agency of competent jurisdiction shall
make a determination that, or issue a judgment, order, decree or ruling to the effect that,

‘ any one or more of the Loan Documents is illegal, invalid or unenforceable in
accordance with the terms thereof. :

Section 7.2. Remedies on Default.

(a) Whenever any Event of Default referred to in Section 7.1 hereof shall have occurred,
any obligation of the Bondowner to approve further disbursements of the Loan shall be
terminated, and the Bondowner shall have the right (but not the ob11gat1on) to exercise any one
and/or more of the following rights and remedies:

(i) by notice in writing to the Borrower, declare the entire unpaid indebtedness
under the Note and the other Loan Documents to be due and payable immediately, and

upon any such declaration the same shall become and shall be immediately due and
payable; and

(ii) take whatever action at law or in equity or under any of the Loan Documents,
as may appear necessary.or desirable to Bondowner to collect the payments and other
amounts then due and thereafter to become due hereunder or under the Note, and/or to
exercise any right or remedy or to enforce performance and observance of any

- obligation, agreement or covenant of the Borrower under this Loan Agreement, the
Note or any other Loan Document.

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

Section 7.3. No Remedy Exclusive. No remedy conferred herein or in any other Loan
Document upon or reserved to the City or Bondowner is intended to be exclusive of any other
available remedy or remedies, but each and every such remedy shall be cumulative and shall be
in addition to every other remedy given under this Loan Agreement and each other Loan
Document, or now or hereafter existing at law or in equity or by statute. No delay or omission
to exercise any right or power accruing upon any default shall impair any such right or power
" or shall be construed to be a waiver thereof, but any such right and power may be exercised
from time to time and as often as may be deemed expedient. In order to entitle the City or the
Bondowner to exercise any remedy reserved to it herein or in any other Loan Document, it shall
not be necessary to give any notice, other than such notice as may be herein expressly required.

Section 7.4. Attorneys’ Fees and Expenses. If an Event of Default occurs and if the City,
the Trustee or the Bondowner should employ attorneys or incur expenses for the enforcement
of any obligation or agreement of the Borrower contained herein, the Borrower on demand will
pay to the City, the Trustee and/or the Bondowner the reasonable fees of such attorneys and -
the reasonable expenses so incurred, including court appeals.

Section 7.5. City Exercise of Remedies. Notwithstanding anything to the contrary
contained herein, Bondowner shall have the sole and exclusive right to exercise, and direct the
exercise of, all rights and remedies available to City, the Trustee or Bondowner; provided,
however, that the City may enforce its Reserved Rights under the Loan Documents and exercise
the permitted remedies with respect thereto against the Borrower; provided that the City shall
not commence or direct the Trustee or the Bondowner to commence any action (a) to declare
the outstanding balance of the Bonds or the Loan to be due, (b) to foreclose or to take similar
action under the Deed of Trust or otherwise in respect of any liens upon or security interests in
the Project or other property pledged to secure the Borrower's obligations under the Loan
Documents, (c) to appoint a receiver, (d) to enforce any similar remedy against the Project or
other property pledged to secure the Borrower's obligations under the Loan Documents; or (e)
to enforce any other remedy which would cause any liens or security interests granted under .
the Loan Documents to be discharged or materially impaired thereby.

Section 7.6. No Additional Waiver Implied by One Waiver. In the event any agreement -
or covenant contained in-this Loan Agreement should be breached by the Borrower and
thereafter waived by the City orsthe Bondowner, such waiver shall be limited to the particular
3 ,breach so waived and shall:nof be deemed to waive any other. breach hereunder mcludmg any
other breach of the same agreement or covenant.

Section 7.7 Limited Partner Cure Right. Notwithstanding anything contained in this
Article VII to the contrary, the City agrees that any cure of any default made or tendered by the
limited partner of the Borrower shall be deemed to be a cure by the Owner and shall be
accepted or rejected on the same basis as if made or tendered by the Owner.

-21-



ARTICLE VIII
MISCELLANEOUS

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

Section 8.2. Notices. All notices, certificates or other communications by the Borrower or
the City under this Loan Agreement shall be provided at the address and as otherwise set forth
in Section 11.06 of the Indenture.

Section 8.3. Assignments. This Loan Agreement may not be assigned by any party
without the prior written consent of the other, except that the City shall assign its rights under
ot

this Loan Agreement pursuant to the Indenture, and except also that the Borrower may assign
to any transferee its rights under this Loan Agreement as prov1ded by Section 6.2.

Section 8.4. Severability. If any provision of this Loan Agreement shall be held or
deemed to be or shall, in fact, be illegal, inoperative or unenforceable, the same shall not affect
any other provision or provisions herein contained or render the same invalid, moperatlve, or
unenforceable to any extent whatever.

Section 8.5. Execution of Counterparts. This Loan Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and
the same instrument.

Section 8.6. Amendments, Changes and Modifications. Except as otherwise provided in
this Loan Agreement, subsequent to the issuance of the Note and prior to its payment in full (or
provision for payment thereof having been made in accordance with the provisions of the
Indenture), this Loan Agreement may not be effectively amended, changed, modified, altered
or terminated without the written consent of the parties hereto and the written consent of the
Bondowner.

Section 8.7. Governing Law. This Loan Agreement shall be governed exclusively by and
construed in accordance thh the laws of the State apphcable to contractq made and performed
in the State

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

Section 8.9. Survival of Agreement. All agreements, representations and warranties
made herein shall survive the making of the Loan.
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Section 8.10. Conflicts. If any term or condition of this Loan Agreement conflicts with
any term or condition of any other Loan Document, the term or condition which imposes any
greater or stricter duties or obligations upon Borrower, or grants or affords City or Bondowner
any greater rights or remedies, shall prevail.

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

[Remainder of page intentidnally left blank]
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IN WITNESS WHEREQF, the parties hereto have executed this Loan Agreement, all as
of the date first above written. '

CITY AND COUNTY OF SAN FRANCISCO,
CALIFORNIA

By:

: Daniel Adams,
Acting Director, Mayor’s Office of Housing
and Community Development

Approved as to form:

DENNIS J. HERRERA
City Attorney

By:

Kenneth Roux
Deputy City Attorney

[Signature Page to Loan Agreement — Hamlin Hotel]
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HAMLIN HOTEL 2019, L.P,,
a California limited partnership

By: Hamlin Hotel LLC, a California limited
liability company, its general partner

By: Chinatown Community Development
Center, Inc., a California nonprofit
public benefit corporation, its sole
member/manager

By:

Norman Fong
Executive Director

[Signature Page to Loan Agreement — Hamlin Hotel]



EXHIBIT A

CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

The followmg provisions shall apply to this Loan Agreement as if set forth in the text
hereof. Capitalized terms used but not defined in this Exhibit shall have the meanings given in
this Loan Agreement. As used herein, the Borrower shall be known as the “Obligated Party”.

1. Nondiscrimination; Penalties.

(a) Non Discrimination in Contracts. The Obligated Party shall comply with the
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. The Obligated
Party 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 Obligated Party 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 Obligated Party does not as of the date of this Loan Agreement, and will not
during the term of this Loan Agreement, in any of its operations in San Francisco, on real’
property owned by San Francisco, or where work is being performed for the City elsewhere in
the United States, discriminate in the provision of employee benefits between employees with
domestic partners -and employees with spouses and/or between the domestic partners and
spouses of such employees, subject to the conditions set forth in San Francisco Administrative
Code Section 12B.2. '

() Condition to Contract. As a condition to the Loan Agreement, the Obligated Party
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 Loan
Agreement. By entering into this Loan Agreement, the Obligated Party confirms that it has read
and understood that the City urges companies doing business in Northern Iréland to resolve
employment inequities and to abide by the MacBride Principles, and urges San Francisco
'compames to do business with corporatlons that abide by the MacBride Pr1nc1plbs '

3. Tropical Hardwood and Virgin Redwood Ban. Under San Francisco
Environment Code Section 804(b), the City urges the Obligated Party 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 Obligated Party to remove from, City facilities personnel of such Obligated Party
who the City has reasonable grounds to believe has engaged in alcohol abuse or illegal drug
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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, elhng, offering, or using alcoholic beverages, or being under the influence of
alcohol. :

5. Compliance with Americans with Disabilities Act. The Obligated Party 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 I's program access requirements,
and all other applicable federal, state and local d1sab111ty rights legislation.

6. Sunshine Ordinance. The Obligated Party acknowledges that this Agreement

and all records related to its formation, such Obligated Party’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 Obligated Party
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 Obligated Party’s board of directors; the Obligated Party’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 Obligated Party; any subcontractor listed in the bid or contract;
and any committee that is sponsored or controlled by such Obligated Party. The Obligated
Party must inform each such person of the limitation on contributions imposed by Section 1.126
and provide the names of the persons required to be informed to City.

8. Requiring Minimum Compensation_for Covered Employees. The Obhgated
Party shall pay covered employees noléss  than the minimum compensation required by San
Francisco-Administrative Code Chapter 12P. The Obligated Party is subjéct'to'the enforcement
and penalty provisions in Chapter 12P. By entering into this Loan Agreement, the Obligated
Party certifies that it is in compliance with Chapter 12P.

9. Requiring Health Benefits for Covered Employees. The Obligated Party shall
comply with San Francisco Administrative Code Chapter 12Q. The Obligated Party shall
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choose and perform one of the Health Care Accountability options set forth in San Francisco
Administrative Code Chapter 12Q.3. The Obligated Party is subject to the enforcement and
penalty provisions in Chapter 12Q. '

10. Prohibition on Political Activity with City Funds. In performing the services
- provided under the Loan Agreement, the Obligated Party 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 Obligated Party 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 Obligated Party within the
meaning of San Francisco Administrative Code Chapter 12M, the Obligated Party shall use
such information consistent with the restrictions stated in Chapter 12M and in this Loan
Agreement and only as necessary in performing the services provided under the Loan

Agreement. The Obligated Party is subject to the enforcement and penalty provisions in
Chapter 12M.

In the performance of services provided under the Loan Agreement, the Obligated Party
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 Obligated Party, such information must be held by such Obligated Party in confidence
and used only in performing the Loan Agreement. The Obligated Party 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
Obligated Party 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 Loan
Agreement. The text of Chapter 12T is available on the web at http:/ /sfgov.org/olse/fco. A

 partial listing of some of the Obligated Party’s obligations under Chapter 12T is set forth in this
Section. The Obligated Party is required to comply with all of the applicable provisions of-
Chapter 12T, irrespective of the listing of obligations in this Section. Capitalized terms used in
this Section and not defined in this Loan Agreement shall have the meanings assigned to such
terms in Chapter 12T.

The requirements of Chapter 12T shall only apply to the Obhgated Party’s operatlons to
jthe extent those operations are in furtherance of the performance of this Loan Agreement, shall
apply only to applicants and employees who would be or are performing work in furtherance
of this Loan Agreement, and shall apply when the physical location of the employment or
prospective employment of an individual is wholly or substantially within the City of San
Francisco which excludes City property. Chapter 12T shall not apply when the application in a
particular context would conflict with federal or state law or with a requirement of a
government agency implementing federal or state law.
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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 (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. »

15. Conflict of Interest. By entering into the Loan Agreement, the Obligated Party
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 thls
Loan Agreement.

16. Assignment. The services provided under the Loan Agreement to be performed
by the Obligated Party are personal in character and neither this Loan Agreement nor any
duties or obligations may be assigned or delegated by the Obligated Party unless first approved
by the City by written instrument executed and approved in the same manner as this Loan
Agreement. Any purported assignment made in v1olat1on of this provision shall be null and
void.

17.  Food Service Waste Reduction Requirements. The Obligated Party 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 Loan Agreement has been drafted through a
cooperative effort of the City and the Obligated Party, and all parties have had an opportunity

- . to.have the Loan Agreement reviewed and revised by legal counsel. No party shall be

- Cornisidered the drafter of this Loan Agreement, and no presumption or rule that an ambiguity
+5hall be- construed against the party drafting the clause shall apply to the interpretation or .
- enforcement of this Loan Agreement.

19. Laws Incorporated by Reference. The full text of the laws listed in this Exhibit,
including enforcement and penalty provisions, are incorporated into this Loan Agreement by
reference. The full text of the San Francisco Municipal Code provisions incorporated by
reference in this Exhibit are available at www.sfgov.org under “Open Gov.”
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20. . Sugar-Sweetened Beverage Prohibition. The Obligated Party 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 Loan
Agreement. ' ‘

» 21. First Source Hiring Program. The Obligated Party 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 Loan Agreement, and the Obligated Party is subject to the enforcement
and penalty provisions in Chapter 83.

22. Prevailing Wages. Obligated Party 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 Loan

~Agreement. Obligated Party 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 Loan

Agreement. Obligated Party 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 Loan Agreement.
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INDENTURE OF TRUST

This INDENTURE OF TRUST, dated as of November 1, 2019 (this “Indenture”), is by and
Dbetween the City and County of San Francisco, a municipal corporation duly organized and
existing pursuant to its charter and the laws and constitution of the State of California (herein
called the “City”), and U.S. Bank National Association, a national banking association organized
and existing under the laws of the United States of America, as Trustee hereunder (herein called
the “Trustee”).

RECITALS:

WHEREAS,. pursuant to Section 9.107 of the Charter of the City, and Article I of
Chapter 43 of the City’s Administrative Code and, to the extent applicable, Chapter 7 of Part 5 of
Division 31 (commencing with Section 52075) of the California Health and Safety Code
(collectively, the “Act”), the City proposes to issue its City and County of San Francisco,
California, Multifamily Housing Revenue Bonds (Hamlin Hotel), Series 2019H (the “Bonds”); and

WHEREAS, the proceeds of the Bonds will be used to fund a loan to Hamlin Hotel 2019,
L.P., a California limited partnership (the “Borrower”) pursuant to the Loan Agreement, dated as
of November 1, 2019 (the “Loan Agreement”), between the City and the Borrower, and. as
provided in the Construction Disbursement and Permanent Funding Agreement, dated as of
November 1, 2019 (the “Construction Disbursement Agreement”), between the Borrower and the
owner of the Bonds, all in order to provide financing for the acquisition and rehabilitation of a
multifamily rental housing project known as “Hamlin Hotel,” consisting of 67 affordable housing
units, located at 385 Eddy Street in San Francisco, California (the “Project”); and

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

WHEREAS, all conditions, things and acts required by the Act, and by all other laws of
the State of California, to exist, have happened and have been performed in satisfaction of
conditions precedent to and in connection with the issuance of the Bonds exist, have happened,
and have been performed in due time, form and manner as required by law, and the City is now
duly authorized and empowered, pursuant to each and every requirement of law, to issue the
' Bonds for the purpose, in the manner and upon the terms herein provided; and

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



AGREEMENT:

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



ARTICLE1L
DEFINITIONS AND GENERAL PROVISIONS

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

- The term “Act” shall mean, collectively, Section 9.107 of the Charter of the City, Article I
of Chapter 43 of the San Francisco Administrative Code of the City and County. of San Francisco,

and, to the extent applicable, Chapter 7 of Part 5 of Division 31 (commencing with Section 52075)
of the California Health and Safety Code. '

The term “Administrator” shall mean the City, or any substitute or replacement

administrator appointed by the City as agent of the City in the administration of the Regulatory
Agreement. '

The term “Agreement” or “Loan Agreement” shall mean the Loan Agreement, dated as
of November 1, 2019, between the City and the Borrower, pursuant to which the City agrees to
lend the proceeds of the Bonds to the Borrower, as originally exectited or as it may from time to
time be supplemented or amended in accordance with its terms.

The term “Authorized Amount” shall mean $[26,967,500], the authorized maximum
principal amount of the Bonds.

The term “Authorized Borrower Representative” shall mean any person who at the time
and from time to time may be designated as such, by written certificate furnished to the City, the
Bondowner and the Trustee containing the specimen signature of such person and signed on
behalf of the Borrower by any officer of the manager of the general partner of the Borrower, as
applicable, which certificate may designate an alternate or alternates.

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

The term “Bond Counsel” shall mean (i) Jones Hall, A Professional Law Corporation and
Fox Rothschild, LLP, or (ii) any attorney at law or other firm of attorneys selected by the City, of
nationally recognized standing in matters pertaining to the federal tax status of interest on bonds
issued by states and political subdivisions, and duly admitted to practice law before the highest
court of any state of the United States of America, but shall not mclude counsel for the Borrower.

The term ”Bond Fund” shall mean the fund by that name estabhshed pursuant to Section
5.02 hereof.

The term “Bonds” shall mean the City and County of San Francisco, California
Multifamily Housing Revenue Bonds (Hamlin Hotel), Series 2019H, 1ssued and Outstanding
hereunder.



. The term “Bondowner,” “Holder,” “holder,” “Bondholder,” “Owner of the Bonds,” or
“owner of the Bonds” shall mean the person in whose name the Bonds are registered in the Bond
register maintained by the Trustee under Section 2.06.

The term “Borrower” shall mean Hamlin Hotel 2019, L.P.,, a California limited
partnership, and its successors and assigns under the provisions of Section 6.2 of the Loan
Agreement and under the applicable provisions of the Construction Disbursement Agreement.

The term “Business Day” means a day of the week (but not a Saturday, Sunday, or.
holiday) on which the offices of Trustee are open to the public for carrying on substantially all of
Trustee’s business functions.

The term “Certificate of the City” shall mean a certificate of the City signed by an
Authorized City Representative.

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

“ ” Calif 1
The term “City” shall mean the City and County of San Francisco, California, a municipal

corporation, duly organized and existing under its charter and the laws and constitution of the
‘State of California, the issuer of the Bonds hereunder, and its successors and assigns.

The term “Closing Date” shall mean November [__], 2019, the date of 1n1t1al dehvery of
the Bonds and funding of the Initial Disbursement.

The term ”Code” or “Internal Revenue Code” means the Internal Revenue Code of 1986,
as amended, and with respect to a specific section thereof, such reference shall be deemed to
include (a) the regulations promulgated by the United States Department of the Treasury under
such section, (b) any successor provision of similar import hereafter enacted, (c) any
corresponding provision of any subsequent Internal Revenue Code, and (d) the regulations
promulgated under the provisions described in (b) and (c).

The term “Construction Disbursement Agreement” shall mean the Construction
Disbursement and Permanent Funding Agreement, dated as of November 1, 2019, between the
Bondowner and the Borrower, as originally executed or as it may from time to time be
supplemented or amended in accordance with its terms. ’

The term “Construction Fund” shall mean the fund by that name established pursuant to
Section 3. 03 hereof.

The term “Conversion” shall have the meamng ascribed thereto in the Construction
D1sbursement Agreement. ' ;o J L

" The term “Débt Serv1ce means the interest payable on the Bonds on each Interest
Payment Date and the interest and principal payable on the Maturity Date.

The term “Deed of Trust” shall mean the Construction Deed of Trust with Assignment of
Rents, Security Agreement and Fixture Filing, executed by the Borrower in favor of the City, for



the purpose of securing the obligations of the Borrower under the Loan Documents, as such deed
of trust may be originally executed or as from time to time supplemented or amended.

The term “Default Rate” means the interest rate fhen in.effect on the Bonds plus four
percent (4%), not to exceed the Maximum Rate permitted by law.

The term “Disbursed Amount” means the portion of the Bonds funded and Outstanding
from time to time, as indicated on the Bonds and in the records of the Trustee.

- The term “Event of Default” as used herein other than with respect to defaults under the .
Loan Agreement shall have the meaning specified in Section 7.01 hereof, and as used in the Loan
Agreement shall have the meaning specified in Section 7.1 thereof.

The term “Fair Market Value” means the price at which a willing buyer would purchase
the investment from a willing seller in a bona fide, arm’s length transaction (determined as of the
date the contract to purchase or sell the investment becomes binding) if the investment is traded
on an established securities market (within the meaning of section 1273 of the Code) and,
otherwise, the term “Fair Market Value” means the acquisition price in a bona fide arm’s length
transaction (as referenced above) if (a) the investment is a certificate of deposit that is acquired in
accordance with applicable regulations under the Code, (b) the investment is an agreement with
specifically negotiated withdrawal or reinvestment provisions and a specifically negotiated
interest rate (for example, a guaranteed investment contract, a forward supply contract or other
investment agreement) that is acquired in accordance with applicable regulations under the
Code, (c) the investment is a United States Treasury Obligation-State and Local Government
Series that is acquired in accordance with applicable regulations of the United States Department
of the Treasury, Bureau of Public Debt, or (d) the investment is the Local Agency Investment
Fund of the State of California, but only if at all times during which the investment is held its

yield is reasonably expected to be equal to or greater than the yield on a reasonably comparable
direct obligation of the United States.

The term “Indenture” shall mean this Indenture of Trust, as originally executed or as it
may from time to time be supplemented, modified or amended by any supplemental indenture
entered into pursuant to the provisions hereof.

The term “Initial Disbursement” means the initial advance of the proceeds of the Bonds
on the Closing Date, in the amount specified in a Receipt for Promissory Note and
. Acknowledgement of Funding of Bonds executed by the Trustee on the Closing Date.

The term “Interest Payment Date” shall mean the tenth calendar day of each month,
commencmg [December] 10, 2019. ' ‘

The term “Investment Securmes shall mean any of the followmg (mcludmg any funds
i comprlsed of the following, which may be funds maintained or managed by the Trustee and its
affiliates), but only to the extent that the same are acquired at Fair Market Value:

(a)-direct and general obligations of the United States of America;



(b) obligations of any agency or instrumentality of the United States of America
the timely payment of the principal of and interest on which are fully unconditionally
guaranteed by the full faith and credit of the Umted States of America;

(c) senior debt obligations of the Federal Home Loan Mortgage Corporation, a
shareholder owned government sponsored enterprise organized and existing under the
laws of the United States of America, and its successors and assigns;

(d) senior debt obligations of the Federal National Mortgage Association, a
shareholder owned government sponsored enterprise organized and existing under the
laws of the United States of America, and its successors and assigns;

(e) demand deposrts or time deposits with, or certificates of deposit issued by, the
Trustee 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 Trustee or such other
institution has been rated at least “VMIG-1"/"”A-1+" by Moody’s or S&P which deposits
or certificates are fully insured by the Federal Deposit Insurance Corporation or
collateralized pursuant to the reqmremer nts of the Office of the Comptiroller of the
Currency;

(f) 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 applicable rating agency (i.e., Moody’s or S&P ) for that general category of
security) (including mutual funds of the Trustee or its affiliates or for which the Trustee
or an affiliate thereof serves as investment advisor or provides other services to such.
mutual fund and receives reasonable compensation therefor) 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;

(g)(i) 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 applicable
rating agency (i.e., Moody's or S&P ) for that general category of security), for which at
least 95% of the income paid to the holders on interest in such money market fund will be

- excludable from gross-income under Section 103 of the Cpde, including money market
funds for which the Trustee or its affiliates receive a fee for investment advisory or other.
services to the fund '

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

(1) any other investments approved in writing by the Bondowner with the written
consent of the City. -



. For purposes of this definition of “Investment Securities”, 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. Investment Securities must be limited to instruments that have a predetermined
fixed-dollar amount of principal due at maturity that cannot vary or change and interest, if tied
to anindex, shall be tied to a single interest rate index plus a single fixed spread, if any, and move
proportionately with such index. '

The term “Issuance Costs” means all costs and expenses of issuance of the Bonds,
including, but not limited to: (a) purchaser’s discount and fees; (b) counsel fees, including bond
counsel and Borrower’s counsel, as well as any other specialized counsel fees incurred in
connection with the issuance of the Bonds or the Loan; (c) the City’s fees and expenses incurred
in connection with the issuance of the Bonds, including fees of any counsel or advisor to the City,
and the City administrative fee for processing the request of the Borrower to issue the Bonds; (d)
fees of the Bondowner and its counsel; (e) Trustee’s fees and Trustee’s counsel fees; (f) paying:
agent’s and certifying and authenticating agent’s fees related to issuance of the Bonds; (g)
accountant’s fees related to issuance of the Bonds; (h) publication costs associated with the
financing proceedings; and (i) costs of engineering and teasmmty studies necessary to the
issuance of the Bonds

The term “Loan” shall mean the loan of the proceeds of the Bonds made by the City to the
Borrower pursuant to the Loan Agreement and the Construction Disbursement Agreement for
the purpose of financing the acquisition and rehabilitation by the Borrower of the Project.

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

The term “Loan Documents” shall have the meaning given such term in the Loan
Agreement. ‘ : '

The term “Maturity Date” means [ 1

The term “Maximum Rate” means 12% per annum.

“Moody’s” means Moody’s Investors Service, Inc., its successors and assigns, if such
successors and assigns continue to perform the services of a securities rating agency.

The term “Note” means the promissory note evidencing the obligation of the Borrower to
repay the Loan, in the form required by the Construction Disbursement Agreement, as'amended
or supplemented from time to time.

' The term “Opinion of Counsel” shall mean a writtén opinion of counsel, who may be
counsel for the City, Bond Counsel,.counsel for the Trustee or counsel for the Bondowner.

The term “Qutstanding,” when used as of any particular time with reference to Bonds,
shall, subject to the provisions of Section 11.08(e), mean all Bonds theretofore authenticated and
delivered by the Trustee under this Indenture except:

(a) Bonds theretofore canceled by the Trustee or surrendered to the Trustee
for cancellation; '



(b) Bonds for the payment or redemption of which moneys or securities in the
necessary amount (as provided in Section 10.01) shall have theretofore been deposited
with the Trustee (Whether upon or prior to the maturity or the redemp’aon date of such

- Bonds); and

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

The term “person” shall mean an individual, a limited liability company, a corporation, a
partnership, a limited partnership, a limited liability partnership, a trust, an unincorporated
organization or a government or any agency or political subdivision thereof.

The term “Principal Office” shall mean the office of the Trustee located at the address set
forth in Section 11.06 hereof, or at such other place as the Trustee shall designate by not1ce given
under said Section 11.06.

The term “Principal Payment Date” shall mean any date on which principal of the Loan
is due and payable under the Note.

/“ 3 ” Lt dm tho Rao~it
The term “Project” has the meaning set f in ecit

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

The term “Qualified Project Costs” shall ‘have the meaning ascribed thereto in the
Regulatory Agreement. ‘

The term “Record Date” means, with respect to any Interest Payment Date or date for
payment of the Bonds upon the redemption thereof, the calendar day of the month immediately
preceding such Interest Payment Date or date of redemption, respectlvely, whéther or not such
day is a Business Day.

The term “Redemption Date” shall mean any date de51gnated as a date upon which Bonds
are to be redeemed pursuant to this Indenture.

The term “Regulations” means the Income Tax Regulations promulgated or propdsed by
the Department of the Treasury pursuant to the Code from time to time or pursuant to any
predecessor statute to the Code.

The term “Regulatory Agreement” shall mean the Regulatory Agreement and Declaration
of Restrictive Covenants of even date herewith, by and between the City and the Borrower, as in
effect on the Closing Date and as thereafter amended in accordance with its terms.

P

The term “Reserved Rights” means those certain’ rights of the City under the Loan
Agrepment to mdemmﬁcahon and to'payment or reimbursement of fees and expenses: of the Clty, '
_incliding the City’s annual fee as well as the fees and expenses of counsel, and mdemmty
payments, its right to give and receive notices and to enforce notice and reporting requirements
and restrictions on transfer of ownership, its right to inspect and audit the books, records and
premises of the Borrower and of the Project, its right to collect attorney’s fees and related
expenses, its right to specifically enforce the Borrower’s covenant to comply with applicable
federal tax law and State law (including the Act and the rules and regulations of the City), its
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right to receive notices under the Loan Agreement, its rights to give or withhold consent to
amendments, changes, modifications and alterations to the Loan Agreement as specifically set
forth herein, and to the extent not included above, the rights specifically reserved by the City
under Section 5.04 of this Indenture.

The term “Responsible Officer” of the Trustee shall mean any officer of the Trustee
assigned to administer its duties hereunder.

The term “Revenues” means all amounts pledged hereunder to the payment of principal
of and premium, if any, and interest on the Bonds, consisting of any repayments of the Loan
required or permitted to be made by the Borrower pursuant to Section 5.1(a) of the Loan
Agreement and the provisions of the Note; but such term shall not include payments to the United
States, the City or the Administrator pursuant to Sections 2.3, 2.4, 5.1(d), 5.1(e), 5.1(f), 6.7, 6.14(i)
or 7.4 of the Loan Agreement, Sections 6.07 or 8.06 hereof or Sections 2, 8 or 18 of the Regulatory
Agreement. .

- The term “S&P” shall mean 5&P Global Ratings, or its successors and assigns or, if such
entity shall be dissolved or liquidated or shall no longer perform the functions of a securities
rating agency, any other nationally recognized rating agency designated by the City.

- The term “Security Agreement” means that certain Collateral Assignment of Rights to Tax
Credits and Partnership Interests of even date herewith executed by the Borrower.

The term “Sophisticated Investor” means a “qualified institutional buyer” as defined- in
Rule 144A promulgated‘ under the Securities Act of 1933, as amended, or an “accredited investor”
as defined in Rule 501 promulgated under the Securities Act of 1933, as amended.

The term “supplemental indenture” or “indenture supplemental hereto” shall mean any
indenture hereafter duly authorized and entered into between the City and the Trustee in
accordance with the prov1s1ons of this Indenture.

The term “Tax Certificate” means, collectively, (i) the Certificate as to Arbitrage ekecuted :
by the City and the Borrower, and (ii) the Certificate Regarding Use of Proceeds, executed by the
Borrower, in each case delivered in connection with the Bonds on the Closing Date.

The term “Trustee” means (a) U.S. Bank National Association, a national banking
association organized under the laws of the United States of America, or (b) any successor Trustee
under the provisions of Section 8.08 or 8.09 hereof.

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

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

Section 1.02. Rules of Construction. (a) The singular form of any word used herein,
including the terms defined in Section 1.01, shall include the plural, and vice versa, unless the
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context otherwise requires. The use herein of a pronoun of any gender shall include correlative
words of the other genders.

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

(c) The headings or titles of the several Articles and Sections hereof, and any table of

contents appended to copies hereof, shall be solely for convenience of reference and shall not
affect the meaning, construction or effect of this Indenture.
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ARTICLE IT
THE BONDS

Section 2.01. Authorization. There are hereby authorized to be issued bonds of the City
designated as “City and County of San Francisco, California Multifamily Housing Revenue
Bonds (Hamlin Hotel), Series 2019H” in the initial aggregate principal amount of up to the
Authorized Amount subject to funding over time, as provided herein. No Bonds may be issued
hereunder except in accordance with this Article II. The maximum aggregate principal amount
of Bonds which may be issued and Outstanding under this Indenture shall not exceed the
Authorized Amount. :

Section 2.02: Terms of Bonds. The Bonds shall be substantially in the form set forth in
Exhibit A hereto with necessary or appropriate variations, omissions and insertions as permitted
or required by this Indenture, including any supplemental indenture.

The Bonds shall be issuable only as fully registered Bonds, without coupons, in the form
of a single Bond in the principal amount equal to the aggregate of the purchase price of the Bonds
advanced from time to time by the owners of the Bonds (which principal amount shall be, on the
Closmg Date, equal to the amount of the Initial Disbursement). The Bonds shall be dated the
Closing Date, shall mature on the Maturity Date, and shall be sub]ect to redemptlon prior to
maturity as provided in Article IV.

The Bonds shall bear interest at the same rate of interest as that of the Note. In furtherance
of the foregoing, the Bonds shall bear interest at the same rate as the Note which rate will be as
described in, and determined urider the conditions of and in accordance with the Note.
Notwithstanding the foregoing, upon the occurrence of an Event of Default hereunder or under
" the Loan Agreement, or the occurrence of an event of default under any of the other Loan
Documents, the Bonds shall bear interest at the Default Rate. Interest on the Bonds shall be
computed on the basis of a 360-day year and actual days elapsed.

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

Section 2.03. Payment of Bonds. Payment of the principal of and interest on any Bond
shall be made in lawful money of the United States to the person appearing on the Bond
registration books of the Trustee as the registered owner thereof on the Record Date immediately
preceding such .Interest Payment Date or other date for.payment of the Bonds upon the
redemption thereof, such principal and interest to be paid by check mailed on the Interest
Payment Date by first class mail, postage prepaid, to the registered owner at its address as it
appears on such registration books, except that the Trustee may, at the request of any registered
owner of Bonds, make payments of principal and interest on such Bonds by wire transfer to the
account within the United States designated by such owner to the Trustee in writing, any such
designation to remain in effect until withdrawn in writing.
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Section 2.04. Execution of Bonds. The Bonds shall be signed in the name and on behalf of
the City with the manual or facsimile signature of its Mayor. The Bonds shall then be delivered
to the Trustee for authentication by the Trustee. In case any officer who shall have signed any of
the Bonds shall cease to be such officer before the Bonds so signed shall have been authenticated
* or delivered by the Trustee or issued by the City, such Bonds may nevertheless be authenticated,

delivered and issued and, upon such atithentication, delivery and issuance, shall be as binding
upon the City as though the officer(s) who signed the same had continued to be such officer(s) of
the City. Also, any Bond may be signed on behalf of the City by such person(s) as on the actual
date of the execution of such Bond shall be the proper officer(s) although on the nominal date of
such Bond any such person shall not have been such officer.

Only such of the Bonds as shall bear thereon a certificate of authentication in the form set -
forth in Exhibit A, manually executed by the Trustee, shall be valid or obligatory for any purpose
or entitled to the benefits of this Indenture and such certificate of the Trustee shall be conclusive
evidence that the Bonds so authenticated have been duly authenticated and delivered hereunder
and are entitled to the benefits of this Indenture.

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

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

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

(ii) the Bonds shall be transferred only in whole, to an entity that is a Sophisticated
Investor, which must execute and deliver the form of Investor’s Letter in the form attached
hereto as Exhibit B.

* The Trustee shall not authenticate or fegistei a Bond unless the foregoing conditions of
this Section 2.05(b) have been satisfied. Failure to comply with this Sectwn 2.05(b) shall cause
any purported transfer to be null and void. 4

(c) The Trustee shall require the payment by the Bondholder requesting any such
transfer of any tax, fee or other governmental charge required to be paid with respect to such
transfer, but any such transfer shall otherwise be made without charge to the Bondholder
requesting the same. The cost of printing any Bonds and any services rendered or any expenses
incurred by the Trustee in connection therew1th shall be paid by the Borrower.
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(d)  The Trustee shall not transfer the Bonds without prior written notice to the City
(which may be in the form of transmittal of the executed Investor’s Letter to the City, together
with an mdlcatlon of the date of the proposed transfer). '

Section 2.06. Bond Register. The City hereby appoints the Trustee as registrar and
authenticating agent for the Bonds. The Trustee will keep or cause to be kept at its Principal
Office sufficient books for the transfer of the Bonds, which shall at all reasonable times upon
reasonable notice be open to inspection by the City and the Borrower; and, upon presentation for
such purpose, the Trustee as registrar shall, under such reasonable regulations as it may
prescribe, transfer or cause to be transferred, on said books, Bonds as hereinbefore provided.

The ownership of registered Bonds shall be proved by the bond registration books held
by the Trustee. The Trustee and the City may conclusively assume that such ownership continues
until written notice to the contrary is served upon the Trustee. The fact and the date of execution
of any request, consent or other instrument and the amount and distinguishing numbers of Bonds
held by the person so executing such request, consent or other instrument may also be proved in
any other manner which the Trustee may deem sufficient. The Trustee may nevertheless, in its
discretion, require further proof in cases where it may deem further proof desirable.

Any request, consent, or other instrument or writing of the Holder of any Bond shall bind
every future Holder of the same Bond and the Holder of every Bond issued in exchange thereof .
or in lieu thereof, in respect of anything done or suffered to be done by the Trustee or the City in
accordance therewith or reliance thereon.
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ARTICLE III

ISSUANCE OF BONDS; APPLICATION OF PROCEEDS

Section 3.01. Authentication and Delivery of the Bonds. Upon the execution and delivery
- of this Indenture, the City shall execute the Bonds and deliver them to the Trustee. Upon payment.
of the initial issuance fee described in Section 18 of the Regulatory Agreement and satisfaction of
~ the conditions set forth in this Section 3.01, and without any further action on the part of the City,
the Trustee shall authenticate the Bonds in an aggregate principal amount not exceeding the
Authorized Amount, and shall deliver them pursuant to the Written Order of the City hereinafter
mentioned. Prior to the authentication and delivery of any of the Bonds by the Trustee, there
shall have been delivered to the Trustee each of the following:

(a) the orlgmal executed Note, and executed original counterparts of this
Indenture, the other documents to be executed and delivered by the City, and each of the other
Loan Documents; .
(b) the Construction Disbursement Agreement, as executed by the parties
thereto, and all conditions to the purchase of the Bonds provided therein shall have been satisfied
* as evidenced by the advancement by the Bondowner of the Initial Disbursement;

(c) the Certified Resolution;A

. (d) . evidence of the payment of the initial installment of the purchase price of
the Bonds and deposit of the Borrower funds required pursuant to this Indenture, if any;

(e) an opinion of Bond Counsel substantially to the effect that the Bonds
constitute legal, valid and binding obligations of the City and that under existing statutes,
regulations, rulings and court decisions, the interest on the Bonds is not includable in gross
income of the owners of the Bonds (other than a bondowner who is a “substantial user” of the
Project or a “related person” to a “substantial user,” as defined in Section 147(a) of the Code) for
federal income tax purposes; -

) an opinion of counsel to the Borrower addressed to the City, the
Bondowner and the Trustee, in form and substance satisfactory to the City and the Bondowner,
regarding the enforceability against the Borrower of each of the documents to which the Borrower
is a party; and

7 (8)" + .ari Griginal {nvestor letter exectited By the 1mt1a1 pufchaser(s) of the Bonds,
Sin substantlally the form set forth in Exhibit B hereto .

Sectlon 3.02. Apphcatlon of Proceeds of Bonds The Initial Dlsbursement and subsequent
disbursements of the proceeds received from the sale of the Bonds shall be disbursed in
accordance with Section 3.03 of this Indenture. The Bondowner will fund the purchase price of
the Bonds from time to time by advancing funds to the Trustee, which amounts so advanced shall
be deposited by the Trustee into the Construction Fund in accordance with Section 3.03(a) of this
Indenture. The Trustee shall note such amount in its records, and the Trustee (if it holds the

-14-



Bonds) or the Bondowner (if it holds the Bonds) shall note such amount on the Schedule of
Drawings attached to the Bond. Such amounts shall constitute the Disbursed Amount, and shall
. begin to accrue interest only upon disbursement by the Bondowner to the Trustee for deposit in
the Construction Fund. The Trustee, or the Bondowner, as applicable, shall note on the Schedule
of Drawings attached to the Bond the date and amount of each advance by the Bondowner.
Notwithstanding anything herein to the contrary, the aggregate purchase price of the Bonds
funded by the Bondowner may not exceed the Authorized Amount (and the Trustee, if it holds
the Bonds, or the Bondowner, if it holds the Bonds, shall make no notation on the Schedule of
Drawings attached to the Bonds evidencing a principal amount of the Bonds exceeding such
amount) and no additional advances of the purchase price of the Bonds may be funded on or after

the first to oceur of (i) the Matunty Date (as defined in the Loan Agreement), or (ii) December 31,
2022.

Section 3.03. Disbursement of Bond Proceeds; Establishment of Construction Fund. There
is hereby created and established with the Trustee a separate fund which shall be designated the
“Construction Fund,” which fund shall be applied only as provided in this Section 3.03. The
Initial Disbursement on the Closing Date shall be deposited by the Trustee in the Construction
Fund for payment to or upon the order of the Borrower of Project Costs and/or Issuance Costs.

(a) The Bondowner shall advance the purchase price of the Bonds from time to
time, provided the.date and amount of such advance is duly noted by the Trustee (if it
holds the Bonds) or the Bondowner (if it holds the Bonds) on the Schedule of Payments
set forth as Exhibit A to the Bonds. The Trustee shall deposit the proceeds of each advance
of the purchase price of the Bonds into the Construction Fund. Funds on deposit in the
Construction Fund, and any interest earnings thereon, shall be transferred by the Trustee
to the Borrower for the payment of Project Costs as described in Section 3.03(b) below.

(b) The City hereby authorizes and directs the disbursement by the Trustee of
amounts in the Construction Fund in accordance with this Indenture to or upon the order
of the Borrower from time to time upon receipt by the Trustee of a written request of the
Borrower, in the form attached hereto as Exhibit C, accompanied by a determination of
the Bondowner (evidenced by its approval of the written request of the Borrower) that the
conditions to disbursement contained in the Construction Disbursement Agreement have
been satisfied or waived, provided that no written request of the Borrower shall be
required solely for the payment of interest on the Bonds, it being understood that only the
request of the Bondowner shall be required for such disbursement.

~ (c) The Trustee shall maintain, or cause to be maintained, complete and accurate

- records regarding the disbursement of the proceeds of the Bonds in accordance with

* Section 3.02 hereof, and shall provide copies thereof to the City and the Borrower upon

 their written request. Additionally, the Trustee shall provide the City with a monthly

statement regarding activity in each of the funds and accounts created under this

Indenture, including the Construction Fund and the Bond Fund in the immediately
preceding month. '
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(d) None of the Trustee, the Bondowner or the City shall be responsible for the
application by the B_orrower of monies disbursed.to the Borrower in accordance with this
Section 3.03.

If an Event of Default under and as defined in the Loan Agreement occurs and the
maturity of the Bonds is accelerated in accordance with Section 4.01(b) hereof, the Trustee will,
to the extent necessary, use moneys in the Construction Fund and Bond Fund to make payments
on the Bonds. ‘
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ARTICLE IV
REDEMPTION OF BONDS

Section 4.01. Circumstances of Redemption. The Bonds are subject to redemption updn
the circumstances, on the dates and at the prices set forth as follows:

‘ (a) The Bonds shall be subject to redemption in whole or in part on any date, at a
price equal to the principal amount of Bonds to be redeemed plus interest accrued thereon
to the date fixed for redemption, plus a premium equal in amount to any premium
payable pursuant to the Note or the Construction Disbursement Agreement in connection
with the voluntary prepayment of the Note in whole or in part by the Borrower, -as
permitted therein; provided, however, that any other charges then due and payable
pursuant to the Note or the Loan Agreement shall be paid in full (or, in connection with a
partial redemption of the Bonds, paid in proportion to the amount of Bonds being so
redeemed) on the redemption date.

(b) The Bonds shall be subject to mandatory redemption in whole upon the
occurrence of an Event of Default under and as defined in the Loan Agreement or the
occurrence of an event of default under any other of the Loan Documents (subject to all
applicable notice and cure provisions contained therein), but only at the written direction
of the BondQWner , at a redemption price equal to the principal amount of all of the Bonds
then Outstanding, plus accrued interest thereon to the date of redemption, plus any
applicable prepayment premium, as may be provided in the Note or the Construction -
Disbursement Agreement.

(c) The Bonds shall be subject to mandatory redemption, at the direction of the
Bondowner (given in accordance with the Loan Agreement or the Deed of Trust), in whole
or in part on any date, from insurance proceeds received in connection with a partial or
total casualty loss of the Project or a condemnation award in connection with a partial or
complete taking of the Project, but only to the extent such proceeds or awaid are not used
to repair, replace or restore the Project, at a price equal to the principal amount of Bonds
to be redeemed plus interest accrued thereon to the date fixed for redemption.

(d) The Bonds shall be subject to redemption without notice as and to the extent of
any principal payments received under the Note on or prior to the Maturity Date or in
connection with the Conversion.

The Bondowner is hereby authorized and directed, and hereby-agrees, by written notice

to the Trustee, the Borrower and. the City, to fix the date for any such redemption, and, if.

‘Revenues are available, the Trustee shall redeem the Bonds so called on the date so fixed by the

Bondowner. If for any reason there is more than one Bondowner as of any date of redemption,

‘Bonds shall be redeemed pro rata among the Bondowners.” So long as there is only one

Bondowner, the Bondowner need not surrender its Bond in connection with any redemption of
Bonds unless the Bonds are redeemed in whole.

-17-



Section 4.02. No Notice of Redemption. No notice of redemption of the Bonds need be
given to the Bondowner by the Trustee, but the Bondowner shall give notice of any redemption
under Section 4.01 to the City and the Borrower at the same time such notice is given to the
Trustee. ‘

Section 4.03. Effect of Redemption. If moneys for payment of the redemption price of the
Bonds are being held by the Trustee, the Bonds so called for redemption shall, on the redemption
date selected by the Bondowner, become due and payable at the redemption price specified
herein, interest on the Bonds so called for redemption shall cease to accrue, said Bonds shall cease
to be entitled to any lien, benefit or security under this Indenture, and the holders of the Bonds
shall have no rights in respect thereof except to receive payment of the redemption price thereof.
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ARTICLE V
REVENUES

Section 5.01. Pledge of Revenues. All of the Revenues are hereby irrevocably pledged to
the punctual payment of the principal of, premium, if any, and interest on the Bonds. The City
also hereby transfers in trust, grants a security interestin and assigns to the Trustee, for the benefit
of the Bondowner, all of its right, title and interest in (a) the Revenues, but excluding any amounts
calculated as excess investment earnings under Section 6.07 hereof, (b) all amounts on deposit in
any fund or account created hereunder and held by the Trustee, but excluding any amounts
calculated as excess investment earnings under Section 6.07 hereof, (C) the Loan Agreement
(except for the Reserved Rights), (d) the Note, and (e) any other amounts or agreements
referenced in the Loan Agreement as security for the repayment of the Bonds.

All Revenues received by the Trustee and all amounts on deposit in the funds and
accounts created hereunder and held by the Trustee shall be held in trust for the benefit of the
holders from time to time of the Bonds, but shall nevertheless be disbursed, allocated and applied
solely for the uses and purposes hereinafter set forth in this Article V.

None of the City, the members of the Board of Supervisors, the directors, officers, officials,
employees, attorneys or agents of the City, or any person executing the Bonds is liable personally
on the Bonds or subject to any personal liability or accountability by reason of their issuance. The
Bonds are limited obligations of the City, payable only as provided herein, and are not a general
obligation, nor are they secured by a pledge of the faith and credit, of the City, the State or any of
its political subdivisions, nor are the Bonds payable out of any funds or properties other than
those of the City expressly pledged for the payment thereof under this Indenture. The Bonds do
not constitute indebtedness within the meaning of any constitutional or statutory debt limitation.
The issuance of the Bonds shall not directly, indirectly, or contingently obligate the City, State of
California or any political subdivision thereof to levy or to pledge any form of taxation whatever
therefor or to make any appropriation for their payment.

No recourse shall be had for the payment of the principal of or premium or interest on the
Bonds against any past, present or future supervisor, officer, official, director, employee or agent
of the City, or of any successor thereto, as such, either directly or through the City or any successor
to the City, under any rule of law or equity, statute or constitution or by the enforcement of any
assessment or penalty or otherwise, and all such liability of any such supervisors, officers,
officials, directors, employees or agents, as such, is hereby expressly waived and released as a -
condition of, and consideration for, the execution and issuance of the Bonds.

The City shall not be liable for payment of the principal of or interest on the Bonds or any
other costs, expenses, losses, damages, claims or actions, of any conceivable kind on any
conceivable theory, under or by reason of or in connection with this Indenture, the Bonds or any
other documents, except only to the extent amounts are received for the payment thereof from
the Borrower under the Loan Agreement.
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Section 5.02. Bond Fund. There is hereby created and established with the Trustee a
separate fund which shall be designated the “Bond Fund,” which fund shall be applied only as
provided in this Section 5.02. :

The Trustee shall credit to the Bond Fund from time to time, upon receipt thereof, all
Revenues, including (i) income received from the investment of moneys on deposit in the Bond
Fund, and (ii) any other Revenues, including insurance proceeds, condemnation awards and
other Loan payments or prepayments received from or for the account of the Borrower.

Except as provided in Section 10.02, moneys in the Bond Fund shall be used solely for the
payment of the principal of and premium, if any, and interest on the Bonds as the same shall
become due, whether at maturity or upon redemption or acceleration or otherwise. :

On each date on which principal of, premium, if any, or interest on the Bonds is due and
payable, the Trustee shall pay such amount from the Bond Fund. '

Section 5.03. Investment of Moneys. Except as otherwise provided in this Section 5.03,
any moneys in any of the funds and accounts to be established by the Trustee pursuant to this
Indenture shall be invested by the Irustee in Investment Securities selected and directed in a
Written Request executed by an Authorized Borrower Representative, with respect to which
payments of principal thereof and interest thereon are scheduled or otherwise payable not later
than one day prior to the date on which it is estimated that such moneys will be required by the
Trustee. In the absence of such a Written Request, the Trustee shall invest such moneys in the
Investment Securities described in clause (f) of the definition of such term, provided, however,
that any such investment shall be made by the Trustee only if, prior to the date on which such
investment is to be made, the Trustee shall have received written direction of an Authorized
Borrower Representative specifying a specific money market fund that satisfies the requirements
of such subsection in which such investment is to be made and, if no such written direction is so
received, the Trustee shall hold such moneys uninvested. The Trustee shall have no liability or
responsibility for any loss resulting from any investment made in accordance with this Section
5.03. '

Except as otherwise provided in the next sentence, all investments of amounts deposited

‘in any fund or account created by or pursuant to this Indenture, or otherwise containing gross
proceeds of the Bonds (within the meaning of Section 148 of the Code) shall be acquired, disposed
of, and valued (as of the date that valuation is required by this Indenture or the Code) at Fair
Market Value. Investments in funds or accounts (or portions thereof) that are subject to a yield
restriction under applicable provisions of the Code shall be valued at their present value (within
themeaning of Section 148 of the Code). The Trustee shall have no duty to determine Fair Ma,rket
Value or present value hereunder ' o
For the purpose of deterrmmng the amount in any fund or account, all Investment
' Securities credited to such fund or account shall be valued at the lower of cost or par (which shall
be measured exclusive of dccrued interest) after the first payment of interest following purchase.

Any interest, profit or loss on such investment of moneys in any fund or account shall be
credited or charged to the respective funds or accounts from which such investments are made.

-20-



Subject to the requirements of the Tax Certificate, the Trustee may sell or present for redemption
any obligations so purchased whenever it shall be hecessary in order to provide moneys to meet
any payment, and the Trustee shall not be liable or responsible for any loss resultmg from such
sale or redemption.

The Trustee may make any and all investments permitted under this Section 5.03 through
|its own trust or banking department or any affiliate and may pay said department reasonable,
‘customary fees for placing such investments. The Trustee and its affiliates may act as principal,

agent, sponsor, advisor or depository with respect to Investment Securities under this Section
5.03.

The City (and the Borrower by its execution of the Loan Agreement) acknowledges that
to the extent regulations of the Comptroller of the Currency or other applicable regulatory entity
grant ‘the City or the Borrower the right to receive brokerage confirmations of security
transactions as they occur, the City and the Borrower will not receive such confirmations to the
extent permitted by law. The Trustee will furnish the Borrower and the City (to the extent
requested by it) periodic cash transaction statements which include detail for all investment
transactions, if any, made by the Trustee hereunder.

Section 5.04. Assignment to Trustee; Enforcement of Obligations. The City hereby
transfers, assigns and sets over to the Trustee, for the benefit of the Bondowner, and the Trustee
hereby accepts, .all of the Revenues, all moneys at any time held in the funds and accounts

“established hereunder and any and all rights and privileges the City has under the Loan
Agreement, the Deed of Trust and the other Loan Documents (except for the City’s rights under -
Sections 2.3, 2.4, 4.1, 5.1(d), 5.1(e), 6.2, 6.3, 6.5, 6.6, 6.7, 6.14, 7.4, 8.2 and 8.3 of the Loan Agreement
and except for amounts payable to the United States of America pursuant to Section 6.14(i) of the
Loan Agreement); and any Revenues which are collected or received by the City shall be deemed
to be held, and to have been collected or received, by the City as the agent of the Trustee, and
shall forthwith be paid by the City to the Trustee.

Upon the occurrence of an Event of Default, the Bondowner shall be entitled in its sole
discretion to take all steps, actions and proceedings: (a) to enforce the terms, covenants and
conditions of, and preserve and protect the priority of its interest in and under, the Loan
Agreement, the Construction Disbursement Agreement, the Regulatory Agreement, the Deed of
Trust and any other Loan Documents, and (b) to request compliance with all covenants,
agreements and conditions on the part of the City contained in this Indenture with respect to the
Revenues.
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ARTICLE VI
COVENANTS OF THE CITY

Section 6.01. Payment of Principal and Interest. The City shall punctually pay, but only
out of Revenues as herein provided, the principal and the interest (and premium, if any) to
become due in respect of the Bonds issued hereunder at the times and places and in the manner
provided herein and in the Bonds, according-to the true intent and meaning thereof. When and
as paid in full, the Bonds shall be delivered to the Trustee and shall forthwith be destroyed.

; Section 6.02. Preservation of Revenues; Amendment of Documents. The City shall not
take any action to interfere with or impair the pledge and assignment hereunder of Revenues and
the assignment to the Trustee of rights of the City under the Loan Agreement and the Deed of
Trust and other collateral documents, or the Bondowner’s enforcement of any rights hereunder
or thereunder, shall not take any action to impair the validity or enforceability of the Loan
Agreement, the Deed of Trust or the other Loan Documents, and shall not waive any of its rights

_under or any other provision of or permit any amendment of the Loan Agreement, the Deed of
Trust or the other Loan Documents, without the prior written consent of the Bondowner.

Section 6.03. Compliance with Indenture. The City shall not issue, or permit to be issued,
any Bonds secured or payable in any manner out of Revenues other than in accordance with the
provisions of this Indenture; it being understood that the City reserves the right to issue
obligations payable from and secured by sources other than the Revenues and the assets assigned
herein. The City shall faithfully observe and perform all the covenants, conditions and
requirements hereof. Solong as any Bonds are Outstanding, the City shall not create any pledge,
lien or charge of any type whatsoever upon all or any part of the Revenues, other than the lien of
this Indenture. A '

Section 6.04. Further Assurances. Whenever and so often as requested so to do by the
Trustee, the City, at the expense of the Borrower, shall promptly execute and deliver or cause to
be executed and delivered all such-other and further instruments, documents or assurances, and
promptly do or cause to be done all such other and further things, as may be necessary or
reasonably required in order to further and more fully vest in the Trustee and the Bondholders
all of the rights, interests, powers, benefits, privileges and advantages conferred or intended to
be conferred upon them by this Indenture and to perfect and maintain as perfected such rights,
interests, powers, benefits, privileges and advantages.

Section 6.05. No. Arbitrage. The City shall not take, nor kndwingly permit nor suffer to be

... .taken.by. the Trustee or otherwise;any ‘action'with respect.to, the gross proceeds of the:Bonds'

‘which if such action had been reasonably expected to have been taken, or had been deliberately
and intentionally taken, on the date of the issuanceiof the Bonds would have caused the Bonds te
be “arbitrage bonds” -within the meaning of Section 148(a) of the Code-and Regulations
promulgated thereunder.

Section 6.06. Limitation of Expenditure of Proceeds. To the best knowledge of the City,
not less than 97 percent of the amount advanced as the purchase price of the Bonds, plus premium
(if any) paid on the purchase of the Bonds by the original purchaser thereof from the City, less
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original issue discount, will be used for Qualified Project Costs and less than 25 percent of such
amount will be used, directly or indirectly, for the acquisition of land or an interest in land.

Section 6.07. Rebate of Excess Investment Earnings to United States. The City hereby
covenants to cause the Borrower (solely by the inclusion of Section 6.14(i) in the Loan Agreement
and Section 2(g) in the Regulatory Agreement) to calculate or cause to be calculated excess
investment earnings to the extent fequired by Section 148(f) of the Code and the Borrower shall
cause payment of an amount equal to excess investment earnings to the United States in
accordance with the Regulations, all at the sole expense of the Borrower.

Section 6.08. Limitation on Issuance Costs. The Issuer covenants that, from the proceeds
of the Bonds and investment earnings thereon, an amount not in excess of exceed two percent
(2%) of the prbceeds of the Bonds, will be used for costs of issuance of the Bonds, all within the
meaning of section 147(g)(1) of the Code. For this purpose, if the fees of the original Bondowner
are retained as a discount on the purchase of the Bonds, such retention shall be deemed to be an
expenditure of Proceeds of the Bonds for said fees.

Section 6.09. Federal Guarantee Prohibition. The City shall not take any action or permit
or suffer any action to be taken if the result of the same would be to cause any of the Bonds.to be
"federally guaranteed” within the meaning of section 149(b) of the Code.

Section 6.10. Prohibited Facilities. The City covenants that no proceeds of the Bonds shall
be used directly or indirectly to provide any airplane, skybox or other private luxury box, health
club facility, facility used for gambling or store the principal business of which is the sale of
alcoholic beverages for consumption off premises, and no portion of the proceeds of the Bonds
shall be used for an office unless (i) the office is located on the premises of the facilities
constituting the Project and (ii) not more than a de minimis amount of the functions to be
performed at such office is not related to the day-to-day operations of the Project.

Section 6.11. Use Covenant. The City shall assure that the proceeds of the Bonds are used
in a manner such that the Bonds will satisfy the requirements of section 142(d) of the Code
relating to qualified residential rental projects. The City shall assure that not less than 95 percent
of the net proceeds of the Bonds (within the meaning of section 150(a)(3) of the Code) are paid for .
Qualified Project Costs. The City shall assure that no proceeds of the Bonds shall be used for the

‘acquisition of any tangible property or an interest therein, other than land or an interest in land,
unless the first use of such property is pursuant to such acquisition; provided, however, that this
limitation shall not apply with respect to any building (and the equipment therefor) if
rehabilitation expenditures (as defined in section 145(d) of the Code) with respect to such

“~building equal or exceed 15 percent of the portion of. the cost of acquiring such building (and
equipment) financed with Proceeds; and provided, further, that this limitation shall not apply

“with respect to any structure other than a building if rehabilitation expendltures with respectto.
such structure equal or exceed 100 percent of the portion of the cost of acquiring such structure -
financed with the proceeds of the Bonds.

‘Section 6.12. Income Targeting. The City hereby elects to have the Project meet the
requirements of section 142(d)(1)(B) of the Code in that forty percent (40%) or more of the
residential units in the Project shall be occupied by persons or families whose Adjusted Income
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(as defined in the Regulatory Agreement) is sixty percent (60%) or less of Median Income for the
Area (as defined in the Regulatory Agreement), adjusted for household size. The City shall
comply with the Regulatory Agreement.

Section 6.13. Maintenance of Tax Exemption. The City shall take all actions necessary to
assure the exclusion of interest on the Bonds from the gross income of the owners of the Bonds to
the same extent as such interest is permitted to be excluded from gross income under the Code
as in effect on the date of issuance of the Bonds.

Section 6.14. Immunities and Limitations of Responsibility of City.

(a) The City shall be entitled to the advice of counsel (who, except as otherwise
provided, may be counsel for any Bondholder), and the City shall be wholly protected as
to action taken or omitted in good faith in reliance on such advice. The City may rely
conclusively on any communication or other document furnished to it hereunder and
reasonably believed by it to be genuine. The City shall not be liable for any action (a)
taken by it in good faith and reasonably believed by it to be within its discretion or powers
hereunder, or (b) in good faith omitted to be taken by it because such action was

" reasonably believed to be beyond its discretion or powers hereunder, or (c) taken by it
pursuant to any direction or instruction by which it is governed hereunder, or (d) omitted
to be taken by it by reason of the lack of any direction or instruction required hereby for
such action; nor shall it be responsible for the consequences of any error of judgment
reasonably made by it. The City shall in no event be liable for the application or
misapplication of funds or for other acts or defaults by any person, except its own officers
and employees. When any payment or consent or other action by it is called for hereby,
it may defer such action pending receipt of such evidence (if any) as it may require in
support thereof. The City shall not be required to take any remedial action (other than
the giving of notice) unless indemnity in a form acceptable to the City is furnished for any

"expense or liability to be incurred in connection with such remedial action, other than
liability for failure to meet the standards set forth in this Section 6.14. The City shall be
entitled to reimbursement from the Borrower for its expenses reasonably incurred or
advances reasonably made, with interest at the rate of interest on the Bonds, in the exercise
of its rights or the performance of its obligations hereunder, to the extent that it acts
without previously obtaining indemnity. No permissive right or power to act which the
City may have shall be construed as a requirement to act; and no delay in the exercise of
a right or power shall affect its subsequent exercise of the right or power.

(b) In furtherance of the covenants in Sections 6.05, 6.06, 6.07, 6.08, 6.09, 6.10,

6.11, 6.12, 6.13 and .6.14 hereof, the City and the Borrower shall execute, deliver-and

* comply with the provisions of the Tax Certificate, which are by this reference incorporated
into ‘this Indenture and made a part of this Indenture as if set forth in this Indenture in
full. In the event of a conflict between the terms of this Indenture and the Tax Certificate, -
the terms of the Tax Certificate shall control. In making the representations and
-agreements set forth in Sections 6.05, 6.06, 6.08, 6.09, 6.10, 6.11, 6.12, 6.13 and 6.14 hereof,
the City is relying solely upon the representations and warranties of the Borrower in the
Loan Agreement, in the Regulatory Agreement and in the Tax Certificate. A default by
the Borrower in any of its covenants, representations and agreements in the Loan
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Agreement, Regulatory Agreement or Tax Certificate upon which the City is relying in
the various sections of this Article VI shall not be considered a default hereunder by the

City.
) The Borrower has indemnified the City against certain acts and events as

set forth in Section 8 of the Regulatory Agreement. Such mdemm’fy shall survive payment
of the Bonds and discharge of the Indenture.
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ARTICLE VII
DEFAULT

Section 7.01. Events of Default; Acceleration; Waiver of Default. Each of the following
events shall constitute'an “Event of Default” hereunder:

(a) failure to pay interest on the Bonds when due;

(b) failure to pay the principal of the Bonds on the date fixed for payment thereof,
whether upon the maturity thereof or pursuant to Section 4.01 hereof; and

(c) failure by the City to perform or observe any other of the covenants, agreements
or conditions on its part in this Indenture or in the Bonds contained, and the continuation
of such failure for a period of thirty (30) days after written notice thereof, specifying such
default and requiring the same to be remedied, shall have been glven to the City, the
Borrower and the Trustee by the Bondowner.

No default specified in (c) above shall constitute an Event of Default unless the City or the
Borrower shall have failed to correct such default within the applicable period; provided,
however, that if the default shall be such that it cannot be corrected within such period, it shall
not constitute an Event of Default if corrective action is instituted by the City or the Borrower
within the applicable period and diligently pursued until the default is corrected; and provided, .
further, that the time elapsed until completion of corrective action shall not exceed sixty (60) days
without the consent of the Bondowner, which consent shall not be unreasonably withheld. With
regard to any alleged default concerning which notice is given to the Borrower under the
provisions of (c) above, the City hereby grants the Borrower full authority for the account of the
City to perform any covenant or obligation the non-performance of which is alleged in said notice
to constitute a default in the name and stead of the City with full power to do any and all things
and acts to the same extent that the City could do and perform any such things and acts and with
power of subs’atuhon

The Investment Limited Partner (as defmed in the Borrower’s partnership agreement)
shall be entitled (but not obhgated) to cure any Event of Default hereunder within the time frame
provided to the Borrower hereunder. The Issuer and the Trustee agree that cure of any default
~ or Event of Default made or tendered by the Investment Limited Partner shall be deemed to be a
cure by the Borrower and shall be accepted or rejected on the same basis as if made or tendered
by the Borrower.

Followmg the occurrence of an Event of Default the Bondowner may. (i) by notice in
: ‘wrltmg to the Trustee, the City and the Borrower, declare the pr1nc1pal of all the Bonds theri
Outstanding, and the interest accruied thereon, to be due and payable immediately, and upon any
“such declaration the same shall become and shall be immediately due and payable, anything in
this Indenture or in the Bonds contained to the contrary notwithstanding, and/or (ii) pursue such
other remedies as are permitted under applicable law. Upon any such declaration of acceleration,

the Trustee, at the direction of the Bondowner, shall fix a date for payment of the Bonds.
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The preceding paragraph, however, is subject to the condition that if, at any time after the
principal of the Bonds shall have been so declared due and payable, and before any judgment or
decree for the payment of the moneys due shall have been obtained or entered as hereinafter
provided, there shall have been deposited with the Trustee a sum sufficient to pay all the principal
of the Bonds matured or required to be redeemed prior to such declaration and all matured
installments of interest (if any) upon all the Bonds, with interest on such overdue installments of
principal, and the reasonable fees and expenses of the Trustee, its agents and counsel, and any
and all other defaults actually known to a Responsible Officer of the Trustee (other than in the
payment of principal of and interest on the Bonds due and payable solely by reason of such
declaration) shall have been made good or cured to the satisfaction of the Trustee or provision
deemed by the Bondowner to be adequate shall have been made therefor, then the Bondowner,
by written notice to the City and the Trustee, may rescind and annul such declaration and its
consequences and waive such default; but no such rescission, annulment or waiver shall extend
to or shall affect any subsequent default, or shall impair or exhaust any right or power consequent
thereon. '

Section 7.02. Institution of Legal Proceedings by Bondowner Representative. If one or
more of the Events of Default shall occur, the Bondowner in its discretion may proceed to protect
or enforce its rights as owner of the Bonds under the Act or under this Indenture, the Note and / or
the Loan Agreement, by a suit in equity or action at law, either for the specific performance of
any covenant or agreement contained herein or therein, or in aid of the execution of any power
herein or therein granted, or by mandamus or other appropriate proceeding for the enforcement
of any other legal or equitable remedy as the Bondowner shall deem most effectual in support of
any of its rights or duties hereunder.

Section 7.03. Application of Moneys Collected by Bondowner or Trustee. Any moneys
collected by the Bondowner or the Trustee pursuant to Section 7.02 shall be deposited with the
Trustee and applied in the order following, at the date or dates fixed by the Bondowner with
written notice to the Trustee and, in the case of distribution of such moneys on account of

_principal (or premium, if any) or interest, upon presentation of the Bonds and stamping thereon
the payment, if only partially paid, and upon surrender thereof to the Trustee, if fully paid:

First: For payment of all amounts due to the Trustee under Section 8.06.

* Second: For deposit in the Bond Fund to be applied to payment of the principal of
all Bonds then due and unpaid and interest thereon with application as between principal
and interest as the Bondowner shall determine in its sole discretion.

" Third: For payment of all other amounts due from the Borrower to-any person
hereunder or under the Loan Agreement.

_ Fourth: To the Borrower.

Section 7.04. Effect of Delay or Omission to Pursue Remedy. No delay or omission of the
Trustee or of any owner of the Bonds to exercise any right or power arising from any default shall
impair any such right or power or shall be construed to be a waiver of any such default or
acquiescence therein, and every power and remedy given by this Article VII to the Trustee or to
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any-owner of the Bonds may be exercised from time to time and as often as shall be deemed by
the Bondowner to be expedient. In case the Bondowner shall have proceeded to enforce any right
under this Indenture, and such proceedings shall have been discontinued or abandoned because.
of waiver or for any other reason, or shall have been determined adversely to the Bondowner,
then and in every such case the City, the Trustee and the owner of the Bonds, severally and
respectively, shall be restored to their former positions and rights hereunder in respect to the trust
estate; and all remedies, rights and powers of the City, the Trustee and the owner of the Bonds
shall continue as though no such proceedings had been taken.

Section 7.05. Remedies Cumulative. No remedy herein conferred upon or reserved to the
Trustee or to any owner of the Bonds hereunder is intended to be exclusive of any other remedy,
but each and every such remedy shall be cumulative and shall be in addition to every other
remedy given hereunder or now or hereafter existing at law or in equity.

Section 7.06. Covenant to Pay Bonds in Event of Default. The City covenants that, upon
the happening of any Event of Default, the City will pay to the Trustee upon demand, but only
out of Revenues, for the benefit of the holders of the Bonds, the whole amount then due and
payable thereon (by declaration or otherwise) for interest or for principal, or both, as the case may
be, and all other sums which may be due hereunder or secured hereby, including reasonable
compensation to the Trustee, its agents and counsel, and any expenses or liabilities incurred by
the Trustee or the Bondowner hereunder. In case the City shall fail to pay the same forthwith
upon such demand, the Trustee, at the written direction of the Bondowner, as trustee of an
eXpréss trust, and upon being indemnified by the Bondowner to its satisfaction, shall be entitled
to institute proceedings at law or in equity in any court of competent jurisdiction to recover
judgment for the whole amount due and unpaid, together with costs and reasonable attorneys’
fees, subject, however, to the condition that such judgment, if any, shall be limited to, and payable
solely out of Revenues and any other assets pledged, transferred or assigned to the Trustee under
Section 5.04 as herein provided and not otherwise. The Bondowner shall be entitled to recover
such judgment as aforesaid, either before or after or during the pendency of any proceedings for
the enforcement of this Indenture, and the right of the Bondowner to recover such judgment shall
not be affected by the exercise of any other right, power or remedy for the enforcement of the
provisions of this Indenture. '

Section 7.07. Appointment of Servicer. The City and the Trustee acknowledge and agree
that Bondowner shall have the right to appoint a servicer (the “Servicer”) to service and
administer the Loan and act as Bondowner's agent with respect to its interests, rights and
obligations as set forth in the Construction Disbursement Agreement and other Loan Documents
and with respect to the Bonds. The Bondowner shall deliver written notice of any such
appeintment to the City, the Trustee.and the Borrower; together with notice of any and all rights ,
and ‘duties assighed and delegated by the Bondowner to the Servicer in connection therewith.
The Bondowner may, in its sole discretion, terminate or replace the Servicer and shall deliver
notice thereof to the City, the Trustee and the Borrower. Neither the City nor the Trustee shall be
responsible for monitoring the performance of the Servicer or for any acts or omissions of the
Servicer.

Section 7.08. Power of Bondowner to Control Proceedings. Notwithstanding any other
provision of this Indenture, the Bondowner shall have exclusive control of the remedies set forth
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herein upon an Event of Default by the Borrower or the City. In the event that the Bondowner,
upon the happening of an Event of Default, shall have taken any action, by judicial proceedings
. or otherwise, pursuant to its duties hereunder, it shall have full power, in the exercise of its sole
discretion for the best interests of the holders of the Bonds, with respect to the continuance,
discontinuance, withdrawal, compromise, settlement or other disposal of such action.

Section 7.09. Limitation on Trustee’s Right to Sue. The Trustee shall not have the right to
institute any suit, action or proceeding at law or in equity, for any remedy under or upon this
Indenture, except upon the written consent or direction of the Bondowner. The right of the owner
of the Bonds to receive payment of the principal of (and premium, if any) and interest on.such
Bond out of Revenues, as herein and therein provided, on and after the respective due dates
expressed in such Bond shall not be impaired or affected without the consent of the Bondowner,
notwithstanding the foregoing or any other provision of this Indenture.

Section 7.10. Limitation of Liability to Revenues. Notwithstanding anything herein or in
any other instrument to the contrary, the City shall not be required to advance any moneys
derived from the proceeds of taxes collected by the City, by the State of California or by any
political subdivision thereof or from any source of income of any of the foregoing other than the
Revenues for any of the purposes mentioned in this Indenture, whether for the payment of the
principal of or interest on the Bonds or for any other purpose of this Indenture. The Bonds are
limited obligations of the City, and are payable from and secured by the Revenues only.
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ARTICLE VIII
THE TRUSTEE AND AGENTS

Section 8.01. Duties, Immunities and Liabilities of Trustee. In consideration of the recitals
hereinabove set forth and for other valuable consideration, the City hereby agrees to employ the
Trustee to receive, hold, invest and disburse the moneys received pursuant to the Loan
Agreement for credit to the various funds and accounts established by this Indenture; to execute,
deliver and transfer the Bonds; and to apply and disburse the payments received from the
Borrower pursuant to the Loan Agreement to the Owners of Bonds; and to perform certain other
functions; all as herein provided and subject to the terms and conditions of this Indenture. The
Trustee shall perform such duties and only such duties as are specifically set forth in this
Indenture and no additional covenants or duties of the Trustee shall be implied in this Indenture.

- The Trustee shall, during the existence of any Event of Default (which has not been cured
or waived), exercise such of the rights and powers vested in it by this Indenture, and use the same
degree of care and skill in their exercise, as reasonable persons familiar with such matters would
exercise or use under similar circumstances in the conduct of their own affairs.

No provision of this Indenture shall be construed to relieve the Trustee from liability for
its own negligent action or its own negligent failure to act, except that: '

(a) The duties and obligations of the Trustee shall be determined solely by the
express provisions of this Indenture, the Trustee shall not be liable except for the
performance of such duties and obligations as are specifically set forth in this Indenture,
and no implied covenants or obligations shall be read into this Indenture against the
Trustee; and in the absence of bad faith on the part of the Trustee, the Trustee may

- conclusively rely, as to the truth of the statements and the correctness of the opinions
expressed therein, upon any certificate or opinion furnished to the Trustee conforming to
the requirements of this Indenture;

(b) At all times (1) the Trustee shall not be liable for any error of judgment made
in good faith by a Responsible Officer or officers or by any agent or attorney of the Trustee
appointed with due care unless (except as otherwise provided in Section 8.02(e)) the
Trustee was negligent in ascertaining the pertinent facts; and (2) the Trustee shall not be
liable with respect to any action taken or omitted to be taken by it in good faith in
accordance with the direction of the City, accompanied by an opinion of Bond Counsel as
provided herein or in accordance with the directions of the holders of not less than a

"+ majority, or.such other.percentage.as may be required hereunder, in aggregate principal
“amount of the Bonds at the time Outstanding relating to the time, method and place of
-conducting any proceeding for any remedy available to the Trustee, or exerc1smg any trust

or power conferred upon the Trustee under thls Indenture;

(c) The Trustee shall not be required to take notice or be deemed to have notice of
(i) any default hereunder or under the Loan Agreement, except defaults under
Section 7.01(a) or (b) hereof, unless a Responsible Officer of the Trustee shall be
specifically notified in writing of such default by the City or the owners of at least a
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majority in aggregate principal amount of all Bonds then Outstanding, or (ii) any default
under the Regulatory Agreement unless a Responsible Officer of the Trustee shall be
spec1f1cally notified in writing of such default by the Clty,

(d) Before taking any action under Article VII hereof or this Section 8.01 at the
request or direction of the Bondholders, the Trustee may require that a satisfactory
indemnity bond be furnished by the Bondholders, for the reimbursement of all expenses
to which it may be put and to protect it against all liability, except liability which is
adjudicated to have resulted from its negligence or willful misconduct in connection with
any action so taken;

(e) Upon any application or request by the City or the Bondowner to the Trustee
to take any action under any provision of this Indenture, the City or Bondowner, as
applicable, shall furnish to the Trustee a certificate stating that all conditions precedent, if
any, provided for in this Indenture relating to the proposed action have been complied
- with, and an Opinion of Counsel stating that in the opinion of such counsel all such
conditions precedent, if any, have been complied with, except that in the case of any such
application or request as to which the furnishing of such documents is specifically
required by any provision of this Indenture relating to such partxcular application or
request, no additional certificate or opinion need be furnished;

(f) The Trustee may execute any of the powers hereunder or perform any duties
hereunder either directly or through agents or attorneys; '

(g) Neither the City nor the Borrower shall be deemed to be agents of the Trustee
for any purpose, and the Trustee shall not be liable for any noncompliance of any of them
*in connection with their respective duties hereunder or in connection with the transactlons
contemplated hereby;

(h) The Trustee shall be entitled to rely upon telephonic notice for all purposes
whatsoever so long as the Trustee reasonably believes such telephonic notice has been
given by a person authorized to give such notice; '

(i) The immunities extended to the Trustee also extend to its directors, officers and
employees;

- (j) Under no circumstances shall the Trustee be liable in its individual capacity for
the obligations evidenced by the Bonds, it being the sole obligation of the Trustee to
administer, for the. beneflt of the Bondholders, the various funds and account% established
hereunder

(k) No permissive power, right or remedy conferred upon the Trustee hereunder
shall be construed to impose a duty to exercise such power, right or remedy;

(I) The Trustee shall not be liable for any action taken or not taken by it in

accordance with the direction of the Bondowner related to the exercise of any right, power
or remedy available to the Trustee; and
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(m) The Trustee shall have no duty to review any financial statements or budgets
filed with it by the Borrower under the Loan Agreement

(n) The Trustee acknowledges that Borrower has an obligation to pay certain fees
to the City pursuant to Section 18 of the Regulatory Agreement. The Trustee further
acknowledges that in order to preserve the tax-exempt status of the Bonds, the Borrower
must comply with requirements for rebate of excess investment earnings to the federal
government to the extent applicable. The Trustee agrees to send the Borrower a
notification or reminder of the Borrower’s obligation to rebate excess investment earnings
by the date which is sixty (60) days after the earlier of the Bond maturity date or date the
Bonds are paid in full, said notice to be given by the Trustee on the earlier of the maturity
date or date of payment in full of the Bonds. However, in no event shall the Trustee be
liable to the City, the Bondowner or the Borrower for the failure to so notify orremind the
Borrower.

(o) Without limiting the duties of the Trustee expressly set-forth in this Indenture,
the Trustee shall have no obligation or responsibility whatsoever in connection with (i)
any federal or state tax-exempt status of the Bonds or the interest thereon; (ii) the
consequences of investment or non-investment of any funds or accounts relating to the -
Bonds under Section 148 of the Code; (iii) the calculation of any amount required to be
rebated to the United States under Section 148 of the Code; or (iv) comphance by the City
or-the Borrower with the provisions of the Tax Certificate.

None of the provisions contained in this Indenture shall require the Trustee to expend or
risk its own funds or otherwise incur individual financial liability in the performance of any of
its duties as Trustee or in the exercise of any of its rights or powers as Trustee. Whether or not
therein expressly so provided, évery provision of this Indenture, the Loan Agreement, the
Regulatory Agreement or any other document relating to the conduct, powers or duties of, or
affecting the liability of, or affording protection to, the Trustee shall be subject to the provisions
of this Article VIIL :

Section 8.02. Right of Trustee to Rely Upon Documents, Etc. Except as otherwise provided
in Section 8.01:

(a) The Trustee may rely and shall be protected in acting or refraining from acting
upon any resolution, certificate, statement, instrument, opinion, report, notice, request,
consent, order, bond or other paper or document reasonably believed by it to be genume

and tohave been 31gned and: presented by the proper party-of partles

: ,(bV). Any consent; demand, diréction, election, notice, order or request of the City
mentioned herein shall be sufficiently eévidenicéd by a Written Consent, Written Demand,
Written Direction, Written Election, Written Notice, Written Order or Written Request of
‘the City, and any resolution of the City may be evidenced to the Trustee by a Certified
Resolution; :
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(c) The Trustee may consult with counsel (who may be counsel for the City,
counsel for the Trustee or Bond Counsel) and the opinion of such counsel shall be full and
complete authorization and protection in respect of any action taken or suffered by it
hereunder in good faith and in accordance with the opinion of such counsel;

- (d) Whenever in the administration of this Indenture the Trustee shall deem it
necessary or desirable that a matter be proved or established prior to taking or suffering
any action hereunder, such matter (unless other evidence in respect thereof be herein
specifically prescribed) may, in the absence of negligence or bad faith on the part of the
Trustee, be deemed to be conclusively proved and established by a Certificate of the City;
‘and such Certificate of the City shall, in the absence of negligence or bad faith on the part
of the Trustee, be full warrant to the Trustee for any action taken or suffered by it under
the provisions of this Indenture upon the faith thereof; and

(e) The Trustee shall not be bound to make any investigation into the facts or
matters stated in any resolution, certificate, statement, instrument, opinion, report, notice,
request, direction, consent, order, bond, debenture or other paper or document, but the
Trustee, in its discretion, may make such further inquiry or investigation into such facts
or matters as it may see fit.

Section 8.03. Trustee Not Responsible for Recitals. The recitals contained herein and in
the Bonds shall be taken as the statements of the City, and the Trustee assumes no responsibility
for the correctness of the same or for the correctness of the recitals in the Loan Agreement or the
Regulatory Agreement. The Trustee shall have no responsibility with respect to any information,
statement or recital in any offering memorandum or other disclosure material prepared or
distributed with respect to the Bonds. The Trustee makes no representations as to the value or
condition of any assets pledged or assigned as security for the Bonds, or as to the right, title or
interest of the City therein, or as to the security provided thereby or by this Indenture, the Loan
Agreement, the Deed of Trust or the other Loan Documents, or as to the compliance of the Project
with the Act, or as to the tax-exempt status of the Bonds, or as to the technical or financial
feasibility of the Project, or as to the validity or sufficiency of this Indenture as an instrument of
the City or of the Bonds as obligations of the City. The Trustee shall not be accountable for the
use or application by the City of any of the Bonds authenticated or delivered hereunder or of the

use or application of the proceeds of such Bonds by the City or the Borrower or their agents.

Section 8.04. Intervention by Trustee. The Trustee may intervene on behalf of the owners
of the Bonds in any judicial proceeding to which the City is a party and which, in the opinion of
the Trustee and its counsel, has a substantial bearing on the interests of owners of the Bonds and,

subject to the provisions: of Sectlon 8.01(d), but shall do so only if requested in- wntmg by the
Bondowners.

3

Section 8.05. Moneys Received by Trustee to be Held in Trust. All moneys received by the
Trustee shall, until used or applied as herein provided, be held in trust for the purposes for which
they were received, but need not be segregated from other funds except to the extent required by
law or as otherwise provided herein. The Trustee shall be under no liability for interest on any
moneys received by it hereunder except siich as it may agree with the City to pay thereon.
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Section 8.06. Compensation and Indemnification of Trustee and. Agents.

(a) The Trustee shall be entitled to receive compensation from the Borrower for its services
as Trustee, as provided in Section 5.1(f) of the Loan Agreement, and shall be indemnified by the
Borrower as provided in Section 8.of the Regulatory Agreement. The Trustee acknowledges and
agrees that, unless otherwise specifically agreed to in writing by the City (in the City’s sole and
absolute discretion), the City shall not be responsible for the fees and expenses of the Trustee, and
is providing no indemmnification to the Trustee.

(b) If any property, other than cash, shall at any time be held by the Trustee subject to this
Indenture, or any supplemental indenture, as.security for the Bonds, the Trustee, if and to the
extent authorized by a receivership, bankruptcy or other court of competent jurisdiction or by the
instrument subjecting such property to the provisions of this Indenture as such security for the
Bonds, shall be entitled to but not obligated to make advances for the purpose of preserving such
property or of discharging tax liens or other prior liens or encumbrances thereon. The rights of -
the Trustee to compensation for services and to payment or reimbursement for expenses,
disbursements, liabilities and advances shall have and is hereby granted a lien and a security

interest prior to the Bonds in respect of all property and funds held or collected by the Trustee as
such, pyr‘phf funds held in trust hv the Trustee in the Bond Fund, which amounts shall be held
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solely for the benefit of the Bondholders and used only for the payment of principal of and
premium, if any, and interest on the Bonds. The Trustee’s rights to immunities, indemnities and
protection from liability hereunder and its rights to payment of its fees and expenses shall survive
the Trustee’s resignation or removal and final payment of the Bonds.

Section 8.07. Qualifications of Trustee. There shall at all times be a trustee hereunder,
which shall be a corporation, banking association or trust company, in each case having trust
powers, doing business and having a principal corporate trust office in California and shall

(a) either (i) have a combined capital and surplus of at least $100,000,000 and be
subject to supervision or examination by federal or state authority, or (ii) be a wholly-
owned subsidiary of a bank, trust company or bank holding company meeting on an
aggregate basis the tests set out in clause (i); and

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

If such corporation, banking association, or trust company publishes reports of conditions

.. atileast annually, pursuant to law or to the requirements of any supervising.or examining

authority above referred to, then-for. the purposes of this Section 8.07 the combined capital and
surplus of such corporation, banking association or trust company-shall be deemed to, be its
combined capltal and surplus as set forth in its most recent report of condition so pubhshed In
case at any time the Trustee shall cease to be eligible in accordance with the provisions of this
Section 8.07, the Trustee shall resign immediately in the manner and with the effect specified in
Section 8.08(b) below.
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Section 8.08. Removal, Resignation and Appointment of Successor Trustee.

(a) Removal of Trustee. The City may remove the Trustee at any time unless an Event of
Default occurs and is then continuing, and shall remove the Trustee if at any time requested to
do so by an instrument or concurrent instruments in writing signed by the Bondowner (or its
attorney duly authorized in writing) or if at any time the Trustee shall cease to be eligible in

“accordance with Section 8.07 hereof, or shall become incapable of acting, or shall be adjudged
bankrupt or insolvent, or a receiver of the Trustee or its property shall be appointed, or any public
officer shall take control or charge of the Trustee or of its property or any substantial portion
thereof or affairs for the purpose of rehabilitation, conservation or liquidation, in each case by
giving written notice of such removal to the Trustee and thereupon the City shall appoint a
successor Trustee by an instrument in writing. Any successor Trustee appointed by the City
under Section 8.08(c) of this Indenture shall be subject to the approval of the Bondowner, which
approval shall not unreasonably be withheld or delayed.

(b) Resignation of Trustee. The Trustee may at any time resign by giving written notice of
such resignation by first class mail, postage prepaid, to the City and to the Bondowner. Upon
receiving such notice of resignation, the City shall appoint a successor Trustee by an instrument
in writing. The Trustee shall not be relieved of its duties until such successor Trustee has accepted
appointment, other than pursuant to court order. '

(c) Appointment of Successor Trustee. Any removal or resignation of the Trustee and
- appointment of a successor Trustee shall become effective upon the acceptance of appointment
of the successor Trustee; provided, however, that under.any circumstances the successor Trustee
shall be qualified as provided in subsection (a) of this Section 8.08. If no qualified successor
Trustee shall have been appointed and have accepted appointment within 45 days following
giving notice of removal or notice of resignation as aforesaid, the resigning Trustee or the
Bondholder may petition any court of competent jurisdiction for the appointment of a successor
Trustee, and such court may thereupon, after suchnotice (if any) as it may deem proper, appoint
such successor Trustee. Any successor Trustee appointed under this Indenture shall signify its
acceptance of such appointment by executing and delivering to the City and its predecessor
Trustee a written acceptance thereof, and such successor Trustee, without any further act, deed
or conveyance, shall become vested with all the moneys, estates, properties, rights, powers, trusts,
duties and obligations of such predecessor Trustee, with like effect as if originally named Trustee
herein; but, nevertheless at the written request of the City or the request of the successor Trustee,
such predecessor Trustee shall execute and deliver any and all instruments of conveyance,
including a quitclaim deed, and further assurance and do such other things as may reasonably be
required for more fully and certainly vesting in and confirming to such successor Trustee all the
right, title and interest of such predecessor Trustee in and to any property held by it under this
Indenture and shall pay over, transfer, assign and deliver to the successor Trustee any money or
other property subject to the trust and conditions herein set forth. Upon réquest of the successor
Trustee, the City shall execute and deliver any and all instruments as may be reasonably required
for more fully and certainly vesting in and confirming to such successor Trustee moneys, estates,
properties, rights, powers, trusts, duties and obligations. Upon acceptance of appointment by a
successor Trustee as provided in this subsection, the successor Trustee shall mail, by first class
mail, postage prepaid, a notice of the succession of such Trustee to the trusts hereunder to the
Bondholders at the addresses shown on the registration books. '
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Section 8.09. Merger or Consolidation of Trustee. Any corporation or association into
which the Trustee may be merged or with which it may be consolidated, or any corporation or
association resulting from any merger or consolidation to which the Trustee shall be a party, or
any corporation or association succeeding to the corporate trust business of the Trustee, shall be
the successor of the Trustee hereunder without the execution or filing of any paper or any further
act on the part of any of the parties hereto, anything herein to the contrary notwithstanding,
provided that such successor Trustee shall be eligible under the provisions of the first sentence of
Section 8.07.

Section 8.10. Paying Agents. The Trustee, with the written approval of the City and the
Bondowner, may appoint and at all times have one or more paying agents in such place or places
as the Trustee may designate, for the payment of the principal of, and the interest (and premium,
if any) on, the Bonds. It shall be the duty of the Trustee to make such arrangements with any
such paying agent as may be necessary and feasible to assure, to the extent of the moneys held
by the Trustee for such payment, the availability of funds for the prompt payment of the principal
of and interest and premium, if any, on the Bonds presented at either place of payment. The
paying agent initially appointed hereunder is the Trustee. -

Section 8.11. City Contracting Provisions. The Trustee covenants’ and agrees to comply
with the provisions set forth in Exhibit D to this Indenture.
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ARTICLE IX
MODIFICATION OF INDENTURE

Section 9.01. Modification of Indenture. The City and the Trustee, with the prior written
consent of the Bondowner, may from time to time and at any time enter intoan indenture or
indentures supplemental hereto for the purpose of adding any provisions to or changing in any
manner or eliminating any of the provisions of this Indenture or of any supplemental indenture.
Upon receipt of the consent of the Bondowner thereto, the City and the Trustee may execute any
such supplemental indenture, unless such supplemental indenture affects the rights or
obligations of the Borrower or any general partner or limited partner of the Borrower hereunder
or under the Loan Agreement or any other document, in which case the City and the Trustee may
enter into such supplemental indenture only if they have received the Borrower’s, or such general
partner’s or limited partner’s, as applicable, written consent thereto.

Notwithstanding the foregoing, the City and the Trustee may make amendments to
Exhibit D hereto at any time, without any requirement for the consent of the Bondowner thereto.

Section 9.02. Effect of Supplemental Indenture. Upon the execution of any supplemental
indenture pursuant to the pfovisions of this Article IX, this Indenture shall be and be deemed to
be modified and amended in accordance therewith, and the respective rights, duties and
obligations under this Indenture of the City, the Trustee, and all owners of Outstanding Bonds
shall thereafter be determined, exercised and enforced hereunder subject in all respects to such
modifications and amendments, and all the terms and conditions of any such supplemental
indenture shall be part of the terms and conditions of this Indenture for any and all purposes..

Section 9.03. Opinion of Counsel as to Supplemental Indenture. Subject to the provisions
of Section 8.01, the Trustee shall be entitled to receive, and shall be fully protected in relying upon,
an Opinion of Counsel -as conclusive evidence that any supplemental indenture executed
pursuant to the provisions of this Article IX is authorized and permitted by this Indenture.

Section 9.04. Notation of Modification on Bonds; Preparation of New Bonds. Bonds
authenticated and delivered after the execution of any supplemental indenture pursuant to the
provisions of this Article IX may bear a notation, in form approved by the City as to any matter
provided for in such supplemental indenture, and if such supplemental indenture shall so
provide, new Bonds, so modified as to conform, in the opinion of the City, to any modification of
this Indenture contained in any such supplemental indenture, may be prepared and executed by
the City and authenticated by the Trustee and delivered without cost to the holders of the Bonds

then Outstanding, upon surrender for cancella’aon of such Bonds in equal aggregate principal
amounts.
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~ ARTICLE X
DEFEASANCE

Section 10.01. Discharge of Indenture. If the entire indebtedness on all Bonds Outstanding
shall be paid and discharged in any one or more of the following ways:

(a) by the payment of the principal of (including redemption premium, if any) and
interest on all Bonds Outstanding; or '

(b) by the delivery to the Trustee, for cancellation by it, of all Bonds Outstanding;

and if all other sums payable hereunder by the City shall be paid and discharged, then and in
that case this Indenture shall cease, terminate and become null and void, and the Trustee shall
forthwith execute proper instruments acknowledging satisfaction of and discharging this
Indenture. The fees, expenses and charges of the Trustee (including reasonable counsel fees) must
be paid in order to effect such discharge. The satisfaction and discharge of this Indenture shall
be without prejudice to the rights of the Trustee to charge and be reimbursed by the Borrower for
any expenditures which it may thereafter incur in connection herewith.

The City or the Borrower may at any time surrender to the Trustee for cancellation by it
any Bonds previously authenticated and delivered which the City or the Borrower lawfully may
have acquired in any manner whatsoever, and such Bonds upon such surrender and cancellation
shall be deemed to be paid and retired.

Section 10.02. Payment of Bonds after Discharge of Indenture. Notwithstanding any
provisions of this Indenture, any moneys deposited with the Trustee or any paying agent in trust
for the payment of the principal of, or interest or premium on, any Bonds remaining unclaimed
for two (2) years after the principal of all the Outstanding Bonds has become due and payable
(whether at maturity or upon call for redemption or by declaration as provided in this Indenture),
shall then be paid to the City, and the holders of such Bonds shall thereafter be entitled to look
only to the City for payment thereof, and only to the extent of the amount so paid to the City, and
all liability of the Trustee or any paying agent with respect to such moneys shall thereupon cease.
- In the event of the payment of any such moneys to the City as aforesaid, the holders of the Bonds
in respect of which such moneys were deposited shall thereafter be deemed to be unsecured
creditors of the City for amounts equivalent to the respective amounts deposited for the payment
of such Bonds and so paid to the City (without interest thereon).

LT S . . R R LV SR Rt R :

-38-



ARTICLE X1
MISCELLANEOUS

Section 11.01. Successors of City. All the covenants, stipulations, promises and
agréements contained in this Indenture, by or on behalf of the City, shall bind and inure to the
benefit of its-successors and assigns, whether so expressed or not. If any of the powers or duties
of the City shall hereafter be transferred by any law of the State of California, and if such transfer
shall relate to any matter or thing permitted or required to be done under this Indenture by the
City, then the body or official who shall succeed to such powers or duties shall act and be
obligated in the place and stead of the City as in this Indenture provided.

Section 11.02. Limitation of Rights to Parties and Bondholders. Nothing in this Indenture
orin the Bonds expressed or implied is intended or shall be construed to give to any person other
than the City, the Trustee, the Borrower and the Bondowner any legal or equitable right, remedy
or claim under or in respect of this Indenture or any covenant, condition or provision therein or
herein contained; and all such covenants, conditions and provisions are and shall be held to be
for the sole and exclusive benefit of the City, the Trustee, the Borrower and the Bondowner. The
Bondowner is an intended third party beneficiary of this Indenture.

Section 11.03. Waiver of Notice. Whenever in this Indenture the giving of notice by mail
or otherwise is required, the giving of such notice may be waived in writing by the person entitled
to receive such notice and in any such case the giving or receipt of such notice shall not be a
condition precedent to the validity of any action taken in reliance upon such waiver.

Section 11.04. Destruction of Bonds. Whenever in this Indenture provision is made for the
cancellation by the Trustee and the delivery to the City of any Bonds, the Trustee may, in lieu of
such cancellation and delivery, destroy siich Bonds and deliver a certificate of such destruction
to the City.

Section 11.05. Separability of Invalid Provisions. In case any one or more of the provisions
contained in this Indenture or in the Bonds shall for any reason be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any
other provision of this Indenture, but this Indenture shall be construed as if such invalid or illegal
or unenforceable provision had never been contained herein.

Section 11.06. Notices. It shall be sufficient service of any notice, request, demand or other
paper on the City, the Trustee, the Bondowner or the Borrower if the same shall, except as
otherwise provided herein, be duly mailed by first class mail, postage prepaid; or given by
telephone, telecopier, or other electronic-means and confirmed by such mail, and to the other
. parties and addressed as follows: : ‘

-39-



The City:

with copies to (none of which
copies shall constitute notice
to the City):

The Bondowner:

City and County of San Francisco

City Hall, 1 Dr. Carlton B. Goodlett Place
Room 316

San Francisco, CA 94102

Attention: City Controller

Telecopier: 415-554-7466

City and County of San Francisco

City Hall, 1 Dr. Carlton B. Goodlett Place
Room 140 ‘

San Francisco, CA 94102

Attention: City Treasurer

Telecopier: 415-554-4672

- City and.County of San Francisco’

Mayor’s Office of Housing and Community
Development

One South Van Ness, 5th Floor

San Francisco, CA 94103

Attention: Director

Telecopier: 415-701-5501

Office of the City Attorney

City Hall, 1 Dr. Carlton B. Goodlett Place
Room 234 ’

San Francisco, CA 94102 .

Attention: Finance Team

Telecopier: 415-554-4755

City and County of San Francisco

Office of Public Finance

City Hall, 1 Dr. Carlton B. Goodlett Place
Room 336

San Francisco, CA 94102

Attention: Finance Team

Telecopier: 415-554-4864

JPMorgan Chase Bank, N.A.

= ~¢/o0-Chase-Community Developmient Banking ~
3@ 560 Mission Street, 34 Floor

San Francisco, CA 94105
Attention: James Vossoughi
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with a copy to:

"The Trustee:

The Borrower:

with a copy to:

with a copy to:

Investment Limited Partner:

and a copy to:

JPMorgan Chase Bank, N.A.

- Legal Department

Mail Code: NY1-R-66

237 Park Avenue, 12% Floor

New York, NY 10017-3140

Attention: Michael A. Zients, Executive Director
and Assistant General Counsel

U.S. Bank National Association

1 California Street, Suite 1000

San Francisco, California 94111
Attention: Corporate Trust Department
Telecopier: 415-677-3769

Hamlin Hotel 2019, L.P.

¢/o Chinatown Community Devm’t. Ctr., Inc.
1515 Vallejo Street, 4th Floor

San Francisco, CA 94109

Attention: Norman Fong

Telecopier: 415-362-7992

Gubb & Barshay, LLP

505 14th Street, Suite 300
Oakland, CA 94612
Attention: Scott Barshay, Esq.

- Telecopier: 415-781-6967

the Investment Limited Partner

The California Corporate Tax Credit Fund IX, A
Limited Partnership

c/o Boston Capital Partners, Inc.

One Boston Place, 21st Floor

Boston, MA 02108

. Attention: Acquisitions - Hamlin Hotel

Telecopier: 617-624-8999

Holland & Knight LLP

.10 St: James Avenue, 11th Floor

Boston, MA 02116
Attention: Doug Clapp, Esq.
Telecopier: (617) 878-1356

The City, the Trustee, the Bondowner, the Borrower and the Investment Limited Partner
* may, by notice given hereunder, designate any further or different addresses to which subsequent
. notices, certificates or other communications shall be sent. Copies of all notices provided to
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Borrower under the Loan Documents shall also be provided to the Investment Limited Partner at
the address provided in this Section 11.06. ‘

Section 11.07. Authorized Representatives. Whenever under the provisions of this
Indenture the approval of the City or the Borrower is required for any action, and whenever the
City or the Borrower is required to deliver any notice or other writing, such approval or such
notice or other writing shall be given, respectively, on behalf of the City by the Authorized City
Representative or on behalf of the Borrower by the Authorized Borrower Representative, and the
City, the Trustee and the Borrower shall be authorized to act on any such approval or notice or
other writing and neither party hereto nor the Borrower shall have any complaint against the
others as a result of any such action taken.

, Section 11.08. Evidence -of Rights of Bondholders. (a) AnyA request, consent or other
instrument required by this Indenture to be signed and executed by Bondholders may be in any
number of concurrent writings of substantially similar tenor and may be signed or executed by
such Bondholders in person or by agent or agents duly appointed in writing. Proof of the
execution of any such request, consent or other instrument or of a writing appointing any such
agent, or of the ownership of any Bonds, shall be sufficient for any purpose of this Indenture and
shall be conclusive in favor of the Trustee and of the City if made in the manner prov1ded in this
Section 11.08.

(b) The fact and date of the execution by any person of any such request, consent or other
instrument or writing may be proved by the affidavit of a witness of such execution or by the
certificate of any notary public or other officer of any jurisdiction, authorized by the laws thereof
to take acknowledgments of deeds, certifying that the person signing such request, consent or -
other instrument or writing acknowledged to him the execution thereof. ‘

(c) The ownership of the Bonds shall be proved by the Bond register maintained pursuant
to Section 2.06 hereof. The fact and the date of execution of any request, consent or other
instrument and the amount and distinguishing numbers of Bonds held by the person so executing
such request, consent or other instrument may also be proved in any other manner which the
Trustee may deem sufficient. The Trustee may nevertheless, in its discretion, require further
proof in cases where it may deem further proof desirable. '

(d) Any request, consent or vote of the holder of any Bond shall bind every future holder
of the same Bond and the holder of any Bond issued in exchange therefor or in lieu thereof, in
respect of anything done or suffered to be done by the Trustee or the City in pursuance of such
request consent or vote.

Syt S S

(e) In determining whether the holders of the- requlslte aggregate pr1nc1pal amount of
Bonds have concurred in any demand, requést, direction, consent or waiver under this Indenture,
Bonds which are owned by the City or by any other direct or indirect obligot ‘on the Bonds, or by
any person directly or indirectly controlling or controlled by, or under direct or indirect common
control with, the City or any other direct or indirect obligor on the Bonds, shall be disregarded
and deemed not to be Outstanding for the purpose of any such determination, provided that, for -
the purpose of determining whether the Trustee shall be protected in relying on any such
demand, request, direction, consent or waiver, only Bonds which the Trustee, as applicable,
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knows to be so owned shall be disregarded. Bonds so owned which have been pledged in good
faith may be regarded as Outstanding for the purposes of this subsection (d) if the pledgee shall
“establish to the satisfaction of the Trustee and the City the pledgee’s right to vote such Bonds and
that the pledgee is not a person directly or indirectly controlling or controlled by, or under direct
or indirect common control with, the City or any other direct or indirect obligor on the Bonds. In
case of a dispute as to such right, any decision by the Trustee taken upon the advice of counsel
shall be full protection to the Trustee. Solely for purposes of the limitation expressed in this
paragraph (d), the Borrower shall be deemed to be an indirect obligor on the Bonds. -

(f) In lieu of obtaining any demand, request, direction, consent or waiver in writing, the
Trustee may call and hold a meeting of the Bondholders upon such notice and in accordance with

such rules and regulations as the Trustee considers fair and reasonable for the purpose of
obtaining any such action.

Section 11.09. Waiver of Personal Liability. No officer, official, agent, member of the Board
of Supervisors or employee of the City, and no officer, official, agent or employee of the State of
California or any department, board or agency of any of the foregoing, shall be individually or
personally liable for the payment of the principal of or premium or interest on the Bonds or be
'subject to any personal liability or accountability by reason of the issuance thereot; but nothing
herein contained shall relieve any such person from the performance of any official duty provided
by law or by this Indenture.

‘Section 11.10. Holidays. If the date for making any payment or the last date for
performance of any act or the exercising of any right, as provided in this Indenture, is not a
Business Day, such payment may be made or act performed or right exercised on the next
succeeding Business Day with the same force and effect as if done on the date provided therefor

in this Indenture and, in the case of any payment, no interest shall accrue for the period from and
after such date. :

Section 11.11. Execution in Several Counterparts. This Indenture may be executed in any
number of counterparts and each of such counterparts shall for all purposes be deemed to be an
original; and all such counterparts shall together constitute but one and the same instrument.

Section 11.12. Governing Law, Venue. The formation, interpretation and performance of
this Indenture shall be governed by the laws of the State of California. Venue for all litigation
arising from or in connection with the Bonds or this Indenture shall be in San Francisco,
California. '

~ Section 11.13. Successors. Whenever in this Indenture either the City or the Trustee is
named orreferred to, such reference shall be deemed to include the successors or assigns thereof,
and all the covenants and agreements in this:Indenture contained by or on behalf of the City or
the Trustee shall bind and inure to the benefit of the respective successors and assigns thereof
whether so expressed or not.

Section 11.14. Non-Waiver of Rights. The omission by either party at any time to enforce
any default or right reserved to it, or to require performance of any of the terms, covenants, or
provisions hereof by the other party at the time designated, shall not be a waiver of any such
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default or right to which the party is entitled, nor shall it in any way affect the right of the party
to enforce such provisions thereafter. ' ‘

Section 11.15. Assignment or Delegation by Trustee. The services to be performed by
Trustee are personal in character and neither this Indenture nor any duties or obligations of the
Trustee hereunder may be assigned or delegated by the Trustee unless first approved by City by
written instrument executed and approved in the same manner as this Indenture.
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IN WITNESS WHEREOF, the CITY AND COUNTY OF SAN FRANCISCO,
CALIFORNIA has caused this Indenture to be signed in its name and U.S. BANK NATIONAL
ASSOCIATION, in token of its acceptance of the duties of the Trustee hereunder has caused this
Indenture to be signed in its name, all as of the day and year first above written.

CITY AND COUNTY OF SAN FRANCISCO

By: »

Daniel Adams,
Acting Director, Mayor’s Office of Housing
and Community Development

Approved as to form:

- DENNIS J. HERRERA
City Attorney

By:
S Kenneth D. Roux
Deputy City Attorney

[Signature Page to Indenture of Trust — Hamlin Hotel]
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U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Vice President

[Signature Page to Indenture of Trust — Hamlin Hotel]
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EXHIBIT A

FORM OF BOND

THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933. THIS
BOND MAY BE OWNED ONLY BY A SOPHISTICATED INVESTOR IN ACCORDANCE WITH
THE TERMS OF THE INDENTURE, AND THE HOLDER HEREOF, BY THE ACCEPTANCE OF
THIS BOND (A) REPRESENTS THAT IT IS A SOPHISTICATED INVESTOR AND (B)
ACKNOWLEDGES THAT IT CAN ONLY TRANSFER THIS BOND TO ANOTHER
SOPHISTICATED INVESTOR IN ACCORDANCE WITH THE TERMS OF THE INDENTURE.

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE BONDS
(HAMLIN HOTEL)

SERIES 2019H

REGISTERED OWNER: JPMORGAN CHASE BANK, N.A.

PRINCIPAL SUM: UP TO [TWENTY-SIX MILLION NINE HUNDRED SIXTY—SEVEN
- THOUSAND FIVE HUNDRED DOLLARS ($26,967,500)]

The City and County of San Francisco, a municipal corporation and chartered city and
county of the State of California, duly organized and existing under its charter and the laws of
the State of California (herein called the “City”), for value received, hereby promises to pay (but

“only out of Revenues as hereinafter provided) to the Registered Owner identified above or
registered assigns, on [__ ] (subject to prior redemption as provided in the Indenture) the
sum of up to [twenty-six million nine hundred sixty-seven thousand five hundred dollars
($26,967,500)] in lawful money of the United States, with interest thereon from the date of
disbursement from time to time of the purchase price hereof until paid at the rates described
below. The actual unpaid principal hereof shall be equal to the funds advanced by the owners of
the Bonds in respect of the purchase price théereof, less any portion of the principal hereof paid or
redeemed pursuant to the Indenture. Capitalized terms used in this Bond and not defined herein
shall have the meanings given such terms in the Indenture referenced below, or in the Note, dated
as of [November 1, 2019], made by Hamlin Hotel 2019, L.P., a California limited partnership (the
“Borrower”), to the order of the City.

The Bonds shall bear interest, payable on each Interest Payment Date, at the same rate of
interest as that of the Note (as such term and the other capitalized terms used in the following
sentences of this paragraph are defined in the Indenture). In furtherance of the foregoing, the
Bonds shall bear interest at the same rate as the Note. Notwithstanding the foregoing; upon the
occurrence of an Event of Default hereunder or under the Loan Agreement, or the occurrence of
an event of default under any of the other Loan Documents, the Bonds shall bear interest at the
Default Rate (as defined below). Interest on the Bonds shall be computed, on the basis of a 360-
day year and actual days elapsed.

Exhibit A
Page 1



This Bond shall bear interest from the date to which interest has been paid on this Bond
next preceding the date of authentication hereof, unless this Bond is authenticated as of an
Interest Payment Date for which interest has been paid, in which event it shall bear interest from
such Interest Payment Date, or unless it is authenticated on or before the first Interest Payment
Date, in which event it shall bear interest from the Closing Date. '

In the event the City fails to make the timely payment of any monthly payment, the City
shall pay interest on the then Outstanding Balance at a default rate (the “Default Rate”) equal to
the interest rate then in effect under this Bond plus four percent (4%); provided, however, that
~ such rate shall under no circumstances exceed the Maximum Rate.

This Bond is one of a duly authorized issue of bonds of the City designated as “City and
County of San Francisco, California, Multifamily Housing Revenue Bonds (Hamlih Hotel), Series
2019H" (the “Bonds”), in the aggregate principal amount of up to $[26,967,500], authorized to be
issued pursuant to and in accordance with Section 9.107 of the Charter of the City, Article I of
Chapter 43 of the San Francisco Administrative Code of the City and, to the extent applicable,
Chapter 7 of Part 5 of Division 31 of the California Health and Safety Code (collectively, the
“Act”), and issued under and secured by an Indenture of Trust, dated as of November 1, 2019
(the “Indenture”), between the City and U.S. Bank National Association, as trustee (the
“Trustee”). Reference is hereby made to the Indenture and all indentures supplemental thereto
for a description of the rights thereunder of the owners of the Bonds, of the nature and extent of
the security, of the rights, duties and immunities the Trustee, and of the rights and obligations of
the City thereunder, to all of the provisions of which Indenture the holder of this Bond, by
acceptance hereof, assents and agrees. The proceeds of the Bonds will be used to make a loan to
the Borrower pursuant to a Loan Agreement, dated as of November 1, 2019 (the “Loan
Agreement”) between the City and the Borrower, and under the terms of a Construction
Disbursement and Permanent Funding Agreement, dated as of November 1, 2019, between the
Borrower and the owner of the Bonds, all in order to finance the acquisition and rehabilitation of
a residential rental project in the City.

NONE OF THE CITY, THE MEMBERS OF ITS BOARD OF SUPERVISORS, THE
OFFICERS, OFFICIALS, EMPLOYEES, ATTORNEYS OR AGENTS OF THE CITY, OR ANY
PERSON EXECUTING THE BONDS IS LIABLE PERSONALLY ON THE BONDS OR SUBJECT
TO ANY PERSONAL LIABILITY OR ACCOUNTABILITY BY REASON OF THEIR ISSUANCE.
THE BONDS ARE LIMITED OBLIGATIONS OF THE CITY, PAYABLE ONLY AS PROVIDED
IN THE INDENTURE, AND ARENOT A GENERAL OBLIGATION, NOR ARE THEY SECURED
BY A PLEDGE OF THE FAITH AND CREDIT, OF THE CITY OR THE STATE OF CALIFORNIA
OR ANY POLITICAL SUBDIVISION THEREOF, AND NEITHER ARE THEY LIABLE ON THE
BONDS, NOR ARE THE BONDS PAYABLE OUT OF ANY FUNDS OR PROPERTIES ®THER .
THAN THOSE OF THE CITY EXPRESSLY PLEDGED FOR THE PAYMENT THEREOF UNDER
THE INDENTURE. - THE.BONDS DO NOT CONSTITUTE - INDEBTEDNESS WITHIN THE
MEANING OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION. = THE
ISSUANCE OF THE BONDS SHALL NOT DIRECTLY OR INDIRECTLY OR CONTINGENTLY
OBLIGATE THE CITY OR THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION
THEREOF TO LEVY OR TO PLEDGE ANY FORM OF TAXATION WHATEVER THEREFOR OR
TOMAKE ANY APPROPRIATION FOR THEIR PAYMENT.
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NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF OR
PREMIUM OR INTEREST ON THIS BOND AGAINST ANY PAST, PRESENT OR FUTURE
OFFICER, OFFICIAL, DIRECTOR, EMPLOYEE, AGENT, OR MEMBER OF THE BOARD OF
SUPERVISORS OF THE CITY, OR OF ANY SUCCESSOR THERETO, AS SUCH, EITHER
DIRECTLY OR THROUGH THE CITY OR ANY SUCCESSOR TO THE CITY, UNDER ANY
RULE OF LAW OR EQUITY, STATUTE OR CONSTITUTION OR BY THE ENFORCEMENT OF
ANY ASSESSMENT OR PENALTY OR OTHERWISE, AND ALL SUCH LIABILITY OF ANY
SUCH OFFICERS, OFFICIALS, DIRECTORS, EMPLOYEES, AGENTS OR MEMBERS, AS SUCH,
IS HEREBY EXPRESSLY WAIVED AND RELEASED - AS A CONDITION OF, AND
CONSIDERATION FOR, THE EXECUTION AND ISSUANCE OF THIS BOND. '

The Bonds are limited obligations of the City and, as and to the extent set forth in the
Indenture, are payable solely from, and secured by a pledge of and lien on, the Revenues (as that
term is defined in the Indenture), consisting primarily of amounts paid by the Borrower pursuant
to the Loan Agreement.

The Bonds shall be subject to redemption prior to maturity, ata price and upon such terms
as are provided in the Indenture. No notice of redemption of Bonds need be given to the
registered owners of the Bonds, and the owner of this Bond, by acceptance hereof, expressly
waives any requirement for any notice of redemp’aon

If an Event of Default, as defined in the Indenture, shall occur, the principal of all Bonds

~ may be declared due and payable upon the conditions, in the manner and with the effect
provided in the Indenture. '

This Bond is transferable by the registered owner hereof, in person, or by its attorney duly
authorized in writing, at the Principal Office of the Trustee, but only in the manner, subject to the
limitations (including those contained in Section 2.05(b) of the Indenture) and upon payment of
the charges provided in the Indenture, and upon surrender and cancellation of this Bond. Upon
such transfer a new, fully registered Bond will be issued to the transferee in exchange therefor.
The City and the Trustee may treat the registered owner hereof as the absolute owner hereof for
all purposes, and the City and the Trustee shall not be affected by any notice to the contrary.

The schedule of drawings attached as Exhibit A hereto shall be used by the Trustee to
record the payment of the purchase price of the Bonds from time to time (such purchase price to
be paid from time to time by the owners of the Bonds as provided in the Indenture), which shall
evidence the principal amount of the Bonds purchased by the owners of the Bonds from time to
time. The Trustee shall credit any advanced funds toward the purchase price of the Bonds on the
schedule of drawings attached hereto as Exhibit A. The total amount outstanding under the -
Bonds may not exceed $[26,967,500] at any time and no portion of the purchase price therefor
shall be acezepted after the first to occur of (i) the Maturity Date (as defined in the Loan
Agreement), or (ii) December 31, 2022.

The Indenture contains provisions permitting the City and the Trustee to execute
supplemental indentures adding provisions to, or changing or eliminating any of the provisions
‘of, the Indenture, subject to the limitations set forth in the Indenture.
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The City hereby certifies that all of the conditions, things and acts required to exist, to
have happened and to have been performed precedent to and in the issuance of this Bond do
exist, have happened and have been performed in due time, form and manner as requlred by the
Constitution and statutes of the State of California (including the Act).

This Bond shall not be entitled to any benefit under the Indenture, or become valid or
obligatory for any purpose, until the certificate of authentication hereon endorsed shall have been
manually signed by the Trustee. '

In the event of any conflict between the terms of this Bond and the terms of the Indenture, V
the terms of the Indenture shall control.
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IN WITNESS WHEREOF, the City and County of San Francisco has caused this Bond to
be executed in its name by the manual or facsimile signature of its Mayor as of the Closing Date.

CITY AND COUNTY OF SAN FRANCISCO

By:
: London N. Breed
Mayor
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FORM OF CERTIFICATE OF AUTHENTICATION

~ This is one of the Bonds described in the within-mentioned Indenture and has been
authenticated and registered on November __, 2019- '

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

Vice President
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" FORM OF ASSIGNMENT

For value received, the undersigned dé(es) hereby sell, assign and transfer unto

(Name, Address and Tax Identification or Social Security Number of Assignee)
the within Bond and do(es) hereby irrevocably constitute and appoint ,
, attorney,

to transfer the same on the registration books of the Trustee, with full power of substitution in
the premises. ‘

Dated:

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by an NOTICE: The signature on this assignment must
eligible guarantor. correspond with the name(s) as written on
the face of the within Bond in every
particular without alteration or enlargement
or any change whatsoever.
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SCHEDULE OF DRAWINGS

Purchase Date

Purchase Amount

Outstanding
Principal

~ Signature of Trustee

Exhibit A
Page 8



EXHIBIT B

FORM OF INVESTOR’S LETTER

[Date]
City and County of San Francisco
San Francisco, California
U.S. Bank National Association, as Trustee
San Francisco, California
$[26,967,500]

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE BONDS
(Hamlin Hotel)

Series 2019H

Ladies and Gentlemén:

The undersigned (the “Investor”) hereby represents and warrants to you as follows:

1. The Investor proposes to purchase the above-captioned bonds (the “Bonds”)
issued pursuant to that certain Indenture of Trust, dated as of November 1, 2019 (the
“Indenture”), by and between the City and County of San Francisco, California (the “City”) and
U.S. Bank National Association, as Trustee (the “Trustee”). The Investor understands that the
. Bonds are not rated by any securities rating agency, and will only be sold to the Investor with the
above-addressed parties relying upon the representations and warranties of the Investor set forth
herein. The Investor acknowledges that no offering document has been prepared in connection
with the issuance and sale of the Bonds. The Investor has requested and received all materials
which the Investor has deemed relevant in connection with its purchase of the Bonds (the
“Offering Information”). The Investor has reviewed the documents executed in conjunction with
the issuance of the Bonds, including, without limitation, the Indenture and the Loan Agreement.
All capitalized terms used herein and not otherwise defined shall have the meanings ascribed
thereto in the Indenture.

2. The Investor hereby waives the requirement of any “due diligence investigation

~or 1nqu1ry” by the City, by each official of the City, by each employee of the City, by each member
of the Board of Supervisors of the City, and by counsel to the City, the Trustee, counsel to the
Trustee and Bond Counsel in connection with the authorization, execution and delivery of the
Bonds and Investor’s purchase of the Bonds. The Investor recognizes and agrees that the City,
by each official of the City, each employee of the City, each member of the Board of Supervisors
of the City, counsel to the City, the Trustee, counsel to the Trustee and Bond Counsel have made
no representations or statements (expressed or implied) with respect to the accuracy or
completeness of any of the materials reviewed by the Investor in connection with the Investor’s
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purchase of the Bonds. In making an investment decision, the Investor is relying upon its own
examination of the City, the Borrower, the Project and the terms of the offering.

3. The Investor has been provided an opportunity to ask questions of, and the
Investor has received answers from, representatives of the City and the Borrower regarding the
terms and conditions of the Bonds, and the Investor has obtained all additional information
requested by it in connection with the Bonds. '

4. The Investor has sufficient knowledge and experience in business and financial
matters in general, and investments such as the Bonds in particular, and is capable of evaluating
the merits and risks involved in an investment in the Bonds. The Investor is able to bear the
economic risk of, and an entire loss of, an investment in the Bonds.

5. The Investor is purchasing the Bonds solely for its own account for investment
purposes and has no present intention to resell or distribute the Bonds, provided that the Investor
reserves the right to transfer or dispose of the Bonds, at any time, and from time to time, in its
complete and sole discretion, subject, however, to the restrictions described in paragraphs 6
through 8 of this Letter. The Investor hereby agrees that the Bonds may only be transferred in
whole in accordance with the Indenture, including Article II thereof, to an investor who must
execute and deliver to the parties addressed above a form of this Investor’s Letter.

6. . The Investor agrees that it will only offer, sell, pledge, transfer or exchange the
Bonds (or any legal or beneficial interest therein) (i) in accordance with an available exemption
from the registration requirements of Section 5 of the Securities Act of 1933, as amended (the
“1933 Act”), (ii) in accordance with any applicable state securities laws, and (iii) in accordance
with the transfer restrictions set forth in the Bonds and the Indenture. The Investor agrees that
in the case of any transfer of a legal or beneficial interest in the Bonds that (i) the Investor shall
remain the Bondowner under the Indenture and (ii) that any document, agreement or instrument
transferring such legal or beneficial interest shall contain an acknowledgement thereof by the
transferee.

7. The Investor is a “qualified. institutional buyer” as defined in Rule 144A
promulgated under the Securities Act.of 1933 (“Rule 144A”) or an “accredited investor” as
defined in Rule 501 promulgated under the Securities Act of 1933 as amended (“Rule 5017); it
understands that the Bonds may be offered, resold, pledged or transferred only to a person who
is a “qualified institutional buyer,” as defined in Rule 144A or an “accredited investor” as defined
in Rule 501, in compliance with Rule 144A.

..+8. . - If the Investor sells the Bonds, or any portion thereof, the Investor or its agent will
obtain for the benefit of each of you from any subsequent purchaser an Investor Letter in the form
of this Letter or such other materials as are required by the Bonds and the Indenture to effect such
sale and purchase. The Investor understands and agrees. that the Trustee is not authorlzed to
register.any transfer of the Bonds prior to receipt of such Investor Letter.

9. None of the Trustee, Bond Counsel, counsel to the City, the City, its Board of
Supervisors, or any of its employees or agents will have any responsibility to the Investor for the
accuracy or completeness of information obtained by the Purchaser from any source regarding
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the Project, the City, the Borrower or their financial conditions or regarding the Bonds, the
provisions for payment thereof, or the sufficiency of any security therefor, including, without
limitation, any information specifically provided by any of such parties contained in the Offering
Information. The Investor acknowledges that, as between Investor and all of such parties: (a) the
Investor has assumed responsibility for obtaining such information and making such review as
the Investor has deemed necessary or desirable in connection with its decision to purchase the
Bonds and (b) the Offering Information and any additional information specifically requested
from the City or the Borrower and provided to the Investor prior to closing constitute all the
information and review, with the investigation made by Investor (including specifically the
Investor’s investigation of the City, the Project and the Borrower) prior to its purchase of the
Bonds, that Investor has deemed necessary or desirable in connection with its decision to
purchase the Bonds.

- 10. The Investor understands that (a) the Bonds have not been registered with any
federal or state securities agency or commission, and (b) no credit rating has been sought or
obtained with respect to the Bonds, and the Investor acknowledges that the Bonds are a
speculative investment and that there is a high degree of risk in such investment.

11.  The Investor acknowledges that the Bonds are a limited obligation of the City,
payable solely from the revenues or other amounts provided by or at the direction of the
Borrower, and is not an obligation payable from the general revenues or other funds of the City,
the State of California or any political subdivision of the State of California. . The Investor
acknowledges that the City is issuing the Bonds on a conduit, nonrecourse basis, and has no
continuing obligations with respect thereto except as expressly set forth in the Indenture.

12. The Investor has the authority to purchase the Bonds and to execute this letter and

- other documents and instruments required to be executed by the Investor in connection with its

‘purchase of the Bonds. The individual who is executing this letter on behalf of the undersigned
is a duly appointed, qualified and acting officer of the Investor and authorized to cause the
Investor to make the certifications, representations and warranties contamed herem by the
execution of this letter on behalf of the Investor.

13. The Investor acknowledges that no offermg document has been produced in
connection with the issuance or sale of the Bonds.

14. - The Investor agrees to indemnify and hold harmless the City, the City’s officials,
officers, employees and agents, and the members of the governing board of the City with respect
to any claim asserted against any of them that is based upon the Investor’s sale, transfer or other
dlsposmon of its interests in the Bonds in violation' of the provisions hereof or of the Indenture
© or arly inaccuracy in any statement made by the Investor in this letter.

15. The Investor acknowledges that interest on a Bond is not excludable from gross
income of the owner thereof for federal income tax purposes for any period during which such
Bond is owned by a person who is a substantial user of the facilities financed by the Bonds or any
person considered to be related to such substantial user (within the meaning of Section 147(a) of
the Internal Revenue Code of 1986, as amended).
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The Investor acknowledges that the sale of the Bonds to the Investor is made in reliance
upon the certifications, representations and warranties herein by the addressees hereto.

Very truly yours,

[PURCHASER]

Name
Title
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EXHIBIT C
FORM OF REQUISITION CERTIFICATE
$126,967,500]

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE BONDS
(Hamlin Hotel)

Serjes 2019H

Requisition No.:

Date:

REQUISITION CERTIFICATE

TO: U.S. BANK NATIONAL ASSOCIATION, AS TRUSTEE UNDER THE INDENTURE OF
TRUST, DATED AS OF NOVEMBER 1, 2019, BETWEEN THE CITY AND COUNTY OF
SAN FRANCISCO, CALIFORNIA, AS ISSUER, AND SAID TRUSTEE, WITH RESPECT
TO THE CAPTIONED BONDS '

Hamlin Hotel 2019, L.P., a California limited par’f_nership (the “Borrower”), hereby
requests that the following amounts be paid from the Construction Fund to the following payees
for the following purposes:

Amount - Payee and Address Purpose

Less Retainage $

The Borrower hereby certifies that:

1 obligations in the stated amounts have been incurred and performed at the Pfoject
and are presently due and payable and that each item thereof'is a Project Cost or an Issuance Cost
and is proper charge against the Construction Fund and has not been the subject of a previous
withdrawal from the Construction Fund,

(2) to the best of the undersigned’s knowledge there has not been filed with or served
upon the Issuer or the Borrower notice of any lien, right or attachment upon, or claim affecting
the right of any such persons, firms or corporations to receive payment of, the respective amounts
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stated in such requisition which has not been released or will not be released simultaneously with
the payment of such obligation, -

(3)(A) obligations as stated on the requisition have been properly incurred, (B) such work -
was actually performed or such materials or supplies were actually furnished or installed in or
about the Project, (C) if contested, bond has been made by the Borrower and (D) either such
materials or supplies are not subject to any lien or security interest or any such lien or security
interest will be released or discharged upon payment of the requisition,

(4) all rights, title and interest to any and all personal property acquired with the
proceeds of the requisition is vested in the Borrower,

(5) the Borrower is in compliance with all of the Borrower’s covenants contained in
the Loan Agreement and the Tax Certificate,

(6) such disbursement when added to all other disbursements made to date results in
at least ninety-five percent (95%) of the proceeds of the Bonds, including investment earnings,
having been used for Qualified Project Costs, and

(7) all représentationé and warranties of the Borrower contained in the Loan
Agreement are on the date hereof true and accurate.

Requested this day of

HAMLIN HOTEL 2019, L.P,,
a California limited partnership

By: " Hamlin Hotel LLC, a California limited
liability company, its general partner

By: Chinatown Community Development
Center, Inc., a California nonprofit
public benefit corporation, its sole
member/manager

By:
Norman Fong
. Executive Director
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EXHIBIT D
CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

The following provisions shall apply to this Indenture as if set forth in the body thereof.
Capitalized terms used but not defined in this Exhibit D shall have the meanings given in the
Indenture. As used herein, the Trustee shall be known as the “Obligated Party”.

1. Nondiscrimination; Penalties.

(a) Non Discrimination in Contracts. The Obligated Party shall coinply with the

- provisions of Chapters 12B and 12C of the San Francisco Administrative Code. The Obligated

Party 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 Obligated Party 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 Obligated Party does not as of the date of this Indenture, and will hot during the
term of this Indenture, 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 Indenture, the Obligated Party 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 Indenture. By
entering into this Indenture, the Obligated Party 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 compames to do business with
corporations that abide by the MacBride Principles.

3. - Tropical Hardwood and Virgin Redwood Ban. Under San Pranc1sco Environment
Code Section 804(b), the City urges the Obligated Party 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 Obligated Party to remove from, City facilities personnel of such Obligated Party
who the City has reasonable grounds to believe has engaged in alcohol abuse or illegal drug
activity which in any way impairs the City’s ability to maintain safe work facilities or to protect
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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 Obligated Party 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 Obligated Party acknowledges that this Agreement and
all records related to its formation, such Obligated Party’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 Obligated Party
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 Obligated Party’s board of
directors; the Obligated Party’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
Obligated Party; any subcontractor listed in the bid or contract; and any committee that is
sponsored or controlled by such Obligated Party. The Obligated Party must inform each such
person of the limitation on contributions imposed by Section 1.126 and provide the names of the
persons requlred to be mformed to C1ty

3. Requiring Minimum Compensation for Covered Employees. The Obligated Party
shall pay covered employees no less than the minimum compensatmn required by San Francisco
. Administrative Code Chapter'12P. The Obligated Party is subject to the eénforcement and perialty
- provisions in Chapter 12P. By entering into this Indenture, the Obligated Party certifies that it is
in compliance with Chapter 12P.

9. Requiring Health Benefits for Covered Employees. The Obligated Party shall
comply with San Francisco Administrative Code Chapter 12Q. The Obligated Party shall choose
and perform one of the Health Care Accountability options set forth in San Francisco
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Administrative Code Chapter 12Q.3. The Obligated Party is subject to the enforcement and
penalty provisions in Chapter 12Q.

10. Prohibition on Political Activity with City Funds. In performing the services
provided under the Indenture, the Obligated Party 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 Obligated Party 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 Obligated Party within the
meaning of San Francisco Administrative Code Chapter 12M, the Obligated Party shall use such
information consistent with the restrictions stated in Chapter 12M and in this Indenture and only
as necessary in performing the services provided under the Indenture. The Obligated Party is
subject to the enforcement and penalty provisions in Chapter 12M.

In the performance of services provided under the Indenture, the Obligated Party may
have access to the City’s proprietary or confidential informatior, the disclosure of which to third
parties may damage the City. If the City discloses proprietary or confidential information to the -

‘Obligated Party, such information must be held by such Obligated Party in confidence and used
only in performing the Indenture. The Obligated Party 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
Obligated Party agrees to comply fully with and be bound by all of the provisions of Chapter 12T,
“City Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment
Decisions,” of the San Francisco Administrative Code (“Chapter 12T”), including the remedies
provided, and implementing regulations, as may be amended from time to time. The provisions '
‘of Chapter 12T are incorporated by reference and made a part of this Indenture. The text of
Chapter 12T is available on the web at http:/ /sfgov.org/olse/fco. A partial listing of some of the
Obligated Party’s obligations under Chapter 12T is set forth in this Section. The Obligated Party
is required to comply with all of the applicable provisions of Chapter 12T, irrespective of the
* listing of obligations in this Section. Capitalized terms used in this Section and not defined in this
Indenture shall have the meanings assigned to such terms in Chapter 12T.

The requirements of Chapter 12T shall only apply to the Obligated Party’s operations to
the extent those operations are in furtherance of the performance of this Indenture, shall apply
only to applicants and employees who wotld be or are performing work in furtherance of this

-Indenture, and shall apply when the physical location of the employment or prospective
employment of an individual is wholly or substantially within the City of San Francisco which
excludes City property. Chapter 12T shall not apply when the application in a particular context
would conflict with federal or state law or with a requirement of a government agency
implementing federal or state law. o

13. Reserved.
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14. Submitting False Claims; Monetary Penalties. The full text of San Francisco
Administrative Code §§ 21.35, in¢luding 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 (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.

15. Conflict of Interest. By entering into the Indenture, the Obligated Party 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 Indenture.

16. Assignment. The services provided under the Indenture to be performed by the
Obligated Party are personal in character and neither this Indenture nor any duties or obligations
may be assigned or delegated by the Obligated Party unless first approved by the City by written
instrument executed and approved in the same manner as this Indenture. Any purported
assignment made in violation of this provision shall be null and void.

17. Food Service Waste Reduction Requirements. The Obligated Party 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 Indenture has been drafted through a cooperative
effort of the City and the Obligated Party, and all parties have had an opportunity to have the
Indenture reviewed and revised by legal counsel. No party shall be considered the drafter of this
Indenture, and no presumption or rule that an ambiguity shall be construed against the party
drafting the clause shall apply to the interpretation or enforcement of this Indenture.

19. Laws Incorporated by Reference. The full text of the laws listed in this Exhibit, -
1nclud1ng enforcement and penalty provisions, are incorporated into this Indenture by reference.
The full text of the San Francisco Municipal Code prov131ons mcorporated by reference in this
* Exhibit are available at www.sfgov.org under “Open Gov.”

20. Sugar-Sweetened Beverage Prohibition. -The Obligated Party agrees that it will not
sell, provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco
Administrative Code Chapter 101, as part of its performance of this Indenture.

Exhibit D
Page 4



21. First Source Hiring Program. The Obhgated Party must comply with all of the
prov1s1ons of the First Source Hiring Program, Chapter 83 of the San Francisco Administrative

Code, that apply to this Indenture, and the Obligated Party is subject to the enforcement and
penalty provisions in Chapter 83.

22. Prevaﬂmg Wages. Obligated Party 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 Indenture.
Obligated Party 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 Indenture. Obligated Party
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 Indenture.
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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 November 1, 2019,
by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation and
chartered city and county, duly organized and validly existing under its City Charter and the
Constitution and laws of the State of California (together with any successor to its rights, duties
and obligations, the “City”), and Hamlin Hotel 2019, L.P., a California limited partnership (the
“Owner”), owner of a fee simple interest in 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 make loans to any person in order to finance development of multifamily rental housing; and

B. WHEREAS, the Board of Supervisors of the City has authorized the execution and
delivery of multifamily revenue bonds under the Act in connection with the acquisition and
rehabilitation of property that assists single adults experiencing homelesshess. The property is
located on the site described in Exhibit A hereto and is known as the Hamlin Hotel (the “Project”),
which Project shall be subject to the terms and provisions hereof; and

C. WHEREAS, in furtherance of the purposes of the Act and as a part of the City's plan
of financing affordable housing, the City is issuing its revenue bonds designated “City and
County of San Francisco Multifamily Revenue Bonds (Hamlin Hotel), Series 2019H (the
“Bonds”) pursuant to the terms of an Indenture of Trust of even date herewith (the “Indenture”),
between the City and U.S. Bank National Association, as trustee (the “Trustee”), the proceeds
of which Bonds are to be loaned to the Borrower (the “Loan”) pursuant to a Loan Agreement
of even date herewith (the “Loan Agreement”) among the City, the Trustee and the Borrower,
to finance the Project, pursuant to a Resolution adopted by the City on ___ (the
“Resolution™); and ' :

D. WHEREAS, City hereby certifies that all things necessary to make the Bonds, when
executed and delivered as provided in. the Resolution and the Indenture, the valid, binding and
limited obligations of the City have been done and performed, and the execution and delivery of
-.the Bonds, in all respects have been duly authorized; and

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

“Area” - The HUD Metro Fair Market Rent Area (HMFA), or the successor area
determined by HUD in which the Project is located.

“Authorized Owner Representative” - Any person who at the time and from time to time
may be designated as such, by written certificate furnished to the City and the Trustee containing
the specimen signature of such person and signed on behaif 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 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 (1) the date
the Project is acquired or (ii) the date of the execution and delivery of the Bonds is not an Available
Unit and does not become an Available Unit until it has been occupied for the first time after such
date, and (b) a residential unit that is not available for occupancy due to renovations is not an
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Available Unit and does not become an Avallable Unit until it has been occupied for the first time
after the renovations are completed.

““Bonds” — Has the definition given to it in the recitals hereto.

“Bondowner,” “Holder,” “holder,” “Bondholder,” “Owner of the Bonds,” or “owner of the
Bonds” shall mean the person in whose name the Bonds are registered in the Bond register
maintained by the Trustee pursuant to the Indenture. Initially, the Bondowner shall be the Lender.

“CDLAC” - The Califbrnia Debt Limit Allocation Committee.

“CDLAC Requirements” - The requiremeﬁts described in Section 27 of this Regulatory
Agreement.

“CDLAC Resolutlon - The Resolution described in Section 27 of this Regulatory
Agreement. :

“Certificate of Continuing Program Compliance” - The Certificate with respect to the
A PrOjSCt to be filed bythe Owner with Lh\.f Cxty and the PLUELO\ALL 1A1duuxuot1utul, which shall be

substantially in the form attached to this Regulatory Agreement as-Exhibit D, or such other form
as 1s provided by the City and executed by an Authorized Owner Representative.

“City” - The City and County of San Francisco, California.

“City Median Income” - the median income established by the Mayor’s Office of Housing
and Community Development and published annually, based on the 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.

“Closing Date” - The date of initial delivery of the Bonds, being November [__], 2019.

“Code” - The Internal Revenue Code of 1986, as in effect on the execution and delivery of
the Bonds 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 Bonds, together with applicable temporary

and final regulatlons promulgated, and apphcable official public guidance published, under the
Code

“Completion Certificate” -+ The certlflcate of completlon of the acquisition and

+. rehabilitation of the Project requlred to be executed by an Authorized Owner Representative and

delivered to the City and the Lender by thé 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 acquisition and rehabilitation of the
Project, as that date shall be certified as provided in Section 2 of this Regulatory Agreement.

“Costs of Issuance” means the issuance costs for purposes of Section 147(g) of the Code
incurred with respect to the issuance of the Bonds, but does not include fees charged by the City
with respect thereto. ' ‘

“CTCAC” - The California Tax Credit Allocation Committee.

“Displaced Tenant Housing Preference Certificate Holder” - A person or household that
has been issued a certificate under the Displaced Tenant Housing Preference Program, as further
described in the Operational Rules attached as Exhibit J.

“Bxisting Tenant” - means any Tenant lawfully residing at, or 1égally entitled to return to,
the Site, as of the Closing Date. .

“Expiration of the Qualified Project Period” — means the date of the last event to occur
under the definition of “Qualified Project Period” herein.

“Facilities” - The multifamily buildings, structures and other improvements on the Site to
be acquired, rehabilitated and equipped with the proceeds of the Indenture, 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.

_ “Housing Act” —42 U.S.C. Section 1437, known as the United States Housing Act of 1937,
as amended. ‘ .

. “Housing Authority” - The Housing Authority of the City and County of San Francisco
and any of its successors. ‘ ‘

“Housing Law” - Chapter 7 of Part 5 of Division 31 of the California Health and Safety
Code, as amended. v :

“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.

“Indenture” — haé the meaning given to in the recitals hereto.

“Inducement Date” — March 19, 2019, the date of édoption of the Inducement Resolution.

“Inducement Resolution” — Resolution No. 148-19 adopted by the Board of Supervisors of

the City on the Inducement Date and approved by the Mayor, indicating its intention to issue tax-
exempt obligations to finance a portion of the Project.
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“Investment Limited Partner” — The California Corporate Tax Credit Fund IX, A Limited
Partnership, a Massachusetts limited partnership, and any of their successors that have been
admitted as a limited partner in Owner in accordance with the Owner s Governing Agreement,
~ together with its successors and assigns.

“Lender” — Means JPMorgan Chase Bank, N.A.
“Loan Agreement” — Has the definition given to it in the Recitals hereto.

“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(f)(2)
of the Code), no one of whom is entitled to file a joint return under Section 6013 of the Code or
who fail to be described in Section 42(i)(3)(D) of the Code, such occupants shall not qualify as
Low Income Tenants. The determination of a Tenant’s status as a Low Income Tenant shall
JInitially 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 apphcable 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.

“Managing General Partner” — Hamlin Hotel LLC, a California limited liability company,
the Borrower’s general partner, and/or any other Person that the partners of Owner, with the prior
written approval of City and the Lender (to the extent required pursuant to the Loan Documents),
have selected to be a general partrier of Owner, and any successor general partner of the Owner,
~ in each case to the extent permitted under the Loan Documents and hereunder.

“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.

BN PR

“Owner” — Hamlm Hotel 2019 LP, a California limited partnershlp, and its perrmtted
successors and assigns. - :

“Operétional Rules” — The Opefational_ Rules for San Francisco Housing Lotteries and

Rental Lease Up Activities are incorporated by reference in Exhibit J.*

“Owner’s Governing Agreement “ — The Amended and Restated Agreement of Limited
Partnership relating to Owner, by and among the Managing General Partner, Limited Partner, and

5



Chinatown Community Development Center, Inc., a California nori—profit public benefit
corporation, as the original (withdrawing) 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 acquisition and rehabilitation of the
residential component of the Project, whether paid or incurred prior to or after. the Inducement
Date, including, without limitation, costs for site acquisition, preparation, the planning of housing
and related facilities and improvements, the removal or demolition of existing structures, the
acquisition and rehabilitation 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 on financing for the Project.

“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 acquisition and rehabilitation 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 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 rehabilitating the Project (or any portion thereof), (b) any
réasonable 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 acquisition and rehabilitation of the Project or payments received by such Affiliated Party due
to early completion of the Project (or any portion thereof).



“Qualified Project Period” — the period beginning on the Closing Date as specified in
Section 2(p) of this Agreement and ending on the later of the following (subject to earlier
termination pursuant to Sectron 12 hereof):

(a) the date that is fifty-five (55) years after the date on which at least fifty
percent (50%) of the units in the Project are first occupied; :

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

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

(d)  the date that is seventy-five (75) years after the Closing Date; or

(e) the date the Project ceases to operate as a multi-family residential project
substantially similar to its current condition in terms of square footage and number of units.

P ant v a T ~xxr Tovmman o
oray Cry—LOW Income Tenant or 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 (or Very Low) Income Unit or a Unit occupied by an Existing
Tenant. ‘ '

“Section 8” — Section 1437f of the Housing Act, unless explicitly referring to a section 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,
encumbering the Project.

“Site” - The parcel or parcels of real property described in Exhrbrt A, which is attached
hereto, and all rights and appurtenances thereto. -

“SST” ~ Supplementél seéﬁfity Tncome administered pursuant t6 P.L. 74- 271, approved
August /14, 1935, 49 Stat. 620, as now in effect and as 1t ‘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.
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“Tax Certificate” — The Tax Certificate and Agreement dated as of the Closing Date
executed and delivered by the City and the Owner.

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

“Tenant” — At any time of determination thereof, all persons who together occupy a single
residential unit in the Project, and upon the occupancy of a unit by any individual in addition to
-the previous Tenant of such unit, such unit shall be deemed to be occupied by a new Tenant.

“Trustee” — Has the definition given to it in the Recitals hereto.

“Very Low Income Tenant” — Any Tenant whose Adjusted Income does not exceed fifty
percent (50%) of the lower of City Median Income or Median Income for the Area; provided,
however, if all the occupants of a unit are students (as defined under Section 152(f)(2) of the Code),
no one of whom is entitled to file a joint return under Section 6013 of the Code, such occupants
shall not qualify as Very Low Income Tenants. The determination of a Tenant’s status as a Very
Low Income Tenant shall initially be made by the Owner on the basis of the Income Certification
Form (a form of which is attached hereto as Exhibit B) executed by the Tenant upon such Tenant’s
occupancy of a unit in the Project and upon annual recertification thereafter.

“Very Low Income Unit” - A dwelling unit in the Project required to be rented to, or
designated for occupancy by, Very Low Income Tenants pursuant to Section 4 of this Regulatory
Agreement.

Unless the context clearly requires otherwise, as used in this Regulatory Agreement, words
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.
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2. Acquisition and Rehabilitation of the Project. The Owner hereby represents, as of
the date hereof, and covenants, warrants and agrees as follows:

(a) 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 rehabilitation 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 Bonds or (ii) $100,000 for the payment
of Qualified Project Costs. '

(b)  The Owner’s reasonable expectations respecting the total cost of
rehabilitation of the Project and the disbursement of proceeds of the Bonds are accurately set forth
in the Tax Certificate delivered to the City on the Closing Date.

(©) The Owner will proceed with due diligence to complete the rehabilitation
of the Project and expects to expend the maximum authorized amount of the Loan for Project Costs
within three (3) years of the Closing Date.

(d) - The Owner shall prepare and submit to the City a final allocation of the
proceeds of the Bonds to the payment of Qualified Project Costs, which allocation shall be
consistent with the Cost Certification (as defined in the Owner’s Governing Agreement) within 60
days after the Completion Date, but in any event no later than the earlier of (1) 18 months from
the placed in service date for the Project, or (2) the fifth anniversary of the Closing Date.

(e) Within thirty (30) days of the Completion Date, the Owner w111 submit to
the City and the Trustee a duly executed and completed Completion Certificate:

® Money on deposit in any fund or account in connection with the Bonds,
whether or not such money was derived from other sources, shall not be used by or under the
direction of the Owner in a manner which would cause any or all of the Bonds 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 any or all
of the Bonds from being an “arbitrage bond” under the Code. ’

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

.(h) On or concurrenﬂy with the final draw by the Owner of amounts
representmg proceeds .of the Bonds, the expenditure of such draw, whep added to all previous
disbursements-representing proceeds of the Bonds, will result in not less than ninety-seven percent
(97%) of all disbursements of the proceeds of the Bonds haying 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. For the greatest number
of buildings the proceeds of the Bonds shall be deemed allocated on a pro rata basis to each
building in the Project and the land on which it is located so that each building and the land on
which it is located will have been financed fifty percent (50%) or more by the proceeds of the
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Bonds for the purpose of complying with Section 42(h)(4)(B) of the Code and the Owner further
covenants that it will not exercise any option to prepay the Bonds except upon the express written
consent of the Investment Limited Partner; provided, however, the foregoing representation,
covenant and warranty is made for the benefit of the Owner and its partners and neither the City
nor the Trustee shall have any obligation to perform, assure compliance with or enforce this
covenant nor shall they incur any liability to any person, including without limitation, the Owner,
the partners of the Owner, any other affiliate of the Owner or the holders of the Bonds for any
failure to comply with or meet the intent expressed in the foregoing representation, covenant and
warranty; and provided further, failure to comply with this representation, covenant and warranty
shall not constitute a default or “Event of Default” under this Agreement or the Loan Agreement.

(1) The statements made in the various certificates dehvered 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 Bonds
and earnings from the investment of such proceeds will be used to pay Project Costs; and no more

than two percent (2%) of the proceeds of the Bonds shall be used to pay Costs of Issuance of the
Bonds.

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 Bonds, 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 Bonds.

(m) No portion of the proceeds of the Bonds shall be used to provide any
airplane, skybox or other private luxury box, health club facility, facility primarily used for
gambling, or store the principal business of which is the sale of alcoholic beverages for
consumption off premises. No portion of the proceeds of the Bonds shall be used for an office
unless the office is located on the premises of the facilities constituting the Project and unless not
more than a de minimis amount of the functions to be performed of such office is not related to
the day-to-day operatmns of the Project.

“(n): - In accordance with Section 147(b) of the Code, the average maturity of the -
Bonds does not exceed one hundred twenty percent (120%) of the average reasonably expected

economic life of the facilities being financed by the Bonds.

(0) The Owner agrees not to acquire the Bonds or any portion thereof or interest
therein so long as it is the owner or substantial user (within the meaning of the Code) of the Project.
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(p) The Owner hereby represents that, as of the Closing Date, not less than
[50%] of the dwelling units in the Project are occupied.

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:

(a) The Project is being acquired and rehabilitated for the purpose of providing
affordable multifamily residential rental property, and the Owner shall own, mahage and operate
the Project as a project to provide multifamily residential rental property comprised of a building
or structure or several intérrelated 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,
bathing and sanitation facilities and cooking facilities equipped with a cooking range (which may

- be a countertop cooking range), refrigerator and sink.

(c) None of 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, nursing 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 Subd1v151on 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 Bonds will not be advercely affected thereby. S

(e)', All of the residential dwelling units in the PIOJ ect Wlll be avaﬂable 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
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agencies, and (v) any other legal or contractual requirement not excepted by clauses (i) through

“(iii) of this subsection, upon receipt by the Owner, the Trustee 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 Bonds.

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

(g) No residential dwelling unit in the Project shall be occupied by the Owner.

(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
or application for employment of persons for the acquisition, construction, rehabilitation, operation
and management of the Project, except to the extent required hereby. '

1) 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 Bonds 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 requirements 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
(i1). 1n 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 rehabilitation of the Project with the proceeds of the Bonds. Notwithstanding
the foregoing, the Owner’s obligation to repair or rebuild the Project in the event of casualty or
condemnation shall be subject to the terms of the Loan Agreement and the Security Instrument.

(k) - The Project will have 67 units for adults experiencing homelessness.

(1) The Owner will not sell dwelling units within the Proj ect..

4. Restricted Units. The Owner hereby representb as of the date hereof and w arrants
covenants and agrees as follows:

‘ (a) Income and Rent Restrictions Pursuant to City Requirements. In addition
to the requirements of Section 5, hereof, the Owner shall comply with the income and rent
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restrictions of this Subsection 4(a). 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.

@) 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, or twenty-seven (27) 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 Sect1on 42(1)(3)(D) of the Code,
such occupants shall not be quahﬁed Tenants pursuant to this sentence.

(i1) 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, or twenty-seven (27) 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(i)(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 char ged for such units shall not exceed (a) one-twelfth (1/12%) of the amount obtained -
by multiplying thirty percent (30%) times sixty percent (60%) of the Median Income for the Area,
(b) less the utility allowance.

(111) 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.

(iv) MOHCD Bond Program Manual Reqmrements Notw1thstand1ng

anythmg herein to the contrary, the Owner shall comply with the income restrictions contained in -

‘the CDLAC Requirements and the rent restrictions set forth in paragraph (ii) of this Section 4(a)
for the entirety of the Qualified Project Period.

(v) 67 units shall be designated for single adults experiencing
homelessness.” .-~ .+ . : e - : 3 '

«(b) Over- Income Tenants. Notwithstanding the foregoing provisions of Sechon
4(a), no Very Low-Income Tenant or Low Income Tenant 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.

(¢) Because all of the units in the Project are required to be Restricted Units
pursuant to Section 4(a), hereof, any Available Unit not required to be rented to an Existing Tenant
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must be rented to or held vacant for a Very Low Income Tenant or Low Income Tenant, including
a unit vacated by an Existing Tenant.

(d) Income Certifications. For all occupied Available Units, the Owner will
obtain, complete and maintain on file Income Certification Forms for each Tenant (1) 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.

(e) 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 Trustee) 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 Bonds 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).

€3) 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 Administrator (if other than the City), the Trustee, the Department of the Treasury or

the Internal Revenue Service to inspect the books and records of the Owner pertaining to the

Project upon reasonable notice during normal business hours, including those records pertaining

to the occupancy of the Restricted Units, but specifically excludmg any material which may be
legally privileged.

(2) ‘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
shall provide a copy of each such form to the Program Administrator and the Trustee. Failure to

comply with the provisions of this Subsection will subject the Owner-to penalty, as prov1ded in
Section 6652(j) of the Code

(h) 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
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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.

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

Q) ‘Tenant Lease Subordination. All tenant leases or rental agreements shall be
subordinate to this Regulatory Agreement.

(k) No Encumbrance, Demol1t10n or Non Rental Residential Use The Owner
shall not take any of the following actions:

(1) 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 Trustee and the City of an opinion of Tax Counsel that such action will
not adversely affect the Tax-Exempt status of interest on the Bonds, or (c) upon a sale, transfer or
other disposition of the Project in accordance with the terms of this Regulatory Agreement;

(1) 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

i e ... (i) . permit the use of the: dwelhng accomunodations of the PrOJect for
any purpose except rental remdences - ‘

- O - Comphance w1th 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 wh1ch event the Owner shall have such
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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 correctlon and 1s
keeping the C1ty updated on its progress.

5. Additional Requirements of the City.

(a) . City-Elected Income and Rent Restrictions. At the City’s election, for the

Qualified Project Period, one hundred percent (100%) of the total number of completed units in
the Project, or sixty-seven (67) units, shall be designated as affordable units and during the

- Qualified Project Period shall be rented to and continuously occupied by Tenants who were
homeless prior to occupancy of the units and whose Adjusted Income does not exceed sixty percent
(60%) of the City Median Income; 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(1)(3)(D) of the Code, such
occupants shall not be Qualified Tenants pursuant to this sentence. At the City’s election, the
monthly rent charged for such units shall not exceed (a) one-twelfth (1/12™) of the amount obtained

by multiplying thirty percent (30%) times sixty percent (60%) of the C1ty Median Income, (b) less
the utility allowance.

(b) Minimum Lease Term. The term of the lease for any Restricted Unit shall
not be less than one year. ~

(c) Limitation on Rent Increases. Annual rent increases on a Restricted Unit
shall be limited to the percentage increase of the annual change in the lower of the City Median
Income or the applicable Median Income for the Area for that Restricted Unit, provided, however,
that this provision shall not prohibit rent increases permitted for units covered by the Section 8
rental subsidy agreement during any period when such agreement is in effect. Rent increases
which are permitted but not made in a given year may not be carried forward and made in any
subsequent year. '

(d) 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 Administrator
at its sole and exclusive discretion. The Owner shall have the right to rely on any consent or
dxrectlon gwen by the Program Admmlstrator on the same basis as 1f given by the Clty b ‘

(e) Management Agent. The Owner shall not enter into any agreement
providing for the management or operation of the Project with any party other than Chinatown
Community Development Center, Inc. without the prior written consent of the City, which consent
shall not be unreasonably withheld or delayed.
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€3] Preference In City Affordable Housing Programs. To the fullest extent
permitted by law, the Owner shall comply with 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.

(2) 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)
petsons 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 (ii) compliance with the law of one Jurlsdlctlon shall not be
deemed compliance with the laws of all jurisdictions.

(h) ~ 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
Tenait, and the lease for each Restricted Unit shall coritain a statement to the foregoing effect.

Notw1thstand1n g the foregoing, the Owner shall not be requ1red to terminate the Qualified Tenant S

lease if any regulation or statute governmg the Project or the financing thereof prohlblts the
termination of the Tenant’s lease in this manner.

(1) 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
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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 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 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 Trustee 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 Bonds. Any requirement of Section 5 shall be void and of no force
and effect if the City, the Trustee 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. '

(k)  Extension of Qualified Project Period. Notwithstanding any other provision
herein, the requirements of this Section 5 shall be in effect through the Expiration of the Qualified
Project Period; subject to those certain provisions, if any, that shall survive and remain in full force
-and effect following the Expiration of the Qualified Project Penod as specified in Section 11
hereof.

Q) 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.

(m)  Annual Reporting. Owner must file with the City annual report forms (the

“Annual Monitoring Report”) no later than one hundred fifty (150) 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. [Reserved].

7. . 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
prospective tenants.

(b)  Availability on Priority Basis. The Restricted Units shall remain available
on a priority basis for occupancy at all times by Qualified Tenants.
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(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.

(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 in the Project are required to be Restricted
Units pursuant to Subsection 4(a). '

) Availability Following Expiration of Qualified Project Period. Following
the Expiration of the Qualified Project Period, except in the event of foreclosure and redemption
of the Bonds, assignment of the interest in the Project deed in lieu of foreclosure, eminent domain,
or action of a federal agency preventing enforcement, units reserved for occupancy as required by
Subsection 4(a)(ii) 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)(ii), until the
earliest of (i) the household’s income exceeds one hundred—ferty percent (140%) of the maximum
eligible income specified therein except as specified in Subsection 5(h), (ii) the household
voluntarily moves or is evicted for good cause, as defined in the Housing Law, and (iii) 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 Expiration of the Qualified Project Period, the Owner shall continue to
make available to Restricted Units to Qualified 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.

(1) Syndication of the Project. As provided in Section 52080(e) of the Housing
Law, the City hereby approves the syndication of tax credits with Tespect to the Project, pursuant
" to'Section 42 of the Code, to the Investment Limited Partner or any ‘affiliate thereof or successor
~ théreto, pursuant to the terms of the Owner’s Governlng Agreement Any subsequent syndrcatlon‘ '
of tax credits with respect to the Project to an affiliate of or successor to the Investment Limited
Partner shall not require the prior written approval of the City so long as the Owner’s Governing
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
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five (5) business days prior to the effective date of any such subsequent syndication, written notice
of such syndication certifying that no amendment, modification or supplement to the Owner’s
Governing 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 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 provision of fewer
Restricted Units, or the reduction of any benefits or services, than were in existence prior to the
syndication agreement.

8. Indemnification. To the extent permitted by law, the Owner hereby releases the
City, the Trustee, and their respective officers, members, directors, officials and employees from,
and covenants and agrees to indemnify, hold harmless and defend the City, the Trustee and the
Trustee 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 (a) 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 Indenture or the Bonds, or the execution or
amendment of any document relating thereto; (b) arising from any cause whatsoever in connection
with the approval of financing for the Project or the making of the Indenture or the Loan or °
otherwise, including without limitation, any advances of the Indenture or the Loan or any failure
of the Trustee 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 Indenture 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 Loan Agreement, the Indenture 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, rehabilitation 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 Lender of their
powers or duties under the Loan Agreement, the Indenture, 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 (1) the Lender from any claims, costs,
fees, expenses or liabilities arising from the negligence or willful misconduct of the 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

20




written notice from the Indemnified Party, shall assume the investigation and defense thereof,
including the engagement of counsel selected by the Indemnified Party; and the Owner shall
assume the payment of all reasonable fees and expenses related thereto (provided however that if
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 Indenture, the Loan Agreement, the Bonds or any other agreement relating to the Bonds.

Additionally, the Owner also shall pay and discharge and shall indemnify and hold
harmless the City and the Lender from (i) any lien or charge upon payments by the Owner to the
"City and the Lender hereunder and (i) 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 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 Bonds 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 Gwner to provide indemnity:to the Indemnified Parties or otherwise, and the-
obligation of the Ownér 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.
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In addition thereto, the Owner will pay upon demand all of the fees and expenses paid or
incurred by the Indemnified Parties in enforcing the provisions hereof.

9. Consideration. The City has issued the Bonds and made the Loan to provide funds -
for the purpose of financing the Project, all for the purpose, among others, of inducing the Owner
acquired, rehabilitated, equip and operate the Project. In consideration of the making of the Loan
by the City, the Owner has entered into this Regulatory Agreement and has agreed-to restrict the
use of the Project on the terms and conditions set forth herein.

10.  Reliance. The City and the Owner hereby recognize and agree that the
representations, warranties, covenants and agreements set forth herein may be relied upon by all
persons interested in the legality and validity of the Bonds, and in the Tax Exempt status of the
interest on the Bonds. In performing its duties and obligations hereunder, the City may rely upon
statements and certificates of the Owner, the Low Income Tenants, and upon audits of the books
and records of the Owner pertaining to the Project. In addition, the City may consult with counsel,
and the opinion of such counsel shall be full and complete authorization and protection in respect
of any action taken or suffered by the City hereunder in good faith and in conformity with such
opinion.

11. Sale or Transfer of the Project. The Owner intends to 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 option in Section 3.5 of the Owner’s Governing Agreement and Purchase
Option and Right of First Refusal Agreement described in the Owner’s Governing 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 Section 3.5 or Option 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, (ii) 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-sife..training in program compliance if the City determines such training is hecessary,
(iv) evidence satisfactory to the City that mo event of default exists under this Regulatory
Agreement, the Loan Agreement or any document related to the Loan, and payment of all fees and
expenses of the City and the Trustee due under any of such documents is current, and (v) an
opinion of Tax Counsel to the effect that such transfer will not, in itself, cause interest on the Bonds
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

22



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. 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 Investment Limited Partner
in the Owner (which is instead subject to the term of Section 7(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.

A 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 through the Explratlon of the
Qualified PIO] ect 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, or transfer of title in the Project deed in lieu of foreclosure, or condemnation or a similar
event, but only if, in case of the events described in either clause (i) or (ii) above, within a
reasonable period, either the Bonds are paid in full or amounts received as a consequence of such
event are used to provide a project that meets the requirements hereof; provided, however, that the
preceding provisions of this sentence shall cease to apply and the restrictions 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 assignment of interest in the Project 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 Regulatlons) Obtams an ownership interest in the PrOJect for federal
income tax purposes. The Owner hereby agrees that, following any foreclosure, exercise of power
of sale, ttansfer of title by deed in lieu of foreclpsure 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

23




opinion of Tax Counsel that such termination will not adversely affect the Tax - Exempt status of
the interest on the Bonds or the exemption from State personal income taxation of the interest on
the Bonds.” 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 ®
above.

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 LLand. The Owner hereby subjects the Project to the
covenants, reservations and restrictions set forth in this Regulatory Agreement. The City and the
Owner hereby declare their express intent that the covenants, reservations and restrictions set forth
herein shall be deemed covenants running with the land and shall pass to and be binding upon the
Owner’s successors in title to the Project; prov1ded 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 Bonds were 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
ssuch 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 Investment 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 (providcd,' however, that the City
may at its sole option extend such period if the default is of the nature which would reasonably
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‘connection therewith.

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 Bonds). 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 Loan Agreement may take any one or more of the
following steps:

(a) by mandamus or other suit, action or proceeding at law or in equrty, 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) have access 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 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 Investment Limited Partner shall be
deemed to be a cure by the Owner and shall be accepted or rejected on the same basis as if made
or tendered by the Owner

17.  Recording and Filing. The Owner shall cause this Regulatory Agreement and all
amendments and supplements hereto and thereto, to be recorded and filed in the real property

- records of the City and County of San Francisco and in such other places as the City may
-reasonably request. The Owner shall pay all fees and charges 1ncurred in connection with any

such recording.

18.  Payment of Fees. Notwithstanding any prepayment of the Loan Agreement and
notwithstanding a discharge of the Loan Agreement or the Bonds, 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 rermbursement for all expenses incurred by it in

g ca ety

\
A

The Owner shall pay to the City (1) on the Closing Date an initial issuance fee of
$[67,418.75] (which is equal to one quarter of one percent (0.25%) of the maximum principal

- amount of the Bonds) and (i1) an annual administrative fee not to exceed one eighth of one percent

(0.125%) of the principal amount of the Bonds then outstanding, but no less than $2,500,
commencing on the Closing Date and thereafter on each anniversary date of the Closing Date
thereafter during the term of this Regulatory Agreement; provided, however, notwithstanding the
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foregoing, the first installment of the annual administrative fee due on the Closing Date is
$[67,418.75].

In 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 Lender, the
Trustee, CDLLAC and/or the Program Administrator in connection with such action.

19. Governing Law. This Regulatory Agreement shall be governed by the laws of the
State of California.

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

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

22. - Notice. All 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

prepaid or the day following delivery by a recognized overnight dehvery service, addressed as
follows:

If to the City: N City and County of San Francisco
. City Hall, 1 Dr. Carlton B. Goodlett Place, Room 316
-San Francisco, California 94102
Attention: City Controller

With cbpies to: (None. éf City and. Coﬁnty of San Francisco
which copies shall constltute 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 and Community
Development

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

City and County of San Francisco

Office of Public Finance

City Hall, 1 Dr. Carlton B. Goodlett Place
Room 336 '

San Francisco, CA 94102

Attention: Finance Team

If to the Owner: Hamlin Hotel 2019, L.P.
 c¢/o Chinatown Community Devm’t. Ctr., Inc.
1515 Vallejo Street, 4th Floor .
San Francisco, CA 94109
Attention: Norman Fong

With a copy to (which copy =~ Gubb & Barshay, LLP

shall not constitute notice): 505 14th Street, Suite 450
Oakland, CA 94612
Attention: Scott Barshay, Esq.

The California Corporate Tax Credit Fund IX, A
If to the Investment Limited  Limited Partnership
Partner: ' c/o Boston Capital Partners, Inc.
' One Boston Place, 21° Floor
Boston, MA 02108
~ Attention: Acquisitions — Hamlin Hotel

With a copy to: (Which copy Holland & Knight LLP
~shall not.constitute notice): 10 St.James Avenue, 11th Floor ™
Boston, MA 02116 )
Attention: Doug Clapp, Esq.
Telecopier: (617) 878-1356

T RIS

i8]
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If to the Lender: . JPMorgan Chase Bank, N.A.
c¢/o Chase Community Development Banking
560 Mission Street, 3rd Floor
San Francisco, CA 94105 -
Attention: James Vossoughi

With a copy to (which copy ~ JPMorgan Chase Bank, N.A.
shall not constitute notice): Legal Department
’ ' Mail Code: NY1-R-66
237 Park Avenue, 12th Floor
New York, NY 10017-3140
Attention: Michael A. Zients, Executive Director and
Assistant General Counsel

If to the Trustee: U.S. Bank National Association
1 California Street, Suite 1000
San Francisco, California 94111
Attention: Corporate Trust Department
Telecopier: 415-677-3769

With a copy to (which copy =~ Dorsey& Whitney, LLP
shall not constitute notice): 600 Anton Boulevard, Suite 2000
: Costa Mesa, CA 92626
Attention: Dennis Wong, Esq.

Any of the foregoing parties' may, by notice given hereunder, designate any further or
different addresses to Whlch 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 Agreemeht shall be invalid, illegal
or unenforceable, the validity, legality and enforceability of the remalmng portions hereof shall
not in any way be affected or 1mpa1red 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
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into for the benefit of various parties, including CDLAC. The parties hereto acknowledge that
each of the Lender 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-
party beneficiary of this Regulatory Agreemient. Notwithstanding the above, CDLAC shall be
entitled solely to enforce the terms of the CDLLAC Resolution, and any enforcement of the terms
and provisions of the CDLAC Resolution by CDLAC shall not adversely affect the interests of the
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(a) 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 the 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: »

(a) The Owner shall comply with CDLAC Resolution No. 19- 081 adopted on -
July 17 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 herem by reference and made a part hereof. .

(b) The Owner acknowledges that the City shall momtor the Owner’s
comphance 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. :

1) 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 Owner 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 substantlally the form attached hereto as Exhibit
G, executed byan Authonzed Owner Representative. - : :

-~

. : 7.

A (11) ; The Owner shall'prepare and deliver an :‘Onsgoing Compliance
—Self- Cert1f1cat1on form pursuant to- the tetms-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.
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(iii) ~ Within thirty (30) days following the completion of the Project, the
Owner will prepare and submit to the City, the Trustee, CDLAC and the Lender, a Completion
Certificate, executed by an Authorized Owner Representative, certifying among other things to the
substantial completion of the Project.

(c) 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 Quahfled Project

"Period shall begm as required by the CDLAC Requirements.

(d The Owner shall notify CDLAC in writing-of: (1) 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, including, 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 original 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 reﬂectmg the revised CDLAC Requirements.

28. ~ California Debt and Advisory Commission Reporting Req'ui,rements.

No later than January 31 of each calendar year (commencing January 31, 2020), 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 Bonds are no longer outstanding
or (ii) the proceeds of the Bonds and the 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:

Daniel Adams, Acting 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.]



OWNER:

HAMLIN HOTEL 2019, L.P.,
a California limited partnership

By: Hamlin Hotel LLC, a California limited
' liability company, its managing general partner

By: Chinatown Community Development
Center, Inc., a California nonprofit public

benefit corporatiof, its sole
‘member/manager
~ By

Name: Norman Fong
Executive Director



A notary public or other officer completing this certificate verifies only the identity of the individual
who signed the document to which this certlflcate 1s 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.

Tcer Lh_y under PENALTY OF PI
‘paragraph is true and correct.

.

nat the wgumg

 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

ooO

Title(s) Title Or Type Of Document

Partner(s) O Limited O General
Attorney-In-Fact

Trustee(s)
Guardian/ Conqervator
Other:

Number Of Pages -

oooog

Signer is representlng

Name Of Person(s) Or Entlty(les) . , Date Of Documents




Signer(s) Other Than Named Above




validity of that document.

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

STATE OF CALIFORNIA
COUNTY OF

On

personally appeared

, before me,

, Notary Public,

(Print Name of Notary Public)

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 mstrument 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 requlred 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

O  Individual .
0  Corporate Officer
Title(s)
[0 Partner(s) [0 Limited [ General
O Attorney-In-Fact 3 -
O  Trustee(s)
o Guardlan/COnservator
O Other:

Title Or Type Of Document

Signer is representing:

Number Of Pages

Date Of Documents

Name Of Person(s) Or Entity(ies)




Signer(s) Other Than Named Above




- EXHIBIT A
LEGAL DESCRIPTION OF THE SITE
Real pfoper_ty in the City of San Francisco, County of San Francisco, State of
California, described as follows:

[TO COME]



EXHIBIT B

INCOME CERTIFICATION FORM

A current Veréion 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



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 Bonds (Hamlin Hotel),
Series 2019H

The undersigned (the “Owner”) hereby certifies that all aspects of the rehabilitation of the Project
(as that term is used in the Regulatory Agreement and Declaration of Restrictive Covenants, dated
as of November 1, 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 ‘

(b) 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

(¢) 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 Bonds, have
been applied to pay or reimburse the Owner for the cost of acquiring land. -

[Signatures appearon the next page.]

C-1 Certificate of Completion
C Hamlin Hotel



Date: , 20

OWNER:

HAMLIN HOTEL 2019, L.P.,
a California limited partnership

By: Hamlin Hotel LLC,.a California limited
liability company, its managing general partner

By: Chinatown Community Development
Center, Inc., a California nonprofit public

benefit corporation, its sole
member/manager
By: _

Name: Norman Fong
Executive Director

C-2 Certificate of Completion
Hamlin Hotel



EXHIBIT D
CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE
Project Name: Hamlin Hotel ‘
CDLAC Application Number(s):
CDLAC Resolution Number(s):
Property Address:( 38‘5. Eddy Street, San Francisco, CA 94110
Project Completion Date (if completed, otherwise mark N/A):

Name of Obligation:  City and County of San Francisco Multifamily Housing Revenue Bonds (Hamlin
Hotel), Series 2019H __

The underéigned, being the authorized representatives of Hamlin Hotel 2019, L.P., a California limited
partnership (the “Owner’ ) hereby certifies that he/she has read and is thoroughly familiar with the

pIOV'iSiOHS of the various documents associated with the Owner’s paluupauun in the k,it_y and County of
San Francisco (the “City”) Multifamily Housing Program, such documents including:

1. the Regulatory Agreement and Declaration of Restrictive Covenants, dated as of November
1, 2019 (the “Regulatory Agreement”), between the Owner and the City; and

2. the Loan Agreement, dated as of November 1, 2019, among the City, the Trustee 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 Bonds were 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 (ii) ____ of the
units in the Project were occupied by Qualified Tenants (minimum of one hundred percent (100%)).

: 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 (i1) are currently vacant-and being held available for

such occupancy and have been so held continuously since the date a Hamlin Hotel Qualified Tenant Vacated
such unit, as indicated below:

D-1
Certificate of Contlnumg Program Compliance
Hamlin Hotel



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: A Unit Nos.
Total percentage occupied by Qualified Tenants: ‘ (minimum of one hundred percent

(100%))

Held vacant for occupancy continuously since last occupied by a Low Income Tenant:
___T__%; Unit Nos.

Held vacant for occupancy continuously since last occupied by a Very Low Income Tenant:
_ %;UnitNos. ____

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 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.

D-2
’ Certificate of Continuing Program Compliance
- Hamlin Hotel



E Select appropriate certification: [No unremedied default has occurred’ under this
Regulatory Agreement, the Bonds, 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: - ]
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 attached hereto (i.e. qualifying project completion,
qualifying depreciable asset purchase, qualifying loan originations, the use of public funds, manager units,
income rent restrictions, sustainable building methods, etc., as applicable), and thus has achieved all public
- benefit requirements (excluding service amenities) as presented to CDLAC.

[Describe any requirements not satisfied: ]

H. As captured in Exhibit A of the CDLAC Resolution, the Project has committed to and is
currently providing the following service amenities for a minimum of ten (10) years, on a regular and

1 e £
asis, 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

. Educatjwnal, 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

D For this r,eportiﬂg period; attached is e;/idence (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.

2y 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 Resolutwn)

(Please also attach the completed Occupancy and Rent Information form attached hereto)

D-3
Cert1f1cate of Contlnumg Program Compliance -
Hamlin Hotel



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:

HAMLIN HOTEL 2019, L.P,
a California limited partnership

By: Hamlin Hotel LLC, a California limited
liability company, its managing general partner

By: Chinatown Community Development
Center, Inc., a California nonprofit public

benefit - corporation, its sole
member/manager
By:

Name: Norman Fong
- Executive Director

D-4
Certificate of Continuing Program Compliance
Hamlin Hotel



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, Sth Floor :
San Francisco, CA 94103
Attention: Director
$[26,967,500]
City and County of San Francisco
Multifamily Housing Revenue Note
(Hamlin ‘Hdtel) Series 2019H _

The undersigned, being the authorized representatlve(s) of Hamlin Hotel 2019, L.P., a California
limited partnershlp, 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 Bonds were first occupied on

Fifty percent (50%) of the dwelling units in the Pr0]ect financed in part from the proceeds of the
above-captioned Bonds were first occupied on

[Signatures appear on the next page.]

E-1 Certificate as to Commencement of
: Qualified Project Period

Hamlin Hotel -



Date: L2000

OWNER:

E-2 Certificate as to Commencement of
Qualified Project Period
Hamlin Hotel



EXHIBIT F

CDLAC RESOLUTION

[See Attached.]

F-1 " CDLAC Resolution
' Hamlin Hotel



CALIFORNIA DEBT LIMIT ALLOCATION COMM%TTEE

915 Capitol Mall, Room 311 »

’ . MEMBERS

Sacramento, CA 96814 : FIONA MA, CPA, CHAIR

p {916) 653-3255 . _ : SYATE TREASURER

f(916) 653-6827 ' GAVIN HEWSOM

cdlac@treasurer.ca.gov . } GOVERNOR
www.ireasurer.ca.govicdiac

govied : BETTY T, YEE

SYATE CONTROLLER
EXECUTIVE DIRECTOR

VINCENT P'BROWRN

July 19,2019

Kate Hartley

Director »

City and County of San Francisco

1 South Van Ness Avenue, 5th Floor
San Francisco, CA 94103

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

Dear Ms. Hartley:

Enclosed is a copy of Resolution No, 19-081, adopted by the California Debt Limit Allocation Committee (the "Committee”)
on July 17,2019, authorizing the City and County of San Francisco (the "Applicant") to use $26,967,500 of its unused
Carryforward Allocation for the Hamlin Hotel Project.

While your application was.for a portion of the 2019 State Ceiling on Qualified Private Activity Bonds, because you had

remaining carryforward allocation, the Committee decided to transfer some or all of that allocation to this Project. The Resolution
establishes the terms and conditions under which the allocation has been granted. Please vedd it carefully and keep a copy in your
permanent files. i

The following is additional information pertaining to the usé of the allocation for this Project:

1. Performance Deposit: Pursuant fo Section 5050 of the Commitiee’s Regulations, the performance deposit
certified in support of this project ($100,000) is to remain on deposit untii you receive written authorization from the
Comunittee that it may be released. This written release will be provided once the Committee receives the "Report of
Action Taken" form indicating that the allocation transferred was used for the issuance of bonds for the specific Project,

a copy of the conformed regulator agreement and the payment of the second installment of the CDLAC filing fee. A copy
of the conformed regulatory agreement should be sent electronically to CDLAC@treasuier.ca.gov. The full amount of the
deposit will be released upon the Committee's approval it af least §0% of the allocation is used for the issuance of bonds.

If an amount less than 80% of the allocation is used to issue bonds, a proportionate amount of the deposit will be subject to
~forfeiture, : :

2. IRS Certification: The IRS-required certification will be prepared and sent to bond counsel once the Committee

recetves the “Report of Action Taken” form.

3. Second Installment of Filing Fee: Enclosed is an invoice for this Project. The invoice attached herein should be
considered final, due and payable upon the issuance of bonds,




. Kate Hartley
July 19, 2019
Page 2

4, Compliance: The Certification of Compliance I1 or equivalent form is to be submitted by the Project Sponsor o the
Applicant by the Applicant's specitied deadline, but no later than March Ist annually until the project's Certificate of Completion
has been submitted to the Applicant. Following the submission of the Cerlificate of Completion or equivalent form to the
Applicant, the Certification of Compliance 11 is to be submitted March [st every three (3) years thereafter, In addition, an
Annual Applicant Public Benefits and On-going Compliance Seff-Certification (Self Certification) form must be submitted by the
Applicant online every year until the Certificate of Completion.has been submitted to the Applicant. After the completion ofthe
project has been reported, the Self Certification will be required fo B¢ submitted March 1st every three years thereafier pursuant
to Section 5144 of the CDLAC Regulations. Verification to CDLAC of income and rental information is not required in advance

of the submission of the Ceriificate of Completion, A copy of the Certification of Compliance [f and the Certificate of
Completion forms may be found at this website location: hitp:/www treasurer.ca. eov/cdhc Failure to submll compliance may
result in dlsthﬁcatxon from future program participation,

Please consult the Committee’s Regulations for a full explanation of the use of allocation. Do not hesitate to contact me-should
you have guestions. '

. Sincergly,

)

[ 40 o | :
AN «%f%»w VA

Vincent P. Brown
Executive Director

Enclostres
cer  Scott Madden, City and County of San Francisco

Ronald E. Lee, Esq., Jones Hall, A Professional Law Corporation
Genise Choy, Hamlin Hotel 2019, L.P.



THE CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE
RESOLUTION NO. 19-081

A RESOLUTION TRANSFERRING STATE CEILING
ON QUALIFIED PRIVATE ACTIVITY BONDS FOR A
QUALIFIED RESIDENTIAL RENTAL PROJECT IN 2019

WHEREAS, the California Debt Linnt Allocation Comumittee ("Committee") has received an application

("Application") from the City and County of San Francisco ("Applicant”) for the transfer to the Applicant of a portion of the 2019
State Ceiling on Qualified Private Activity Bonds under Section 146 of the Internal Revenue Code of 1986, as amended, for use
by the Applicant to issue bonds or other obligations ("Bonds") for a Project as specifically described in Exhibit A ("Project”)
(capitalized terms used herein and not otherwise defined shall have the meanings ascribed thereto in the Regulations of the
Comunittee implementing the Allocation of the State Ceiling on Qualified Private Activity Bonds); and

WHEREAS, the Project Sponsor has represented and the Applicant has confirmed in the Application certain facts and
‘information concerning the Project; and

WHEREAS, in evaluating the Projéct and allocating a portion of the State Ceiling on Qualified Private Activity Bonds
 to the Applicant for the benefit of the Projéct, the Committee has relied upon the written facts and information represented in the
Application by the Project Sponsor and the Applicant; and .

WHEREAS, prewously the Commmittee transferred to the Applicant a portion of the State Ceiling on Private -
Activity Bonds for renfal projects on a carryforward basis ("Carryforward Allecation"); and

WHEREAS, to fully utilize the remaining Carryforward Allocation, the Commilttee must approve its transfer to other
pno}ects with the same issuer; and

W HERILAS it is appropriate for the Committee. to make a transfer of a portion of the 2019 State Ceiling on Qualified
Private Activity Bonds (“Allocation”) in order to benefit such Project deseribed in the Application and/or to anthorize the transfer
of the remaining Carryforward Allocation to the Projects described in the Application.

NOW, THEREFORE, the California Debt Limit Allocation Committee resolves as follows:

Section 1. There is hereby transferred to the Applicant authorization to use $26,967,500
of its remaining Carryforward for the Project. Such Allocation may be used ouly by the Applicant and only for the issuance of
Bonds for the Project, as specifically described in Exhibit A, All of the terms and conditions of Exhibit A are incorporated herein
as though set forth in full (this resolution, together with Exhibit A are hereafter referred to collectively as this “Resolution™).

Sectioni 2. The terms and conditions of this Resolution shall be incorpovated in-appropriate documents relating to the
Bonds. The Project Sponsor and the Applicant, and all their respective suecessors and assignees, will be bound by such terms
and conditions, The Applicant shall monitor the Project for compliance with the terms and conditions of this Resolution. In

addition, the Project shall be subject to the monitoring provisious of California Code of Regulations, Title 4, Section 10337(c)
“and Section 5220 of the Committee’s Regulations.

N

Section 3.  Any modification to the Project made prior to the issuance of the Bonds that impacts the resolution must
be reported to the Executive Director and, if the Executive Director determines such modification to be material in ﬁght of the
Committee’s Regulations, shall require reconsideration by the Committee before the Allocation may be used for the Project.
After Bonds are issued, the terms and conditions set forth in this Resolution shall be enforceable by the Committee through an
action for spéci'ﬁc performance or any other available remedy. In addition, after bonds-are issued, changes to Ttems #1, #6, #7,
#10 thru #12, #14 thru #16, #18 thru #26, and #37 of the Exhibit A require Cominittee or Executive Director approval for the
term of commitment; changes to item #2, #13, 17, #27, and #39 thru #41 of the Exhibit A cannot be altered; changes to Items #3
thru #5 of the Exhibit A require no Committee or Executive Director approval but any alterations must be reported to CDLAC
staff for the affordability per ibd changes to Items #8 and #9 of the Exhibit A require no CDLAC natification; and changes to
Items #28 thru #36 and #38 of the Exhibit A require Committee or E\ecutwe Director approval only pnm to the PIO}eCK being

Placed in Service by hc CA Tax Credit A]louanon Commlttee {TCAQ).



RESOLUTION NO. 19-081
Page 2 of 3

Section 4.. Any material changes in the structure of the bond sale prior to the issuance of the Bonds and not
previously approved by the Committee shall require approval of the Committes Chair or the Executive Director.

Section 3.  The transfer of proceeds from the sale of bonds to 4 project other than the Project subject to this
Resolution is allowable only with the prior approval of the Executive Director in consultation with the Chair, except when the
- Project i3 unable to utilize any of'its allocation and the Applicant is requesting the transfer of the entire Allocation to different
praject(s). In such case, prior approval of the Committee must be obtained. Any transfer made pursuant to this section may only
be made to another project of the same issuer that has been pr eviously approved by the Committee.

Section 6. The Apphcant is not authorized to use any Allocation transferred hereby from the 2019 State Ceiling to
make a carryforward election with respect to the Project. The Applicant is not authorized to transfer any Allocation or
Carryforward Allocation to any governmental unit in the State other than this Committee.

Section 7.  The Allocation fransferred herein to the Applicant shall autoratically revert to this Committee
unless the Applicant has issued Bonds for the Project by the close of business on January 13,2020,

Upon the discretion of the Executive Director, the expiration m'iy be extended pursuant to the provisions in Chapter 1,
Article 8 of the Comimittee's Regulations.

Section 8.  Within twenty-four (24) hours of using the Allocation to issue Qualified Private Activity Bonds, the
Applicant shall notify the Committee at CDLAC@treasurer.ca.gov that the Allocation has been used. This notice shall identify
the Applicant, the project or program, the date the Allocation was used and the amount of Allocation used.

Section 9. Within fifteen (15) calendar days of the Bond closing, the Applicant or its counsel shall formally transmit
" to the Committee information regarding the issuance of the Bonds by submxttmc a completed Report of Action Taken in a form
prescribed by and made av ailable by the Committee.

Seetion 10. Any differences between the amount of Bonds issued and the amaunt of the Allocation granted in Section
1 of'this Resolution shall automatically revert to the Committee. If at any time prior to the expiration date set forth in Section 7
hereof the Applicant detetmines that part or all of the Allocation will not be used to issue Bonds by that date, the Applicant shall
take prompt action by resolution of its governing Board or by action of its authorized officer to return such unused Allocation to
the Committee, Any unuséd amount of the Carryforward Allocatign authorized in Section 1 of the Resolution shall be retained by
the Applicant for the period allowed by Section 146(f)(3)(A} of the Internal Revenue Code regarding carryforward elections. Use |
of any unused Carryforward Allocation shall be in accordance with Section 5132 of the Committee's Regulations regarding,
carryforward efections.

Section 11, The staff of the Committee is authorized and directed to transmit a copy of this Resolution to the
Applicant together with a request that the Applicant retain a copy of this Resolution in the Applicant’s official records for the
term of the Bonds under this Aflocation or the term of the income and rental restrictions whichever is longer. The Committee
staff is further directed to retain a copy of this Resolution in the files of the Committee (or any sucecessor thereto) for the same
period of time. '

Section 12, In consideration of the Allocation transferred to, and the Carryforward Allocation authorized for use by
the Applicant and the Project Sponsor, the Applicant and the Project Sponsor shall comply with all of the tenns and conditions
contained in this Resolution and ensure that these terms and conditions are included in the documents related to the Bonds,
Further, the Applicant and the Project Sponsor expressly agree that the terms and conditions of this Resolution-may be enforced
by the Committes through an action for specific performance or any other available remedy, provided however, that the
Committee agrees not to take such action or enforce any such remedy that would be materially adverse to the interests of
Bondholders. In addition, the Applicant and the Project Sponsor shall ensure that the Bond documents, as appropriate, expressly
provide that the Comumittee is a third party beneficiary of the terms and conditions set forth in this Resolution.



RESOLUTION NO. 19-081
Page 3 of 3

Section 13, The Certification of Compliance 1l or equivalent form is to be submitted by the Project Sponsor to the
Applicant by the Applicant’s specified deadline, but no later than March 1st annually until the project's Certificate of Cormpletion
has been submitted to the Applicant. Following the submission of the Certificate of Completion or equivalent form to the
Applicant, the Certification of Compliance I is to be submitted March 1st every three years thereafter. - In addition, an Annual
Applicant Public Benefits and On-going Compliance Self-Certification (Self Certification) form must be submitted by the
Applicant online every year antil the Certificate of Completion has been submitted to the Applicant. After the completion of the
project has been reported, the Self Certification will be required to be submitred March [st every three years thereafter pursuant
to Section 5144 of the CDLAC Regulations. Verification to CDLAC of income and rental information is not required in adyance
of the submission of the Certificate of Completion. A copy of the Certification of Compliance I1 and the Certificate of
Comipletion forms may be found at this website location: http:/www.treasurer.ca.gov/edlac. Failure to submit compliance may
result in disqualification from future program participation.

Section 14. This Resolution shall take effect immediately upon its adoption.

*. * *

CERTIF

JICATION

[, Vincent P. Brown, Executive Director of the California Debt Limit Allocation Comumittee, hereby certify that the above is a
full, true and correct copy of the Resolution adopted at 2 meeting of the Committee held in the Jesse Unruly

Building, 915 Capitol Ma\l Room 587, Sﬂcmmento California 93814, on July 17 2019 at 1:31 p.m. with the f()llowmv votes
recorded:

AYES: ' Jovan Agee for State Treasurer Fiona Ma, CPA
Jolie Onodera for Governor Gavin Newsom
Anthony Sertich for State Controller Betty T. Yee

NOES: None
ABSTENTIONS: None ) )
ABSENCES: None ;7 e

S

L o
H / o ﬁ:} Y gt
{ jv/m » Jv;:\ T T PN E""N’V/

Vincent P. Brown, Executive Director

o
-w,&’rty.

Date: July 19, 2019
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RESOLUTION NO. 19-081
(QUALIFIED RESIDENTIAL RENTAL PROJECT)

EXHIBIT A

Applicant: o City and Cctlllty of San Francisco
Application No.: 19-478
Project Sponsor: Hamlin Hotel 2019, LP (Flamlin Hotel LLC.)
Project Management Co.: Caritas Management Corporation

‘ Project Name: ' Hamlin Hotel
Type of Proj ect; Acquisjtion and Réhabil'itatiom’Family
Location: | San Francisco, CA -

Private Placement Purchas;er; Silicon Valley Bank/Constr./California Community Reinvestment
Corporation/Perm
Cash Flow Bond: . Not Applicable

All units identified in the CDLAC resolution, including both the Federally Bond-Restricted Units and the Other Restricted

Units, will be incorporated into the Bond Regulatory Agreement. Assumptions to be included in the Bond Regulatory

Agreement regarding the Other Restricted Units will include the AMI as outlined in the CDLAC resolution, a limitation
that tenants pay no more than 30% of their income and 1.5 persons per bedroom océupancy standard to determine the
applicable rent.

Applicable

Public Sale: NotApplicable
Credit Enhancement Provider:  Not Applicable

Total Number of Units: 67 plus 0 unrestricted manager unit(s)
Total Number of Restricted Rental Units: 67

The term of the income and rental restrictions for the Project will be at least 53 years from the date 50% occupancy is
achieved or when the project is otherwise placed in service.

The Regulatory Agreement shall not terminate pior to the end of the CDLAC Resolution affordability terr in the event of
foreclosure, exercise of power of sale, and/or transfer of title by deed in lieu of foreclosure in connection with a deed of
frust directly or indirectly securing the repayment of Cash Flow Permanent Bonds.

The Project will utilize Gross Rents as defined in Section 5170 of the Committee’s Regulations,
Applicable

Income and Rental Restrictions:
a. Feierally Bond-Restricted Set~aside Units: » o
CAtleast  40% of the total units will be restricted at 60% of the Area Median Income.

b. Other Restricted Units
For the entire term of the income and rental restrictions, the Project will have:

At least 67 Qualified Resideéntial units rented or held vacant for rental for persons or families whose
income is at or below 50% of the Area Median Income.
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24,

10% of the units will be restricted to households with incomes no greater than 50% of the Area Median Income in
accordance with Section 5191 of the Committee’s Regulations. These units will be distributed as follows:

Not Applicable: 0

Studios:
One-bedroom:
Two-bedroom:
Three-bedroom:
Four-bedroom;
Five-bedroom

[w I I o S o BN on I s}

For substantial renovation projects, a minimum of $35,000 in hard construction costs, including overhead,
protit, and general conditions, will be expended tor each Project unit. '
Applicable

A minimum of $15,723.381 of public funds will be expended for the Project,
Applicable

At a minimum, the financing for the Project shall include a Taxable Tail in the amount of $0,000.
Taxable debt may only be utilized for Project related expenses, not for the cost of issuance for
which the Project Sponsor could otherwise have used tax-exempt finanding, '

" Not Applicable

If the Project recetved points for having large family units for the entire term of the income and
rental restrictions, the Project will have at least 0 three-bedroom or larger units.
Not Applicable

For a period of fifteen (15) years after the Project is placed in use, the Project will provide ta Project
residents high-speed Internet or wireless (WiFi) service in each Project unit.

Not Applicable

For a period of fifteen (15) years after the Project is placed in use, the Project will offer to Project residents an after school

-program of an ongoing nature on-site or there must be an atfter school program available to Project residents within 1/2

mile of the Project except where Project will provide no cgst round trip transportation. The program shall include, but is
not limited to: tutoring, mentoring, homework club, art, and recreational activities to be provided weekdays throughout the
school year for at least ten (10) hours per week. '

Not Applicable

For a period of fifieen. (15) years after the Project is placed in use, the Project will offer to Project residents instructor-led
educational, health and wellness, or skill building classes. The classes shall include, but are not limited to: financial

-literacy, computer training, home-buyer education, GED, resume building, ESL, nutrition, exercise, health

information/awareness, art, parenting, on-site food cultivation & preparation and smoking cessation. Classes shall be
provided at a minimum of 84 hours per year (drop-in computer labs, monitoring and technical assistance shall not qualify)
and be located within 1/2 mile of the Project except where Project will provide no cost vound trip transportation.

Not Applicable
For a period of fifteen (15) years after the Project is placed in use, the-Project will offer to Project residents 20 hours ov
more per week of Hicensed childeare on-site, or there must be 20 hours or more per week of licensed childcare available to

Project residents within 172 mile of the Project except where Project will provide no cost round trip transportation.
) : ) p p p P

Not Applicable
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28,

For a period of fifteen (15} years after the Project is placed in use, the PrOJect will offer to Project residents heaith and -
wellness services and programs within 1/2 mile of the Project or except where the Pr oject will pzowde no cost round trip
transportation. Such services and programs shall provide individualized support for tenants (not group classes) but need to
be provided by licensed individuals or organizations. The services shall include, but are not limited to: visiting nurses
programs, intergenerational visiting programs, and senior cotmpanion programs. Services shall be provided for a minimum
of 100 hours per year. '

Not Applicable

For a period of fifteen (15) years after the Project is placed in use, the Project will offer to Project residents a bona fide
service coordinator. The responsibilities must include, but are not limited to: (a) providing tenants with information about
available services in the community, (b) assisting tenants to access services through referral and advocacy, and (c)
organizing community-building and/or enrichiment activities for tenants (such as holiday events, tenant council, etc.).

Not Applicable

Minimum sustainable specifications will he incorporated into the project design per Section 5203
Regulations.
Applicable

Sectton Waived:
] Energy Efficiency

Landscaping

Roofs

Exterior Doors

Appliances (ENERGY STAR)

Window Coverings

Water Heater

Floor Coverings

Insulation (Greengard Emission Criteria)

The project commiits to becoming certified under any one of the following programs upon completion:

a.  Leadership in Energy & Environmental Design (LEED for Homes) Not Applicable
h.  Green Conununities ' Not Applicable
¢.  Passive House Institute US (PHIU S) ' Not Applicable
d.  Passive House : Not Applicable
e.  Living Building Challenge ' Not Applicable

- £ National Green Building Standard 1CC/ ASRAE ~ 700 silver or higher Not Applicable
rating : '

g Green Point Rated Multﬁmmxly Guidelines Not Applicable

h. ~ WELL Not Applicable

. The Project is a New Construction or Adaptive Reuse Project that commits to Energy Efficiency (including heating,

cooling, fan energy, and water heating but not the following end uses: lighting, plug load, appliances, or process energy)
beyond the requirements io Title 24, Part 6 of California Building Code {Percentage Better than the 2016 Standards):

a 7% Not Applicable

b. 12%  Not Applicable
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30,  The Project is a New Construction or Adaptive Reuse Project that comumits to Energy Efficiency. The local building
‘ department has. determined that building permit applications submitted on or before December 31, 2016 are complete and
energy efficiency beyond the requirements in the 2013 Title 24, Part 6, of the California Building Code {the 2013
Standards) for the project as a whole shall be awarded. . '
a. %% Not Applicable
b, 15% Not Applicable

. 31.  The Project is a New Construction or Adaptive Reuse Project that commits to Energy Efficiency with renewable energy
that provides the following percentages of project tenants' energy loads (Offset of Tenants' Load):

a.  20% Not Applicable
b, 30% Not Applicable
c. 40% Not Applicable
32.  The Project is a Home Energy Rating System (HERS [1) Rehabilitation Project that commits to imp‘rove energy efﬁciency
above the current modeléd energy consumption of the project as a whole by:
a, 15% Not Applicable
b, 20% Not Applicable
33

The project is a Rehabilitation Project that comumits to developing and/or managing the Project with the following
Photovoltaic generation or solar energy: '

a.  Photovoltaic generation that offsets tenants loads - Not Applicable
b.-  Photovoltaic generation that offsets 50% of common area load Not Applicable
. Solar hot water for all tenants who have individual water meters Not Applicable

34, The Project is a Rehabilitation Project and will implement sustainable building management practices that include: 1)
development of a project-specific maintenance manual including replacement specifications and operating information on
all energy and green building features; and 2) undertaking formal building systems commissioning, retro-commissioning or
re-comumissioning as appropriate (continuous commissioning is not required).

Not Applicable

i
wn

The Project is a Rehabilitation project that individually meters or sub-meters currently master-metered gas, electicity, or -
central hot water systems for all tenants.
Not Applicable

14
o

The project will commit to use no irrigation at all, irrigate only with reclaimed water, greywater, or rainwater {(excepting
water used for Community Gardens) or frrigate with reclaimed water, greywater or rainwater in an amount that annually
equals 10,000 gallons or 150 gallons per unit whichever is less.

Not Applicable

o
-~

The project will commit to having at least one (1) nonsmoking building. If the project only has one (1) building, it will be
subject to a policy developed by the Sponsor that prohibits smoking in contiguous designated units. These restrictions will
be incorporated into the lease agreements for the appropriate units.

Not Applicable

38, The project wilf commit to having a parking ratio equivalent to or less than one (1) parking stall per single room
occupancy or one-bedroom restricted rental unit and 1.5 parking stalls per two-bedroom or larger restricted rental unit.

Applicable



RESOLUTION NO. 19-081
Exhibit A
Page 5 of S

40.

41,

As specified in Section 5144(b) of the Committee’s Regulations, sponsors will be required to utilize TCAC’s Compliance
Manual specifically Section V1: Qualify Tenants for Low Income Housing Tax Credit Units, to verify tenant income in
conjunction with initial occupancy. No less than every three (3) years after the project is completed, the Sponsor must

-collect and retain the following income and verification documentation related to all the Federally Bond-Restricted units
~ identified in the Committee Resolution: TCAC Tax Income Caleulation (TIC) or equivalent documentauon all associated

source incorne docurmentation, evidence of the verifying income computation, and unit lease.

Applicable

As specified in Section 5144(c) of the Committee’s Regulations, compliance with the income and rental requirements of
the Federally Bond-Restricted Units identified in the Cominitiee Resolution and the Bond Regulatory Agreement must be
demonstrated by the Applicants initial review of 20% of all management files associated with the Federally Bond-
Restricted units and subsequent review every three (3) years of 20% of all management files associated with the Federally
Bond- Restnctcd units,

Apphcable

As specified in Section 5144(d) of the Comunittee’s Regulations, applicants are required to ensure an onsxte nspection as
well ag an on-site review of the 20% Federally Bond-Restricted units is performed every 3 years atter the Qualified Project.
Period has commenced. :

The fol 1owmo entity will conduct the site and file inspections:

Not Apphcable



STATE OF CALIFORNIA
CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE
ACCOUNTING SERVICES
915 Capitol Mall, Room 311
Sacramento, CA 95814
(916) 653-32553

FILING FEE INVOICE

PAYMENT IS DUE WITHIN 30 DAYS OF BOND CLOSING

Date: July 19, 2019 Invoice No.: _ FY 19-009
Application No.:  19-478
Analyst Initials:  RCF
Tor Scott Madden '
Asset Manager '
City and County of San Francisco
1 South Van Ness Avenue, 5th Floor
San Francisco; CA 94103
2" Installment of fee levied pursuant to Section 8869.90 of the California Government Code:
'N.AME OF ISSUER: City and County of San Francisco
NAME OF PROJECT: o Hamlin Hotel
ALLOCATION AWARD DATE: July 17,2019
ALLOCATION AWARD AMOQUNT: . $26,967,500
AMOUNT DUE: Allocation award x .00035 = 8 9,438,63
Less initial application fee = -§ 1,200.00
Aniount Due = b 8,238.63
Issuer or bond trustee to complete the following (please use ink):
BOND ISSUANCE DATE;
. PRINCIPAL AMOUNT OF BOND ISSUE: 5
AMOUNT OF BOND ALLOCATION USED: $
The application fee is based on the amount of allocation used to issue bonds. Please complete the
following only if the amount of allocation used is less than the amount of allocation awarded; and remit
the revised amount due. ' ’
REVISED AMOUNT DUE: ' Amount issued x .00035 = 5 ,
‘ Less initial application fee = - 1,200.00

Revised Amount Due = §




EXHIBIT G
CERTIFICATE OF COMPLIANCE (CDLAC RESOLUTION)

Project Name: Hamlin Hotel
Name of Note Issuer: ~ City and County of San Francisco
CDLAC Application No.:
Pursuant to Section 13 of Resolution No. ~ (the “CDLAC Resolution™), adopted by the
California Debt Limit Allocation Committee (the “Committee”) on , L

, an Officer of the Project Sponsor, hereby certify under penalty of perjury that,
as of the date of this Certification, the above-mentioned Project is in compliance with all of the terms and
~ conditions set forth in the CDLAC Resolution. '

I further certify that I have read and understand Section 3 of the CDLAC Resolution, which
specifies that once the Bonds are issued, the terms and conditions set forth in Exhibit A of the CDLAC
Resolution shall be enforceable by the Committee through an action for specific 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 Rehabilitation phasé.

The project has incorporated the minimum specifications into the project design for all new
_construction and rehabilitation 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
rehabilitation, the information is due following receipt of the verification but in no event shall the
documentation be submitted more than two (2) years after the issuance of Bonds.

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 Association of Building Consultants, Certified Energy Plans Examiner or HERS Rater as
applicable. ' : '

Signature of Officer Date

Printed Namevof Officer

Title of Officer

Phone Number

Certificate of Compliance (CDLAC Resolution)
Hamlin Hotel



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.

(©) 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 corporations that abide by the MacBride Principles. -

3. Tropical Hardwood and Virgin Redwood Ban. Under San Francisco Environment Code
Section 804(b), the City urges the 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 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

H-1 Mandatory Contracting Provisions
' Hamlin Hotel



substances for which the individual lacks a valid prescrlptmn Alcohol abuse means possessing, furmshmg,
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 requireiments, and all other apphcable federal, state
and local dlsablhty 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 dffice 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. Requiring 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 entermg
into this Agreement, the Owner certifies that it is in compliance with Chapter 12P.

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 campalgn for a candidate or for a ballot measure. The Owner is subject
to the enforcement and penalty provisions in Chapter 12G.

H-2 Mandatory Contracting Provisions
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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
propnetary or confidential information.

12. Con31derat10n 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

ht‘_y /Ilann‘r Qrg’/clse fco. A partial listine of some of the Owner s’

forth in this Section. The Owner is required to comply with all of the applicable provisions of Chapter 12T,
irrespective of the listing of obligations in this Section. Capitalized terms used in this Section and not
defined in this Agreement shall have the meanings assigned to such terms in Chapter 12T.

L + 19T
C. A partai Jasung i s0ime O e Uwhner § UUlLBaLLUllD under Cnapier 141 is set

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 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 faise 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 £0 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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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 n
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 Env1ronment 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 interpretation or .
enforcement of this Agreement.

19. Laws Incorporated by Reference. The full text of the laws listed in this Appendix, including
enforcement and penalty provisions, are incorporated into this Agreement by reference. The full text of the
San Francisco Municipal Code provisions incorporated by reference in this 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 Adrmmstratrve Code
Chapter 101, as part of its performance of this Agreement.

21.  First Source Hrrmg 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 6.22F 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 I

Form of Annual Monitoring Report

[See Attached]

I-1 Annual Monitoring Report



Mayor s Office of Housing and Community Development
City and County of San Francisco

Lohd_on N. Breed
Mayor -

Kate Hartley
Director

October 1, 2018

Notice of Availability of 2018 Annual Monitoring Report Form
_ (plus reminders of Marketing Procedure and Serious Incident Protocol)

MOHCD is pleased to announce the availability of the Annual Monitor

~ Report (AMR) forms for Reporting Year 2018 (RY2018). The forms are now
available to be downloaded from the Asset Management page of the MOHCD
web site. A training on how to complete the AMR will be held at MOHCD on

October 31, 2018 from 9-11:45 a.m. See below for more information.

Deadline: For projects whose business year ended June 30, 2018, the report will
be due on November 30, 2018 for the period 7/1/17-6/30/18. For any projects
whose 2018 business year ended or will end on different dates than those above,
the report will be due 5 months from the last date of that business year.)

Submissions for RY2018 and any outstanding reports from prlor reporting years
will be accepted only in the RY2018 format '

Completion and Submission Instructions

The Annual Monitoring Report consists of the following four parts:

L AMR__RYZOlSF project name.xlsx

This is a Microsoft Excel spreadsheet that is comprised of the following
worksheets: '

Instructions (revised) 3C. Demographic Summary
1A. Property & Res1dents | 4. Narrative .

(revised) |

1B. Transitional Programs 5. Project Financing

1 South Van Ness Avenue, Fifth Floor, San Francisco, CA 94103 o
Phone: (415) 701-5500 Fax: (415) 701-5501 TDD: (415) 701-5503 https://sfmohed.org/



Notice of Availability of 2018 AMR and Reminder of Deadline
October 1, 2018 :

Page 2
1C. Eviction Data 6. Services Funding
2. Fiscal Activity 7. Supplementary Audit Information
| Required by MOHCD
3A. Occupancy & Rent Info | Completeness Tracker
(revised)
3B. Demographic
Information

Provide all applicable information that is requested in worksheets 1-7. Use the
Instructions to help you complete each form and the Completeness Tracker to.
help you to determine when each worksheet is complete.

Use Question #1 on the Narrative worksheet to explain any data that you provide
that may be unclear or better understood with additional information. In
addition, certain questions in this report prompt you to supply an explanation for
“your answers on the Narrative worksheet. Failure to supply the required
explanation will render your submission incomplete.

Submit this report as an Excel file only; do not convert it to pdf or another file
type. Changing the format of AMR RY2018.xlsx without MOHCD’s prior
approval is not allowed. Do not overwrite any validations for any of the cells,
alter any formulas or add or delete any rows or columns. If you need to revise
- the form in order to successfully complete the report, submit a request to |
moh.amr@sfgov.org. :

II. Owner Compliance Certification Form and Documentation of Insurance
The certification form is a Microsoft Word document that must be completed,
signed and dated by the Executive Director (or other authorized officer) of the
“entity that owns the project. Scan the form along with documentation of
insurance and email it to MOHCD as a single document. For each project, you
must provide certificates of liability insurance and property insurance that are
current as of the date of submittal of the AMR.

Il Audited Financial Statements .

. Provide financial statements for the project for Reporting Year 2018. They must
be prepared by a certified public accountant in accordance with generally
accepted accounting principles, applicable regulations and laws and with the
City’s “Audit Requirements for MOHCD-Funded Projects” a copy of which is




Notice of Availability of 2018 AMR and Reminder of Deadline
October 1, 2018
Page 3

posted on MOHCD’s Asset Management web page. If the project is owned by a
single asset entity, provide separate financial statements just for the project,
otherwise provide audited statements for the parent corporation. Also include
copies of any Management Letters and special notes from the auditor that pertain
to the property and the financial statements.

MOHCD’s audit requirements call for the preparation of a supplemental section
to the financial statements that includes the following:

e schedule of operating revenues,
e schedule of operating expenses,

e computation of cash flow/surplus cash
e summary of project reserve activity

The supplemental section may be prepared by using worksheet #7 of the AMR or
a form generated by the accounting system of the project owner or the auditor.

1V. Waiting List
Submit a copy of the project’s waiting list that is current as of the date of
submittal. The waiting list must include the following information for each
person or household who has applied to live at the project and is still waiting to
be considered for an available unit: o

e name of head-of-household

e contact information

o date of application, v

e number of people in the household,

e stated household income and

o desired unit size.

This requirement is not applicable to transitional housing projects, residential
treatment programs, shelters, group homes or permanent supportive housing for
homeless people that is leased through a closed referral system.

Completed AMRs must be submitted electronically, via one email message per
project to moh.amr@sfeov.org. If the documents that comprise the report are

too large to attach to a single email, compress the files into a zip file and attach it
to the email.
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~ AMR Training — October 31, 9-11:45 a.m.

To facilitate completion of the AMR by project.sponsors, MOHCD will conduct
a training on from 9 to 11:45 a.m. on Thursday, 10/31, in our office at 1 South
Van Ness Avenue, 5™ Floor, Room 5080. We strongly encourage the primary
staff person who is responsible for completion of the report to attend and to bring
a Wi-Fi enabled lap top computer. Space is hm1ted Please RSVP to Ricky Lam
at ricky.lam@sfeov.org or 415-701-5542.

Marketing Procedure for Available Units and Waiting List Openings

Before advertising the availability of units for lease in a project or the opening of
the waiting list, owners and property managers must notify MOHCD of this

action by completing a Marketing Plan Template and submitting it to the
caionad fq'F'Fr\oronﬂ on LV*OT—TF“ q agaat m aoamant o ombp

no
OOl L 1\/\4 LUJ..L pyiovil v LA/ O AoVl 1Ll 11(45\/“1\.411» (ALLU U\J.l

monitoring team. The template is available on the Asset Management page of
our web site, under “Marketing Requirements for MOHCD-Financed .
Multifamily Rental Projects.” Once the marketing plan is approved, MOHCD
‘will post information about the available units or opening of the waiting list on

" DAHLIA — the City’s internet portal where members of the public may get
information and apply for affordable housing. General information for people
seeking affordable housmg in San Francisco can also be found on our web site at
this location. :

LLLLllU\./

Serious Incident Protocol

To ensure that MOHCD is kept informed of serious incidents that occur at
projects financed by this office, we have established the following protocol for
reporting serious, negative events such as accidents, criminal activity or
equipment failure. The report should be filed only after emergency procedures
have been followed and the situation has been stabilized. |

The Mayor’s Office of Housing and Community Development requests that
owners of projects financed by this office notify us immediately if a serious
incident occurs at their propetties and meets one or more of the following
parameters:

e Involves serious injury or death

e Is aserious, violent crime that mvolves a major police action (e.g.
shooting) ' '

e (Causes the building or a signiﬁcant‘number of units to be off-line
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Requires a resident to move out of a unit one month or longer
Damage to the building is significant enough to require the use of reserves

The owner should notify the MOHCD asset manager ass1gned to the project and
provide the following information:

The date of the incident
A description of the incident
A description of what has been and is being done in response

The name, phone and emaﬂ of the staff that should be contacted if there
are questlons

Confirmation that 1) the property insurance is current and 2) the insurance

company has been contacted; a brief summary of their response, if
available
Statement of whether or not the organization plans to use the project’s

- reserves to pay for corrective action

Asset Management and Compliance Monitoring Team
Mayor’s Office of Housing and Community Development
1 South Van Ness Avenue, 5™ Floor

San Francisco, CA 94103

http://sfmohcd.org

P. 415-701-5500
F.415-701-5501



Owner Compliance Certification and Insurance & Tax Certification Form
2018 Annual Monitoring Report .
San Francisco Mayor’s Office of Housing and Community Development

*%This form must be completed by Project Owner or authorized agent. *

‘ Complete this form, sign and date it, scan it along with current Iiability and property insurance certificates into a
single PDF file, then email the file along with AMR_RY2018 — project name.xlsx, audited financial statements,
and current ' waiting list to moh.amr@sfgov.org.

Project Name:

Project Street Address:

- Reporting Period — Start Date: End Date:

Owner Compliance Certification

The undersigned owner, having received housing development funds pursuant to a housing development
program funding agreement/s entered into with the City and County of San Francisco ("CCSF”) for the
purpose of purchasing, constructing and/or improviAng low-income housing, does hereby certify as follows:

Initial all statements below, and supply data to make the statement complete where needed (look for
underlined hlanks; e.g. ). For any statements that are not true or require additional clarification,
you must supply a detailed explanation on the Annual Monitoring Report Narrative Worksheet. The
failure to provide a conforming response to all statements below will render incomplete the entire Annual
Monitoring Report (“AMR”) submission for this project, which may result in a default condition under the
funding agreement/s, and also subject the owner to scoring penalties in future efforts to obtain funding from
MOHCD for this project and any other project.

The CCSF Mayor’s Office of Housing and Community Development (‘MOHCD?”) has
been alerted by the owner prior to any actions taken by the owner that affect the value
of the property associated with this project, including but not limited to the
establishment of any liens or encumbrances on the property; and, where required, the
_ owner has obtained written authorization from MOHCD prior to taking any such

1 actions.

The undersigned is not in default of the terms of any Agreements with CCSF for this
project, nor has it been in default on any other loans, contracts or obligations on this
2 property during the reporting period..

The undersigned has not been the subject of any actions relating to any other loans,

. contracts or obligations on this property which might have a material adverse fmanmal
3 impact on the property.

The owner has not lost or failed to renew funding for supportive services for the project
during the reporting period and has made available (or caused o be made available
through another party) all supportive services that are required by existing, applicable

4 funding and regulatory agreements.
_ The owner has not lost or failed to renew funding for operating subsidy/ies for the
51. ' project during the reporting period. v
For any existing operating subsidies supporting the project, during the reporting
6 period, the owner submitted a request for the maximum increase possible.
7 : The owner has paid all taxes due for the reporting period and prior reporting periods.
‘The undersigned has marketed the units in the manner set forth in the marketing and
8 resident selection provisions of the funding agreement/s entered into with CCSF.

Page 10f3
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The project has met affordability and other leasing provisions set forth in the funding
agreement/s entered into with CCSF during the entire reporting period. As of the end
date of the reporting period, units (supply exact number) were occupied or held
. vacant and available for rental by low-income tenants meeting the income

9 qualifications pursuant to the funding agreement/s entered into with CCSF.

The undersigned has obtained a tenant income certification and/or third party
documentation to support that certification from each tenant household occupying a
unit restricted to occupancy by income-qualified tenants. Ali income certifications are

_ _ maintained onsite with respect to each qualified tenant who resides in a unit or resided.
10 therein during the immediately preceding business year.

The total charges for rent and a utility allowance to each income-qualified tenant in a
restricted unit do not exceed the maximum rent specified in the funding agreement/s

: entered into with CCSF as adjusted by the most recent HUD income and rent figures,
11 _ which have been taken from the figures that are supplied by MOHCD on its website.

All withdrawals from the replacement and operating reserve accounts have been
made in accordance with the MOHCD funding agreement/s, uniess approved in writing
42 by MOHCD.

Security deposits required of tenants of the project are in accordance with applicable
13 | laws and the funding agreement/s entered into with CCSF.

The undersigned has obtained and will maintain insurance policies in accordanoe with
requirements of the funding agreement/s entered into with CCSF as may be
reasonably updated from time to time, and has supplied with this AMR certificates of
14| insurance that are current through the end of the reporting period.

The undersigned has maintained the units and common areas in a decent, safe and
‘ sanitary manner in accordance with all local health, building, and housing codes and in
15 accordance with the HUD Housing Quality Standards.

The data submitted in Section 1A — Property & Residents of the Annual Monitoring
Report regarding any violation/s of any health, building, or housing codes is complete
and accurate; all requiréd copies of violations/citations that were not resolved by the
16 -| end of the reporting periods are also included with this AMR submission.

The undersigned has made best efforts to: (a) keep the units in good repair and
available for occupancy; (b) keep the Project fully rented and occupied; and (c)
maximize rental revenue at the Project by increasing tenant rents, and if applicable,
contract rents and commercial rents, the maximum amount permitted under all current
_ regulatory agreements, contracts, regulatlons and leases, without causmg undue rent
17 burden on-residential tenants.

All questions in the Annual Monitoring Report submitted for this reporting period have
been answered fully and truthfully; answers have been supplied for all of questions
requiring detailed responses on the Annual Monitoring Narrative Worksheet and any
18 ' related documents have been submitted as attachments.

The project has received additional equity proceeds in the amount of $_

. (supply amount) from low-income housing tax credit investors durmg the reportlng
19 ' period.

Accuraté information has been provided in Worksheet 2 - Fiscal Activity about any
20 _ Federal Program Income earned by this project during the reporting period.

.Any amounts charged as Asset Management Fees are reflected accurately under
Income & Expenses in Worksheet 2 - Fiscal Activity of the Annual Monitoring Report,
21 and all such amounts have been used exclusively toward asset management of this

Page 2 of 3



Owner Compliance Certification and Insurance & Tax Certification Form
2018 Annual NMonitoring Report
San Francisco Mayor’s Office of Housing. and Community Development

i

project. Asset Management Fees taken beyond pre-approved levels have been
documented as required in response to question 7 in Section 4 - Narrative.

The calculation of cash flow in Worksheet 2 - Fiscal Activity accurately reflects all
expenses incurred and income earned, and the proposed distribution of any Residual
22 1. : Receipts would be in accordance with all relevant agreements and policies.

The Waiting List that has been submitted with the 2018 Annual Monitering Report is
an accurate and correct record as of the last day of the reporting period of the
households who have applied to live at the Project, including the name of the head-of-
household (or a suitable alternative), date of application, number of people in the

23 | . household, stated household income and desired unit size.

Property and Liability Insurance

Enter the-information requested below, and attach a current copy (each) of the Property and Liability
Insurance Certificates. SCAN the documents and send them as an attachment along with the comp!ete
AMR to MOHCD via e-mail to: moh amr@sfgov.org.

Property lnsurance

Property Street Address:
Policy Number:

‘Policy Effective Date:
Policy Expiration Date: -

|_Liability Insurance

Property Street Address:
Policy Number:

Policy Effective Date:
Policy Expiration Date:

Tax Certification

Enter the information requested below. You do NOT need to submit copies of the invoice or checks used to
pay the tax. ‘

Property Tax

Tax Year:

Amount of Tax Paid:

Date Paid:

Amount outstanding from
taxes due for Reporting Period:
Amount outstanding from taxes
due prior to Reporting Period;

*** This form must be completed by Project Owner or authorized agent. **

The undersigned, acting under authority of the ownership of this project, executes this Certification,
subject to the pains and penalties of perjury, and certifies that the foregoing is true and correct in all
respects. '

Signature: : ' Date:

Name: ‘ Title:
Page 3 of 3




The instructions and definitions below are organized by the worksheets contained within this Annual Monitoring Report. Please rev1ew the instructions
below and within each worksheet thoroughty as instructions may have changed.

Updated 12/21/2018

Please follow the instructions provided on the worksheet.

.Use this worksheet to report the activity only of a transitional housing program, including program capacity, number of people served, length of stay
and destination upon exit. Please foliow the instructions provided on the worksheet.

.MOHCD is requxred to collect thls data by San Francisco Admmstratlve Code Secnons 20 500 20. 508 Please follow the mstructsons provuded on the
worksheet. . - .

Income and Expenses -

The purpese of the Income and Expenses form is to frack actual income and expenses over the reporting period. In addition to the instructions below,
please follow instructions provided on the worksheet.

INSTRUCTIONS:

Column B - "Description of income Accounts" and "Description of Expense Accounts”. A complete description of the Income Accounts and Expense
Accounts are provided below. Refer to the descriptions when completing the Fiscal Activity Worksheet. The Chart of Accounts uses account
categories prescribed by generally accepted accounting principles and closely follows accounts prescribed by HUD, the State of California’s Housing
and Community Development Department, and the City's Quarterly Program Income Worksheet.

Column D - "Account Number”. Each number represents an account in the Chart of Accounts, see below for more info.

Column F - "Residential”. This column is for the essential recurring income and expenses related to the operation of a rental housing property, group
home, project serving special needs populations or a transitional housing program.

Column H - "Non-Residential”. This column is used to report income and expenses related to commercial space or other non-residential space in a
project.
Income

Rental Income

5120 Housing Units Gross Potential Tenant Rents. This account records gross rent payable by the tenant for all residential units. Offsetting debits to
this account are Account 6331, Administrative Rent Free Unit.

5121 Rental Assistance Payments. This account records rental assistance payments received or earned by the project through the LOSP, HUD
Section 8 program (project-based or tenant-based assistance), HUD Section 202/811 programs, Shelter Plus Care program,  HOPWA program, Rent
Supplement, HOME Tenant-Based Assistance and VASH.

5140 Commercial Unit Rents. This account records gross rental income from stores, offices, rented basement space, furniture and equipment or other
commercial facilities provided by the property.-

Vacancy Loss

5220 Rent Income - Residential Units Vacancy Loss. ENTER AS NEGATIVE NUMBER This account records total loss of resxdentlai rental income
due to vacant residential units.

5240 Rent Income - Commercial Units Vacancy Loss. ENTER AS NEGATIVE NUMBER. This account records total loss of commercial rental income
due to vacant commercial units. .

Otherincome

5170 Garage and Parking Spaces. This account records the gross rental income from all garage and parking spaces.

5190 Miscellaniecus Rent Income. This account records gross rental income expectancy not otherwise described above,

5300 Supportive Services Income. Accounts in this series are used primarily by group home projects or other projects restricted to a special needs
population (e.g., group home for mentally disabled or senior apariments). These accounts record revenues received or payable (other than rents) for
services provided to tenants (e.g., meal services, housekeeping, etc.). Supportive service-related expenses are charged to accounts in the 6900
series. Enter the total of all revenues received or payable, and identify the source(s) of the income in cell D39.

5400 Interest Income - Project Operations. This account records interest income received or accrued on the Project Operating Account/s; DO NOT'
RECORD interest earned on the Replacement Reserve or Operating Reserve here.




5910 Laundry and Vending. This account records project revenues received from laundry and vending machines owned or leased by the project.

5920 Tenant Charges. This account records charges collected from tenants for damages to apartment units and for fees paid by tenants for cleaning
of an apartment unit (other than regular housekeeping services), any security deposits forfeited by tenants moving out of the project and charges
assessed to tenants for rent checks returned for insufficient funds and for late payment of rents.

5990 Other Revenue. This account records project revenue not otherwise described in the above revenue accounts.

Expenses
Management

6320 Management Fee. This account records the cost of management agent services contracted by the project. This account does not include
charges for bookkeeping or accounting services paid directly by the project to either the management agent or another third party. -

Salarles/Beneflts

6310 Office Salaries. This account records salaries paid to office employees whether the employees work on site or not. Front-line responsibilities
include for example, taking applications, verifying income and processing maintenance requests. The account does not include salaries paid to
occupancy, maintenance and regional supervisors who carry out the agent's responsibility for overseeing or supervising project operations and
personnel: These salaries are paid from the management fee. This account also does not include the project's share of payroll taxes (Account 6711)
or other employee benefits paid by the project,

6330 Manager's Salary. This account records the salary paid to property managers. It does not include the project's share of payroll taxes or other
employee benefits or compensation.provided to residents managers in lieu of residents managers' salary payments.

6723 Employee Benefits: Health Insurance & Dlsabmtv Insurance. This account records the cost of employee benefits paid and charged to the project
for health insurance and disability insurance.

XXXX Employee Benefits: Retirement & Other Salary/Benefit Expenses. This account records the cost of employee benefits paid and charged to the
project for retirement and any other employee salary/benefits.

6331 Administrative Rent Free Unit. This account records the contract rent of any rent free unit provided to a resident manager which would otherwise
be considered revenue producing,

Administration’

6210 Advertising and Marketing. This account records the cost of advertising the rental property.

6311 Office Expenses. This account records office expense items such as supplies, postage, stationery, telephone and copying.

6312 Office Rent. This account records the rental value of an apartment, otherwise considered potentially rent-producing, but used as the project office
or as a mode! apartment. The account is normally debited by journal entry.

6340 Legal Expense - Property. This account records legal fees or services incurred on behalf of the project (as distinguished from the
borrower/grantee entity). For example, agents charge legal fees for eviction procedures to this account.

6350 Audit Expense. This account records the auditing expenses incurred by the project that are directly related to requirements for audited financial
statements and reports. This account does not include the auditor's charge for preparing the borrower/grantee’s Federal State and local tax returns
This account does not include the cost of routine maintenance or review of the project's books and records. -

6351 Bookkeeping Fees/Accounting Services. This account records the cost of bookkeeping fees or automated accounting services not included in
the management fee but paid to either the agent or a third party. .

6370 Bad Debts. This account records by journal entry the amount of tenant accounts receivable that the agent estimates uncollectible at the end of
the accounting period.

6390 Miscellaneous Adminisirative Expenses. This account records administrative expenses not otherwise classified in the 6300 Series. If the project
had miscellaneous administrative expenses greater than-$10,000, a detailed itemization of these expenses must be provided in the Narrative
worksheet.

Utilities

6450 Electricity
6451 Water
6452 Gas
6453 Sewer

Taxes and Licenses



6710 Real Estate Taxes. This account records payments made for real estate taxes of the project.

6711 Payroll Taxes (Project's Share). This account records the project's share of FICA and State and Federal Unemployment taxés.

6790 Miscelianeous Taxes, Licenses and Permits. This account records any taxes, licenses, permit feés or costs of insurance assessed to the
property and not otherwise categorized in the 6700 Series.

Insurance

6720 Property and Liability Insurance. This account records the cost of project property and commercial general/auto liability insurance.

6721 Fidelity Bond Insurance. This account records the cost of insuring project employees who handle cash.

6722 Workers' Compensation. This account records the cost of workers' compensation insurance for project employees.

6724 Directors and Officers Liabilities Insurance. This account records the cost of insurance to cover financial protection for the directors and officers
of the ownership entity in the event they are sued in conjunction with the performance of their duties as they relate to the property.

Maintenance and Repairs-
6510 Payroll, This account records the salaries of project employees whose perform se_rvicieé including but not limited to janitorial/cleaning,

exterminating, grounds, repairs, elevator maintenance and decorating. This account does not include the property’s share-of payroll taxes (FICA and
Unemployment) or other employee benefits paid by the propetty.

6515 Supplies. This account records all cost of supplies charged to the property for janitoriat cleéning, exterminating, grounds, repairs and decorating.

6520 Confracts. This account records the cost of contracts the owner or agent executes with third parties on behalf of the property for
Jamtonal/cleamng, exterminating, grounds, repairs, elevator maintenance and decorating.

6525 Garbage and Trash Removal. This account records the cost of removing garbage and rubbish from the project. The account does not include -
salaries paid to janitors who collect the trash,

* 6530 Security Payroll/Contract. This account records the project's payroll costs attributable to the protection of the project or the costs of a protection
contract that the owner or agent executes on behalf of the project.

© 6546 HVAC Regalrs and Maintenance. ThIS account records the cost of repairing and maintaining heating or air conditioning equipment owned by the
project. Agents should capitalize repairs of significant amounts which extend the useful life of the equipment.

6570 Vehicle and Maintenance Equipment Operation and Repairs. This account records the cost of operating and repairing project motor vehicles and
maintenance equipment. Motor vehicle insurance is not included in this account but is charged to account 6720.

6590 Miscellaneous Operating and Maintenance Expenses. This account records the cost of maintenance and repairs not otherwise classified in the

6400 and 8500 account Series. If the project had miscellanecus operating and maintenance expenses greater than $10,000, a detailed itemization of
these expenses must be provided in the Narrative worksheet.

Supportive Services

6900 Supportive Service Expénses. Accounts in this series are used primarily by group home projects and other projects restricted to a special needs

poputation. The accounts record expenses directly related to special services provided to the tenants (e.g., food, housekeeping, case managers,
social activity coordinator, etc.).

Reserve Account Activity

1320 Replacement Reserve Required Annual Deposits. This account records the required amount of deposits made to a segregated Replacement

Reserve bank account from the project's Operating Account during the reporting period. See below for more guidance about data entry required for
replacement reserve eligible expenditures.

1365 Operating Reserve Deposits. This account records amount of deposits made to a segregated Operating Reserve bank account from the
prOJect s Operating Account during the report period.

XXXX Operating Reserve Account Withdrawals, Enter the total amount of withdrawals made from the Operating Reservé, which will be deposited into
the project's Operating Account during the reporting period.

1330 Other Reserve Accounts - Deposits. This account records amount of deposits made to segregatéd reserve bank aécounfs not identified above
during the report period. Deposits are assumed to have been funded by the project's operating account and will decrease the surplus cash amount in
row 138. You should provide the name of the account in celt D132,

XXXX Other Reserve Accounts - Withdrawals. This line is used to record the amount of withdrawals made from other segregated reserve bank
accounts during the reporting period. Withdrawals entered are assumed to have been deposited into the prOJect's operating account and will increase
- the surplus cash amount in row 136. You should provide the name of the account in celi D133.



Accurate and complete household and tenancy data must be submitted on the Occupancy & Rent Info worksheet as evidence that the project complies
with the income eligibility and rent affordability restrictions of MOHCD's funding agreements. Enter the data described below into the chart in Section
3a - Occupancy & Rent info for the tenant population that occupied the project as of the end of the reporting pericd. For vacant units and manager's
units, you must supply data in columns D, E, P, R and T. All other columns should be left blank.

COLUMN
C.

D.

DESCRIPTION

Row Number. Do not enter data in this column.
Unit No. Enter the unit number (or bed number for transitional or group hous‘ing). for each unit/bed in the broperty.

Unit Type. Use the drop down menu to select the unft type (also shown below):
Bed = (measurement for Groﬁp homes or transitional housing)
“SRO” = Single Room Occupancy unit A
- "Studio” = Studio unit
“4BR” = 1 Bedroom umt
*2BR” = 2 Bedroom unlt
“3BR” = 3 Bedroom unit
“4BR” = 4 Bedroom unit

“5+BR” = 5 or more Bedroom unit

Is the Unit Fully-Accessible or Adaptable? Use the drop down menu to indicate which

“Accessible - Mobility” = The unit is fully-accessible for persons with moblhty impairment.

“Accessible - Communication” = The unit is fully-accessible for persons with visual and hearing 1mpa|rment

“Mobillity & Communication” = The unit is fully-accessible for persons with mobility, visual and hearing impairment.
“Adaptable” = The unit was designed to be accessible, but some accessibility features may have been omitted or concéa!ed.
“Not Accessible or Adaptable” = Not Accessible or Adaptable.

Date of Initial Occupancy. Enter the date when the tenant occupied their first unit in the project. For tenants who
have transferred to another unit in the project, th:s date will be different than the date when they moved into their
current unit.

Household Annual Income at Initial Occupancy. Enter the tenant’s annual household income from the initial income
certification that was done before they movéd into their first unit in the project. For tenants who have transferred to
another unit in the project, this amount will be different than the amount from the rertification that was done when they
moved into their current unit:

Household Size at Initial Occupancy. Enter the number of people that was in the tenant's household when they
occupied their first unit in the project. *For tenants who have transferred to another unit in the project, this number may be.
different than it was when they moved into their current unit.

Date of Most Recent Income Recertification. Enter date of most recent income recertification. L.eave blank for vacant
units, .

Household Annual Income as of Most Recent Recertification within reporting period. Enter annual income of the
household from the most recent recertification. OK to leave blank ONLY if ALL funders do not require annual income
recertifications.

Household Size as of Most Recent Recertification within reporting period. Enter the number of occupants in the unit
from the most recent recertificaion within the reporting period.

Minimum Occupancy for Unit Type. The data here is-automatically entered from items 25-31 on Worksheet #1A.

Maximum Occupancy for Unit Type. The data here is automatica!ly entered from items 25-31 on Worksheet #1A.

- Overhoused or Overcrowded?. The data here is automatically generated based on entries in column K and on items 26-

32.on Worksheet #1A.



Overhoused or Overcrowded - Narrative A household is "Overhoused” if there are fewer people residing in the unit
than the minumum occupancy. “Overcrowded” means that there are more people residing in the unit than the maximum
occupancy. If the data in column N indicates that the household is overhoused or overcrowded, please describe any
extenuating circumstances that justify the overhoused/overcrowded status and summarize efforts that you have made to
transfer the tenant to a unit that is appropriate for the size of the household, if applicable. .

Is this Unit a HOPWA set-aside unit? (yes/no). "HOPWA set-aside" units are required when HOPWA capital funding is
used to acquire, construct or rehab a project.

Rental Assistance. From the drop-down menu, select one code only to indicate the type of assistahce, if any, being

provided to the tenant (low-income units only) Select "None" if no rental assistance comes with the unit or none is
provided to the tenant.

“RAD - PBV” = As a result of a RAD (Rental Assistance Demonstration) conversion, the project unit comes with a
RAD Project-Based Section 8 subsidy that will remain with the unit after the tenant moves out.

“TPV” = As a result of a RAD (Rental Assistance Demonstration) conve'rsion, the project unit comes with a HUD
Tenant Protection Voucher subsidy to help prevent displacement and/or stabilize the property.

“Section 8 - Project Based” = The unit comes with Section 8 subsidy that will remain with the unit after the tenant

maoves out.

“Section 8 - Tenant Voucher” = Tenant is receiving assistance through the Sectiéh 8 Certificate or Voucher
programs.

“PRAC - 2027 The unit receives a subsidy through a Project Rentat Assistance Contract from RHUD's 202 program.

“PRAC - 811" = The unit receives a subsidy through-aProject Rental Assistance Contract from HUD's 811 program.

“$+C” = Tenant is receiving tenant-based assistance, or the unlt has project-based assistance, from the Shelter Plus
Care program.

- “HOPWA” = The units is a HOPWA-designated unit under the project fundmg from the Housing. Opportunities for
People With AIDS program. While HOPWA i is not a source of tenant-based assistance, if the tenant is receiving any
other form of subsidy, please report on the amount of Rent{al Assistance on this worksheet and note the source of the

" Rental Assistance in the Narrative section of the AMR.

“VASH” = Tenant is receiving tenant-based assistance, or the unit comes with project-based rental assistance, from
the Veterans Administration Supportive Housing program.

“LOSP” = The unit receives a subsidy through the City's Local Operating Subsidy Program.
*DAH (DPH)” = The unit receives a subsidy through the City's Direct Access to Housing, Program of DPH.

“HSA Master Lease” = The unit receives a subsidy through the City's Master Lease Program of the Human Services
Agency.

“MHSA” = The unit receives a subsidy under CA HCD's Mental Health Services Act.

“HOME TBA" = Tenant receives assistance from a HOME-funded rental assistance program.

“Rent Supplement” = Tenant receives a supplemental rent payment from an outside agency.
“Other” = Tenant is receiving, or unit comes with, rental assistance through another Federal, State or local program.
Amount of Rental Assistance. Enter the dollar amount of rental assistance that is paid on behalf of the househo!d/tenant.

Amount of Maximum Gross Rent Allowed for Unit. Enter the maximum rent for the unit that is allowed by the most
restrictive funder of the project.

Amount of Tenant Paid Rent for Unit. Enter oniy the amount of rent that the tenant pays. Do not include any rental
assistance paid on behalf of the tenant by another party.

Utility Allowance. If the tenant pays for utilities, enter the Utility Al!owance allowed for the unit. Enter zero (0) if the
Utilities are paid by.the project.

Household Rent Burden. THIS IS A SELF-CALCULATING CELL - ENTER NO DATA HERE lf the rent burden is 100%
or greater, it is likely that the amount of tenant paid rent and/or the amount of HH income is incorrect, please review the
data for accuracy. Typically, rent burdens should be 60% or less. If a unlt has a rent subsidy, the typlcal requirement is for
tenants to pay 30% of income toward rent.

Date of Most Recent Rent Increase within the Reporting Period. ONLY FOR UNITS THAT DO NOT HAVE RENTAL
ASSISTANCE OR SUBSIDY. Entér date of most recent rent increase for unit.



v Amount of Most Recent Rent Increase within the Reporting Period. ONLY FOR UNITS THAT DO NOT HAVE
RENTAL ASSISTANCE OR SUBSIDY. Enter amount of most recent rent increase for unit.

Z Percentage of Most Recent Rent Increase. THISISA SELF CALCULATING CELL - ENTER NO DATA HERE.

The two ethnic categories are defined below: ’
+ Hispanic or Latino. A person of Cuban, Mexican, Puerto Rican, South or Central American, or other Spanish culture or
origin, regardless of race. The term “Spanish origin’ can be used in addition to “Hispanic” or “Latino.”
* Not Hlspamc or Latino. A person not of Cuban, Mexican, Puerto Rican, South or Central American, or'other Spanish
culture or origin, regardiess of race.

The 10 ramal categories are defi ned below: -
» American Indian or Alaska Native. A person having origins in any of the or|g|nal peoples of North and South America
"~ (including Central America), and who maintains tribal affiliation or community attachment.

« Asian. A person having origins in any of the original peoples of the Far East, Southeast Asia, or the Indian subcontinent
including, for example, Cambodia, China, India, Japan, Korea, Malaysia, Pakistan, the Philippine Islands, Thailand, and
Vietnam.

+ Black or African American. A person having origins in any of the black racial groups of Africa.

+ Native Hawaiian or Other Pacific Islander. A person having origins in any of the original peoples of Hawaii, Guam, *
Samoa, or other Pacific Islands.

» White. A person having origins in any of the criginal peoples of Europe, the Middle East or North Africa.

» American Indian or Alaska Native and Black or African American. A person having these multiple race heritages
as deﬂned above. -

« American indian or Alaska Native and Whlte A person having these multiple race heritages as deflned above

» Asian and White. A person having these multiple race heritages as defined above. |

. .Black or African American and White. A person having these multiple race heritages as defined above.

+ Other/Multi-Racial. For reporting individual responses for a person that is not |ncluded in any of the categories
listed above.

Gender, Sex at Birth, and Sexual Orientation/Sexual {dentitys-on June 30, 2017, MOHCD published and distributed a Notice regarding new
requirements to collect this demographic data. Click this cell to review the Notice if you have any questions about this.

Gender. Provide info for the Head of Household. The 8 possible answers for Gender are:
» Female :
* Male
+» Genderqueer/Gender Non-binary
+» Trans Female
* Trans Male
* Not listed
+ Declined/Not Stated
+ Question Not Asked



Sexua!l Orientation / Sexual Identity. Provide info for the Head of Household. The 7 possible answers for Sexual Orientation / Sexual idéntity are:
+ Bisexual ‘
» Gay /Lesbian/Same-Gender Loving
» Questioning /Unsure
* Straight/Heterosexual
« Not listed
* Decline to Answer
+ Not Stated

Elderly Household. For each residential unit, enter "Yes" if the head of household is a person that is at least 62 years of age. Enter “No" if the head -
of the household is younger than 62,

Number of Children Under Age 18 in Household. Enter the number of occupants in the unit that were under age 18 as of the end date of the
reporting period.

Disability. If the unit is occupied by a tenant with any of the listed disabilities, select the disability from the drop-down menu. Select "None" if the unit is
not occupied by tenant with a listed disability. )

No data entry required. Output based on information reported from Worksheets 3A and 3B.

Supply the info requested about ail current financing of the project. Lenders should be listed in lien order, i.e., with the most-senior lender in the first
lien position, the most-junior lender in last lien position.

For each service that is provided based on your answers to questions 51-61 on Worksheet 1A, you must supply additional info about each service - -
provider on Worksheet 6. Services Funding.

Use this temblate to satisfy the audit requirement for MOHCD-funded projects. Project Owners/auditors may enter data directlyﬁnto this worksheet and
then print it to create the required Supplemental Schedules in the Audited Financial Statement. Alternatively, the audit requirement may be satisified by
using a form generated by the Sponsor's accounting system, as long as the form includes all the elements contained within MOHCD's template.

Double click on the following web links to access the policy documents posted at SFGOV for your reference. The web address of the
pages on the web are included for manuat navigation as well.

MOHCD Forms Page at SEMOHCD,.ORG

http://sfmohcd.org/ documents-reporis—vand-forms

Proaram Income Overview

httb://sfmohcd.org/sites/defauRlﬁies/FIleCenterlDocuments/S141-MOH_.ProglncomeOverview,pdf
MOHCD Residual Receipt Policy

hltp:llsfmohcd.org/sites/default/ﬁles/DocumentleURRENTResi&ualRecPolicy%202016.pdf
MOHCD insurance Requirements Policy

hitp://sfmohcd.org/sites/default/files/FileCenter/Documents/5140-INSURANCE % 20EXHIBIT%20K_2014-05-21.pdf
MOHCD Operating Fees Policy . :
http://sfmohcd.org/sites/default/files/Documents/CURRENT %200peratingFeesPolicy %202016. pdf




IDENTIFYING INFO

Reporting Period Start Date (m/d/yyyy)

Reporting Period End Date (m/d/yyyy)

Property Name (select from drop down)

B BV B )

Property Full Street Address (e.g. "123 Main Street")

CONTACT INFO

Sponsor Executive Director Name

Phone Number

E-mail

Property Management Company

wolo|l~w|lo|ol

Property Manager Name

Phone Number -

E-mail

Property Supervisor Name

Phone Number

E-mail

Property Owner Name

Property Owner Contact Person

Phone Number

E-mail

Asset Manager Name

Phone Number

E-mail

AMR Preparer’s Name

Phone Number

E-mail




PROPERTY/MARKETING INFO

Is the project any of the following: Transitional Housing, Residential
Treatment Program, Shelter or Transitional Group Home? (select "yes"

25 or "no" from the drop-down menu to the left.) If you answer "yes",
skip questions 26 through 39 below, and continue with question
40. Also, you must complete worksheet "1B.TransitionaiProg.”
What is the Unit Mix for the Property? Please include any manager's units in'this tally.
Occupancy Oceupancy  |voecuparicy Standards should be
Number Of Standard: Standard:  |described in project's Approved
Unit Types . Minimum Maximum  |Tenant Selection and Marketing Plan.
Units HH Size for this HH Size for |If not defined there, sgpply the'
Unit Type*< * |this Unit Type* standards used organization-wide.
26 Single Room Qccupancy (SRO) Units
27 Studio Units- |
28 _ One-Bedroom (1BR) Units
29 Two-Bedroom (2BR) Units
30 Three-Bedroom (3BR) Units
3t _ Four-Bedroom (4BR) Units
32 Five- or More (5+BR) Bedroom Units
3 ' TOTAL# Units——>| 0
Vacancies - How many vacancies occurred at the project
34 during the reporting period? (Be sure that the number you -
report here is not less than the number of vacant units that
are included on worksheet 3.)
Evictions - How many evictions occurred during the
reporting year? - (This data in this field is automatically
35 calculated from the data that is entered on worksheet 1C.
You must complete worksheet 1C, unless the project is
transitional housing, a residential treatment program, a
shelter or a transitional group home.)
Vacant Unit Rent-Up Time - (in DAYS) State the average
vacant unit rent-up time. This is the period from the time a
36 <t household moves out to when the unitis rented again. If -
F* this period exceeds 30 days, you must answer Question # 4
on the Narrative worksheet. (Click on # 4 at left to jump to
Narrative worksheet.) S '
Waiting List - How many applicants are currently on the
37 waiting list? (Please also submit a copy of the waiting list,
see AMR submission instructions.)
38

When was the waiting list last updated? (m/yyyy)




39

Affirmative Marketing - Did you conduct any marketing of
the project during the reporting period? If you conducted
marketing during the reporting period, you must answer
Question #5 on the Narrative worksheet. (Click on #5 at
left to jump to Narrative worksheet.)




40

What is the date of the last Capital Needs Assessment?
(m/dlyyyyy

44

What is the projected date of the next Capital Needs
Assessment? (m/dfyyyy)

42

#2

How many Health, Building or Housing Code Violations
were issued against the property in the reporting year? (If
there were no violations enter "0"). If the property was
cited for code violations in the reporting year or has open,
unresolved violations from prior years as indicated below,
you must answer Question #2 on the Narrative worksheet.
(Click on #2 at feft to jump to Narrative worksheet.)

43

How many Health, Building or Housing Code Violations
were open from prior years?

44

How many Health, Building or Housing Code Violations
were cleared in the reporting year?

45

#3

Are there urgent Major Property Repairs needed on the
property in the next two years? ( Yes/No) If there are
needed major repairs you must answer Question #3 on the
Narrative worksheet. (Click on #3 at left to jump to
Narrative worksheet.)

46

#3

If the property has Immediate Capital Needs and lacks
adequate funds in the Replacement Reserve (or elsewhere)
to cover the costs, please supply the amount of funds
needed to make up the difference,. and supply additional
explanation in question #3 of the Narrative report. (Click on
# 3 atleft to jump to Narrative worksheet.)




Resident Services: AN ANSWER 1S REQUIRED FOR questions 51-61. Indicate below any sérvices that were
available to the residents free of charge, on site or at another designated location within 1/4 mile of the project. You
must also provnde additional information about each of the marked services below on Worksheet "8. Servnces"

47

Go Te

& After School Program/s (y/n)

48

Licensed Day Care Service (participant fees are allowable for
day care ONLY) (y/n)

Go To
wWss

49

& Youth Program/s (y/n)

Go To

50

ducational Classes (e.g. basic skills, computer training,
SL) (y/n)

Ws6

E
E

o
P
o
<

51

Go To

§ Health and Weliness Services/Programs (y/n)

52

Wwse

Employment Services (y/n)' :

GoTeo

53

WS

Case Management, Information and Referrals (y/n)

Go To

54

WSss

Benefits Assistance and Advocacy; Money Management
Financial Literacy and Counseling (y/n)

Go To

55

Support Groups, Social Events, Organized Tenant Activities
(y/n) '

Go To
Wse

56

<§ Other Service #1 - Please specifiy in column G.

Go To

57

& Other Service #2 - Please specifiy in column G.

Go Te



{  POPULATION SERVED

Target / Actual Populations: As of the last day of the reporting period, what are the Actual and Target Populations |
(expressed as Number of Households) for the Project? '

Under Target Population, enter the number of units at the project that, as a requirement of a specific funding source (e.g.
202, HOPWA, McKinney), are targeted to and set aside for the target populations shown in the table. Under Actual
Population, enter the number of households at the project that, as of the end of the reporting period, contained at least
one person who is a member of the populations shown in the table. '
arget Populatio Actual Population
58 - Families 0 Families
59 Persons with 0 Persons with
HIV/AIDS HIV/AIDS
Housing for - Housing for
60 0
: Homeless Homeless
Mentally or Mentally or
61 Physically 0 Physically
Disabled . Disabled
&2 Sen/o.r 0 Semq.r
Housing - Housing
‘& Substance 0 Substance
Abuse Abuse
) Domestic Domestic
64 Violence 0 Violence
' Survivor Survivor
65 Veterans 0 Veterans
Formerly Formerly
66 0
Incarcerated Incarcerated
Transition- Transition-
67 Aged Youth 0 Aged Youth
(IITA Yll) (IITA YII)

Remember, SAVE YOUR WORKI!




Projéct Capacity: Whatis the target ca
worksheet to be complete.)

pacity of this project? (Al blanks in this section must be filled with a number of

or greater in order for the

C2. Num

ilization Rate (by Household as of last Day of Operating Year)

A, Num B. Num C1. Num 3. Num
Singles Not{ Farnilies | Aduits in Chiidrenin | of Beds
in Families Families Families
1
2 ] Total Households (Singles and Families} That Can Be Served J
Persons Served During Operating Year (All blanks inthis section must be filled with-a number of."0" or greateér in order for the worksheet to be
complefe,) ~ - R E AL L : Gl :
A. Num B. Num €1. Num €2, Num
Singles Not | Families Adults in Children in
in Families Families Families
3 Num on the first day of operating year
4 Num entering the program during the operaling year
5 1] Total Households (Singles and Families) Served
6 ] I Num who left the program during the operating year
7 0 I %] [Num in the program on the iast day of the operating year
8 0 otal Households in program on the last day of the operating year
9

If the Capacity Utifization Rate is LESS than 75% you must respond to the following:

10 1. Explain the reason(s) why the capacity utilization rate is as low as it is; and
11 2. Describe plan/s to raise the capacity utilization rate to at jeast 756%, with specific timefine.
Length of Stay: For the 0 hauseholds lhét LEFT the program during the operating year; how many were in the project for the following lengths of ime? (Total in celi H28
'"g» o Hy‘ shautd mateh total af cells H14 + 114 All blanks in this section must be filled with a number of “0" or greater in order for the worksheet to be complete.)
12 Less than 1 month
13 110 2 menths \
14 3 - 6 months
15 7 months -12 months
16 13 months - 24 months
17 25 months - 3 years .
18 [ TOTAL 7 HH's that left the progra
Destination: " For the 0 households reported to have LEFT the program during the operating-year, how many left for the following destinations? (Total in cell H53
o should match total of celis H14 + 114, All blanks in this section must be filled with a number of *0" or greater In order for the worksheet to be complete.}
19 Rental - House or Apartment (no subsidy} -
20 Public Housing 5
21 Section 8 Voucher E
] Subsidized Rental - house or apartment 5
23 Homeownership w
24 Moved in with family or friends
2 0 Permanent Housing Subtotal
O
26 Transitional Housing for homeless persons % N
E
2
27 Moved in with family or friends TEMPORARILY ]
B b
2 [ Transitional Housing Subtotal
2 Psychiatric hospital 2
v z
B Inpatient alcohof or other drug treatment facility g'
31 Jail/Prison E
= Medical Facility 2
33 0 Institutional Subtotal
34 Emergency Shelter .
35 Places not meant for human habitation (e.g. street) %
36 Unknown’ C 5
37 . Other
B8 0 Other Subtotal
3 LD TOTAL Y HH's that left the pregiam. . o .




This seclion of the AMR must be completed for all projects, except for #tional housing or residenti services.

Number of households who Jived in the project during the reporting period:

[ —INumber of househoids who lived in the project AT ANY TIME during the reporting period. Be sure to include ali householids that moved in during the reporting period.

Number of households in the project who recéived Notices of Eviction duririg the reporting period for each of the following reasons:
{If more than one reason applies to a household, report only the primary reason.) You MUST answer every question (i.e., enter zero if applicable).
2 Breach of Lease Agreement

3 Capital Improvement

4 Condo Conversion

5 Demolition

6 Denial of Access to Unit

7 Development Agreement

8 _|Eiiis Act Withdrawal
r‘e Failure to Sign Lease Renewal

10 Good Samaritan Tenancy Ends

11 .|Habitual Late Payment of Rent

12 illegal Use of Unit :

13 Lead Remediation

14 Non-payment of Rent

15 Nuisance

16 Other

17 Owner Move In

18 . Roommate Living in Same Unit

18 Substantial Rehabilitation
.20 Unapproved Subtenant

21 0 Total number of households who received Notices of Eviction
Number of untawfuj detainet dctions fiied in court by the owner against tenants in the project during the reporting period for each of the fallowing reasons:

(i more lhan one reason applies to a househald, report only the primatry reason.) You MUST answer every guestion (i.e., enter zero if applicable):
* 22 Breach of Léase Agreement

23 Capital improvement

24 Condo Conversion

25 Bemoiition

26 Denial of Access to Unit

277 1 Development Agreement

28 Eiiis Act Withdrawal ) o ; ”
28 [Failure to Sign Lease Renewal . ’
30 Good Samaritan Tenancy Ends

31 Habitual Late Payment of Rent

32 - Vllegal Use of Unit

33 Lead Remediation

34 Non-payment of Rent

35 Nuisance

36 Other

a7 Owner Move In

38 ©'Roommate Living in Same Unit

33 Substantial Rehabifitation

40 Unapproved Subtenant

49 0 Total number of unlawful detainer actions filed

Number of households evictéd fronr the project during the reporting périod for the each of the following reasons:
(if more than one reason applies to a household, report only the primary reason.) You MUST answer every question {i.e., enter zero jf applzcabie)
42 Breach of L ease Agreement

43 Capital Improvement

44 Condo Conversion

45 Demoiition

48 Denial of Access to Unit

47 Development Agreement

4 Eiiis Act Withdrawal

49 Failure to Sign Lease Renewai
50 (Good Samaritan Tenancy Ends
51 ) Habitual Late Payment of Rent
52 . iliegal Use of Unit

53 Lead Remediation

54 Non-payment of Rent

55 Nuisance

56 Other

87 Owner Move In

58 Roommate Living in Same Unit
59 Slbstantial Rehabiiitation

60 . Unapproved Subtenant

81 0 . | Total umber o RolseRolds evicted {iofal alse Used (6 answer Guestion #35 6/ Workshéer TA)
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tod|

Numbac of Unlis—>

i

s

Rental lncome

Housing Units - Gross Potential Tenant Rents

LOSP kending,

[Renta! Assistance Payments [identty ALL sources in row below i appicable, including

Sourcelg>

|Commergial Unit Rents

5140

sub-tota) Grags Rental Income:

Vacancy Last - entaf smounts 55 negativs Fumbere]

[Housing Unds -

5220

Commercial -

5240

subtotal Vacancies;

HET RENTAL INCOME:

et

Oiher incams,

{Garage and Parking Spaces

L5170

t4iscetianecus Rent Incoma.

UpPETIIve SEMEeS InEora < D6 AT BRIET SUFPOTIVE SEVEES INCaria (1176 atked i &
separalo budget and not appropriate par MOHCO foan terms o be ciuded in Residual
Receipts calcutaton, '

Suppofie Sunicas lncome Souzels eniiy ooramm souicels] f appieabie >

intarest Income - Project Oparstions (From Oparating Account Only)

aundry and Vending

5910

{ 42 [Tonant Charges

Other Revenue

subdtatal Othey Incama Received:

TOTAL INCOME RECEIVED:|

1 |Management

[Managemant Fee
"Abave the Line* Asset Management Fee {amount alowable may be limstad, see Assel Mgl
Fee Poiicy) .

subtotal Enze

$0.00]

Offce Satanes.

Managers Sainry .

Empoyee Bonefits: Heath nsurance 8 Disabity insurance -

{Employee Benefits: Retirement & Other Expenses

|Agmumstralive Ront Free Unt

$0.00)

Hatketing
Offce Expenses

Office Reot .

Legat Expense - Propeny

Audit Expense
Bookkeaping/Accounting Services

(12 erecoesy

subdotal Expanse:

50,00

Utlites

Water

SubAGKa) UBilies Expenser

Yaies and Licenses

[Real Estate Yaxos

6710

Payrofi taxes

Miscataneous Taxes, Licenses, and Pernwls

8711
6718

sub-totat Taxes and Licnse Expenser

Insaranes

[Property and Liabity Insurance 5

6720

Fidsity Bong Insurance

87121

[Workers' Compsnsation

§122

oemctors & Officers Liabitities Insurance

6724

suh-falsi Insuranee Expenser

50,0

50,00

and R,

ma@nr‘uziw{rﬁ 2 755Améwos‘wiig' Y
read Sorr s

ooy etbide

Payrot

[Suppiles

[ Comracts,

Garbage and Trash Removal

Securty PayroContract

ration and Repats

0 |

9 sub-iotal ¥aintenance Repair Expense:
SO SERIEeET 5 ToTET SURRoTVa SRS xpeses 1 THERed mtbarat

30.00]

budget and not etigitie to be counted against project income for residus! receipls

5930

10

102

50.00)

iCapital Malntenance Repaksfimprovements ellgible for payment by Replocement
Reserve. (f captal costs weta entered in amounts for Mainlenance & Repaits secton above
and are elgibk for paymant by the Replacement Reserve, please enler delails 1n
Expenditures below, fow207 Amounts
pruvided i F210 215 wi be knked io oeR 7102 and netied out from opsraling expenses

SUB-TOTAL OPERATING EXPENSES:

s00¢

tanCapita Malntenance Reaals Expenses eligible for payment by Replacement
Resatve, Only entat amounts here i they were ncluded fn amaunts entered or
i4sintenance & Reparrs section abons and wil be rexnbursed by Replacament Reserve

1D3|Amount will be netled oul from operating expenses Enter as posane number. S -
104 TOTAL OPERATING EXPENSES: $0.00| 50.00] $0.00)
105
‘Hiina of LESSt
{ sBorit Moskiofang

. § Agericyl esenve:
106!Ground Laase Base Rent/Bopd Fees/Reserves T i ]
107{Ground Lease - Base Rent {provide Lessar name 1o the nght) . - _ 5010
108] 9 Fe I _ . B . _. 5000

Reserve Requaed Al ! [ it {Source 18 [

108{posive number N ) i 1320 . . 5000]

10}Operalng Reserve Deposts {Sousce 15 Operalimg Account ) Enter 35 posre number 1385 50,00}
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Op2ratng Reserve Account Withdrawals (For deposits 10 Oparating AccounL ) Enter s

11 §pasive aumber. . | | s000)
[Other Required Reserve Account Deposits {Source 5 Operating Account, Enles as posive - T I
y12|number Idenlidy reserve acoount in nexd cof) (1230} SO 00|

s13]positve number identty account in next cof >

{Cther Requirad Reserve Account Withdrawals {For deposit to Oparating 2¢count. Enter a5

114 Sub-tota] Ground tease Base ReniBond FeesiResarves:

[£i]2. TOTAL OPERATING EXP!

120[3. NET OPERATING IKCOMES
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122]4, DeblService {Princlpat and tntezest)
123|Lendert - Pri
124

3t Paid (provids lender name ta the igh)

Interest Paid

Other Amount (describe la the 0ght)

125]Lendsrd - Principal Pard (prowide lender natne to the righl)
Injerest Pad

-_Other Amouns {descrie fo the

%Lendeﬂ - Principat Pakd {provide lendat nama to the nghl)

133,

134 Ot At (desarbe 1 e o)

135 Totat Debt Service Payments
138

137

Surplus Cash, Detll (NO! sminus Debl Sarvice and Reserve Actiiy)!

138)"

If amount for Surplus Cash above Is negative:
~you must provide a detalied explanation t question #8 on the Nartative worksheet
+you must NOT supply data for any of the fields for Uses of Surplus Cash beiow

138,
140] - TN —— T , 550
oistibution of Surpius CastResicuat Rmrpu {Responss Required) intho id tiowabla
upis Casn 8l MOHCD :q/e:msnls 55 well as the requirements of omsr !mdas andany abor
it gover includs s J increases, el For, J, rows.
143-165. sem o ettt pricaly for esch of he uses hincolunn H it of surplus cash is not e amder e

(g 12greaments or other fundar agreements, enter /A In the box below,

142 N N

iseioF &ipLnis BAER THATA
AvimITS OF APRLICASLE)

143

5. Operating Reserva Replentshments (Deposits mads ma!swpms cash lo satsty
$44|mmimam batance requiremats,
6. “Beiow s e Asset ighfex ror walten sibanaatoi o CEyiSFRA ey ba
345requred sae Asset Mot Fee Pokey)
7. Partnership {m?a‘gemmm due from dhis reponing perlod. I any (tax crecd
148[erojects only: ot alowed d project is beyond 15-yaar comphance pe:
[ |7b. Partnarship MiRagement foa sccrued bof Unpaid fiom Pr{lbk TEporling pertods,
i 30y (uax cred projects only; per Caty poficy, nol afiowed f project s beyond 15-year

ianc per

5. TAvastor Services ¥e (3ka P AsEet FER] A 176 h1E Taporing
parfod, i any {tax credit peojects only; per Chy policy, nol afiowad £ project 15 beyond 15-
yoat compliance panod),
20, Invastor Sarvices Fer (aki LP Astel Managimadt Fee) accrued butunpaid fom ™
FRIOR,seporting perluds, If any {13t credit projects only; per Cy policy, not afowed §
wopect s beyond 15-year compiiance parod.

i

5. Deferred Daveloper tes, if any

10, Other payments: use question #1 on he Narralive (worksbaet #4) 10 provide delads
about any lees or other payments, icluding ground lease resihial tent payments for b non-
[MOHCIVOCH ground lease, Fadure to provids detais wil resut i disaiowance of this
expense, You may only include paymants thal wora approved by MOMCD a8 bime of finding
5t{inat are aiso sxpltly authonzed by a Pataeiship Agreamant o suniar project document.

152]413i. Babt Pt to other lenderd: Princlpat Pald {aote lender name to aght)

153[1338 Debt Pmt o other fendest; intarest Patd
154] 7357, DEBt Pt 16 other 1endes2; Principat Pald (aole ender name 1o Aght]

155[12bil. Debt Pt to other fender2: intetest Pald
156 Fotal Payments preceding Resldual Receipts Calcuiationt
i7] R o

158/12. RESIDUAL RECEIPTS

EJ 122, MOHCD Resldual Receipts Due for Loan Repaymont

161{120 MOHCD Resiual Receipts Dun for Ground Lease Residual Rent Payment

67} 12c. Sublotai Resufuat Recespls Payments o HOHCD.

153120 Residual Receipls Debt Pt to othet fender3 {nofe lender name o right)

154|126 Residual Recerpls Debt Pt to other fenderd {note lender name fo nght)

121, Resxiual Receipts Debt Pmito olher fenderS (note fendsr name to nght)
Vuhi R:;lﬂu:’ Rulpts Poym-n

;g.m.gm..;.

BIAED 2
DO NOT SUBMIT YOUR FRoPosED RESIDIIAL RECEIPT FAYMENT YO MONCD WTH THIS AMR, MOMCD WiLL ‘REVIEW YOUR PROPOSED PATHENT
AND GENERATE AN INVOICE IF THE CALc(lLA’noN CAN BE VERIFIED AS APPROPRINTE! If THE CALCULATION CANNOT BE VERIFIED, MOHCD WILL
CONTACT YOU,

168
168 le»!nlng Barnee

Propased Owner istiibutions {provide description in columa & and enter amount in
173]colma J. 1 an amount is entered, 3 descnption 1s requied ) 3

Proposed Giher DistributionsiUses (ronde descrpton in column D and enter amount ot
[column J. If an amount is enlered, a descnplion is tequwred. Il you had & Calendar Year H
7211087 supbs, peersscimusisiye bt and ol eact ameur)
173f L

(Fina Bllln:e. should hc ZERD uclp\ whtn Snvplu! Cash (ull FXJG) Is nkgnllw

174
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Annual Monitoring Report - Fiscal Activity - Reporting Year 2018 - Mayor's Office of Housing & Community Development

‘Actua] Annual Deposit (dont edil - taken ifom page 1 account numbar 1465,
Inferest Earned:

Ending Balance {dont edl cell .- calcuiated)”

Required Annual Deposit:
385)
56| Tata) Operating Expenses plus debl service (ont sdd cell - calculaied)

¥ fhe catculated percEmage shown £ the RGHI (OP Resarve Account Ending Batance|
divded by Total Op Expenses) 1 fess han 23.5%, you must desenbe how Ihe
Projectwill remedy the shortiall in the adjacent cell.

M the calculated percentage shown 1o the nghtis orealer than 26 5%, you must N
exptai why Ihe Op Reserve balance exceeds MOHCD's requiiement in g adjacert
celt,

Beginning Balancs.
“Actual Annuat Deposit:

Tntejest Eatned:
el Wilbaraval st er7ar 33 T gtve moery:

195{ _Ending Bafance {don'} edd celi -- calcuialed):
Tequlred Annual Bepostt (80 r o3 - faken o7 3358 T 2CEaurt Frmber 207

196

Describe how the amount of anmuat deposit and (he minimum required
balance Is determined.

19911 O REAL] 5 B FAY AT T AN TR 3
Entar Begoning and Enmvg Balances in each of the calegones isted below. Changes 1 asset categones wil Balante, [ Balance,
200lauto caloutate 00/1808 Changes 10011300
[Buitging & improvements < T

[Giirte Tmproverments

(Sito Improvements

Cand improvements
4

[Furnfure, Fitures & Equipment
205

Other
208

v ” Provide defails below about the Caprat and ron-Capial tarae gt
207

Capitat Rapare and Improvaments: Enler caplal rspaic costs. e reporting yeat For each calegory it 1o4% 200-208 abave (hat shows 1
pos 0%, 31 enry s Toqured I each Sormesponcing calengy in fows 210-215. If the opsraling 3ccourt ks used intaty 15 fund the repai, and s bler reimbursed by the
roptacement mserve dunng the (eparing yeat, show Ibo repar cost under Resenve™. Ifthe & Used 1o fund tha fapey and was not reimbursed by
ihe replacoment reserva dumg the reporling yeat, show the rerair cost undu“Oper:mg ‘Account™ Use the section below 10 supply 3 desanpton of the capist repair 30
Jinpravements mads,

i and Imptovemunts Funded Byt

1 Opetaiiag Actout

50 09

$0.00

5000

[Land Improvaments $0.00)

. Fitutes 3 Equipment

et
217[Tobe
23] D«e«klmvfcwlu R

N ttal Resarve Eliglble
zsecon brlowts gy expsnaons.

o

2271Pad bwl of Operatng Budge, 1o be feimbursed by RR A hovs B S snreg ot 103 Shove]
= Paid Daectly from Replacement Reserve n

223}
[Cver Source.

224!
225 Frfiissio o Fr o

226]
TOTAL REPLACEVENT RESERVE ELIGIBLE EXPENOITLIRES; the Replacement Resarve
Youmest
ol B

229)
230!
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Annual Monitoring Report - Fiscal Activity - Reporting Year 2018 - Mayor's Office of Kousing & Community Development

Thls sectian must be completed It the profect recaived any CDBG funding, even i the amaunt of CDBG pragram Income durlng the reporting perlod wes zero,

| mone information, use the fallowing fink o copy this web adaess for manusl nauigatian:

- s s "

and GGG Poacm lacame

226]

236,
CDBG PROGRAM INCOME

Proposed armouts 16 e Used 13 R ehgibts COBG acliilles ¥ daseribed i the . )
Federal COBG Progran Regulations at 24 CFR 570.201.206 and cansistestwilh fhe | © . C.
Cliy's 2115218 Cansoiicated Plan, 2016-2039 Anlors Prans 35 follaws” ot DESCRIPTION

229]

Amount to be Used for CDBG ehgble activiyl {prowide amount in el 1o the right,
and actwity sequiation oilati furthest 1o the right)

Rimoart 1o b tsed for COBCG Shgioie aCtiity#2 (provioe amount in cel o the Nigr,
and sctmaty guiation ciati 10 the tight):

‘Amount fo be Used for COBG eligible aciviyk3 (provide amount i celf 1o the nght,
and achwly descripti i thest to the right)

242

"Amourt To be Geposied for use on FAwe eigitie COBG actmires hal will ba
widertaken by June 30, 2017 {provde amount In cel ta tba right, and actity
descriplian and regulation citalion in column huthest ta ihe nght}:

243

Gifer (provida ameunt In cell 1o he Hight, plus activiy description and feguiation
citalion in column furthest to e nght):

Yotal COBG Program Income Caleulation{see insuctions for guddance on howta

To ensure the ellgible use nf COBG Program Income, the reciplsnt of federsl COBG funding hereby requests spproval by the Hayor's Office of Housing

245

and Community Development for the use of COBG program income received during the 2018 reporting period a3 depicted ahiova,




Annual: Monitoring’Report “:Occupancy:& Rent |nft

Project Address:

J Data supplied on this worksheet must be from the rent roll of the last month uf the reponmg period that was entered on worksheet 1A ]

1/0/19800

o

- Provide the data requested for the tenant population that was residing in the praject at the end of the Reporting Period.

« {dentify manager’s unit with the unit number, follow by *- Mgr*. For ple, if the ies Unit 301, in column D, enter "501 - Mar." For vacant units and manager's
units, provide data in columns D, E, F, Qand R only.

« For tenants who moved in'during the reporting period, the data entered in columns G, H & ] (at initiat occupancy) should be the same as the data entered in columns J, K & L
{within reporting period), respectively.

« For tenants whe have transferred units within the project, report the initial D
the project, i.e. when they first moved in to the building.

- Before using the "paste” function to enter data for Unit Type and Rental Assistance Type, please check the drop-down-menus to ensure that the data you are
pasting conforms with the cheices of tie drop-down menu. This will help prevent you from submitting forms with invalid data. Any forms with invalid data will be Feturned wnh
instructions to fix and resubmit.

date, income, size) for the first unit that the tenant occupied in

data (

W,

anum [ Unit o

[:3

Untt Type
(Bed /SRO/
[Stdo /18R
28R/ IBRY
4BR/5vER).
Use drope
dawn s
shaicey

* 15 the Uit Fully
samle of
Adaptavie? Use the
rop-down menu
pefow o ndicate
which

Date of INITiAL
OCCUPANCY,
(midyyys)

Housenold Apnuat
Income AT INITIAL
OCCUPANCY

Houzehold Swze
AT INTIAL
OCCUPANCY
(number)

Date Of Most

Household Annuat
tncame as of Most

Recent Recenifcation
WITHIN REPORTING

Househol Size
{number) as of
‘Mosi Recent
Recerificaton

REPORTING
PERIOD

Min Oocupancyl
for Unit Typer
tper ata
eesed on
worksheed 14}

worksheet 1A)

s the Household
housed

o
Overcrovded?

Overtioused / Overctavded ~ Naraive
(Expianation required for each row where
ndicator (5 drsplayed in Coiuma N and Col
O cel shows 0 hightgnbing. Desciipe any
exlenualing crcumsiances that justfy the
ousediOvercrawded §tatus,
summanze efforts made 1o ransler HHto

onyi il of appropnate size)

i5 lhis Unita

HOPYA set

asde uni?

tyesing)

Rental Agsictance Type
(select "nocte” f none}
Use dragtswn i Cliglcas ONLYT

Amount of Rental|
sistance

Amount of
Maxmum Gross.
Rent leved for

tenter su 4 oa)

Amount Tenant
Paid Renl for
dait

Utily Atiowance:

o
(Entar $0 i al

wtlitiax, are
Included)

Fed Rent Burden]
tenzni paid rent

Cate Of Most
ecent Rent
inctaase WITHIR

Amount of Most
Receal Rent
Increase WITHIN

THE Tui
PERICD (midlyyyy}

E
PERIOD

“hage of Rent
inciease (caloulated,
o st eter; Utity
Alowance 15
factored 0t this.
caiculabon)

"

wlolviofafs

S

29

30

31

a2

a3

34

35




Data supplied on this worksheet must be from the rent roll of the last 1/0/1900 # Units:

Project Address: month of the reporting period that was entered on worksheet 1A,

Provide the data requested for the tenant population that was residing in the project at the end of the Reporting Period.
Select one Ethnicity category for the head of household. If unknown, manager’s of vacant unit, sefect "Not Reported".

« Select one Race category for the head of household. i unknown, manager's or vacant unit, select *Not Reparted",

« For legacy race and ethnicity data that reports race and ethnicity as a single field, an additional category of “Not Reported” should be used to categorize a head of household‘s race if it is listed as
Latino/Hispanic. In these cases, the person's ethnicity would be listed as Latino/Hispanic and hisiher raze would be fisted as “Not Reported”.

« Select one Gender and ane Sexual Orientation/ldentity category for the head of household. If unknown, manager's or vacant unit, select “Question Not Asked". See the lnslructlans

worksheet for a link to additional info about the City ordinance that requires coltection of this data beginning in 2017.

Unit Type

(Bed/ Household Size

SRO/ {numbef) as of , .
N Most Recent Ethnicity Gender Sexual Orientation / Sexual Jdeniily Number of
Row Num! Unit Ne. 1;;: 7‘2QE/R Recertification Egé%‘g;ﬁmﬁ‘ {select from drop down (select from Z{ra:e down menu) (select from drop down menu) (select from drop down menu) i]dlzﬂy H(;use Children under
18R WITHIN menu) i P for Occupancies AFTER 6/30/2017 for Occupancies AFTER 6/30/2017 old (yes/no) i “ave 18 in HH
4BR/ REPORTING .

sepr) | FPERIOD B

Disability
(select one)

w

MIEIERES

3




Project Address:

Last Day of Reporting Period

1/0/11900 # Units: 0
Household Size Other Household Demographics
FReported ’
Howuseholds % of Total # Reported
One Person Household o Elderly Households 0
Two Person Household 0 Households with Children Under 18 2
Three Person Household 0 Number of Children Under 18 0
Four Person Household 0 Households with Tenant with Physical Disability 0
Five Person Household 0 Households with Tenant with Visual Disability 0
Six Person Household 0 Households with Tenant with Hearing Disability [s}
Seven or more Person Househoid 0 Households with Tenant with Mental/Devt Disability - 0
TOTAL Households* 0 Households with Tenant with Other Disability 0
TOTAL Residents 0 Households with Tenant with More than One Disability 0
*Excludes 0 unit(s) reported as manager's or vacant unit(s). Households with Tenant with No Disability of
Head of Household Race/Ethnicity Target and Actual Population Served
' :;edpz?:?_, o4 of Total Target Population Actual Population
zitp:g;lal-rig/n&ﬁno 2 0 Families - 0 Families
23::%” Indian/Alaskan Native B o - | Persons with HIV/AIDS 0 Persons with HIV/AIDS
z':g\ZA’:r;f;Q:)g::::Paaﬁc Slander g ‘0 Housing for Homeless [ . Housing for Homeless
- White 0 0 Mentally or Physically 0 Mentally or Physically
American Indian/Alaskan Native and Black/African American of * Disabled Disabled
American Indian/Alaskan Native and White 0 T . .
Asian and Wiite 5 [ Senior Housing 4] Senior Housing
giizgﬁs;:ﬁ:(greman and White g 0 Substance Abuse 0 Substance Abuse
Not Reparted 0 o Domestic Violence o Domestic Vidlence
Total Head of Households 0 Survivor Survivor
# Reported | 0 Veterans 0 Veterans
Gender Head of HH [ % of Total : .
'I:‘Aearlr;ale g o Formerly Incarcerated [ Formerly Incarcerated -
Genderqueer/Gender Non-binary 0 o Transition-Aged Youth 0 Transition-Aged Youth
Trans Female 0 ("TAY" (TAY")
Trans Male 0 s
Not listed i
Declined/Not Stated 0 N
Question Not Asked 0
Total Head of Households 0
¥ Réported
Sexual Orientation / Sexual Identity Head of HH | % of Total
Bisexual 0
Gay /Lesbian/Same-Gender Loving 0
Questioning /Unsure 0
Straight/Heterosexual 0
Not listed 0
Decline to Answer 0
Not Stated 0
Question Not Asked 0
Total Head of Households 0



Project Street Address:
Reporting Period - Start Date: 1/0/1900
Reporting Period - End Date: 1/0/1800

- MOHCD created the questions below to allow project owners to supply additional information about a small’
number of measurements that may indicate that a project is having difficulties. By providing this ’
information, project owners will help provide context for the conclusions that can be made about the
measurements. MOHCD will use the measurements and the information.below to prioritize the projects that
need closer scrutiny and support. Please supply as much information as is readily available.

1. Explanations & Comments

Use this space to record notes about any peculiarities in the daté entry process. For example, if you
entered a formula instead of a single.number for a field, make a note here re: for which question on which
worksheet that was done, and describe the formula & underlying numbers. Alsc use this field to describe
in detail any amounts entered for "Other payments" on the worksheet "2.Fiscal,” item 10. :




2. Code Violations

Provide the following fér any violations or citations of Health or Building or Housing Codes that were
issued during the reporting period, or were issued.in a prior reporting period but remained open during any

time of the current reporting period:

Violation or
Citation #

Date Issued

Issued By

Description .

Cleared? (y/n)

(édd additional rows as needed)

“| ** ONLY FOR ALL VIOLATIONS THAT WERE NOT RESOLVED by the end of the
- reporting period: You must also attach a SCANNED copy of each

Violation/Citation to your AMR submittal. **

Violation or
Citation #

Date Cleared

Issued By

Description of Remedy-

(add additional rows as needed)

* ONLY FOR'ALL VIOLATIONS THAT WERE NOT RESOLVED by the end of the
reportlng period: You must also attach a SCANNED copy of each

Vlolatlon101tat|on to your AMR submittal. **




3. Major Repairs
Describe any major repair or replacement needs that have been identified as being required thhm the
next 2 years, and any related plans to pay for whatever is needed.

4. Vacant Unit Rent-Up Time

If the prOJect had an-average VACANT UNIT RENT-UP TIME greater than 30 days for questlon 36 on the’
worksheet "1A. Prop&ReSIdents " you must supply the following:

a. A description of the work done o analyze the causefs of the high turnaround time, and
what the identified causes are; and

b. A description of the work doné to identify means of reducing.the turnaround time, and
all viable remedies that have been identified; and

c. A description of the plan to implement any remedles including specific timelines for
the implementation work.




5. Affirmative Marketing

Did you conduct any marketing of the project during the reportmg period? If yes please describe the
marketing that was conducted, including

a. when the marketing was conducted and how it was intended to reach populations least likely
to apply for the project;

b. any advertising, direct mailings, emailings and web postings that were done; and

c¢. how many households were on the waitlng list prior to the marketing and how many were on it
after the marketing was completed

6. Vacancy Rate -----

If the project had a VACANCY RATE greater than 15%, as may be shown above from the Income
Expense section of the worksheet "2.Fiscal," you must supply the following:

" a.-A description of the work done to analyze the cause/s of the vacancy rate, and what
the identified causes are; and

- b. A description of the work done to identify means of reducing the vacancy rate, and all
viable remedies that have been identified; and .

c. A description of the plan fo implement any remedies, including specific timelines for
the implementation work.




7. Miscellaneous Expenses: Administrative/Operating & Maintenance

If the project had miscellaneous administrative or-miscellaneous opérating & maintenance expenses
greater than $10,000 respectively, you must provide a detailed itemization of these individual expenses
below. Total expenses must equal the total amount reported on the worksheet "2 Fiscal.”

- Misc. Admin Expensés
HUD
Expense Description ' Amount Acct # Notes
Total: 0.00
Diff. from Fiscal Activity WS: '
Misc. Operating & Maintenance Expenses
v HUD v »
Expense Description . Amount Acct # Notes
Total: i 0.00
Diff. from Fiscal Activity WS:
8. Negative Cash Flow

If the project had NEGATIVE CASH FLOW, as may be shown above from the Income Expense section of
worksheet "2.Fiscal," you must supply the following:

a. A description of the work done to analyze the cause/s of the shortfall, and what the
identified causes are; and

b. A description of the work done to identify remedies for the shortfall, and all viable
remedies that have been identified; and

¢. A description of the plan to implement any remedies, including specifié timelines for
the implementation work.

d. If the project has a Project-Based Section 8 Housing Assistance Payments (HAP) contract,
"please also supply the date of the last increase to the HAP contract, the date when the

project will submit the next HAP contract rent increase, and any related comments about -
whether the project has been diligent in seeking annual increases:to the HAP contract.




Provide information about all current financing of the project. Lenders should be listed in lien order, i.e., with the most-sénior lender in the first lien position, the mostjunior lender in last lien position.

Project Address:

Current Project Financing

Accrued Interest As Of
Monthly Debt Outstanding Principal Balance |End of Prior Reporting
Lien Order )Lender (and Loan Program if applicable) L.oan Amount Interest Rate Maturity Date jRepayment Terms Service Payment As Of End of Reporting Period  |Period
3 -
2
3
4
5
8
7
8
9
10




Completion of this page is required based on your answers to questions 51 thru 61 on worksheet 1A.Prop&Residents. Supply one row of data for each service thatis being provided. (if more than one service is being provided by the same Provider under the

same grant, please repeat the data for each service provided.)

Profect Address:
Current Services'Funding

Service Type

Service Provider Name

Straet Address where Service is Provided

Name of Funder of this Service

Grant Amount

Grant Start Date

Grant End Date -




Project Street Address:

Schedule of Operating Revenues
For the Year Ended January 0, 1800

Rental income
5120 Gross Potential Tenant Rents
5121 Rental Assistance Payments (inc. LOSP)
5140 Commercial Unit Rents

Total Rent Revenue:

Vacanciés
5220 Apartments
5240 Stores & Commercial

Total Vacancies:
Net Rental Income: (Rent Revenue Less Vacancies)

Other Revenue :
5170 Rent Revenue - Garage & Parking
5180 Misc. Rent Revenue
5300 Supportive Services Income
5400 Interest Revenue - Project Operations (From Operating Acct Only)
5400 Interest Revenue - Project Operations (From All Other Accts)
5910 Laundry & Vending Revenue
5920 Tenant Charges
5990 Misc. Revenue
‘ o Total Other Revenue:
. Total Operating Revenue:

Total

$0
$0
$0
$0

$0
$0
$0
$0

$0
$0
$0
$0

$0
$0
$0
$0
$0



Project Street Address:

Schedule of Operating Expenses
For the Year Ended December 31, 1900

Management - '
6320 Management Fee .
"Above the Line" Asset Management Fee
) Total Management Expenses:

Salaries/Benefits
6310 Office Salaries
6330 Manager's Salary
6723 Employee Benefits: Health Insurance & Disability Insurance
Employee Benefits: Retirement & Other Salary/Benefit Expenses
6331 Administrative Rent Free Unit ‘

Total Salary/Benefit Expenses:

Administration _

6210 Advertising and Marketing

6311 Office Expenses

6312 Office Rent

6340 Legal Expense - PropertyA
. 6350 Audit Expense

6351 Bookkeeping/Accounting Services

6370 Bad Debts ) ) .

6390 Miscellaneous Administrative Expenses .

' Total Administrative Expenses:

Utilities
6450 Electricity
6451 Water
6452 Gas
6453 Sewer

Total Utilities Expenses:

Taxes-and Licenses
6710 Real Estate Taxes
6711 Payroll taxes
6790 Miscellaneous Taxes, Licenses, and Permits

Total Taxes and Licenses Expenses:

Insurance
6720 Property and Liability Insurance
6721 Fidelity Bond Insurance
6722 Workers' Compensation
8724 Directors & Officers Liabilities insurance _
: Total Insurance Expenses:

Total

$0
$0
$0

$0
$0
$0
$0
$0
$0

$0
$0
$0
$0
$0
$0
$0.
$0
$0

$0
$0
$0
$0
$0

$0
$0
$0
$0

$0
$0
$0
$0
$0



Project Street Address:

Schedule of Operating Expenses
For the Year Ended December 31, 1900

Maintenance and Repairs Total

6510 Payroll
6515 Supplies
6520 Contracts
6525 Garbage and Trash Removal
6530 Security Payroll/Contract
6546 HVAC Repairs and Maintenance
6570 Vehicle and Maintenance Equipment Operation and Repairs
6590 Miscellaneous Operating and Maintenance Expenses
: Total Maintenance and Repairs Expenses:

6900 Supportive Services

Capital and Non-Capital Expenditures to be
Reimbursed from Replacement Reserve

Total Operating Expenses:

Financial Expenses
Enter amounts in yellow highlighted cells. Leave no cells blank. Enter "0" if applicable.

6820 Interest on Mortgage (or Bonds) Payable

6825 Interest on Other Mortgages

6830 Interest on Notes Payable (Long Term)

6840 Interest on Notes Payable (Short Term)

. 8850 Mortgage Insurahce Premium/Service Charge
6890 Miscellaneous Financial Expenses .

Total Financial Expenses:

6000 Total Cost of,Operations before Depreciation:
5060 Operating Profit (Loss):

Depreciation & Amortization Expenses
Enter amounts in yellow highlighted celis. Leave no cells blank. Enter "0" if applicable.
6600 Depreciation Expense '
6610 Amortization Expense
" Operating Profit (Loss) after Deprecieation & Amortization:

‘Net Entity Expenses
the right, - :
7180 : :
7180
7190 -
7180
7180
7190
7190
7190 .
7190
7180

Total Net Entity Expenses: ‘

3250 Change in Total Net Assets from Operations (Net Loss) :
Amount computed in cell E139 should match audited financial statement.

$0
$0

$0
$0
$0
$0
$0
$0

$0

$0
$0

$0

$0
$0

$0

50
$0



Project Street Address:

Computation of Operating Cash Flow/Surplus Cash
For the Year Ended January 0, 1900

) Total
Operating Revenue 30
interest earned on restricted accounts . $0
Adjusted Operating Revenue $0
Operating Expenses’ ' ) $0
Net Operating Income : ' $0
Other Activity
Ground Lease Base Rent $0
Bond Monitoring Fee $0-
Mandatory Debt Service - Principal ‘ . . $0
Mandatory Debt Service - Interest ' . %0
- Mandatory Debt Service - Other Amount ’ - $0
Deposits to Replacement Reserve Account . $0
' DUVOSI‘{S to upei’atiﬁg Reserve Account » . 4]
. Deposits to Other Restricted Accounts per Regulatory Agreement . ) $0
Withdrawals from Operating Reserve Account 30
Withdrawals from Other Required Reserve Account . ’ $0
: - - Total Other Activity: $0

Allocation of Non-Residential Surplus (LOSP only)
Operating Cash Flow/Surplus Cash:

Distribution of Surplus Cash Ahead of Residual Receipts Payments
Select the Distribution Priority number from Worksheet 2. Fiscal Activity for payments to be paid
ahead of residual receipts payments.

Total
Total Cash Available for Residual Receipts Distribution: $0
Distribution of Residual Receipts :
Select the Distribution Priority number from Worksheet 2. Fiscal Act/wty for payments to be paid
with remaining residual recelpts . )
Total
Total Residual Receipts Distributions to Lenders: . $0
Proposed Owner Distribution _ . ' $0
Proposed Other Distribution/Uses ' $0

Total Residual Receipts Distributions to Lenders and Owners: $0



Project Street Address:

Summary of Replacement Reserve and Operating Reserve Activity
For the Year Ended January 0, 1900

Replacement Operatihg
. _ Reserve’ Reserve
Balance, December 31, 1899 $0 ' $0
Actual Annual Deposit : %0 $0
Interest Earned $0 $0
Withdrawals ’ $0 $0

Balance, December 31, 1800 $0 . $0




This checklist is a tool to help you track progress toward completion. NOTE: Do not submit the AMR until all items are "COMPLETED."

“1/0/00
1/0/00

Reporting Start Date:
Reporting End Date:

Project Address:

Submission Instructions:
Once all worksheets below are "COMPLETED", email

moh.amr@sfgov.org.

through a closed referral system.

the AMR, completed Owner Compliance Certiication, along with the attachments
required under the Insurance and Tax Cerification per page 3 of the Owner Certification, walitiist, and audned financial statements to:

The waiting list must include the following information for each person or household who has applied to live at the project and is still waiting to be considered
for an available unit: name of head-of-household, contact information, date of application, number of people in the househoid, stated household income and
desired unit size. Prior to submittal, the waiting list must be redacted to exciude any private information that should not be shared publicly, for example,
Social Security numbers, 1D numbers from other forms of identification, information related to disabilities or other health conditions. Please confer with

legal counsel and let MOHCD know if you have any questions prior to submitting a copy of the project’s waitlist. This requirement is not applicable to
transitional housing projects, residential treatment programs, shelters, group homes or permanent supportive housing for homeless people that is leased

Questions 1 thru 4

Questions 5 thru 24

Questions 25 thyu 39

Questions 40 thri 46

Questions 51 thry 57

Questions 1 thru 11

Questions 12 thru 18
Questions 19 thru 39

Question 1

Questions 2 thru 21

Questions 22 thru 41

Questions 42 thru 61

Worksheet 2 Fisdal Activity”

Operating Expense:

Surplus Cash/Residual Receipts (R

ows 140 -
OWS

Operating Reserve (|

Replacement Reserve (Rows

Changes to Real Estate Assets (|
Replacement Reserve Eligible Expenditures (i
Program Incame |

ows

Does number of units entered on Worksheet 3 match total unit:
entered on Worksheet 1A or the total households that can be

served in Worksheet 18’

For each row with a Unit Number, was data entered in cells forf

Subsidy Type and Utility Aliowance?

Narrative Provided for Alf rows indicating Overhoused o
Overcrowded

Worksheet 38, Demographic information - -

is Ethnicity and Race selected for each household

is Gender and Sexual Orientation/ldentity selected for eacl

Worksheet 5, Project Fi

Workshest b. Sefvices F




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:

'httgs://sfm’ohcd.org/sites/defzu_x1t/files/Documents/MOH/Lotterv Preferences/Lottery Preferences
Manual.pdf

J-1

: Operational Rules for San Francisco
Housing Lotteries and Rental Lease Up Activities
Hamlin Hotel



EXHIBIT K

MARKETING AND TENANT SELECTION PLAN

by the renter?

| How are utilities paid

Renter pays own utility bills directly.
-OR-

Renter is charged a flat rate of $____ by a third pvarty vendor for the following
utilities: on a monthly basts,

-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 , Spm
Applications must be received in paper form (no faxes or emails) by 5pm on
the date of the deadline.
Address to which Office: 4
application should be | Rental Manager Name:
‘delivered Address:
City/State/Zip Code:
Attn:
Open House Dates (if | Date:
applicable) | Time:
Date:
Time:
Date:
{

Time:

Information Session

Enter date, time and location

| Lottery

Enter date, time and location

94252826
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(Consider working with City to rent Main Library Koret Auditorium if a
larger lottery is anticipated.)

Applicants do not need to be present at the lottery. Results will be posted to
(place your web URL here) within two weeks of the lottery.

Special Note(s)

I1. 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, L, 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
First Occupancy
Rehabilitation start date- projected
Project Closing- projected date
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III. Document Review

I/We certify that I/we and all agents involved in the process of renting affordable units have read Exhibits,
H LJ&K

Representative (sign)

Representative (print)

Title (print) -

Company (print) -

Date (print) -

L-3



Flyer Template
(Sample)

Affordable Homes for Rent in San Francisco
Exterior Photo Interior Photo

3 two-bedroom + 3 three-bedroom “Below Market Rate” rental units available
BaySIde Village, 1125 Laurel Court, San Francisco

o New Units with Modern Design + Amenities
® (2) Two-bedroom units for _____ available to households at or under 55% of median
income ) ‘ o

e Renter households must earn no more than the income levels listed below:

Heusehold Slze ' 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 Friday, 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 application and
information on the units and view the full unit posting at www.sfmohcd.org. - '

Units are monitored through the San Francisco Mayor’s Office of Housing and Community
Development and are subject to monitoring and other restrictions. Visit www.sfmohcd.org for program
information.

Information session
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.

* Residential Certificate of Preference holders are households that hold a Residential Certificate of Preferénce
under the San Francisco Redevelopment Agency’s Property Owner and Occupant Pzefe;ence Prog;am Contact
415-701-5613 for more information.

 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 forced to vacate their residence,
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Floor

Unit # |Bedroom | Bath | Square Rent | Income Minimum Deposit
Count Count| Feet Maximum Monthly Required
Household
Income
Required
E113  |Studio 1 448 $939 | 55% of AMI | $2347.50 $939 .
EBil4 |1 1 605 $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 ($rent amount)+ 3 three-bedroom ($rent amount) rental umts available at Bayside
Village, 1125 Laurel Court

° 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

Income 2012

$61,200

RRESE

Side Two:

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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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



Project Description
Multifamily Securities Program
City and County of San Francisco

Hamlin Hotel
Overview

The funds described in the “Financing Structure” section below will be used to finance the acquisition and
rehabilitation of Hamlin Hotel, a 67-unit affordable multifamily housing project located at 385 Eddy
Street, San Francisco, CA 94102 in the City and County of San Francisco (the “Project”). This single
room occupancy building was constructed at the turn of the century, post-1906 earthquake and is on the
National Register of Historic Places as a contributor to the Uptown Tenderloin Historic District. It is
currently owned by Hamlin Hotel, L..P., whose general partner is Hamlin Hote!l Corporation, an affiliate
of Chinatown Community Development Center, Inc. Its limited partner, San Francisco Residential Hotels,
L.P., is the previous owner of the property and has 1% interest in the partnership.

Prior to closing on construction financing, Hamlin Hotel Corporation will negotiate San Francisco
Residential Hotels, L.P."s early exit from the partnership. The transfer of ownership at construction close

will then effectively be from Hamlin Hotel Corporation to a new tax credit partnership.

Following rehabilitation, the Project will include approximately 25,000 square feet of gross floor area,
comprised of approximately 22,000 square feet of residential area and 3,000 square feet of non-residential
area. Non-residential spaces will include property management and resident services offices on the
ground floor as well as maintenance areas in the basement.

Total project costs, including the cost to acquire the land and rehabilitate the existing building, will be
approximately $56,600,000 or $845,000 per dwelling unit.

The residential unit distribution, which will include 0 superintendent units, is:

Unit type Number of units
SRO 67

Studio 0

1-Bedroom 0

2-Bedroom 0

3-Bedroom 0

4-Bedroom 0

100 percent of the residential units will serve households with incomes less than or equal to 60 percent of
the San Francisco County Area Median Income (AMI).

All units will hold a preference for formerly homeless households referred from the City and County of San
Francisco’s Continuum of Care program. All units will also receive Section 8 PBV through at least 2038.
In the event of subsidy loss, affordability targeting will remain limited to the more restrictive of the
following: 50% AMI by the California Department of Housing and Community Development or 60% AMI
by the City and County of San Francisco Mayor’s Office of Housing,.



Residents

No residents will be displaced as all residents will have the right to return after any temporary relocation
that might be required. It is anticipated that this occupied rehabilitation project will be completed in phases,
with tenants temporarily relocated for approximately 8-12 weeks during each phase.

Autotemp, Inc., a local relocation consulting firm with over 150 years of combined experience across 9

associates, has been contracted to provide relocation services for this project.

Site Description and Scope of Work

Address: 385 Eddy Street, San Francisco, CA 94102
Block/Lot: 0338/018

The scope of work for the rehabilitation will include:
e New domestic hot water boiler
e New hydronic heating system
e New accessible trash chute and trash room
e New accessible elevator
e New community room and warming kitchen
e New bike storage
o New accessible mailroom
e Reconfigured entry/lobby and property management offices
e New resident services offices
e Fire sprinkler and alarm system upgrades
e Security system upgrades
e New energy-efficient lighting throughout
e New signage throughout
e New accessible common kitchens and bathrooms
e New stair to roof from 6™ floor
e New roof and elevator machine room
e New exterior windows
e New plumbing and toilet fixtures throughout
e New paint, flooring and doors in units
e Renovation of 7 units into mobility units
e Renovation of 3 units into communication units
o Historic restoration of Eddy Street facade
e Exterior brick repointing and waterproofing as needed

Development and Management Team

Project Sponsor: Chinatown Community Development Center, Inc.
General Contractor: AmOne Corp.
Architect of Record: Barcelon and Jang Architecture, Inc.

Property Manager: Caritas Management Corporation



Project Ownership Structure

Borrower Entity: Hamlin Hotel 2019, L.P.
Managing General Partner: Hamlin Hotel LL.C (affiliate of Chinatown Commumty Development
Center, Inc.)

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

Financing Structure

The following sources of capital financing are expected to be utilized:
e tax-exempt bonds issued by the City;
e 4% low income housing tax credits (LIHTC);
e seller carryback financing and GP loan;
e deferred developer fee;
e income from operations; and
e assumed debt.

The sale of LIHTC will generate equity financing for the Project. The amount of private activity tax-
exempt bonds used during construction will be sized specifically to meet the 50% of aggregate basis test
required for the LIHTC.

Schedule

Financing is anticipated to close in November 2019, with construction commencing within 30 days of
closing. Construction is scheduled to be completed by July 2021.



CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE

915 Capitol Mall, Room 311 MEMBERS
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EXECUTIVE DIRECTOR

VINCENT P. BROWHN

July 19,2019

Kate Hartley

Director

City and County of San Francisco

1 South Van Ness Avenue, 5th Floor
San Francisco, CA 94103

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

Dear Ms, Hartley:

Enclosed is a copy of Resolution No. 19-081, adopted by the California Debt Limit Allocation Committee (the "Commitiee”)

on July 17, 2019, authorizing the City and County of San Francisco (the "Applicant") to use $26,967,500 of its unused
Carryforward Allocation for the Hamlin Hotel Project.

While your application was for a portion of the 2019 State Ceiling on Qualified Private Activity Bonds, because you had
remaining carryforwurd allocation, the Committee decided to transler some or all of that allocation to this Project. The Resolution

establishes the terms and conditions under.which the allocation has been granted. Please read it carefully and keep a copy in your
permanent files,

The following is additional information pertaining to the use of the allocation for this Project:

1. Performance Deposit:  Pursuant to Section 5050 of the Comunittee’s Regulations, the performance deposil
certified in support of this project ($100,000) is lo remain on depasit until you receive written authorization from the
Committee that it may be released. This written release will be provided once the Commiliee receives the "Report of
Action Taken" form indicating that the allocation transferred was used for the issuance of bonds for the specific Project,

a copy of the conformed regulator agreement and the payment of the second installment of the CDLAC filing fee. A copy
of the conformed regulatory agreement should be sent electronically to CDLAC@irensurer.ca.gov. The full amount of the
deposit will be released upon the Committee's approval if at least 80% of the allocation is used for the issuance ol bonds.
If an amount less than 80% of the allocation is used to issue bonds, a proportionate amount of the deposit will be subject 1
forfeiture.

2. IRS Certification: The IRS-required certification will be prepared and sent to bond counsel once the Committee

receives the “Report of Action Taken™ form,

3. Second Installment of Filing Fee:  Enclosed is an invoice for this Project. The invoice attached herein should be
considered final, due and payable upon the issuance of bonds.




Kate Hartley
July 19,2019
Page 2

4. Compliance:  The Certification of Compliance 1 or equivalent lorm is to be subinitted by the Project Sponsor to the
Applicant by the Applicant's specified deadline, but no later than March st annually until the project’s Certificate of Completion
has been submitted Lo the Applicani. Following the submission of the Certificate of Completion or equivalent form to the
Applicant, the Certification of Compliance Il is to be submitted March 1st every three (3) years therealter. In addition, an
Annual Applicant Public Benefits and On-going Compliance Self-Certification (Self Certification) form must be submitted by the
Applicant online every year until the Certificate of Completion has been submitted to the Applicant. After the completion of the
project has been reported, the Self Certification will be required to be submitted March st every three years therealter pursuant
to Section 5144 of the CDLAC Regulations. Verification to CDLAC ol income and rental information is not required in advuance
of the submission of the Certificate of Completion. A copy of the Certilication of Compliance Il and the Certificate of
Completion forms may be found at this website location: hitp://www . treasurer.ca.gov/edlac. Failure to submit compliance may
result in disqualification from future program participation.

Please consult the Committee’s Regulations [or a full explanation of the use ol allocation. Do not hesitate Lo contact me should
you have questions, ‘

Sincetely,

3 s N
!
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Vincent P. Brown
Executive Director

Enclosures
ce;  Scott Madden, City and County of San Francisco

Ronald E, Lee, Esqg., Jones all, A Professional Law Corporation
Genise Choy, Hamlin Hotel 2019, L.P,



THE CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE
RESOLUTION NO. 19-081

A RESOLUTION TRANSFERRING STATE CEILING
ON QUALIFIED PRIVATE ACTIVITY BONDS FOR A
OQUALIFIED RESIDENTIAL RENTAL PROJECT IN 2019

WHEREAS, the California Debt Limit Allocation Committee ("Conumnittee") has received an application
("Application"} from the City and County of San Francisco ("Applicant") for the transfer to the Applicant of a portion of the 2019
State Ceiling on Qualified Private Activity Bonds under Section 146 of the Internal Revenue Code of 1986, as amended, for use
by the Applicant to issue bonds or other obligations ("Bonds™) for a Project as specifically described in Exhibit A ("Project”)
(capitalized terms used herein and not otherwise defined shall have the meanings ascribed thereto in the Regulations of the
Committee implementing the Allocation of the State Ceiling on Qualified Private Activity Bonds); and

WHEREAS, the Project Sponsor has represented and the Applicant has confirmed in the Application certain facts and
information concerning the Project; and '

WHEREAS, in evaluating the Project and allocating a portion of the State Ceiling on Qualified Private Activity Bonds
to the Applicant {or the benefit of the Project, the Committee has relied upon the written facts and information represented in the
Application by the Project Sponsor and the Applicant; and

WHEREAS,  previously the Committee transferred to the Applicant a portion of the State Ceiling on Private
Activity Bonds for rental projects on a carryforward basis ("Carryforward Allocation™); and :

WHEREAS, to fully utilize the remaining Carryforward Allocation, the Committee must approve its transfer to other
projects with the same issuer; and

WHEREAS, it is appropriate for the Committee to make a transfer of a portion of the 2019 State Ceiling on Qualified
Private Activity Bonds (“Allocation”) in order to benefit such Project described in the Application and/or to authorize the transfer
of the remaining Carryforward Allocation to the Projects described in the Application,

NOW, THEREFORE, the California Debt Limit Allocation Committee resolves as follows:

Section 1. There is hereby transferred to the Applicant authorization to use $26,967,500
of its remaining Carryforward for the Project. Such Allocation may be used only by the Applicant and only for the issuance of
" Bonds for the Project, as specifically described in Exhibit A. All of the terms and conditions of Exhibit A are incorporated herein
as though set forth in full (this resolution, together with Exhibit A are hereafter referred to collectively as this “Resolution™).

Seetion 2. The terms and conditions of this Resolution shall be incorporated in appropriate documents relating to the
Bonds. The Project Sponsor and the Applicant, and all their respective successors and assignees, will be bound by such terms
and conditions, The Applicant shall monitor the Project for compliance with the terms and conditions of this Resolution. In
addition, the Project shall be subject to the monitoring provisions of California Code of Regulations, Title 4, Section 10337(c)
and Section 5220 of the Committee’s Regulations.

Section 3.  Any modification to the Project made prior to the issuance of the Bonds that impacts the resolution must
be reported to the Executive Director and, if the Executive Director determines such modification to be material in light of the
Comunittee’s Regulations, shall require reconsideration by the Committee before the Allocation may be used for the Project.
After Bonds are issued, the terms and conditions set forth in this Resolution shall be enforceable by the Committee through an
action for specific performance or any other available remedy. In addition, after bonds are issued, changes to ltems #1, #6, #7,
#10 thru #12, #14 thru #16, #18 thru #26, and #37 of the Exhibit A require Committee or Executive Director approval for the
term of commitiment; changes to item #2, #13, #17, #27, and #39 thru #41 of the Exhibit A cannot be altered; changes to ltems #3
thru #5 of the Exhibit A require no Committee or Executive Divector approval but any alterations must be reported to CDLAC
staff for the affordability period; changes to Iterms #8 and #9 of the Exhibit A require no CDLAC notification; and changes to
Items #28 thru #36 and #38 of the Exhibit A require Committee or Executive Director approval only prior to the Project being
Placed in Service by the CA Tax Credit Allocation Committee (TCAC).



RESOLUTION NO. 19-081
Page 2 of 3

Sectiond4.  Any material changes in the structure of the bond sale prior to the issuance of the Bonds and not
previously approved by the Conmnittee shall require approval of the Committee Chair or the Executive Director.

Section 5. The transfer of proceeds from the sale of bonds to a project other than the Project subject to this
Resolution is allowable only with the prior approval of the Executive Director in consultation with the Chair, except when the
Project is unable to utilize any of its allocation and the Applicant is requesting the transfer of the entire Allocation to different
* project(s). In such case, prior approval of the Committee must be obtained. Any transfer made pursuant to this section may only
be made to another project of the same issuer that has been previously approved by the Committee.

Section 6. The Applicant is not authorized to use any Allocation transferred hereby from the 2019 State Ceiling lo
make a carryforward election with respect to the Project. The Applicant is not authorized to transfer any Allocation or
Carryforward Allocation to any governmental unit in the State other than this Committee.

Section 7. The Allocation transferved herein to the Applicant shall automatically revert to this Committee
unless the Applicant has issued Bonds for the Project by the close of business on January 13, 2020,
Upon the discretion of the Executive Director, the expiration may be extended pursuant to the provisions in Chapter 1,
Article 8 of the Committee's Regulations.

Section 8. Within twenty-four (24) houwrs of using the Allocation to issue Qualified Private Activity Bonds, the
Applicant shall notify the Committee at CDLAC@treasurer.ca.gov that the Allocation has been used. This notice shall identify
the Applicant, the project or program, the date the Allocation was used and the amount of Allocation used.

Section 9.  Within fifteen (15) calendar days of the Bond closing, the Applicant or its counsel shall formally transmit
to the Committee information regarding the issuance of the Bonds by submitting a completed Report of Action Taken in a form
prescribed by and made available by the Committee.

Section 10. Any differences between the amount of Bonds issued and the amount of the Allocation granted in Section
1 of this Resolution shall automatically revert to the Commitlee. If at any time prior to the expiration date set forth in Section 7
hereof the Applicant determines that part or all of the Allocation will not be used to issue Bonds by that date, the Applicant shall
take prompt action by resolution of its governing Board or by action of its authorized officer to return such unused Allocation to
the Committee. Any unused amount of the Carryforward Allocation authorized in Section 1 of the Resolution shall be retained by
the Applicant for the period allowed by Section 146()(3)(A) of the Internal Revenue Code regarding carryforward elections. Use
« of any unused Carryforward Allocation shall be in accordance with Section 5132 of the Committee's Regulations regarding
carryforward elections.

Section 11. The staff of the Committee is authorized and directed to transimit a copy of this Resolution to the
Applicant together with a request that the Applicant retaina copy of this Resolution in the Applicant’s official records for the
term of the Bonds under this Allocation or the term of the income and rental restrictions whichever is longer. The Committee
staft is further directed to retain a copy of this Resolution in the files of the Committee (or any successor thereto) for the same
period of time.

Section 12, In consideration of the Allacation transferred to, and the Carryforward Allocation authorized for use by
the Applicant and the Project Sponsor, the Applicant and the Project Sponsor shall comply with all of the terms and conditions
contained in this Resolution and ensure that these terms and conditions are included in the documents related to the Bonds,
Further, the Applicant and the Project Sponsor expressly agree that the terms and conditions of this Resolution may be enforced
by the Committee through an action for specific performance or any other available remedy, provided however, that the
Comimitiee agrees not to take such action or enforce any such remedy that would be materially adverse to the interests of
Rondholders. In addition, the Applicant and the Project Sponsor shall ensure that the Bond documents, as appropriate, expressly
provide that the Committee is a third party beneficiary of the terms and conditions set forth in this Resolution.



RESOLUTION NO. 19-081
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Section 13, The Certification of Compliance 1T or equivalent form is to be submitted by the Project Sponsor to the
Applicant by the -Applicant’s specified deadline, but no later than March st annually untif the project's Certificate of Completion
has been submitted to the Applicant. Following the submission of the Certificate of Completion or equivalent form to the
Applicant, the Certification of Compliance 11 is to be submined March 1st every three years thereafter. In addition, an Annual
Applicant Public Benefits and On-going Compliance Sell-Certification (Self Certification) forim must he submitted by the
Applicant online every year until the Certificate of Completion has been submitted to the Applicant. After the completion of the
project has been reported, the Self Certification will be required to be submitted March st every three years thereafier pursuant
to Section 5144 of the CDLAC Regulations. Verification to CDLAC of income and rental information is not required in advance
of the submission of the Certificate of Completion. A copy of the Certification of Compliance If and the Certificate of
Completion forms may be found at this website location: http://www.treasurer.ca.gov/cdlac. Failure to submit compliance may
resull in disqualification from future program participation.

Section 14. This Resolution shall take effect immediately upon its adoption.

ES Ed B

- CERTIFICATION

I, Vincent P. Brown, Executive Director of the California Debt Limit Allocation Committee, hereby certily that the above is a
full, true and correct copy of the Resolution adopted at.a meeting of the Conunittee held in the Jesse Unruh

Building, 915 Capitol Mall, Room 587, Sacramento, California 95814, on July 17, 2019 at 131 p.m. with the following votes
recorded: :

AYES: Jovan Agee for State Treasurer Fiona Ma, CPA
Jolie Onodera for Governor Gavin Newsom
Anthony Sertich for State Controller Betty T. Yee

NOES: None
ABSTENT]ONS: None )
ABSENCES: None J o -

¢

’! A s ~\ E{é_ ;’l./} ¢ f“} § 7Y s /)
AN Ol 2y

Vincent P, Brown, Executive Director

Date: July 19, 2019
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RESOLUTION NO. 19-081
(QUALIFIED RESIDENTIAL RENTAL PROJECT)
EXHIBIT A

Applicant: ‘ City and County of San Francisco

Application No.: 19-478

Project Sponsor: Hamlin Hotel 2019, L.P. (Hamlin Hotel LLC)

Project Management Co.; Caritas Management Corporation

Project Name: Hamlin Hotel

Type of Project: Acquisition and Rehabilitation/Family

Location: San Francisco, CA

Private Placement Purchaser: Silicen Valley Bank/Constr./California Community Reinvestment
) Corporation/Perm

Cash Flow Bond: Not Applicable

All units identified in the CDLAC resolution, including both the Federally Bond-Restricted Units and the Other Restricted
Units, will be incorporated into the Bond Regulatory Agreement. Assumptions to be included in the Bond Regulatory
Agreement regarding the Other Restricted Units will include the AMI as outlined in the CDLAC resolution, 2 limitation
that tenants pay no more than 30% of their income and 1.5 persons per bedroom occupancy standard to determine the
applicable rent.

Applicable

Public Sale: Not Applicable
Credit Enhancement Provider:  Not Applicable

Total Number of Units: 67 plus 0 unrestricted manager unit(s)
Total Number of Restricted Rental Units: 67

The term of the income and rental restrictions for the Project will be at least 55 years from the date 50% occupancy is
achieved or when the project is otherwise placed in service.

The Regulatory Agreement shall not terminate prior o the end of the CDLAC Resolution affordability term in the event of
foreclosure, exercise of power of sale, and/or transfer of title by deed in lieu of foreclosure in connection with a deed of
trust directly or indirectly securing the repayment of Cash Flow Permanent Bonds.

The Project will utilize Gross Rents as defined in Section 5170 of the Committee’s Regulations.
Applicable

Income and Rental Restrictions:
a. Federally Bond-Restricted Set-aside Units:
Atleast  40% of the total units will be restricted at 60% of the Area Median Income.

b. Other Restricted Units
For the entire term of the income and rental restrictions, the Project will have:

At least 67 Qualified Residential units rented or held vacant for rental for persons or families whose
income is at or below 50% of the Area Median Income.
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10%, of the units will be restricted to households with incomes no greater than 50% of the Area Median Income in
accordance with Section 3191 of the Committee's Regulations. These units will be distributed as follows;

Not Applicable: 0

Studios:
One-bedroom:
Two-bedroom:
Three-bedroom:
Four-bedroom:
Five-bedroom

OO O DD oo

For substantial renovation projects, a minimum of $35,000 in hard construction costs, including overhead,
profit, and general conditions, will be expended for each Project unit.

Applicable

A minimum of $13,725,381 of public funds will be expended fof the Project,
Applicable

At a minimuim, the financing for the Project shall include & Taxable Tail in the amount of $0,000,
Taxable debt may only be utilized for Project related expenses, not for the cost of issuance for
which the Project Sponsor could otherwise have used tax-exempt financing.

Not Applicable

[#]

if the Project received points for having large family units for the entire term of the income and
rental restrictions, the Project will have at least 0 three-bedroom or larger units.
Not Applicable

For a period of fifteen (15) years after the Project is placed in use, the Project will provide to Project
residents high-speed Internet or wireless (WiFi) service in each Project unit.
Not Applicable

For a period of fifteen (13} years after the Project is placed in use, the Project will offer to Project residents an after school
program of an ongeing nature on-site or there must be an after school program available to Project residents within 1/2
mile of the Project except where Project will provide 1o cost round trip transportation. The program shall include, but is
not limited to: tutoring, mentoring, homework club, art, and recreational activities to be provided weekdays throughout the
school year for at least ten (10) hours per week.

Not Applicable

For a period of fifteen {15) years after the Project is placed in use, the Project will offer to Project residents instructor-led
educational, health and wellness, or skill building classes. The classes shall include, but are not limited to: financial
literacy, computer training, home-buyer education, GED, resume building, ESL, nutrition, exercise, health
information/awareness, art, parenting, on-site food cultivation & preparation and smoking cessation, Classes shall be
provided at a minimum of 84 hours per year (drop-in computer labs, monitoring and technical assistance shall not qualify)
and be located within 1/2 mile of the Project except where Project will provide no cost round trip transportation.

Not Applicable
For a period of fifteen (13) years after the Project is placed in use, the Project will offer to Project residents 20 hours or
more per week of licensed childeare on-site, or there must he 20 hours or more per week of licensed childcare available to

Project residents within 1/2 mile of the Project except where Project will provide no cost round trip transportation,

Not Appliecable
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For a period of fifteen (15) years after the Project is placed in use, the Project will offer to Project residents health and
wellness services and programs within 1/2 mile of the Project or except where the Project will provide no cost round trip
transportation. Such services and programs shall provide individualized support for tenants (not group classes) but need to
be provided by licensed individuals or organizations. The services shall include, but are not limited to: visiting nurses
programs, intergenerational visiting programs, and senior companion programs. Services shall be provided for a minimum
of 100 hours per year.

Not Applicable

For a period of fifteen (15) years after the Project is placed in use, the Project will offer to Project residents a bona fide
service coordinator, The responsibilities must include, but are not limited to: (a) providing tenants with information about
available services in the community, {b) assisting tenants to access services through referral and advocacy, and (¢)
organizing community-building and/or enrichment activities for tenants (such as holiday events, tenant council, ete.).

Not Applicable

Minimuim sustainable specifications will be incorporated into the project design per Section 5203 of the CDLAC
Regulations.
Applicable

Section Waived:
Energy Efficiency

Landscaping

Roofs

Exterior Doors

Appliances (ENERGY STAR)

Window Coverings

Water Heater

Floor Coverings

Insulation (Greengard Emission Criteria)

The project comumits to becoming certified under any one of the following programs upon completion:

a.  Leadership in Energy & Environmental Design (LEED for Homes) Not Applicable
b, Green Communities Not Applicable
¢.  Passive House Institute US (PHIUS) Not Applicable
d.  Passive House : Not Applicable
e.  Living Building Challenge Not Applicable
f. National Green Building Standard 1CC / ASRAE — 700 silver or higher Not Applicable
rating
g Green Point Rated Multifamily Guidelines Not Applicable
h.  WELL © Not Applicable

The Project is a New Construction or Adaptive Reuse Project that commits to Energy Efficiency (including heating,
cooling, fan energy, and water heating but not the following end uses: lighting, plug load, appliances, or process energy)
beyond the requirements in Title 24, Part 6 of California Building Code (Perceniage Better than the 2016 Standards):

a. Yo Not Applicable

b, 12% Not Applicable
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37.

The Project is a New Construction or Adaptive Reuse Project that commits to Energy Efficiency. The local building
department has determined that building permit applications submitted on or before December 31, 2016 are complete-and
energy efficiency beyond the requirements in the 2013 Title 24, Part 6, of the California Building Code (the 2013
Standards) for the project as a whole shall be awarded.

a. 9% Not Applicable
b.  15% Not Applicable

The Project is a New Construction or Adaptive Reuse Project that comunits to Energy Efficiency with renewable energy
that provides the following percentages of project tenants' energy loads (Offset of Tenants' Load):

a. 20% Not Applicable
b, 30% Not Applicable
. 40% Not Applicable

The Project is a Home Energy Rating System (HERS 1) Rehabilitation Project that commits to improve energy efficiency
above the current modeled energy consumption of the project as a whole by:

a.  15% Not Applicable

b, 20% Not Applicable

The project is a Rehabilitation Project that comumits to developing and/or managing the Project with the following
Photovoltaic generation or solar energy:

a.  Photovoltaic generation that offsets tenants loads Not Applicable
b, Photovoltaic generation that offsets 50% of common area load Not Applicable
¢.  Solar hot water for all tenants who have individual water meters Not Applicable.

The Project is a Rehabilitation Project and will implement sustainable building management practices that include; 1)
development of a project-specific maintenance manual including replacement specifications and operating information on
all energy and green building features; and 2) undertaking formal building systems commissioning, retro-commissioning or
re-commissioning as appropriate {continuous commissioning is not required).

Not Applicable

The Project is a Rehabilitation project that individually meters or sub-meters currently master-metered gas, electricity, or
central hot water systems for all tenants.
Not Applicable

The project will commit to use no irrigation at all, itvigate only with reclaimed water, greywater, or rainwater (excepting
water used for Community Gardens) or irrigate with reclaimed water, greywater or rainwater in an amount that annually
equals 10,000 gallons or 150 gallons per unit whichever is less.

Not Applicable

The project will commit to having at least one (1) nonsmoking building. If the project only has one (1) building, it will be
subject to a policy developed by the Sponsor that prohibits smoking in contiguous designated units. These restrictions will
be incorporated into the lease agreements for the appropriate units.

Not Applicable

The project will commit to having a parking ratio equivalent to or less than one (1) parking stall per single room
occupancy or one-bedroom restricted rental unit and 1.5 parking stalls per two-bedroom or larger restricted rental unit.

Applicable
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40.

As specified in Section 5144(b) of the Committee’s Regulations, sponsors will be required to utilize TCAC’s Compliance
Manual specifically Section VI: Qualify Tenants for Low Income Housing Tax Credit Units, to verify tenant income in
conjunction with initial occupancy. No less than every three (3) years after the project is completed, the Sponsor must
collect and retain the following income and verification documentation related to all the Federally Bond-Restricted units
identified in the Committee Resolution: TCAC Tax Income Calculation (TIC) or equivalent documentation, all associated
source income documentation, evidence of the verifying income computation, and unit lease.

Applicable

As specified in Section 5144(c) of the Committee’s Regulations, compliance with the income and rental requirements of
the Federally Bond-Restricted Units identified in the Committee Resolution and the Bond Regulatory Agreement must be
demonstrated by the Applicants initial review of 20% of all management files associated with the Federally Bond-
Restricted units and subsequent review every three (3) years of 20% of all management files associated with the Federally
Boud-Restricted units.

Applicable

As specified in Section 5144(d) ot the Committee’s Regulations, applicants are required to ensure an onsite inspection as
well as an on-site review of the 20% Federally Bond-Restricted units is performed every 3 years afier the Qualified Project
Period has commenced. .

The following entity will conduct the site and file inspections:

Not Applicable



STATE OF CALIFORNIA
CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE
ACCOUNTING SERVICES
915 Capitol Mall, Room 311
Sacramento, CA 95814
(Y16) 653-3255

FILING FEE INVOICE

PAYMENT IS DUE WITHIN 30 DAYS OF BOND CLOSING

Date: July 19,2019 [nvoice No.: FY 19-009
Application No.: 19478
Analyst Initials:  RCF
To: Scott Madden
Asset Manager
City and County of San Francisco
1 South Van Ness Avenue, 5th Floor
San Francisco, CA 94103

2™ Installment of fee levied pursuant to Section 8869.90 of the California Government Code:

NAME OF ISSUER: City and County of San Francisco
NAME OF PROJECT: Hamlin Hotel
ALLOCATION AWARD DATE: July 17, 2019
ALLOCATION AWARD AMOUNT: $26,967,300
AMOUNT DUE: Allocation award x .00035 = b 9,438.63
l.ess initial application fee = -5 1,200.00
Amount Due = $ 8,238.63

Issuer or bond trustee to complete the following (please use ink);

BOND ISSUANCE DATE:

PRINCIPAL AMOUNT OF BOND ISSUE: $

AMOUNT OF BOND ALLOCATION USED: $

The application fee is based on the amount of allocation used 1o issue bonds. Please complete the
following only if the amount of allocation used is less than the amount of allocation awarded, and remit
the revised amount due.

REVISED AMOQUNT DUE: Amount issued x .00035 = $ :
Less initial application fee = -$ 1.200,00
Revised Amount Due = $

PLEASE WRITE APPLICATION NUMBER ON YOUR CHECK, OR
RETURN A COPY OF THIS INVOICE WITH YOUR PAYMENT.




OFFICE OF THE MAYOR LONDON N. BREED

SAN FRANCISCO MAYOR
e
TO: Angela Calvillo, Clerk of the Board of Supervisors
FROM: Sophia Kittler
RE: Multifamily Housing Revenue Bonds Hamlin Hotel, 385 Eddy Street - Not
to Exceed $26,967,500
DATE: Tuesday, September 23, 2019

Resolution authorizing the issuance and delivery of multifamily housing revenue
bonds in an aggregate principal amount not to exceed $26,967,500 for the
purpose of providing financing for the acquisition and rehabilitation of a 67-unit,
affordable multifamily rental housing project located at 385 Eddy Street within the
City; approving the form of and authorizing the execution of a trust indenture
providing terms and conditions of the bonds; approving the form of and

~authorizing the execution of a regulatory agreement and declaration of restrictive
covenants; approving the form of and authorizing the execution of a loan
agreement; authorizing the collection of certain fees; ratifying and approving any
action heretofore taken in connection with the bonds and the project; granting
general authority to City officials to take actions necessary to implement this
resolution; and related matters.

Should you have any questions, please contact Sophia Kittler at 415-554-6153.

1 DR. CARLTON B. GOODLETT PLACE, Room 200
SAN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: (415) 554-6141



DocuSign Envelope ID: 81E1B85F-2A83-4802-AC3F-30D3A485C72D

San Francisco Ethics Commission

Phone: 415.252.3100 . Fax: 415.252.3112
ethics.commission@sfgov.org . www.sfethics.org

25 Van Ness Avenue, Suite 220, San Francisco, CA 94102

Received On:

File #:
190978

Bid/RFP #:

Notification of Contract Approval

SFEC Form 126(f)4

{S.F. Campaign and Governmental Conduct Code § 1.126(f)4)

A Public Document

officers/contract-approval-city-officers

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an
appointee of the City elective officer serves. For-more information, see: https://sfethics.org/compliance/city-

original
ginal

AMENDMENT DESCRIPTION - Explain reason for amendment

Members

Board of Supervisors

NAME OF FILER’

Angela calvillo

TELEPHONE NUMBER

415-554-5184

FULL DEPARTMENT NAME

office of the clerk of the Board

EMAIL

Board.of.Supervisors@sfgov.org

NAME OF DEPARTMENTAL CONTACT

Scott Madden

DEPARTMENT CONTACT TELEPHONE NUMBER

415-701-5536

FULL DEPARTMENT NAME

MYR

Mayor's oOffice of Housing and Community D

DEPARTMENT CONTACT EMAIL

evelapmentadden@sfgov. org

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18
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NAME OF CONTRACTOR TELEPHONE NUMBER
Hamlin Hotel.2019, L.P. ~ (415) 984-1450
STREET ADDRESS (including City, State and Zip Code) EMAIL |
1525 Grant Avenue, san.Francisco, CA 94133 genise.choy@chinatowncdc.org

ORIGINAL BID/RFP NUMBER | FILE NUMBER (If applicable)

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S)

190978

DESCRIPTION OF AMOUNT OF CONTRACT

$26,967,500

NATURE OF THE CONTRACT (Please describe)

Tax-exempt multifamily housing revenue bond financing for the acquisition and rehabilitation
of the Hamlin Hotel at 385 Eddy Street, San Francisco, California. THIS IS A CONDUIT
FINANCING WHICH WILL NOT REQUIRE THE CITY TO PLEDGE: ANY OF ITS FUNDS, PROPERTY, OR ASSETS TO
THE REPAYMENT OF THE BONDS.

This contract was approved by:

THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

[

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES

E Board of supervisors

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 2
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List the names of {A).members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

1 Chin | Philip Board of Directors

2 chin ' Gregory Board of Directors

3 wu Cindy Board of Directors

4 Gansen Karen v Board of Directors

5 Golvin Benjamin Board of Directors

6 Chin Philip other Principal officer
7 wWu Cindy other Principal officer
8 Chin Gregory | CFO

g

10

11

12

13

14

15

16

17

18

19

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v,12.7.18 . 3
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List the names.of.(A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; {C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

SAN FRANCISCO ETHICS COMMISSION ~ SFEC Form 126(f)4 v.12.7.18 4
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List the names.of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownershipinterest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

39

40

41

42

43

44

45

46

47

48

45

50

D Check this box if you need to include additional names. Please submit a separate form with complete information.
Select “Supplemental” for filing type.

I have used all reasonable diligence in preparing this statement. | have reviewed this statement and to the best of my
knowledge the information | have provided here is true and complete,

I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct.

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR DATE SIGNED
CLERK

BOS Clerk of the Board

SAN FRANCISCO ETHICS COMMISSION ~ SFEC Form 126(f)4 v.12.7.18 5



