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FILE NO. 191264 RESOLUTION NO. 

1 [Multifamily Housing Revenue Note- Turk 500 Associates, L.P.- Not to Exceed $53,000,000] 

2 

3 Resolution authorizing the execution and delivery of~· multifamily housing revenue 

4 note in one or more series in an aggregate principal amount not to exceed $53,000,000 

5 for the purpose of providing financing for the construction of a 1 08-unit (includes one 

. 6 resident manager unit) multifamily rental housing project·known as "555 Larkin/500-520 

7 Turk;" approving the form of and authorizing the execution of a funding loan 

8 agreef!lent, providing the terms and conditions of the loan .from the funding lender to-

9 the City, and the execution and delivery of the note; approving the form of and 

10 authorizing the execution of a prqject loan agreement providing the terms and 

11 conditions of the loan from the City to the borrower; approving the form of and 

12 · authorizing the execution of a regulatory agreement and declaration of restrictive 

13 covenants; authorizing the collection of certain fees; approving modifications, changes 

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

15 connection with the back-to-back loans, the note and the project; granting general 

16 ~uthority to City officials to take actions necessary to implement this Resolution, as 

17 defined herein; and related matters, as defined herein. 

18 

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

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

21 Turk 500 Associates, L.P ., a California limited partnership (the "Borrower"), of a 1 08-unit 

22 (includes one resident manager unit) residential rental development project located at 555 

23 Larkin/500-520 Turk Street, in San Francisco, California, known as "555 Larkin/500-520 Turk" 

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

25 
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1 issuance of a multifamily housing revenue note in one or more series which may be taxable or 

2 tax-exempt (collectively, the "Note"); and 

3 · .·WHEREAS, The City and County of San Francisco (the "City") is authorized to issue 

4 revenue notes for such purpose pursuant to the Charter of the City, Article I of Chapter 43 of 

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

6 Division 31 (commencing with SE?ction 52075) of the Health and Safety Code of the State of 

7 California ("Health and Safety Code"), as now in effect and as it may from time to time 

8 hereafter be amended or supplemented (collectively, the "Act"); and 

9 WHEREAS, On October 16,2019, the California Debt Limit Allocation Committee 

10 ("CD LAC") in its Resolution No. 19-162, allocated an amount not to exceed $47,347,500 (the 

11 "Allocation Amount") in qualified private activity bonds to the Project; and 

12 WHEREAS~ There has been prepared and presented to the Board forconsideration at 

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

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

15 and 

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

17 substantially in final form and is an appropriate. instrument to be executed and delivered for 

18 the purposes intended; and 

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

20 at this time make arrangements for the funding loan, the borrower loan and the execution and 

21 delivery of the Note; and 

22 WHEREAS, The Note will be a limited obligation of the City, the sole source of 

23 repayment of which shall be payments made by the Borrower under the Project Loan 

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

25 accounts held under the Funding Loan 1\greement (hereinafter defined); and 
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1 WHEREAS, The City has engaged Orrick, Herrington & Sutcliffe LLP and Amira 

2 Jackman, Attorney at Law, as co-special counsel with respect to the Note ("Co-Special 

3 Counsel"); and 

4 WHEREAS, Wells Fargo Bank, N.A. (or an affiliate thereof) (the "Funding Lender") has 

5 · expressed its intention to make the funding loan, to be evidenced by the Note, to the City; 

6 now, therefore, be it 

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

8 follows: 

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

10 above recitals are true and correct. 

11 Section 2. Approval of Execution and Deliver-Y of Note. In accordance with the Act 

12 and the Funding Loan Agreement, the City is hereby authorized to execute and deliver a note 

13 or notes in one or more series designated as "City and County of San Francisco, California 

14 Multifamily Housing Revenue Note (555 Larkin/500-520 Turk) Series 2020A" ·and "City and 

15 County of San Francisco, California Multifamily Housing Revenue Note (555 Larkin/500-520 

16 Turk) Series 2020B" or such other designation or designations as may be necessary or 

17 appropriate to distinguish such series from every other series of bonds or notes, in an 

18 aggregate principal amount not to exceed $53,000,000, provided that any tax-exempt portion 

19 of the Note shall not exceed the Allocation Amount, with an interest rate not to exceed twelve 

20 percent ( 12%) per annum for the Note, and which shall have a final maturity date not later 

21 than forty (40) years from the date of execution and delivery of the Note. The Note shall be in 

22 the .form set forth in and otherwise in accordance with the Funding Loan Agreement and shall 

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

24 Section 3. Approval of Funding Loan Agreement. The Funding Loan Agreement 

25 (the "Funding Loan Agreement") in the form presented to the Board, a copy of which is on file 
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1 with the Clerk of the Board, is hereby approved. The Funding Loan Agreement shall be 

2 entered into by and among the City, the Funding Lender and a fiscal agent to be named 

3 therein (the "Fiscal Agent"). Each of the Mayor, the Director (the "Director") of the Mayor's 

4 Office of Housing and Community Development ("MOHCD"), the Deputy Director of Housing 

5 of MOHCD,.and any other Authorized Officer (as such term is defined in the Funding Loan 

6 Agreement), acting individually or collectively (each, an "Authorized City Representative") is 

7 hereby authorized to execute the Funding Loan Agreement, approved as to form by the City 

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

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

10 approve or recommend in accordance with Section 7 hereof. 

11 Section 4. Approval of Project Loan Agreement. The Project Loan Agreement (the 

12 "Project Loan Agreement") by and among the City, the Fiscal Agent and the Borrower in the 

13 form presented to the Board, a copy ·of which is on file with the Clerk of the Board, is hereby 

14 approved. Each Authorized City Representative is hereby authorized to execute the. Project 

15 Loan Agreement in substantially said form, together with such additions thereto and changes 

16 therein as the City Attorney and Co-Special Counsel may approve or recommend in 

17 accordance with Section 7 hereof. 

18 Section 5. Approval of Regulatory Agreement and Declaration of Restrictive 

19 Covenants. The Regulatory Agreement and Declaration of Restrictive Covenants (the 

20 "Regulatory Agreement" and, together with the Funding Loan Agreement and the Project Loan 

21 Agreement, the "City Documents"), between the City and the Borrower, in the form presented 

22 to the Board, a copy of which is on file with the Clerk of the Board, is hereby approved. Each 

23 Authorized City Representative is hereby authorized to execute the Regulatory Agreement, 

24 approved as to form by the City Attorney, in substantially said form, together with such 

25 additions thereto and changes therein as the City Attorney and Co-Special Counsel may 
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1 approve or recommend in accordance with Section 7 hereof. 

2 Section 6. Issuer Fees. The City, acting through MOHCD, shall charge a fee for the 

3 administrative costs associated with executing and delivering the Note in an amount not to. 

4 exceed 0.25% of the maximum aggregate principal amount of the Note. Such fee shall be 

5 payable at funding loan closing and may be contingent on the funding loan closing. The City 

6 shall also charge an annual fee for monitoring the restricted units in the Project in an amount 
. . 

7 not to exceed 0.125% of the maximum outstanding aggregate principal amount of th(:f Note, 

8 but no less than $2,500 annually, from completion of construction through the term of the 

9 Regulatory Agreement. The annual monitoring fee due during the construction period shall be 

10 payable at funding loan closing. The Board hereby authorizes MOHCD to charge and collect 

11 the fees described in this section. 

12 Section 7. Modifications, Changes, Additions. Any Authorized City Representative 

13 executing the City Documents, in consultation with the City Attorney and Co-Special Counsel, 

14 is hereby authorized to approve and make such modifications, amendments, changes or 

15 additions to the City Documents as may be necessary or advisable, provided that such 

16 modification does not authorize an aggregate principal amount of the Note in excess of 

17 $53,000,000 or an aggregate principal amount of the tax-exempt portion of the Note in excess 

18 of the Allocation Amount, provide for a final maturity of the Note later than forty (40) years 

19 from the date of execution and delivery thereof, or provide for the Note to bear interest at a 

20 rate in excess of twelve percent (12%) per annum. The approval of any modification, addition 

21 or change to any of the aforementioned documents shall be evidenced conclusively by the 

22 execution and delivery of the document in question. 

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

24 City with respect to the funding loan and the execution and delivery of the Note consistent 

25 yvith the purposes of this resolution and the City Documents are hereby approved, confirmed 
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1 and ratified. 

2 Section 9. General Authority. The properofficers of the City are hereby authorized 

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

4 .any and all actions and execute and deliver any and all certificates, agreements (including 

5 such agreements to provide adequate or additional security or indemnities as required by 

6 lenders to consummate the financing) and other documents and amendments, including but 

7 not limited to those documents described in the City Documents, which they, or any of them, 

8 may deem necessary or advisable in order to consummate the lawful execution and delivery 

9 of the Note and to effectuate the purposes thereof and of the City Documents. Any such 

10 actions are solely intended to furth.er the purposes of this Resolution, and are subject in all 

11 respects to the terms of the Resolution. No such actions shall increase the risk to the City or 

12 require the City to spend any resources not otherwise contemplated herein. Final versions of 

13 such documents shall be provided to the Clerk of the Board for inclusion in the official file 

14 within 30 days of execution by all parties. 

15 Section 1 0. File. All documents referenced herein as being on file with the Clerk of 

16 the Board are located in File No. 191264; which is hereby declared to be a part of this 

17 Resolution as if set forth fully herein. 

18 Ill 

19 Ill 

20 Ill 

21 Ill 

22 Ill 

23 Ill 

24 Ill 

25 Ill 
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1 Section 11. This Resolution shall take effect from and after its adoption by the Board 

2 and approval by the Mayor. 

3 

4 

5 
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APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: __ .-l...f=-~~· ~· :....___ __ 
Kenneth D. ,Rbux 
Deputy City Attorney 
n:\financ\as2019\1900589\01411879.docx 
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FUNDING LOAN AGREElVIENT 

among 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Initial Funding Lender 

CITY AND COUNTY OF SAN FRANCISCO, 
as Governmental Lender 

and 

[FISCAL AGENT], 
as Fiscal Agent 

Relating to 

555 Larkin/500-520 Turk 
555 Larkin Street/500-520 Turk Street, San Francisco, California 

DRAFT 

Maximum Tax-Exempt Funding Loan Prilicipal Amount: $[TE PAR AMOUNT] 
Maximum Taxable Funding Loan Principal Amount: $[TX PAR AMOUNT] 

Dated as of January 1, 2020 
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FUNDJNG LOAN AGREEJV[ENT 

TIDS FUNDING LOAN AGREEJV[ENT (this "Funding Loan Agreement"), is made 
and entered into as of January 1, 2020, by and among WELLS FARGO BANK, NATIONAL 
ASSOCIATION, a national banking association, in its capacity as Initial Funding Lender (the 
"Initial Funding Lender"), the CITY AND COUNTY OF SAN FRANCISCO (the 
"Governmental Lender"), a municipal corporation organized and existing under the laws of the 
State of California (the "State''), and [FISCAL AGENT], [a national banking association, 
organized and operating under the laws of the United States of America], having a corporate trust 
office in [San Francisco, California], as Fiscal Agent (the "Fiscal Agent"). Capitalized terms are 
defined in Section 1.01 of this Funding Loan Agreement. · 

RECITALS 

A. The Governmental Lender is· authorized to provide financing for multifamily 
rental housing pursuant to and in accordance with the Charter of the City and County of 
San Francisco, Article I of Chapter 43 of the Administrative Code of the City and County of 
S~11 Francisco 1'-AurJcipal Code and Chapter 7 of Part· 5 of Division 31 of the California Health 
and Safety Code, as amended (the "Act"). 

B. The. Governmental Lender is authorized: (a) to make loans to any person to 
provide financing for rental residential developments located within the City and County of 
San Francisco (the "City") and intended to be occupied in part by persons of low and moderate 
income; (b) to incur indebtedness for the purpose of obtaining moneys to make such loans and 
provide such financing, to establish any required reserve funds and to pay administrative costs 
and other costs incurred in connection with the incurrence of such indebtedness of the 
Governmental Lender; and (c) to pledge all or any part of the revenues, receipts or resources of 
the Governmental Lender, including the revenues and receipts to be received by the 
Goveinmental Lender from or in connection with such loans, and to mortgage, pledge or grant 
security interests in such loans or other property of the Governmental Lender in order to secure 
the payment of the principal of, Prepayment Premium, if any, on and interest on such 
indebtedness of the Governmental Lender. 

C; Pursuant to the Act and the Project Loan Agreement dated as of January 1, 2020 
(the "Project Loan Agreement") by and among the Governmental Lender, the Fiscal Agent and · 
Turk 500 Associates, L.P., a California limited partnership (the "Borrower"), the Governmental 
Lender is agreeing to make mortgage loans to the Borrower in the maximum aggregate principal 
amount Of $[TOTAL PAR] (collectively, the "Project Loans") to provide for the financing of 
the construction, development and equipping of a 1 08-unit multifamily rental housing 
development located at 555 Larkin St.reet/500-520 Turk Street within the City and known or to 
be known as "555 Larkin/500-520 Turk" (the "Project"). 

D. The Governmental Lender is making the Project Loans. to the Borrower with the 
proceeds received from the tax-exempt loan made to the Governmental Lender pursuant to this 
Funding Loan Agreement in the maximum aggregate principal amount of $[TE PAR AMOUNT] 
(the "Tax-Exempt Funding Loan") and the taxable loan in the maximum aggregate principal 
amount of $[TX PAR AMOUNT] (the "Taxable Funding Loan" and together with the Project 
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Loans and the Tax-Exempt Funding Loan, the "Loans"). The Tax-Exempt Funding Loan is 
evidenced by the Tax-Exempt Governmental Note dated the Delivery Date in the form attached 
hereto as Exhibit A-1 (together with all riders and addenda thereto, the "Tax-Exempt 
Governmental Note") delivered by the Governmental Lender to the Initial Funding Lender, and. 
the Taxable Funding Loan is evidenced by the Taxable Governmental Note dated the Delivery 
Date in the form attached hereto as Exhibit A-2 (together with all riders and addenda thereto, the 

. "Taxable Governmental Note" and together with the Tax-Exempt Governmental Note, the 
"Governmental Notes") delivered by the Governmental Lender to the Initial Funding Lender. 

E. The Initial Funding Lender, pursuant to the terms and subject to the conditions of 
this Funding Loan Agreement and the [Construction Loan Agreement], has agreed to originate 
and fund .the Tax-Exempt Funding Loan and the Taxable Funding Loan (together, the "Funding 
Loans") to the Governmental Lender on a draw-down basis, which proceeds of the Funding 
Loans will be used by the Governmental Lender to fund the Project Loans to the Borrower in 
corresponding installments ·pursuant to the Project Loan Agreement. [and in accordance with the 
schedule of draws as set forth therein]. 

F. The Borrower has agreed to use the proceeds of the Project Loans to finance the 
construction, development and equipping of the Project [and to pay certain cl0sing costs with 
respect to the Project Loans]. 

G. The Borrower's repayment obligations in respect of the Project Loans will be 
evidenced by a Tax-Exempt Promissory Note and a Taxable Promissory Note, each dated the 
Delivery Date (together with all riders and modifications thereto, the "Project Notes") delivered 
to the Governmental Lender, which Project Notes will be [endorsed by] the Governmental 
Lender to the Fiscal Agent as securiti for the Funding Loans. 

H. To secure the Borrower's obligations under the Project Notes, the Borrower will 
execute and deliver to the Governmental Lender a [Construction Deed of Trust with Absolute · 
Assignment of Leases and Rents, Security Agreement and Fixture Filing] dated as of the date 
hereof (the "Security Instrumenf') with respect to the Project, which Security Instrument will 
be assigned by the Governmental Lender to the Fiscal Agent as security for th~ Funding Loans. 

I. Pursuant to that certain [Loan Purchase Agreement] dated [as of even date 
herewith] (as more particularly defmed herein, the "Loan Purchase Agreement"), by and among 
[the Borrower, Initial Funding Lender and California Community Reinvestment Corporation; a 
California nonprofit public benefit corporation, as permanent lender ("CCRC")], CCRC has 
agreed, subject to the satisfaction of the terms and conditions set forth thereh1, to purchase up to 
$[ ] in principal .amount of the [Tax-Exempt Funding Loan] from the Initial Funding . 
.Lender aud thereafter for all purposes of this Funding Loan Agreement, CCRC shall become the 
Furiding Lender. In connection therewith, the Initial Funding Lender shall assign to CCRC as of 
the Conversion Date its rights, interests and obligations under this Funding Loan Agreement, the 
Tax-Exempt Governmental Note, the Borrower Loan Agreement, the Tax-Exempt Promissory 
Note, the Security Instrument and certain other documents executed in connection with the 
Borrower Loan. 

2 
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J. If the Conditions to Conversion are satisfied on or before the [Conversion Date] 
as provided for in the [Loan Purchase.Agreement], the Tax-Exempt Project Loan will convert 
from the Construction Phase to the Permanent Phase on the Conversion Date ·and, on such 
Conversion Date, the Initial Funding Lender shall deliver, and CCRC shall purchase, the Tax­
Exempt Funding Loan, as evidenced by the Tax-Exempt Governmental Note. 

K. The Governmental Lender has determined that all things necessary to incur the 
Funding Loans and to execute and deliver the Governmental Notes, when executed by the 
Governmental Lender and authenticated by the Fiscal Agent and issued in accordance with this 
Funding Loan Agreement, the valid, binding and legal limited obligations of the Governmental 
Lender and to constitute this Funding Loan Agreement a valid lien on the properties, interests, 
revenues and payments herein pledged to the payment ofthe principal of, Prepayment Premium, 

. if any, and interest on, the Governmental Notes, have been duly taken, and the execution and 
deiivery of this Funding Loan Agreement and the execution and delivery of the Governmental 
Notes, subject to the terms of this Funding Loan Agreement, have in all respects been duly 
authorized. 

L. The Governmental Lender is entering into this Funding Loan Agreement and the 
Project Loan Agreement solely as a "conduit issuer" ·and the Funding Loans and the 
Governmental Notes will .be limited obligations of the Governmental Lender as described in 

. Section 2.03 hereof. 

M. The Fiscal Agent has the power and authority to enter into this Funding Loan 
Agreement, including trust powers to accept the duties of the Fiscal Agent hereunder and to 
accept and assume its other responsibilities hereunder as Fiscal Agent as evidenced by its 
execution of this Funding Loan Agreement. · 

NOW, THEREFORE, in consideration of the premises and of the origination and 
funding of the Funding Loans by the Funding Lender, and for other good and valuable 
consideration, the receipt of which is hereby acknowledged, the parties hereto agree as follows: . 

ARTICLE I 

DEFINITIONS 

Sectio}) 1.01 Definitions. The terms used in this Funding Loan Agreement (except as 
herein otherwise expressly provided or unless the context otherwise requires) for all purposes of 
this Funding Loan Agreement and of any amendment or supplement hereto shall have the 
respective meanings specified below. Terms used herein not otherwise defined shall have the 
respective meanings set forth in the Project Loan Agreement. 

"Act" means the Charter of the City and County of San Francisco, Article I of Chapter 43 
of the Administrative Code of the City and County of San Francisco Municipal Code and 
Chapter 7 of Part 5 of Division 31 of the California Health and Safety Code, as amended. 

["Actual Project Loan Amount" has the meaning set forth in the [Construction Loan 
Agreement].] 
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"Administration Fund" means the Administration Fund estab.lished by the Fiscal Agent 
pursuant to Section 4.01 hereof. · 

"Advance Requesf' shall mean a request by the Borrower to the Initial Funding Lender 
that the Initial Funding Lender disburse proceeds of the Funding Loans to the Fiscal Agent as 
provided hereunder; which request shall be in the form prescribed by the [Construction Loan 
Agreement]~ 

''Advance Termination Date" means the earliest to occur of (i) the date when the sum of 
the aggregate advances of the Funding Loans made by the Initial Funding Lender equals the 
Authorized Amount, (ii) December 31, 2022, (iii) the Conversion Date, (iii) the. date of a 
Determination of Taxability or (iv) the occurrence of an Event of Default hereunder. 

"Assignment" means the Assignment of Security Instrument dated as of the date hereof 
by the Governmental Lender assigning its interest in the Security Instrument to the Fiscal Agent. 

"Authorized Amount" shall mean $[TOTAL PAR], that being the sum of the maximum 
principal amount of the Tax-Exempt Ftmding Loan ($[TE PAR .AMOUNT]) and the Taxable 
Funding Loan ($['IX PAR AMOUNT]) authorized under this Funding Loan Agreement. 

"Authorized Officer" means (a) when used with respect to the Governmental Lender, the 
Mayor, the Director of the Mayor's Office of Housing and Community Development, the 
Director of Housing Development and the Deputy Director of the Mayor's Office of Housing 
and Community Development of the Governmental Lender and such additional Person or 
Persons, if any, duly designated by the Governmental Lender in writing to act on its behalf, as 
evidenced by a written certificate furnished to the Funding Lender, the Fiscal Agent and the 
Borrower containing the specimen signature of such person and signed on behalf of the 
Governmental Lender by an Authorized Officer, which certificate may designate an alternate or 
alternates, each of whom shall. be entitled to perform all duties of the Authorized Officer; 
(b) when used with respect to the Borrower, any general partner of the Borrower and such 
additional Person or Persons, if any, duly designated by the Borrower in writing to act on its 
behalf, (c) when used with respect to the Fiscal Agent, any authorized signatory of the Fiscal 
Agent, or any Person who is authorized in writing to take the action in question on behalf of the 
Fiscal Agent, (d) wheri used with respect to the Servicer, any Person or Persons duly designated 
by the Servicer in writing to act on its behalf, and (e) when used with respect to the Funding 
Lender. Representative, any Person who is authorized in writing to take the action. in question on 
behalf of the Funding Lender Representative. · 

"Banla-uptcy Code" means Title 11 of the United States Code entitled "Bankruptcy," as 
now and hereafter in effect, or any successor federal statute. · 

"Bond Counsel" means (a) on the Delivery Date, the law firm or law finns delivering the 
approving opinion(s) with respect to the Governmental Notes, or (b) any other firm of attorneys 
selected by the Governmental Lender that is experienced in matters relating to the issuance of 
obligations by states and their political subdivisions that is listed as municipal bond attorneys in 
The Bond Buyer's Municipal Marketplace al).d is acceptable to the Funding Lender 
Representative. · 
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"Borrower" means Turk 500 Associates, L.P ., a Hmited partnership duly organized and 
existing under the laws of the State, or any of its permitted successors or assigns, as owner of the 
Project. 

"Borrower Equity Account" means the Borrower Equity Account of the Project Loan 
Fund established by the Fiscal Agent pursuant to Section 2.11 hereof. 

"Borrower Equity Deposit' means [$ , which shall be comprised of sources 
other than the proceeds of the Tax-Exempt Project Loan. 

"Business Day" means any day other than (a) a Saturday or a Sunday, or (b) a day on 
which (i) banking institutions in the City of New York or in the city in which the Principal Office 
of the Fiscal Agent is located are authorized or obligated by law or executive order to be closed 
or (ii) the New York Stock Exchange is closed. 

"CCRC' shall mean California Community Reinvestment Corporation, a California 
nonprofit public benefit corporation: 

"Certificate of the Governmental Lender" and "Request of the Governmental Lender" 
. mean, respectively, a :written certificate or request signed in the name of the Governmental 
Lender by an Authorized Officer of the Governmental Lender or such other Person as may be 
designated and authorized to sign for the Governmental Lender. Any such instrument and. 
supporting opinions or representations, if any, may, but need not, be combined in a single 
instrument with any other instrument, opinion . or representa:tiol!, and the two or more so 
combined shall be read and construed as a single instrument. 

"Code" means the Iiltemal Revenue Code of 1986, as amended, and the regulations 
promulgated thereunder. 

"Conditions to Conversion" has the meaning given to that term in the [Construction Loan 
Agreement]. 

"[Construction Loan Agreement}" means the Construction Loan Agreement dated as of 
the date hereof by and between the Borrower and the Initial Funding Lender, as the same may be 
amended, modified or supplemented from time to time. 

"Construction Loan Documents" means the [Construction Loan Agreement], [list other 
documents] and all other documents to be executed and delivered by Borrower to the Iriitial 
Funding Lender in connection with the Project. 

''Construction Phase" means the construction phase of the Tax-Exempt Project Loan, 
which time period shall commence on the Delivery Date and remain in effect to, but. not · 
including, the Conversion Date. 

"Construction Phase Interest Rate" means L_]%. 
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"Conversion" means conversion of the Tax-Exempt Project Loan from the Construction 
Phase to the Permanent Phase on the Conversion Date. [The Taxable Loan will be paid in full as 

·a Condition to Conversion.] 

"Conversion Date" means the date CCRC purchases the Tax-Exempt Funding Loan from 
the Initial Funding Lender upon the satisfaction of the Conditions to Conversion [subject to 
extension as provided in the Loan Purchase Agreement, but in any case no later than L__, 
20_j]. 

"Cost," "Costs" or "Costs of the Project" means costs paid with respect to the Project that 
(i) are properly chargeable to a capital account (or would be so chargeable with a proper election 
by the Borrower or but for a proper election by the Borrower to deduct such costs) in accordance 
with general federal income tax principles and in accordance with United States Treasury 
Regulations Section 1.103-8(a)(1), (ii) are paid with respect to a qualified residential rental 
project or projects within the meaning of Section 142(d) of the Code, (iii) are paid after the 
earlier of (A) 60 days prior to the date of a resolution of the Governmental Lender to reimburse 
costs of the Project with proceeds of the Tax-Exempt Funding Loan or (B) the Delivery Date, 
and (iv) if the Costs of the Project vvere previously paid and are to be reimbursed y.vith proceeds 
of the Loans such costs were (A) costs of issuance of the Governmental Notes, (B) preliminary 
capital expenditures (within the meaning of United States Treasury Regulations Section 1.150-
2(£)(2)) with respect to the Project (such as architectural, engineering and soil testing services) 
incurred before commencement of acquisition or construction of the Project that do not exceed 
twenty percent (20%) of the issue price of the Tax-Exempt Governmental Note (as defined in 
United States Treasury Regulations Section 1.148-1), or (C) were capital expenditures with 
respect to the Project that are reimbursed no later than eighteen (18) months after the later of the 
date the expenditure was paid or the date the Project is placed in service (but no later than three 
(3) years after the expenditure is paid); provided however, that if any portion of the Project is 
being constructed or developed by the Borrower or an affiliate (whether as a developer, a general 
contractor or a subcontractor), "Cost," "Costs" or "Costs of the Project" shall include only (a) the 
actual out.:.of-pocket costs incurred by the Borrower or such affiliate in developing or 
constructing the Project (or any portion thereof), (b) any reasonable fees for supervisory services 
actuaJly rendered by the Borrower or such affiliate (but excluding any profit component) and 
(c) any overhead expenses incurred by the Borrower or such affiliate 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· grou:p (within the meaning of 
Section 1504 of the Code) participating in the acquisition, construction or development of the 
Project or payments received by such affiliate due to eaily completion of the Project (or any 
portion thereof). Costs of the Project shall not include Costs oflssuance. 

"Cost of Issuance Fund" means the Cost of Issuance Fund established by. the· Fiscal 
Agent pursuant to Section 4.01 hereof; 

"Costs of Issuance" means, as applicable,. (i) the fees (excluding ongoing ·fees), costs and 
expenses of (a) the Governmental Lender, the Governmental Lender's counsel and the 
Governmental Lender's financial advisor, (b) Bond Counsel, (c) the Fiscal Agent and the Fiscal 
Agent's counsel, (d) the Initial Funding Lender and the Initial Funding Lender's counsel 
(e) CCRC and CCRC's counsel,.and (f) the Borrower's counsel attributable to the funding ofthe 
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Loans and the Borrower's financial advisor, if any, and (ii) all other fees, costs and expenses 
directly associated with the Funding Loans and the Project Loans, including, without limitation, 
printing costs, costs of reproducing documents, filing and recording fees. 

"Costs of Issuance Deposit" means the deposit to be made by the Borrower with the 
Fiscal Agent on the Delivery Date, which deposit shall equal $[ ] and shall be 
comprised of sources other than the proceeds of the Tax-Exempt Project Loan. 

"Default Rate" means the lower of (i) the Construction Phase Interest Rate or Permanent 
Phase Interest Rate, as applicable, otherwise in effect notwithstanding the default plus four 
percent (4%) per annum or (ii) the Maximum Interest Rate. 

"Delive1y Date'' means [Closing Date], the date of funding of the initial advance of the 
Funding Loans and the delivery of the Governmental Notes by the Government)] Lender to the 
Initial Funding Lender. 

"Determination of Taxability" shall mean, (a) a determination by the Commissioner or· 
any Distri.ct. Director of the Tntemal Revenue Service, (b) a private ruling or Technical Advice 
Memorandum issued by the National Office of the Internal Revenue Service in which 
Governmental Lender and Borrower were afforded the opportunity to participate, (c) a 
determination by any · court of competent jurisdiction, (d) the enactment of legislation or 
(e) receipt by Fiscal Agent or Funding Lender Representative, at the request of Governmental 
Lender, Borrower, Fiscal Agent or Funding Lender Representative, of an opinion of Bond 
Counsel, in each case to the effect that the interest on the Tax-Exempt Governmental Note may 
no longer be excludable from gross income for federal income tax purposes of the Funding 
Lender or any former Funding Lender other than a Funding Lender who is a "substantial user" of 
the Project or a "related person" (as such terms are defined in Section 147(a) of the Code); 
provided, however, that no such Determination of TaxabilitY unde~ clause (a) pr (c) shall be 
deemed to have occurred ifthe Governmental Lender (at the sole expense of the Borrower) or 
the :Borrower is contesting such determinatioD-, has elected to contest such determination in good 
faith and is proceeding with all applicable dispatch to prosecute such contest until the earliest of 
(i) a final determination from which no appeal may be taken with respect to such determination, 
(ii) abandonment of such appeal by the Governmental Lender or the Borrower, as the case may 
be, or (iii) one year from the date of initial determination (provided, fu1ther, that in the event the 
Funding Lender is required to include the interest paid on the Governmental Note inits income 
taxes during the pendency of such contest, the Borrower shall be obligated to reimburse the 
Funding Lender for the amount of tax liability, including interest and penalties, incurred by the 
Funding Lender). 

"Electronic Notice" means delivery of notice in a Word format or a Portable Document 
Format (PDF) by electronic mail to the electronic mail addresses listed in Section 11.04 hereof; 
provided, that if a sender receives notice that the electronic mail is undeliverable, notice must be 
sent as otherwise required by Section 11.04 hereof. 

"Event of Default" or "event of defaulf' means any of those events specified in and 
defined by the applicable provisions of Article VI hereof to constitute an event of default. 
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"Extraordinmy Fiscal Agent's Fees and Expenses" means all those fees, expenses and 
reimbursements earned or incurred by the Fiscal Agent as described under Section 7.06 hereof 
during any Rebate Year for Extraorqinary Services, as set forth in a detailed invoice to the 
Borrower, the Servicer and the Funding-Lender Representative .. 

"Extraordinmy Services" means and includes, but not by way cif limitation, services, 
actions and things carried out and all· expenses incurred by the Fiscal Agent, in respect of or to 
prevent default under this Funding Loan Agreement or the Project Loan Documents, including 
any reasonable attorneys' or agents' fees and expenses and other litigation costs that are entitled 
to reimbursement under the terms of the Project Loan Agreement, and other actions taken and 
carried out by the Fiscal Agent which are not expressly set forth in this Funding Loan Agreement 
or the Project Loan Documents. 

"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) ifth~ investment is traded 
on an established securities market (within the theanil:ig 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 unqer the Code, 
(c) the investment is a United States Treasury Security--State and Local Government Series that 
is acquired in accordance with applicable regulations of the United States Bureau of Public Debt, 
or (d) any commingled investment fund in which the Governmental Lender and related parties do 
not own more than a ten percent (10%) beneficial interest therein if the return paid by the fund is 
without regard to the source of investment. 

"Fannie Mae" means 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. 

"Fee Component" has the meaning set forth in the Project Loan Agreement. 

"Financing Documents" means, collectively, this Funding Loan Agreement, the 
Governmental Notes, the Tax Certificate, the Project Loan Documents, the Construction Loan 
Documents (during the Construction Phase) and all other documents or instruments evidencing, 
securing or relating to the Loans, and any amendments, modifications, renewals or substitutions 
of any of the foregoing pursuant to their respective terms. 

"Fiscal Agent" means [FISCAL AGENT] and its successors hereunder. 

"Funding Lender" means any Person who is the holder ofthe Governmental Notes. 

"Funding Lender Representatil,e" means the Funding Lender or any Person designated 
by the Funding Lender to act on behalf ofthe Funding Lender as provided in Section 11.05, or an 
assignee of such Person as provided in ·section 11.05. The initial Funding Lender Representative 
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shall be the Initial Funding Lender. CCRC shall become the Funding Lender Representative 
upon the occurrence of the Conversion Date. 

"Funding Loan Agreement" means this Funding Loan Agreement,. dated as of January 1, 
2020, by and among the Funding Lender, the Governmental Lender and the Fiscal Agent as it 
may from time to time be supplemented, modified or amended pursuant to the applicable 
provisions hereof. 

"Funding Loan Amortization Schedule;' means the Funding Loan Amortization Schedule 
attached as Schedule 1 to the Tax-Exempt Governmental Note. 

"Funding Loans" means, collectively, the Tax-Exempt Funding Loan and the Taxable 
Funding Loan. 

"Government Obligations" means .investments meeting the requirements of clause (a) or 
(b) of the definition of "Qualified Investments" herein. 

"Governmental Lender" means City and County of San Francisco, a municipal 
corporation organized and existing under the laws of the State. 

["Governmental Lender Fee" means the ongoing fee of the Governmental Lender in 
connection with the making of the Project Loans equal to: (a) on the Closing Date, an amount of 
[$ , and (b) annually, beginning on , 20_j, and on each anniversary thereof, an 
amount equal to the greater of: (i) .125% of the original authorized amount ofthe Governmental 
Notes less any principal repaid, or (ii) $2,500, subject to adjustment as set forth in the Tax 
Certificate.][to be confirmed] 

"Governmental Notes" means, collectively, the Taxable Governmental Note and the Tax­
Exempt Governmental Note. 

"Initial Debt Service Deposit" means an amount equal to the sum of (i) the interest 
payable on the Funding Loans, and (ii) the ongoing fees payable with respect to the Project 
Loans (as provided in Section 4.02 of the Project Loan Agreement), in each case for the period 
commencing on the Delivery Date to but not including the first day of the calendar month 
immediately succeeding, the Delivery Date. 

· "Initial Funding Lender" means Wells Fargo Bank, National Association, a national 
banking association, as initial holder of the Governmental Notes. 

"Initial Installment'' means [$ , being the initial advance of the [Tax-
Exempt] Funding Loan by the Initial Funding Lender pursuant to Section 2.01 hereof. 

"Interest Payment Date" means (i) the first day of each calendar month, commencing 
[February 1, 2020], (ii) the date of any prepayment of the Funding Loans, but only with respect 
to the portion of the Funding Loans subject to prepayment, arid (iii) the Maturity Date. 

"Investment Income" means the earnings and profits derived. from the investment of 
money pursuant to Section 4.08 hereof. 
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"Loan Payment Fund' means the Loan Payment Fund established by the Fiscal Agent 
pursuant to Section 4.01 hereof. 

"Loan Prepayment Fund' means the Loan Prepayment Fund established by the Fiscal 
Agent pursuant to Section 4.01 hereof. · 

·"[Loan Purchase Agreement}" shall mean that certain Loan Purchase Agreement dated as 
of even date herewith, by and among the Borrower, Funding Lender and CCRC, pursuant .to 
which Funding Lender has agreed to sell. and CCRC has agreed to purchase, subject to the 
satisfaction of the terms and conditions set forth therein, up to $[ ] in principal amount of 
the Funding Loan on the Conversion Date. 

"Loans" means, together, the Project Loans and the Funding Loans. 

"Maturity Date" means, with respect to the Tax-Exempt Funding Loan [FINAL 
MATURITY DATE]], and with respect to the Taxable Funding Loan, the [TAXABLE 
MATURITY DATE]. 

"Maximum Interest Rate" means the lesser of twelve percent (12%) per annum or the 
maximum interest rate allowed by law. 

"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. 

"Net Proceeds" when used with respect to any insurance or condemnation award, means 
the proceeds from the insurance or condemnation award with respect to which that term is used 
remaining after payment of all reasonable expenses incurred in the collection of such insurance 
proceeds or condemnation award, including. reasonable attorneys' fees. 

"No Adverse Effect Opinion" means an opinion of Bond Counsel substantially to the 
effect that the taking of the action spe~ified therein will not, in and of itself, adversely affect any 
exclusion of interest on the Tax-Exempt Governmental Note from gross income for purposes of 
federal income taxation (subject to' the inclusion. of such customary exceptions as are acceptable 
to the recipient thereof). · 

"Notes" means, together, the Project Notes and the Governmental Notes. 

["Notice of Conversion" means __________ .] 

"Ordinmy. Fiscal Agent's Fees and Expenses" means the annual administration fee for 
the Fiscal Agent's ordinary fees and expenses in rendering its services under this Funding Loan 
Agreement during each twelve month period, which fee is equal to (and shall not exceed) 
[$__j and shall be payable annually in [advance/arrears] on the Closing Date and each 
[January 1] thereafter. 

["Permanent Period Funding Ag1:eement" shall mean that certain Permanent Period 
Funding Agreement dated as of l__, 2020], between CCRC and Borrower, pursuant to which 
the Borrower Loan will be advanced after the Conversion Date by CCRC, as successor-in-
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interest to the .Initial Funding Lender (or the Servicer on its behalf), to the Borrower and setting 
forth certain provisions relating to disbursement of the Borrower Loan after the Conversion Date, 
as such agreement may be amended, modified, supplemented and replaced from time to time.] 

"Permanent Phase" means the permanent phase of the Tax-Exempt Project Loan, which 
time period shall commence on the Conversion Date and remain in effect through the remaining 
t~rm of the Tax-Exempt ProjectLoan. 

"Permanent Phase Interest Rate" means, during the Pennanent Phase, the fixed interest 
rate of l_j% per annum; provided during the continuance of any Event of Default hereunder, 
the Permanent Phase Interest Rate shall be the Default Rate, in each case computed on the basis 
of a 360-day year and the actual number of days elapsed. 

"Person" means an individual, a corporation, a 'partnership, an association, a joint stock 
company, a joint venture, a trust, an unincorporated association, a limited liabil~ty company or a 
govermnent or any agency or political subdivision thereof, or any other organization or entity 
(whether governmental or private). 

"Pledged Security" shall have the meaning given to that term in Section 2.02 hereof 

["Pre-Conversion Loan Equalization Payment'' means a prepayment of the Tax-Exempt 
Project Loan by the Borrower (and corresponding prepayment of the Tax-Exempt Funding Loan 
hereunder) prior to the [Conversion Date] in order to equalize the principal amount of the Tax­
Exempt Project Loan and the Tax-Exempt Funding Loan to the Actual Project Loan Amount.] 

"Prepayment Premium" shall mean any premium payable hereunder in connection with a 
prepayment of the Funding Loans, which premium shall be, during the Prepayment Premium 
Period (as defined in the Tax-Exempt Project Note), an amount equal to the amount of premium 
payable by the Borrower under Section 10 of the Tax-Exempt Project Note, in each case in 
connection with a prepayment of the Tax-Exempt Project Loan. 

"Principal Office of the Fiscal Agent'' means the office of the Fiscal Agent referenced in 
Section 11.04(a) hereof, or such other office or offices as the Fiscal Agent may designate in 
writing from time to time, or the office of any successor Fiscal Agent where it principally 
conducts its business of serving as Fiscal Agent under indentures or loan agreements pursuant to 
which municipal or governmental obligations are issued. 

"Project" means, collectively, the leasehold interest in the land and the fee interest in the 
residential rental apartment units, and related fixtures, equipment, furnishings and site 
improvements known as 555 Larkin/500-520 Turk located at 555 Larkin Street/500-520 Turk 
Street in San Francisco, California; including the real property described in the Security 
Instrument. 

"Project Account" means the Project Account of the Project Loan Fund established by 
the Fiscal Agent pursuant to Section 2.11 hereof. 
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"Project Loan Agreement' means the Project Loan Agreement dated-as of the date hereof 
among the Borrower, the Governmental Lender and the Fiscal Agent, as amended; supplemented 
or restated from time to time. 

"Project Loan Documents" means the Security Instrument, the Project Notes, the Project 
Loan Agreement, the Regulatory Agreement, the Assignment, the [Construction Loan 
Agreement], [list other applicable documents], any Subordination Agreement(s) and any and all 
other instruments and other documents evidencing, securing, or otherwise relating to the Project 
Loans or any portion thereof 

"Project Loan Fund!' means the Project Loan Fund established by the Fiscal Agent 
pursuant to Section 2.11 hereof. 

"Project Loans" means, collectively, the Tax-Exempt Project Loan and the Taxable 
Project Loan. · 

· "Project Notes" means; collectively, the Taxable Project Note and the . Tax-Exempt 
Project Note. 

"Qualified Investments" means any of the following if and to the extent permitted by law: 
(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 payment of the principal of and interest on 
which are unconditionally guaranteed by the full faith and credit of the United States of America; 
(c) senior debt obligations of Freddie Mac; (d) senior debt obligations of Fannie Mae; 
(e) demand deposits or time deposits with, or certificates of deposit issued by, the Fiscal Agent 
or its affiliates or any bank organized under the laws of the United States of America or any state 
or the District of Columbia which has combined capital, surplus and undivided profits of not less 
than $50,000,000; provided that the Fiscal Agent or such other institution has been rated at least 
"VMIG-1"/"A-1+" by Moody's or S&P which deposits or certificates are fully insured by the 
Federal Dep.osit fusurance Corporation or collateralized pursuant to the requirements of the 
Office of the Comptroller 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 Rating Agency for that general category of security) (incl~ding 
mutual funds of the Fiscal Agent or its affiliates or for which the Fiscal Agent 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 shmt 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 fuvestrnent Company Act of 1940, whose shares are registered under the federal 
Securities Act of 1933, having assets of at least $100,000,000, and having a rating of 
"Aaa"/"AAA" by Moody's or S&P (or if a new rating scale is implemented,.the equivalent rating 
category given by the Rating Agency for that general category of security), for which at least 
95% of the incmne paid to the holders on interest in such money market fund will be excludable 
from gross income under Section 103 of the Code, including money market funds for which the 
Fiscal Agent or its affiliates receive a fee fcir investment advisory or other services to the fund; 
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(h) the pooled investment fund of the City and County of San Francisco; or (i) any other 
investments approved in writing by the Funding Lender Representative with the written consent 
of the Governmental Lender. · 

For purposes of this definition., the "highest rating" shall mean a rating of at least 
"VMIG-1"/"A-1+" for · obligations with less than one year maturity; at least 
"Aaa"/"VMIG-1"/"AAA"/"A-1+" for obligations with a maturity of one year or greater but less 
than three years; and at least "Aaa"/"AAA" for obligations with a maturity of three years or 
greater. Qua\ified Investments must be limited to instruments that have a predetennined 
fixed-dollar amount of principal due at maturity that cannot vary or change and interest, if tied to 
an index, shall be tied to a single interest rate index plus a single fixed spread, if any, and move 
proportionately with such index. 

"Qualified Transferee" means, (i) prior to the Conversion Date: (1) a government­
sponsored enterprise; (2) an affiliate of Wells Fargo Bank, National Association (or a trust or 
custodial arrangement sponsored by Wells Fargo Bank, National Association, each of the 

. beneficial owners of which is a "qualified institutional buyer" as defined in Rule 144A 
promulgated under the Securilies Act of 1933, as in effect on the date hereof (the "Securities 
Act")); or (3) one or more qualified institutional buyers, each of which is a commercia.! bank 
with a minimum capital and surplus of $5,000,000,000 and which has executed a letter 
containing representations and warranties as to it being a sophisticated investor in form and 
substance mutually satisfactory to the Issuer and Wells Fargo Bank, National Association; and 
(ii) from and after the Conversion Date: (A) CCRC, (B) a "qualified institutional buyer" as 
defined in Rule 144A promulgated under the Securities Act; (C) an "accredited investor" as 

. defined in paragraphs (1) through (3) of subsection (a) of Section 501 ("Section501") of 
Regulation D promulgated under the Securities Act; (D) an entity that is directly or indirectly 
wholly owned or controlled by the purchaser/bondholder representative; (E) an "accredited 
investor" as defined in paragraph (5) of subsection (a) of said Section 501, provided that the 
minimum net worth shall be $5,000,000; (F) an "accredited investor" as defined in paragraph 
(6) of subsection (a) of said Section 501, provided that the minimum income (individual or 
joint) ·shall be $1,000,000; (G) an entity all of the investors in which are described in (B), (C) or 
(D) above; or (H) a custodian or trustee for a party described in (B), (C), (D), (E) or (F) above or 
where secondary market credit enhancement is provided for the securitized or ownership 
interests resulting in a rating thereof of at least "A" or better. · 

"Rebate Analyst" means a certified public accountant, financial analyst or bond counsel, 
or any firm of the foregoing, or financial institution (which may include the Fiscal Agent) 
experienced in making the arbitrage and rebate calculations required pursuant to Section 148 of 
the Code, selected and retained by the Borrower at the expense of the Borrower, with the prior 
written consent of the Governmental Lender, to make the rebate computations required under 
this Funding Loan Agreement, the Tax Certificate and the Project Loan Agreement. 

"Rebate Fund'' means the Rebate Fund established by the Fiscal Agent pursuant to 
Section 4.01 hereof 

"Rebate Year" means each one-year period that ends at the close of business on the day in 
the calendar year that is selected by Borrower as indicated in the Tax Certificate. The first and 
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last Rebate Years may be sh01t periods. If no day is selected by Borrower before .the earlier of 
the Maturity Date or the date that is five years after the Delivery Date, each Rebate Year ends on 
each anniversary of the Delivery Date and on the Maturity Date or date of earlier payment in full 
of the Tax-Exempt Governmental Note. 

"Regulatmy Agreemenf' means the Regulatory Agreement and Declaration of Restrictive 
Covenants dated as of January 1, 2020, between the Governmental Lender and the Borrower. 

"Requisition" means, with respect to the Project Loan Fund, the requisition in the form of 
Exhibit E to this Funding Loan Agreement required to be submitted in connection with 
disbursements from the Project Account and/or the Borrower Equity Account of the Project Loan 
Fund, and with respect to the Cost of Issuance Fund, the requisition in the form of Exhibit D to 
this· Funding Loan Agreement required to be submitted in connection with disbursements fi:orn 
the Cost oflssuance Fund. 

"Resolution" means the resolution adopted by the Governinental Lender authorizing the . 
Funding Loans, the Project Loans and the execution and delivery of the Financing Documents to 
which il is a party. 

"Responsible Officer" means any officer of the Fiscal Agent employed within or 
· otherwise having regular responsibility in connection with the corporate trust department of the 

Fiscal Agent and the trusts created hereunder. 

"Revenue Fund" means the Revenue Fund established by the Fiscal Agent pursuant to 
Sectiori 4.01 hereof. 

"Revenues" means (a) all payments made with respect to the Project Loans pursuant to 
the Project Loan Agreement, the Project Notes or the Security InstrUment, including but not 
limited to all casualty or other insurance benefits and condemnation awards paid in connection 
therewith and all payments oqtained through the exercise of remedies under the Financing 
Documents, and (b) all money and securities held by the Fiscal Agent in the funds and accounts 
established pursuant to this Funding Loan Agreement (excluding money or securities designated 
for deposit into and held in the Cost of Issuance Fund, the Administration Fund and the Rebate . 

. Fund), together with all investment earnings thereon. 

"S&P" means S&P Global Ratings, and its successors and assigns, if such successors and 
assigns continue to perform the services of a securities rating agency. 

"Security Instrument" means the [Construction Deed ofTrustwlth Absolute Assignment 
of Leases and Rents, Security Agreement and Fixture Filing] dated as of the date hereof, by the·· 
Borrower, granting a first priority mortgage and security itJ.terest in the Project to the 
Governmental Lender to secure the repayment of the Project Loans and related obligations, 
which Security Instrument has been assigned by the Governmental Lender to the Fiscal Agent 
pursuant to the Assignment as security for the Funding Loans, [as the same will be amended and 
restated into the form attached to the [Permanent Period Funding Agreement] upon the 
occurrence of the Conversion Date,][to be confirmed], as the same may be further amended, 
supplemented or restated.] 
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["Servicer" means any entity appointed by the Funding Lender Representative to service 
the Loans and any successor in such capacity as appointed by the Funding Lender Representative 
pursuant to Section 3.02 of .the Project Loan Agreement. From the Delivery Date to the 
Conversion Date, the Servicer shall be Wells Fargo Bank, National Association. From and after 
the Conversion Date, the Servicer shall be CCRC.] 

"State" means the State of California. 

"Subordination Agreement' means any subordination or intercreditor agreemeni:(s) 
entered into with respect to any subordinate financing related to the Project, as the same may be 
amended, supplemented or restated. 

"Tax Certificate" means the Tax Certificate and Agreement executed by the 
Governmental Lender and the Borrower on the Delivery Date. 

"Tax-Exempt Funding Loan" the loan in the maximum aggregate principal amount of 
$[TE PAR AMOUNT] made to the Governmental Lender pursuant to this Funding Loan 
Agreement by the l'litial Fundbg Lender and evidenced by the Ta..x-Exempt Goverrn:nental Note. 

"Tax-Exempt Governmental Note" means the Multifamily Note dated the Delivery Date, 
executed by the Governmental Lender and authenticated by the Fiscal Agent in favor of the · 
Initial Funding Lender and evidencing the Tax-Exempt Funding Loan, in the form attached 
hereto as Exhibit A, as the same may be amended, restated, supplemented or otherwise modified 
from time to time, or any mortgage note executed in substitution therefor, as such substitute note 
may be amended, restated, supplemented or otherwise modified from time to time. · 

"Tax-Exempt Project Loan" the loan made by the Governmental Lender to the Borrower 
pursuant to the Project Loan Agreement in the maximum aggregate principal amount of $[TE 
PAR AMOUNT], as evidenced by the Tax-Exempt Project Note. 

"Tax-Exempt Project Note" means the Promissory Note dated the Delivery Date from the 
Borrower, including all riders and addenda thereto, evidencing the Borrower's obligation to 
repay the Tax-Exempt Project .Loan, which Tax-Exempt Project Note will be delivered to the 
Governmental Lender and endorsed by the Governmental Lender to the Fiscal Agent as security 
for the Tax-Exempt Funding Loan, as the same will be amended and restated into the form 
attached to the [Construction Loan Agreement] upon the occurrence of the Conversion Date, as 
the same may be further amended, restated, supplemented or otherwise modified from time to 
time, or any note executed in substitution therefor, as such substitute ndtes may be amended, 
restated, supplemented or otherwise modified from time to time. 

"Taxable Funding Loan" the loan in the maximum aggregate principal amount of $[TX 
PAR AMOUNT] made to the Governmental Lender pursuant to this Funding Loan Agreement 
by the Initial Funding Lender and evidenced by the Taxable Governmental Note. 

"Taxable Governmental Note" means the Multifamily Note dated the Delivery Date, 
executed by the Governmental Lender and authenticated by the Fiscal Agent in favor of the 
Initial Funding Lender aml yvidencing the Taxable Funding Loan, in the fonn attached hereto as 
Exhibit A, as the same may be amended, restated, supplemented or otherwise modified from 
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time to time, or any mortgage note executed·in substitution therefor, as such substitute note may 
be amended, restated, supplemented or otherwise modified frorri time to time. 

"Taxable Project Loan" the loan made by the Governmental Lender to the Borrower 
pursuant to the Project Loan Agreement in the maximum aggregate principal amount of $[TX 
PAR AMOUNT], as evidenced by the Taxable Project Note. 

"Taxable Project Note" means the Promissory Note dated the Delivery Date from the 
Borrower, including all riders and addenda thereto, evidencing the Borrower's obligation to 
repay the Taxable Project Loan, which taxable Project Note will be delivered to the 
Governmental Lender and endorsed by the Governmental Lender to the Fiscal Agent as security 
for the Taxable Funding Loan, , as the same may be amended, restated, supplemented or 
otherwise modified from time to time, or any note executed in substitution therefor, as such 
substitute notes may be amended, restated, supplemented or otherwise modified from time to 
time. 

"Transferee Representations Letter" has the meaning set forth in Section 2.08 hereof. 

"Unassigned Rights" means all of the rights of the Governmental Lender and its 
directors, officers, commissioners, elected officials, attorneys, accountants, employees, agents 
and consultants under the Financing Documents: (a)(i) to be held harmless and indemnified, 
(ii) to be paid its fees and expenses and the Rebatable Arbitrage plirsuant to Section 4.12 hereof, 
(iii) to give or withhold consent to amendments, changes, modifications and alterations, (iv) to 
have access to the Project and Project records, and (v) to receive notices; (b) the Governmental 

· Lender's rights under the Regulatory Agreement, including but not limited to; rights. to 
reimbursement and payment of its fees, costs and expenses; and (c) and the right to enforce all of 
the foregoing, subject to Section 7.06 of the Project Loan Agreement. 

["Window Period' means the three (3) consecutive month period prior to the Maturity 
Date.] 

Section 1.02 Inte1pretation. The words "hereof,'~ "herein," "hereunder," and other 
words of similar import refer to this Funding Loan Agreement as a whole and not to any 
particular Article, Section or other subdivision. Words of the masculine gender shall be deemed 
and construed to include correlative words of the feminine and neuter genders. Words importing 
the singular number shall include the plural number and vice versa unless the context shall 
otherwise indicate. All accounting terms. not otherwise defined herein have the meanings 
assigned to them in accordance with generally accepted accounting principles as in effect from 
time to time. References to Articles, Sections, and other subdivisions of this Funding Loan 
Agreement are to the designated Articles, Sections and other subdivisions of this Funding Loan 
Agreement as originally executed. The headings of this Funding Loan Agreement are for 
convenience only and shall not define or limit the provisions hereof. ·All references in this 
instrument to a separate instrument are to such separate instmment as the same may be amended 
or supplemented from time to time pursuant to the applicable provisions .thereof. References to 
the Tax-Exempt Funding Loan as "tax exempt" or to the "tax exempt status" of the Tax-Exempt 
Funding Loan or to the exclusion of interest on the Tax-Exempt Funding Loan from gross 
income, are to the exclusion of interest on the Tax-Exempt Funding Loan (other than any portion 
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of the Tax-Exempt Funding Loan owned by a "substantial user" of the Project or a "related 
person" within the meaning of Section 14 7 of the Code) from gross income for federal income 
tax purposes pursuant to Section 1 03( a) of the Code. 

ARTICLE II 

THE FUNDING LOAN 

Section 2.01 Terms. 

(a) The total principal amount ofthe Funding Loans is hereby expressly limited to the 
Authorized AI:nount. The Funding Loans shall be originated and funded by the Initial Funding 
Lender to the Governmental Lender in accordance with Section 2.01(b) below. The proceeds of 
the Funding Loans shall be deposited with the Fiscal Agent and disbursed in accordance with 
this Funding Loan Agreement. The Funding Loans shall be evidenced by the Governmental 
Notes and shall bear interest and be paid in accordance with the payment terms set forth in the 
Governmental Notes and this Funding Loan Agreement. · 

(b) The Funding Loans shall be originated by the Initial Funding Lender on a draw-
down basis. The proceeds of the Funding Loans shall be advanced by the Initial Funding Lender 
in installments directly to the Fiscal Agent for deposit to the Project Account upon receipt of an 
Advance Request and the satisfaction of the conditions to such advance .set forth in the 
[Construction Loan Agreement] and the form of requisition attached as Exhibit E hereto. Upon . . 
the advancement of the proceeds of one or both .of the Funding Loans in accordance with the 

. terms hereof, the principal amount ofthe related Governmental Note in a principal amount equal 
to the amount so advanced shall be deemed to be increased automatically and without further 
acts on the part of the Governmental Lender or the Fiscal Agent. The Initial Installment of the 
Funding Loans shall be advanced by the Initial Funding Lender and deposited in the Project 
Loan Fund on the Delivery Date for application as provided in Section 2.11. Notwithstanding 
anything in this Funding Loan Agreement to the contrary, no additional amounts of the Tax­
Exempt Funding Loan may be drawn down and funded hereunder after the Advance Termination 
Date. Any extension of the Advance Termination Date shall be subject to the receipt by the 
Fiscal Agent of (i) the prior written consent of the Initial Funding Lender and (ii) an opinion of 
Bond Counsel (which shall also be addressed to the Funding Lender Representative) to the effect 
that such extension will not adversely affect the tax exempt status of the Tax~Exempt 
Governmental Note. 

·(c) The Fiscal Agent shall maintain in its books a log, which shall reflect the 
principal amount of the Funding Loans advanced by the Initial Funding Lender from time to time 
in accordance with the provisions of Section 2.0l(b) above. (the "Record of Advances"). The 
principal amount due on the Governmental Notes .shall be only such amount as has been · 
advanced by the Initial Funding Lender as reflected in the Record of Advances and not otherwise 
prepaid pursuant to the tenns of this Funding Loan Agreement. The records maintained by the 
Fiscal Agent in such regard will be conclusive evidence of the principal amount of the Funding 
Loans (absent manifest error). The Fiscal Agent shall notify the Governmental Lender, CCRC, 
and the Borrower if any advance of the proceeds of the Funding Loans is not made by the Initial 
Funding Lender when due hereunder pursuant to Section 2.01 (b) above. 
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(d) The Funding Loans shall bear interest payable on each Interest Payment Date at 
(i) the Construction Phase Interest Rate during the Construction Phase and (ii) in the case of the 
Tax~Exempt Funding Loan, the Pennanent Phase Interest Rate during the Permanent Phase. 
Interest shall accrue on the principal amount of the Funding Loans that has been advanced 
hereunder and is outstanding as reflected on the Record of Advances. 

(~) The Funding Loans shall mature on the applicable Maturity Date, subject to 
scheduled monthly principal payments, and to optional and mandatory prepayment prior to 
maturity as provided in Article III hereof. The unpaid principal balance of the Funding Loans 
shall be paid on the dates and in the amounts set forth on the initial Funding Loan Amortization 
Schedule provided on the Delivery Date and attached as Schedule 1 to each of the Governmental 
Notes if the Conversion Date occurs on or priot to the initial [Conversion Date]. If the 
[Conversion Date] is extended in accordance with the [Loan Purchase Agreement] and the· 
[Construction Loari Agreement], the first principal payment date under the Funding Loan 
Amortization Schedule shall automatically be extended to the first day of the month immediately 
succeeding the Conversion Date (with the succeeding prindpal installments remaining consistent 
with the original schedule but for them occurring on later dates). Additionally, in the event the 
outstanding amount of the Tax-Exempt Funding Loan on the Conversion Date is less than the 
starting principal amount set forth in the initial Funding Loan Amortization Schedule, a new 
Funding Loan Amortization Schedule will be generated on the Conversion Date at such lesser 
outstanding principal amount based on the parameters set forth in the [Loan Purchase 
Agreement]. In the ev:ent the initial Funding Loan Amortization Schedule is modified in 
accordance with this Section 2.0l(e), a replacement Funding Loan Amortization Schedule will 
be provided by CCRC, which will be attached to the Tax~Exempt Governmental Note on the 
Conversion Date. All unpaid principal and all accrued and unpaid interest outstanding under the 
Funding Loans shall be due and payable on.the applicable. Maturity Date. 

(f) Payment of principal of, Prepayment Premium, if any, and interest on the Funding 
Loans shall be paid by wire transfer in immediately available funds to an account within the 
United States of America designated by the Funding Lender (unless otherwise directed by the 
Funding Lender). · 

(g) Subject to Section 2.12 hereof, on or before the date fixed for payment, money 
shall be deposited with the Fiscal Agent to pay, and the Fiscal Agent is hereby authorized and 
directed to apply such money to the payment of, the Funding Loans, together with accrued 

·interest thereon to the date of payment. 

(h) In no contingency or event whatsoever shall the aggregate of all amounts deemed 
interest hereunder and charged or collected pursuant to the terms of this Funding Loan 
Agreement exceed the highest rate permissible under any law which a court of competent 
jurisdiction shall, in a final determination, deem applicable hereto. In the .event that such court 
determines the Funding Lender has charged or received interest hereunder in excess of the 
highest applicable rate, the Funding Lender shall apply, in its sole discretion, and set off such 
excess interest received by the Funding Lender against other obligations due or to become due 
under the Financing Documents and such rate shall automatically be reduced to the maximum· 
'rate permitted by such law. 
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In no event will a pa'yment be due and payable on the Funding Loans or the 
Governmental.Notes except to the extent such amount is due and payable under the Project Loan 
Agreement and the Project Notes. In the event of any conflict as to the payment terms of the 
Governmental Notes and the Project Notes, the terms of the Project Notes shall control and the 
terms of the Governmental Notes shall be deemed amended thereby, provided that no such 
amendment shall increase the obligations of the Governmental Lender under the Funding Loans 
or the Governmental Notes except to the extent payable soleiy from the Pledged Security. 
Further, no such amendment shall cause the Governmental Lender's obligations hereunder and 
under the Governmental Notes to be other than limited obligations as set forth in Section 2.03 
below. . . 

Section 2.02 Pledged Security. To secure the payment of the principal of, premium, if 
any, and interest on the Funding Loans according to their tenor and effect, and the performance 
and observance by the Governmental Lender of all the covenants expressed or implied herein 
and in the Governmental Notes, and the payment and performance of all amounts and obligations 

· of the Borrower under the [Construction Loan Agreement], the Governmental Lender does 
hereby grant, bargain, sell, convey, pledge and assign a security interest, unto the Fiscal Agent, 
and its successors in such capacity and its and their assigns in and to the foil owing (excepting, 
however, in each case, the Unassigned Rights) (said property being herein referred to as the 
"Pledged Security") for the benefit of the Funding Lender: 

(a) All right, title and interest of the Governmental Lender in arid to all Revenues; 

(b) All right, title and interest ofthe Governmental Lender in and to the Project Loan 
Agreement, the Project Notes, the Security Instrument and the other Project Loan Documents, 
including all extensions and renewals of the terms thereof, if any, including, but without limiting 
the generality of the foregoing, the present and continuing right to receive, receipt for, collect or 
make claim for any of the money, income, revenues, issues, profits and other amounts payable or 
receivable thereunder (including all casualty insurance benefits or condemnation awards), 
whether payable under the above referenced documents or otherwise, to bring actions and 
proceedings thereunder or for the enforcement thereof, and to clo any and all things which the 
Governmental Lender or any other Person is or may become entitled to do under said documents; 
and 

(c) Except for funds, money or securities in the Cost of Issuance Fund, the 
Administration Fund and the Rebate Fund, all funds, money .arid securities and any and all other 
rights and interests in property whether tangible or intangible from time to time hereafter by 
delivery or by writing of any kind, conveyed, mortgaged, pledged, assigned or transferred as and 
for additional security hereunder for the Funding Loans by the Governmental Lender or by 
anyone on its behalf or with its written consent to the Fiscal Agent, which is hereby authorized to 
receive any and all such property at any and all times and to hold and apply the same subject to 
the terms hereof. 

The pledge and assignment of and the security interest granted in the Pledged Security 
pursuant to this Section 2.02 for the payment of the principal of, Prepayment Premium, if any, 
and interest on the Governmental Notes, in accordance with their respective tenns and 
provisions, and for the payment of all other amounts due hereunder, shall attach and be valid and 
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binding from and after the Delivery Date. The Pledged Security so pledged and then or 
thereafter received by the Fiscal Agent shall immediately be subject to the lien of such pledge 
and security interest without any physical delivery or recording thereof or further ad, and the 
lien of such pledge and security interest shall be valid and binding and prior to the claims of any 
and all parties having claims of any kind in tort, contract or otherwise against the Governmental 
·Lender irrespective of whether such parties have notice thereof. The Funding Lender shall have, 
in connection with the security interest granted hereunder, all rights and remedies available to a 
secured party under the Uniform Commercial Code as enacted in the State. 

The foregoing notwithstanding, if the Governmental Lender or its successors or assigns 
shall pay or cause to be paid to the Funding Lender in full the principal, interest and premium, if 
any, to become due with respect to the Funding Loans at the times and in the manner provided in 
Article IX hereof, and if the Governmental Lender shall keep, perform and observe, or cause to 
be kept, performed and observed, all of its covenants, warranties and agreements contained 
herein, then these presents and the estate and rights hereby granted shall, at the option of the 
Governmental Lender, cease, terminate and be void, and thereupon the Fiscal Agent shall cancel 
and discharge the lien of this Funding Loan Agreement and execute and deliver ·to the 
Governmental Lender such instruments in writing as shall be requisite to satisfY the lien hereof, 
and, subject to the provisions of Sections 4.11 and 4.12 hereof and Article IX hereof, reconvey to . 
the Governmental Lender the estate hereby conveyed, and assign arid deliver to the , 
Governmental Lender any property at the time subject to the lien of this Funding Loan 
Agreement which may then be in its possession, except for the Rebate Fund and cash held by the 
Fiscal Agent for the payment of interest on and principal of the Governmental Notes; otherwise 
this Funding Loan Agreement to be and shall remain in full force and effect. 

Section 2.03 Limited Obligations. Notwithstanding anything to the contrary herein or 
to the contrary in any Financing Document: 

(a) The Funding Loans and the Governmental Notes are limited obligations of the 
Governmental Lender, payable solely from the Pledged Security. None of the Governmental 
Lender, the City, the State or any political subdivision thereof (except the Governmental Lender, 
to the limited extent authorized hy the Act and set forth herein) nor any public agency shall in 
any event be liable for the payment of the principal of, Prepayment Premium (if any) or interest 
on the Funding Loans or the· Governmental Notes or for the performance of any pledge, 
obligation or agreement of any kind whatsoever except as set forth herein, and, notwithstanding 
anything herein or in any other instrument to the contrary; none of the Funding Loan or the 
Governmental Notes .or ariy of the Governmental Lender's agreements or obligations thereunder 
shall be construed to constitute an indebtedness of or a pledge of the faith and credit of or a loan 
of the credit of or a moral obligation of any of the foregoing within the meaning of any 
constitutional or statutory provision whatsoever. 

(b) The Funding Loans and the Governmental Notes, together with the interest and 
premium, if any, thereon and the purchase price thereof, shall not be deemed to constitute a debt 
or liability of the Governmental Lender, the State or of any political subdivision or public agency 
thereof or a pledge of the faith and credit of the Governmental Lender, the City, the State or any 
political subdivision or public agency thereof, but, notwithstanding anything herein or in any 
other instrument to the contrary, shall be payable solely from the Pledged Security provided 
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therefor pursuant to this Funding Loan Agreement. The Funding Loans and the Governmental 
Notes are only limited obligations of the Governmental Lender as provided by the Act, and, 
notwithstanding anything herein or in any other instrument to the contrary, neither the 
Governmental Lender nor any public agency shall under any circumstances be obligated to pay 
the Funding Loans or the Governmental Notes except from the Pledged Security. 

(c) Neither the faith and credit nor the taxing power of the State, the Governmental 
Lender, any public agency or any political subdivision of the State is pledged to the payment of 
the principal of, premium, if any, purchase price of or interest on the Funding Loans or the 
Governmental Notes, nor is the State, the Governmental Lender, any public agency or any 
political subdivision of the State, in any manner obligated to make any appropriation for such 
payment. 

(d) Notwithstanding anything herein or in any other instrument to the contrary, no 
recourse shall be had for the payment of the principal of, premium, if any, or interest on the 
Funding Loans or the Governmental Notes or for any claim based thereon or upon any 
obligation, covenant or agreement in this Funding Loan Agreement contained (except from the 
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governing body, its officers, attorneys, accountants, financial' advisors, agents or staff, ·or the 
officers, attorneys, accountants,· financial advisors, agents or staff of any successor public entity, 
as such, either directly or through the Governmental Lender or any successor public entity, under 
any rule of law or penalty or otherwise, and all such liability of the Governmental Lender; any 
member of its governing body and its officers, attorneys, accountants, financial advisors, agents 
and staff is hereby expressly waived and released as a condition of, and in consideration for, the 
execution of this Funding Loan Agreement. 

Section 2.04 Funding Loan Agreement Constitutes Contract. In consideration of the 
origination and funding of the Funding Loans by the Initial Funding Lender, the provisions of 
this Funding Loan Agreement shall be part of the contract of the Governmental Lender with the 
Initial Funding Lender and any successors or assigns thereof in such capacity from time to time. 

Section 2.05 Forni and Execution. The Governmental Notes shall be in substantially 
the form attached as Exhibit A-1 and Exhibit A-2, and shall be delivered to the holders thereof in 
physical fonn and not as book-entry bonds. The Governmental Notes shall be executed on 
behalf of the Governmental Lender by the manual signature of. an Authorized Officer of the 
Governmental Lender. The signatures of individuals who were the proper officers of the 
Governmental Lender at the time of . execution shall bind the Governmental Lender, 
notwithstanding that such individuals or any of them shall have ceased to hold such offices prior 
to the delivery of the Governmental Notes or shall not have held such offices at the date of the 
Governmental Notes. 

Section 2.06 Authentication. The Governmental Notes shall not be valid or obligatory 
for any purpose or entitled to any security or benefit under this Funding Loan Agreement unless 
a certificate of authentication on the Governmental Notes, substantially in the form set forth in 
Exhibit A-1 and Exhibit A-2, shall have been duly executed by an Authorized Officer of the 
Fiscal Agent; and such executed ce1tificate of authentication upon the Governmental Notes shall 
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be conclusive evidence that the Governmental Notes have been duly executed, registered, 
authenticated and delivered under this Funding Loan Agreement. 

Section 2.07 Mutilated, Lost, Stolen or Destroyed Governmental Note. In the event 
either· or both of the Governmental . Notes is mutilated, lost, .stolen .. or destroy~9,_ the 
Governmental Lender shall execute and the Fiscal Agent shall authenticate a new Tax-Exempt 
Governmental Note substantially in the form set forth in Exhibit A-1 or Taxable Governmental 
Note substantially in the form . set forth in Exhibit A-2, as applicable, in exchange and . 
substitution for and upon cancellation of the mutilated Tax-Exempt Governmental Note or 
Taxable Governmental Note, as applicable, or in lieu of and in substitution for such lost, stolen 
or destroyed Tax-Exempt Governmental Note or Taxable Governmental Note, upon payment by 
the funding Lender of any applicable tax or governmental charge and the reasonable expenses 
and. charges of the Governmental Lender and the Fiscal Agent in connection therewith, and in the 
case where the Tax:Exempt Governmental Note or Taxable Governmental Note is lost, stolen or 
destroyed,. the filing with the Fiscal Agent of evidence satisfactory to it that the Governmental 
Note was lost, ·stolen or destroyed, and of the ownership thereof, and furnishing the 
Governmental Lender and the Fiscal Agent with indemnity satisfactory to each of them. In the 
event where the Tax-Exempt Governmental Note or Taxable Governmental Note shall have 
matured, instead of delivering a new Tax-Exempt Governmental Note or Taxable Governmental 
Note; as applicable, i:nay pay the same witpout surrender thereof. 

Section 2.08 Registration; Transfer of Funding Loan; Transferee Representations 
Letter. 

(a) The Furiding Loans; as evidenced by the Governmental Notes, shall be fully 
registered as to principal and interest in the mariner and with any additional designation as the 
Fiscal Agent deems necessary for the purpose of identifying the registered owner thereof. The · 
Funding Loans, as evidenced by the Governmental Notes, shall be transferable only on the 
registration books of the Fiscal Agent. The Fiscal Agent shall maintain books or other records 
showing the name and date of registration, address and employer identification number of the 
registered owner of the Funding Loans; as evidenced by the Governmental Notes, and any 
transfers of the Funding Loans, as evidenced by the Governmental Notes, as provided herein, 
which ~ooks, with respect to the Tax-Exempt Fup.ding Loan, shall be maintained by the Fiscal 
Agenf for such purpose consistent with the registration requirements of the Code applicable to 
tax-exempt obligations and which shall be open to inspection by the Governmental Lender. The 
Funding Loans, as evidenced by the Governmental Notes, shall initially be registered to the 
Initial Funding Lender. Upon the Conversion Date the Tax-Exempt Governmental Note shall be 
registered to CCRC. 

(b) The Funding Lender may not sell or assign either or both of the Funding Loans 
and the Governmental Notes in whole, except to a transferee who agrees to become the "Funding 
Lender" under the Financing Documents and assume all of the obligations and perform all of the 
duties of the Funding Lender thereunder, but the Funding Lender ·shall have the right to sell, 
grant or otherwise convey participation interes~s in the Funding Loans in a percentage of not less 
than twenty-five percent (25%) of the outstanding principal amount of the Funding Loans; 
provided that the Funding Loans may be transferred, or any participation interest therein granted, 
only to a Qualified Transferee that delivers a letter to the Governmental Lender and the Fiscal . 
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Agent substantially in the fonn attached hereto as Exhibit C setting forth certain representations 
with respect to such Qualified Transferee (the "Transferee Representations Letter"). 
Notwithstanding the preceding sentence, no Transferee Representations Letter shall be required 
for the Funding Lender Representative to (i) transfer the Funding Loans to any affiliate or other 

.. party related to the funding Lender that is a Qualified Transferee or (ii) sell or transfer the 
Funding Loans to a special purpose entity, a trust or a custodial or similar pooling arrangement 
from which the Funding Loans or securitized interests therein shall not be sold or transferred 
ei.cept to (x) owners or beneficial owners thereof that are Qualified Transferees or (y) in 
circumstances where secondary market credit enhancement is provided for such securitized 
interests resulting in a rating thereof of at least "A" or better. In connection with any sale, 
assignment or transfer of the Funding Loans, the Funding Lender shall give notice of such sale, 
assignment or transfer to the Frscal Agent and the Fiscal Agent shall record such sale, 
assignment or transfer on its books or other records maintained for the registration of transfer of 
the Funding Loans, as evidenced by the Goveminental Notes. 

(c) No service charge shaH be made for any sale or assignment of any portion of the 
Funding Loans or the Governmental Notes, but the Governmental Lender may require payment 
of a sum sufficient to cover any tax or other governmental charge that may be imposed in 
connection with any such sale or assignment. Such sums shall be paid irt every instance by the 
purchaser or assignee of the Funding Loans or portion thereof No placement agent shall be 
involved in the issuance and sale of the Governmental Notes. 

(d) The Governmental Lender hereby consents to the transfer of the Tax-Exempt 
Governmental Note to CCRC upon the terms and at the time set forth irt the Loan Purchase 
Agreement, and acknowledges and agrees that rio further consent or approval of the 
Governmental Lender shall be required in connection with the transfer of the Governmental Note 
to CCRC as set forth thereunder. 

Section 2.09 [Reserved]. 

Section 2.10 Funding Loan Closing Conditions; Delive1y of Governmental Note. 
Closing of the Funding Loans on the Delivery Date shall be conditioned upon, and the 
Governmental Lender shall only execute and deliver to the Fiscal Agent, and the Fiscal Agent 
shall only authenticate the Governmental Notes and deliver the Governmental Notes to the Initial 
Funding Lender upon satisfaction of the following conditions, in the sole discretion of the 
Governmental Lender or the Funding Lender, as applicable: 

(a) Receipt by the Funding Lender and. the Governmental Lender of executed 
counterparts of this Funding Loan Agreement, the Project Loan Agreement, the Regulatory 
Agreement and the Tax Certificate; · · 

(b) Receipt by the Funding Lender and the Governmental Lender of an opinion of 
counsel to the Governmental Lender. to the effect that the Governmental Lender is duly 
organized and existing under the laws of the State and has duly authorized, executed and 
delivered this Funding Loan Agreement, the Governmental Notes and the other Financing 
Documents to which it is a party, and such documents are valid and binding speciai, limited 
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obligations of the Governmental Lender enforceable in accordance with their tenus subject to 
customary exceptions; 

(c) Receipt by the Fiscal Agent of the initial advance of the proceeds of the Funding 
Loans by the Initial Funding Lender in the amount of the Initial Installment set forth . in 
Section 2.01(b) hereof; 

(d) Receipt by the Fiscal Agent of the executed Project Notes and an endorsement of 
·the each of the Project Notes by the Governmental Lender in favor of the Fiscal Agent; · 

(e) Receipt by the Funding Lender of a copy of the executed Security Instrument, the 
Assignment, the [Construction Loan Agreement], and [other documents to come]; 

(f) Receipt by the Funding Lender and the Governmental Lender of an opinion of 
counsel to the Borrower to the effect that the Borrower is duly organized and validly existing and 
in good standing under the laws of the state in which it has been organized and in good standing 
under the laws of each other state in which the Borrower transacts business and has full power 
and authority to enter into the Financing Documents to which it is a party, that its execution and 
delivery of and performance of its covenants in such documents do not contravene law or any 
provision of any other documents to which it is a party or by which it or such property is bound 
or affected, and that all such agreements have been duly authorized, executed and delivered by 
the Borrower, and are legal, valid and binding obligations of the Borrower enforceable against 
the Borrower in accordance with their respective tenus; 

(g) Receipt by the Funding Lender and the Governmental Lender of a customary 
approving opinion of Bond Counsel, including but not limited to an opinion to the effect that the 
Governmental Notes have been executed and delivered. by the Governmental Lender and 
constitutes a valid and binding special limited obligation of the Governmental Lender, that this 
Funding Loan Agreement has been executed and delivered by the Governmental Lender and 
constitutes a valid and binding obligation of the Governmental Lender, subject to customary 
expectations and the interest on the Tax-Exempt Governmental Note, under laws in effect on the 
date of such opinion, is excluded from gross income for federal income tax purposes and, where 
applicable, for State income tax purposes; 

(h) Receipt by the Funding Lender of a certified copy of the Resolution; 

(i) Receipt by the Fiscal Agent of the written request and authorization to the Fiscal 
Agent by the Governmental Lender to authenticate and deliver the Governmental Notes to the 
Initial Funding Lender upon funding to the Fiscal Agent of the Initial Installment of the Funding 
Loans; 

G) Receipt by the Fiscal Agent of the amounts specified in Section 2.11 of this 
Funding Loan Agreement and Section ;3,03 of the Project Loan Agreement; 

(k) Receipt by the Fiscal Agent and the Governmental Lender of a: Transferee 
Representations Letter from the Initial Funding Lender substantially in the form attached hereto 
as Exhibit C; 
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(1) Delivery into escrow of all amounts required to be paid in connection with the 
origination of the Project Loans and the Funding Loans and any underlying real estate transfers 
or transactions, including the Costs oflssuance Deposit, in accordance with Section 3.03 of the 
Project Loan Agreement, and delivery of the Borrower Equity Deposit into the Borrower Equity 
Account pursuantto Section 2.11 (c) hereof; · · · ·· 

(m) Receipt by the Funding Lender and the Governmental Lender of an Opinion of 
Bond Counsel to the effect that the Governmental Notes are exempt from registration under the 
Securities Act of 1933, and this Funding Loan Agreement is exempt from qualification under the 
Trust Indenture Act of 1939, as amended; and 

(n) Receipt by the Funding Lender and the Governmental Lender of any other 
documents or opinions that Funding Lender or Bond Counsel may require. 

Section 2.11 Establishment of Project Loan Fund; Application of Funding Loan 
Proceeds and Other Money. · 

(a) The Fiscal Agent shall establish, maintain and hold in trust and there is hereby 
established with the Fiscal Agent a Project Loan Fund and therein a ProjectAccount (with a Tax­
Exempt Project Subaccount and a Taxable Project Subaccount therein) and a Borrower Equity 
Account. No amount shall be charged ag~inst the Project Loan· Fund except as expressly 
provided in this Section 2.11 an:d Section 4. 02 hereof. 

(b) The proceeds of the Funding Loans shall be delivered by the Initial Funding 
Lender to the Fiscal Agent on behalf of the Governmentai Lender in the Initial Installment on the 
Delivery Date and thereafter on a drawdown basis as provided for in Section 2.01(b) hereof. 
Upon receipt, the Fiscal Agent shall deposit such proceeds to the credit of the applicable 
Subaccount of the Project Account of the Project Loan Fund. Amounts in the Project Loan Fund 
shall be dl.sbursed as provided in subparagraph (d) below, subject to the conditions set forth in 
Section 3.01 of the Project Loan Agreement. Upon the disbursement of all amounts in the 
Project Loan Fund, the Fiscal Agent shall close the Project Loan Fund. 

(c) The Governmental Lender shall cause the Borrower to deliver from sources other 
than the Loans, (i) to the Fiscal Agent, on or prior to the Delivery Date, the Costs of Issuance 
Deposit for deposit to the credit of the Cost of Issuance Fund and the Borrower Equity Deposit 
for deposit to the credit of the Borrower Equity Account, and (ii) to the Servicer the Initial Debt 
Service Deposit.· The Fiscal Agent shall also deposit in the Borrower EquitY Account any . 
additional amounts delivered from time to time to the Fiscal Agent and directed by the Borrower 
or Servicer to be deposited therein, excluding any proceeds ofthe Loans. 

(d) Upon the making of the initial deposits described above in this Section 2.11, the 
Governmental Lender shall originate the Project Loans pursuant to the Project Loan Agreeinent 
and the Fiscal Agent shall make the initial disbursements of amounts in the Project Loan Fund to 
the Borrower or otherwise as provided in Section 4.02 hereof. 

Section 2.12 Direct Loan Payments to Funding Lender; Servicer Disbursement of 
Fees. 
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(a) Notwithstanding any provision in this Funding Loan Agreement to the contrary, 
~ · during any period that a Servicer is engaged with respect to the Loans, the Governmental Lender 

and the. Fiscal Agent agree that all payments of principal of, Prepayment Premium,· if any, and 
interest on the Project Notes and all fees due hereunder and under the Project Loan Agreement 
shall be paid by the Borrower· to the Servicer; provided, however, the Fiscal Agent shall be 
responsible for making the debt service and fee payments out of the Project Loan Fund as 
required under Section 4.0~ hereof during the Construction Phase. The Servicer shall remit all 
payments collected from the Borrower of principal of, Prepayment P~emium, if any, and interest 
on the Project Loans, to the Fiscal Agent. The Fiscal Agent shall remit to the Funding Lender 

. Representative payments of principal of, Prepayment Premium, if any, and interest on the 
Governmen:ial Notes and all fees due under this Funding Loan Agreement, using funds collected 
from the· Borrower by the Servicer and remitted to the Fiscal Agent. The Servicer shall be 
entitled to retain its Servicing Fee (if any) collected from the Borrower and shall remit the 
Governmental Lender Fee to the Governmental Lender and shall remit the Ordinary Fiscal 
Agent's Fees and Expenses to the Fiscal Agent, together with any other amounts due to the 
Governmental Lender and the Fiscal Agent collected by the Servicer from the Borrower, in each 
case in accordance with their respective instructions and pursuant to invoices issued by the 
Servicer for the Governmental Lender Fee and the Ordinary Fees and Expenses of the Fiscal 
Agent. Any payment made in accordance with the provisions of this Section shall be 
acconipanied by sufficient information to identify the source anq proper application of such 
payment. The Servicer shall promptly notify the Fiscal Agent, the Funding Lender 
Representative and the Governmental Lender in writing of any failure of the Borrower to make 
any payment of principal of, Prepayment Premium, if any, and interest on the Funding Loans 
when due or to pay any fees due hereunder or under the Project Loan Agreement, and the Fiscal 
Agent and the Governmental Lender shall not be deemed to have any notice of such failure 
unless it has received such notice in writing. · ·· 

(b) If either or both of the Governmental Notes is sold or transferred as provided in 
Section 2.08, the Funding Lender Representative shall notify the Fiscal Agent and the Borrower 
in writing of the name and address of the transferee. 

(c) So long as payments of principal of, Prepayment Premium, if any; and interest on 
the Project Notes and all fees due hereunder and under the Project Loan Agreement are being 
made by the Borrower to the Servicer in accordance with this Section 2.12 and no Event of 
Default has occurred of which the Fiscal Agent has been given, or been deemed to have, notice 
thereof pursuant to this Funding Loan Agreement, the Fiscal Agent shall have no obligations to 
collect from the Borrower loan payments oi: fee payments pursuant to the Project Loan 
Agreement, except at the express written direction of the Funding Lender Representative; 
provided, however, the Fiscal Agent shall be responsible for making the debt service and fee 
payments out of the Project Loan Fund as required under Section 4.02 hereof during. the 
Construction P.hase. Notwithstanding the foregoing, the Funding Lender Representative may 
elect to have the Fiscal Agent collect from the Borrower loan payments and fee payments 
hereunder and under the Project Loan Agreement and remit such payments in accordance with 
this Funding Loan Agreement upon written notice of such election to the Fiscal Agent, the 
Borrower and the Governmental Lender. 
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Section 2.13 Conversion. [If the Notice of Conversion is issued in the tirhe:frame 
required under the [Construction Loan Agreement], Conversion will occur on the Conversion 
Date indicated in such Notice of Conversion. If the Notice of Conversion is not' so issued, 
Conversion will not occur, and neither CCRC will have no obligation with respect to the 
purchase ofthe Tax-Exempt Funding Loan or otherwise with respect to the Loans or the Project.] 

ARTICLE Til 

PREPAYMENT OF THE FUNDING LOAN 

Section 3.01 Prepayment of the Funding Loans Prior to Maturity. 

(a) Optional Prepayment. The Funding Loans, together with accrued interest 
thereon, are subject to optional prepayment by the Governmental Lender in whole or in part from 
the funds that the Governmental Lender received from or on behalf of the Borrower upon 
optional prepayment of the Project Loans in accordance· with the notice and other prepayment 
provisions set forth in the Project Notes. 

. (b) Tax-Exempt Funding Loan Mandatmy Prepayment. The Tax-Exempt Funding 
Loan, together with accrued interest thereon, and together with Prepayment Premium (to the 
extent payable under the Tax-Exempt Project Note), is subject to mandatory prepayment on any 
Business Day, in whole or in part as indicated below, at the earliest practicable date upon the 
occurrence of any of the following: 

(i) in whole or in part, upon the occurrence of a mandatory prepayment of the 
Tax-Exempt Project Loan pursuant to the Tax-Exempt Project Note and receipt by the 
Fiscal Agent of a written direction by the Funding Lender Representative·that the Tax­
Exempt Funding Loan shall be subject to mandatory prepayment as a result thereof; 

(ii) in part, on the next Interest Payment Date that is at least ten (10) days 
following the completion of the construction of the Project, to the extent amounts 
remaining in the Tax-Exempt Subaccount of the Project Account of the Project Loan 
Fund are transferred to the Loan Prepayment Fund pursuant to Section 4.02( e) hereof; 

(iii) in part, in the event the Borrower elects. to make a Pre-Conversion Loan 
Equalization Payment, in the amount of such Payment; or 

(iv) in whole, on or after the [Conversion Date], at the written direction of the 
Initial Funding Lender, if the Conversion Notice is not issued by CCRC prior to the 
[Conversion Date];[or 

(v) [in whole on the Conversion Date, at a prepayment price equal to the 
principal balance of the Tax-Exempt Governmental Note outstanding, plus interest 
thereon to the Conversion Date, fu!d the Tax-Exempt Governmental Note will be 
cancelled for all purposes hereunder, in the event that CCRC exercises the Borrower 
Loan Purchase Option (as defined in the Loan Purchase Agreement) as set forth in 
Section [1.6] of the Loan Purchase Agreement and purchases the corresponding Project 
Loan in lieu of the Tax-Exempt Governmental Note.] . 
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(c) Taxable Funding Loan Mandatmy Prepayment. The Taxable Funding Loan, 
together with accrued interest thereon, and together with Prepayment Premium (to the extent 
payable under the Taxable Project Note), is subject to mandatory prepayment on any Business 
Day, in whole or in part as indicated below, at the earliest practicable date upon the occurrence 
of any of the following: 

(i) in whole or in part, upon the occurrence of a mandatory prepayment of the 
Taxable Project Loan pursuant to the Taxable Project Note and receipt by the Fiscal 
Agent of a written direction by the Funding Lender Representative that the Taxable 
Funding Loan shall be subject to mandatory prepayment as a result thereof; or 

(ii) in part, on the next Interest Payment Date that is at least ten (10) days 
following the completion of the construction of the Project, to the extent amounts 
remaining in the Project Account of the Project Loan Fund are transferred to the Loan 
Prepayment Fund pur~uant to Section 4.02(e) hereof. 

Section 3.02 Notice of Prepayment. Notice ofthe intended prepayment of the Funding 
Loans shall be given by the Fiscal Agent by first class mail, postage prepaid, or by overnight 
delivery service, to the Funding Lender. All such prepayment notices shall be given not less than 
ten (10) days (not less than thirty (30) days in the case of optional prepayment) nor more than 
sixty (60) days prior to the date fixed for prepayment. Notices of prepayment shall state (i) the 
prepayment date, (ii) the prepayment amount, and (iii) the place or' places where amounts due 
upon such prepayment will be payable. · 

Notice of such prepayment shall also be sent by fJrst class mail, postage prepaid, or by 
overnight delivery service, to the Servicer, not later than the time of mailing of notices required 
by the first paragraph above, and in any event no later than simultaneously with the mailing of 
notices required by the first paragraph above; provided, that neither failure to receive such notice 
nor any defect in any notice so mailed shall affect the sufficiency of the proceedings for the 
prepayment of the Funding Loan. 

ARTICLE IV 

REVENUES AND FUNDS 

Section 4.01 Establishment of Fulzds.In addition to the Project Loan Fund and the 
accounts therein established pursuant to Section 2.11 hereof, the Fiscal Agent shall establish, 
maintain and hold in trust the following funds and accounts, each of which is hereby established 
and each of which shall be disbursed and applied only as herein authorized: 

(a) Revenue fund; 

(b) Loan Payment Fund; 

(c) ·Loan Prepayment Fund; 

(d) Administration Fund; 
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(e) Cost oflssuance Fund; and 

{f) Rebate Fund. 

The funds and accounts establishedpursuant to Section2.11 and this Section 4.01 shall 
· be maintained in the corporate trust department of the Fiscal Agent as segregated trust accounts, 

separate and identifiable from all other funds held by the Fiscal Agent. The Fiscal Agent shall, 
at the written direction of an Authorized Officer of the Governmental Lender, and may, in its 
discretion, establish such additional accounts within ariy Fund, and subaccounts within any of the 
accounts, as the Governmental Lender or the Fiscal Agent may deem necessary or useful for the 
purpose of identifying more precisely the sources of payments into and disbursements from that 
Fund and its accounts, or for the purpose of complying with the requirements of the Code 
relating to arbitrage, but the establishment of any such account or subaccount shall not alter or 
modify any of the requirements of this Funding Loan Agreement with respect to a deposit or use 
of money in the funds established hereunder, or result in commingling of funds riot permitted 
hereunder. 

i\..11 money required to be deposited \vith or paid to the Fiscal .li_._gent for the account of 
any of the funds or accounts created by this Funding Loan Agreement shall be held by the Fiscal 
Agent for the benefit of the Funding Lender, and, except for money held in the Cost oflssuance 
Fund, the Administration Fund or the Rebate Fund, shall, while held by the Fiscal Agent, 
constitute part of the Pledge Security and be subject to th~ lien hereof. 

Section 4.02 Project Loan Fund . 

. (a) Deposit. The Fiscal Agent shall deposit the proceeds of the Funding Loans into 
the applicable Subaccount of the Project Account of the Project Loan fund upon receipt of each 
advance thereof as provided in Section 2.ll(b) hereof. The Fiscal Agent shall deposit the 
Borrower Equity Deposit into the Borrower Equity Account of the Project Loan Fund, as well as 
any additional amounts delivered from time to time to the Fiscal Agent and directed by the 
Borrower or Servicer to be deposited therein (excluding any proceeds of the Governmental 
Notes), as provided in Section 2.1l(c) hereof. 

(b) Disbursements. Amounts on deposit in the Project Loan Fund shall be disbursed 
from time to time by the Fiscal Agent for the purpose of paying (i) interest on the Funding Loans 
and the Fee Component during the Construction Period, in each case when due and (ii) Costs of 
the Project, and will be disbursed pursuant to a Requisition, except as otherwise set forth in · 
Section 4.02(c) below. In addition, amounts in the Project Loan Fund shall be transferred to the 
Loan Prepayment Fund, the Rebate Fund and the Borrower at the times and in the manner 
provided in subsection (e) ofthis Section 4.02. 

(c) Transfers and Requisitions. Unless the Fiscal Agent is instructed otherwise by the 
Funding Lender Representative, the Fiscal Agent shall automatically transfer amounts from the 
Borrower Equity Account of the Project Loan Fund to the Administration Fund to pay to the 
appropriate party its accrued fees that are ipcluded in the Fee Component that are due and 
payable as set forth herein or upon receipt of an invoice, without any need for a Requisition or · 
other written· direction. Unless the Fiscal Agent is instructed otherwise by the Initial Funding 
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Lender, the Fiscal Agent shall automatically transfer amounts in the Borrower Equity Account of 
the Project Loan Fund to the Loan Payment Fund to pay interest on the Project Loans and. 
Funding Loans without any need for a Requisition or other written direction. Except for the 
foregoing transfers, the Fiscal Agent shall make disbursements from the respective accounts of 
the Project Loan Fund only upon the receipt of Requisitions signed by an Authorized Officer of 
the Borrower and countersigned by an Authorized Officer of the Servicer (signifying the consent 
to the Requisition by the Servicer). The Fiscal Agent shall have no right or duty to determine 
whether any requested disbursement from the Project Loan Fund complies with the terms, 
conditions and provisions of the [Construction Loan Agreement]. The countersignature of the 
Authorized Officer of the Servicer on a Requisition shall be deemed a certification and, insofar 
as the Fiscal Agent and the Governmental Lender are concerned, constitute conclusive evidence, 
that all of the terms, conditions and requirements of the [Construction Loan Agreement] 
applicable to such disbursement have been fully satisfied or waived. The Fiscal Agent shall, 
immediately upon each receipt of a completed Requisition signed by an Authorized Officer of 
the Borrower and countersigned by an Authorized Officer of the Servicer, initiate procedures 
with the provider of a Qualified Investment to make withdrawals as necessary to fund the 
Requisition. · 

Notwithstanding anything to the contrary contained herein, no signature of an Authorized 
Officer of the Borrower shall be required during any period in which a default has occurred and 
is then continuing under the Loans or any Financing Document (notice of which default has been 
given in writing by the Funding Lender Representative or the Servicer to the Fiscal Agent and 
the Governmental Lender, and the Fiscal Agent shall be entitled to conclusively rely on any such 
written notice as to the occurrence and continuation ofsuch a default). 

(d) If a Requisition signed by an Authorized Officer of the Borrower and 
countersigned by an Authorized Officer of the Servicer or (as permitted hereunder) solely by an 
Authorized Officer of the Servicer, is received by the Fiscal Agent, the requested di~bursement 
shall be paid by the Fiscal Agent as soon as practicable, but in no event later than three 
(3) Business Days following receipt thereof by the Fiscal Agent. Upon final disbursement of all 
amounts on deposit in the Project Loan Fund, including all interest accrued therein, the Fiscal 
Agent shall close the Project Lban Fund. . 

(e) Immediately prior to any mandatory prepayment of the Funding Loans pursuant 
to Section 3.0l(b)(i) or 3.0l(c)(i) hereof, any amount then remaining in the Project Loan Fund 
shall, at the written direction of the Funding Lender Representative, be transferred to the Loan 
Prepayment Fund to pay amounts due on the Funding Loans, if any .. In addition, any amount 
remaining in the Project Account of the Project Loan Fund following completion of the 
construction of the Project in accordance with the [Construction Loan Agreement], evidenc.ed by 
an instrument signed by the Funding Lender Representative or the Servicer; shall be transferred 
to tlie Loan Prepayment Fund and used to prepay the Funding Loans in accordance with 
Sections 3.0l(b)(ii) or 3.01(c)(ii) hereof, unless the Fiscal Agent receives an opinion of Bond 
Counsel (which shall also be addressed to the Funding Lender Representative) to the effect that a 
use of such money for other than prepayment of the Funding Loan will not adversely affect the 
tax exempt status of the Tax-Exempt Governmental Note; provided, that any amounts in the 
Project Account of the Project Loan Fund in excess of the amount needed to fund the related 
prepayment of the Funding Loans shall be transferred to the Rebate Fund to the extent required 
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by the Tax Certificate. In the event there are funds remaining in the Borrower Equity Account 
following completion of the construction of the Project in accordance with the [Construction 
Loan Agreement] and the Conversion Date has occurred, and provided no default by the 
Borrower exists under this Funding Loan Agreement or any Project Loan Document, such funds 
shall be paid by the Fiscal Agent to the Borrower at the written direction of the Funding Lender 
Representative or the Servicer and the Borrower Equity Account shall be closed. 

(f) Amounts on deposit in the Project Loan Fund shall be invested as provided in 
Section 4.08 hereof. All Investment Income on amounts on deposit in the Project Loan Fund 
shall be retained in and credited to and become a part of the amounts on deposit in the Project 
Loan Fund, and shall constitute part of any transfers required by subsection (b) or (e) of this 
Section 4.02. 

Section 4."03 Application of Revenues. 

(a) All Revenues received by the Fiscal Agent shall be deposited by the Fiscal Agent, 
. promptly upon receipt thereof, to the Revenue Fund, except (i) the proceeds of the Funding 

Loans received by the Fiscal .Agent pursua.rtt to Section 2.01 (b), which shall be applied in 
accordance with the provisions of. Section 2.11 hereof; (ii) as otherwise specifically provided in 
subsection (c) of this Section 4.03 with respect to certain deposits into the Loan Prepayment 
Fund; (iii) with respect to Investment Income to the extent required under the terms hereofto be 
retained in the funds and accounts to which they are attributable; and (iv) with respect to 
amounts required to be transferred between funds and accounts as provided in this Article IV. 

(b) Subject to Section 2.12 hereof, on each Interest Payment Date or .any other date 
on which payment of principal of or interest on the Funding Loans becomes due and payable, the 
Fiscal Agent, out of money in the Revenue Fund, shall credit the following amounts to the 
following funds, but in the order and within the limitations hereinafter indicated with respect 
thereto, as follows: 

FIRST: to the Loan Payment Fund, an amount equal to the principal of and interest due 
on the Funding Loans on such date (including scheduled principal pursuant to the 
Funding Loan Amortization Schedule); and 

SECOND: to the Loan Prepayment Fund, an amount equal to the principal and interest 
due on the Funding Loans on such date with respect to a mandatory prepayment of all or 
a portion of the Funding Loans pursuant to Section 3.0l(b) or .3.0l(c) hereof (other than 
any extraordinary mandatory prepayment as described in Section 4.03(c)(i) or 
(iii) below). · 

(c) Promptly upon receipt, the Fiscal Agent shall deposit directly to the . Loan 
Prepayment Fund (i) Net Proceeds representing casualty insurance proceeds cir condemnation 
awards paid as a prepayment of the Project Loans, such amount to be applied to provide for the 
extraordinary mandatory prepayment of all or a portion of the Funding Loans pursuant to 
Section 3.01(h)(i) hereof; (ii) funds paid to the Fiscal Agent to be applied to the optional 
prepayment of all or a portion of the Funding Loans pursuant to 'section 3.0l(a); and 
(iii) amounts transferred from the Project Loan Fund pursuant to Section 4.02(e) hereof. 
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(d) Subject to Section 2.12 hereo4 should the amount in the Loan Payment Fund be 
insufficient to pay the amount due on the Funding Loans on any given Interest Payment Date, the 
Fiscal Agent shall credit to the· Loan Payment Fund the amount of such deficiency by charging 
the following funds and accounts in the following order of priority: ( 1) the Revenue Fund; and . 
(2) the Loan Prepayment Fund, except no such charge to the Loan Prepayment Fund shall be 
made from money to be used to effect a prepayment for which notice of prepayment has been 
provided for hereunder. · 

Section 4.04 Application of Loan Payment Fund. Subject to Section 2.12 hereof, the 
Fiscal Agent shall charge the Loan Payment Fund, on each Interest Payment Date, an amount 
equal to the unpaid interest and principal due on the Funding Loans on such Interest Payment 
Date as provided in Section 4.03(a) and (b), and shall cause the same to be applied to the 
payment of such interest and principal when due. Any money remaining in the Loan Payment 
Fund on any Interest Payment Date after application as provided in the preceding sentence may, 
to the extent there shall exist any deficiency in the Loan Prepayment Fund to prepay the Funding 
Loans if called for prepayment on such Interest Payment Date, be transferred to the Loan 
Prepayment Fund to be applied for such purpose. 

Any Investment Income on amounts on deposit in the Loan Payment Fund shall be 
deposited by the Fiscal Agent upon receipt thereof in the Revenue Fund. 

No amount shall be charged against the Loan Payment Fund except as expressly provided 
in this Article IV and in Section 6.05 hereof. 

Section 4.05 Application of Loan Prepayment Fund. Any money credited to the Loan 
Prepayment Fund shall be applied as set forth in Sections 4.03(b) and 4.03(c) hereof; provided, 
however, that to the extent any money credited to the Loan Prepayment Fund is in excess of the 
amount necessary to effect the prepayments described in Sections 4.03(b) and 4.03(c) hereof it 
shall be applied to make up any deficiency in the Loan Payment Fund on any Interest Payment 
Date, to the extent money then available in accordance with Section 4.03(d) hereof in the 
Revenue Fund is insufficient to make up such deficiency; provided that no money to be used to 
effect a prepayment for which a notice of prepayment has been provided shall be so transferred 
to the Loan Payment Fund. · 

On or before each Interest Payment Date, any Investment Income on amounts on deposit 
in the Loan Prepayment F~d shall be credited by the Fiscal Agent to the Revenue Fund. 

No amount shall be charged against the Loan Prepayment Fund except as expressly 
provided in this Article IV and in Section 6.05 hereof. 

Section 4.06 Administration Fund. Subject to Section 2.12 hereof, the Fiscal Agent 
shall deposit into the Administration Fund, promptly upon receipt thereof, all amounts received 
from the. Servicer (or the Borrower if no Servicer exists for the Loans) designated for deposit into 
such fund, together with amounts transferred by the Fiscal Agent from the Project Loan Fund for 
deposit to the Administration Fund pursuant to Section 4.02. · Amounts in the Administration 
Fund shall be withdrawn or maintained, as appropriate, by the.Fiscal Agent and used FIRST, to 
pay to the Fiscal Agent when due the Ordinary Fiscal Agent's Fees and Expenses; SECOND, to 
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pay to the Governmental Lender when due the Governmental Lender Fee; THIRD, to pay when 
due the reasonable fees and expenses of a Rebate Analyst in connection with the computations 
relating to arbitrage rebate required under this Funding Loan Agreement and the Project Loan 

· Agreement, upon receipt of an invoice from the Rebate Analyst; FOURTH, to pay to the Fiscal 
Agent anyExtraordinary Fiscal Agent's Fees and Expenses due and payable from time to time, 
as set forth in an invoice submitted to the Borrower and the Servicer; F1FTH, to pay to the 
Governmental Lender any extraordinary expenses it may incur in connection with the Loans or 
this Funding Loan Agreement from time to time, as set forth in an invoice submitted to the Fiscal · 
Agent and the Servicer; SIXTH, to pay to the Funding Lender Representative any unpaid 
amounts due, as certified in writing by the Funding Lender Representative to the Fiscal Agent; 
SEVENTH, to make up any deficiency in the Loan Prepayment Fund on any prepayment date of 
the Funding Loans, to the extent money then available in accordance with Section 4.03(d) hereof 
in the Loan Prepayment Fund is insufficient to prepay the Funding Loans scheduled for 
prepayment on such prepayment date; and EIGHTH, to transfer any remaining balance after 
application as aforesaid to the Revenue Fund . 

. In the event that the amounts on deposit in the Administration Fund are not equal to the 
amounts payable from the Administration Fund as provided in the preceding paragraph on any 
date on which such amounts are due and payable, the Fiscal Agent shall give notice to the 
Borrower and the Servicer of such deficiency and of the amount of such deficiency and request · 
payment within two· (2) Business Days to the Fiscal Agent of the amount of such deficiency. 
Upon payment by the Borrower or the Servicer of such deficiency, the amounts for which such 
deficiency was requested shall be paid by the Fiscal Agent. 

Written notice of any insufficiency, which results in the Governmental Lender not 
receiving the Governmental Lender Fee on the applicable due date, shall be provided by the 
Fiscal Agent to the Governmental Lender (with a copy to the Borrower and the Funding Lender) 
within 10 days ofthe respective due date. 

Ifthere is no Servicer (or if the Funding Lender Representative elects to have the Fiscal 
Agent collect loan payments and fee payments due under the Project Loan Agreement as set 

·forth in Section 2.12 hereof), the Fiscal Agent, on behalf of the Governmental Lender, shall 
prepare and submit a written invoice to the Borrower for payment of the Governmental Lender 
Fee not later than 30 days prior to the due date for payment of the Governmental Lender Fee, and 
shall remit moneys received by the Borrower to the Governmental Lender for payment of such 
fee. 

On or before each Interest Payment Date, any Investment Income on amounts on deposit 
in the Administration Fund not needed to pay the foregoing amounts shall be credited by the 
Fiscal Agent to the Revenue Fund. 

No amount shall be charged against the Administration Fund except as expressly 
· provided in this Article IV arid Section 6.05 hereof. 

Section 4.07 [Reserved]. 
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Section 4.08 Investment of Funds. The money held by the Fiscal Agent shall 
constitute trust funds for the purposes hereof. Any money attributable to each of the funds and 
accounts hereunder shall be, except as otherwise expressly provided .herein, invested by the 
Fiscal Agent, at the written direction of the Borrower (or, in the case of the Rebate Fund, as 
provided in Section 5.07(b)), in Qualified Investments which mature or shall be subject to 
prepayment or withdrawal at par without penalty on or prior to the earlier of (i) six months from 
the date of investment and (ii) the date such money is needed; provided, that if the Fiscal Agent . 
shall have entered into any investment agreement requiring investment of money in any fund or 
account hereunder in accordance with such investment agreement and if such investment 
agreement constitutes a Qualified Investment, such money shall be invested in accordance with 
such requirements. In the absence of written direction from the Borrower, the Fiscal Agent shall 
invest amounts on deposit in the funds and accounts established under this Funding Loan 
Agreement in investments of the type described in subparagraph (g) of the definition of Qualified 
Investments, which shall have the same maturity and other restrictions as set forth above. Such 
investments may be mad~ through the investment or securities department of the F.iscal Agent. 
The Fiscal Agent may purchase from or sell to itself or an affiliate, as principal or agent, 
securities herein authorized. The Fiscal Agent shall be entitled to assume, absent receipt by the 
Fiscal Agent of written notice to the contrary, that any investment which at the time of purchase 
is a Qualified Investment remains a Qualified Investment thereafter. . 

Qualified Investments representing an investment of money attributable to any fund or 
account shall be deemed at all times to be a part of said fund or account, and, except as .otherwise 
may be provided expressly in other Sections hereof, the interest thereon and any profit arising on 
the sale thereof shall be credited to the Revenue Fund, and any loss resulting on the sale thereof 
shall be charged against·the Revenue Fund. Such investments shall be sold at the best price 
obtainable (at least par) whenever it shall be necessary so to do in order to provide money to 
make any transfer, withdrawal, payment or disbursement from said fund or account. In the case 
of any required transfer of money to another such fund or account, such investments may be 
transferred to that fund or account in lieu of the required money if permitted hereby as an 
investment of money in that fund or account. The Fiscal Agent shall not be liable or responsible 
for any loss resulting from any investment made in accordance herewith. 

The Governmental Lender acknowledges that to the extent that regulations of the 
Comptroller of the Currency or other applicable regulatory· agency grant the Governmental 
Lender the right to receive brokerage confirmations of the security transactipns as they occur, to 
the extent permitted by law, the Governmental Lender specifically waives compliance with 
12 C.F.R. 12 and hereby notifies the Fiscal Agent hereunder, that no brokerage confirmations 
need be provided relating to the security transactions as they occur. 

Except as otherWise provided in the following paragraph of this Section, the 
.Governmental Lender and the Borrower (by their execution of the Project Loan Agreement) each 
covenant that all investments of amounts deposited in any fund or account created by or pursuant 
to this Funding Loan Agreement, or otherwise containing Gross Proceeds of the Tax-Exempt 
Funding Loan or the Tax-Exempt Govermnental Note (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 
Funding Loan Agreement or .the Code) at Fair Market Value. 

. ( 
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The Governmental Lender arid the Borrower (by their execution of the Project Loan 
Agreement) each covenant that investments in funds or accounts. (or portions thereof) that are 
subject to a yield restriction: under applicable provisions of the Code and (unless valuation is 
undertaken at least annually) investments in any reserve fund shall be valued at their present 
value (within the meaning of Section 148 of the Code). 

Section 4.09 [Reserved]. 

Section 4.10 Accounting Records. The Fiscal Agent shall maintain accurate books and 
records for all funds and accounts established by the Fiscal Agent hereunder. 

Section 4.11 Amounts Renwining in Funds. After full payment of the Funding Loans 
(or provision for payment thereof having been made in accordance with Section 9.01 hereof) and 
full payment of the fees, charges and expenses of the Governmental Lender, the Fiscal Agent, the 
Rebate Analyst, the Funding Lender, the Funding Lender Representative, and the Servicer and 
other amounts required to be paid hereunder or under any Project Loan Document, including, but· 
not limited to, the [Construction Loan Agreement/Permanent Period Funding Agreement] (as 
ce1tified in writing to u'1e Fiscal Agent by the Governmental Lender vvith respect to amounts due 
to the Governmental Lender and by the Fun4ing Lender Representative or the Servicer on its 
behalf with respect to amounts owed under the [Construction Loan Agreement/Pennanent Period 
Funding Agreement] and by the Rebate Analyst with respect to amounts due to the Rebate 
Analyst), any amounts remaining in any fund or account hereunder other than the Rebate Fund 
shall be paid to the Borrower. 

Section 4.12 Rebate Fund; Compliance With Tax Certificate. The Rebate Fund shall 
be established by the Fiscal Agent and held and applied as provided in this Section 4.12. On any 
date on which imy amounts are required by applicable federal tax law to be rebated to the federal . 
government, amounts shall be deposited into the Rebate Fund by the Borrower for such purpose. 
All money at any time deposited in the Rebate Fund shall be held by the Fiscal Agent in trust, to 
the extent required to satisfy the rebate requirement (as set forth in the Tax Certificate) and as 
calculated by the Rebate Analyst, for payment to the government of the United States of. 
America, and neither the Governmental Lender, the Borrower nor the Funding Lender shall have 
any rights in or claim to such money. All amounts deposited into or on deposit in the Rebate 
Fund shall be govemed by this Section 4.12 and by the Tax Certificate. The Fiscal Agent shall 
conclusively be deemed to have complied with such provisions ·if it follows the written 
instructions of the Governmental Lender, Bond Counsel or the Rebate Analyst, including 
supplying all necessary information in the manner set forth in the Tax Certificate, and shall not 
be required to take any actions under the Tax Certificate in the absence of written instructions 
from the Governmental Lender, Bond Counsel or the Rebate Analyst. 

Within 55 days of the end of each fifth Rebate Year, the Borrower shall cause the Rebate 
Analyst to calculate the amount of rebatable arbitrage, in accordance with Section l48(f)(2) of 
the Code and Section 1.148-3 of the Treasury Regulations (taking into account any exceptions 
with respect to the computation of the rebatable arbitrage, described, if applicable, in the Tax 
Certificate (e.g., the temporary investments exceptions of Sections 148(f)(4)(B) and (C) of the 
Code)), for this purpose treating the last day of the applicable Rebate Year as a (computation) 
date, within the meaning of Section 1.148-l(b) of the Treasury Regulations (the "Rebatable 
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Arbitrage"). Purs~ant to Section 2.04 of the Project Loan Agreement, the Borrower shall cause. 
the Rebate Analyst to provide such calculations to the Fiscal Ag~nt and the Governmental 
Lender. In the event that the Borrower fails to provide such information to the Fiscal Agent and 
the Governmental Lender within 55 days of the end of each fifth Rebate Year, the Fiscal Agent, 
at the expense of the Borrower, shall select the Rebate Analyst, with the prior written approval of 
the Governmental Lender, a11d shall cause the Rebate Analyst to calculate the amount of 
Rebatable Arbitrage as required herein. 

Within 55 days of the end of each fifth Rebate Year, upon the written direction of the 
Governmental Lender, Bond Counsel or the Rebate Analyst, an amount shall be deposited to the 
Rebate Fund by the Fiscal Agent from amounts provided by the Borrower, if and to the extent 
required so that the balance in the Rebate Fund shall equal the amount of Rebatable Arbitrage so 
calculated in accordance with the preceding paragraph. 

The Fiscal Agent shall pay, as directed by the Governmental Lender, Bond Counsel or 
the Rebate Analyst, to the United States Department of the Treasury, out of amounts in the 
Rebate Fund: · 

(i) Not later than 60 days after the end of (A) the fifth Rebate Year, and 
(B) each applicable fifth Rebate Year thereafter, an amount equal to at least 90% of the 
Rebatable Arbitrage calculated as of the end of such Rebate Year; and 

(ii) · Not later than 60 days after the payment in whole of the Tax-Exempt 
Funding Loari, an amount equal to 100% ofthe Rebatable Arbitrage calculated as of the 
end of such applicable Rebate Year, and any income attributable to the Rebatable 
Arbitrage, computed in accordance with Section 148(f) of the Code . 

. . Each payment required to be made under this Section shall be made to the Internal 
Revenue Service Center, Ogden, Utah. 84201 (or such other address provided in such direction), 
on or before the date on which such payment is due, and shall be accompanied ·by Internal 
Revenue Service Form 8038-T, which shall be prepared by the Rebate An~lyst and provided to 
the Fiscal Agent. 

Notwithstanding any provision of this Funding Loan Agreement to the contrary, the 
obligation to remit payment of the Rebatable Arbitrage to the United States of America and to 
comply with all other requirements o.f Sections 2.04 and 4.03 of the Project Loan Agreement and 
this Section 4.12, and the requirements of the Tax Certificate shall survive the defeasance or 
payment in full of the Tax-Exempt Funding Loan. 

Any funds remaining in the Rebate Fund after payment in full of the Tax-Exempt 
Funding Loan and payment and satisfaction of any Rebate Requirement, or provision made 
therefor satisfactory to the Fiscal Agent, shall be withdrawn and remitted to the Borrower. 

The Fiscal Agent shall obtain and keep such records of the computations made pursuant 
to this Section 4.12 as are required under Section 148(f) of the Code to the extent furnished to 
the Fiscal Agent. The Borrower shall or shall cause the Rebate Analyst to provide to the 
Governmental Lender and the Fiscal Agent copies of all rebate computations made pursuant to 
this Section 4.12. The Fiscal Agent shall keep and make available to the Borrower and the 
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Governmental Lender, until six years after the date on which no portion of the Tax-Exempt 
Governmental Note is outstanding, such records concerning the investments of the gross 
proceeds of the Tax-Exempt Funding Loan and the investments of earnings from those 
investments made by the Fiscal Agent as may be requested by the Borrower in order to enable 
the Borrower to cause the Rebate Analyst to make the aforesaid computations as are required 
under Section 148(t) of the Code. 

Notwithstanding the foregoing, the computations and payments of Rebatable Arbitrage 
need not be made to the extent that neither the Governmental Lender nor the Borrower will 
thereby fail to comply with any requirements of Section 148(t) of the Code based on a No 
Adverse Effect Opinion, a copy of which shall be provided to the Fiscal Agent and the Funding 
Lender Representative, at the expense of the Borrower. 

Section 4.13 · Cost of Issuance Fund. The Fiscal Agent shall use money on deposit to 
the credit of the Cost of Issuance Fund to pay the costs of issuance on the Delivery Date or as 
soon as practicable thereafter in accordance with a Requisition in the fonn of Exhibit D to be 
given to the Fiscal Agent by the Borrower on the Delivery Date, along with appropriate invoices 
for such expenses, provided that no requisition shall be required for the payment of Costs of 
Issuance set forth on the closing memorandum delivered to the Fiscal Agent on the Delivery 
Date. Amounts in the Cost oflssuance Fund funded with proceeds of the Funding Loans, if any, 
shall be expended prior to the application of the Costs of Issuance Deposit. Investment Income 
on amounts on deposit in. the Cost of Issuance Fund shall be retained in such fund. Amounts 
remaining on deposit in the Cost oflssuance Fund six (6) months after the Delivery Date shall be 
transferred to the Borrower. Upon such final disbursement, the Fiscal Agent shall close the Cost 
oflssuance Fund. 

Section 4.14 Reports From the Fiscal Agent. The Fiscal Agent shall, on or before the 
fifteenth (15th) day of each month, file with the Funding Lender Representative, the Servicer, the 
Governmental Lender (at its written request) and the Borrower a statement setting forth in 
respect of the preceding calendar month: 

(i) the amount withdrawn or transferred by it, and the amount deposited 
within or on account of each fund and. account held by it under the provisions of this 
Funding Loan Agreement, including the amount of investment income on each fund and 
account; 

(ii) the amount on deposit with it at the end of such month to the credit of each 
fund and account; 

(iii) a brief description of all obligations held by it as an investment of money 
in each such fund and account; and 

(iv) any other information which the Funding Lender Representative or the 
Governmental Lender may reasonably request and to which the Fiscal Agent has access 
in the ordinary course of its operations. 

Upon the written request of the Funding Lender, the F1scal Agent, at the cost of the 
Borrower, shall provide a copy of such statement to Funding Lender. All records and files 
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pertaining to the Pledged Security shall be open at all reasonable times to the inspection of the 
, Governmental Lender and the Funding Lender Representative or the Servicer and their agents 

and representatives upon reasonable prior notice during normal business hours. 

ARTICLE V 

GENERAL COVENANTS AND REPRESENTATIONS 

Section 5.01 Payment of Principal and Interest. Subject to the provisions of 
Section 2.03 and Article III hereof, the Governmental Lender will duly and punctually repay, or 
cause to be repaid, the Funding Loans, as evidenced by the Governmental Notes, as and when 
the same shall become due, all in accordance with the terms of the Governmental Notes and th1s 
Funding Loan Agreement, to the extent of repayments and prepayments received by the 
Governmental Lender with respect to the Project Loans. · · · 

Section 5.02 Pe1jormance of Covenants. The Governmental Lender covenants that it 
will faithfully perform at all times any and all of its covenantS, undertakings, stipulations and 
provisions contained in this Funding Loan Agreement, in t.he Governmental Notes and in all 
proceedings pertaining thereto. 

Section 5.03 bistruments of Further Assurance. The Governmental Lender covenants 
that it will do, execute, acknowledge and deliver or cause to be done, executed, aclmowledged 
and delivered, such supplements hereto, and such further acts, instruments and transfers as may 
be reasonably required for the better assur~ng, transferring, conveying, pledging, assigning and 
confirming unto the Fiscal Agent all and singular its interest in the property herein described and 
the revenues, receipts and other amounts pledged hereby to the payment of the principal of, 
premium, if any, and interest on the Funding Loans, at the expense of the Borrower, provided, 
however, that no such act or instrument shall chauge the essential economic terms of the Funding 
Loans. Any and all interest in property hereafter acquired which is of any kind or nature herein 
provided to be and become subject to the lien hereof shall and without any further conveyance, 
assignment or act on the part of the Govermnental Lender or the Fiscal Agent, become and be 
subject to the lien of this Funding Loan Agreement as fully and. comp.letely as though 
specifically described herein, but nothing in this sentence contained shall be deemed to modify 
or change the obligations of the Governmental Lender under this Sect~on 5.03. . The 
Governmental Lender covenants and agrees that, except as herein otherwise expressly provided, 
it has n<;>t and will not sell, convey, mortgage, encumber or otherwise dispose of any part of its 

. interest in the Pledged Security or the revenues or receipts therefrom . 

. The Governmental Lender will promptly notifY the Fiscal Agent, the Funding Lender 
Representative and the Servicer in writing of the occurrence of any of the following: 

(i) the submission of any claim or the initiation of any legal process, litigation 
or administrative or judicial investigation against the Governmental Lender with respect 
to the Loans of which it has received written notice; 
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(ii) any change in the location ofthe Governmental Lender's principal office 
or any change in the location of the Governmental Lender's books and records relating to 
the transactions contemplated hereby; 

(iii) the occurrence of any default or Event of Default of which the 
Governmental Lender has received written notice; 

(iv) the commencement of any proceedings or any proceedings instituted by or 
against the Governmental Lender in any federal, state or local court or before any 
governmental body or agency, or before any arbitration board, relating to the Notes, of 
which it has received written notice; or 

(v) the commencement of any proceedings by or against the Governmental 
Lender under any applicable bankruptcy, reorganization, liquidation, rehabilitation, 
insolvency or other similar law now or hereafter in effect or of any proceeding in which a 
receiver, liquidator, conservator, trustee or similar official shall have been, or may be, 
appointed or requested for the Governmental Lender or any of its assets· relating to the 
Loans. 

Section 5.04 Inspection of Books and Records. The Governmental Lender covenants 
and agrees that all books and documents in its possession relating to the Project shall, upon 
reasonable prior notice, during normal business hours, be open to inspection and copying by such 
accountants or other agents as the Servicer, Fiscal Agent or the Funding Lender Representative 
may from time to time reasonably designate, provided that the Fiscal Agent shall have no duty to 
so designate. 

Section 5.05 No Modification of Security; Additional Indebtedness. The 
Governmental Lender covenants to and for the benefit of the Funding Lender that it will not, 
without the prior written consent of the Funding ·Lender Representative, take any of the 
following actions: · 

(i) alter, modify or cancel, or agree to consent to alter, modify or cancel any 
agreement to which the Governmental Lender is a party,. or which has been assigned to 
the Governmental Lender, ·and which relates to or affects the security for the Loans or the 
payment of any amount owed under the Financing Documents; or 

(ii) create or suffer to be created any lien upon the Pledged Security or any 
part thereof other than the lien created hereby and by the Security Instrument. 

Section 5.06 Damage, Destruction m· Condemnation. Net. Proceeds resulting from 
'casualty to or condemnation of the Project shall be applied as provided in the [Construction Loan 
Agreement] and, to the extent consistent therewith, Section 3.0l(b)(i) hereof. 

Section 5.07 Tax Covenants. 

(a) Governmental Lender's Covenants. The Governmental Lender covenants to and 
for the benefit of the Funding Lender that it ·will: 
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(i) neither make or use nor cause to be made or used any investment or other 
use of the proceeds of the Tax-Exempt Funding Loan or the money and investments held 
in the funds and accounts in. any manner which would cause the Tax-Exempt 
Governmental Note tc:i be an "arbitrage bond" under Section 148 of the Code and the 
Regulations issued under Section 148 of the Code (the "Regulations") or which would 
otherwise cause the interest payable on the Tax-Exempt Governmental Note to be 
includable in gross income of the Funding Lender for federal income tax. purposes; 

(ii) enforce or cause ..to be enforced all obligations of the Borrower under the 
Regulatory Agreement in accordance with its terms and seek to cause the Borrower to 
correct any violation of the Regulatory Agreement within a reasonable period after it first 
receives written notice of any such violation; 

(iii) not knowingly take or cause to be taken any other action or actions, or fail 
to take any action or actions, if the same would cause the interest payable on the Tax­
Exempt Governmental Note to be includable in gross income for federal income tax 

· purposes; 

(iv) whenever and so often as requested by the .Funding Lender, do and 
perform all acts and things permitted by law and necessary in order to assure that interest 
paid by the Governmental Lender on the Tax-Exempt Governmental Note will be 
excluded from the gross income of the holders of the Tax-Exempt Governmental Note, 
for federal income tax purposes; and · 

(v) not knowingly take any action or permit or suffer any action to be taken if 
the result of the same would be to cause the Tax-Exempt Governmental Note to be 
"federally guaranteed" within the meaning of Section 149(b) of the Code and the 
Regulations. 

In furtherance of the covenants in this Section 5.07, the Governmental Lender and the 
Borrower shall execute, deliver and comply with the provisions of the Tax Certificate, which is 
by this reference incorporated into this. Funding Loan Agreement and made a part of this 
Funding Loan Agreement as if set forth in this Funding Loan Agreement in full, and by its 
acceptance of this Funding Loan Agreement the Fiscal Agent acknowledges receipt of the Tax 
Certificate and acknowledges its incorporation into this Funding Loan Agreement by this 
reference and agrees to comply with the terms specifically applicable to it 

For purposes of this Section 5.07(a): (1) the Governmental Lender is assuming, with the 
consent of the parties hereto, the truth of the covenants and representations of the Borrower in 
the Project Loan Agreement, the Regulatory Agreement and the Tax Certificate, and the 
Borrower's compliance therewith; (2) the Governmental Lender's compliance shall be based 
solely on matters >¥:ithin the Governmental Lender's lmowledge and control; (3) no acts, 
omissions or directions of the Borrower, the Funding Lender or any other Persons shall be 
attributed to the Governmental Lender; and (4) in complying with the foregoing covenants, the 
Governmental Lender may rely on an opinion of Bond Counsel. 
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(b) Fiscal Agent's Covenants. The Fiscal Agent agrees that it will invest funds held 
under this Funding Loan Agreement in accordance with the covenants and terms of this Funding 
Loan Agreement and the Tax Certificate (this covenant shall extend through the tenn of the Tax­
Exempt Funding Loan, to all funds arid accounts created under this Funding Loan Agreement 
and all money on deposit to the credit of any such fund or account). The Fiscal Agent covenants 
to and for the benefit of the Funding Lender that, notwithstanding any other provisions of this 
Funding Loan Agreement or of any other Financing Document, it will not knowingly make or 
cause to be made any investment or other use of the money in the funds or accounts created 
hereunder which would cause the Tax-Exempt Govemmental Note to be classified as an 
1'arbitrage bond" within the meaning of Sections 103(b) and 148 of the Code or would cause the 
interest on the Tax-Exempt Governmental Note to be includable in gross income for federal 
income tax purposes; provided that the Fiscal Agent shall be deemed to have complied with such . 
requirements and shall have no liability to the extent it reasonably follows the written directions 
of the Borrower, the Governmental Lender, the Funding Lender Representative, Bond Counsel 
or the Rebate Analyst. This covenant shall extend, throughout the term of the Tax-Exempt 
Funding Loan, to all funds created under this Funding Loan Agreement and all money on deposit 
to the credit of any such fund. Pursuant to this covenant, with respect to the investments of the 
funds and accounts under this Funding Loan Agreement, .the Fiscal Agent obligates itself to 
comply throughout the term of the Tax-Exempt Funding Loan with the requirements of 
Sections 1 03(b) and 148 of the Code; provided that the Fiscal Agent shall be deemed to have 
complied with such requirements and shall have no liability to the extent it reasonably follows 
the written directions of the Borrower, the Govemmental Lender, Bond Counsel or the Rebate 
Analyst The Fiscal Agent further covenants that should the Governmental Lender or the 
Borrower file with the Fiscal Agent (it being understood that neither the Govemmental Lender 
nor the.Borrower has an obligation to so file), or should the Fiscal Agent receive, an opinion of 
Bond Counsel to the effect that any proposed investment or other use of proceeds of the Tax­
Exempt Funding Loan would cause the Tax-Exempt Governmental Note to become an "arbitrage 
bond," then the Fiscal Agent will comply with any written instructions of the Governmental 
Lender, the Borrower, the Funding Lender Representative or Bond Counsel regarding such 
investment (which shall, in any event, be a Qualified Investment) or use so as to prevent the Tax­
Exempt Govemmental Note from becoming an "arbitrage bond," and the Fiscal Agent will bear 
no liability to the Govemmental Lender, the Borrower, the Funding Lender or the Funding 
Lender Representative for investnients made in accordance with such instructions. 

In the event of any conflict between this Section 5.07 and the Tax Certificate, the terms 
of the Tax Certificate shall controL 

Section 5.08 Representations and Warranties of the Governmental Lender. The 
Governmental Lender hereby represents and warrants as follows: 

(a) The Govemmental Lender is a municipal corporation duly organized, validly 
existing and in good standing under the laws of the State. 

(b) The Govenunental Lender has all necessary power and authority to execute and 
deliver the Governmental Notes and to execute and deliver this Funding Loan Agreement, the 
Project Loan Agreement and the other Financing Documents to which it is a party, and to 
perform its duties and discharge its obligations hereunder and thereunder. 
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(c) The revenues and assets pledged for the repayment of the Funding Loans are and 
will be free and clear of any pledge, lien or encumbrance prior to, or equal with, the pledge 
created by this Funding Loan Agreement, and all action on the part of the Governmental Lender 
to that end has been duly and validly taken. 

THE GOVERNMENTAL LENDER MAKES NO REPRESENTATION, COVENANT 
OR AGREEMENT AS TO THE FINANCIAL POSITION OR BUSIN~SS CONDITION OF 
THE BORROWER OR THE PROJECT AND DOES NOT REPRESENT OR WARRANT AS 
TO ANY STATEMENTS, MATERIALS,. REPRESENTATIONS OR CERTIFICATIONS 
FURNISHED BY THE BORROWER IN CONNECTION WITH THE FUNDING LOANS OR 
AS TO THE CORRECTNESS, COMPLETENESS OR ACCURACY THEREOF. 

Section 5.09 Pe1jormance by the Borrower. Without relieving the Governmental 
Lender from the responsibility for perfonnance and observance of the agreements and covenants 
required to be performed and observed by it hereunder, the Borrower, on behalf of the 
Governmental Lender, may perform any such agreement or covenant so long as the Borrower is 
not in default (beyond any applicable notice and cure period) under the Project Loan Agreement 

Section 5.10 Immunities and Limitations of Responsibility of Governmental Lender. 

(a) The Goyernmental Lender shall be entitled to the advice of counsel, and the 
Governmental Lender shall be wholly protected as to action· taken or omitted in reliance on such 
advice. The Governmental Lender may rely conclusively on any written notice or other 
document furnished to it hereunder or under the Project Loan Agreement and reasonably 
believed by it to be genuine. The Governtnental Lender 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 (excluding the payment of any principal, interest or Prepayment Premium on the 
Governmental Notes to the extent the Borrower has properly paid such amounts to the 
Governmental Lender). The Governmental Lender shall not be required to take any remedial 
action (other than the giving of notice) hereunder or under any of the other Financing Documents 
unless indemnity in a fonn acceptable to the Governmental Lender is furnished for any expense 
or liability to be incurred in connection with such remedial action. The Governmental Lender 
shall be entitled to reimbursement from the Borrower for its expenses reasonably incurred or 
advances reasonably made, with interest at the maximum rate of interest permitted under 
applicable law, in the exercise of its tights or the perfonnance of its obligations hereunder, to the 
extent that it acts without previously obtaining indemnity. No pepnissive right or power to· act 
which the Governmental Lender 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) A default by the Borrower in any of its covenants, representations and agreements 
in the Project Loan Agreement, Regulatory Agreement or Tax Certificate on which the 
Governmental Lender is relying in the various sections of this Atticle V shall not be considered a 
default hereunder by the Governmental Lender. 
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(c) The Borrower has indemnified the Governmental Lender against certain acts and 
events as set forth in Section 6.01 of the Project Loan Agreement and Section 8 of the 
Regulatory Agreement. Such indemnities shall survive payment of the Funding Loans and 
discharge of this Funding Loan Agreement. 

ARTICLE VI 

DEFAULT PROVISIONS AND 
REMEDIES .OF FISCAL AGENT AND FUNDING LENDER 

Section 6.01 Events of Default. Each of the following shall be an event of default with 
respect to the Funding Loans (an "Event of Default") under this Funding Loan Agreement: 

(a) failure to pay the principai of, premium, if any, or interest on the Funding Loans, 
as evidenced by the Governmental Notes, when due, whether on an Interest Payment Date, at the 
stated maturity thereof, by proceedings for prepayment thereof, by acceleration or otherwise; or 

(b) failure to observe the covenants set forth in Section 5.05 hereof; or 

(c) Subject to Section 5.09, failure to observe or perfonn any of the covenants, 
agreements or conditions on the part of the Governmental Lender (other than those set forth in 
Sections 5.01 and 5.05 hereof) set forth in this Funding Loan Agreement or in the Governmental 
Notes and the continuance thereof for a period of thirty (30) days (or such longer period, if any, 
as is specified herein for particular defaults) after written notice thereof to the Governmental 
Lender from the Fiscal Agent or the Funding Lender Representative specifying such default and 
requiring the same to be remedied; provided that if such default cannot be cured within such 
thirty (30) day period tbrough the exercise of diligence and the Governmental Lender 
commences the required cure within such thirty (30) day period and continues the cure with 
diligence and the Governmental Lender reasonably anticipates that the default could be cured 
within sixty (60) days, the Governmental Lender shall have sixty (60) days following receipt of 
such notice to effect the cure; or 

(d) receipt by the Fiscal Agent of written notice from the Funding Lender 
Representative of the occurrence of an "Event of Default" under any of the Project Loan 
Documents. 

The Fiscal Agent or the F:unding Loan Representative will endeavor to provide a courtesy 
copy of any notice given to the Governmental Lender to the Borrower. However, the failure to 
provide such courtesy copy will not affect the validity or sufficiency of any notice provided to 
the Governmental Lender. 

The Fiscal Agent will promptly notify the Governmental Lender, the Servicer and the 
Funding Lender Representative after a Responsible Officer obtains actual knowledge of the 
occurrence of an Event of Def1:mlt or obtains actual knowledge of the occurrence of an event 
which would become an Event of Default with the passage of time or the giving of notice or 
both. 

Section 6.02 Acceleration; Other Remedies Upon Event of Default. 
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Upon the occurrence of an Event of Default, the Fiscal Agent shall, upon the written 
request of the Funding Lender Representative, . by notice in writing delivered to the 
Governmental Lender (with a comiesy notice given to the Borrower), declare the principal of the 
Funding Loans, as evidenced by the Governmental Notes,' and the interest accrued thereon 
immediately due and payable, and interest shall continue to ac~rue thereon until such amounts 
are paid. 

At any time after the Funding Loans shall have been so declared due and payable, and 
before any judgment or decree for the payment of the money due shall have been obtained or 
entered, the Fiscal Agent may, but only if directed in writing by the Funding Lender 
Representative, by written notice to the Governmental Lender, the Borrower, and the Fiscal 

· Agent, rescind and annui such declaration and its consequences if the Governmental Lender or 
the Borrower shall pay to or deposit with the Fiscal Agent a sum sufficient to pay all principal on 
the Funding Loans then due (other than solely by reason of such declaration) and all unpaid 

. installments of interest (if any) on the Funding Loans then due, with interest at the rate borne by 
the Funding Loans on such overdue principal and (to the extent legally enforceable) on such 
overdue installments of interest, and the reasonable fees and expenses of the Fiscal Agent 
(including its counsel) shall have been made good or cured or adequate provision shaH have been 
made therefor, and.all outstanding amounts then due and unpaid under the Financing Documents 
(collectively, the "Cure Amount") shall have been paid in full, and all other defaults hereunder 
shall have been made good or cured or waived in writing by the Funding Lender Representative; 
but no such rescission and annulment shall extend to or shall affect any subsequent default, nor 
shall it impair or exhaust any right or power consequent thereon. 

Upon the occurrence and during the continuance of an Event of Default, thy Fiscal Agent 
in its own name and as trustee of an express trust, on behalf and for the.benefit and protection of 
the Funding Lender, may also proceed to protect and enforce any rights of the Fiscal Agent and, 
to the full extent that the Funding Lender itself might do, the rights of the Funding Lender under 

. the laws of the State or under this Funding Loan Agreement by such of the following remedies as 
the Fiscal Agent shall deem most yffectual to protect and enforce such rights; provided that, the 
Fiscal Agent may undertake any such remedy only upori the receipt of the prior written consent 
ofthe Funding Lender Representative (which .consent may be given in the sole discretion of the 
Funding Lender Representative): 

(i) by mandamus or other suit, action or proceeding at law or in equity, to 
enforce the payment of the principal of, premium, if any, or interest on the Funding 
Loans and to require the Governmental Lender to carry out any covenants or agreements 
with or for the benefit of the Funding Lender and to perform its duties under the Act, this 
Funding Loan Agreement, the Project Loan Agreement or the Regulatory Agreement (as 
applicable) to the extent permitted under the applicable provisions thereof; 

(ii) by pursuing any available remedies under the Project Loan Agreement, the 
RegulatoryAgreement or any other Financing Document; 

(iii) by realizing or causing to be realized through sale or otherwise upon the 
security pledged hereunder; and · 
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(iv) by action or suit in equity enj'oin any acts or things that may be unlawful 
or in violation of the rights of the Funding Lender and execute any other papers and 
documents and do and perform any and all such acts and things as may be necessary or 
advisable in the opinion of the Fiscal Agent in order to have the claim of the Funding 
Lender against the Governmental Lender allowed in any bankruptcy or other proceeding. 

No remedy by the terms of this Funding Loan Agreement conferred upon or reserved to 
the Fiscal Agent or to the Funding Lender is intended to be exclusive of any other remedy, but 
each and every such remedy shall be cumulative and shall be in addition to any other remedy 
given to the Fiscal Agent or the Funding Lender hereunder or under the Project Loan Agreement, 
the Regulatory Agreement, the [Construction Loan Agreement] or any other Financing 
Document, as applicable, 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 Event of Default shall impair any 
such right or power or shall be construed to be a waiver of any such Event of Default or 
acquiescence therein, and every such right and power may be exercised from time to time and as 
often as may be deemed expedient. No waiver of any Event of Default hereunder, whether by 
the Fiscal Agent or the Funding Lender, shall extend to or shall affect any subsequent default or 
event of default or shall impair any rights or remedies consequent thereto. 

Section 6.03 Funding Lender Representative Control of Proceedings. If an Event of 
Default has occurred and is continuing, notwithstanding anything to the contrary herein, the 
Funding Lender Representative shall have the sole and exclusive right at any time to direct the 
time, method and place of conducting all proceedings to be taken in connection with the 
enforcement of the terms and conditions of this Funding Loan Agreement, or for the appointment 
of a receiver or any other proceedings hereunder, in accordance with the provisions of law and of 
this Funding Loan Agreement. In addition, the Funding Lender Representative shall have the 
sole and exclusive right at any time to direCtly enforce all rights and remedies hereunder and 
under the other Financing Documents with or without the involvement of the Fiscal Agent or the 
Governmental Lender (and in connection therewith the Fiscal Agentshall transfer or assign to 
the Funding Lender Representative all of its interest in the Pledged Security at the request of the 
Funding Lender Representative). In no event shall the exercise of any of the foregoing rights 
result in an acceleration of the Funding Loans without the express direction of. the Funding 
Lender Representative. · 

Section 6.04 Waiver by Governmental Lender. Upon the occurrence of an Event of 
Default, to the extent that ~uch right may then lawfully be waived, neither the Governmental 
Lender nor anyone claiming through or under it shall set up, claim or seek to take advantage of 
anY' appraisal, valuation, stay, extension or prepayment laws now or hereinafter in force, in order 

· to prevent or hinder the enforcement of this Funding Loan Agreement; and the Governmental 
Lender, for itself and all who may claim through or under it, hereby waives, to the extent that it 
lawfully may ·do so, the benefit of all such laws and all right of appraisement and prepayment to 
which it may be entitled under the laws of the State and the United States of America. 

Section 6.05 Application of Money After Default. All money collected by the Fiscal 
Agent at any time pursuant to this Article shall, except to the extent, if any, otherwise drrected by 
a court of competent jurisdiction, be credited by the Fiscal Agent to the Revenue Fund. Such 
money so credited to the Revenue Fund and all other money from time to time credited to the 
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Revenue Fund shall at all times be held, transferred, withdrawn and applied as presc;ribed by the 
provisions of Article IV hereof and this Section 6.05. 

In the event that at any time the money credited to the Revenue Fund, the Loan Payment 
Fund and the Loan Prepayment Fund available for the payment of interest or principal then. dl.Je 
with respect to the Governmental Notes shall be insufficient for such payment, such money shall 
be applied as follows and in the following order of priority: 

(a) For payment of all amounts due to the Fiscal Agent incurred in performance of its 
duties under this Funding Loan Agreement, including, without limitation,· the payment of all 
reasonable fees and expenses ofthe Fiscal Agent incll[fed in exercising any remedies under this 
Funding Loan Agreement. 

(b) To the extent directed in writing by the Funding Lender Representative, to the · 
reimbursement of any unreimbursed advances made by or on behalf of the Funding Lender 
pursuant to the [Construction Loan Agreement] or the Security Instrument. 

(c) Unless the fl.lll pdncipal a...rnount of the Funding Loans shall have become or have 
been declared due and payable: 

FlRST: to the Funding Lender, all installments of interest then due on the 
Funding Loans in the order of the maturity of such installments and payable pro rata as 
between the Tax-Exempt Funding Loan and the Taxable Lunding Loan; and 

SECOND: to the Funding Lender, unpaid principal of and Prepayment Premium, 
if any, on the Funding Loans that shall have become due, whether at maturity or by call 
for prepayment, in the order in which they became due and payable. 

(d) If the full principal amount of the Governmental Notes shall have become or have 
been declared due and payable, to the Funding Lender for the payment of the principal of, 
premium, if any, and interest then due and unpaid on the Funding Loans without preference or 
priority of principal over interest or of interest over principal, or of any installment of interest 
over any other in!)tallment of interest.. 

(e) To the payment of any and all amounts due under the Financing Documents other 
than with respect to principal and interest accrued on the Funding Loans, including, without 
limitation, any amounts due to the Governmental Lender, the Funding Lender, the Servicer and 
the Rebate Analyst 

(f) The remainder, if any, to the Borrower or to whosoever may be lawfully entitled 
to receive the same or as a court of competent jurisdiction may direct. 

Section 6.06 Remedies Not Exclusive. No right or remedy conferred upon or reserve.d 
to the Fiscal Agent, the Funding Lender or the Funding Lender Representative by the terms of 
this Funding Loan Agreement is intended to be exclusive of any other right or remedy, but each 
and every such remedy shall be cumulative and shall be in addition to every other right or 
remedy given to the Fiscal Agent, the Funding Lender or the Funding Lender Representative 
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under this Funding Loan Agreement or existing at law or in equity or by statute (including the 
Act). · 

Section 6.07 Fiscal Agent May Enforce Rights Without Governmental Note. All 
rights of action and claims, including the right to file proof of claims, under this Funding Loan 
Agreement may be prosecuted and enforced by the Fiscal Agent at the written direction of the 
Funding Lender Representative without the· possession of the Governmental Notes or the 
production thereof in any trial or other proceedings relating thereto. Subject to the rights of the. 
Funding Lender Representative to direct proceedings hereunder, any such suit or proceeding 
instituted by the Fiscal Agent shall be brought in its name as Fiscal Agent without the necessity 
of joining as plaintiffs or defendants any Funding Lender, and any recovery or judgment shall be 

· for the benefit as provided herein of the Funding Lender. 

Section 6.08 [Reserved]. 

Section 6.09 Ternzination of Proceedings. In case the Fiscal Agent (at the written 
direction of the Funding Lender Representative) or the Funding Lender Representative shall have 
proceeded to enforce any right under this Funding Loan .LAl..gree1nent by the appointtnent of a 
receiver, by entry or otherwise, and such proceedings shall have .been discontinued or abandoned 
for any reason, or shall have been determined adversely, then arid in every such case the 
Governmental Lender, the Fiscal Agent, the Funding Lender Representative, the Borrower and 
the Funding Lender shall be restored to their former positions and rights hereunder with respect 
to the Pledged Security herein conveyed, and all rights, remedies and powers of the Fiscal Agent 
and the Funding Lender Representative shall continue as if no such proceedings had been taken. 

Section 6.10 Waivers of Events of Default. The Fiscal Agent shall waive any Event of 
Default hereunder and its consequences (except with respect to Unassigned Rights) and rescind 
any declaration of maturity of principal of and interest cin the Funding Loans upon the written 
direction of the Funding Lender Representative. In case of any such waiver or rescission, or in 

. case any proceeding taken by the Fiscal Agent on account of any such Event of Default shall 
have been discontinued m: abandoned or detennined adversely, then and in every such case the 
Governmental Lender, the Fiscal Agent, the Borrower, the Servicer, the Funding Lender 
Representative and the Funding Lender shall be restored to their former positions and rights 
hereunder, respectively, but no such waiver br rescission shall extend. to any subsequent or other 
default, or impair any right consequent thereto. 

Section 6.11 Interest on Unpaid Amounts and Default Rate for Nonpayment. In the 
eventthat principal of or interest payable on the Funding Loans is not paid when due, there shall 
be payable on the amount not timely paid, on each Interest Payment Date, interest at the Default 
Rate, to the extent permitted by law. Interest on the Funding Loans shall accrue at the Default 
Rate until the unpaid amount, together with interest thereon, shall have been paid in full. 

. Section 6.12 Assignment of Project Loans; Remedies Under the Project Loans. 

(a) The Funding Lender Representative shall have the right, with respect to the 
Project Loans, in its sole and absolute discretion, without directing the Fiscal Agent to effect an 
acceleration of the Funding Loans, to instruct the Fiscal Agent in writing to assign the Project 

. ' 
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Notes, the Security fustrument and the other Financing Documents to the Funding Lender 
Representative, in which event the Fiscal Agent shall (a) endorse and deliver the Project Notes to 
the Funding Lender Representative and assign (in recordable form) the Security fustrument, 
(b) execute and deliver to the Funding Lender Representative all documents prepared by the 
Funding Lender Representative necessary to assign (in recordable form) all other Project Loan 
Documents to the Funding Lender Representative and (c) execute all such documents prepared 
by the Funding Lender Representative as are necessary to legally and validly effectuate the 
assignments provided forin the preceding clauses (a) and (b). The Fiscal Agent's assignments to 
the Funding Lender Representative pursuant to this Section 6.12 shall be without recourse or 
warranty except that the Fiscal Agent shali represent and warrant in connection therewith 
(A) that the Fiscal Agent ha8 not previously endorsed or assigned any. such documents or 
instruments and (B) that the Fisc;;al Agent has the corporate authority to endorse and assign such 
documents and instruments and such endorsements and assignments have been duly authorized .. 

(b) The Funding Lender Representative shall have the right, in its own name or on 
behalf of the Governmental Lender or the Fiscal Agent, to declare any default and exercise any 
reJ;Uedies under the Project Loan Agreement, the Project Notes or the Security fustrument, 
whether or not the Governmental Notes have been accelerated or declared due and payable by 
reason of an Event of Default or the occurrence of a mandatory prepayment. 

Section 6.13 Substitution. Upon receipt of written notice from the Funding Lender 
Representative and the written approval of the Governmental Lender as and to the extent 
permitted under the Reguiatory Agreement in connection with a transfer of the Project, the Fiscal 
Agent shall exchange the outstanding Project Note(s) and the Security fustrument for new 
Project Notes and Security fustrument, evidencing and securing a new loan or loans (the "New 
Project Loan"), which may be executed by a person other than. the Borrower (the "New 
Borrower"), provided that if the Fiscal Agent, the Funding Lender or a nominee of the Fiscal 
Agent or the Funding Lender has acquired the Project through foreclosure, by accepting a deed 
in lieu of foreclosure or by comparable conversion of the Project, no approval from the 
Governmental Lender of such exchange shall be required. Prior to accepting a New Project 
Loan, the Fiscal Agent shall have received (i) written evidence that the New Borrower shall have 
executed and recorded a document substantially in the form of the Regulatory Agreement (or 
executed and recorded an assumption of aU o(the Bo1Tower's obligat~ons under the Regulatory 
Agreem~nt) and that the Project Loan Documents have been modified as necessary to be 
applicable to the New Project Loan, and (ii) an opinion of Bond Counsel, to the effect that such 
exchange and modification, in and of itself, shall not affect the tax-exempt status for federal 
income tax purposes of the interest payable on the Tax-Exempt Governmental Note. 

ARTICLE VII 

CONCERNING THE FISCAL AGENT 

Section 7.01 Standard of Care. The Fiscal Agent, prior to an Event of Default as 
defined in Section 6.01 hereof and after the curing or waiver of all such events which may have 
occurred, shall perform such duties and only such duties as are specifically set forth in this 
Funding Loan Agreement. The Fiscal Agent, during the existence of any such Event of Default 
(which shall not have been cured or waived), shall exercise such rights and powers vested in it by 
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this Funding Loan Agreement and use the same degree of care and skill in its exercise as a 
prudent person would exercise or use under similar circumstances in the conduct of such 
person's own affairs. 

No provision of this Funding Loan Agreement shall be construed to relieve the Fiscal 
Agent :from liability for its breach of trust, own negligence or willful misconduct, except that: 

(a) prior to an Event of Default hereunder, and after the curing or waiver of all such 
Events of Default which may have occurred: · 

(i) the duties and obligations of the Fiscal Agent shall be determined solely 
by the express provisions of this Funding Loan Agreement, and the Fiscal Agent shall not 
be liable except with regard to the performance of such duties and obligations as. are 
specifically set forth in this Funding Loan Agreement; and 

(ii) in the absence of bad faith on the part of the Fiscal Agent, the Fiscal Agent 
may conclusively rely, as to the truth of the statements and the correctness of the opinions· 
expressed t..~erein, upon a.11y certificate or opinion D.!mished to the Fiscal Agent by the 
Person or Persons authorized to furnish the same; 

(b) at all times, regardless of whether or not any such Event of Default shall exist: 

(i) the Fiscal Agent shall not be liable for any error of judgment made 
in good faith by an officer or employee of the Fiscal Agent except for willful 
misconduct or negligence by the officer or employee of the Fiscal Agent as the 
case may be; and · 

(ii) the Fiscal Agent shall not be liable with respect to any action taken 
or omitted to be taken by it in good faith in accordance with the written direction 
of the Funding Lender Representative relating to the time, method and place of 
conducting any proceeding for any remedy available to the Fiscal Agent, or 
exercising any duty or power conferred upon the Fiscal Agent under this Funding 
Loan Agreement. 

(a) the Fiscal Agent may rely upon the authenticity or truth of the statements and the 
correctness of the opinions expressed in, and shall be protected in acting upon any resolution, 
certificate, statement, instrument, opinion, report, notice, notarial seal, stamp, acknowledgment, 
verification, request, consent, order, bond, or other paper or document of the proper party or 
parties, including any Electronic Notice as permitted hereunder or under the Project Loan 
Agreement; 

(b) any notice, request, direction, election, order or demand of the Governmental 
Lender mentioned herein shall be suffiCiently evidenced by an instrument signed in the name of 
the Governmental Lender by an Authorized Officer of the Governmental Lender (unless other 
evidence in respect thereof be herein specifically prescribed), and any resolution of the 

49 
4143-2294--1984.3 

1419 



Governmental Lender may be evidenced to the Fiscal Agent by a copy of such resolution duly 
certified by an Authorized Officer of the Governmental Lender; 

(c) any notice, request, certificate, statement, requisition, direction, election, order or 
demand of the Borrower mentioned herein shall be sufficiently evidenced by an instrument 
purporting to be signed in the mune of the Borrower by any Authorized Officer of the Borrower 
(unless other evidence in respect thereof be herein specifically prescribed), and any resolution or 
certification of the Borrower may be evidenced to the Fiscal Agent by a copy of such resolution 
duly certified by a secretary or other authorized representative of the Borrower; 

(d) any notice, request, certificate, statement, requisition, direction, election, order or 
demand of the Servicer mentioned herein shall be sufficiently evidenced by an instrument signed 
in the name of the Servicer by an Authorized Officer of the Servicer (unless other evidence in 
respect thereof be herein specifically prescribed); 

(e) any notice, request, direction, election, order or demand of the Funding Lender 
Representative mentioned herein. shall be sufficiently evidenced by an instrument purporting to 
be signed in the name of the Funding Lender Representative by a.'l.y Authorized Officer of the 
Funding Lender Representative (unless other evidence in i·espect thereof be herein specifically 
prescribed); 

(f) [Intentionally Omitted]; 

(g) [Intentionally Omitted]; 

(h) in the administration of the trusts of this Funding Loan Agreement, the Fiscal 
Agent may execute any of the trusts or powers hereby granted directly or through its agents, 
receivers or attorneys, and the Fiscal Agent may consult with counsel (who may be counsel for . 
the Governmental Lender, the Servicer or the Funding Lender Representative) and the opinion or 
advice of such counsel shall be full and complete authorization and protection in respect of any 
action taken or permitted by it hereunder in good faith and in accordance with the opinion of 
such counsel; 

· (i) whenever in the administration of the trusts of this Funding Loan Agreement, the 
Fiscal Agent shall deem It necessary or desirable that a matter be proved or established prior to 
taking or permitting any action hereunder, such matters (unless other evidence in respect thereof 
be herein specifically prescribed), may in the absence of negligence .or willful misconduct on the 
part of the Fiscal Agent, be deemed to be conclusively proved and established by a certificate of 
an officer or ~uthorized agent of the Governmental Lender or the Borrower and such certificate 
shall in the absence of bad faith on the part of the Fiscal Agent be full warrant to the Fiscal 
Agent for any action taken or permitted by it under the provisions of this ·Funding Loan 
Agreement, but in its discretion the Fiscal Agent may in lieu thereof accept other evidence of 
such matter or may require such further or additional evidence as it may deem reasonable; 

G) the recitals herein and in the Governmental Notes (except the Fiscal Agent's 
certificate of authentication thereon) shall not be considered as made by or imposing any 
obligation or liability upon the Fiscal Agent. The Fiscal Agent makes no representations as to 
the value or condition of the Pledged Security or any part thereof, or as to the title of the 
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Governmental Lender or the Borrower to the Pledged Security, or as to the security of this 
Funding Loan Agreement, or of the Governmental Notes issued hereunder, and the Fiscal Agent 
shall incur no liability or responsibility in respect of any of such matters; 

(!c) the Fiscal Agent shall not be personally liable for debts contracted or liability for 
damages incurred in the management or operation of the Pledged Security except for its own 
willful misconduct or negligence; and every provision of this Funding Loan Agreement relating 
to the conduct or affecting the liability of or affording protection to the Fiscal Agent shall be 
subject to the provisions of this Section 7.02(lc); 

(l) the Fiscal Agent shall not be required to ascertain or inquire as to the perfon~ance 
or observance of any of the covenants or agreements (except to the extent they obligate the Fiscal 
Agent) herein or in any contracts or securities assigned or conveyed to or pledged with the Fiscal 
Agent hereunder, except Events of Default that are evident under Section 6.0l(a) hereof. The 
Fiscal Agent shall not be required to take notice or be deemed to have notice or actual 
knowledge of any default or Event of Default specified in Section 6.01 hereof (except defaults 
under Section 6.0l(a) hereof to the extent they are collecting Joan payments hereunder) unless 
the Fiscal Agent shall receive from the Governinental Lender or the FunJing Lender 
Representative written notice stating that a default or Event of Default has occurred and 
specifying the same, and in the absence of such notice the Fiscal Agent may conclusively assume 
that there is no such default. Every provision contained in this Funding Loan Agreement· or 
related instruments or in any such contract or security wherein the duty of the Fiscal Agent 
depends on the occurrence and continuance of such default shall be subject to the provisions of 
this Section 7 .02_(1); 

(m) the Fiscal Agent shall be under no duty to confirm or verify any financial or other 
statements or reports or certificates furnished pursuant to any provisions hereof, except to the 
extent such statement or reports are furnished by or under the direction of the Fiscal Agent, and 
shall be under no other duty in respect of the same except to retain the same in it.s files and 

. permit the inspection of the same at reasonable times by the Funding Lender; and 

(n) the Fiscal Agent shall be under no obligation to exercise those rights or powers 
vested in it by this Funding Loan Agreement, other than such rights and powers which it shall be 
obliged to exercise in the ordinary cpurse of acting as Fiscal Agent under the tenus and 
provisions of this Funding Loan Agreement and as required by law, at the request or direction of 
the Funding Lender Representative pursuant to Sections 6.03 and 6.08 hereof, unless the Funding 

· Lender Representative shall have offered to the Fiscal Agent reasonable security or indemnity 
against the costs, expenses and liabilities which might be incurred by it in the compliance with 
such request or direction. 

None of the provisions contained in this Funding Loan Agreement shall require the Fiscal 
Agent to expend or risk ·its own _funds or otherwise incur personal financial liability in the 
performance of any of its duties or in the exercise of any of its rights or powers. 

The Fiscal Agent is authorized and directed to execute in its capacity as Fiscal Agent, the 
Project Loan Agreement and the Regulatory Agreement and shall have no responsibility or 
liability with respect to any infonnation, statement or recital in any offering memorandum or 
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other disclosure material prepared or distributed with respect to the delivery of the Governmentl;l.l 
Notes. · 

The Fiscal Agent or any of its affiliates may act as advisor or sponsor with respect to any 
Qualified Investments. 

The Fiscal Agent agrees to accept and act ~pon Electronic Notice of written instructions 
and/or directions pursuantto this Funding Loan Agreement. 

Any resolution, certification, notice, request, direction, election, order or demand 
delivered to the Fiscal Agent pursuant to this Section 7.02 shall remain in effect until the Fiscal 
Agent receives written notice to the contrary from the party that delivered such instrument 
accompanie~ by revised infonnation for such party. 

The Fiscal Agent shall have no responsibility for the value of any collateral or with 
respect to the perfection or priority of any security interest in any collateral except as otht?rwise 
provided in Section 7.17 hereof. 

Section 7.03 Use of Proceeds. The Fiscal Agent shall not be accountable for the use or 
application of the Govemmental Notes authenticated or delivered hereunder or of the proceeds of 
the Funding Loans except as provided herein. 

Section 7.04 [Reserved]. 

Section 7.05 Trust Imposed. All money received by the Fiscal Agent shall, until used 
or applied as herein provided, be held in trust for the purposes for which it was received. 

Section 7.06 Compensation of Fiscal Agent. The Fiscal Agent shall be entitled to its 
Ordinary Fiscal Agent's Fees and Expenses in connection with the services rendered by it in the 
execution of the trusts hereby created and in the exercise and perfonnance of any of the powers 
and duties of the Fiscal Agent hereunder or under any Financing Document to the.extent money 
is available therefor, in accordance with Section 4.06 hereof, exclusive of Extraordinary 
Services. The Fiscal Agent shall be entitled to Extraordinary Fiscal Agent's Fees and Expenses 
in connection with any Extraordinary Services performed consistent with the duties hereunder or 
under any of the Financing Documents; provided the Fiscal Agent shall not incur any 
Extraordinary Fiscal Agent's Fees and Expenses without the consent of the Funding Lender 
Representative .. If any property, other than cash, shall at any time be held by the Fiscal Agent 
subject to this Funding Loan Agreement, or any supplement hereto, as security for the Funding 
Loans, the Fiscal Agent; 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 Funding Loan Agreement as such security for the Funding Loans, shall be entitled to make 
advances for the purpose of preserving such property or of discharging tax liens or other liens or 
encumbrances thereon. Payment to the Fiscal Agent for its services and reimbursement to the 
Fiscal Agent for its expenses, disbursements, liabilities and advances, shall be limited to the 
sources described in the Project Loan Agreement and in Sections 4.06, 4.11 and 6.05 hereof. 
The Governmental Lender shall have no liability for Fiscal Agent's fees, costs or· expenses. 
Subject to the provisions of Section 7.09 her~of, the Fiscal Agent agrees that it shall continue to 
perform its duties hereunder and under the Financing Documents even in the event that money 
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designated for payment of its fees shall be insufficient for such purposes or in the event that the 
Borrower fails to pay the Ordinary Fiscal Agent's Fees and Expenses or, if applicable, the 
Extraordinary Fiscal Agent's Fees and Expenses as required by the Project Loan Agreement. 

The Borrower shall indemnify and hold hannless the Fiscal Agent and its officers, 
directors, officials, employees, agents, receivers, attorneys, accountants, advisors, consultants 
and servants, past, present or future, :from and against (a) any and all claims by or on behalf of 
any person arising :from any cause whatsoever in connection with the Project Loan Documents, 
this Funding Loan Agreement or transactions contemplated hereby, the Project, or the delivery of 
the Governmental Notes or the Loans; (b) any and all claims arising :from any act or omission of 
the Borrower or .any of its agents, contractors, servants, employees or licensees in connection 
with the Project, or the delivery of the Governmental Notes or the Loans; and (c) all costs, 
counsel fees, expenses or liabilities incurred in connection with any such claim or proceeding 
brought thereon; except that the Borrower shall not be required to indemnify any person for 
damages caused by the gross negligence, willful misconduct or unlawful acts of such person or . 
which arise :from events occunihg after the Bonower ceases to own the Project. In the event that 
any action or proceeding is brought or claim made against the Fiscal Agent, or any of its officers, 
directors, oft1cials, employees, agents, receivers, attorneys, accountants, advisors, consultants or 
servants, with respect to which indemnity may be sought hereunder, the Borrower, upon written 
notice thereof :from the indemnified party, shall assume the investigation and defense thereof, 
including the employment of counsel and the payment of all expenses. The indemnified party 
shall have the right to approve a settlement to which it is a party and to employ separate counsel 
in any such action or proceedings and to participate in the investigation and defense thereof, and 
the Borrower shall pay the reasonable fees and expenses of such separate counsel. The 
provisions of this Section 7.06 shall survive the termination of this Funding Loan Agreement. 

Section 7.07 Qualifications of Fiscal Agent. There shall at all times be a Fiscal Agent 
hereunder which shall be an association or a corporation organized and doing business under the 
laws of the United States of America or any state thereof, authorized under such laws to exercise 
corporate trust powers in the State and approved in writing by the Governmental Lender. Any 
successor Fiscal Agent shall have a combined capital and surplus of at least $50,000,000 (or 
shall be a wholly-owned subsidiary of an association or corporation that has such co;mbined 
capital and surplus), and be subject to supervision or examination by federal or state authority, or 
shall have been appointed by a court of competent jurisdiction pursuant to Section 7.11 hereof. 
If such association or corporation publishes reports of condition at least annually, pursuant to law 
or to the requirements of any supervising or examining authority refened to above, then for the 
purposes of this Section 7.07, the combined capital and surplus of such association or 
corporation shall be deemed to be its combined capital and surplus as.set forth in its most recent 
report of condition so published. In case at any time the Fiscal Agent shall cease to be eligible in 
accordance with the provisions of this Section 7.07 and another association or corporation is 
eligible, the Fiscal Agent shall resign immediately in the manner and with the effect specified in 
Section 7.09 hereof. 

Section 7.08 Merger of Fiscal Agent. Any association or corporation into which the 
Fiscal Agent may be converted or merged, or with which it may be consolidated, or to which it 

· may sell or transfer its corporate trust business and assets as a whole or substantially as a whole, 
or any association or corporation resulting from any such conversion, sale, merger, consolidation 
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or transfer to which it is a party shall, ipso facto, be and become successor Fiscal Agent 
hereunder and vested with all the title to the whole property or Pledged Security and .all the 
trusts, powers, discretions, immunities, privileges and all other matters as. was its predecessor, 
without the execution or filing of any instruments or any further act, deed or conveyance on the 
part of any of the parties hereto, anything he~ein to the contrary notwithstanding, and shall also 
be and become successor Fiscal Agent in respect of the legal interest of the Fiscal Agent in the 
Loans. Notwithstanding the foregoing, any such successor Fiscal Agent shall cause written 
notice of such s).lccession to be delivered to the Funding Lender within 10 days of such 
succession. 

Section 7~09 Resignation by the Fiscal Agent. The Fiscal Agent may at any time 
·resign from the trusts hereby created by giving written notice to the Governmental Lender, the 
Borrower, the Servicer and the Funding Lender Representative. Such notice to the 
Governmental Lender, the Borrower, the Servicer and the Funding Lender Representative may 
be served personally or sent by certified mail or overnight delivery service. The resignation of 
the Fiscal Agent shall not be effective until a successor Fiscal Agent has been appointed as 
provided herein and such successor Fiscal Agent shall have agreed in writing to be bound by the 
duties and obligations ofthe fiscal Agent hereunder. 

Section 7.10 Removal of the Fiscal Agent. The Fiscal Agent may be removed at a:ny 
time, either with or without cause, with the written consent of the Funding Lender Representative 
. (which consent of the Funding Lender Representative shall not be umeasonably withheld), by a 
written instrument signed by the Governmental Lender and delivered to the Fiscal Agent, the 
Servicer and the Borrower. The Fiscal Agent may also be removed by a written instrument · 
signed by the Funding Lender Representat~ve, with the written consent of the Governmental 
Lender, and delivered to the Fiscal Agent, the Servicer, the Governmental Lender and the 
Borrower. In each case written notice of such rem<wal shall be given to the Servicer, the 
Borrower and to the Funding Lender. Any su.ch removal shall take effect on the day specified in 
such written instrumel}t( s ), but the Fiscal Agent shall not be discharged from the duties of the 
Fiscal Agent hereby created until a successor Fiscal Agent has been appointed and has accepted 
such appointment and has agreed in writing to be bound by the duties and obligations of the 
Fiscal Agent hereunder. 

Section 7.11 Appointment of Successor Fiscal Agent. 

(a) In case at any time the Fiscal Agent shall resign or be removed, or be dissolved, 
or shall be in course of dissolution or liquidation, or otherwise become incapable of acting 
hereunder, or shall be adjudged a bankrupt or insolvent, or if a receiver of the Fiscal Agent or of· 
its property shall be appointed, or if a public supervisory office shall take charge or control of the 
Fiscal Agent or of its property or affairs, a vacancy shall forthwith and ipso facto be created in 
the office of such Fiscal Agent hereunder, and the Governmental Lender, with the written 
consent of the Funding Lender Representative, shall promptly appoint a successor Fiscal Agent. 
Any such appointment shall be made by a written instrument executed by an Authorized Officer 
of the Governmental Lender. If the Governmental Lender fails to appoint a successor Fiscal 
Agent within ten (10) days.following the resignation or removal of the Fiscal Agent pursuant to 
Section 7.09 or Section 7.10 hereunder, as applicable, the Funding Lender Representative may 
appoint a successor Fiscal Agent (from any of the institutions approved by the Governmental 
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Lender to serve as a fiscal agent or trustee) with written notice thereof delivered. to the 
Governmental Lender, the Borrower, the Servicer, if any, and if applicable, the retiring Fiscal 
A~. . 

(b) If, in a proper case, no appointment of a successor Fiscal Agent shall be made 
pursuant to subsection (a) of this Section 7.11 within sixty (60) days following delivery of all 
required notices of resignation given pursuant to Section 7.09 hereof or of removal of the Fiscal 
Agent pursuant to Section 7.10. hereof, the retiring Fiscal Agent may apply to any court of 
competent jurisdiction, at the expense of the Borrower, to appoint a successor Fiscal Agent. The 
c;ourt may thereupon, after such notice, if any, as such court may deem proper and prescribe, 
appoint a successor Fiscal Agent. 

Section 7.12 Concerning Any Successor Fiscal Agent. Every successor Fiscal Agent 
appointed hereunder shall execute, acknowledge and &~liver to its predecessor and also to the 
Governmental Lender a written instrument accepting such appointment hereunder, and thereupon . 
such successor, without any further act, deed or conveyance, shall become fully vested with all 
the Pledged Security and the rights, powers, trusts, duti~s and obligations of its predecessor; but 
such predecessor shall, nevertheless, on the written request of the Govemmental Lender, the 
Borrower or the Funding Lender Representative, or of its successor, and upon payment of all 
amounts due such predecessor, including but not limited to fees and expenses of counsel, execute 
and deliver such instruments as may be appropriate to transfer to such successor Fiscal Agent all 
the Pledged Security and the rights, powers and trusts of such predecessor hereunder; and every 
predecessor Fiscal Agent shall deliver all securities and money held by it as Fiscal Agent 
hereunder to its successor. Should any instrument in writing from the Governmental Lender be 
required by a successor Fiscal Agent for more fully and certainly vesting in such successor the 
Pledged Security and all rights, powers and duties hereby vested or intended to be vested in the 
predecessor, any and all such instruments in writing shall, on request, · be executed, 
acknowledged and delivered by the Governmental Lender. The resignation of any Fiscal Agent 
and the instrument or instruments removing any Fiscal Agent and appointing a successor 
hereunder, together with all other instruments provided for in this Article, shall be filed and/or 
recorded by the successor Fiscal Agent in each recording office where this Funding Loan 
Agreement shall have been filed and/or recorded. Each successor Fiscal Agent shall mail notice 
by first class mail, postage prepaid, at least once within 30 days of such appointment, to the 
Funding Lender. No successor Fiscal Agent shall accept its appointment unless at the time of 
such acceptance such successor Fiscal Agent shall be qualified and eligible under this Article, to 
the extent operative. · 

Section 7.13 [Reserved]. 

Section 7.14 Appointment of Co-Fiscal Agent or Separate Fiscal Agent. It is the 
intent of the Governmental Lender and the Fiscal Agent that there shall be no violation of any 
law of any jurisdiction (including particularly the laws of the State) denying or restricting the 
right of banking corporations or associations to transact business as Fiscal Agent in such 
jurisdiction. It is recognized that in case of litigation under or connected with this Funding Loan 
Agreement, the Project Loan Agreement or any of the other Financing Documents, and, in 
particular, in case of the enforcement of any remedies on default, or in case the Fiscal Agent 
deems that by reason of any present or future law of any jurisdiction it may not exercise any of 
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the powers, rights or remedies herein or therein granted to the Fiscal Agent or hold title to the 
properties in trust, as herein granted, or take any other ·action which may be desirable or 
necessary in connection therewith, it may be necessary, and the Fiscal Agent is hereby 
authorized upon written notice to the Governmental Letter, Funding Lender Representative and 
the Borrower, and with the consent of the Governmental Lender and th~ Funding .Lender 
Representative, to appoint an additional individual or institution as a co-fiscal agent or separate 
fiscal agent. · 

In the event that the Fiscal Agent appoints an additional individual or institution as a 
co-fiscal agent or separate fiscal agent, in the event of the incapacity or lack of authority of the 
Fiscal Agent, by reason of any present or future law of any jurisdiction, to exercise any of the 
rights, powers, trusts and remedies granted to the Fiscal Agent herein or to hold title to the 
Pledged Security or to take any other action that may be necessary or desirable in connection 
therewith, each and every remedy, power, right, obligation, claim, demand, cause of action, 
immunity, estate, title, interest and lien expressed or intended by this Funding Loan Agreement 
to be imposed upon, exercised by or vested in or conveyed to the Fiscal Agent with respect 
thereto shall be imposed upon, exercisable by and vest in such separate fiscal agent or co-fiscal 
agent, but only to the extent necessary to enable such co-fiscal agent or separate fiscal agent to 
exercise such powers, rights, trusts and remedies, and every covenant and obligation necessary to 
the exercise thereof by such co-fiscal agent or separate fiscal agent shall run to and be 
enforceable by either of them, subject to the remaining provisions of this Section 7.14. Such 
co-fiscal agent or separate fiscal. agent shall deliver an instrument in writing acknowledging and 
accepting its appointment hereunder to the Governmental Lender and the Fiscal Agent. 

Should any instrument in writing from the Governmental Lender be required by the 
co-fiscal agent or separate fiscal agent so appointed by the Fiscal Agent for more fully and 
certainly vesting in and confirming to him or it such properties, rights, powers, trusts, duties and 
obligations, any and all such instruments in writing shall, on request, be executed, acknowledged 
and delivered by the Governmental Lender, the Fiscal Agent and the Borrower. If the 
Governmental Lender shall fail to deliver the same within thirty (30) days of such request, the 
Fiscal Agent is hereby appointed attorney-in-fact for the Governmental Lender to execute, 
acknowledge and deliver such instruments in the Governmental Lender's name and stead. In 
case any co-fiscal agent or separate fiscal agent, or a successor to either, shall die, become 
incapable of acting, resign or be removed, all the estates, properties, rights, powers, trusts, duties 
and obligations of such co-fiscal agent or separate fiscal agent, so far as permitted by law, shall 
vest in and be exercised by the Fiscal Agent until the appointment of a new Fiscal Agent or 
successor to such co-fiscal agent or separate fiscal agent. 

Every co-fiscai agent or separate fiscal agent shall, to the extent permitted by law, but to 
such extent only, be appointed subject to the following terms, namely: 

(a) the Governmental Notes shall be authenticated and delivered, and all rights, 
powers, trusts, duties and obligations by this Funding Loan Agreement conferred upon the Fiscal 
Agent in respect of the custody, control or management of money, papers, securities and other 
personal· property shall be exercised solely by the Fiscal Agent; 
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(b) all rights, powers, trusts, duties and obligations conferred or imposed upon the 
Fiscal Agent shall be conferred or imposed upon or exercised or performed by the Fiscal Agent, 
or by the Fiscal Agent and such co-fiscal agent, or separate fiscal agent jointly, as shall be 
provided in the instrument appointing such co-fiscal agent or separate fiscal agent, except to the 
extent that under the law of any jurisdiction in which any . particular act or acts are to be 
perfonned the Fiscal Agent shall be incompetent or unqualified to perform such act or acts, in 
which event such act or acts shall be performed by such co-fiscal agent or separate fiscal agent; 

(c) any request in writing by the Fiscal Agent to any co-fiscal agent or separate fiscal 
agent to take or to refrain from taking any action hereunder shall be sufficient warrant for the 
taking or the refraining from taking of such action by such co-fiscal agent or separate fiscal 
agent; 

(d) any co-fiscal agent or separate fiscal agent to the extent permitted by law shall 
delegate to the Fiscal Agent the exercise of any right, power, trust, duty or obligation, 
discretionary or otherwise; 

(e) the Fiscal Agent, at any ti.'Tle by an instrument in writing yvit!J. the written 
concurrence of the Governmental Lender by an Authorized Officer, may accept the resignation 
of or remove any co-fiscal agent or separate fiscal agent appointed under this Section 7.14 and in 
case an Event of Default shall have occurred and be continuing, the Fiscal Agent shall have 
power to accept the resignation of or remove any such co-fiscal agent or separate fiscal agent 
without the concurrence of the Governmental Lender, and upon the request of the Fiscal Agent, 
the Governmental Lender shall join with the Fiscal Agent in the execution, delivery and 
perfonilance of all instruments and agreements necessary or proper to effectuate such resignation 
or removal. A successor to any co-fiscal agent or separate fiscal agent so resigned or removed 
may be appointed in the manner provided in this Section 7 .14; 

(f) no Fiscal Agent or co-fiscal agent hereunder shall be personally liable by reason 
of any act or omission of any other Fiscal Agent hereunder; · 

(g) any demand, request, direction, appointment, removal, notice, consent, waiver or 
other action in writing executed by the Funding Lender Representative and delivered to the 
Fiscal Agent shall be deemed to have been delivered to each such co-fiscal agent or separate 
fiscal agent; and · 

(h) any money, papers, sect1dties or other items of personal property received by any 
such co-fiscal agent or separate fiscal agent hereunder shall forthwith, so far as may be permitted 
by law, be turned over to the Fiscal Agent. 

The total compensation of the Fiscal Agent and any co~fiscal agent or separate fiscal 
agent shall be as, and may not exceed the amount, provided in Section 7.06 hereof. 

Section 7.15 Notice of Certain Events. The Fiscal Agent shall give written notice to 
the Governmental Lender, the Servicer and the Funding Lender Representative of any failure by 
the Borrower to comply with the terms of the Regulatory Agreement or any Determination of 
Taxability of which a Responsible Officer has actual knowiectge. · 
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Section 7.16 [Reserved]. 

Section 7.17 Filing of Financing Statements. The Fiscal Agent shall, at the expense of 
the Borrower, at the direction of the Servicer, file or record or cause to be filed or recorded all 
UCC. continuation statements for the purpose of continuing without lapse the effectiveness of 
those financing statements which have been filed on or approximately on the Delivery.Date in 
connection with the security for the Funding Loans pursuant to the authority of the UCC. Upon 
the filing of any such continuation statement the Fiscal Agent shall immediately notify the 
Governmental Lender, the Borrower, the Funding Lender Representative imd the Servicer that 
the same has been done. If direction is given by the Servicer or the Funding Lender 
Representative, the. Fiscal Agent shall file all continuation statements in accordance with such 
directions. 

Section 7.18 USA Patriot Act Requirements of the Fiscal Agent. To help the 
government of the United States of America fight the funding of terrorism and money laundering 
activities, federal law requires all financial institutions to obtain, verify, and record information 
that identifies· each person who opens an account. For a non-individual Person such as a 
business entity, a charity, a trust, or ot~er legal entity, the Fiscal P~gent may request. 
documentation to verify such Person's formation and existence as a legal entity. The Fiscal 
Agent may also request financial statements, licenses, identification and authorization documen~s 
from individuals claiming authority to represent such Person or other relevant documentation. 

ARTICLE VIII 

AMENDMENTS OF CERTAIN DOCUMENTS 

Section 8.01 Amendments to This· Funding Loan Agreement. Any of the terms of this 
Funding Loan Agreement and the Governmental Notes may be amended or waived only by an 
instrument signed by the FiscaJ Agent and the Governmental Lender, and in each case only with 
the prior written consent of the Funding Lender Representative. 

Section 8.02 Amendments to Financing Documents Require Consent of Funding 
Lender Representative. Neither the Governmental Lender nor the Fiscal Agent shall consent to 
any amendment, change or modification of any Financing Document without the prior written 
consent of the Funding Lender Representative. The Fiscal Agent shall enter into such 
amenqments to tl:_le Financing Documents as shall be directed by the Funding Lender 
Representative, including entering into the amendments attached as exhibits to the [Construction 
Loan Agreement] on the Conversion Date. 

Section 8.03 Opinion of Bond Counsel Required. No amendment to this Funding 
Loan Agreement, the Governmental Notes, the· Project Loan Agreement, the Project Notes, the 
Security Instrument or the Regulatory Agreement shall become effective unless and until (i) the 
Funding Lender Representative shall have consented to the same in writing in its sole discretion 
and (ii) the Funding Lender Representative, the Governmental Lender and the Fiscal Agent shall 
have received, at the expense of the Borrower, (A) a No Adverse Effect Opinion with respect to 
such amendment, change or modification, and (B) an opinion of counsel acceptable to the 
Funding Lender Representative and the Governmental Lender to the effect that any such 
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. proposed such amendment, change or modification is authorized and complies with the 
provisions of this Funding Loan Agreement and is a legal, valid and binding obligation of the 
parties thereto, subject to normal exceptions relating to bankruptcy, insolvency and equitable 
principles limitations. · 

ARTICLE IX 

SATISFACTION AND DISCHARGE OF FUNDING LOAN AGREEMENT 

Section 9.01 Discharge of Lien. Ifthe Governmental Lender shall pay or cause to be 
paid to the Funding Lender the principal, interest and premium, if any, to become due with 
respect to the Funding Loans at tl:1e times and in the manner stipulated herein and in the 

-Governmental Notes, in any one or more of the following ways: 

(a) by the payment of all unpaid principal of (including Prepayment Premium, if any) 
and interest on the Funding Loans; or · . 

(b) after the Conversion Date( or, if the Conversion Date does not occur, the latest 
date on which Conversion was permitted to occur under the [Construction Loan Agreement]) and 
prior to the Window Period, by the deposit to the account of the Fiscal Agent, in trust, of money 
cir securities in the necessary amount to pay the principal, Prepayment Premium and interest to 
the applicable Maturity Date; or 

(c) by the delivery of the Governmental Notes by the Funding Lender to the Fiscal 
Agent for cancellation; 

and shall have paid all amounts due and owing under the other Financing Documents, and shall 
have paid, or caused to be paid, all fees and expenses of and any other amounts due to the Fiscal 
Agent, the Servicer and theRebateAnalyst, and iftheGovernmental Lender shall keep, perfonn 
and observe all and singular the covenants and promises in the Governmental Notes and in this 
Funding Loan Agreement expressed as to be kept, performed and observed by it or on its part, 
then these presents and the estates and rights hereby granted shall cease, determine and be void, 

· and thereupon the Fiscal Agent shall cancel and discharge the lien of this Funding Loan 
Agreement and execute and deliver to the Governmental Lender such instruments in writing as 
shall be requisite to satisfy the lien hereof, and reconvey to the Governmental Lender the estate 
hereby conveyed, and assign and deliver to the Governmental Lender any interest in property at 
the time subject to the lien of this Funding Loan Agreement which may then be in its possession, 
except amounts held by the Fiscal Agent for the payment of principal of, interest and Prepayment 
Premium, if any, on the Governmental Notes, and the payment of any amounts owed to the 
United States cif America pursuant to Section 4.12 hereof. 

After the Conversion Date (or, if the Conversion Date does not occur, the latest date on 
which Conversion was permitted to occur under the [Construction Loan Agreement]) and prior 
to the Window Period and subject to the satisfaction of the conditions set fmth in Section 4.04(c) 
of the Project Loan Agreement, the Funding Loans shall, prior to the Maturity Date, be deemed 
to have been paid within the n:ieaning and with the effect expressed in the first paragraph of this 
Section 9.01 based on a deposit of moneys or securities with the Fiscal Agent pursuant to 
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Section 9.01(b) if, under circumstances that do not cause interest on the Tax-Exempt 
Govenimental Note to become includable in the holders' gross income for purposes of federal 
income taxation, the following conditions shall have been fulfilled: (a) there shall be on deposit 
with the Fiscal Agent either money or noncallable and nonprepayable direct obligations of the 
United States of America (or other defeasance securities constituting Qualified Investments 
approved in writing by the Funding Lender Representative) in an amount, together with 
anticipated earnings thereon (but not including any reinvestment of such earnings), which will be 
sufficient to pay, when due, the prinCipal and jnterest due·and to become due on the Funding 
Lo~ns up to and on the applicable MatUrity Date;· (b) the Fiscal Agent shall have received a 
verification report of a firm of certified public accountants or financial analyst reasonably 
acceptable to the Fiscal Agent and the Funding Lender Representative as to the adequacy of the 
amounts or securities so deposited to fully pay the Funding Loans;· (c) the Fiscal Agent and the 
Funding Lender Representative shall have received a written opinion of nationally recognized 
counsel experienced in bankruptcy matters to the effect that if the Borrower, any general patiner, 
member or Jtuarantor of the Borrower, or the Governmental Lender were to become a debtor in a 
proceeding under the Bankruptcy Code (x) payment of such money to the Funding Lender would 
not constitute a voidable preference under Section 547 of the Bankruptcy Code and (y) the 
automatic stay provisions of Section 362(a) of the Bankruptcy Code would not prevent 
application of such money to the payment of the Ful;lding Loans; (d) the Fiscal Agent and the 
Funding Lender Representative shall have received an opinion of Bond Counsel to the effect that 
the defeasance of the Funding Loans is in accordance with the provisions of this Funding Loan 
Agreement and that such defeasance will not adversely affect the exclusion of interest on the 
Tax-Exempt Governmental Note from gross income for federal incoine tax purposes; (e) the 
Fiscal Agent shall have received written confirmation that all fees, expenses or reimbursement of 
any advances due to the Funding Lender and the Servicer under the Financing Documents have 
been fully paid; and (f) all fees and expenses of the Fiscal Agent have been paid. . 

Section 9.02 Discharge of Liability on Funding Loan. Upon the deposit with the 
Fiscal Agent, in. trust, at or before maturity, of money or securities in the necessary mnount (as 
provided in Section 9.01 above) to pay or prepay the Funding Loans (whether upon or prior to 
the applicable Maturity Date or the prepayment date of the Funding Loans) ptovided that, if the 
Funding Loans are to be prepaid prior to the maturity thereof, notice of such prepayment shall 
have been given as in Article III provided or provision satisfactory to the Fiscal Agent shaH have 
been made for the giving of such notice, all liability of the Governmental Lender in respect ofthe 
Funding Loans shall cease, terminate and be completely discharged, except only that thereafter 
the Funding Lender shall be entitled to payment by the Governmental Lender, and the 
Governmental Lender shall' remain liable for such payment, but only out of the money or 
securities deposited with the Fiscal Agent as aforesaid for their payment, subject, however, to the 
provisions of Section 9.03 hereof. · 

Section 9.03 Payment of Funding Loan After Discharge of Funding Loan 
Agreement. Notwithstanding any provisions of this Funding Loan Agreement, and subject to 
applicable unclaimed property laws of the State, any money deposited with the Fiscal Agent or 
any paying agent in trust for the payment ofthe principal of, interest or Prepayment Premium on 
the Governmental Notes remaining unclaimed for two years after the applicable Maturity Date or 
earlier payment date to the extent permitted by applicable law, shall be paid to the Borrower, 
whereupon all liability of the Governmental Lender and the Fiscal Agent with respect to such 
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money ·shall cease, and the Funding . Lender shall thereafter look solely to the Borrower for 
payment of any amounts then due. All money held by the Fiscal Agent and subject to this 
Section 9.03 shall be held uninvested and without liability for interest thereon. 

ARTICLE X 

INTENTIONALLY OMITTED 

ARTICLE XI 

MISCELLANEOUS 

Section 11.01 Servicilig oftlte Loans. The Funding Lender Representative may appoint 
a Servicer (which may be the Funding Lender Representative if the Funding Lender 
Representative elects to service the Loans) to service the Loans as provide(! in Section 3.02 of 
the Project Loan Agreement. The Governmental Lender and the Fiscal Agent shall not be 
responsible for monitoring the performance ofany Servicer or for any acts or omissions of such 
Servicer. The funding Lender may, in its sole discretion, terminate or replace the Servicer. 

Section 11.02 Limitation of Rights. With the exception of rights herein expressly 
conferred, nothing expressed or to be implied from this Funding Loan Agreement or the 
Governmental Notes is intended or shall be construed to give to any Person other than the Parties 
hereto, the Funding Lender, the Funding Lender Representative, the Servicer and the Borrower, 
any legal or equitable right, remedy or claim under or in respect to this Funding Loan Agreement 
or any covenants, conditions and provisions hereof. 

Section 11.03 Construction of Conflicts; Severability. Notwithstanding anything 
provided herein, o:r in any of the documents referred to herein, in the event that any contracts or 
other documents executed by the Borrower or any other arrangements agreed to by the Borrower 
in order to· fmance or refinance the Project with the proceeds of the Funding Loans are 
inconsistent with the Project Loan Documents, then the Project Loan Documents shall be 
controlling in all respects. If any provision of this Funding Loan Agreement shall be held or 
deemed to be, or shall in fact be inoperative or unenforceable as applied in any particular case in 
any jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts with any 
other provision or provisions hereof or any constitution, statute, rule of law or public policy, or 
for any other reason, such circumstances shall not have the effect of rendering the provision in 
question inoperative or unenforceable in any other case or circumstance, or of rendering any 
other provision or provisions herein contained invalid, inoperative, or unenforceable to any 
extent whatever. 

The invalidity of any one or more phrases, sentences, clauses or sections in this Funding · 
Loan Agreement contained, shall not affect the remaining portions of this Funding Loan 
Agreement, or any part thereof. 

Section 11.04 Notices. 

(a) Wnenever in this Funding Loan Agreement the giving of notice by mail or 
otherwise is required, the giving of such notice may be waived in writing by the Person entitled 
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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. 

Any notice, request, complaint, demand, communication or other paper required or 
permitted to be delivered to the Governmental Lender, the Fiscal Agent, the Funding Lend.er 
Representative, the Borrower or the Servicer shall be sufficiently given and shall be deemed 
given (unless another form of notice shall be specifically set forth herein) on the Business Day 
following the date on which such notice or other communication shall have been delivered to a 
national overnight delivery service (receipt of which to be evidenced by a signed receipt from 
such overnight delivery service) addressed to the appropriate party at the addresses set forth 
below or as may be required or permitted by this Funding Loan Agreement by Electronic Notice. 
The Governmental Lender, the Fiscal Agent, the Funding Lender Representative, the Borrower 
or the Servicer may, by notice given as provided in this paragraph, designate any further or 
different address to which subsequent notices or other communication shall be sent. 

The Governmental Lender: 

With copies to: 

The Fiscal Agent: 

The Borrower: 

With a copy to: 
(which copy shall not 
constitute notice to 
Borrower) 

4143-2294-1984.3 

City and County of San Francisco 
Mayor's Office of Housing and Community Development 
1 South Van Ness Avenue, 5th Floor, 
San Francisco, CA 94103 
Attention: Director 
Email: [ ]@sfgov.org 

Office of the City Attorney 
City Hall, Room 234 
1 Carlton B. Goodlett Place 
San Francisco, CA 94102-4682 
Attention: Finance Team 
E-mail: cityattorney@sfgov.org 

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

. [FISCAL AGENT] 
[FISCAL AGENT ADDRESS] 
[San Francisco, California __ ___. 
Attention! 

c/o Tenderloin Neighborhood Development Corporation 
201 Eddy Street 
San Francisco, CA 94102 
Attention: L_ ____ __. 
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with a copy to: 

Gubb & Barshay 
505 141

h Street, Suite 450 
Oakland, California 94612 
Attention: Evan Gross 

Wells Fargo Affordable Housing 
Community Development Corporation 
MAC Dl053-170 
301 South College Street 
Charlotte, NC 28288 
Attention: Director of Tax Credit Asset Management 

Funding Lender Representative 
(during the Construction Phase): 

CCRC: 

Wells Fargo Bank, National Association 
Community Lending and Investment 
MAC# A0119-177 
333 Market Street, 17th Floor 
San Francisco, California 94105 
Attn: Loan Administration Officer 
Loan No.: 

California Community Reinvestment Corporation 
100 W. Broadway, Suite 1000 
Glendale, Califomia 91210 

A duplicate copy of each notice or other communication given hereunder by any party to 
the Servicer shall also be gi~en to the Funding Lender Representative and by any party to the 
Funding Lender Representative to the Servicer. 

The Fiscal Agent is authorized to, and agrees to accept atid act upon Electronic Notice of 
wr~tten instructions and/or directions pursuant to this Funding Loan Agreement. 

(b) The Fiscal Agent shall provide to the Funding Lender Representative and the 
Servicer (i) prompt notice of the occurrence of any Event of Default pursuant to Section 6.01 
hereof and (ii) any written infonnation or other written communication received by the Fiscal 
Agent hereunder within ten (1 0) Business Days of receiving a written w:i.uest from the Funding 
Lender Representative and the Servicer for any such infonnation or other communication. 
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Section 11.05 Funding Lender Representq.tive. 

(a) The Initial Funding Lender is the initial Funding Lender Representative with 
respect to the Governmental Notes. Upon and subject to the occurrence of the Conversion Date, 
CCRC shall become the Funding Lender Representative. The Funding Lender Representative 
shall be entitled to all the rights and pr.ivileges of the Funding Lender hereunder and under the. 
other Financing Documents. 

(b) The Funding Lender Representative may provide written notice to the Fiscal 
Agent designating particular individuals or Persons authorized to execute any· consent, waiver, 
approval, direction or other instrument on behalf of the Funding Lender Representative, and such 
notice may be amended or rescinded by the Funding Lender Representative at any time by 
subsequent written notice. The Funding Lender Representative may be removed and a successor 
appointed by a written notice in the fonn of Exhibit B hereto given by the Funding Lender to the 
Fiscal Agent, the Govenunental Lender, the Servicer and the Borrower. The removal and 
reappointment shall be effective immediately upon receipt of such notice by the Fiscal Agent. 
The Funding ·Lender may appoint any Person to act .as Funding Lender Representative, 
including, without limitation, lhe Servit:er. If, for any reason, a Funding Lender Representative 
resigns by written notice provided to the Fiscal Agent, the Funding Lender, the Governmental 
Lender, the Servicer and the Borrower, all references to Funding Lender Representative herein 
and in the other Financing Documents shall be deemed to refer to the Funding Lender until a 
successor Funding Lender Representative is appointed by the Funding Lender. 

(c) Whenever pursuant to this Funding Loan Agreement or any other Financing 
Document, the Funding Lender Representative exercises any right given to it to approve or 
disapprove, any arrangement or term hereof, the decision of the Funding Lender Representative 
to approve or disapprove or to decide whether arrangements or terms are acceptable or not 
acceptable shall be in the sole discretion of the Funding Lender Representative, except as 
otherwise specifically indicated. · 

(d) . Each Funding Lender, by their purchase or other acquisition of the Funding 
Loans, shall be deemed to have acknowledged and agreed to the provisions of this Funding Loan 
Agreement and the other Financing Documents with respect to the Funding Lender 
Representative and the rights and privileges thereof, including but not limited to the right to 
control all remedies in respect of the Governmental Notes · and the Loans, . subject to the 
Unassigned Rights. 

Section 11.06 Payments Due on Non-Business Days. In any case where a date of 
payment with respect to· the Funding Loans shall be a day other than a Business Day, then such 
payment need not be made on such date but may be made on the next succeeding Business Day 
with the same force and effect as if made on such date, and. no interest shall accrue for the period 
after such date provided that payment is made on such next succeeding Business Day. 

Section 11.07 Counterparts. This Funding 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 instmment. 
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Section 11.08 Laws Governing Funding Loan Agreement. The effect and meanings of 
this Funding Loan Agreement and the rights of all parties hereunder shall be governed by, and 
construed according to, the internal laws of the State without regard to conflicts of laws 
principles. 

Section 11.09 No Recourse With Respect to Governmental Lender. Notwithstanding 
anything to the contrary herein or to the contrary in any Financing Document, no recourse under 
or upon any obligation, covenant or agreement contained in this Funding Loan Agreement or in 
the Governmental Notes shall be had against any member, officer, commissioner, director or 
employee (past, present or future) of the Governmental Lender, either directly or through the 
Governmental Lender or its governing body or otherwise, for the payment for or to the 
Governmental Lender or any receiver thereof, or for or to the Funding Lender, or otherwise, of 
any sum that may be due and unpaid by the Government1;1l Lender or its governing body upon the 
Governmental Notes. Any and all personal liability of every nature whether at common law or 
in equity or by statute or by constitution or otherwise of any such member, officer, 
commissioner, director or employee, as such, to·respond by reason of any act of omission on 
his/her part or otherwise, for the payment for or to the Funding Lender or otherwise of any sum 
that may remain due and unpaid with respect to the Funding Loans hereby secured is, by the 
acceptance hereof, expressly waived and released as a condition of and in consideration for the 
execution of this Funding Loan Agreen;1ent and the. delivery of the Governmental Notes. The 
Funding Lender's remedies in the event of a default under the Funding Loans shall be limited to 
those remedies set forth herein and, if an Event of Default also exists under the Project Loan 
Agreement or the Project Notes, to commence foreclosure under the Security Instrument and the 
other Project Loan Documents and to exercise of the power. of sale or other rights granted 
thereunder. In the event of a default hereunder or under the Governmental Notes, the Funding 
Lender shall not have the right to proceed directly against the Governmental Lender or the right 
to obtain a deficiency judgment from the Governmental Lender after foreclosure. Nothing 
contained. in the foregoing shall limit any rights or remedies the Governmental Lender, the 
Funding Lender or the Servicer may have against the Borrower. 

Section 11.10 Successors and Assigns. All the covenants and representations contained 
in this Funding Loan Agreement by or on behalf of the parties hereto shall bind and inure to the 
benefit of their successors and assigns, whether so expressed or not. 

Section 11.11 Electronic Transactions. The transactions described in this Funding Loan. 
Agreement may be conducted and related documents and may be stored by electronic means. 
Copies, telecopies, facsimiles, electronic files and other reproductions of original executed 
documents shall be deemed to be authentic and valid counterparts of such original documents fot 
all purposes, including the filing of any claim, a:ction or suit in the appropriate court of law. 

Section 11.12 City Contracting Provisions. The Funding Lender and the Fiscal Agent 
each covenant and agree to comply with the provisions set forth in Exhibit G to this Funding 
Loan Agreement, which is incorporated in and made a part of this Funding. Loan Agreement by 
this reference. 
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[Signature Pages Follow] 
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IN WITNESS WHEREOF, the Governmental Lender, the Initial Funding Lender and 
the Fiscal Agent have caused this Funding Loan Agreement to be executed and delivered by duly 
authorized officers thereof as of the day and year first written above. 

APPROVED AS TO FORM: 
DENNIS J. HERRERA 
City Attorney 

By: ------------------------
Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO 

By: -----------------------
Daniel Adams, Acting Director 

Mayor's Office ofHousing and Community 
Development 

[GOVERNMENTAL LENDER'S SIGNATURE PAGE TO 555 LARKIN/500-520 TURK 
FUNDING LOAN AGREEMENT] 
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WELLS FARGO BANK, NATIONAL 
ASSOCIATION 

By: ____ ~~--------------
Name: 
Title: 

[INITIAL FUNDING LENDER'S SIGNATURE PAGE TO 555 LARKIN/500-520 TURK 
FUNDING LOAN AGREEMENT] 
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[FISCAL AGENT], as Fiscal Agent 

By: ---- -----------------­
Name: 
Title: 

. [FISCAL AGENT'S SIGNATURE PAGE TO 555 LARKIN/500-520 TURK FUNDING LOAN 
AGREEMENT] 
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EXHIBIT A-1 

FORM OF TAX-EXEMPT GOVERNMENTAL NOTE 

$[TE PAR AMOUNT] 
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 

MULTIFAMILY HOUSING REVENUE NOTE 
(555 LARKIN/500-520 TURK) 

Series 2020U-1 

THE TRANSFERABILITY HEREOF IS RESTRICTED BY THE TERMS OF SECTION 2.08 
OF THE FUNDING LOAN AGREEMENT DESCRIBED HEREIN, INCLUDING THE 

PROVISION THEREOF LJMITING OWNERSHIP OF THIS NOTE TO A "QUALIF1ED 
. TRANSFEREE" (AS DEFINED IN THE FUNDING LOAN AGREEMENT) .. 

US $[TE PAR AMOUNT] [Closing Date] 

FOR Vl•.LlJE RECEIVED, the undersigned, CITY AND. COlJNTY OF S.A.N 
FRANCISCO (the "Obligor"), promises to pay (but solely from the sources and in the manner 
provided for in the Funding Loan Agreement referenced below) to the order of WELLS FARGO 
BANK., NATIONAL ASSOCIATION (the "Funding Lender"), and its assigns, the maximum 
principal sum of . DOLLARS (US $[TE PAR AMOUNT]), plus 
premium, if any, and interest thereon and to pay the other amounts owing from time to time 

. hereunder, all as set forth below. 

This Multifamily Note_ (this "Note") is being delivered pursuant to that certain Funding 
Loan Agreement dated as of January ·1, 2020 (together with any and all amendments, 
modifications, supplements and restatements, the "Funding Loan Agreement"), among the 
Funding Lender, the Obligor and [FISCAL AGENT] (the "Fiscal Agent"), pursuant to which the 
Obligor has incurred a loan in the maximum aggregate principal amount of $[TE PAR 
AMOUNT] (the "Tax-Exempt Funding Loan"), and this Note is entitled to the benefits of the 
Funding Loan Agreement and is subject to the .tenus, conditions and provisions thereof. The 
Obligor is using the proceeds ofthe Funding Loan to make a loan to Turk 500 Associates, L.P. 
(the "Borrower") pursuant to the Project Loan Agreement dated as of January 1, 2020 (the 
"Project Loan Agreement"); among the Obligor, the Borrower and the Fiscal Agent. The 
outstanding principal balance of this Note at any time shall be an amount equal to the proceeds 
of the Tax-Exempt Funding Loan advanced by the Funding Lender under the Funding Loan 
Agreement and not otherwise prepaid. 

1. Defined Terms. As used in this Note, (i) the term "Funding Lender" means the 
holder of this Note, and (ii) the term "Indebtedness" means the principal of, premium, if any, and 
interest on or any other amounts due at any time under this Note. or the Funding Loan 
Agreement. "Event of Default" and other capitalized tenus used but not defmed in this Note 
shall have the meanings given to such tenn in the Funding Loan Agreement. 

2. · Payments of Principal and Interest. The Obligor shall pay (but solely from the 
sources and in the manner provided for in the Funding Loan Agreement) on the first calendar day 
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of each month commencing January 1, 2020, interest on this Note at (i) the Construction Phase 
Interest Rate during the Construction Phase and (ii) the Permanent Phase Interest Rate during the 
Permanent Phase, and shall also ,pay interest on this Note at the foregoing rates on the date of any 
optional or mandatory prepayment or acceleration of all or part ofthe Tax-Exempt Funding Loan 
pursuant to the Funding Loan Agreement, in an amount equal to the accrued and unpaid interest 
to the date of prepayment on the portion of this Note subject to prepayment (each such date for 

. payment an "Interest Payment Date"). Interest shall accrue on the principal amount of the Tax­
Exempt Funding Loan which has been advanced under the Funding Loan Agreement and is 
outstanding as reflected on the Record of Advances. Interest on this Note shall be computed on 

· the basis of a [360-day year consisting of twelve 30-day months] and shall accrue from the date 
of delivery to the Funding Lender. 

The Obligor shall pay (but solely from the sources and in the manner provided for in the 
Funding Loan Agreement) the outstandingpriricipal of this Note in full on [FINAL MATURITY 
DATE] (the "Maturity Date") and in monthly installments on each date set forth on the Funding 

· Loan Amortization Schedule attached as Schedule 1 hereto in an amount equal to the 
corresponding amounts set forth thereon (as such Schedule 1 shall be replaced by a. new 
amortization schedule provided by CCRC in the event the Borrower makes a pre-Conversion 
Loan Equalization Payment at Conversion) or at such earlier times and in such amounts as may 
be required, in the event of an optional or mandatory prepayment or acceleration of the Tax­
Exempt Funding Loan pursuant to the Funding Loan Agreement. The outstanding principal 

·hereof is subject to acceleration at the time or times and under the terms and conditions, and with 
notice, if any, as provided under the Funding Loan Agreement. 

J. Manner of Payment. All payments under this Note shall be made in lawful 
currency of the United States arid in itmnediately available funds as provided for herein and in 
the Funding Loan Agreement. 

4. Application of Payments. if at any titne the Funding Lender. receives any 
amount applicable to the Indebtedness which is less than all amounts due and payable at such 
time, the Funding Lender may apply that payment to amounts then due and payable in any 
manner and in any order detennined by the Funding Lender, in the Funding Lender's discretion. 
Neither the Funding Lender's acceptance of a payment in an amount that is less than an. amounts 
then due and payable nor the Funding Lender's application of such payment shall constitute or 
be deemed to constitute either a waiver. of the unpaid amounts or an accord and satisfaction. 

. . 

5. Security. The Indebtedness is secured by, amon~ other things, the Pledged 
Security pledged pursuant to the Funding Loan Agreement. 

6. Acceleration. If an Event of Default has occurreq and is continuing, the entire 
unpaid principal balance, any accrued interest, and all other amounts payable under this Note 
shall at once become due and payable, at the option of the Funding Lender, as governed by the 
Funding Loan Agreement, without any prior notice to the Obligor (unless required by applicable 
law). The Funding Lender may exercise this option to accelerate regardless of any prior 
forbearance. · 
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7. Prepayment; Prepayment Premium. This Note is subject to prepayment as 
specified in the Funding Loan Agreement. Prepayment Premium shall be payable as specified in 
the Funding Loan Agreement. 

8. Forbearance. Any forbearance by the Funding Lender in exercising any .right or 
remedy under this Note any other document evidencing or securing the Tax-Exempt Funding 
Loan or otherwise afforded by applicable law, shall not be a waiver of or preclude the exercise of 
that or any other right or remedy. The acceptance by the Funding Lender of any payment after 
the due date of such payment, or in an amount which is less than the required payment, shall not 
be a waiver of the Funding Lender's right to require prompt payment when due of all other 
payments or to exercise any right or remedy with respect to any failure to make prompt payment. 
Enforcement by the Funding Lender of any security for the obligations under this Note shall not 
constitute an election by the Funding Lender of remedies so as to preclude the exercise of any 
other right or remedy available to the Funding Lender. 

9. Waivers. Presentment, demand,· notice of dishonor, protest, notice of 
acceleration, notice of intent to deniand or accelerate payment or maturity, presentment for 
payment, notice of nonpayment, grace and diligence in collecting the Indebtedness are waived by 
the Obligor and all endorsers and guarantors of this Note and all other third-party obligors. 

10. Default Rate. So long as (a) any monthly installment under this Note remains 
past due, (b) any other Event ofDefault has occurred and is continuing, or (c) a Determination of 
Taxability has. occurred and is continuing, interest under this Note shall accq1e on the unpaid · 
principal balance from the earlier of the due date of the first unpaid monthly installment, the 
occurrence of any other Event of Default, or the occurrence of a Determination of Taxability, as 
applicable, at the Default Rate. · If the unpaid principal balance and all accrued interest are not 
paid in full on the Maturity Date, the unpaid principal balance and all accrued interest shall bear 
interest from the Maturity Date at the Default Rate. 

11. Loan Charges. Neither this Note nor any of the other Financing Documents will 
be construed to create a contract for the use, forbearance, or detention of money requiring 
payment of interest at a rate greater than the rate of interest wh1ch results in the maximum 
amount of interest allowed by applicable law (the "Maximum Interest Rate"). If. any 
applicable law limiting the amount of interest or other charges permitted to be collected from 
Obligor in connection with the Tax-Exempt Funding Loan is interpreted so that any interest or 
other charge provided for in any Financing Document; whether considered separately or together 
with other charges provided for in any other Financing Document, violates that law, and Obligor 
is entitled to the benefit of that law, that interest or charge is hereby reduced to the extent 
necessary to eliminate that violation. The amounts, if any, previously paid to Funding Lender in 
excess of the permitted amounts will be applied by Funding Lender to reduce the unpaid 
principal balance of this Note. For the purpose of determining whether any applicable law 
limiting the amount of interest or other charges permitted to be collected from Obligor has been 
violated, all indebtedness that constitutes interest, as yvell as all other charges made in connection 
with the indebtednes.s that constitute interest, will be deemed to be allocated and spread ratably 
over the stated term of this Note. Unless otherwise required by applicable law, such allocation 
and spreading will be effected in such a manner that the rate of interest so computed is uniform 
throughout the stated term of this Note. 
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12. Governing Law. This Note shall be governed by the internal laws of the State of 
California without regard to conflicts oflaws principles. 

13. Captions. The captions of the paragraphs of this Note are for convenience only 
and shall be disregarded in construing this Note. 

14. Address for Payment. All payments due under this Note shall be payable at the 
principal office of the Funding Lender as designated by the Funding Lender in writing to the 
Fiscal Agent and the Servicer. 

15. Project Note. Anything herein or in the Funding Loan Agreement to the contrary 
notwithstanding, amounts shall not be due and payable hereunder except at the rates, in the 
amounts, and at the times due and payable under the ProjeCt Note. In the event of any conflict 
between the payment terms of the Project Note and this Governmental Note, the terms of the 
Project Note shall control, provided, however, that the Governmental Lender's obligation 
hereunder shall be limited as set forth herein and payable solely from the Pledged Security. 

16. Limited Obligation. This Note is a limited obligation of the Obligor, payable 
solely from the Pledged Security pledged and assigned under the Funding Loan Agreement. 
None of the Obligor, the State, or any political subdivision thereof (except the Obligor, to the 
limited extent set forth herein) nor any public agency shall in any event be liable for the payment 
of the principal of, premium (if any) or interest on this Note or for the performance of any 
pledge, obligation or agreement of any kind whatsoever except as set forth herein, and neither 
this Note or any of the Obligor's agreements or obligations shall be construed to constitute an 
indebtedness of or a pledge of the faith and credit of or a loan of the credit of or a moral 
obligation of any of the foregoing within the meaning of any constitutional or statutory provision 
whatsoever. 

17. Registration and Transfer. The Tax-Exempt Funding Loan, or any interest 
therein, and this Note, shall be in fully-registered form transferable to subsequent holders only on 
the registration books which shall be maintained by the Fiscal Agent for such purpose and which 
shall be open to inspection by the Governmental Lender. The Funding Loan, or any interest · 
therein, and this Note, is only transferable subject to and in accordance with the limitations set 
forth in the Funding Loan Agreement. · 

This Note may not be changed orally. 

[Signature page follows] 
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IN WITNESS WHEREOF, the Obligor has caused this Multifamily Note to be duly 
executed by the manual signature of its Authorized Of.:ficer as ofthe date first set forth above. 

4143-2294-1984.3 

OBLIGOR: · 

CITY AND COUNTY OF SAN FRANCISCO 

By: ----~----------~-------­
London N. Breed 

Mayor 
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CERTIFICATE OF AUTHENTICATION 

This Multifamily Note is issued under the provisions of and described in the 
within-mentioned Funding Loan Agreement. 

Date of Authentication: ------

[FISCAL AGENT] 

By: ------~--~~--------
Authorized Signer 
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SCHEDULE 1 

·FUNDING LOAN AMORTIZATION SCHEDULE 
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EXHIBIT A-2 

FORM OF TAXABLE GOVERNMENTAL NOTE 

$[TX PAR AMOUNT] 
· CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 

TAXABLEMULTIFAMILYHOUSINGREVENUENOTE 
(555 LARKIN/500-520 TURK) 

Series 2020LJ-2 

THE TRANSFERABILITY HEREOF IS RESTRICTED BY THE TERMS OF SECTION 2.08 
OF THE FUNDING LOAN AGREEMENT DESCRIBED HEREIN, INCLUDING THE 

PROVISION THEREOF LIMITING OWNERSHIP OF THIS NOTE TO A "QUALIFIED 
TRANSFEREE" (AS DEFINED IN THE FUNDING LOAN AGREEMENT). 

US $[TXPAR] [Closing Date] 

FOR VAUJE RECEIVED, the undersigned, CITY Al'ID COlJNTY OF SP..N 
FRANCISCO (the "Obligor"), promises to pay (but solely from the sources and in the manner 
provided for in the Funding Loan Agreement referenced below) to the order of WELLS FARGO 
BANK, NATIONAL ASSOCIATION (the "Funding Lender"), and its assigns, the maximum 
principal sum of MILLION DOLLARS] (US $[TX PAR]), and interest 
thereon and to pay the other amounts owing from tiine to time hereunder, all as set forth below. 

This Multifamily Note (this "Note") is being delivered pursuant to that certain Funding 
Loan Agreement dated as of January 1, 2020 (together with any and all amendments, 
modifications, supplements and restatements, the "Funding Loan A.greement"); among the 
Funding Lender, the Obligor and [FISCAL AGENT] (the "Fiscal Agent"), pursuant to which the 
Obligor has incurred a loan in the maximum aggregate principal amount of $[TX PAR 
AMOUNT] (the "Taxable Funding Loan"), and this Note is entitled to the benefits of the 
Funding Loan Agreement and is subject to the terms, conditions and provisions thereof.· The 
Obligor is using the proceeds of the Taxable Funding Loan to make a· loan to Turk 500 
Associates, L.P. (the "Borrower") pursuant to the Project Loan Agreement. dated as of 
January 1, 2020 (the "Project Loan Agreement"), among the Obligor, the Borrower and the 
Fiscal Agent. The outstanding principal balance of this Note at any time shall be an amount 
equal to the proceeds of the Taxable Funding Loan advanced by the Funding Lender under the 

· Funding Loan Agreement and not otherWise prepaid. 

l. Defined Terms. As used in this Note, (i) the term "Funding Lender" means the 
holder of this Note, and (ii) the term "Indebtedness" means the principal of, premium, if any, and 
interest on or any other amounts due at any time under this Note or the Funding Loan 
Agreement. "Event of Default" and other capitalized tenus used but not defined in this Note 
shall have the meanings given to such term in the Funding Loan Agreement. 

2. Payments of Principal and Interest The Obligor shall pay (but solely from the 
. sources and in the manner provided for in the Funding Loan Agreement) on the first calendar day 
of each month commencing January 1, 2020, interest on this Note at the Construction Phase 
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Interest Rate, and shall also pay interest on this Note at the foregoing rate on the date of any 
optional or mandatory prepayment or acceleration of all or part of the Taxable Funding Loan 
pursuant to the Funding Loan Agreement, in an amount equal to the accrued and unpaid interest 
to the date of prepayment on the portion of this Note subject to prepayment (each such date for 
payment an "Interest Payment Date"). Iilterest shall accrue on the principal amount of the 
Taxable Funding Loan which has been advanced under the Funding Loan Agreement and is. 
outstanding as reflected on the Record of Advances. Interest on this Note shall be computed on 
the basis ofa [360-day year consisting of twelve 30-day months] and shall accrue from the date 
of delivery to the Funding Lender. 

The Obligor shall pay (but solely from the sources and in the mariner provided for in the 
Funding Loan Agreement) the outstanding principal ofthis Note in full on [MATURITY DATE] 
(the "Maturity Date") or at such earlier times and in such amounts as may be required, in the 
event of an optional or mandatory prepayment or acceleration of the Taxable Funding Loan 
pursuant to the Funding Loan Agreement. The outstanding principal hereof is subject to 
acceleration at the time or times and under the terms and conditions, and with notice, if any, as 
provided under the Funding Loan Agreement. 

3. Manner of Payment. All payments under this Note shall be made in lawful 
currency of the United States and in immediately available funds as provided for herein and in 
the Funding Loan Agreement. 

4. Application of Payments. If at any time the Funding Lender receives any 
amount applicable to the Indebtedness which is less than all amounts due and payable at such 
time, the Funding Lender may apply that payment to ·amounts then due and payable in any 
manner and in any order determined by the Funding Lender, in the Funding Lender's discretion. 
Neither the Funding Lender's acceptance of a payment in an amount that is less than all amounts 
then due and payable nor the Funding Lender's application of such payment shall constitute or 

. be deemed to constitute either a waiver of the unpaid amounts or an accord and satisfaction. 

5. Security. The Indebtedness is secured by, among other things, the Pledged 
Security pledged pursuant to the· Funding Loan Agreement. 

6. Acceleration. If an Event of Default has occurred and is continuing, the entire 
unpaid principal balance, any accrued interest, and all other amounts payable under this Note 
shall at once become due and payable, at the option of the Funding Lender, as governed by the 
Funding Loan Agreement, without any prior notice to the Obligor (unless required by applicable 
law). The Funding Lender may exercise this option to accelerate regardless of any prior 
forbearance. 

7. Prepayment; Prepayment Premium. This Note is subject to prepayment as 
specified in the Funding Loan Agreement. Prepayment Premium shall be payable as specified in 
the Funding Loan Agreement. 

8. Forbearance. Any forbearance by the Funding Lender in exercising any right or 
remedy under this Note any other document evidencing or securing the Taxable Funding Loan or 
·otherwise afforded by applicable law, shall not be a waiver of or preclude the exercise of that or 
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any other right or remedy. The acceptance by the Funding Lender of any payment after the due 
date of such payment, or in an aniount which is less than the required payment, shall not be a 
waiver of the Funding Lender's right to require prompt payment when due of all other payments 
or to exercise any right or remedy with respect to any failure to make prompt payment. 
Enforcement by the Funding Lender of any security for the obligations under this Note shall not 
constitute an election by the Funding Lender. of remedies so as to preclude the exercise of any 
other right or remedy available to the Funding Lender. 

9. Waivers. Presentment, demand, notice of dishonor, protest, notice of 
acceleration, notice of intent to demand or accelerate payment or maturity, presentment. for 
payment, notice of nonpayment, grace and diligence in collecting the Indebtedness are waived by 
the Obligor and all endorsers and guarantors ofthis Note and all other third-party obligors. 

10. Default Rate. So long as (a) any monthly installment under this Note remains 
past due, or (b) any other Event of Default has occurred and is continuing, interest under this 
Note shall accrue on the unpaid principal balance from the earlier of the due date of the first 
unpaid monthly installment or the occurrence of any other Event of Default, as applicable, at the 
Default Rate. If the unpaid principal balance and all accmed interest are not paid in full on the 
Maturity Date, the unpaid principal balance and all accrued interest shall bear interest from the 
Maturity Date at the Default Rate. 

11. Loan Charges. Neither this Note nor any of the other Financing Documents will 
be construed to create a contract for the use, forbearance, or detention of money requiring 
payment of interest at a rate greater than the rate of interest which results in the maximum 
amount of interest allowed by applicable law (the "Maximum Interest Rate"). If any 
applicable law limiting the amount of interest or other charges permitted to be collected from 
Obligor in conriection with the Taxable Funding Loan is interpreted so that any interest or other 
charge provided for in any Financing Document, whether considered separately or together with 
other charges provided for in any other Financing Document, violates that law, and Obligor is 
entitled to the benefit of that law, that interest or charge is hereby reduced to the extent necessary 
to eliminate that violation. The amounts, if any, previously paid to Funding Lender in excess of 
the permitted amounts will be applied by Funding Lender to reduce the unpaid principal balance 
of this Note. For the purpose of determining whether any applicable law limiting the amount of 

· interest or other charges ·permitted . to be collected from Obligor has been violated, all 
indebtedness that constitutes interest, as well as all other charges made in connection wlth the 
indebtedness that constitute interest, will be deemed to be allocated and spread ratably over the 
stated term of this Note. Unless otherwise required by applicable law, such allocation and 
spreading will be effected in such a manner that the rate of interest so computed is uniform 
throughout the stated term of this Note. 

12. Governing Law. This Note shall be governed by the internal laws of the State of 
California without regard to conflicts of laws principles. 

13. Captions. The captions of the paragraphs of this Note are for convenience only 
and shall be disregarded in construing this Note. 
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14. Address for Payment. All payments due under this Note shall be payable at the 
principal office of the Funding Lender as desigiJ.ated by the Funding Lender in writing to the 
Fiscal Agent and the Servicer. 

15. Project Note. Anything herein or in the Funding Loan Agreement to the contrary 
notwithstanding, amounts shall not be due and payable hereunder except at the rates, in the 
amounts, and at the times due and payable under the Project Note. In the event of any conflict 
between the payment terms of the Project Note and this Note, the terms of the Project Note shall 
control, provided; however, that the Governmental Lender's ol:Jligation hereunder shall be 
limited as set forth herein and payable solely froin the Pledged Security. 

16. Limiteq Obligation. This Note is a limited obligation of the Obligor, payable 
solely from the Pledged Security pledged and assigned under the Funding Loan Agreement. 
None of the Obligor, the State, or any political subdivision thereof (except the Obligor, to the 

· limited extent set forth herein) nor any public agency shall in any event be liable for the payment 
of the principal of, premium (if any) or interest on this Note or for the performance of any 
pledge, obligation or agreement of any kind whatsoever except as set forth herein, and neither 
this Note or any of the Obligor's agree;ments or obligations shall be construed to constitute an 
indebtedness of or a pledge of the faith and credit of or a loan of the credit of or a moral 
obligation of any of the foregoing within the meaning of any constitutional or statutory provision 
whatsoever. . 

17.. Registration and Transfer. The Taxable Funding Loan, or any interest therein, 
and this Governmental Note, shall be in fully-registered form transferable to subsequent holders 
only on the registration books which shall be maintained by the Fiscal Agent for such purpose 
and which shall be open to inspection by the Governmental Lender. The Taxable Funding Loan, 
or any interest therein, and this Note, is only transferable subject to and in accordance with the 
limitation,s set forth in the Funding Loan Agreement. 

This Note may not be changed orally. 

[Signature page follows] 
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IN WITNESS WHEREOF, the Obligor has caused this Multifamily Note to be duly 
executed by the manual signature of its Authorized Officer as of the date first set forth above. 

4143-2294-1984.3 

OBLIGOR: 

CITY AND COUNTY OF SAN FRANCISCO 

By: ----------~------~~ 
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CERTIFICATE OF AUTHENTICATION 

This Multifamily Note is issued under the provisions of and described in the 
within-mentioned Funding Loan Agreement. 

Date of Authentication: ------

[FISCAL AGENT] 

By: 
Authorized Signer 
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EXHIBITB 

FORM OF NOTICE OF APPOINTMENT 
OF FUNDING LENDER REPRESENTATIVE 

[FISCAL AGENT] 
[address to come] 

Turk 500 Associates, L.P. 
San Francisco, CA 

City and County ofSan Francisco 
Mayor's Office of Housing and Community Development 
Attention: Director 
1 South Van Ness Avenue, 5th Floor 
San Francisco, CA 94l03 

Wells Fargo Bank, National Association 
Community Lending and Investment 
MAC# A0119-177 
333 Market Street, 17th Floor 
San Francisco, California 94105 
Attn: Loan Administration Officer 
Loan No.: 

Re: $[TE PAR AMOUNT] City and County Of San Francisco, California 
Multifamily Housing Revenue Note (555 Larkin/500-520 Turk) Series 
2020U-1 and 

$[TX PAR] City and County Of San Francisco, California Taxable 
Multifamily Housing Revenue Note (555 Larkin/500-5.20 J;urk) Series 
202ou-2 

Ladies and Gentlemen: 

The undersigned is the holder (the "Funding Lender") of the Multifamily Notes dated 
[ClQsing Date] (the "Governmental Notes") delivered pursuant to the Funding Loan Agreement 
dated as of January 1, 2020 (the "Funding Loan Agreement"), among Wells Fargo Bank, 
National Association, in its capacity as Initial Funding Lender (the "Initial Funding Lender"), 
the City and County of San Frapcisco (the "Governmental Lender") and [FISCAL AGENT] 
(the "Fiscal Agent"). Pursuant to Section 11.05 of the Funding Loan Agreement, you are hereby 
notified that, effective immediately upon receipt of this notice by the Fiscal Agent, the Funding 
Lender Representative appointed under Section. 11.05 of the Funding Loan Agreement shall be 
____________ . [The person or entity previously appointed as Funding 
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Lender Representative shall upon the effectiveness of this notice no longer have any further 
rights or obligations as Funding Lender Representative.] 

The following individual or individuals shall have the authority to execute ·any consent, 
waiver, approval, direction or· other instrument ·on behalf of the Funding Lender Representative 
and the signature(s) set forth next to his/her (their) name(s) is (are) his/her (their) true and correct 
signature( s). 

NAME SIGNATURE 

Additional individuals may be given such authority by written notice to you from the 
Funding Lender Representative or from the F1fnding Lender. 

This notice is dated as of the ________ day of ______ , ___ _ 
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By: 

B;.2 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION 

Name: 
Title: 
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EXHIBITC 

FORM OF TRANSFEREE REPRESENTATIONS LETTER 

[To be prepared on letterhead of transferee] 

[Date] 

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

[FISCAL AGENT] 

Re: $[TE PAR AMOUNT] City and County Of San Francisco, California 
Multifamily Housing Revenue Note (555 Larkin/500-520 Turk) Series 
2020[_]-1 and 

$[TX PAR AMOUNT] CitY and County Of San Francisco, California Taxable 
Multifamily Housing Revenue Note (555 Larkin/500-520 Turk) Series 
2020[_]-2 . 

Ladies and Gentlemen: 

The undersigned (the "Funding Lender") hereby acknowledges receipt of the Multifamily 
Notes dated [Closing Date] (the "Governmental Notes") delivered pursuant to the I<unding Loan 

. Agreement dated as of January 1, 2020 (the "Funding Loan Agreement"), among Wells Fargo 
Bank, National Association, in its capacity as Initial Funding Lender (the "Initial. Funding 
Lender"), the City and CountY of San Fr~ncisco (the "Governmental Lender") and [FISCAL 
AGENT] (the "Fiscal Agent"). Capitalized tenus used herein and not otherwise defined have the 
meanings given to ,such tenns iri the Funding Loan Agreement. 

In connection with the [origination/purchase] of the Funding Loans by the Funding 
. Lender, the Funding Lender hereby makes the following representations upon which you may 
rely: 

1. The Funding Lender has authority to [originate/purchase] the Fimding Loans and 
to execute this letter, and any other instruments and documents required to be executed by the 
Funding Lender in connection witP. the [origination/purchase] of the Funding Loans. 

2. The Funding Lender is an . "accredited investor" under Regulation D of the 
Securities Act of 1933 (the "Act") or a "qualified institutional buyer" under Rule 144( a) of said 
Act Csuch "accredited investor" or "qualified institutional buyer", a "Qualified Transferee"), and 
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therefore, has sufficient knowledge and experience in financial and business matters, including 
purchase and ownership of municipal ahd other tax-e:x:empt obligations, to be able to evaluate the 
risks and merits of the investment represented by the Funding Loans. 

3. The Funding Lender acknowledges that it is [originating/purchasing] the Funding 
Loan for invest£nent for its own account and not with a present view toward resale or the 
distribution thereof (except as set.forth below), in that it does not now intend to resell or 
otherwise dispose of all or any part of its interests in tbe Funding Loan (except as set forth 
below); provided, however, that the Funding Lender may, notwithstanding the foregoing and the 
tenns of Paragraph 4 below, (i) transfer the Funding Loan to any affiliate or other party related to 
the Funding Lender that is a Qualified Transferee or (ii) sell or transfer the Funding Loan to a 
special purpose entity, a trust or a custodial or similar pooling arrangement from which the 
Funding Loan or securitized interests therein are not expected to be sold except to (x) owners or 
beneficial owners thereof that are Qualified Transferees or (y) in circumstances where secondary 
market credit enhancement is provided for such securitized interests resulting in a rating thereof 
of at least "A" or better. 

4. In addition to the right to sell or transfer the Funding Loans as set forth in 
Paragraph 3 above, the Funding Lender further acknowledges its right to sell or transfer the 
Funding Loans, subject, as required under the Funding Loan Aireement; to the delivery to the 
Fiscal Agent of a transferee representations letter from the transferee to substantially the same 
effect as this Transferee Representations Letter or in such other form authorized by the Funding 
Loan Agreement with no revisions except as may be approved in writing by the Goveriunental 
Lender. 

5. The Funding Lender understands that the Governmental Notes are not registered 
under the Act and that such registration is not legally required as of the date hereof; and further 
understands that the Governmental Notes (a) are not being registered or otherWise qualified for 
sale under the "Blue Sky" laws and regulations of any state, (b) will not be listed in any stock or 
other securities exchange, (c) will not carry a rating from any rating service and (d) will be 
delivered in a form which may not be readily marketable. The Furiding Lender acknowledges 
that no disclosure document has been prepared in connection with the sale of the Governmental 
Notes. 

6. The Funding Lender understands that (a) the Funding Loans are not secured by 
any pledge of any moneys received or to be received from taxation by the State of California or 
any political subdivision thereof, (b) the Funding Loan does not and will not represent or 
constitute a general obligation or a pledge ofthe faith and credit ofthe Governmental Lender, the · 
State of California or any political subdivision thereof; and (c) the liability of the Governmental 
Lender with respect to the Funding Loan is limited to the Pledged Security as set forth in the 
Funding Loan Agreement 

7. The Funding Lender has either been supplied with or been given access to 
infonnation, including financial statements and other financial inforn1ation, which it considers 
necessary to make an informed decision in connection with the [origination/purchase] of the 
Funding Loans. The Funding Lender lias not relied upon the Governmental Lender for any 
information in connection with its purchase of the Funding Loan. 
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8. The Funding Lender has made its own inquiry and analysis with respect to the 
Funding Loans and the security therefor, and other material factors affecting the security and 
payment of the Funding Loans. The Funding Lender is aware that the business of the Borrower 
involves certain economic variables and risks that could adversely affect the security for the 
Funding Loans. 

All agreements, representations and warranties. made herein shall survive the execution 
and delivery of this Jetter agreement and, notwithstanding any investigation heretofore or 
hereafter, shall continue in full force and effect. 

4143-2294-1984.3 

[SIGNATURE BLOCK] 

By: --~--------------------­
Name: -----------------------­
Title: -------------,----
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EXIDBITD 

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 
MULTIFAMILY HOUSING REVENUE NOTE . 

(555 LARKIN/500-520 TURK) 
Series 2020LJ-l 

Maximum Tax-Exempt Note Amount: $[TE PAR AMOUNT] 
Maximum Taxable Note Amount: $[TX PAR AMOUNT] 

COSTS OF ISSUANCE REQUISITION 
(Cost of Issuance Fund) 

[FISCAL AGENT], as Fiscal Agent 

You are requested to disburse funds from the Cost of Issuance Fund pursuant to 
Section 4.13 of the Funding Loan Agreement in the amount(s), to the person(s) and for the 
purpose(s) set forth in this requisition (the "Requisition"). The terms used in this requisition 

· shall have the meaning given to those terms in the Funding Loan Agreement (the "Funding 
Loan Agreement"), dated as of January 1, 2020, by and among Wells Fargo Bank, National 
Association, in its capacity as Initial Funding Lender (the "Initial Funding Lender"), the City 
and County of San Francisco and [FISCAL AGENT], as Fiscal Agent, securing the Multifamily 
Notes dated [Closing Date] (the "Governmental Notes"). 

REQUISITION NO.: 
PAYMENT DUE TO: 
AMOUNT TO BE DISBURSED: $ 

The undersigned, on behalf of Turk 500 Associates, L.P., a limited .partnership duly 
organized and existing under the laws of the State of California (the "Borrower"), certifies that: 

(a) the expenditures for which money is requisitioned by this Requisition 
represent proper charges against the Cost of Issuance Fuqd, have not been included in . 
any previous requisition and are set forth in the. Schedule attached to this Requisition, 
with invoices attached for any sums for which reimbursement is requested; and 

(b) the money requisitioned · is not greater than ·those necessary . to meet 
obligations due and payable or to reimburse the applicable party for funds actually 

· advanced for Costs oflssuance. 

Attached to this Requisition is a Schedule, together with copies of invoices or bills of sale 
covering all items for which payment is being req-qesteci.. 
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Date of Requisition: _________ _ 

4143-2294-1984.3 

TURK 500 ASSOCIATES, L.P., 
a California limited partnership 
[BORROWER SIGNATURE BLOCK TO BE INSERTED] 
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EXIUBITE 

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 
MULTIFAMILY HOUSING REVENUE NOTE 

(555 LARKIN/500-520 TURK) 
Series 2020U 

Maximum Tax-Exempt Note Amount: $[TE PAR AMOUNT] 
Maximum Taxable Note Amount: $[TX PAR AMOUNT] 

PROJECT LOAN FUND REQUISITION 
(ProjeCt Loan Fund) 

(FISCAL AGENT], as Fiscal Agent 

You are requested to disburse funds from the Project Loan Fund pursuant to Section 4.62 
of the Funding Loan Agreement in the amount(s), to the person(s) and for the purpose(s) set. 
forth in this requisition (the "Requisition"). The terms used in this requisition shall have the 
meaning given to those terms in the Funding Loan Agreement (th~ "Funding Loan 

. Agreement"), dated as of January ·1, 2020, by and among Wells Fargo Bank, National 
Association, in its capacity lJ.S Initial Funding Lender (the "Initial FundingLender"), the City 
and County of San Francisco (the "Governmental Lender") and [FISCAL AGENT), as Fiscal 
Agent (the "Fiscal Agent"), securing the Multifamily Note dated [Closing Date] 
(the "Governmental Note"). · · 

REQUTSITION NO.: 
PAYMENT DuE TO: 
AMOUNT(S) TO BE DISBURSED: $ from the Tax -Exempt Sub Account of the 

Project Account 
$ from the Taxable Sub Account of the 
Project Account 
$ from the Borrower Equity Account 

· The undersigned Borrower hereb)'represents and warrants that the following information 
and certifications provided in connection with this Requisition are true and correct as of the date 
hereof and authorizes Servicer to submit this Requisition to the Fiscal Agent on behalf of 
Borrower: 

1. Purposes for which disbursement is requested· are specified in the attached 
Schedule. 

2. Party or parties to whom the disbursements shall be made are specified in the. 
attached Schedule (may be the undersigned in the. case of reimburse1Jlent for 
advances and payments made or cost incurred for work done by the undersigned); 
provided, that no reimbursement shall be made for advances and payments made 
prior to , 20 _j .. 
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3. The undersigned certifies that: 

a. the conditions precedent to disbursement set forth in the [Construction Loan 
Agreement] have been satisfied; 

b. the disbursement requested pursuant to this Requisition [(1) from the Project 
Account will be used solely to pay a Cost of the Project allowable under the 
Funding Loan Agreement and the [Construction Loan Agreement] and (2) from 
the Borrower Equity Account will be used solely to pay a cost allowable under the 
Funding Loan Agreement and the [Construction Loan Agreement]]; 

c. none of the items for which disbursement is requested pursuant to this Requisition 
has formed the basis for any disbursement previously made from the Project Loan. · 
Fund and all such items have been properly recorded in Borrower's books and are 
set forth on the Schedule attached hereto, along with paid invoices attached for 
any sum for which reimbursement is requested and invoices or bills of sales for all 
other items; . 

d. all labor and materials for which disbursements have been requested have been 
incorporated into the Project in accordance with reasonable and standard building 
practices, the [Construction Loan Agreement] and all applicable laws, ordinances, 
rules and regulations of any governmental authority having jurisdiction over the 
Project; 

e. the materials, supplies and equipment furnished or installed for the Improvements 
are not subject to any lien or security interest or that the funds to be disbursed 
pursuant to this Requisition are to be used to satisfy any such lien or security 
interest; 

f. all of the funds being requisitioned are being used in compliance with all tax 
·covenants set forth in the Funding Loan Agreement, the Project Loan Agreement; 
the Regulatory Agreement and the Tax Certificate, including that none of the 
proceeds of the Tax-Exempt Funding . Loan (including investment earnings 
thereon) will be used to provide an airplane, a skybox or any other private luxury 

. box, any facility primarily used for gambling, health club facility or any store the 
principal business of which is the sale of alcoholic beverages for consumption off 
premises; 

g. not less than 95% ofthe sum of: 
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(A) the amounts requisitioned by this Requisition to be funded with the 
proceeds of the Tax-Exempt Governmental Note; plus 

(B) all amounts allocated to the Governmental Note previously disbursed from 
the Tax-Exempt Subaccount Project Loan Fund; 

have been or wili be applied by Borrower to pay the Costs of the Project; 
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h. Borrower is not in default under the Project Loan Agreement, the [Construction 
Loan Agreement] or any other Project Loan Document to which it is a party and 
nothing has occurred to the lmowledge of Borrower that would prevent the 
performance of its obligations under such documents; 

i. no amounts being requisitioned hereby from the Tax-Exempt Sub Account of the 
Project Account will be used to pay, or reimburse, any Costs ofissuance incurred 
in connection with the delivery of the Tax-Exempt Governmental Note or pay 
debt service with respect to the Loans; and 

j. Funds deposited with Borrower for further disbursement to third parties shall be 
paid to such third parties by check dated the date of such deposit and Borrower 
reasonably expects such funds will be disbursed from its account within five. 
Business Days of such deposit 

[Following items shall not be required for Initial Disbursement] 

4. Estimated costs of completing the uncompleted construction of the Project as of 
the date of this Requisition: ____________ . 

5. Percent of construction of the Project completed as of the date this request: 
% ----

IN WITNESS WHEREOF, the undersigned has executed this Requisition as of the day 
and date first above written. · 

Date: 

APPROVED: 

TURK 500 ASSOCIATES, L.P:, 
a California limited partnership 
[BORROWER SIGNATURE BLOCK TO BE INSERTED] 

WELLS FARGO BANK, NATIONAL ASSOCIATION 

By:·-------------
Name: 
Title: 
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[subject to updating] 

EXHIBITG 

CITY AND COUNTY OF SAN FRANCISCO 
MANDATORY CONTRACTING PROVISIONS 

The following provisions shall apply to this Funding Loan Agreement as if set forth in 
the text hereof. Capitalized terms used but not defined in this Exhibit shall have the meanings 
given in this Funding 'Loan Agreement. As used herein, the Funding Lender and Fiscal Agent 
shall together be known as the "Obligated Party". 

1. Nondiscrimination; Penalties. 

(a) Nondiscrimination 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 incorttorate by reference in any subcontracts the provisions of Sections 12B.2(a), 
12B.2(c)-(k), and 12C.3 of the Sa..11 Francisco Ad.tninistrative Code and shall rvquire 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 Funding Loan 
Agreement, and . will not during the te:im of this Funding 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. 

(c) Condition to Contract. As a condition to the Funding Loan Agreement, the 
Obligated Party shall execute the ''Chapter 12B·Dedaration: Nondiscrimination in Contracts and 
Benefits" form (form HRC-12B-l01) with supportingdo<;:~mentation 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 Funding Loan 
Agreement. By entering into this Funding Loan Agreement, 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 Frapcisco 
companies to do business with corporations that abide by the MacBride Principles. 

3. Tropical Hardwood and Virgin Redwood Ban. Under San Francisco Enviromnent 
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. · 
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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 
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. Aicohol 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 
infonn each such person of the limitation on contributions imposed by Section L 126 and provide 
the names of the persons required to be informed to City: 

8. Requiring Minimum Compensation for Covered Employees. The Obligated Party 
shall pay covered employees no less than the minimum compensation required by San Francisco 
Administrative Code Chapter 12P. The Obligated Party is subject to the enforcement and 
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penalty provisions in Chapter 12P. By entering into this Funding 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 cboos.e 
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 perfort'l)ing the services 
provided under the Funding 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 Ci1y to disclose "Private L"lformation" to the Obligated Party 'Nithin 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 Funding Loan 
Agreement and only as necessary in performing the services provided 'under the Funding Loan 
Agreement. The Obligated Party is subject to the enforcement and penalty provisions in 
Chapter 12M. 

In the performance of services provided under the Funding 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 infonnation must be held by such Obligated 
Party in confidence and used only in performing the Funding 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 l2T"), 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 Fund1ng 
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 Funding Loan Agreement shall have the meanings assigned 
to such tenns 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 Funding Loan 
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Agreement, shall apply only to applicants and employees who would be or are performing work 
in furtherance of this Funding 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. 

13. Reserved. 

14. Subniitting 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 statutmy 
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 io 
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 withm a reasonable time after discovery of 
the false claim. 

15. Conflict of Interest. By entering into the Funding 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 
this Funding Loan Agreement. 

16. Assignment. The services provided under the Funding Loan Agreement to be 
performed by the Obligated Party are personal in character and neither this Funding Loan 
Agreement nor any duties or obligations m(ly 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 Funding Loan Agreement. 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 J 6, including but not limited to the provided remedies for noncompliance. 

18. Cooperative Drafting. This Funding 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 Funding Loan Agreement reviewed and revised by legal counsel. .No party shall be 
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considered the drafter of this Funding Loan 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 ofthis Funding 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 Funding 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." 

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, a.S part of its performance of this Funding Loan 
Agreement. 

21. First Source Hiring Program. The Obligated Party must comply with all of the 
provisions ofthe First SourceHiring Program, Chapter 83 of the San Francisco Administrative 

·Code, that apply to this Funding 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 Funding 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 Funding 
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 Funding Loan 
Agreement. 
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PROJECT LOAN AGREEMENT 

among 

CITY AND COUNTY OF SAN FRANCISCO, 
as GovernmentaJ Lender 

[FISCAL AGENT], 
as Fiscal Agent 

and 

TURK 500 ASSOCIATES, L.P., 
as Borrower 

Relating to 

555 Larkin/500-520 Turk 
555 Larkin Street/500-520 Turk Street, San Francisco, California 

DRAFT 

Maximum Tax-Exempt Project Loan Principal Amount: $[TE NOTE PAR] 
Maximum Taxable Project Loan Principal Amount: $[TX NOTE PAR] 

Dated as of January 1, 2020 

All of the right, title and interest of the City and County of San Francisco (except for 
its Unassigned Rights)in and to this Project Loan Agreement are being assigned to [FISCAL 
AGENT], as Fiscal Agent, as security for the Funding Loans made pursuant to that certain 
Funding Loan Agreement dated as of January 1, 2020 by and among the Governmental 
Lender, the Initial Funding Lender named therein and the Fiscal Agent under which the 
Funding Lender is originating a loan to the Governmental Lender to fund the. Project Loans 
made under this Project Loan Agreement. 
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PROJECT LOAN AGREEMENT 

THIS PROJECT LOAN AGREEMENT (this "Project Loan Agreement") is made and 
entered into as of January 1, 2020, by and among the City and County of San Francisco (the 
"Governmental Lender"), a municipal corporation organized and existing under the laws of the 
State of California (the "State"), [FISCAL AGENT], [a national banking association, duly 
organized and existing under the laws of the United States of America] (together with any 
successor Fiscal Agents appointed under the Funding Loan Agreement, the "Fiscal Agent"), and 
Turk 500 Associates, L.P., a limited partnership duly organized and existing under the laws of 
the ~tate of California (together with its successors and assigns permitted hereunder, the 
"Borrower"). 

RECITALS 

A. The Act (as defmed in the Funding Loan Agreement hereinafter defined) authorizes 
the Governmental Lender (a) to make loans to any person to provide financing for residential rental 
developments located within the City and County of San Francisco (the "City"), and intended to . 
be occupied in part or in whole by persons of lo\v and moderate bcome; (b) to borrow funds for 
the purpose of obtaining moneys to make such loaJ).s and provide such financing, to establish 
necessary reserve funds and to pay administrative costs and other costs incurred in connection with 
any such borrowing by the Governmental Lender; and (c) to pledge all or any part of the revenues, 
receipts or resources of the Governmental Lender, including the revenues and receipts to be 
received by the Governmental Lender from or in connection with such loans, and to mortgage, 
pledge or grant security interests in such loans or other property of the Governmental Lender in · 
order to secure the repayment of any such borrowing by the Governmental Lender. 

B. The Borrower has requested the Governmental Lender to enter into that certain 
Funding Loan Agreement, of even date herewith (the "Funding Loan Agreement") by and among 
Wells Fargo Bank, National Association, a national banking association, in its capacity as Initial 
Funding Lender (the "Initial Funding Lender"), the Governmental Lender and the Fiscal Agent, 
pursuant to which the Initial Funding Lender will make a tax7exempt loan (the "Tax-Exempt 
Funding Loan") and a taxable loan (the "Taxable Funding Loan", and together with the Tax­
Exempt Funding Loan, the "Funding Loans") to the Governmental Lender, the proceeds of which 
will be loaned under this Project Loan Agreement to the Borrower (the "Project Loans") for the 
acquisition, construction and equipping of a multifamily affordable rental housing development 

· located at 555 Larkin Street/500-520 Turk Street, San Francisco, California 94102, San Francisco, 
California, known as "555 Larkin/500-520 Turk", and the Bonower's repayment obligations under 
this Project Loan Agreement are evidenced by the Project Notes, as defmed herein .. 

C. The Funding Loans are evidenced by the Governmental Lender's Tax-Exempt 
Multifamily Note dated [Closing Date] (together with all riders and addenda thereto, the "Tax­
Exempt Governmental Note") and the Governmental Lender's Taxable Multifamily Note dated 
[Closing Date] (together with all ridet:s· and addenda thereto, the "Taxable Governmental Note" 
and together with the Tax-Exempt Governmental Note, the "Governmental .Notes") delivered by 
the Governmental Lender to the Initial Funding Lender. 
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D. The Initial.Funding Lender, pursuant to the terms and subject to the conditions of 
the Funding Loan Agreement and the [Construction Loan Agreement] and the [Permanent Period 
Funding Agreement], has agreed to originate and fund the Funding Loans to the Governmental 
Lender on a draw-down basis, which proceeds of the Funding Loans will be used by the 
Governmentai Lender to fund the Project Loans to the Borrower in corresponding installments 
pursuant to this Project Loan Agreement. The Initial Funding Lender will administer the Loans 
during the Construction Phase in accordance with the Financing Documents, as defined in the 
Funding Loan Agreement. 

E. The Borrower has agreed to .use the proceeds of the Project Loans to finance the 
acquisition and construction of the Project. 

F. The Borrower's repayment obligations in respect of the Project Loans will be 
evidenced by a Tax-Exempt Promissory Note and a Taxable Promissory Note, each dated the 
Delivery Date (together with all riders and modifications thereto, the "Project Notes") delivered 
to the Governmental Lender, which Project Notes will be endorsed by the Governmental Lender 
to the Fiscal Agent as security for the Funding Loans. 

G. To- secure the Borrower's obligations under the Project Notes, the Borrower will 
execute and deliver to the Governmental Lender a Construction Deed of Trust with Absolute 
Assignment of Leases and Rents, Security Agreement and Fixture Filing dated as of the date hereof 
(the "Security Instrument") with respect to the Project, which Security Instrument will be 
assigned by the Governmental Lender to the Fiscal Agent as security for the Funding Loans. 

H. , Pursuant to that certain [Permanent Period Funding Agreement dated as of L__:____, 
2020], between California Community Reinvestment Corporation, a California nonprofit public 
benefit corporation, as permanent lender (''CCRC") and the Borrower, CCRC has agreed, subject 
to the satisfaction of the terms and conditions set forth therein, to purcha~e up to $[ ] in 
principal amount of the [Tax-Exempt Funding Loan] from the Initial Funding Lender and 
thereafter for all purposes of this Project Loan Agreement, CCRC shall become the Funding 
Lender. In connection therewith, the Initial Funding Lender shall assign to CCRC as of the 
Conversion Date its rights, interests and obligations under the Funding Loan Agreement, the Tax­
Exempt Governmental Note, the Borrower Loan Agreement, the Tax-Exempt Promissory Note, 
the Security Instrument and certain other documents executed in connection with the Borrower 
Loan. 

NOW, THEREFORE, for and in consideration of the mutual covenants and 
representations hereinafter contained, the parties hereto agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.01 Definitions. All words and phrases (except for Event of Default) defined 
in the Funding Loan Agreement shall have the same meanings for the purposes of this Project 
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Loan Agreement. In addition to the words and phrases defined in the Funding Loan Agreement 
and elsewhere herein, the following words. and phrases shall have the following meanings: 

"Borrower's Governing Agreement" means Borrower's [First Amended and Restated 
Agreement .of Limited Partnership] dated as of the [Delivery Date], as such agreement may be 
supplemented or amended. · · 

"Event of Default" means any of those events specified in and defined by the applicable 
provisions of Article VII hereof to constitute an event of default. 

"Fee Component" means the regular, ongoing fees due from time to time to the 
Governmental Lender, the Fiscal Agent and the Rebate Analyst, if any, expressed as a flat, fixed 
amount or in terms of a percentage of the unpaid principal amount of the. Funding Loans on an 
annual basis. 

"General Partner" means Turk 500 GP LLC, a California limited liability company. 

"Investor Limited Partner" means (Wells Fargo Affordable Housing Community 
Development Corporation], and its permitted successors and assigns. 

"Project Loan Agreement" means this Pl'oject Loan Agreement, together with any 
amendments hereto. · 

"Project Loan Amortization Schedule" means the Project Loan Amortization Schedule 
to be attached as SchedUle 1 to the Tax-Exempt Project Note. 

"Project Loan Payment" means each payment of the Project Loans on each Project Loan 
Payment Date pursuant to the Project Note and this Project Loan Agreement. 

"Project Loan Payment Date'' means (A) the first day of each calendar month, 
commencing [February 1, 2020], or (B) any other date on which the Project Loans are prepaid or 
paid, whether at scheduled maturity or upon prepayment or acceleration of the maturity thereof; 
provided, however, that if a Project Loan Payment Date is not a Business Day, payment shall be 
made on the first Business Day following such Project Loan Payment Date. 

["Servicing Fee" means during the Permanent Phase, the· ordinary fee payable to the 
Servicer in connection with the servicing of the Project Loans and the Funding Loans payable 
monthly in an amount equal to [O._j% of the outstanding principal balance of the Project Loans, 
computed on the basis Df a [360-day year and the actual number of days elapsed].] 

·"Taxes" means all taxes, water rents, sewer rents, assessments and other governmental or 
municipal or public or private dues, fees, charges and levies and any liens (including federal tax 
liens) which are or may be levied, imposed or assessed upon the Project or any part thereof, or 
upon any leases pertaining thereto, or upon the rents, issues~ income or profits thereOf, whether 
any or all of the aforementioned be levied directly or indirectly or as excise taxes or as income 
taxes. 
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Section 1.02 Inte1pretation. Words of the masculine gender shall be deemed and 
construed to include correlative words of the feminine and neuter genders. Words importing the 
singular number shall include the plural number and vice versa unless the context shall otherwise 
indicate. Words importing persons include firms, partnerships, limited liability companies, joint 
ventures, associations and corporations. References to Articles, Sections and other subdivisions 
ofthis Project Loan Agreement are the Axticles, sections and other subdivisions of this Project 
Loan Agreement as originally executed. 

The terms "herein," "hereunder," "hereby," "hereto," "hereof' and any similar terms refer 
to this Project Loan Agreement; the term "heretofore" means before the date of execution of this 
Project Loan Agreement; and the term "hereafter" means after the date of execution ofthis Project 
Loan Agreement. 

ARTICLE II 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.01 ·Representations of the Govern.ntental Lender. The Govermnental Lender 
makes the following representations as the basis for the undertaking on its part herein contained: 

(a) The Governmental Lender is a municipal corporation duly organized, 
validly existing and in good standing under the laws of the State. 

(b) The Governmental Lender has all necessary power and authority to make 
.the Project Loans from the proceeds thereof, and to execute, and deliver this Project Loan 
Agreement, the Funding Loan Agreement, and the other Financing Documents to which it 
is a party, and to perform its duties and discharge its obligations hereunder and thereunder. 

· (c) The Governmental Lender has taken all necessary action on its part to·make 
the Project Loans from the proceeds ofthe Funding Loans. 

(d) The Governinental Lender is not in default under or in violation of, and the 
execution and delivery ofthe Financing Documents to which it is a party and its compliance 
with the terms and conditions thereof will not conflict or constitute a default under or a 
violation of (i) the Act, (ii) to its knowledge, any other existing laws, rules, regulations, 
judgments, decrees and orders applicable to it, or (iii) to its knowledge, the provisions of 
any agreements and instruments to which the Governmental Lender is a party, a default 
under or violation of which would prevent it from entering into the Funding Loans 
Agreement, executing and delivering the Govermnental Notes, financing the Project, 
executing and delivering the other Financing Documents to which it is a party or 
consummating the transactions contemplated thereby, and, to its knowledge, no event has. 
occurred and is continuing under the provisions of any such agreement or instrument or 
otherwise that with the lapse of time or the giving of notice, or both, would constitute such 
a default or violation (it being understood, however, that the Goveinrnental Lender is 
making no representations as to the necessity of registering the Project Notes pursuant to 
any securities laws or complying with any other requirements of securities laws). 
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(e) No authorization, consent, approval, order, registration, declaration or 
withholding of objection on the part of, or filing of or with any governmental authority, 
other than those already obtained, is required for the due execution and delivery by the 
Governmental Lender of, and performance by the Governmental Lender of its obligations 
under, the Financing Documents. 

(f) There is no action, suit, proceeding, inquiry or investigation pending or, to 
the knowledge of the Governmental Lender, threatened against the Governmental Lender 
by or before any court, governmental agency or public board or body, which (i) affects or 
questions the existence or the territorial jurisdiction of the Governmental Lender or the title. 
to office of any member of the governing body of the Governmental Lender; (ii) affects or 
seeks to prohibit, restrain or enjoin the execution and delivery of any Financing Documents 
to which the ·Govern:ri:lental Lender is a patty, or the issuance, sale, execution or delivery 
of the Governmental Notes; (iii) affects or questions the validity or enforceability of the 
Governmental Notes or any Financing Document to which the Governmental Lender is a 
party; (iv) questions the tax-exempt status of the Tax-Exempt Governmental Note under 
the Code; or (v) questions thv power or authority of the Governmental Lender to perfo:im 
its obligations under the Governmental Notes or any Financing Document to which it is a 
party, or to carry out the transactions contemplated by the Governmental Notes and the 
Financing Documents to which it is a party. 

(g) ·No officer or other official of the Governmental Lender has any personal 
financial interest in the Project or the Borrower or in the transactions contemplated by this 
Project Loan Agreement. · 

(h) · Upon tl:ie discovery by the Governmental Lender of any noncompliance by 
the Borrower with this Project Loan Agreement, the Tax Certificate or the Regulatory 
Agreement, the Governmental Lender will promptly notify the Fiscal Agent, the Servicer 
and the Funding Lender Representative of such noncompliance arid will, subject to the 
provisions of Article VII hereof, promptly institute action, or cause the Fiscal Agent to 
institute action, to correct such noncompliance, will diligently pursue such action and will 
attempt to correct such noncompliance within sixty (60) days after such discovery, subject · 
to the provisions of the Funding Loan Agreement, this Project Loan Agreement, the Tax 
Certificate and the Regulatory Agreement. 

It is expressly acknowledged that the Governmental Lender makes no representation as to 
the financial position or business condition of the Borrower and does not represent or warrant as 
to any of the statements, materials (financial or otherwise), representations or certifications 
furnished or to be made and furnished by the Borrower in connection with the issuance, sale, 
execution and delivery of the Governmental Notes, or as to the correctness, completeness or 
accuracy of such statements. 

Section 2.02 Representations, Warranties and Covenants of the Borrower. The 
Borrower makes the following representations, warranties and covimants, all of which, together 
with the other representations and agreements of the Borrower contained in this Project Loan 
Agreement, are relied upon by th~ Governmental Lender, the Funding Lender, the Servicer and 
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the Fiscal Agent and serve as a basis for the undertakings of the Governmental Lender, the Servicer 
and the Fiscal Agent contained in this Project Loan Agreement: 

(a) The Borrower is a limited partnership duly organized, validly existing and 
in good standing under the laws of the state in which it has been organized and is duly 
qualified to conduct its business under the laws of the State and in every other state in 
which the nature of its business requires such qualification, has full.legal right, power and 
authority to enter into this Project Loan Agreement and the other Financing Documents, 
and to carry out and consummate all transactions contemplated hereby and by the other 
Financing Documents, and by proper action has duly authorized the execution, delivery 
and performance of this Project Loan Agreement and the other Financing Documents. All 

· corporate general partners, if any, of the Borrower are duly organized and in good standing 
under the laws of their respective states of organization and are duly qualified to transact 
business in the State as either domestic or foreign corporations, as applicable. All 
partnership general partners, if any, are duly formed and in good standing under the laws 
of their respective states of formation and, to the extent required by the laws of the State, 
are duly qualified to transact business in the State as either domestic or foreign partnerships 
or limited liability companies, as applicable. 

I . 

(b) The Borrower has the legal right, power and authority to (i) own its 
properties and assets, including, but not limited to, the Project, (ii) to carry on its business 
as now being conducted and the Borrower contemplates it to be conducted with respect to 
the Project and (iii) execute and deliver, carry out its obligations under, and close the 
transactions provided for in, the Financing Documents to which it is a party. 

(c) Each of the Financing Documents to which the Borrower is a party has been 
duly authorized, executed and delivered by the Borrower and, assuming due authorization, 
execution and delivery by the other parties thereto, constitutes the legal, valid and binding 
obligation of the· Borrower, enforceable against the Borrower in accordance with its 
respective terms, subject to bankruptcy, insolvency, reorganization, moratorium and other 
similar laws affecting the rights of creditors generally and general principles of equity. 

(d) No authorization, consent, approval, order, registration, declaration or 
withholding of objection on the part of, or filing of or with any governmental authority, 
other than those already obtained or those necessary to be obtained during the course of 
construction of the Project, is required for the due execution and delivery or approval, as 
the case may be, by the Borrower of, and the performance by the Borrower of its obligations 
under, the Financing Documents. 

(e) None of the execution and delivery of the Financing Documents to which 
the Borrower is a party, the consummation of the transactions provided for in the Financing 
Documents, or the Borrower's fulfillment of or compliance with the terms and conditions 
of the Financing Documents (i) violates or will violate any law, rule or regulation of any 
governmental agency or body having jurisdiction over the Borrower, or any of its activities 
or properties, or any judgn1ent, order, writ, injunction or decree to which the Borrower is 
subject, or any of the organizational or other governing documents of the Borrower, 
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(ii) conflicts or will conflict with any agreement, instrument or license to which the 
Borrower is now a party or by which it or any of its properties or assets is bound or results 
or will result in a breach of, or constitutes or will constitute a default (with due notice or 
the passage of time or. both) under, any such agreement, instrument or license,. 
(iii) contravenes or will contravene any such law, rule or regulation or any such judgment, 
order, writ, injunction or decree, or (iv) result in the creation or imposition of any lien, 
charge or encumbrance of any nature whatsoever upon any of the property or assets of the 
Borrower, except for any lien, .charge or encumbrance permitted under the terms of the 
Financing Documents. 

(f) There is no action, suit, proceeding, inquiry or investigation pending or, to 
the Borrower's lmowledge, threatened against or affecting the Borrower or any of its 
properties (including, without limitation, the Project), which, if adversely determined, 
would (i) impair the right of the Borrower to carry on its business substantially as now 
conducted and as contemplated by the Financing Documents, (ii) adversely affect the · 
financial condition of the Borrower, (iii) prohibit, restrain. or enjoin the making of the 
Funding Loans or the Project Loans or the execution and delivery of any ofthe Financing 
Documents, (iv}adversely affect the validity or entorceability of any of the Financing 
Documents, or (v) adversely affect the exclusion from gross income for federal income tax 
purposes of interest on the Tax-Exempt Governmental Note. 

(g) The Project and the operation of the Project (in the manner contemplated by 
the Financing Documents) conform and, following completion ofthe construction of the 
Project, will continue to conform in all material respects with the requirements of the Act 
as well as all applicable zoning,· planning, building and environmental laws, ordinances 
and regulations of governmental authorities having jurisdiction over the Project .. 

(h) The Borrower has filed or caused to be filed all federal, state and local tax 
returns which are required to be filed or has obtained appropriate extensions therefor, and 
has paid or caused to be paid all taxes as shown on said returns or on any assessment 
received by it, to the extent that such taxes have become due. 

· (i) The Borrower is not in default in the performance, observance or fulfillment 
of any of the obligations, covenants or conditions contained in any agreement or instrument 
to which it is a party which default would materially adversely affect the transactions 
contemplated by the Financing Documents or the· operations of the Borrower or the 
enforceability of the Financing Documents to which the Borrower is a party or the ability 
of the Borrower to perform all obligations thereunder. 

G) The Borrower agrees to pay all costs of maintenance and repair, and all 
Taxes and assessments, insurance premiums (including public liability insurance and 
insurance against damage to or destruction of the Project) concerning or in any way related 
to the Project, or any part thereof, and any expenses or renewals thereof, and any other 
govermnental charges and impositions whatsoever, foreseen or unforeseen, and all utility 
and other charges and assessments concerning or in any way related to the Project. 
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(k) All of the partnership interests in the Borrower are validly issued and are 
fully registered, if required, with the applicable governmental authorities and/or agencies, 
and there are no outstanding options or rights to purchase or acquire those interests (other 
than pursuant to the terms of the Borrower's limited partnership agreement and related 
agreemen~s in connection therewith). Nothing in this Project Loan Agreement shall 
prevent the Borrower from issuing additional patinership interests or ownership interests 
if such units are issued in accordance with all applicable securities laws. 

(l) The representations and warranties of the Borrower contained· in the Tax 
Certificate and Regulatory Agreement are true and accurate in all material respects. 

(in) The information, statements or reports furnished in writing to the 
Governmental Lender, the Servicer and the Funding Lender Representative by the 
Borrower in connection with this Project Loan Agreement or the consummation of the 
transactions contemplated hereby do not contain any untrue statement of a material fact or 
omit to state a material fact necessary to make the statements contained therein, in light of 
the circumstances under which they were made, not misleading; and the representations 
and warranties of the Borrower and the statements, i.nfom1ation and descriptions contained 
in the Borrower's closing ·certificates, as of the Delivery DiJ-te, are true and correct. in all 
material respects, do not contain any untrue statement of a material fact, and, do not omit 
to state a material fact necessary to make the representations, warranties, statements, 
information and descriptions contained the;rein, in the light of the circumstances under 
which they were made, not misleading; and any estimates or assumptions contained in any 
certificate of the Borrower delivered as of the Delivery Date are reasonable. 

(n) To the knowledge of the Borrower, no commissioner, member, officer ot 
employee of the Governmental Lender has been or is in any manner interested, directly or 
indirectly, in that person's own name or in the name of any other person, in the FinanCing 
Documents, the Borrower or the Project, in any contract for property or materials to be 
furnished or used in connection with the Project, or in any aspect of the transactions 
contemplated by the Financing Documents. 

(o) The Borrower intends to hold the Pt'oject for its own account and has no 
current plans to sell, and has not entered into any agreement, to sell all or any portion of 
the Project (other than pursuant to the terms ofthe Borrower's Governing Agreement and 
related agreements in cqm1ection therewith). 

' 

(p) The Project is located wholly within the boundaries of the City. 

( q) The Borrower shall make no changes to the Project or to the operation 
thereof which would adversely affect the qualification of the Project under the Act or 
impair the exclusion from gross income for federal income tax purposes of the interest on 
the Tax-Exempt Govemmental Note. The Borrower shall operate the Project as required 
by the Regulatory Agreement. · 
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(r) The Funding Loan Agreement has been submitted to the Borrower for 
examination, and the Borrower, by execution of this Project Loan Agreement, 
acknowledges and agrees that it has participated in the drafting of the Funding Loan 
Agreement and that it is bound by, shall adhere to the provisions of, covenants and agrees 
to perform all obligations required of the Borrower pursuant to, and shall have the rights 
set forth by the applicable terms and conditions of, the Funding Loan Agreement. 

(s) The Borrower will have a ground leasehold interest in the Project site and a 
fee ownership interest in the improvements on the Project site, subject only to liens 
permitted under the Security Instrument. 

(t) The Borrower acknowledges that (i) it understands the nature and strUcture 
of the transactions relating to the financing of the Projeet, (ii) it is familiar with the 
provisions of all of the documents and instruments relating to the financing, (iii) it· 
understands the riskS inherent in such transactions, including without limitation the risk of 
loss of the Project, (iv) it has not relied on the Governmental Lender, the Fiscal Agent, 
CCRC, the Initial Funding Lender, the Fuhding Lender Representative or the Servicer for 
any guidance or expertise in analyzing the financial or other consequences of the 
transactions. contemplated by the ·Financing Documents or otherwise· relied on the 
Government~! Lender, the Fiscal Agent, CCRC, the Initial Funding Lender, the Funding 
Lender Representative or the Servicer in any manner, and (v) neither the Governmental 
Lender nor the Funding Lender makes any warranty, either express or implied, as to the 
condition of the Project or that it will be suitable for the Borrower'·s purposes or needs. 

(u) All representations and warranties of the Borrower in. any Financing 
Documents are incorporated herein by reference for the benefit of the Governmental 
Lender and the Fiscal Agent as if fully set forth herein. 

Section 2.03 Representations and Warranties of the Fiscal Agent. The Fiscal Agent 
makes the following representations and warranties for the benefit of the Governmental Lender, 
the Borrower, the Funding Lender and the Servicer: · 

(a) The Fiscal Agent is a national banking association, duly organized and 
existing under the laws of the United .States of America. The Fiscal Agent is duly 
authorized to act as a fiduciary and to execute the trust created by the Funding Loan 
Agreement, and meets the qualifications to act as Fiscal Agent mider the Funding Loan 
Agreement. · 

(b) The Fiscal Agent has complied with the provisions of law which are 
prerequisite to the consummation of, and has all necessary power (including trust powers) 
and authority (i) to execute and deliver this Project Loan Agreement and. the other 
Financing' Documents to which it is a party, (ii) to perform its obligations under this Project 
Loan Agreement and the other FinanCing Documents to which it is a party, and (iii) to 
consummate the transactions contemplated by this Project Loan Agreement and the other · 
Financing Documents to which it is a party. 
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(c) The Fiscal Agent has duly authorized (i) the execution and delivery of this 
Project Loan Agreement and the other Financing Documents to which it is a party, (ii) the 
performance by the Fiscal Agent of its obligations under this Project Loan Agreement and 
the other FinanCing Documents to which it is a party, and (iii) the actions of the Fiscal 
Agent contemplated by this Project Loan Agreement and the other Financing Documents 
to which it is a party. 

(d) 'Each of the Financing Documents to which the Fiscal Agent is a party has 
been duly executed and delivered by the .Fiscal Agent and, assuming due authorization, 
execution and delivery by the other parties thereto, constitutes a valid and binding 
obligation of the Fiscal Agent, enforceable against the Fiscal Agent in accordance with its 
terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization, 
moratorium and other similar laws affecting the' rights of creditors generally and by general 
principles of equity (regardless of whether such enforceability is considered in a 
proceeding in equity or at law). 

(e) The Fiscal Agent meets the qualifications to act as Fiscal Agent under the 
Funding Loan Agreement 

(f) The Fiscal Agent has . complied with the provisions of law which are 
prerequisites to the consummation of the transactions on the part of the Fiscal Agent 
described or contemplated in the Financing Documents. · 

(g) No approval, permit, consent, authorization or order of any comi, . 
governmental agency or public board or body not already obtained is required to be 
obtained by the Fiscal Agent as a prerequisite to (i) the execution and delivery of this 
Project Loan Agreement and the other Firiandng Documents to which the Fiscal Agent is 
a party, (ii) the authentication or delivery of the Governmental Notes, (iii) the performance 
by the Fiscal Agent of its obligations under th{s Project Loan Agreement and the other 
Financing Documents to which it is a party, or (iv) the consummation of the transactions 
contemplated by this Project Loan Agreement and the other Financing Documents to which 
the Fiscal Agent is a party. The Fiscal Agent makes no representation or warranty relating 
to compliance with any federal or state securities laws. 

Section 2.04 Arbitrage and Rebate Fund Calculations. 

The Borrower shall (a) take or cause to be taken all actions necessary or appropriate in 
order to fully and timely comply with the obligations of the Borrower as set forth in Section 4.12 
of the Funding Loan Agreement, and (b) if required to do so under Section 4.12 of the Funding 
Loan Agreement, select at the Borrower's expense, a Rebate Analyst reasonably acceptable to the 

. Governmental Lender for the purpose of making any and all calculations required under 
Section 4.12 of the Funding Loan Agreement. ·such calculations, if required, shall be made in the 
manner and at such times as specified in Section 4.12 of the Funding Loan Agreement. The 
Borrower shall cause the Rebate Analyst to provide such calculations to the Fiscal Agent and the 
Governmental Lender at such times and with such directions as are necessary to comply fully with 
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the arbitrage and rebate requirements set forth in the Funding Loan Agreement and to comply fully 
with Section 148 of the Code, including the timely payment of any arbitrage rebate owed. 

Section 2.05 Tax Covenants oftheBorrower. The Borrower covenants and agrees that: 

(a) It will at all times comply with the terms of the Tax Certificate and the 
Regulatory Agreement; 

(b) It will not take, or permit to be taken on its behalf, any action which would 
cause the interest payable on the Tax-Exempt Governmental Note to be included in gross 
income of the Funding Lender, for federal income tax purposes, and will take such action 
as may be necessary in the opinion of Bond Counsel to continue such exclusion from gross 
income, including, without limitation, the preparation and filing of all statements required 
to be filed by it in order to maintain the exclusion (including, but not limited to, the filing 
of all reports and c-ertifications required by the Regulatory Agreement); 

(c) No changes will be made to the Project, no actions will be taken by the 
Borrow({r and the BorrO\ver will not omit to take any actions, \Vhich will in any way 
adversely affect the tax-exempt status of the Tax:. Exempt Governmental Note; 

(d) It will comply with the requirements of Section 148 of the Code and the 
Regulations issued thereunder throughout the term of the Tax-Exempt Funding Loan and 
the portion of the Project Loan corresponding to the Tax-Exempt Funding Loan (the "Tax­
Exempt Project Loan'') and will not. make any use of the proceeds of the Tax-Exempt 
Funding Loan or the Tax-Exempt Project Loan, or of any other funds which may be deemed 
to be proceeds of the Tax-Exempt Governmental Note under the Code and the related· 
regulations of the United States Treasury, which would cause the Tax-Exempt 
Governmental Note to be "arbitrage bonds" within the meaning of Section 148 of the Code; 
and 

(e) If the Borrower becomes aware of any situation, event or condition which 
would, to the best of its knowledge, result in the interest on the Tax-Exempt Governmental 
Note becoming includable in gross income of the Funding Lender for putposes of federal 
income tax purposes, it will promptly give written notice of such circumstance, event or 
condition to the Governmental Lender, the Fiscal Agent, the Funding Lender 
Representative and the Servicer. 

. (f) The full amount of each disbursement of proceeds of the Project Loans will· 
be applied to pay or to reimburse the Borrower for the payment of Costs of the Project and, 
after taking into account any proposed disbursement, (i) at least 95% of the net proceeds 
of the Tax-Exempt Governmental Note (as defined in Section 150 of the Code) will be 
used to provide a qualified residential rental project (as defined in Section 142(d) of the 
Code) and (ii) less than 25% of the net proceeds of the Tax-Exempt Governmental Note 
will have been disbursed to pay or to reimburse the Borrower for the cost of acquiring an 
interest in land; none of the proceeds (as defined for purposes of Section 147(g) of the 
Code) of the Tax-Exempt Governmental Note will be disbursed to provide working capital; 
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(g) The Borrower will cause all of the residential units in the Project to be 
rented or available for rental ori a basis which satisfi,es the requirements of the Act, the 
Code and the Regulatory Agreement; 

(h) All leases will comply with all applicable laws and the Regulatory 
Agreement; 

(i) In connection with any lease or grant by the Borrower of the I;LSe of the 
~roject, the Borrower will require that the lessee or user of any portion of the ·Project not 
use that portion of the Project in any manner that would violate the covenants set forth in 
this Project Loan Agreement or the Regulatory Agreement; 

G) No proceeds of the Tax-Exempt Funding Loan shall be used for the 
acquisition of any tangible property or an interest therein, other than land or an interest in 
land, unless the nrst 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 147(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 the 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 1 00 percent of the portion of 
the cost of acquiring such structure financed with the proceeds; 

(k) From the proceeds of the Tax-Exempt Funding Loan and investment 
earnings thereon, an amount not in excess of two percent of the proceeds of the Tax­
Exempt Funding Loan, will be used for Costs oflssuance of the Tax-Exempt Goveni.mental 
Note, all within the meaning of Section.14 7 (g)(l) of the Code; 

(1) No proceeds of the Tax~Exempt Funding Loan 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 · 

(m) 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 the Tax-Exempt Governmental Note to be 
"federally guaranteed" within the meaning of Section 149(b) of the Code. 

In the event of a conflict between the terms and requirements of this Section 2.05 and the 
Tax Certificate, the tenns and requirements of the Tax Certificate shall control. 
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ARTICLE III 

THE PROJECT LOANS 

Section 3.01 Conditions to Funding the Project Loans; [Schedule of Advances]. On 
the Delivery Date and thereafter, the Governmental Lender shall cause the proceeds of the Funding 
Loans to be deposited with the Fiscal Agent in accordance with Sections 2.02 and 2.11 of the 
FundingLoan Agreement and Section 3.03 hereof.· The Fiscal Agent shall use such proceeds as 
provided in Article II of the Funding Loan Agreement to fund advances of the Project Loans, 
provided that no initial disbursements of proceeds shall b~ made until the following conditions 
have been met 

(a) The Borrower shall have executed 'and delivered to the Govermnental 
Lender the Project Notes and the Governmental Lender shall have endorsed the Project 
Notes to the Fiscal Agent; 

(b) The Secu:dty Instrument and the Assignment, with only such changes 
therein as shall be approved in writing by Funding Lender Representative, shall have been 
executed and delivered by the Borrower and the Governmental Lender, respectively, and 
delivered to the titre company for recording in the appropriate office for officially recording 
real estate documents in the jurisdiction in which the Project is located (the "Recorder's 
Office"); 

(c) The Regulatory Agreement shall have been executed and delivered by the 
parties thereto and shall have been delivered to the title company for recording in the 
Recorder's Office, and the Governmental Lender shall have received evidence satisfactory 
to it of such delivery; 

(d) All other Financing Documents not listed above shall have been executed 
and delivered by all parties thereto and delivered to the Fiscal Agent; 

(e) The Borrower shall have delivered to the Fiscal Agent, the Governmental 
Lender, the Funding Lender Representative and the Servicer a certificate confirming, as of 
the Delivery Date, the matters set forth in Section 2.02 hereof and an opinion of its counsel 
or other counsel satisfactory to the Fiscal Agent, the Governmental Lender, Bond Counsel, 
and the Funding Lender Representative; 

(f) Delivery to the Fiscal Agent 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 Project Loans and the Funding Loans and any underlying real 
estate transfers or transactions, including the Costs of Issuance Deposit (as defined in 
Section 3.03 herein), all as specified in written instructions delivered to the Title Company 
by counsel to the Funding Lender and the Goverrunental Lender (or such other counsel as 
may be acceptable to the Funding Lender) and/or as specified in a closing memorandum of 
the Funding Lender and approved by the Governmental Lender; 

13 

4126-2850-8704.3 

1486 



(g) Delivery to the Title Company of Borrower Escrow Instructions in form 
· acceptable to the Governmental Lender and the Funding Lender; and 

(h) Payment of all fees payable in connection with the closing of the Project 
Loans, including the portion of the Governmental Lender Fee due on the Closing Date, and 
the initial fees and expenses of the Fiscal Agent and the Funding Lender. 

[The Funding Lender shall make advances .to the Fiscal Agent as payment of the purchase 
price of the Project Loans in at least the minimum amounts and not later than the advance dates 
set forth in SCHEDULE 3.01 (Advances Schedule) attached hereto and made a part hereof; 
provided, however, that the making of advances shall in all events be in accordance with and. 

·subject to the terms of the [Construction Loan Agreement]. The [Construction Loan Agreement 
provides that advances shall be made in accordance therewith and SCHEDULE 3.01 hereof, and 
that all Advances in the aggregate shall not exceed$[ .] 

Section 3.02 Terms of the Project Loans; Servicing. 

(a) The Project Loans shall (i) be evidenced b;; the Project Notes; (ii) be secured by the 
Security Instrument; (iii) be in the maximum aggregate principal amount of$[ ]; (iv) bear 
interest as provided in the Project Notes; (v) provide for principal and interest payments in 
accordance with the Project Notes; and (vi) be subject to optional and mandatory prepayment at 
the times, in the manner and on the terms, and have such other terms and provisions, as provided 
herein and in the Project Notes. The outstanding principal balance of the Project Loans at any 

·time shall be an amotlnt equal to the aggregate proceeds of the Funding Loans advanced by the 
Funding Lender and deposited by the Fiscal Agent into th~ Project Loan Fund under the Funding 

· Loan Agreement minus any principal. amounts prepaid in accordance with the terms hereof and 
the Project Notes. In the event that principal of or interest payable on the Project Loans is not paid 
when due, there shall be payable on the amount not timely paid, on each Interest Paynient Date, 
interest at the Default Rate, to the extent permitted by law. Interest on the Project Loans shall 
accrue at the Default Rate until the unpaid amount, together with interest thereon, shall have been 
paid in full and all other defaults and Events of Default (if any) have been cured. 

(b) The Funding Lender Representative may appoint a Servicer to service the Loans 
for all or a portion of the tenn of the Loans. The initial Servicer of the Loans is Wells Fargo Bank, 
National As.sociation. On and subject to the occurrence of the [ConversionDate], CCRC shall 

. become the Servicer. The Funding Lender Representative may remove a Servicer or appoint a 
replacement Servicer, in its discretion, by written notice provided to the Governmental Lender, the 
Fiscal Agent and the Borrower. Any successor Servicer shall signify its acceptance of the duties 
and obligations imposed upon it by theFunding Loan Agreement and this Project Loan Agreement 
by executing such instrument(s) as shall be acceptable to the Funding Lender Representative, a 
copy of which shall be provided to the parties hereto. 

(c) During any period that the Servlcer services the Loans, the Bonower shall make all 
payments in connection with the Project Loans to the Servicer, and the Servicer will (i) retain the 
allocable portion of the monthly Servicing Fee (if any) for its own account, (ii) remit to the Funding 
Lender all payments of principal of, Prepayment Premium, if any, and interest due with respect to 
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the Funding Loans, together, with any other amounts due to the Funding Lender, (iii) remit to the 
· Fiscal Agent the Ordinary Fiscal Agent's Fees and Expenses, together with any other amounts due 

to the Fiscal Agent, and (iv) remit to the Governmental Lender the Governmental Lender Fee, 
together with any other amounts due to the Govermnental Lender. During a period in which there 
is no Servicer, all notices to be sent to the Servicer shall be sent to the Funding Lender 
Representative (to the extent not already provided) and all amounts to be paid to the Servicer by 

· the Borrower shall be paid directly to the Fiscal Agent (unless otherwise directed by the Funding 
Lender Representative). . 

(d) The Governmental Lender, the Fiscal Agent and the Borrower hereby acknowledge 
and agree that (i) the Funding Lender Representative has appointed the Servicer to service and 
administer the .Project Loans, (ii) the selection or removal of any Servicer is in the sole and absolute 
discretion ofthe.Funding Lender Representative, and (iii) none of the Governmental Lender, the 
Fiscal Agent or the Borrower shall terminate or attempt to terminate any Servicer as the servicer 

. for the Project Loans or appoint or attempt to appoint a substitute servicer for the Project Loans. 
The Governmental Lender, the Fiscal Agent and the Borrower further hereby acknowledge and 
agree with respect to the Servicer during the Permanent Phase that: (i) the Guide is subject to 
amendment without the consent of the fiscal Agent, the Governmental Lender or the Borrower; 
and (ii) none of the Fiscal Agent, the Governniental Lender or the Borrower shall have any rights 
under, or be a third party beneficiary of, the Guide. 

Section 3.03 Deposits. 

On the Delivery Date, pursuant to Section 2.11 of the Funding Loan Agreement, the Initial 
Installment shall be deposited in the Project Account of the Project Loan Fund. Thereafter, on 
each date of an advance of the proceeds of the Funding Loans, such proceeds shall be deposited in 
the Project Account of the Project Loan Fund. On the Delivery Date, the Borrower will cause to 
be transferred to the Fiscal Agent from the closing escrow, from Borrower funds, for credit to the 
Cost of Issuance Fund, the Cost of Issuance Deposit. 

To the extent that amounts in the Cost of Issuance Fund from the above-mentioned sources 
are insufficient to pay all costs of closing the Loans, the Borrower shall cause the payment of such 
additional costs of closing the Loans to be made on its behalf as such amounts become due. 

Section 3.04 Pledge and Assignment to Fiscal Agent. 

The parties hereto acknowledg.e, and the Borrower consents to, the pledge and assignment 
by the Governmental Lender to th,e Fiscal Agent pursuant to the Funding Loan Agreement of all 
of the Governmental Lender's right, title and interest in this Project Loan Agreement (excluding 
the Unassigned Rights), the Project Loans, the Project Notes, the Security Instrument; the other 
Project Loan Documents and the Revenues as security for the payment of the principal of, any 
Prepayment Premium and interest on the Governmental Notes and the payment of any other 

. amounts due under the Financing Documents. · 

Section 3.05 Investment of Funds. 
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Except as otherwise provided in the Funding Loan Agreement, any money held as a part 
of any fund or account established under the Funding Loan Agreement shall be invested or 
reinvested by the Fiscal Agent in Qualified Investments in accordance with Section 4.08 of the 
Funding Loan Agreement. 

Section 3.06 Damage; Destruction and Eminent Domain. 

If, prior to payment in full of the Project Loans, the Project or any portion thereof is 
destroyed or damaged in whole or in part by fire or other casualty, or title to, or the temporary use 
of, the Project or any portion thereof shall have been taken by the exercise of the power of eminent 
domain, and the Governmental Lender, the Borrower, the Fiscal Agent or the Servicer receives 
Net Proceeds from insurance or any condemnation award in connection therewith, such Net 
Proceeds shall be utilized as provided in the Project Loan Documents and the Funding· Loan 
Agreement. 

Section 3.07 Enforcement of Financing Documents. 

The Fiscal Agent or the Funding Lender Representative may enforce and take all 
reasonable steps, actions and the proceedings necessary for the enforcement of all terms, covenants 
and conditions of the Funding Loan Agreement and the other Financing Documents as and to the 
extent set forth herein and therein. 

ARTICLE IV 

LOAN PAYMENTS 

Section 4.01 Payments Under the Project Notes; Independent Obligation of Borrower. 

(a) Payment Obligations. The Borrower agrees to repay the Project Loans on each 
Project Loan Payment Date as provided in the Project Notes, and in all instances at the times and 
in the amounts necessary to enable the Fiscal Agent, on behalf of the Governmental Lender, or the 
Servicer, to pay all amounts payable with respect to the Funding Loans, when due, whether at 
maturity or upon prepayment (with Prepayment Premium, if applicable), acceleration or otherwis~ .. 
To ensure such timely payment during the Permanent Phase, the Servicer shall cbllect from the 
Borrower, and the Borrower shall provide to the Servicer the foregoing payments not less than two 
(2) Business Days prior to each respective Project Loan Payment Date. 

The obligation of the Borrower to make the payments set forth in this Article IV shall be 
an independent obligation of the Borrower, separate from its obligation to make payments under 
the Project Notes, provided that in all events payments made by the Borrower under and pursuant 
to the Project Notes shall be credited against the Borrower's obligations hereunder on a dollar for 
dollar basis. Iffor any reason the Project Notes or any provision of the Project Notes shall. be held 
invalid or ·unenforceable against the Bonower by any court of competent jurisdiction, the Project 
Notes or such provision of the Project Notes shall be deemed to be the obligation of the Borrower 
pursuant to this Project Loan Agreement to the full extent permitted by law and such holding shail 
not invalidate or render unenforceable any of the provisionS' of this Article IV and shall not serve 
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to discharge any of the Borrower's payment obligations hereunder or eliminate the credit against 
such obligations to the extent of payments made under the Project Notes. . ' 

(b) Obligations Unconditional; No Set-Off. The obligation of the Borrower to repay 
the Project Loans, to perform all of its obligations under the Project Loan Documents, to provide 
indemnification pursuant to Section 6.01 hereof, to pay costs, expenses and charges pursuant to 

· Section 4.02 hereof and to make any and all other payments required by this Project Loan 
Agreement, the Funding Loan Agreement or any other documents contemplated by this Project 
Loan Agreement or by the Project Loan Documents shall, subject to the limitations set forth in 
Section 4.06 hereof, be absolvte and unconditional, and shall be paid or performed without notice 
or demand (except as otherwise set forth herein or under any of the Project Loan Documents), and 
without abatement, deduction, set-off,· counterclaim, recoupment or defense or any right of 
termination or cancellation arising from any circumstance whatsoever, whether now existing or 
hereafter arising, and irrespective of whether. the Borrower's title to the Project or to any part 
thereof is defective or nonexistent, and notwithstanding any damage due to loss, theft or 
destruction of the Project or any part thereof, any failure of consideration or frustration of 
commercial purpose, the taking by eminent domain of title to or of the right of temporary use of 
all or any part of the Project, legal curtailment of the Borrower's use thereof, the eviction or 
constructive eviction of the Borrower, any change in the tax or other laws of the United States of 
America, the State or any political subdivision thereof, any change in the Governmental Lender's 
legal organization or status, or any default of the Governmental Lender or the Fiscal Agent 
hereunder or under any other Financing Document, and regardless of the invalidity of any action 
of the Governmental Lender or the invalidity of any portion of this Project Loan Agreement. 

(c) Payments from Borrower to Fiscal Agent or Servicer. Each payment by the 
Borrower hereunder or under the Project Notes shall be made in immediately available funds to 
the Servicer on each Project Loan Payment Date or such other date when such payment is due; 
provided, however, such Project Loan Payment shall be made directly to the Fiscal Agent if there 
is no Servicer or if the Borrower is so directed in writing by the Funding Lender Representative. 
Each such pf!.yment shall be made to the Fiscal Agent or the Servicer, as applicable, by deposit to 
such account as the Fiscal Agent or the Servicer may designate by written notice to the Borrower. 
Whenever any Project Loan Payment or any other payment under this Project Loan Agreement or 
under the Project Notes shall be stated to be due on a day that is not a Business Day, such payment 
shall be made on the first Business Day immediately thereafter. 

Section 4.02 Additional Payments Under the Project Notes and this Pi·oject Loan 
Agreement. 

(a) In addition to the paymehts set forth in Section 4.01 hereof, payments to be made 
by the Borrower under the Project Notes include certain money to be paid in respect of, among 
others, the Fee Component, the Servicing Fee, and amounts required to be deposited pursuant to 
the [Construction Loan Agreement] and the other Project Loan Documents, as· set forth in 
subsection (b) of this Section 4.02. To the extent that any potiion of the Fee Component, the 
Servicing Fee, and amounts required to be deposited pursuant to the [Construction Loan 
Agreement] and the other Project Loan Documents remain due and owing. at any time, such 
amounts remaining due and owing shall be payable from money on deposit in the Administration 
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Fund as provided in Section 4.06 of the Funding Loan Agreement or from other money of the 
Borrower, to the extent that money in the Administration Fund is insufficient for such purposes. 
All other fees and expenses· shall be payable from money of the Borrower as provided in 
subsection (b) of this Section 4.02. 

(b) In addition to the funding ofthe initial deposits required of the Borrower described 
in Section 3.03, the Borrower shall pay (or cause to be paid by the Servicer or the Fiscal Agent (to 
the extent paid from money on deposit in the Administration Fund or the Cost oflssuance Fund, 
as applicable)), in consideration of the funding of the Project Loans, the following fees, expenses 
and other money payable in connection with the Loans.: 

(i) On the Delivery Date, from money on deposit in the Cost of Issuance 
Fund or, to the extent such money is insufficient for such purpose, from other money of 
the Borrower, to the Initial Funding Lender, its origination fees, together with all third party 
and out-of-pocket expenses of the Initial Funding Lender (including but not limited to the 
fees and expenses of counsel to the Initial Funding Lender) in connection with the Loans. 

(ii) On the Delivery Dai.e, from money on deposit in the Cost of Issuance 
Fund or, to the extent such money is insufficient for such purpose, from other money of 
the Borrower, to the Governmental Lender, the Governmental Lender Fee due on the 
Closing Date, together with all third party and out-of-pocket expenses of the Governmental 
Lender (including but not limited to the fees find expenses of Bond Counsel and counsel to 
the Governmental Lender) in connection with the Loans and the execution and delivery of 
the Governmental Notes. 

(iii) On the Delivery Date, from money on deposit in the Cost of Issuance 
Fund or, to the extent such money is insufficient for such purpose, from other money of 
the Borrower, to the Fiscal Agent, an acceptance fee in an amount equal to $[ ], 
together with all third party and out-of-pocket expenses of the Fiscal Agent (including but 
not limited to the fees and expenses of counsel to the Fiscal Agent) in connection with the 
Loans and the execution and delivery ofthe Governmental Notes. 

(iv) To the Fiscal Agent, the Ordinary Fiscal Agent's Fees and Expenses and 
the Extraordinary Fiscal Agent's Fees and Expenses when due from time to time. 

(v) To the Governmental Lender; the Governmental Lender Fee when due 
and any extraordinary expenses not covered by the Governmental Lender Fee the 
Governmental Lender may incur ill connection with the Financing Documents or the 
Project from time to time including all fees, charges, costs, advances, indemnities and 
expenses, including agent and counsel fees, of the Governmental Lender incurred under 
the Project Loan Documents or the Financing Documents, and any taxes and assessments 
levied on the Governmental Lender with respect to the Project, as and when the same 
become due. 

18 

4126-2850-8704.3 

1491 



(vi) To the Rebate Analyst, the reasonable fees and expenses of such Rebate 
Analyst in connection with the computations relating to arbitrage rebate required under the 
Funding Loan Agreement and this Project Loan Agreement when due from time to time. 

(vii) If the Fiscal Agent is collecting and remitting loan payments under the 
Funding Loan Agreement, to the Fiscal Agent, within two (2) Business Days of receipt 
from the Fiscal Agent of a notice of deficiency in the Administration Fund as provided in 
Section 4.06 of the Funding Loan Agreement, the amount of any such deficiency in the 
Administration Fund. 

Section 4.03 Payments to Rebate Fund. 

The Borrower shall pay when due to the Fiscal Agent at the Principal Office of the Fiscal 
Agent any amount required to be deposited in the Rebate Fund in accordance with Section 4.12 of 
the Funding Loan Agreement. 

Section 4.04 Prepayment. 

(a) Optional Prepayment ofthe Project Loans. The Borrower shall have the option 
to prepay the Project Loans in whole, together with all accrued and unpaid interest thereon, as 
provided in the Project Notes. 

(b) Mandatorv Prepayment of the Project Loans. The Borrower shall be required 
to prepay all or a portion of the outstanding principal balance of the Project Loans, together with 
accrued interest thereon, and together with any Prepayment Premium due under th~ Project Notes, 
as provided in the Project Notes. . 

(c) Defeasance of the Funding Loans. In addition, after the Conversion Date and 
prior to the Window Period, the Borrower may cause a defeasance of the Funding Loans resulting 
in a release of the Pledged Security by satisfying the conditions set forth hereunder and in 
Article IX of the Funding Loan Agreement. ln connection therewith, the Borrower will give 
written notice (a "Defeasance Notice") to the Funding Lender Representative, the Servicer, the 
Governmental Lender and the Fiscal Agent of the date the Borrower desires to defease the Funding 
Loan (the "Defeasance Date"). The Defeasance Date may not be more than 60 calendar days, nor 
less than 30 calendar days, after the delivery of the Defeasance Notice. In connection with. the 
delivery of the Defeasance Notice, th~ Borrower shall cause to be paid to the Funding Lender 
Representative the Defeasance Fee set forth in the [Construction Loan Agreement]. In addition 
to, and not in limitation of any other provisions of this Project Loan Agreement, the Borrower shall 
pay all fees, costs and expenses in connection with any defeasance whether or not such defeasance 
occurs. Following such defeasance in accordance with the terms arid conditions hereof and the 
Funding Loan Agreement, the Project Loans shall be deemed paid in full, and the Borrower shall 
be entitled to the release of the Security Instrument, the Pledged Security and other security 
provided by it for the Project Loans, subject to the terms and conditions hereof and the other 
Financing Documents . 

.Section 4.05 Borrower's Obligations Upon Prepayment. 
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In. the event of any prepayment, the Borrower will timely pay, or cause to be paid through 
the Servicer, an amount equal to the principal amount of the Funding Loans .or portion thereof 
called for prepayment, together with interest accrued to the prepayment date and any Prepayment· 
Premium. In addition, the Borrower will timely pay all fees, costs and expenses assoCiated with 
any prepayment of the Funding Loans. 

Section 4.06 Limits on Personal Liability. 

(a) Except as otherwise set forth in the Project Notes and subsection 4.06(b) below, 
from and after the Conversion Date, the obligations of the Borrower under this Project Loan 
Agreement and the other Financing Documents are non-recourse liabilities of the Borrower, which 
shall be enforced only against the Project and other property of the Borrower encumbered by the 
Financing Documents and not personally against the Borrower or any partner of the Borrower or 
any successor or assign of the Borrower. However, nothing in this Section 4.06 shall limit the 
right of the Governmental Lender, the Fi~cal Agent, the Servicer or the Funding Lender 
Representative to proceed against the Borrower to recover any fees owing to any of them or any 
actual out-of-pocket expenses (including but not limited to actual out-of-pocket attorneys' fees 
incurred by any of them) incurred by any of them in connection with the enforcement of any rights 
under this Project Loan Agreement or the other Financing Documents. Nothing in this 
Section 4.06 shall limit any right that the Servicer or the Funding Lender Representative may have 
to enforce the Project Notes, the Security Instrument, or any other Financing Document in 
accordance with their tenns. · . 

(b) Notwithstanding anything contained in any other provision of this Project Loan 
Agreement to the contrary (but subject to the provisions of Section 7.06 hereof), the following 
obligations of the Borrower shall be and remain the joint and several full recourse obligations of 
the Borrower and each of the Borrower's general partners: (i) the Bon-ower's obligations to the 
Governmental Lender and the Fiscal Agent under subsections (b)(iii), (b)(v), (b)(vi), and (b)(vii) 
of Section 4.02 hereof; (ii) the Borrower's obligations under Sections 2.05 and 6.01 of this Project 
Loan Agreement; (iii) the Borrower's obligation to pay any and all rebate amounts that may be or 
become owing with respect to the Tax-Exempt Funding Loan and fees and expenses of the Rebate 
Analyst as provided in Sections 2.04 and 4.03 of this Project Loan Agreement and the Tax. 
Certificate; and (iv) the Borrower's obligation to pay legal fees and expenses under Section 7.04 
hereof. · 

ARTICLEV 

SPECIAL COVENANTS OF BORROWER 

Section 5.01 Pe1jormance of Obligations. 

The Borrower shall keep and faithfully perform all of its covenants and undertakings 
contained herein and in the Financing Documents, including, without limitation, its obligations to 
make all payments set fotth herein and therein in the amounts, at the times and in the manner set 
forth herein and therein. 

20 

4126-2850-8704.3 

1493 



· Section 5.02 · Compliance Witlt Applicable Laws . . 

All work performed in connection with the Project shall be performed in strict compliance 
with all applicable federal, state, county and municipal laws, ordinances, rules and regulations now 
in force or that may be enacted hereafter. · 

Section 5.03 Funding Loan Agreement Provisions. 

The execution of this Project Loan Agreement shall constitute conclusive evidence of 
approval of the Funding Loan Agreement by the Borrower. Whenever the Funding Loan 
Agreement by its terms imposes a duty or obligation upon the Borrower, such duty or obligation 
shall be binding upon the Borrower to the same extent as if the Borrower were an express party to 
the Funding Loan Agreement, and the Borrower shall carry out and perform aU of its obligations 
under the Funding Loan Agreement as fully as if the Borrower were a party to the Funding Loan 
Agreement. 

Section 5.04 Reserved. 

Section 5.05 Borrower to Maintain Its Existence; Certification of No Default. 

(a) The Borrower agrees to maintain its existence and maintain its current legal status 
with authority to own and operate the Project 

(b) In addition to performing all other similar requirements under the Financing 
Documents to which the Borrower is a pmty, the Borrower shall, within 30 days after the end of 
each calendar year, render to the Fiscal Agent a certificate executed by an Authorized Officer of 
the Borrower to the effect that the Borrower is not, as of the date of such certificate, in default of 
any of its covenants, agreements, representations or warranties under any of the Financing 
Documents to which the Borrower is a party and that, to the best of the Borrower's knowledge, 
after reasonable investigation, there has occurred no default or Event of Default (as such terms are 
defined in each respective Financing Document) under any of the Financing Documents. 

Section 5.06 Borrower to Remain Qualified in State and Appoint Agent. 

The Borrower will remain duly qualified to transact business in the State and will maintain 
an agent in the State on whom service of process may be made in connection with any actions 
against the Borrower. 

Section 5.07. Sale or Other Transfer of Project. 

The Borrower may convey and transfer the Project only upon strict compliance with the 
provisions of the Financing Documents, and upori receipt of the prior written consent of the 
Govemmental Lender and the Funding Lender Representative. 

Section 5.08 Right to Peiform Borrow.er's Obligations. 
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In the event the Borrower fails to petform any of its obligations under this .Project Loan 
Agreement, the Governmental Lender, the Fiscal Agent, the Servicer and/or the Funding Lender 
Representative, . after giving requisite notice and opportunity to cure, if any, and subject to 
Section 5.05 of the Funding Loan Agreement, may, but shall be under no obligation to, perform 
such obligation and pay all costs related thereto, and all such costs so advanced shall become an 

·additional obligation of the Borrower hereunder, payable on demand and if not paid on demand 
with interest thereon at the default rate of interest payable under the Project Loan Documents .. 

Section 5.09 Notice of Certain Events. 

The Borrower shall promptly advise the Governmental Lender, the Fiscal Agent, the 
Funding Lender Representative and the Servicer 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, specifying the nature and period of existence of such event and the 
actions being taken or proposed to be taken with respect thereto. 

Section 5.10 Survival of Covenants. 

The provisions of Sections 2.04, 2.05, 4.02, 4.03, 6.01 and 7.04 hereof shall survive the 
expiration or earlier termination of this Project Loan Agreement and, with regard to the Fiscal 
Agent, the resignation or removal of the Fiscal Agent. 

Section 5.11 Access to Project; Records. 

Subject to reasonable notice and the r'ights of tenants at the Project, the Governmental 
Lender, the Fiscal Agent, the Servicer and the Funding Lender Representative, and the respective 
duly authorized agents of each, shall have the right (but not any duty or obligation) at all reasonable· 
times and during normal business hours: (a) to enter the Project and any other location containing 
the records relating to the Borrower, the Project, the Loans and the Borrower's compliance with 
the terms and conditions of the Financing Documents; (b) to inspect and audit any and all of the 
Borrower's records or accounts pertaining to the Borrower, the Project, the Loans and the 
Borrower's compliance with the terms and conditions of the Financing Documents; and (c) to 
require the Borrower, at the Borrower's sole expense, (i) to furnish such documents to the 
Governmental Lender, the Fiscal Agent, the Servicer and the Funding Lender Representative, as 
the Governmental Lender, the Fiscal Agent, the Servicer or the Funding Lender Representative, as 
the case may be, from time to time, deems reasonably necessary in order to determine that the 

·. provisions of the Financing Documents have been complied with and (ii) to make copies of any 
records that the Governmental Lender, the Fiscal Agent, the Servicer or the Funding Lender 
Representative or the respective duly authorized agents of each, may reasonably require. The 
Borrower shall make available to the Governmental Lender, the Fiscal Agent, the Servicer and the 
Funding Lender Representative, such information concerning the Project, the Security Instrument 
and the Financing Documents as any of them may reasonably request. 

Section 5.12 Regulatmy Agreement. 
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The covenants of the Borrower in the Regulatory Agreement shall be deemed to constitute 
covenants of the Borrower running with the land and an equitable servitude for the benefit of the 
Governmental Lender and the Funding Lender and shall be binding upon any owners of the Project 
until such time as such restrictions expire as provided in the Regulatory Agreement. The Borrower 
covenants to file of record the Regulatory Agreement and such other documents, and to take such 
other steps as are necessary iri order to assure that·the restrictions contained in the Regulatory 
Agreement will, subject to the terms of the Regulatory Agreement, be binding upon all owners of 
the Project. The Bon·ower covenants to include such restrictions or a reference to such restrictions 
in any documents transferring any interest in the Project to another to the end that such transferee 
has notice of, and is bound by, the Regulatory Agreement. Subject to the provisions of 
Section 7.06 of this Project Loan Agreement, the Governmental Lender and the Fiscal Agent shall 
have the right to seek specific performance of or injunctive relief to enforce the requirements of 
any'covenants of the Borrower contained in the Regulatory Agreement. 

Section 5.13 Damage, Destruction and Condemnation. 

If prior to full payment of the Funding Loans (or provision .for payment of the Funding 
Loans in accordance with the provisions of the Funding Loan Agreement) the Project or any 
portion of it is destroyed (in whole or in patt) or is damaged by fire or other casualty, or title to, or 
the temporary use of, the Project or any pottion of it shall be taken under the exercise of the power 
of eminent domain by any governmental body or by any person, firm or corporation acting under 
governmental authority, or shall be transferred pursuant to an agreement or settlement in lieu of 
eminent domain proceedings, the Borrower shall nevertheless be obligated to continue to pay the 
amounts specified in this Project Loan Agreement and in the Project Notes to the extent the Project 
Loans are not prepaid in fuil in accordance with the terms of the Project Loan Documents. 

Section 5.14 Obligation of the Borrower to Construct the Project. 

The Borrower shall proceed with reasonable dispatch (and in no event later than required 
under the Financing Documents) to complete the construction, development and equipping of the 
Project as required by the Financing Documents. If amounts on deposit in the Project Loan Fund 
designated for the Project and available to 'be disbursed to the Borrower are not sufficient to pay 
the costs of the acquisition, construction, development and equipping, the Borrower shall pay such 
additional costs from its own funds. The Borrower shall not be entitled to any reimbursement from 
the Governmental Lender, the Fiscal Agent, the Servicer, the Funding Lender Representative or 
the Funding Lender in respect of any such additional costs or to any diminution or abatement in 
the repayment of the Project Loans. None of the Fiscal Agent, the Governmental Lender, the 
Funding Lender, the Funding Lender Representative or the Servicer makes any representation or 
warranty, either express or implied, that money, if any, which will be paid into the Project Loan 
Fund or otherwise made available to the Borrower will be sufficient to complete the Project, and 
none of the Fiscal Agent, the Governmental Lender, the Funding Lender, the Funding Lender 
Representative or the Servicer shall be liable to the Borrower or any other person if for any reason 
the Project is not completed. 

Section 5.15 Filing of Financing Statements. 
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. The Borrower shall file or record or cause to be filed or recorded on or prior to the Delivery 
Date all UCC financing statements which are required to be filed or recorded in order fully to 
protect and preserv.e the security interests relating to the priority of the Project ~oans, the Funding · 
Loans, the Pledged Security and the Security Instrument, and the rights and powers of the 
Governmental Lender, the Fiscal Agent and the Funding Lender in connection with such security 
interests. The Borrower shall cooperate with the Fiscal Agent in connection with the filing of any 
continuation statements for the purpose of continuing without ·lapse the effectiveness of such 
financing statements. 

ARTICLE VI 

INDEMNIFICATION 

Section 6.01 Indemnification. 

(a) Indemnifi~d Losses. To the fullest extent permitted by law, the Borrower agrees 
to indemnify, hold harmless and defend the Governmental Lender, the Fiscal Agent, the Servicer, 
the Funding Lender and each of their respective officers, governing commissioners, members, 

· directors, officials, employees, attorneys and agents (collectively, the ''Indemnified Parties"), 
against any and all losses, damages (including, but not limited to, consequential and punitive 
damages), claims, actions, liabilities, costs and expenses of any conceivable nature, kind or 
character (including, without limitation, reasonable attorneys' fees, litigation and court costs, 
amounts paid in settlement and amounts paid to discharge judgments) to which the Indemnified 
Parties, or any of them, may become subject under federal or state securities laws or any other 
statutory law or at common law or otherwise (collectively, "Losses"), to the extent arising, directly 
or indirectly, out of or based upon or in any way relating to: 

(i) · The Financing Documents or the execution, amendment, restructuring or 
enforcement thereof, or in connection with transactions contemplated thereby, including 
the issuance, sale, transfer or resale of the Project Loans, the Funding Loans, the Project 
Notes or the Governmental Notes, including any secondary market transaction; 

(ii) any act or omission of the Borrower or any of its agents, contractors, 
servants, employees or licensees in connection with the Project Loans or the Proj~ct, the 
operation of the Project, or the condition, environmental or otherwise, occupancy, use, 
possession, conduct or management of work done in or about, or from the planning, design, 
acquisition, installation, construction or equipping of, the Project or any pa~ thereof; 

(iii) any accident, injury to, . or death of persons or loss of or damage to 
property occurring in, on or about the Project or any part thereof; 

(iv) any lien (other than liens permitted under the [Construction Loan 
Agreement]) or charge upon payments by the Borrower to the Governmental Lender, the 
Fiscal Agent or the Servicer hereunder, or any Taxes (including, without limitation, all ad 
valorem taxes and sales taxes), assessments, impositions and other charges imposed on the 
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Governmental Lender or the Fiscal Agent in respect of any portion of the Project (other 
than income and similar taxes on fees received or earned in connection therewith); 

(v) any violation of any environmental law, rule or regulation with respect 
to, or. the release of any hazardous materials from, the Project or any part thereof; 

(vi) [Reserved]; · 

(vii) the enforcement of, or any action taken by the Governmental Lender, the 
Fiscal Agent or the Funding Lender Representative related to remedies under this Project 
Loan Agreement, the Funding Loan Agreement or any other Financing Document; 

(viii) any untrue statement or misleading statement or alleged untrue statement 
or alleged misleading statement of a material fact by the Borrower made in the course of 
Borrower's applying for the Project Loans or contained in any of the Financing Documents 
to which the Borrower is a pmiy or any untrue statement of a material fact or alleged untrue 
statement of a material fact by the Borrower contained ·in any offering. statement or 
document for the Govemmental Notes or any of the FL.'1anci<'lg Documents to which the 
Borrower is a party, or any omission or alleged omission by the Borrower of a material fact 
from any qffering statement or document for the Governmental Notes necessary to be 
stated therein in order to make the statements made therein by the Borrower, in the light of 
the circumstances under which they were made, not misleading; 

(ix) any declaration of taxability of interest on the Tax~Exempt 
Governmental Note or allegations (or regulatory inquiry) that interest on the Tax-Exempt 
Governmental Note is includable in gross income for federal income tax purposes;· 

(x) any audit or inquiry by the Internal Revenue Service with respect to the 
Project and/or the tax-exempt status of the Tax-Exempt Governmental Note; or 

(xi) the Fiscal Agent's acceptance or administration of the trust of the 
Funding Loan Agreement, or the exercise or performance of any of its powers or duties 
thereunder or under any of the documents relating to the Governmental Notes to which it 
is a party, including all amounts owed under Section 7.06 of the Funding Loan Agreement; 

(xii) Any breach (or alleged breach) by the Borrower of any representation, 
warranty or covenant made in or pursuant to this Project Loan Agreement or in connection 
with any written or oral representation, presentation, repmi, appraisal or other information 
given or delivered by the Borrower, the General Pattner, Guarantor or their Affiliates to. 
Governmental Lender, the Fiscal Agent, the Funding Lender, Servicer or any other Person 
in connection with Borrower's application for the Project Loans (including, without 
limitation, any breach or alleged breach by Borrower of any agreement with respect to the 
provision of any substitute credit enhancement, if applicable); 

(xiii) Any failure (or alleged failure) by the Borrower to comply with 
applicable federal and state laws and regulations pertaining to the making of the Project 
Loans and the Funding Loans; 
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(xiv) The Project, or the condition, occupancy, use, possession, conduct or 
management of, or work done in or about, or from the planning, design, acquisition, 
installation or construction of, the Project or any pati thereof; or 

(xv) The use of the proceeds ofthe Project Loans and.the Funding Loans, 

except (A) in the case of the foregoing indemnification of the Fiscal Agent, or any of its respective 
officers, commissioners, members, directors, officials, employees, attorneys and agents, to the 
extent such Losses are caused by the negligence, unlawful acts or willful misconduct of such 
Indemnified Party; or (B) in the case of the foregoing indemnification of the Servicer, or the 
Funding Lender or any of their respective officers, commissioners, members, directors, officials, 
employees, attorneys and agents, to the extent such Losses are caused by the gross negligence or 
willful misconduct of such Indemnified Party; or (C) in the case of the foregoing indemnification 
of the Governmental Lender or any related Indemnified Party, to the extent such damages are 
caused by the willful misconduct of such Indemnified Party. · 

(b) Procedures: In the event that any action or proceeding is brought against any 
Indemnified Party with respect to which indemnity may be sought hereunder, the Bon-ower, upon 
written notice from such Indemnified Party, shall assume the investigation and defense thereof, 
including the employment of counsel selected or approved by the Indemnified Party, and shall 
assume the payment of all expenses related thereto, with full power to litigate, compromise or 
settle the same in its sole discretion; provided that such Indemnified Party shall have the right to 
review and approve or disapprove any such compromise or settlement. Each Indemnified Party 
shall have the right to employ separate counsel in any such action or proceeding and to participate 
in the investigation and defense thereof. The Borrower shall pay the reasonable fees and expenses 
of such. separate counsel; provided, however, that such Indemnified Party may employ separate 
counsel at the expense of the Borrower only if, in such Indemnified Party's good faith judgment,. 
a conflict of interest exists by reason of common representation or if all parties commonly 
represented do not agree as to the action (or inaction) of counsel. In addition thereto, the Borrower 
will pay upon demand all of the fees and expenses paid or incurred by the Fiscal Agent and/or the 
Governmental Lender in enforcing the provisions hereof, as more fully set forth in this Project 
Loan Agreement. 

(c) Borrower to Remain Obligated, Notwithstanding any transfer of the Project to 
another owner in accordance with the provisions of this Project Loan Agreement, the Security 
Instrument and the Regulatory Agreement, the Borrower shall remain obligated to indemnify each 
Indemnified Party pursuant to this Section 6.01 for Losses with respect to any claims based on 
actions or events occurring prior to the date of such transfer unless (i) such subsequent owner 
assumed in writing at the time of such transfer all obligations of the Borrower under this 
Section 6.01 (including obligations under this Section 6.01 for Losses with respect to any claims 
based on actions or events occurring prior to the date of such transfer) and (ii) any such transfer is 
in compliance with the requirements of the Financing Documents. 

(d) Survival. The rights of any persons to indemnity hereunder and rights to payment 
of fees and reimbursement of expenses pursuant to this Project Loan Agreement shall survive the 
fmal payment or defeasance of the Governmental Notes and, in the case of the Fiscal Agent, any 
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resignation or removal. The provisions of this Section 6.01 shall survive the termination ofthis 
Project Loan Agreement. Nothing contained in this Section 6.01 shall in any way be construed to 
limit the indemnification rights of the Governmental Lender contained in Section 8 of the 
Regulatory Agreement. With respect to the Governmental Lender, the Regulatory Agreement 
shall control in any conflicts between this Section 6.01 and Section 8 of the Regulatory Agreement. 

Section 6.02 Limitation With Respect to the Funding Lender. 

Notwithstanding anything in this Project Loan Agreement to the contrary, in the event that 
the Funding Lender (or its nominee) shall become the owner .of the Project as a result of a 
foreclosure or a deed in lieu of foreclo-sure, or comparable conversion of the Project Loans, the 
Funding Lender (or its nominee) shall not be liable for any breach or default of any prior owner of 
the Project under this Project Loan Agreement and shall only be responsible for defaults and 
obligations incurred or occurring during the period that the Funding Lender (or its nominee) is the 
owner of the Project. Accordingly, .during any period that the Funding Lender (or its nominee) 
owns the Project and that this Article VI is applicable to the Fundmg.Lender (or its nominee), the· 
Funding Lender's (or its nomint<e's) obligations under this Article VI shall be limited to acts and 
omissions of the Funding Lender (or its nominee) occurring during the period of the Funding 
Lender's (or its nominee's) ownership of the Project. · 

ARTICLE VII 

EVENTS OF DEFAULT AND REMEDIES 

Section 7.01 Events of Default. The following shall be "Events of Default" under this 
Project ,Loan Agreement, and the term "Event of Default" shall mean, whenever it is used in this 
Project Loan Agreement, one or all ofthe following events: 

(a) Any representation or wananty made by the Borrower in the Financing 
Documents or any certificate, statement, data or information furnished by the Borrower in 
connection therewith or included by the Borrower in its application to the Governmental 
Lender for assistance proves at any time to have been incorrect when made in any material 
respect; 

(b) Failure by the Borrower to pay any amounts due underthis Project Loan 
Agreement, the Project Notes, the Financing Documents or the Security Instrument at the 
times and in the amounts required by this Project Loan Agreement, the Project Notes, the 
Financing Documents, and the Security Instrument, as applicable, subject to any applicable 
cure periods expressly granted to Bori·ower hereunder; 

(c) . The Borrower shall fail to observe or perform any other term, covenant, 
condition or agreement (after taking into account any applicable notice and cure period) 
set forth in this Project Loan Agreement, which failure continues for a period of 30 days 
after notice of such failure by the Governmental Lender, the Fiscal Agent or the Funding 
Lender Representative to the Borrower (with the Governmental Lender, the Fiscal Agent 
or the Funding Lender Representative providing a courtesy copy of any notice given to- the 
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Borrower to the Investor Limited Partner), (unless such default cannot with due diligence 
be cured within 30 days but can be cured within a reasonable period and will not, in the 
Funding Lender Representative's sole discretion, adversely affect the Funding Lender or 
result in impairment of this Project Loan Agreement or any other Financing Document, in 
which' case no Event of Default sh::1.ll be deemed to exist so long as Borrower and/or the 
Investor Limited Partner shall have commenced to cure the default or Event of Default 
within 30 days after the Borrower's receipt of notice, and thereafter diligently and 
continuously prosecutes such cure to completion); provided, however, no such notice or 
grace periods shall apply in the case of any such failure which could, in the Funding Lender 
Representative's judgment, absent immediate exercise by the Funding Lender 
Representative of a right or remedy under this Agreement, result in harm to the Funding 
Lender, impairment of this Project Loan Agreement or any other Financing Document; 

(d) The occurrence of a default under the [Construction Loan Agreement], the 
Financing Documents or the ·Security Instrument (after taking into account any applicable 
cure period thereunder) shall at the discretion. of the Funding Lender Representative 
constitute an Event of Default under this Project Loan Agreement but only i(the Fiscal 
Agent is provided written notice by the Funding Lender Representative that an Event of 
Default has occurred under such Financing Document and the Fiscal Agent is instructed 
by the Funding Lender Representative that such default constitutes an Event of Default 
hereunder. The occurrence of an Event of Default hereunder shall in the discretion of the 
Funding Lender Representative constitute a default under the other Financing Documents. 

The Investor Limited Partner shall be entitled to cure on behalf of the Borrower any Event 
of Default with respect to which a cure by the Borrower is expressly permitted, but only to the 
extent and subject to the same terms and conditions applicable to the Borrower. Any cure of an 
Event of Default tendered by the Investor Limited Partner shall be treated as a cure tendered by 
Borrower and shall be accepted or rejected on the same terms as if the cure had been directly 
tendered by Borrower. 

Nothing contained in this Section 7. 01 is intended to amend or modify any of the provisions 
· of the Financing Documents or to bind the Governmental Lender, the Fiscal Agent, the Servicer 

or the Funding Lender Representative to any notice and cure pyriods other than as expressly set 
forth in the Financing Documents. 

Section 7.02 Remedies on Default. Subject to Section 7.06 hereof, whenever any Event 
of Default hereunder shall have occurred and be continuing, the Funding Lender (or the Fiscal 
Agent at the written direction ofthe Funding Lender), may take any one or more of the following 
remedial steps: . 

(a) The Funding Lender (or the Fiscal Agent at the written direction of the 
Funding Lender) may take such action, without notice or demand, as the Funding Lender 
deems. advisable to protect and enforce its rights against the Borrower and in and to· the 
Project, including declaring the Project Loans to be immediately due and payable 
(including, without limitation, declaring the principal of, Prepayment Premium, if any, and 
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interest on and all other amounts due on the Project Notes to be immediately due and 
payable). 

(b) The Funding Lender (or the Fiscal Agent at the written direction of the 
Funding Lender) may, without being required to. give any notice (other than to the 
Governmental Lender or the Fiscal Agent, as applicable), except as provided herein, pursue 
all remedies of a creditor under the laws of the State, as supplemented and amended, or 
any oth~r applicable laws, 

(c) The Funding Lender (or the Fiscal Agent at the written direction of the 
Funding Lender) may take whatever action at law or in equity may appear necessary or 
desirable to collect the payments under this Project Loan Agreement then due and 
thereafter to become due, or to enforce perfonnance and observance of any obligation, 
agreement or covenant of the Borrower under this Project Loan Agreement. 

In addition, subject to Section 7.06 hereof, the Governmental Lender and the Fiscal Agent 
may pursue remedies with respect to the Unassigned Rights. 

Any amounts collected pursuant to Article IV hereof and any other amounts which would 
be applicable to payment of principal of and interest and any Prepayment Premium on the Funding 
Loans collected pursuant to action taken under this Section 7.02 shall be applied in accordance 
with the provisions of the Funding Loari Agreement. 

Section 7.03 No Remedy Exclusive. 

Upon the occurrence of an Event of Default, all or any one ·or more of the rights, powers, 
privileges. and other remedies available against the Borrower hereunder or under the Financing 
Documents or otherwise atlaw or in equity may be exercised by the Funding Lender (or the Fiscal 
Agent at the written direction of the Funding Lender), at any time and from time to time, whether 
or not the Funding Lender has accelerated the Project Loans, and whether or not the Funding 
Lender sllall have commenced any foreclosure proceeding or other action for the enforcement of 
its rights and remedies under any of the Financing Documents. No remedy conferred upon or 
reserved to the Funding Lender or the Fiscal Agent by this Project Loan Agreement 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 Project Loan Agreement 
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 Event of Default shali 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 Funding Lender (or the 
Fiscal Agent at the written direction ofthe Funding Lender) to exercise any remedy reserved to it 
in this Article, it shall not be necessary to give any notice, other than such notice as may be 
expressly required by this Project Loan Agreement. 

Section 7.04 Agreement to Pay Attorneys' Fees and Expenses. 
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In the event the Borrower shall default under any of the provisions of this Project Loan 
Agreement and the Governm~ntal Lender, the Fiscal Agent, the Servicer or the Funding Lender 
Representative shall employ attorneys or incur other expenses for the collection of loan payments 
or the enforcement of performance or observance of any obligation or agreement on the part of the 
Borrower contained in this Project Loan Agreement or in the Project Notes, the Borrower shall on 
demand therefor ryimburse the reasonable fees of such attorneys and such other expenses so 
incurred. 

Section 7.05 No Additional Waiver Implied by One Waiver. 

In the event any agreement contained in this Project Loan Agreement shall be breached by 
any party and thereafter waived by the other parties, such waiver shall be limited to the particular 
breach so waived and shall not be deemed to waive any other breach hereunder. 

Section 7.06 . Control of Proceedings. 

(a) If an Event of Default has occurred and is continuing, notwithstanding anything to 
the contrary herein, the Jlunding Lender Representative shall have t~e sole and exclusive right at 
any time to direct the time, method and place of conducting ali proceedings. to be taken in 
connection with the enforcement of the terms and cor1ditions of this Project Loan Agreement, or 
for the appointment of a receiver or any other proceedings hereunder, in accordance with the 
provisions of law and of this Project Loan Agreement. In addition, the ·Funding Lender 
Representative shall have the sole and exclusive right at any time to directly enforce all rights and 
remedies hereunder and under the other Financing Documents with or without the involvement of 
the Fiscal Agent or the Governmental Lender. In no event shall the exercise of any of the foregoing 
rights result in an acceleration of the Project Loans without the express direction of the Funding 
Lender Representative. 

(b) The Governmental Lender and the Fiscal Agent covenant that they will not, without 
the prior written consent of the Funding Lender Representative, take any of the following actions: 

(i) prosecute any action with respect to a lien on the Project; or 

(ii) initiate or take any action which may have the effect, directly or 
indirectly, of impairing the ability of the Borrower to timely pay the principal of, interest 
on, or other amounts due under, the Project Loans; or 

(iii) interfere with or attempt to influence the exercise by the Funding Lender 
Representative of any of its rights under the Financing Documents upon the occurrence of 
any event of default by the Borrower under the Financing Documents; or 

(iv) take any action to accelerate or otherwise enforce payment or seek other 
remedies with respect to the Project Loans or the Funding Loans. · 

(c) Notwithstanding Sections 7.06(a) and 7.06(b) hereof, the Governmental Lender or 
the Fiscal Agent may: 
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(i) specifically eriforce the tax covenants of the Borrower specified in 
Section 2.04 and 2.05 hereof and the Tax Certificate or seek injunctive relief against acts 
which may be in violation thereof; and 

(ii) specifically enforce the Regulatory Agreement or seekinjunctive ~elief 
against acts which may be in violation of the Regulatory Agreement or are otherwise 
inconsistent with the operation of the Project in accordance with applicable requirements 
of the Code and state and local law (but in neither the case of subsection ( c )(i) above or 
this subsection ( c )(ii) may the Governmental Lender or the Fiscal Agent seek any form of 
monetary damages from the Borrower in connection with such enforcement except against 
Excess Revenues (defmed below), if any, of the Borrower, unless Funding Lender 
Representative otherwise specifically consents in writing to the use of other funds). 

(d) In addition, notwithstanding Section 7.06(a) and 7.06(b) hereof, the Governmental 
Lender and the Fiscal Agent may seek specific performance of the other Unassigned Rights 
(provided no monetary damages are sought except against Excess Revenues, if any, of the 
Borrower, unless Funding Lender Representative otherwise specifically consents in writing to the 
use of other fuu'ds), and nothing herein shall be construed to limit the rights of the Governmental 
Lender, the Fiscal Agent or the Indemnified Parties related to the Governmental Lender or the 
Fiscal Agent under Section 6.01 (each a "Related Indemnified Party") to enforce their respective 
rights against the Borrower under Sections 4.02, 4.03, 6.01 and 7.04 hereof, provided that no 
obligation of the Borrower to the Governmental Lender, the Fiscal Agent or any Related 
Indemnified Party under such sections shall be secured by or in any manner constitute a lien on, 
or security interest in, the Project, whether in favor of the Governmental Lender, the Fiscal Agent 
or any Related Indemnified Party, and all such obligations are and shall be subordinate in priority, 
in right to payment and in all other respects to all other obligations, liens, rights (including without 

. limitation the right to payment) and interests arising or created under the Financing Documents 
(except for the Fiscal Agent's right to receive payment of reasonable fees and expenses pursuant 
to Section 6.05(a) of the Funding Loan Agreement after an event of default with respect to the 
Funding Loans, which .reasonable Jees and expenses of the Fiscal Agent shall be payable as 
provided thereunder). Accordingly, none of the Governmental Lender, the Fiscal Agent or any 
Related Indemnified Party shall have the right to enforce any monetary obligation arising under 
such sections other than directly against the Borrower, without recourse to the Project. In addition, 
any such enforcement must not cause the Borrower to file a petition seeking reorganization, 
arrangement, adjustment or composition of or in respect of the Borrower under any applicable 
liquidation, insolvency, bankruptcy, rehabilitation, composition, reorganization, conservation or 
other similar law in effect now or in the future. 

(e) As used in this Section 7.06, the term "Excess Revenues" means, for any period, 
the net cash flow of the Borrower available for distribution or payment to shareholders, members 
or partners (as the case may be) for such period, after the payment of all interest expenses, the· 
amortization of all principal of all indebtedness coming due during such period (whether by 
maturity, mandatory sinldng fund payment, acceleration or otherwise) with respect to the Project, 
the payment of all fees, costs and expenses on an occasional or recurring basis in connection with 
the Project Loans or the Funding Loans under any Financing Document or any other indebtedness 
of the Borrower, the payment of all operating, overhead, ownership and other expenditures of the 
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Borrower directly or indirectly in connection with the Project (whether any such expenditures are 
cutrent, capital or extraordinary expenditures), and the setting aside of all reserves for taxes, 
insurance, water and sewer charges or other similar impositions, capital expenditures, repairs and 
replacements and all other amounts which the Borrower is required to set aside pursuant to 
agreement, but excluding depreciation and amortization of intangibles. 

Section 7.07 Assumption of Obligations. 

In the event that the Fiscal Agent or the Funding Lender or their respective assignee· or 
designee shall become the legal or beneficial owner of the Project by foreclosure or deed in lieu 
of foreclosure, such party shall succeed to the rights and the obligations of the Borrower under this 
Project Loan Agreement, the Project Notes, the Regulatory Agreement, and any other Financing 
Documents to which the Borrower is a party or with respect to which it is a third-party beneficiary. 
Such assumption shall be effective from and after the effective date of such acquisition and shall 
be made with the benefit of the limitations ofliability set forth therein and without any liability for 
the prior acts of the Borrower. 

ARTICLE v"'II 

MISCELLANEOUS 

Section 8.01 Notices. 

(a) Whenever in this Project Loan Agreement 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. 

Any notice, request, complaint, demand, communication or other paper required or 
permitted to be delivered to the Governmental Lender, the Fiscal Agent, the Funding Lender 
Representative, the Borrower or the Servicer shall be sufficiently given and shall be deemed given 
(unless another form of notice shall be specifically set forth herein) if by hand on the date of such 
delivery and otherwise on the Business Day following the date on which Sl!Ch notice or other 
communication shall have been delivered to a national overnight delivery service (in each case, 
receipt of which to be evidenced by a signed receipt from su,ch hand or overnight delivery service 
or by the recipient party) addressed to the appropriate party at the addresses set forth in 
Section 11.04 of the Funding Loan Agreement or as required or permitted by this Project Loan 
Agreement by Electronic Notice. The Governmental Lender, the Fiscal Agent, the Funding Lender 
Representative, the Borrower or the Servicer may, by notice given as provided in this paragraph, 
designate any further or different address to which subsequent notices or other communication 
shall be sent. · -

A duplicate copy of each notice or other communication given hereunder by any party to 
the Servicer shall also be given to the Funding Lender Representative and a duplicate copy of each 
notice or other communication given hereunder by any pa1ty to the Funding Lender Representative 

. shall be given to the Senricer. 
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The Fiscal Agent is authorized and agrees to accept and act upon Electronic Notice of 
written instructions and/or directions pursuant to this Project Loan Agreement. 

(b) The Fiscal Agent shall ·provide to the Funding Lender Representative and the 
.Servicer (i) prompt notice of the occurrence of any Event of Default hereunder and (ii) any written 
information or other communication received by the Fiscal Agent hereunder within ten 
(1 0) Business Days of receiving a written request from the ·Funding Lender Representative for any 
such information or other communication. 

Section 8.02 Concerning Successors and Assigns. 

All covenants, agreements, representations and warranties :tnade herein and in the 
certificates delivered pursuant hereto shall survive the financing herein contemplated and shall 
continue in full force and effect so long as the obligations hereunder are outstanding. Whenever 
in this Project Loan Agreement any of the parties hereto is referred to, such reference shall be 
deemed to include the successors and assigns of such party; and all covenants, promises and 
agreements by or on behalf of the Borrower which are contained in this Project Loan Agreement 
shall bind its successors and assigns and inure to the benefit of tt"le successors and assigns of the 
Governmental Lender, the Fiscal Agent, the Servicer, the Funding Lender and the Funding Lender 
Representative, as appliCa\Jle. · 

Section 8.03 Governing Law. 

This Project Loan Agreement and the Exhibits attached hereto shall be construed in 
accordance with and governed by the internal laws of the State and, where applicable, the laws of 
the United States of America, without regard to conflicts of laws principles . 

. Section 8.04 Entire Agreement, Modifications in Writing: . 

This Project Loan Agreement contains the complete arid entire understanding of the parties 
with respect to the matters covered. Modification or the waiver of any provisions of this ProjeCt 
Loan Agreement or consent to any departure by the parties therefrom, shall in no event be effective 
unless the same shall be in writing approved by the parties hereto and shall require the prior written 
consent of the Funding Lender Representative and then such waiver or consent shall be effective 
only in the specific instance and for the purpose for which given. No notice to or demand on the 
Borrower in any case shall entitle it to any other or further notice or demand in the same 
circumstances. 

Section 8.05 Further Assurances and Corrective Instruments. 

The Governmental Lender (at the expense of the Borrower), the Fiscal Agent and the 
Borrower agree that they will, from time to time, execute, acknowledge and deliver, or cause to be 
executed, acknowledged and deiivered, such supplements hereto and such further instruments as 
may reasonably be required (including such supplements or further instruments requested by the 
Funding Lender Representative) for correcting any ini'J.dequate or incorrect description of the 
performance of this Project Loan Agreement; provided, however, that no such supplement or 
further instruction shall change the essential economic terms of the Project Loans or impose on · 
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the Borrower greater liability in connection with the Project Loan Documents without the written 
consent of the Borrower. 

Section 8.06 Captions. 

The section headings contained herein are for reference purposes only and shall not in any 
way affect the meaning or interpretation of this Project Loan Agreement. 

Section 8.07 Severability. 

The invalidity or unenforceability of any provision of this Project Loan Agreement shall 
not affect the validity of any other provision, and all other provisions shall remain in full force and 
effect. 

Section 8.08 Counte1parts. 

This Project Loan Agreement may be signed in any number of counterparts with the same 
()[feet as if the signatures thereto and hereto were upon the same instrument. · 

Section 8.09 Amounts Remaining in Loan Payment Fund or Other Funds. 

It is agreed by the parties hereto that any amounts remaining in the Loan Payment Fund or 
other funds and accounts established under the Funding Loan Agreement upon expiration or sooner 
termination of the term hereof (and the repayment in full of the Project Loans and all other amounts 
owing under the Project Loan Documents), shall be paid in accordance with the Funding Loan 
Agreement. 

Section 8.10 Effective Date and Term. 

This Project Loan Agreement shall become effective upon its execution and delivery by 
the parties hereto, shall be effective and remain in full force from the date hereof, and, subject to 
the provisions hereof, shall expire on such date as the Funding Loan Agreement shall terminate. 

Section 8.11 Cross References. 

Any reference in this Project Loan Agreement to an "Exhibit," an "Article," a "Section," a 
"Subsection" or a "Paragraph" shall, unless otherwise explicitly provided, be construed as 
referring, respectively, to an exhibit attached to this Project Loan Agreement, an article of this 
Project Loan Agreement, a section of this Project Loan Agreement, a subsection of the section of 
this Project Loan Agreement in which the reference appears and a paragraph of the subsection 
within this Project Loan Agreement in which the reference appears. All exhibits attached to or . 
referred to in this Project Loan Agreement are incorporated by reference into this Project Loan 
Agreement. 

Section 8.12 No Third-Party Beneficiaries. 
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The Financing Documents are· solely for the benefit of the Governmental Lender, the 
Funding Lender, the Funding Lender Representative, the Servicer, the Fiscal Agent and the 
Borrower, and nothing contained in any Financing Document shall be deemed ·to confer upon 
anyone other than the foregoing parties any right to insist upon or to enforce the performance or 
observ:ance of any of the obligations contained therein. . . 

Section 8.13 Reserved. 

Section 8.14 Non-Liability ofGovemmental Lender. 

Notwithstanding anything to the contrary herein or in any other instrument to the contrary, 
the Governmental Lender shall not be obligated to pay the principal (or Prepayment Premium) of 
or interest on the Funding Loans, except from Revenues and other money and assets received by 
the Fiscal Agent on behalf of the Governmental ~ender pursuant to this Project Loan Agreement. 
Neither the faith and credit nor the taxing power of the State or any political subdivision thereof, 
nor the faith and credit of the Governmental Lender or any member is pledged to the payment of 
the principal (or prepayment premium) or interest on the Funding Loans. The Governmental 
Lender shall noL 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 
Project Loan Agreement, the Funding Loans, the Governmental Notes or the Funding Loan 
Agreement, except only to the extent amounts are received for the payment thereof from the 
Borrower under this Project Loan Agreement. · 

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

Section 8.15 No Liability of Officers. 

Notwithstanding anything to the contrary herein or in any other instrument to the contrary, 
no recourse under or upon any obligation, covenant, or agreement or in the Governmental Notes, 
or under any judgment obtained against the Governmental Lender, or by the enforcement of any 
assessment or by any legal or equitable proceeding by virtue of any constitution or statute or 
otherwise or under any circumstances, shall be had against any incorporator, member, director, 

. commissioner, employee, agent or officer, as such, past, present, or future, of the Governmental 
Lender, either directly or through the Governmental Lender, or otherwise, for the payment for or 
to the Governmental Lender or any receiver thereof, or for or to the Funding Lender, of any sum 
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that may be due and unpaid by the Governmental Lender upon the Funding Loans. Any and all 
personal liability of every nature, whether at common law or in equity, or by statute or by 
constitution or othetwise, of any such incorporator, member, director, commissioner, employee, 
agent or officer, as such, to respond by reason of any act or omission on his or her part or otherwise, 
for.the payment for or to the Governmental Lender or any receiver thereof, or for or to the Funding 
Lender, of any sum that may remain due and unpaid upon the Funding Loans, is hereby expressly 
waived and released as a condition of and consideration for the execution of this Project Loan 
Agreement and the issuance of the Govemmental Notes. 

Section 8.16 Capacity ofthe Fiscal Agent. 

The Fiscal Agent is entering into this Project Loan Agreement solely in its capacity as 
Fiscal· Agent and shall be entitled to the rights, protections, and limitations from liability and 
immunities afforded it as Fiscal Agent under the Funding Loan Agreement. The Fiscal Agent shall 
be responsible only for the duties of the Fiscal Agent expressly set forth herein and in the Funding 
Loan Agreement. 

Section 8.17 Reliance. The representations, covenants, agreements and warranties set 
forth in this Project Loan Agreement may be relied upon by the Governmental Lender, the Fiscal 
Agent, Bond Counsel, the Servicer, the Funding Lender and the Funding Lender Representative. 
In performing their duties and obligations under this Project Loan Agreement and under the 
Funding Loan Agreement, the Governmental Lender and the Fiscal Agent may rely upon 
statements and certificates of the Borrower, upon certificates of tenants believed to be genuine and 
to have been executed by the proper 'person or persons, and upon audits of the books and records 
of the Borrower pertaining to occupancy of the Project.· In addition, the Governmental Lender and 
the Fiscal Agent 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 
Governmental Lender or the Fiscal Agent under this Project Loan Agreement and under the 
Funding Loan Agreement in good faith and in conformity with the opinion of such counsel. It is 
expressly understood and agreed by the parties to this Project Loan Agreement (other than the . . 
Governmental Lender) that: 

(a) the Governmental Lender may rely conclusively on the truth and accuracy 
of any certificate, opinion, notice or other instrument furnished to the Govemmental 
Lender by the Fiscal Agent, the Funding Lender or the Borrower as to the existence of a 
Diet or state of affairs required under this Project Loan Agreement to be noticed by the 
Governmental Lender; 

(b) the Governmental Lender shall not be under any obligation to perform any 
record keeping or to provide any legal service, it being understood that.such services shall 
be performed or caused to be performed by the Fiscal Agent, the Funding Lender 
Representative, the Servicer or the Borrower, as applicable; and 

(c) none of the provisions of this Project Loan Agreement shall require the 
Governmental Lender or the Fiscal Agent to expend or risk its own funds (apart from the 
proceeds of Funding Loans issued under the Funding Loan Agreement) or otherwise 
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endure financial liability in the performance of any of its duties or in the exercise of any of · 
its rights under this Project Loan Agreement, unless it shall first have been adequately 
indemnified to its satisfaction against the costs, expenses and. liabilities which may be 
incurred by taking any such action. · 

Section 8.18 Construction of Documents. 

The parties hereto acknowledge that they were represented by counsel in connection with. 
the negotiation and drafting of the Financing Documents and that.the Financing Documents shall 
not be subject to the principle of construing their meaning against the party that drafted them. 

Section 8.19 Assignment. 

The Project Loan Agreement, the Security Instrument, the Project Notes and the Project 
Loan Documents and all Funding Lender's or Fiscal Agent's rights, title, obligations and interests 
therein may be assigned by the Funding Lender or the Fiscal Agent, as appropriate, at any time in 
its sole discretion, whether by operation of law (pursuant to a merger or other successor in interest) 
or otherwise, provided that neither the Funding Lender nor the Fiscal Agent may assign or transfer 
its interest in the Project Loan Documents separately from its interest in the Funding Loan 
Agreement and the Governmental Notes, any assignment or transfer of which must be in 
conformity with the requirements of Section 2.08 of the Funding Loan Agreement. · Upon such 
assignment, all references to Funding Lender or the Fiscal Agent, as appropriate, in this Project 
Loan Agreement and in any Project Loan Document shall be deemed to refer to such assignee or 
successor in interest and such assignee or successor in interest shall thereafter stand in the place of 
the Funding Lender or the Fiscal Agent, as appropriate. The Borrower shall.accord full recognition 
to any such assignment, and all rights and remedies of Funding Lender in connection with the 
interest so assigned shall be as fully enforceable by such assignee as they were by Funding Lender 
before such assignment. In connection with any proposed assignment, Funding Lender may 
disclose to the proposed assignee any information that the Borrower has delivered, or caused to be 
delivered, to Funding Lender with reference to the Borrower, the General Partner, any Affiliate of 
any of them, or the Project, including information that the Borrower is required to deliver to 
Funding Lender pursuant to this Project Loan Agreement, provided that such proposed assignee 
agrees to treat such information as confidential. The Borrower may not assign its rights, interests 
or obligations under this Project Loan Agreement or under any of the Project Loan Documents or 
Financing Documents, or the Borrower's interest in any moneys to be disbursed or advanced 
hereunder, except only as may be expressly petmitted hereby. 

Section 8.20 Governmental Lender, Funding Lender and Servicer Not in Control; No 
Partnership. 

· None of the covenants or other provisions contained in this Project Loan Agreement shall, 
or shall be deemed to, give the Governmental Lender, the Funding Lender, the Fiscal Agent or the 
Servicer the right or power to exercise control over the affairs or management of the Bonower, 
the power of the Govemmental Lender, the Funding Lender, the Fiscal Agent and the Servicer 
being limited to the rights to exercise the remedies referred to in the Project Loan Documents and 
the Financing Documents. The relationship between the Bon·ower and the Governmental Lender, 

37 

4126-2850-8704.3 

1510 



the Funding Lender, the Fiscal Agent and the Servicer is, and at all times shall remain, solely that 
of debtor and creditor. No covenant or provision of the Project Loan Documents or the Financing 
Documents is intended, nor shall it be deemed or construed, to create a partnership, joint venture, 
agency or common interest in profits or income between the Borrower and the Governmental 
L~nder, the Funding Lender, the Fiscal Agent or the Servicer or to create an equity in the Project 
in the Governmental Lender, the Funding Lender, the Fiscal Agent or the Servicer. None of the 
Governmental Lender, the Funding Lender, the Fiscal Agent or the Servicer undertake or assume 
any responsibility or duty to the Borrower or to any other person with respect to the Project or the 
Project Loans, except as expressly provided in the Project Loan Documents or the Financing 
Documents; and notwithstanding any other provision of the Project Loan Documents and the 
Financing Documents: (1) the Governmental Lender, the Funding Lender, the Fiscal Agent and 
the Servicer are not, and shall not be construed as, a partner, joint venturer, alter ego, manager, 
controlling person or other business associate or participant of any kind of the Borrower or its 
stockholders, members, or partners and the Governmental Lender, the Funding Lender, the Fiscal 
Agent and the Servicer do not intend to ever assume such status; (2) the Governmental Lender, the 
Funding Lender, the Fiscal Agent and the Servicer shall in no event be liable for any of the 
Borrower's obligations under or with respect to the Project Loan Agreement or the Project Notes, 
or expenses or losses incurred or sustained by the Borrower; and (3) the Governmental Lender, the 
Funding Lender, the Fiscal Agent and the Servicer shall not be deemed .responsible for or a 
participant in any acts, omissions or decisions of the Borrower,. or its stockholders, members, or 
partners, as applicable. The Governmental Lender, the Funding Lender, the Fiscal Agent, the 
Servicer and the Borrower disclaim any intention to create any partnership, joint venture, agency 
or common interest in profits or income between the Governmental Lender, the Funding Lender, 
the Servicer, the Fiscal Agent and the Borrower, or to create any equity interest in the Project on 
behalf ofthe Governmental Lender, the Funding Lender, the Fiscal Agent or the Servicer, or any 
sharing of liabilities, losses, costs or expenses. 

Section 8.21 Release. 

The Borrower hereby acknowledges that it is executing this Project Loan Agreement and 
each of the Project Loan Documents and the Financing Documents to which it is a party as its own 
voluntary act free from duress and undue influence. 

Section 8.22 Counterparts. 

This Project Loan Agreement may be executed in multiple counterparts, each of which 
shall constitute an original document and all of which together shall constitute one agreement. 

Section 8.23 Captions. 

The captions of the sections of this Project Loan Agreement are for convenience only and 
shall be disregarded in construing this Project Loan Agreement. 

Section 8.24 City Contracting Provisions. 
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The Borrower covenants and agrees to comply with the provisions set forth in Section 21 
of the Regulatory Agreement as if fully set forth herein. 

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

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: 
Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO 

By: 
Daniel Adams, Acting Director 
. Mayor's Office ofHousing 
and Community Development 

[GOVERNMENTAL LENDER'S SIGNATURE PAGE TO 555 LARKIN/500-520 TURK 
PROJECT LOAN AGREEMENT} 
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r(FISCAL AGENT], as Fiscal Agent 

By: -------­
Name: 
Title: 

[FISCAL AGENT'S SIGNATURE PAGE TO 555 LARKIN/500-520 TURK PROJECT LOAN 
AGREEMENT] 
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BORROWER: 

Turl~ 500 Associates, L.P,_ 
a ~alifornia limited partnership 

By: Turk 500 GP LLC, 
a California limited liability company, 
its general partner 

By: Tenderloin Neighborhood Development Corporation, 
a California nonprofit public benefit corporation, 
its manager 

By: ----------------------
DonaldS. Fallc 
Chief Executive Officer 

[BORROWER'S SIGNATURE PAGE TO 555 LARKIN/500-520 TURK PROJECT LOAN 
AGREEMENT] 
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' I 

[Schedule 3.01-Advances Schedule] 

[to come] 

[BORROWER'S SIGNATURE PAGE TO 555 LARKJN/500-520 TURK PROJECT LOAN 
AGREEMENT] 
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Attn: Steve 
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REGULATORY AGREEMENT AND DECLARATION OF 
RESTRICTIVE COVENANTS 

This REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE 
COVENANTS (this "Regulatory Agreemenf') is made and entered into as of January 1, 2020, 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") acting by and through the Mayor's Office ofHousing and Community 
Develogment, and TURK 500 ASSOCIATES, L.P., a California limited partnership (the 
"Owner"), owner of a leasehold 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 supplem«nted (collectively, the "Act"), the City is authorized to issue revenue bonus, 
notes and other evidences of indebtedness to finance the development of multifamily rental 
housing; !iild 

B. WHEREAS, the Board of Supervisors cifthe City has authorized the execution and 
delivery of multifamily housing revenue notes under the Act in connection with the acquisition 
and construction of an affordable multifamily residential rental housing project located on the site 
described in Exhibit A hereto and to be known as "555 Larkin/500-520 .Turk" (the "Project"), 
which Project shall be subject to the terms and provisions hereof; and 

C~ WHEREAS, simultaneously with the delivery of this Regulatory Agreement, the 
City is entering into a Funding Loan Agreement (the "Funding Loan Agreement") with Wells 
Fargq Bank, National Association (the "Funding Lender") pursuant to which the Funding Lender 
(i) will advance funds (the "Funding Loans") to or for the account of the City, and (ii) the City will 

. apply the proceeds of the Funding Loan~ to make one or more loans (collectively, the "Project 
Loan") to the Owner to finance a portion of the construction of the Project; and 

D. WHEREAS, in furtherance of the purposes of the Act and to evidence its obligation 
to make the payments due to the Funding Lender under the Funding Loans, the City is executing 
and delivering to the Funding Lender its revenue notes designated "City and County of San 
Francisco Multifamily Housing Revenue Note '(555 Larkin/500-520 Turk), Series 2020_-1 (Tax­
Exempt)" (the; "Tax-Exempt Note") and the "City and County of San Francisco Multifamily 
Housing Reveime Note (555 Larkin/500-520 Turk), Series 2020~-2 (Taxable)" (the "Taxable 
Note" and together with the Tax-Exempt Note, the ''Notes") pursuant to a Resoiution adopted by 
the City on _, 2020 (the "Resolution") and in accordance with the Funding Loan 
Agreement; and 

E. WHEREAS, simultaneously with the delivery of this Regulatory Agreement, the 
. City and the Owner will enter into a Project Loan Agreement dated as of the date hereof (the 
"Project Loan Agreement"), whereby the City will make the Project Loan (as defined herein) to 
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the Owner and the Owner agrees to make loan payments to the City in an amount which will be 
sufficient to enable the City to repay the Funding Loans and to pay all costs and expenses related 
thereto when due; · 

F. [WHEREAS, the California Community Reinvestment Corporation ("CCRC") has 
entered into a commitment with Wells Fargo Bank, National Association (the "Servicer") whereby 
CCRC has committed to facilitate the pennanent financing of the Project by purchasing the Tax­
Exempt Funding Loan (as defined herein) made under the Funding Loan Agreement, as evidenced 
by the Tax-Exempt Note, from the City upon completion ofthe construction of the Project, on 
such date and subject to the satisfaction of certain conditions as further described in the Funding 
Loan Agreement and the [Construction Phase Financing Agreement] of even date herewith among 
CCRC, the Funding Lender, the Servicer and the Owner]; and 

G. WHEREAS, the City hereby certifies that all things necessary to make the Notes, 
when executed and delivered as provided in the Resolution and the Funding Loan Agreement, the 
valid, binding and limited obligations of the City have been done and perfonned, and the execution 
and delivery ofthe Notes, in all respects have been duly authorized; and 

H. 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 tenns and 
conditions relating to the acquisition and construction of the Project. 

AGREEl\tffiNT 

NOW, THEREFORE, in consideration ofthe 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 tenns used herein have the meanings 
assigned to them in this Section 1, unless the context in which they are used clearly requires 
otherwise: · 

"Act".- The Charter of the City, Article I of Chapter 43 of the Administrative Code of the 
City and County of San Francisco Municipal Code and, as applicable, Chapter 7 of Part 5 of 
Division 31 of the Health and Safety Code of the State of California, as now in effect and as it may 
from time to time hereafter be amended or supplemented. 

"Adjusted Income" - The adjusted income of a person (together with the adjusted income 
of all persons ofthe 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 tenninated, as prescribed pursuant to said Section 8 immediately prior to its 
tern1ination or as otherwise required under Section 142 of the Code and the Act. 

"Affiliated Party" - A Person whose relationship with the Owner would result in a 
disallowance oflosses under Section 267 or 707(b) of the Code, (b) a Person who together with 
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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 oflosses under Section 267 or 707(b) ofthe Code. 

"Annual Monitoring Report" has the meaning set forth in Section 5(1). 

"Area" - The HUD Metro Fair Market Rent Area (HMF A), 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 Fiscal Agent 
containing the specimen signature of such person and signed on behalf of the Owner by the general 
partner(s) ofthe Owner, which certificate may designate an alternate or alternates. 

"Available Units"- Residential units in the Project (except for not more than one unit set 
aside for a resident manager) that are actually occupied and residential units in the Project that are 
vacant and have been occupied at least once after becoming available for occupancy, provided that 
(a) a residential unit that is vacant on the later of(i) the date construction of the Project is complete 
or (ii) the date of the execmtion and delivery of the Notes is not an Available Unit and does not 
become an Available Unit until it has been occupied for the first time after such date, and (b) a 
residential unit that is not available for occupancy due to renovations is not an Available Unit and 
does not become an Available Unit until it has been occupied for the first time after the renovations 
are completed. · 

"CD LAC" - The California Debt Limit Allocation Committee. 

"CD LAC Requirements" - The requirements described in Section 27 of this Regulatory 
Agreement. · 

"CDLAC Resolution" - The Resolution described ·in Section 27 of this Regulatory 
Agreement. 

"Certificate of Continuing Program Compliance" - The Certificate with respect to the 
Project to be filed by the Owner with the City and the Program Administrator, which shall be 
substantially in the form attached to this RegiJ.latory Agreement as Exhibit D, or such other form 
as is provided by the City and executed by an Authorized Owner Representative. 

. "certificate of Preference" :.._ A residential Certificate of Preference issued by the City 
pursuant to the City's Certificate of Preference Program, as further described in the Operational 
Rules. 

"City" - The City and County of San Francisco, California. 
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"City Median Income" - the "Maxiinum Income by Household Size" derived by the 
Mayor's Office of Housing and Community Development and published annually; based on the 
unadjusted 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 tennination, and being adjusted for 
family size but unadjusted for high housing costs. · 

"Closing Date" - The date of the execution and delivery of the Notes, being January _. 
2020. 

"Code"- The Internal Revenue Code of 1986, as in effect on the execution and delivery of 
the Notes or (except as otherwise referenced herein) as it may be amended to apply to obligations 
issued on the date ofthe execution and delivery of the Ncites, together with applicable temporary 
and fmal regulations promulgated, and applicable official public guidance published, under the 
Code. 

"Completion Certificate"- The certificate of completion of the construction of the Project 
required to be executed by an Authorized Owner Representative and delivered to the City and the 
Funding Lender by the Owner pursuant to Section 2( e) of this Regulatory Agreement, which shall 
be substantially in the form attached to this Regulatory Agreement as Exhibit C. 

"Completion Date" -The date of completion of the construction of the Project, as that date 
shall be certified as provided in Section 2(e) of this Regulatory Agreement 

"Costs oflssuance" means the issuance costs for purposes of Section 147(g) of the Code 
incun-ed with respect to the issuance of the Tax-Exempt Note (as further defined in the Funding 

·Loan Agreement, but does not include fees charged by the City with respect thereto (i.e., the initial 
issuance fee and the annual monitoring fee). 

"CTCAC" -The California Tax Credit Allocation Committee. 

"Displaced Tenant Preference Certificate Holder" - A person or household that has been 
issued a certificate under the Displaced Tenant Preference Program, as further described in the 
Operational Rules. · 

"Declaration of Restrictions-Gap Loan" - The Declaration of Restrictions (500 Turk) 
related to the Project and the Gap Loan Agreement, executed by the Owner and the City, acting 
through the Mayor's Office of Housing and Community Development. 

"Facilities" - The multifamily buildings, structures and other improvements on the Site to 
be acquired, constructed and equipped with the proceeds of the Project Loan, and all fixtures and 
other property owned by the Owner and located on the Site, or used in connection with, such · 
buildings, structures and other improvements. 

"Fiscal Agent"- [Fiscal Agent)and its successors and assigns. 
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"Funding Lender" - Wells Fargo Bank, National Association. and its successors _and 
assigns. 

"Funding Loans" - means, together, the Tax-Exempt Funding Loan and the Taxable 
Funding Loan. 

"Funding Loan Agreement"- The Funding Loan Agreement, of even date herewith, among 
the City, the Fiscal Agent and the Funding Lender, pursuant to which the Funding Loans were 
made. 

"Gap Loan Agreement" - The Loan Agreement (City and County of San Francisco 
Affordable Housing Bond Program, Affordable Housing Fund Inclusionary), dated as of __ , 
20 _, between the City, acting. through the Mayor's Office of Housing and Community 
Development, and the Owner. 

"Ground Lease" -The Ground Lease Agreement, dated as of , between the Owner, 
as lessee and the City, as the lessor, pursuant to which the City is leasing the Site to the Owner. 

"HAP Contract" - Has the definition given to it in the Gap Loan Agreement. 

"Housing Act"- 42 U.S.C. Section 1437, known as the United States Housing Act of 1937, 
as amended. 

"Housing Law"- Chapter 7 ofPart 5 of Division 31 of the California Health and Safety 
Code, as amended. 

"HUD"- The United States Department ofHousing and Urban Development, its successors 
and assigns. 

"Income Certification Form"-A fully completed and executed Income Certification Form 
substantially in the form designated in Exhibit B, or such other form as may be provided by the 
City. 

"Inducement Date"- July 12, 2019, the effective date of the Inducement Resolution. 

"Inducement Resoiution"- Resolution No. 311-19 adopted by the Board of Supervisors of 
the City on July 9, 2019 and approved by the Mayor of the City on the Inducement Date, indicating 
its intention to issue Tax-Exempt obligations to finance a portion of the Project. 

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

. "Life of the Project"- means the period of time from completion of the Project and initial 
occupancy and thereafter for so long as the Project continues to operate as a multi-family 
residential project in accordance with the temi hereof 
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"Low Income Tenant"- Any Tenant whose Adjusted Income does not exceed sixty percent 
( 60%) of the lower of City Median Income or Median Income for the Area; provided, however, if 
all the occupants of a unit are students (as defined under Section 152(±)(2) of the Code), no one of 
whom is entitled to file a joint return under Section 6013 of the Code or who fail to be described 
in Section 42(i)(3)(D) of the Code, such occupants shall not qualify as Low Income Tenants. The 
detennination of a Tenant's status as a Low Income Tenant shall initially be made by the Owner 
on the basis of an IncolJle Certification Form. executed by the Tenant upon such Tenant's 
occupfmcy of a Restricted Unit in the Project and upon annual recertification thereafter. In 
determining if any Tenant is a Low Income Tenant for purposes of any requirement of the City 
hereunder, the maximum Adjusted Income shall be based on the applicable percentage ofthe lower 
of the City Median Income or Median Income for the Area. 

"Low Income Unit"- A dwelling unit 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"- Turk 500 GP LLC, a California limited liability company, 
and/or any other Person that the partners of Owner, with the prior written approval of City and the 
Funding Lender (to the extent required pursuant to the Project Loan Agreement), have selected Lo 
be a general partner of Owner, and any successor general partner of the Owner, in each case to the 
extent permitted under the Project Loan Agreement 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 req)Jired under Section 142 of the Code and 
the Act, including adjustments for household size and high housing· cost area. 

"Moderate Income Units" -The dwelling units in the Project required to be rented to, or 
designated for occupancy by, Moderate Income Tenants pursuant to Section 4 of this Regulatory 
Agreement. 

"Moderate Income Tenant"- Any Tenant in the Project whose Adjusted Income does not 
exceed eighty percent (80%) of the lower of City Median Income or Median Income for the Area; 
provided, however, if all the occupants of a unit are students (as defined under Section 152(±)(2) 
of the Code), no one of whom is entitled to file a joint return under Se~tion 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 
Moderate Tenants. The determination of a Tenant's status as a Moderate Income Tenant shall 
initially be made by the Owner on the basis of an Income Certification Form 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 Moderate Income Tenant for purposes 
of any requirement of the City hereunder, the maximum Adjusted Income shall be based on the 
applicable percentage of the lower of the City Median Income or Median Income for the Area. 

. . 
"Owner"- Turk 500 Associates, L.P., a California limited partnership, and its permitted 

successors and assigns. 
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"Operational Rules" - The Qperational Rules for San Francisco Housing Lotteries and 
Rental Lease Up Activities incorporated by reference in Exhibit J. 

"Owner's Governing Agreement" - The Amended and Restated Agreement of Limited 
· Partnership relating to Owner, by and amol}g the Managing General Partner the Investor Limited 
Partner and Taylor Family Housing Inc., as withdrawing ~imited 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 initially be the City 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 Ac~ any 
and all costs incurred by the Owner with respect to the construction of the residential component 
of the Project, whether paid or incurred prior to or after the Inducement Date, including, without 
limitation, costs for site acquisition, preparation, the planning of housing and related facilities and 
improvements, the removal or demolition of existing structures, the construction of housing and 
related facilities and improvements, and all other work in connection therewith, and all costs of 
financing, including, without limitation, the cost of consultant, accounting and legal services, other 
expenses necessary or incident to determining the feasibility of the Project, contractor's and 
Owner's overhead and supervisors' fees and costs directly allocable to the Project, administrative 
and other expenses necessary or incident to the Project and the financing thereof (including 
reimbursement to any municipality, county or entity for expenditures made for the Project), and 
interest accrued during construction and prior to the Completion Date. 

"Project Loan" - The loan of the proceeds of the Project Loan Agreement to provide 
financing for the acquisition and construction of the Project. 

"Project Loan Agreement"- The Project Loan Agreement of even date herewith, among 
the City, the Owner and the Fiscal Agent pursuant to which the loan of the proceeds of the Notes 
is made to the Owner to provide financing for the acquisition and construction of 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 wovld be so chargeable either 

· with a proper election by the Owner or but for the proper electiqn by the Owner to deduct those 
·amounts, within the meaning of Regulations Section 1.103-8(a)(l); provided, however, that only 
such portion of the interest accrued during construction of the Project shall constitute a Qualified 
Project Cost as bears the same ratio to all such interest as the Qualified Project Costs bear to all 
Project Costs, and provided further that such interest shall cease to be a Qualified Project Cost on 
the Completion Date, and provided still further. that if any portion of the Project is being 
constructed by an Affiliated Party (whether as a general contractor or a subcontractor), "Qualified 
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Project Costs" shall include only (a) the actual out-of-pocket costs incurred by such Affiliated 
Party in connection with the construction of the Project (or any portion thereof), (b) any reasonable 
fees for supervisory services actually rendered by the Affiliated Party, and (c) any overhead 
expenses inc"Qned by the Affiliated Party which are directly attributable to the work perfonned on 
the Project, and shall not include, for example, intercompany profits resulting from merribers of an 
affiliated group (within the meaning of Section 1504 of the Code) participating in the construction 
of the Project or payments received by such Affiliated Party due to early completion ofthe Project 
(or any portion thereof). Qualified Project Costs do not include Costs ofissuance. 

"Qualified Project Period" - The period beginning on the later of the Closing Date or the 
first day on which at least ten percent (10%) ofthe units in the Project are first occupied and ending 

· · . on the later of the following: 

(a) the date that is fifteen (15) years after the date on which at least fifty percent 
(50%) of the units in the Project are firstoccupied; 

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

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

(d) the date that is the later of (i) seventy-five (75) years after the Closing Date 
or (ii) the end of the Life of the Project; provided, however, that ifthe Life of the Project is less 
than 75 years due to casualty, then the end date of the Life ofProject controls; or 

(e) such later date as may be provided in Section 5, Section 7 or Section 12 
hereof. 

"Qualified Tenant"- A Very-Low Tenant, a Low Income Tenant or a Moderate Income 
Tenant. 

"Regulations" - The income tax regulations promulgated by the Internal Revenue Service 
or the United States Departmentofthe Treasury pursuant to the Code from time to time. 

"Regulatory Agreement" - This Regulatory Agreement and Declaration of Restrictive 
Covenants, together with any amendments hereto or supplements hereof 

"Restricted Unit" A Low Income Unit, a Very Low Income Unit or a Moderate Income 
Unit.. 

"Section 8"- Section 1437f of the Housing Act, unless explicitly refening to a section of· 
this Regulatory Agreement (e.g., "Section 8 hereof'). 

"Security Instrument" - [The Construction Leasehold Deed of Trust with Absolute 
Assigmnent of Leases and Rents, Security Agreement and Fixture Filing, dated as of the date 
hereof, executed by Owner in favor of the City, and assigned to the Fiscal Agent to secure the 

·Funding Loans, encumbering the Project]. 
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"Site" - The parcel or parcels of real property leased to the Owner by the City under the 
Ground Lease and described in Exhibit A attached hereto, and all rights and appurtenances thereto. 

"SSI"- Supplemental Security Income administered pursuant to P.L. 74-271, approved 
Auglist 14, 1935, 49 Stat. 620, as now in effect and as it may from time to time hereafter be 
amended or supplemented. 

"State" - The State of California. 

"TANF"- The Temporary Assistance for Needy Families program administered pursuant 
to 42 U.S.C. Sections 601-687. 

"Tax Certificate" - The Tax Certificate and Agreement, dated as of the Closing Date, 
executed and delivered by the City and the Owner. 

"Tax Counsel" - An attorney or a finn 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 oflawbefore the highest 
court of any state of the United States of America or the District of Columbia. 

"Taxable Funding Loan"- The taxable loan made by the Funding Lender to the City and 
evidenced by the Taxable Note, the proceeds of which are loaned by the City to the Owner pursuant 
to the Project Loan Agreement. 

"Taxable Note"- the City and County of San Francisco, California Multifamily Housing 
Revenue Note (555 Larkin/500-520 Turk), Series 2020_-2 (Taxable). 

"Tax-Exempt" - With respect to the status of interest on the Tax-Exempt Note, the 
exclusion of interest thereon from gross income of the Noteholder for federal income tax purposes 
pursuant to Section 1 03(a) of the Code (other than interest on any portion of the Tax-Exempt Note 
owned by a "substantial user" of the Project or a "related person" within the meaning of Section 
147 of the Code). 

"Tax-Exempt Funding Loan" - The tax-exempt loan made by the Funding Lender to the 
City and evidenced by the Tax-Exempt Note, the proceeds of which are loaned by the City to the 
Owner pursuant to the Project Loan Agreement. · 

"Tax-Exempt Note" - the City and County of San Francisco, California Multifamily 
Housing Revenue Note (555Larkinl500-520 Turk), Series 2020_-1 (Tax-Exempt). 

"Tenant"- At any time of detennination 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. · 

"Very Low Income Tenant" - Any Tenant whos(( 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.ofwhom is entitled to file a joint return under Section 6013 of the Code or who fail to be 
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described in Section 42(i)(3)(D) ofthe Code, such occupants shall not qualify as Very Low Income 
Tenants. The detennination 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 executed by the Tenant upon 
such Tenant's occupancy of a unit in the Project and upon annual recertification thereafter. In 
determining if anyTenant is a Very Low Income Tenant for purposes· of any requirement of the 
City hereunder, the maximum Adjusted Income shall be based on the applicable percentage of the 
lower of the City Median Income or Median Income for the Area. 

"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 requiTes otherwise, as used in this Regulatory Agreement, words 
of the masculine, feminine or neuter gender used in this Regulatory Agreement shall be construed 
to inGlude 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 tenus 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 pali hereof and shall not in any way modify or restrict anyofthe terms or provisions 
hereof or be considered or given any effect in construing this Regulatory Agreement or any 
provisions hereof or in ascertaining intent, if any question of intent shall arise. · 

2. Construction of the Project. The Owner hereby represents, as of the date hereof, 
and covenants, warrants and agrees as follows: 

(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 construction of the 
Project, pursuant to which the Owner is or will be obligated to expend at least the lesser of (1) five 
percent (5%) of the aggregate principal amount of the Notes or (ii) $100,000 for the payment of 
Qualified Project Costs. 

(b) The Qwner's reasonable expectations respecting the total cost of 
construction of the Project and the disbursement of Tax-Exempt Note proceeds are aceurately set 
forth. in the Tax Certificate delivered to the City on the Closing Date. 

(c) The Owner will proceed with due diligence to complete the acquisition and 
construction of the Project and expects to expend the maximum authorized amount of the Project 
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 ofthe Tax-Exempt Note 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 
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sixty (60) days after the Completion Date, but in any event no later than the earlier of (1) eighteen. 
(18) months from the placed in service date for the Project, (2) the [Tax-Exempt Maturity Date] 
(as defmed in the Funding Loan Agreement) or (3) the fifth anniversary of the Closing Date. 

(e) _No later than ten (10) days after.the Completion Date, the Owner. will 
submit to the City and the Funding Lender a duly executed and completed Completion Certificate. 

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

(g) Money on deposit in any fund or account in connection with the Tax-: 
Exempt Note, whether or not such money was derived from other sources, shall not be used by or 
under the direction of the Owner in a manner which would cause the Tax-Exempt Note to be an 
"arbitrage bond'' within the meaning of Section 148 of the Code, and the Owner specifically agrees 
that the investment of money in any such fund shall be restricted as may be necessary to prevent 
the Tax-Exempt Note from being an "arbitrage bond" under the Code. 

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

(i) On or concurrently with .the fmal draw by the Owner of amounts 
. representing proceeds of the Tax-Exempt Note, the expenditure of such draw, when added to all 
previous disbursements representing proceeds of the Tax-Exempt Note, will result in not less than 
ninety-five percent (95%) of all disbursements of the proceeds ofthe Tax-Exempt Note hav~ng 
been used to pay or. reimburse the Owner for Qualified Pr.oject Costs and less than tvventy-five 
percent (25%) of all disbursements having been used to pay for the acquisition of land or any 
interest therein. 

G) The statements made in the various certificates to be delivered by the Owner 
to the City on the Closing Date in connection with the execution and delivery of the" Notes are true 
and correct. · 

(k) All of the amounts received by the Owner :fi:om the proceeds of the Tax-
Exempt Note and earnings from the investment of such proceeds will be used to pay Project Costs; 
and no more than two percent (2%) of the proceeds of the Tax-Exempt Note shall" be used to pay 
Costs ofissuance of the Tax-Exempt Note. 

(I) The Owner will not knowingly take or pennit, or omit to take or cause to be 
taken, as is appropriate, any action that would adversely affect the Tax-Exempt status of interest 
on the Tax-Exempt Note, and, if it should take or pennit, 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 kn6wledge thereof. 
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(m) 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 mles, 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 interest on the Tax-Exempt Note. 

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

(o) · In accordance with Section 147(b) of the Code, the average maturity ofthe 
Tax-Exempt Note does not exceed one hundred twenty percent (120%) ofthe average reasonably 
expected econmnic life of the facilities being financed by the Tax-Exempt Note. 

3. Qualified Residential Rental Property. The Owner hereby aclmowledges 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)(l)(B) of the Code. To that end, and for the 
tenn 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 constructed for the purpose of providing 
affordable multifamily residential rental property, including certain facilities related thereto, and 
the Owner shall own, manage and operate the Project as a project to provide multifamily residential 
rental property comprised of a building or structure or several interrelated buildings or structures, 
together with any functionally ·related and· subordinate facilities, and no other facilities, ·in 
accordance with applicable provisions of Section 142( d) of the Code and Section 1.1 03-8(b) of the 
Regulations, and the Act, and in accordance with such requirements as may be imposed thereby 
on the Project fr~m 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 sin:k. · 

(c) None of the residential dwelling units in the Project wili at anytime be used 
on a transient basis (e.g., subject tb leases that are less than thirty (30) days in duration) (including 

·use as a corporate suite), or be used as a hotel, motel, donnitory, fraternity house, sorority house, 
rooming house, nursing home, hospital, sanitarium, rest home, retirement house or trailer court or 
park · 
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(d) · No part of the Project will at any time be owned as a condominium or by a 
cooperative housing corporation, nor shall the Owner take .any steps in connection with a 
conversion to such ownership or uses. Other than obtaining a final subdivision map on the Project 
and a Final Subdivision Public. Report from the California Department of Real Estate, the Owner 
shall not take any steps .in connection with a conversion of the Project to a condominium ownership 
except with the prior written opinion ofTax Counsel that the Tax-Exempt status of the interest on 
the Tax-Exempt Note will not be adversely affected thereby. 

(e) All of the residential dwelling units in the Project will be available for rental 
on a continuous basis to members of the general public and the Owner will not give preference to 
any particular class or group in renting the residential dwelling units in the Project, except to the 
extent required by (i) this Regulatory Agreement, (ii) any regulatory or restrictive use agreement 
to which the Project is or becomes subject pursuant to Section 42 of the Code, (iii) the Gap Loan 
Agreement and the Declaration cifRestrictions-Gap Loan, (iv) any additional tenant income and 
rent restrictions imposed by any other federal, State or local governmental agencies, and (v) any 
other legal or contractual requirement not excepted by clauses (i) through (iii) ofthis subsection, 
upon receipt by the Owner, the Funding Lender and the City of an opinion of Tax Counsel to the 
effect that compliance with such other requirement wiil not adversely affect the Tax-Exempt status 
of interest on the Tax-Exempt Note. 

(f) 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 ofthe Project. 

(g) No residential dwelling unit in the Project shall be occupied by the Owner. 
Notwithstanding the foregoing, if any building in the Project contains five (5) or more residential 
dwelling units, this Subsection shall not be construed to prohibit oqcupancy of residential dweUing · 
units in such building by one or more resident managers or maintenance personnel any of whom 

. may be the Owner; provided that the number of such managers or maintenance personnel is not 
unreasonable given industry standards in the area for the number of residential dwelling units in 
the Project. 

(h) The Owner shall not discriminate on the basis of race, creed, religion, color, 
sex, source of income (e.g., TANF, Section 8 or SSI), physical disability (including HIV/AIDS), 
age, national origin, ancestry, marital or domestic partner status, sexual preference or gender 
identity in the rental, lease, use or occupancy of the Project or in connection with the employment 
or application for employment of persons for the construction, operation and management ofthe 
Project, except to the extent required hereby or by the Gap Loan Agreement. 

(i) 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 
assignment of the leasehold interest in the Project 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 Notes or, if permitted under the_ provisions of the Security Instrument, apply any 
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proceeds received as a result of any of the preceding events to reconstruct the Project to meet the 
requirements of Section 14 2( d) of the Code and the Regulations. 

G) 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 
(ii) in good repair and in good operating condition, ordinary wear and tear excepted, making from 
time to time all necessary repairs thereto and renewals and replacements thereof such that the 
Project shall be in substantially the same condition at all times as the condition it is in at the time 
of the completion of the construction of the Project with the proceeds of the Notes. 
Notwithstanding the foregoing, the Owner's obligation to repair oi: rebuild the Project in the event 
of casualty or condemnation shall be subject to the terms of the Project Loan Agreement and the 
Security Instrument. 

(k) The Project will have one hundred eight (108) residential dwelling units, 
including one unrestricted manager's unit. 

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

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

(a) Income and Rent Restrictions. In addition to the requirements of Section 5, 
hereof, the Owner shall comply with the income and rent restrictions of this Subsection 4(a), and 
any conflict or overlap between any two (2) or more of such provisions shall be resolved in favor 
of the most restrictive of such provisions, that is, in favor of the lowest income and rent restriction. 

(i) Very Low Income Units. A total of seventeen (17) of the Available 
Units in the Project shall be rented to and continuously occupied by households who qualify as 
Very Low-Inc6me Tenants. The monthly rent charged for all the Very Low Income Units, shall 
not exceed one-twelfth (lli2) of the amount obtained by multiplying thirty percent (30%) times 
fifty percent (50%) of the lower of City Median Income or the Median Income for the Area, less 
the utility allowance; provided however that the monthly rent charged for the Very Low Income 
Units receiving the Section 8 subsidy shall be as determined in accordance with the HAP Contract. 

(ii) Low. Income Units. A total of seventy-nine (19) of the Available 
Units in the Project shall be rented to and continuously occupied by household~ who qualify as 
Low-Income Tenants. The monthly rent charged for all the Low Iricome Units, shall not exceed 
one-twelfth (1/12) of the amount obtained by multiplying thirty percent (30%) times sixty percent 
(60%) of the City Median Income, less the utility allowance; provided however that the monthly 
rent charged for the Low Income Units receiving the Section 8 subsidy shall be as determined in 
accordance with the HAP Contract. 

(iii) Moderate Income Units. A total of eleven (11) of the Available 
Units in the Project shall be rented to and continuously occupied by Tenants who qualify as 
Moderate-Income Tenants. The monthly rent charged for all the Moderate Income Units, shall not 
exceed one-twelfth (1112) of the amount obtained by multiplying thirty percent (30%) times eighty 
percent (80%) of the lower of City Median Iricome or the Median Income for the Area, less the 
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utility allowance; provided however that the monthly rent charged for all Moderate Income Units 
receiving the Section 8 subsidy shall be as determined by HUD pursuant to the HAP Contract. 

(iv) Income Restrictions Pursuant to the Code. Pursuant to· the 
requirements of Section 142(d) of the Code, for the Qualified :Project Period, not less than forty 
percent ( 40%) of the total number of completed units in the Project (excluding the manager's unit), 

· or forty-three ( 43) 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 ajointretum under Section 6013 of the Code or who fail to be described in Section 
42(i)(3)(D) of the Code, such occupants shall not be qualified Tenants pursuant to this sentence. 
The Owner shall satisfy the requirements of this Section 4(a)(iii) by complying with the 
requirements of Sections 4(a)(i) and 4(a)(ii) to the extent such compliance meets the requirements 
of Section 142(d)(l)(B) ofthe Code. · 

(v) Income and Rent Restrictions Pursuant to the Housing Law. 
Pursuant to the requirements of Section 52080(a)(l)(B) of the Housing Law, for the Qualified 
Project Period, not less than forty percent ( 40%) of the total number of completed units in the 
Project (excluding the manager's unit), or forty-three (43) 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 defmed 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 Section42(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)(l)(B) of the Housing Law, the monthly rent charged for such units shall not exceed (a) 
one-twelfth (1112th) of the amount obtained by multiplying thirty percent (30%) times sixty (60%) 
of the Median Income for the Area, (b) less the utility allowance. The Owner shall satisfy the 
requirements of this Section 4(a)(iv) by complying with the requirements of Sections 4(a)(i) and 
4(a)(ii), to the extent such compliance meets the requirements of Section 52080(a)(l)(B) of the 
Housing Law. · 

(vi) CD LAC Requirements. To· the extent the income and rent 
restrictions contained in the CD LAC Requirements are more restrictive than any of the foregoing 
requirements, the Owner shall comply with the CD LAC Requirements. 

(vii) Income and Rent Restrictions in Event of Loss of Subsidy. If the 
project based rental assistance being received by the Project is terminated: or substantially reduced, 
the occupancy and rent restrictions set forth in Sections 4(a)(i), (ii) and (iii) may be altered, but 

·only to the minimum extent required for the fmancial feasibility of the Project, as determined by 
the City in its reasonable discretion in accordance with substantially similar underwriting criteria 
used by the City to evaluate the Project's financial feasibility prior to the Closing Date, provided 
that, in any event, at least40% of the units shall at all times be occupied by Tenants whose Adjusted 
Income does not exceed sixty percent (60%) of Median Income for the Area and the monthly r·ent 
paid by such Tenants shall not exceed 30% of 60% of Median Income for the Area; and provided, 
further, that a Very Low Income Tenant shall not be subject to eviction because of the loss of 
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Section 8 tenant based or project-based rental assistance, other than through the action of the Very 
Low Income Tenant, including without limitation non-compliance with the tenus and conditions 
of the tenant lease, so long as the Very Low Income Tenant continues to qualify as a Very Low 
Income Tenant and continues to pay the Tenant's portion of the rent permitted to be charged that 
Very Low Income Tenant pursuant to Section 4(a) and is in compliance with all terms and 
conditions of the Tenant's lease. In such event, the City shall use good faith efforts to meet with 
Owner within fifteen (15) days after Owner's written request and determine any rent increase 
within sixty (60) days after Owner's initial written request to meet. The relief provided by this 
section shall not be construed as authorizing the Owner to exceed any income or rent restrictions 
imposed on the Project by CD LAC, CTCAC or other agreements, and the Owner represents and 
warrants that it shall have obtained any necessary approvals or relief from any other applicable 
income and rent limitations prior to implementing the relief provided by this Section. 

(viii) Other Adjustments to Rent Restrictions. The rent and income 
restrictions above may be altered in accordance with or as otheiwise permitted pursuant to the Gap 
Loan Agreement and· the Declaration of Restrictions-Gap Loan. Ill such event, Borrower will 
provide the City with a written request no less than one year prior to the Maturity Date, and the 
City will use good faith efforts to ineet with Borrower within t1fteen (15) days after Borrower's 
request to meet. The relief provided by the foregoing will not be construed as authorizing Borrower 
to exceed any income or rent restriction imposed on the Project by CDLAC, CTCAC, or under 
any other agreement. Borrower covenants and warrants that it will use obtain all necessary 
approvals or relief from any other applicable income or rent limitations before implementing the 
relief provided by this Section. 

(b) Over-Income Tenants. Notwithstanding the foregoing provisions of Section 
4(a), no Tenant who satisfies the applicable income limit for a Restricted Unit, upon initial 
occupancy shall be denied continued occupancy of a Restricted Unit in the Project because, after 
admission, the aggregate Adjusted Income of all tenants in the Restricted Unit increases to exceed 
the qualifYing limit for such Restricted Unit. · 

(c) Income Certifications. The Owner will obtain, complete and maintain on 
file Income Certification Forms for each Tenant (i) immediately prior to the initial occupancy of a 
Restricted Unit by such T.enant, and (ii) thereafter, annually, ·by completing the Income 
Certification Form 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)ofthe Code. · 

(d) Certificate of Continuing Program Compliance. Upon the commencement 
of the Qualified Project Period, and on each February 1st thereafter (or such other date as shall be 
requesteJ in v/riting 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 
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the Project by delivering to the Program Administrator (with a copy to the Fiscal Agent) an 
executed Certificate of Continuing Program Compliance. 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 Notes or the Project under any federal or State law or regulation, 
including without li~itation, CDLAC Regulations (Division 9.5 of Title 4 of the Califo'rnia Code 
of Regulations). 

(e) Recordkeeping. The Owner will maintain complete and accurate records 
pertaining to the Restricted Units, and. will permit any duly authorized representative ofthe City, 
the Progran1 Administrator (if other than the City), the Fiscal Agent, the Department of the 
Treasury or the futernal 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 ex:cluding any material which 
may be legally privileged. 

(f) 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 ofthe Treasury, a completed Internal Revenue Service Fonn 8703, and 
shall provide a copy of each such form to the Program Administrator and the Fiscal Agent. Failure 
to comply with the provisions of this Subsection will subject the Owner to penalty, as provided in 
Section 66520) ofthe Code. . · 

(g) Lease Provisions Regarding Income Certification Reliance. All leases 
pertaining to Restricted Units do and shall contain clauses, among others, wherein each Tenant 
who occupies a Restricted Unit:. (i) certifies the accuracy of the statements made in the fucome . 
Certification Form, (ii) 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 wiU 
comply promptly with all requests for infonnation 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 fucome Certification Form or refusal to comply with a request for information with respect 
thereto shall be deemed a violation of a substantial obligation of the tenancy of such Tenant; (iii) 
aclmowledges that the Owner has relied on the fucome Certification Form and supporting 
information supplied by the Tenant in determining qualification for occupancy of the Restricted 
Unit, and that any material misstatement in such certification (whether intentional or otherwise) 
will be cause for immediate termination of such lease or rental agreement; and iv) agrees that the 
Tenant's income is subject to annual certification in accordance with Section 4( c) hereof and that 
failure to cooperate with the annual recertification process reasonably instituted by the Owner 
pursuant to Section 4(c) may provide grounds for termination of the lease.· 

(h) Maintenance ofTenant 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 busmess which is unrelated to the Project and shall be maintained, as required from time to 
time by the Program Administrator on behalf of the City, in a reasonable condition for proper audit 
and subject to examination during normal business hours by representatives of the Project, the City 
or the Fiscal Agent: Failure to keep such lists and applications or to make them available to the 
City or the Fiscal Agent shall be a default hereunder. · 
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(i) Tenant Lease Subordination. All tenant leases or rental agreements shall be 
subordinate to this Regulatory Agreement. · 

G) No Encumbrance, Demolition or Non-Rental Residential Use. The Owner 
shall not take any of the following actions: 

(i) Other than Permitted Encumbrances or as otherwise previously 
approved by the City, encumber any portion of the Project or grant commercial leases or subleases 
in excess of a total of 2,380 square feet for general commercial uses, or permit the conveyance, 
transfer or encumbrance of any part of the Project (except for apartment leases), except (a) pursuant 
to the provisions ofthis Regulatory Agreement and on a basis subordinate to the provisions of this 
Regulatory Agreement, to the extent applicable, (b) upon receipt by the Owner, the Fiscal Agent 
and the City of an opinion of Tax Counsel that such action will not adversely affect the Tax­
Exempt status ofinterest on the Tax-Exempt Note, or (y) upon a sale, transfer or other disposition 
ofthe Project in accordance with the tenns ofthis Regulatory Agreement; 

(ii) · demolish any part of the Project or substantially subtract from any 
real or personal propert-y of the Project (other than in the ordinary course of business); or 

(iii) permit the use of the dwelling accommodations of the Project for 
any purpose except rental residences. 

(k) Compliance with Regulatory Agreement. The Owner shall exercise 
reasonable diligence to comply. or cause compliance with the requirements of this Regulatory 
Agreement and shall notify the City within fifteen {15) days and correct any noncompliance within 
sixty (60) days after such noncompliance is first discovered by the Owner or would have been 
discovered by the exercise of reasonable diligence, unless such noncompliance is not reasonably 
susceptible to correction within sixty (60) days, in which event the Owner shall have such 
additional time as may be reasonably necessary to effect such correction provided the Owner has 
commenced such correction after discovery and is diligently prosecuting such correction and is 
keeping the City updated on its progress. 

5. Additional Requirements of the City. 

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

(b) Limitation on Rent Increases. Annual rent increases on a Restricted Unit 
shall be limited to the percentage of the annual increase in the lower of the City Median Income 
or the applicable Median Income for the Area for that Restricted Unit or as otherwise pem1itted 
pursuant to. the Gap Loan Agreement and the Declaration of Restrictions-Gap Loan. Rent 
increases which are permitted but not made in a given year may not be carried forward and made 
in any subsequent yea:r. 

(c) Appointment ofProgram 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, provis_ions and requirements hereof In such event, the Owner shall comply with any 
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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 ofthe 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 
direction given by the Program Administrator on the same basis as if given by the City. 

(d) Management Agent. The Owner shall not enter into any agreement 
providing for the management or operation of the Project with anY. party other than Tenderloin 
Neighborhood Development Corporation without the prior written consent of the City, which 
consent shall not be unreasonably withheld or delayed. · 

(e) Preference In City Affordable Housing Programs. To the fullest extent 
permitted by 1aw, the Owner shall comply with the City's Preference in City Affordable Housing 
Programs pursuant to San Francisco Administrative Code Section 47.1, et seq. and the Operational 
Rules, to the extent such compliance is not in conflict with any other requirements imposed on the 
Project pursuant to Sections 42 and l42(d) ofthe Code; the Act, the CDLAC Resolution, CTCAC 
negotiations or other Federal or State law, 

(f) 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 shaii not refuse to rent to any tenant on the basis of)lousehold 
size as long as such household size does not exceed two (2) persons for a studio unit; three (3) 
persons for a one-bedroom unit; five (5) persons for a two-bedrooni 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 
coiiect 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 oflegal 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 eyidence of the 
ability to pay the applicable rent (i.e., ability to pay shall be demonstrated if such a tenant can show 
that the same percentage or more of the tenant's income has been consistently paid on time for rent 
in the past as will be required to be paid for the rent applicable to the unit to be occupied, provided 
that such tenant's expenses have not increased materially). Further, Owner shall comply with all 
notice provisions set .forth in the· Housing Act prior to terminating any lease. The Owner 
acknowledges that (i) federal notice requirements under the Housing Act are distinct from those 
under State law or City law and the Owner shall comply with all federal, State and local laws in 
connection with any such notice requirements, and (ii) compliance with the law of one jurisdiction 
shall not be deemed compliance with the laws of all jurisdictions. 

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

(h) Consideration for Restrictions. It is hereby acknowledged and agreed that 
any restrictions imposed on the operation ofthe Project herein and which are in addition to those 
imposed pursuant to Section 142(d) of the Code or the ACt are agreed to by the Owner, in 
consideration of financial assistance from the City. 

(i) Amendment or Waiver by City; Conflicting Provisions. The requirements 
of Section 4(a)(i) and (ii) and of Section 5 hereof may be amended, modified or waived (but not 
increased or made more onerous), at the City's sole discretion; by written amendment signed by 
the City and the Owner, or expressly waived by the City in writing, but no such waiver by the City 
shall, or shall be deemed to, extend to or affect any other provision of this Regulatory Agreement 
except to the extent the City, the Funding Lender and the Fiscal Agent have received an opinion 
of Tax Counsel to the effecfthat 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 Tax-Exempt 
Note. Any requirement of Section 4(a)(i) and (ii) or Section 5 shall be void and of no force and 
effect if the City, the Fiscal Agent, the Funding Lender 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. 

G) Extension of Qualified Project Period. Notwithstanding any other provision 
herein, the Qualified Project Period shall not expire earlier than, and the requirements of this 
Section 5 shall be in effect until the date that is the later of (i) seventy-five (75) years from the 
Closing Date or (ii) the end of the Life of the Project, provided however that, if the Life of the 
Project is less than 75 years due to casualty, then the tenn ofthe Life of the ProjeCt controls; 
provided that certain provisions shall survive and remain in full force and effect following the end 
of the Qualified Project Period, as specified in Section 12 hereof. 

(k) Marketing and Tenant Selection Plan. Owner' will market the Restricted 
Units in accordance with the Marketing and Tenant Selection Plan approved by the City, which 
shall be substantially in the form attached hereto as Exhibit K, and as further required by the Gap 
Loan Agreement. 

(I) Annual Reporting. Owner must file with the City annuaheport forms (the 
"Annual Monitoring Report") no later than one hundred twenty (120) days after the end of Owner's 
fiscal year. The Annual Monitoring Report must be in substantially the form attached· as Exhibit I 
as may be updated by the City from time to time. Thereafter and for the remainder of the Life of 
the Project, the Owner shall maintain sufficient records of the information generally requested in 
the Annual Monitoring Report. 
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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, including the following: 

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

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

(c) Binding Covena.'l.ts 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 Section 7 (e) shall have no practical effect 
because one hundred percent (1 00%) of the units (excluding the manager's unit) in the Project are 
required to be Restricted Units pursuant to Section 4(a). 

(f) Availability Following Expiration of Qualified Protect Period; Following 
the expiration or termination ofthe Qualified Project Period, except in the event of foreclosure or 
prepayment of the Notes, assignment of the leasehold interest in t)le Project in lieu of foreclosure, 
eminent domain, or action of a fed~ral agency preventing enforcement, units reserved for 
occupancy a.s required by Subsection 4(a)(iii) 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)(iii), 'until the earliest of (i) the household's income exceeds one hundred-forty 
percent (140%) of the maximum eligible income specified therein except as specified in 
Subsection 5(g), (ii) the household voluntarily moves or is evicted for good cause, as defined in 
the Housing Law, (iii) seventy-five (7 5) years after the date of the Commencement of the Qualified 
Project Period, and (iv) the Owner pays the relocation assistance and benefits to households if 
required by, and as provided in, Section 7264(b) of the Califomja Government Code. 

(g) A vailabilitv 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 
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make available to Qualified Tenants Restricted Units 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 .. 

(i) Syndication of the Project. As provided in Section 52080(e) of the Housing 
Law, the City hereby approves the syndication of tax credits with respect to the Project, pursuant 
to Section 42 of the Code, to the Investor Limited Partner, or any affiliate thereof or successor 
thereto, pursuant to the terms of the Owner's Governing Agreement. Any subsequent syndication 
of tax credits with respect to the Project to an affiliate of the Investor Limited Partner shall not 
require the prior written approval of the City so long as the 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 partner interests and other non-material corrections or 
adjustments; provided, however, that the Owner shall provide to the City, at least five (5) business 
days prior to the ~ffective date of any such subsequent syndicalion, 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 imy assignments of limited partnership interests 
and any other syndication docu,ments. 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 
Developll\ent of the City, which approval shall be granted only after the City determines that the 
terms and conditions of such syndication (i) shall not reduce or limit any of the requirements of 
the Act or regulations adopted or documents executed pursuant to the Act, (ii) shall not cause any 
of the requirements of the City set forth in this Section 7 to be subordinated to the syndication 
agreement, and (iii) 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. 

8. Indemnification. The Owner hereby releases the City, the Fiscal Agent, the 
Funding Lender and their respective officers, members, directors, officials and employees from, 
and covenants and agrees to indemnify, hold harmless and defend the City, the.Fiscal Agent and 
the Funding Lender and the officers, members, directors, officials, agents and employees of each 
of them (collectively, the "Indemnified Parties," and each an "Indemnified Party") from and 
against any and all claims, losses, costs, damages, demands, expenses, taxes, suits, judgments, 
actions and liabilities of whatever nature, joint and several (including, without limitation, costs of 
investigation, reasonable attorneys' fees and expenses, 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 Project Loan or the Notes, or the execution 
or amendment of any document relating thereto; (b) arising from any cause whatsoever in 
connection with the approval o.f financing for the Project or the making of the Project Loan or the 
Funding Loan or otherwise, including without limitation, any advances of the Project Loan or the 
Funding Loan or any failure ofthe Fiscal Agent to make any advance thereunder; (c) arising from 
any act or omission of the Owner or any of its agents, servants, employees or licensees, in 
connection with the Project Loan or the Project; (d) arising in connection with the issuance and 
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sale, resale or reissuance of any note or, bond, including any secondary market transaction with 
respectthereto, 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 ofthe transactions.coritemplated by the Project Loan Agreement, the Funding Loan Agreement 
and this Regulatory Agreement; (e) arising in connection with the operation and management of 
the Project, or the conditions, environmental or otherWise, occupancy, use, possession, conduct or 
management of work done in or about, or from the planning, design, acquisition, installation, or 
construction of, the -Project or any part thereof; and (f) arising out of or in connection with the 
exercise by the City or the Funding Lender of their powers or duties under the Project Loan 
Agreement, the Funding Loan Agreement, this Regulatory Agreement or any other agreements in 
connection therewith to which either of them is a party; provided, however, that this provision 
shall not require.the Owner to indemnify (i) the Fundin-g Lender from any claims, costs, fees, 
expenses or liabilities arising from the negligence or willful misconduCt of the Funding Lender, or 

. (ii) the City for any claims, costs, fees, expenses or liabilities arising solely from the willful 
· misconduct of the City. In the event that any action or proceeding is brought against any 
Indemnified Party with respect to which indemnity may be sought hereunder, the Owner, upon 
written notice from the Indemnified Party, shall assume the investigation and defense thereof, 
including the engagement of counsel selected by the Indemnified Party; and the Owner shaH 
assume the payment of all reasonable fees imd 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 Funding Loan Agreetnerit, the Project Loan Agreement, the Notes or any other agreement 
relating to the Notes. 

Additionally, the Owner also shall pay and discharge and shall indemnify and hold 
·harmless the City and the Funding Lender from (i) any lien or charge upon payments by the Owner 
to the City and the Funding Lender hereunder and (ii) any taxes (including, without limitation, all 
ad valorem taxes and sales taxes), assessments, impositions and other charges in respect of any 
portion of the Project. If any such claim is asserted, or any such lien or.charge upon payments, or 
any such taxes, assessments, impositions or other charges, are sought to be imposed, the City or 
the Funding Lender shall give prompt notice to the Owner, and the Owner shall have the sole right 
and duty to assume, and will assume, the defense thereof, including the engagement of counsel 
approved by the Indemnified Party, and the payments of all reasonable fees and expenses related 
thereto, provided that if the-Indemnified Party is the City, the selection of counsel rests in the sole 
discretion of the City Attorney, and the Owner 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 the 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 (and in the case of the City, all 
such fees and expenses) of such separate counsel. 
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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 Notes and this Regulatory 
Agreement including the termination of this Regulatory Agreement pursuant to the second 
paragraph of Section 12 herein. 

The obligations of the Owner under this Section are independent of any other contractual 
obligation of the Owner to provide indemnity to the Indemnified Parties or otherwise, and the 
obligation of the Owner to provide indemnity hereunder shall not be interpreted, construed or 
limited in light 'of any other separate indemnification obligation of the Owner. The Indemnified 
Parties .shall be entitled simultaneously to seek indemnity under this Section and any other 
provision under which they are entitled to indemnification. 

In addition thereto, the Ovvner Yvill 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 Notes and made the Project Loan to provide 
funds for the purpose of financing the Project, all for the purpose, among others, of inducing· the 
Owner to acquire, construct, equip and operate the Project. In consideration of the making of the 
Project Loan by the City, the Owner has entered into this Regulatory Agreement and has agreed 
to restrict the use ofthe 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 Notes, and in the Tax-Exempt status of the 
interest on the Tax-Exempt Note. In performing its duties and obligations hereunder, the City may 
rely upon statements and certificates ofthe Owner and the Tenants and upon audits ofthe 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 Right of First Refusal, Purchase Option and Put Right 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 
Right of First Refusal, Purchase Option and Put Right 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 

24 

1543 



the transferee has duly assumed the obligations of the Owner under this Regulatory Agreement 
and that such obligations and this Regulatory Agreement are binding on the· transferee, 
(iii) evidence acceptable to the City that either' (A) the purchaser or assignee has experience in the 
ownership, operation and management of rental housing projects in the City such as the Project 
without any record of material violations of discrimination restrictions or other state or federal 

· laws or regulations applicable to such projects, or (B) the purchaser or assignee agrees to retain a 
property management firm with the experience and record described in subparagraph (A) above 
or (C) if the purchaser or assignee does not have management experience, the City may cause the 
Program Administrator to provide on-site training in program compliance if the City determines 
such training is necessary, (iv) evidence satisfactory to the City that no event of default exists 
under this Regulatory Agreement, the Project Loan Agreement or any document related to the 
Project Loan, and payment of all fees and expenses of the City and the Fiscal Agent due under any 
of such documents is current, and (v) an opinion of Tax Counsel to the effect that such transfer 
will not, in itself, cause interest on the Tax-Exempt Note to become includable in the gross income 
of the recipients thereof for federal income tax purposes except to the extent held by a "substantial 
user" of the Project or a "related person" within the meaning of Section 147(a) of the Code. It is 
hereby expressly stipulated and agreed that any sale, transfer or other disposition of the Project in 
violation ofthis Section 11 shall be null, void and without effect, shall cause a reversion oftitle 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 pmiion of (a) the limited partner interest ofthe Investor 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 D~ed 
of Trust without the consent of the City or compliance with tbe·provisions of this Section 11. 

12. Term. Subject to the following paragraph of this Section 12, Section 8 hereof and 
any other provision expressly agreed herein to survive the termination of this Regulatory 
Agreement, this Regulatory Agreement and all of the terms hereof shall become effective upon its 
execution and delivery and shall remain in full force and effect for the Qualified Project Period. 

The tenns of this Regulatory Agreement to the contrary notwithstanding, this Regulatory 
Agreement shall terminate and be of no further force and effect in the event of (i) involuntary 
noncompliance with the provisions of this Regulatory Agreement caused by events such as fire, 
seizure, requisition, change in a federal law or an action of a federal agency after the· Closing Date, 
which prevents the City from enforcing such provisions, or (ii) foreclosure, exercise of power of 
sale, transfer of title by assignment of the leasehold interest in the Project in lieu offoreclosure, or 
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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 Notes is paid in full or amounts received as a 
consequence of such event are used to provide a project that meets the requirements hereof; 
provided, however, that the preceding provisions ofthis sentence shall cease to apply and the 
restrictions contained herein shall be reinstated if, at any time subsequent to the termination of 
such provision.s as the result of the foreclosure, exercise of power of sale, or the delivery of an . 
assignment of the leasehold 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-lO(e) of the Regulations) 
obtains an ownership interest in the Project for federal income tax purposes. The Owner hereby 
agreesthat, following any foreclosure, exercise of power of sale, transfer oftitle by assignment of 
the leasehold interest in the Project in lieu of foreclosure or similar event, neither the Owner nor 
any such related person as described above will obtain an ownership interest in the Project for 
federal tax purposes. Notwithstanding any other provisions of this Regulatory Agreement to the 
contrary, this entire Regulatory Agreement, or any of the provisions or sections hereof, may be 
tenninated upon agreement by the City and the Owner subject to compliance with any of the 
provisions contained in this Regulatory Agreement only if there shall have been received by the 
City an opinion of Tax Counsel that such termination will not adversely affect the Tax-Exempt 
status of the interest on the Tax-Exempt Note ot the exemption from State personal income 
taxation of the interest on the Notes. The Owner shall provide written notice of any termination 
of this Regulatory Agreement to the City in the event of the occurrence of any of the events 
described in clause (i) above. 

Upon the expiration or termination of this Regulatory Agreement or certain tenns hereof,. 
the parties hereto agree to execute, deliver and record appropriate instruments of reiease and 
discharge of said expired or tenninated terms; provided, however, that the exe~ution and delivery 
of such instruments shall not be necessary or a prerequisite to the termination of this Regulatory 
Agreement in accordance with its tenns. 

13. Covenants to Run With the Leasehold Interest. 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, for the term of the Ground Lease, 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 interest to the Project; 
provided, however; that on the expiration or termination of this Regulatory Agreement or the 
Ground Lease said covenants, reservations and restrictions shall expire except those tenns 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 
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concern the land by enhancing and increasing the enjoyment and use of the Project by Very Low, 
Low and Moderate Income Tenants, the intended beneficiaries of such covenants, reservations and 
restrictions, and by furthering the public purposes for which the Notes 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 
~ovenant, agreement or obligation of the Owner set forth in this Regulatory Agreement, and if 
such default remains uncured for a period of sixty (60) days (the "Cure Period") after written notice 

· thereof shall have been given by the City to the Owner and the Investor Limited Partner (and a 
·. copy of such notice shall also be given to the Fiscal Agent, provided however that the failure of 

the City to provide such copy to the Fiscal Agent shall have no effect on the sufficiency of the 
notice to the Owner), the City may, as its sole option, extend the Cure Period (provided, however, 
that the City may at its sole option extend such period if the default is ofthe nature which would 
reasonably require more than 60 days to cure and ifthe Owner provides the City, if requested by 
the City, with an opinion ofT ax Counsel to the effect that such extension will not adversely affect 
the Tax-Exempt status of interest on the Tax-Exempt Note). Upon the expiration of the Cure 
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 Project Loan Agreement, may 
take any one or more ofthe following steps: 

(a) by mandamus or other suit, action or proceeding at law or in equity, require 
the Owner to perform its obligations and covenants hereunder or enjoin any acts or things which 
may be unlawful or in violation of the rights of the City hereunder; or 

(b) have access to and inspect, examine and make copies of all of the books and 
records of the Owner pertaining to the Project; or 

(c) 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 7.02 of the Project Loan 
Agreement. · 

Notwithstanding anything contained in this Regulatory Agreement to the contrary, the 
occurrence of an event of default under this Regulat01y Agreement shall not be deemed, under any 
circumstances whatsoever, to be a default under the Security Instrument except as may be 
otherwise specified in the Security Instrument. · 

Notwithstanding anything contained in this Regulatory Agreement to the contrary, the City 
agrees that any cure of any default made or tendered by the Investor .Limited Partner shall be 
deemed to be a cure by the Owner and shall be 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 
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reasonably request. The Owner ;shall pay all fees and charges incurred in connection with any 
such recording. 

18. Payment ofFees. Notwithstanding any prepayment ofthe Project Loan Agreement 
and notwithstanding a discharge of the Project Loan Agreement or the Notes, 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 it hereunder and reimbursement for all expenses 
incurred by it in connection therewith. 

The Owner shall pay to the City (i), on the Closing Date, an initial issuance fee of$ __ _ 
(whi({h is equal to the sum of a) $ , one quarter of one percent (0.25%) of the 
maximum principal amount of the Tax-Exempt Note plus b)$ , one quarter of one 
percent (0.25%) of the maximum principal amount of the Taxable Note) and (ii) an annual 

.·administrative fee not to exceed: (a) one eighth of one percent (0.125%) of the principal amount 
of the Taxable Note and (b) one eighth of one percent (O: 125%) of the largest outstanding amount 
of the Tax-Exempt Notes during the prior twelve (12) month period, 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. Notwithstanding the foregoing, the 
Owner shall pay the [first tWo] installments of the annual administrative fee in the amount of 
$ on the Closing Date. · 

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 Funding 
Lender, the Fiscal Agent, CDLAC and/or the Program Administrator in connection with such 
action. 

19. Governing Law. This Regulatory Agreement shall be governed by the laws ofthe 
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 Fup.ding Lender, the 
Fiscal Agent and the Owner, impose requirements upon the ownership or operation of the Project 
more restrictive than those imposed by this Regulatory Agreement which must be complied with 
in order to maintain the Tax-Exempt status of interest on the Tax-Exempt Note, this Regulatory 
Agreement shall be deemed to ·be automatically amended to impose such additional or more 
restrictive requirements. Otherwise, this Regulatory Agreement shall be amended only by a 
written instrument executed by 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 Fiscal Agent, the Lender and the Owner, to the effect that such 
amendment will not adversely affect the Tax-Exempt status of interest on the Tax-Exempt Note. 
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21. City Contracting Provisions. The Owner covenants and agrees to comply with the 
provisions set forth in Exhibit H to this Regulatory Agreement, which are incorporated in and 
made a part of this Regulatory Agreement by this referenee. 

22. Notice. All notices, certificates or other communications shall be sufficiently given 
and shall be deemed given oil 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 delivery service, addressed as 

. follows: 

Ifto the City: 

With copies to: (None of 
which copies sha11 constitute 
notice) · 

If to the Owner: 

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

City and County of San Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place, Room 140 
San Francisco, California 94102 
Attention: City Treasurer 

City and County of San Francisco 
Mayor's Office ofHousing 
1 South Van N~ss Avenue, 5th Floor 
San Francisco, California 94103 
Attention: Director 

Office of the City Attorney 
City Hall, 1 Dr. Carlton B. Goodlett Place, Room i34 
San Francisco, California 94102 
Attention: Finance Team 

555 Larkin/500-520 Turk Housing Partnership LP 
c/o Tenderloin Neighborhood Development 
Corporation 
201 Eddy Street 
San Francisco, CA 94102 
Attention: 
Email: 
Telephone: 
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With a copy to (which copy 
shall not constitute notice): 

If to the Investor Limited 
Partner: 

With a copy to (which copy 
shall not constitute notice): 

If to the Funding Lender: 

With a copy to (which copy 
shall not const~tute notice): 

If to the Fiscal Agent: 

With a copy to (which copy 
shall not constitute notice): 

Gubb & Barshay 
505 14th Street, Suite 450 
Oakland, California 94612 
Attention: Evan Gross, Esq. 
Email: egross@gubbandbarshay.com 
Telephone: (415) 781-6600 

Wells Fargo Affordable Housing Community 
Development Corporation 
MAC Dl053-170 
301 South College Street 
Charlotte, NC 28288 
Attention: Director of Tax Credit Asset Management 

Sidley Austin LLP 
One South Dearborn 
Chicago Illinois 60603 
Attn: Philip C. Spahn, Esq. 

Wells Fargo Bank, National Association 
Community Lending and Investment 
MAC# A0119-177 
333 Market Street, 17th Floor 

. San Francisco, California 94105 
Attn: Loan Administration Officer 
Loan No.: 
Email: 
Phone: 

Fisher Broyles LLP . 
3777 Long Beach Boulevard, Suite 280 · 
Long Beach, CA 90807 · 
Attn: Kenneth Krug 
Email: ken.krug@fisherbroyles.com 
Phone: (213) 455-4757 · 
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Any of the foregoing parties may, by notice given hereunder, designate any further or 
different addresses to which subsequent notices, certificates, documents or other communications 
shall be sent. 

23: Interpretation; Severability. The parties to this Regulatory Agreement 
acknowledge that each party and their respective counsel have participated in the drafting of this 
Regulatory Agreement. Accordingly, the parties agree that any rule of construction to the effect 
that' ambiguities are to be resolved against the drafting party shall not apply in the interpretation 
of this Regulatory Agreement or any supplement or exhibit hereto. 

24. Severability. If any provision of this Regulatory Agreement shall be irivalid, illegal 
or unenforceable, the validity, legality and enforceability of the remaining portions hereof shall 
not in any way be affected or impaired thereby. 

25. ·Multiple Counterparts. This Regulatory Agreement may be executed in multiple 
counterparts, all of which shall constitute one and the same instrument, and each of which shall be 
deemed to be. an original. . · 

26. Third-Party Beneficiaries. The parties to the Regulatory Agreement recognize and 
agree that the terms of this Regulatory Agreement and the enforcement of those terms are entered 
into for the benefit of various parties, including CD LAC. The parties hereto acknowledge that the 
Funding Lender and CD LAC are each intended to be a third-party beneficiary of this Regulatory 
Agreement. CD LAC 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. Notwithstanding the above, solely CDLAC shall 
be entitled to enforce the terms of the CD LAC Resolution, and any enforcement of the terms and 
provisions of the CD LAC Resolution by CD LAC shall not adversely affect the interests of the 
Funding Lender, and shall otherwise be subject to the tenns, 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: i) to comply with the CD LAC Resolution; ii) that the construction, development 
and operation of the Project, and the financing thereof, is and shall be in compliance with the 
conditions set forth in Exhibit A ("CDLAC Requirements") to CDLAC Resolution No.19-162 
adopted on October 16, 2019, attached hereto as Exhibit F (the "CDLAC Resolution"), which 
CDLAC Requirements are incorporated herein by this reference; and iii) that the Owner will 
cooperate fully with the City in connection with the City's monitoring and reporting requirements 
as provided herein. Compliance with the terms of the CD LAC Requirements not contained within 
this Regulatory Agreement, but referred to in the CD LAC Requirements, are the responsibility of 
the Owner to report to the City. 

31 

1550 



After the Notes are executed and delivered,· the terms and conditions set forth in the 
CDLAC Resolution shall be enforceable by CDLAC (or in its sole discretion the City) through an 
action for specific performance or any other available remedy. In addition, after the Notes are 
issued, any changes to the terms and conditions of the CD LAC Requirements shall be made in 
compliance with Section 3 of the CDLAC Resolution. 

Annually, on February 1st, until construction of the Project has been completed and the 
Owner has submitted to the City the Certificate of Completion, and thereafter on February 1st every 
three years, the Owner shall prepare and submit to the City a Certificate of Compliance II in 
substantially the form attached hereto as Exhibit G (or as otherwise required by CD LAC), executed 
by an Authorized Owner Representative. 

Any of the foregoing requirements of CD LAC contained in' this Section 27 may be 
expressly waived by CD LAC, in its sole discretion, in writing, but (i) no waiver ofCDLAC of any 
requirement of this Section 27 shall, or shall be deemed to, extend to or affect any other provision 
of this Regulatory Agreement, except to the extent that the City has received an opinion of Tax 
Counsel that any such provision is not required by the Act or the Code and may be waived without 
adversely affecting the exclusion from gross income of interest on the Tax-Exempt Note for federal 
income tax purposes; and (ii) any requirement of this Section 27 shall be void and of no force and 
effect if the City and the Owner receive a written opinion of Tax Counsel to the effect that 
compliance with any such requirement would cause interest on the Tax-Exempt Note to cease to 
be Tax-Exempt or to the effect that any compliance with such requirement would be in conflict 
with the Act, the Code or any other state or federal law. 

29. California Debt and Investment Advisory Commission Reporting Requirements. 
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)(l) of the California Government Code. This covenant 
shall remain in effect until the later of the date (i) the Notes are no longer outstanding or (ii) the 
proceeds ofthe Notes and the Funding Loan have been fully spent. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the City and the Owner have executed this Regqlatory 
Agreement by their duly authorized representatives, all as of the date first written hereinabove. 

Approved as to Form: 
DENNIS J. HERRERA 

. City Attorney 

CITY AND COUNTY OF SAN FRANCISCO 
acting by and through the Mayor's Office of 
Housing and Community Development 

By: ---------------------------------
Director 
Mayor's Office ofHousing and Community 
Development 

By ________________________ ___ 
Deputy City Attorney 

[Signatures continue on following page.] 
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OWNER: 

Turk 500 Associates, L.J:>., 
a California limited partnership 

By: Turk 500 GP LLC, 
a California limited liability company, 
its general partner 

By: Tenderloin Neighborhood Development Corporation, 

. a California nonprofit public benefit corporation, 

its manager 

By: ---------------------
Donald S. Falk 

. ChiefExecutive Officer 
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A notary public or other officer completing this certificate verifies only the identity ofthe individual who signed 
the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that 
document. 

STATE OF CALIFORNIA. 

COUNTY OF ____ _ 

) 
) ss. 
) 

On --------------'before me, ----------------,Notary Public, 
(Print Name of Notary Public) 

personally appeared 

who proved to me on the basis ofsatisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
ip.strument and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/thl'!ir signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the 
instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true and 
correct 

WITNESS my hand and official seal. 

Signature ofNotary Public 

OPTIONAL 

Though the data below)s not required by Jaw, it may prove valuable to persons relying on the document and could prevent 
fraudulent reattachment of this form. · 

CAPACITY CLAIMED BY SIGNER 

0 Individual 
0 · Corporate Officer 

Title(s) 

0 
0 
0 
0 
0 

Partner(s) 0 Limited 
Attorney-In-Fact· 
Trustee(s) 
Guardian/Conservator 
Other: 

Signer is representing: 
Name OfPerson(s) Or Entity(ies) 

0 General 

DESCRIPTION OF ATTACHED DOCUMENT 

Title Or Type Of Document 

Number OfPages 

Date Of Documents 

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

STATE OF CALIFORNIA ) 
) ss. 
) COUNTY OF -----

On , before me, --------------- ---,-----,---,---------,--,.,------c:---,------, Notary Public, 
(Print Name of Notary Public) 

personally appeared 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized 
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which 
the person( s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph 
is true and correct. . 

WITNESS my hand and official seaL 

Signature of Notary Public 

OPTIONAL 

Though the data below is not required by law, it may prove valuable to persons relying on the document and could 
prevent fraudulent reattachment of this form. 

CAP A CITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT 

D Individual 
D Corporate Officer 

Title Or Type Of Document 
Title(s) 

D Partner(s) 0 Limited 0 General 
D Attorney-In-Fact 
D Trustee(s) 
D Guardian/Conservator 

Number Of Pages 

D Other: ------------------

Signer is representing: 
· Name OfPerson(s) Or Entity(ies) Date Of Documents 

Signer(s) Other Than Named Above 
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EXHIBIT A 

LEGAL DESCRIPTION OF THE SITE 

All that certain real property situated in the City and County of San Francisco, State of California, . 
more particularly described a.S follows: 

A-I 
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EXHIBITB 

INCOME CERTIFICATION FORM 

A current version of the CTCAC form may be downloaded from the State Treasurer's website at the 

following linlc http://www.treasurer.ca.gov/ctcac/compliance/tic.pdf. 
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EXIUBITC 

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 

· Attention: Director 

Re: City and County of San Francisco, California 
Multifamily Housing RevenueNote 
(555 Larkin/500-520 Turk), Series 2020_ -1 (tax-Exempt) 
and 
Multifamily Housing Revenue Note 
(555 Larkin/500-520 Turk), Series 2020_-2 (Taxitble) 

The undersigned (the "Owner") hereby certifies that all aspects of the construction of the Proje~t 
(as that term is used in the Regulatory Agreement and Declaration of Restrictive Covenants, dated as of 
January 1, 2020, 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 Project Loan to date is 
$ ;and -----------------

(b) all amounts disbursed on the Project Loan have been applied to pay or reimburse 
the undersigned for the payment of Project Costs and none of the amounts disbursed on the Project 
Loan has been applied to pay or reimburse any party for the payment .of costs or expeuses other 
than Project Costs; and 

(c) as shown on the attached· sheet (showing the breakdown of expenditures for the 
Project and the source of the funds which were used to pay such costs), in compliance with 
Subsection 2(i) of the Regulatory Agreement at least ninety-five percent (95%) of the amounts 
disbursed on the Project Loan have been applied to pay or reimburse the Owner for the payment of 
Qualified Project Costs. Furthennore, less than twenty-five percent (25%) of the amounts 
disbursed on the Project Loan, exclusive of amounts applied to pay the costs of issuing the Notes, 
have been applied to pay or reimburse the Owner for the cost of acquiring land. 
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Date: ,20_ 

[Signature Block] 
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EXHIBITD 

CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE 

Project Name: 555 Larkin/500-520 Turk 

CD LAC Application Number(s): 19-555 

CD LAC Resolution Number(s): 19-162 

Property Address: 555 Larkin Street, San Francisco, California 94109 

Project Completion Date (if completed, otherwise mark N/ A): 

Name·of Obligations: City and County of San Francisco, California . 
Multifamily Housing Revenue Note (555 Larkin/500-520 Turk), 
Series 2020 _-1 (Tax-Exempt) 

and 
Multifamily Housing Revenue Note (555 Larkin/500-520 Turk), 
Series 2020_-2 (Taxable) 

The undersigned, being the authorized representatives of Turk 500 Associates, L.P., a California 
limited partnership (the "Owner"), hereby certifies that he/she has read and is thoroughly familiar with the 
provisions of the various documents associated with the Owner's participation in the City and County of 
San Francisco (the "City") Multifamily Housing Program, such documents including: 

1. the Regulatory Agreement and Declaration ofRestrictive Covenants, dated as of January 1, 
2020 (the "Regulatory Agreement"), between the Owner and the City; and 

2. the Project Loan Agreement, dated as of January 1, 2020, among the City, the Fiscal Agent 

and the Owner. 

The undersigned fnrther certifies that: 

A. There have been no changes to the ownership entity, principals or property management of 
the Project since the Notes 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 
infonnation 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: 

D-1 Certificate of Continuing Program Compliance 
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B. During the preceding twelve (12) months (i) such Project was· continually in compliance 

with the Regulatory Agreement executed in connection with such loan from the City and (ii) _ of the 

units in the Project were occupied by Qualified Tenants (minimum of one hundred percent (100%), 

excluding one manager's unit). 

C. As ofthe date of this Certificate, the following percentages of completed residentiallli1its 

in tiie Project (i) are occupied by Qualified Tenants, or (ii) are currently vacant and being held available for 

such occupancy and have been so held continuously since the date a Qualified Tenant vacated such unit, as 

indicated below: 

TOTAL UNITS: 

Occupied by Low Income Tenants: 

Studio: Unit Nos. _______ _ 

1 beclioom units: ---- UnitNos. _______ _ 

2 bedroom units: ___ _ Unit Nos. ----------.,-----

3 bedroomunits: ___ _ UnitNos. _______ _ 

Occupied by Very Low Iricome Tenants: 

StUdio: UnitNos. -----~--

1 bedroom units: ___ _ Unit Nos. _______ _ 

2 bedroom units: ___ _ Unit Nos. _______ _ 

3'bedroom units: ___ _ UnitNos. _______ _ 

Total percentage. occupied by Qualified Tenants: _____ (minimum of one hlli1dred percent 

(100%), excluding one manager's unit) 

Held vacant for occupancy. continuously since last occupied by a Low Income Tenant: 

Unit Nos. 

D-2 Certificate ofContinuing Program Compliance 
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Held vacant for occupancy continuously since last occupied by a Very Low Income Tenant: 

__ %;Unit Nos. 

·It hereby is continued that each tenant currently residing in a unit in the Project has completed an 

Income Certification Form in the fonu approved by the City and that since commencement of the Qualified 

Project Period,not less than aU of the occupied units (excluding the manager's unit) in the Project have 

been rented to (or are vacant and last occupied by) Qualified Tenants. The undersigned hereby certifies 

that the Owner is not in default under any of the tenus and provisions ofthe above documents. 

D. The units occupied by Qualified Tenants are of similar size and quality to other units and 

are dispersed throughout the Project. 

E Select appropriate certification: 

[No unremedied default has occuned under this Regulatory Agreement, the Notes, the Loan 

Agreement or the Security Instrument.] 

[A default has occuned under the _____ . The nature ofthe default and the measures being 

taken to remedy such default are as fonows: ____________________ .. ] 

F. There has been no change of use for the Project, except as follows: (please describe if any, 

or otherwise indicate "NONE") 

G. Select approp1iate 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 

cunently providing the following service amenities for a minimum of ten (10) years, on a regular and 

ongoing basis, which are provided free of charge (with the exception of day care services): [ConfilTll] 

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

__ After-school Programs 

__ Educational, health and wellness, or skill building classes 

__ Health and Wellness services and programs (not group classes) 

__ Licensed Child care provided for a mi:rtl.mum of twenty (20) hours per week (Monday-Friday) 
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Bona-Fide Service Coordinator/ Social Worker 

1) For this reporting period, attached is evidence (i.e. MODs, 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 CD LAC Resolution. 

2) If any of the above services requirements were not met, what corrective actiqn is 
being taken to comply? 

(Please also attach the completed project sponsor certification form as provided in the 
CDLAC Resolution) 

(Please also attach the completed Occupancy and Rent Information form attached hereto) 
I. The representations set forth herein are true and correct to the best of the undersigned's lrnowledge 
and belief, and the undersigned aek.nowledges 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 CD LAC regulations (Division 9.5 of Title 4 of the California Code of 
Regulations), and agrees to provide to the City such documentation or evidence, in support of the foregoing 
certifications, as the City or CDLAC may request 
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Capitalized tenus used in this Certificate and not otherwise defined herein have the meanings given 

to them in the Regulatory Agreement. 

Date: ___ _, 20 

OWNER: 

[Signature Block] 
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EXIDBITE 

CERTIFICATE AS TO COMMENCEMENT O.F QUALIFIED PROJECT PERIOD 

RECORDING REQUESTED BY 

AND WHEN RECORDED RETURN TO: 
C~ty and County of San Francisco 

Mayor's Office of Housing and Community Development 
1 South Van Ness A venue, 5th Floor 
San Francisco, CA 94103 
Attention: Director 

$ __ _ 

City and County of San Francisco, California 
Multifanlily Housing Revenue No~e 

(555 Larkin/500-520 Turk), Series 2020_-1 (Tax-Exempt) 

and 
Multifamily Housing Revenue Note 

(555 Larkin/500-520 Turk), Series 2020_-2 (Taxable) 

The undersigned, being the authorized representative(s) of Turk 500 Associates, L.r'., a California 

limited partnership, hereby certifies that: (complete blank information): 

Ten percent (10%) of the dwelling units in the Project fmanced in part from the proceeds of the 

above-captioned Notes were first occupied on ; and 

Fifty percent (50%) of the dwelling units in the Project financed in part from the proceeds of the 

above-captioned Notes were frrst occupied on-------~· 

[Signatures appear on the next page.] 

E-1 

1566 

Certificate as to Commencement of 
Qualified Project Period 

555 Larkin/500-520 Turk 



Date: ,20_ 

OWNER: 

[Signature Block] 

Aclmowledged: 
City and County of San Francisco 

By: ____________ _ 

Name, Title 
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EXHIBITF 

CDLAC RESOLUTION 

[See Attached.) 
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EXHIBITG 
CDLAC CERTIFICATE OF COMPLIANCE II 

1. · Project Name Change: No Yes 

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

New: ___________________ _ Original: ________________ ~_ 

2. CD LAC Application No.:_· _____ _ 

3. Bond Issuer Change: No Yes 

(If Bond Issuer has changed since the award as a result of refmancing or refunding of an allocation, please 
note the new Issuer as well as the original Issuer.) ·· 

New: 
----~--------

Original: ________________ _ 
Address: ____________ __ 
Phone#: -------------Email: ____________ _ 

4. Change in Bonower: No Yes 

(IfBonower has changed since the award affecting the CDLAC resolution, please note the new Borrower 
as well as the original.Borrower.) · 

New: ___________ __ Original: _____________ _ 
Address: _______________ _ 
Phone#: _________ _ 
Email: ____________ _ 

5. Has the project been completed and placed in service? 

(If yes, please submit Completion Certification (one time only.) 
o Already submitted certif1cation 

No Yes 

6. Has any ofthe following events occurred associated with the bond allocation: a change in use, a bond 
default, or a qualified bond default. 

No Yes If yes, please describe and.explain. 

7. (IDB ONLY) If applicable in the CD LAC Exhibit A, provide the followingjobcreation and retention 
details: 

_____ Number of existing jobs actually retained 
____ Number of new jobs anticipated to be created 
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8. (QPEF ONLY) If applicable in Exhibit A of the CD LAC Resolution, please certify that the project is 
being maintained for public school purposes during the tenn of the regulatory agreement. 

No Yes If no, please provide an explanation. 

"Pursuant to Section 13 ofResolution No. 19-162 (the "Resolution"), adopted by the California Debt Limit . 
Allocation Coinmittee (the "Committee") on October 16, 2019, I, · , an Officer of 
the Borrower, hereby certify under pen')Ity of peijury that, as of the date of this Certification, the above­
mentioned Project is in compliance with the tenns and conditions set forth in the Resolution as outlined 
above. I further certify that I have read and understand the CD LAC Resolution, which specifies that once 
the Bonds are issued, the terms and conditions set forth in the Resolution Exhibit A shall be enforceable by 
the Committee through an action for specific performance, negative points, withholding future allocation 
or any other available remedy. 

Signature of Officer 

Printed Name of Officer 

Title of Officer 

Date 

Phone Number 
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EXIDBITH 

CITY AND COUNTY OF SAN FRANCISCO 
MANDATORY CONTRACTING PROVISIONS 

The following provision~ 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 Sectionsl2B.2(a), 12B.2(cHk), and 12C.3 of 
the San Francisco Administrative Code and shall require any subcontractors to comply with such 
provisions. The Owner is subject tci the enforcement and penalty provisions in Chapters 12B and 
12C. . 

(b) Nondiscrimination ~n the Provision of Employee Benefits. San Francisco 
Administrative Code 12:8.2. 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 Sectionl2B.2. 

. . 
(c) Condition to Contract. As a condition to the Agreement, the Owner shall execute 

the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (form HRC-
12B-1 01) with supporting documentation and secure the approval of the form by the San Francisco 
Human Rights Commission. · 

2. MacBride Principles-Northern Ireland. The provlSlons. 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 employrneut 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 V{rgin 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 O·wner to remove from, City facilities personnel of such Owner who the City has 

H-1 

1571 

Mandatory Contracting Provisions 
555 Larkin/500-520 Turk 



reasonable grounds to· believe has engaged in alcohol abuse or illegal drug activity which in any 
way impairs the City's ability to maintain safe work facilities or to protect the health and well­
being of City employees and the general public. The City shall have the right of final approval for 
the entry or re-entry of any such person previously denied access to, or removed from, City 
facilities. Illegal drug activity means possessing, furnishing, selling, offering, purchasing, using or 
being under the influence of illegal drugs or other controlled substances for which the individual 
lacks a valid prescription. Alcohol abuse means possessing, furnishing, selling, offering, or using 
alcoholic beverages, or being under the influence of alcohol. 

· 5. Compliance with Americans with Disabilities Act. The Owner shall provide the 
services specified in the Agreement in a manner that complies with the Americans with Disabilities 
Act (ADA), including but not limited to Title II's program access requirements, and all other 
applicable federal, state and local disability rights legislation. 

6. Sunshine Ordinance. The Owner acknowledges that this Agreement and all records 
related to its formation; such Owner's performance of services provided under the Agreement, and 
the City's payment are subject to the California Public Records Act, (California Government Code 
§6250 et. seq.), and the San .Francisco Sunshine Ordinance, (San Francisco Administrative Code 
Chapter 67). Such records are subject to public inspection and copying unless exempt :from 
disclosure under federal, state or local law. 

7. Limitations on Contributions. By executing this Agreement, the Owner 
acknowledges its obligations under section 1.126 of the City's Campaign and Governmental 
Conduct Code, which prohibits any person who contracts with, or is see~ing a contract With, any 
department of 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, for a grant, loan or loan 
guarantee, or for a development agreement, :from making any campaign contribution to. (1) a City 
elected official if the contract must be approved by that official, a board on which that official 
serves, or the board of a state agency on which an appointee of that official serves, (2) a candidate 
for that City elective office, or (3) a committee controlled by such elected official or a candidate 
for that office, at any time from the submission of a proposal for the contract until the later of 
either the termination of negotiations for such contract or twelve months after the date the City 
approves the contract. The prohibition on contrib.utions applies to each prospective party to the 
contract; each member ofthe Owner's board of directors;.the Owner's chairperson, chief executive 
officer, chief fmancial officer and chief operating officer; any person with an ownership interest · 
of more than 10% in the Owner any subcontractor listed in the bid or contract; and any committee 
that is sponsored or controlled by the Owner. The Owner ce1iifies that it has informed each such 
person of the limitation on contributions imposed by Section 1.126 by the time it submitted a 
proposal for such contract, and has provided the names of the persons required to be informed to 
the City department with whom it is contracting. 

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 entering into this Agreement, the Owner certifies that it is in compliance with 
Chapter 12P. 
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9. Requiring Health Benefits for Covered Employees. The Owner shall comply with 
San Francisco Administrative Code Chapter 12Q. The Owner shall choose and perform one of the 
Health Care Accountability options set forth in San Francisco Administrative .Code Chapter 12Q .3. 
The Owner is subject to the enforcement and penalty provisions in Chapter 12Q. 

10. Prohibition on Political Activity with City Funds .. In performing the services 
provided under the Agreement, the Owner shall comply with San Francisco Administrative Code 
Chapter 12G, which prohibits. funds appropriated by the City for this Agreement from being 
expended to participate in, support, or attempt to influence any political campaign for a candidate 
or for a ballot measure. The Owner is subject to the enforcement and penalty provisions in Chapter 
l2G. 

11. Nondisclosure of Private, Proprietary or Confidential Information. If this 
Agreement requires the City to disclose "Private Infonnatiol)" to the Owner within the meaning of 
San Francisco Administrative Code Chapter 12M, the O~ner 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 
inforni.ation must be held by such Owner in confidence and used only in perfonning the 
Agreement. The Owner shall exercise the same standard of care to protect such information as a 
reasonably prudent contractor would use to protect its own proprietary or confidential information. 

12. Consideration of Criminal History in Hiring and Employment Decisions. The 
Owner agrees to comply fully with and be bound by all of the provisions of Chapter 12T, "City 
Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment 
Decisions," of the San Francisco Administrative Code ("Chapter 12T"), including the remedies 
provided, and implementing regulations, as may be amended from time to time. The provisions of 
Chapter 12T are incorporated by reference and made a part of this Agreement. The text of Chapter 
12T is available on the web at http://sfgov.org/olse/fco. A partial listing of some of the Owners' 
obligations under Chapter 12T is set forth in this Section. The Owner is required to comply with 
all of the applicable provisions of Chapter 12T, irrespective of the listing of oblig\ltions 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. 

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 perfonning work in furtherance ofthis Agreement, 
and shall apply when the physicallo.cation of the employment or prospective employment of an 
in.dividual 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 govenunent 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 ofthe claim, and fails to disclose the false claim to 
the City within a reasonable time after discovery of the false claim. 

15. Conflict of Interest. By entering into the Agreement, the Owner certifies that it 
does not lmow 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.), arid 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 perscirial in character and neither this Agreement nor any duties or obligations may be 
assigned or delegated by the Owner unless first approved by the City by written instrument 
executed and approved in the same manner as this Agreement. Any purported assignment made in 
violation of this provision shall be null and void. 

17. Food Service Waste Reduction Requirements. The Owner shall comply with the 
Food Service Waste Reduction Ordinance, as set forth in San Francisco Enviroriment Code 
Chapter 16, ·including but not limited to the provided remedies for noncompliance. 

18. Cooperative Drafting. This Agreement has beeri 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 ofthe laws listed hi 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." 
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20. Sugar-Sweetened Beverage Prohibition. The Owner agrees that it will not sell, 
provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco 
Administrative Code Chapter 101, as part of its performance of this Agreement. 

· - 21. First Source Hiring Program. The Owner must comply with all of the provisions 
of the First Source Hiring Program, Chapter 83 of the San Francisco Administrative Code, that 
apply to this Agreement, and the Owner is subject to the enforcement and penalty provisions in 
Chapter 83. 

22. Prevailing Wages. Services to be performed by the. Owner under this Agreement 
may involve the perfonnance of trade work covered by the provisions of Section 6.22( e) of the 
Administrative Code or Section 21 C (collectively, "Covered Services"). The provisions of Section 
6.22(e) and 21C of the Administrative Code are incorporated as provisions of this Agreement as 
if ful}y set forth herein and will apply to any Covered Services performed by the Owner. 
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EXHIBIT I 

Form of Annual Monitoring Report 

[See Attached] 
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EXHIBITJ. 

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: 

https://sfmohcd.org/sites/defaultlfiles/Documents/MOH!Lottery Preferences/Lottery Pref~rences · 

Manual.pdf · 

J -1 Operational Rules for San Francisco 
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EXHIBITK 

MARKETING AND TENANT SELECTION PLAN 

How are utilities paid Renter pays own utility bills directly. 
by the renter? 

-OR-

Renter is charged a flat rate of$_ by a third party vendor for the following 
utilities: ___ on a monthly basis. 

-OR-

All utilities are paid by the building . 

Other fees and/or . Please list any fees for pets, mandatory insurance, bounced check, etc. here. 
building rules 

Contact Person 
Phone· 
Email 
Website 
How to obtain an 
application 
Application deadline __ ,Spm 

Applications must be received ill paper form (no faxes or.ernails) by Spm on 
the date of the deadline. 

Address to which Office: 
application should be Rental Manager Name: 
delivered Address: 

City/State/Zip Code: 
Attn: 

Open House Dates (if Date: 
applicable) Time: 

Date: 
Time: 

Date: 
Time: 

Information Session Enter date, time and location 

Lottery Enter date, time and location 

(Consider working with City to rent Main Library Koret Auditorium if a 
larger lottery is anticipated.) 

1578 



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 lotte1y. 

·-· 

Special Note(s) 

II. 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, I, J, & K. 

[Please complete the following timeline as part of your Marketing Plan] 
Timeline of Entire Process (add info as needed) 

Task Name 
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 
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Lottery . 
Demographic Summary of all Applicants to MOHCD 
Certificate of Preference count to MOHCD 
Application Review I Approval Process- start date 
Lease-up process I timeline 
Initial MOHCD approvals returned 
First Occupancy 
Construction start date- projected 
Project Closing,__])fojected date 

ill. Document Review 

I!We certifY that Ilwe and all agents involved in the process of renting affordable units have read Exhibits, 
H,I,J&K. . 

Representative (sign) 

Representative (print) -

Title (print) 

Company (print) · 

Date (print) 
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Flyer Template 
(Sample) 

Affordable Homes for Rent in San Francisco 

Exterim Photo I Interio< Pboln 

3 two-bedroom + 3 three-bedroom "Below Market Rate" rental units available 
Bayside Village, 1125 Laurel Coutt, San Francisco 

o New Units with Modem Design+ Amenities 

• (2) Two-bedroom units for available to households at or under 55% of median 

income 

• Renter households must earn no more than the income· levels listed belo~v: 

Household Size One Person Two Three Four Five 
Person Person Person Person 

55% of Median Income $37,350 . $42,750 $48,050 $53,400 $57,650 
2014 

Applications must be received by 5pm on Friday, April13, 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.sfinohcd.org. 

Units are monitored through the San Francisco Mayor's Office of Housing and Community 
Development and are subject to monitoring. and other restrictions. Visit www.sfinohcd.org for. program 
information. 

Information session 
Monday, June 2, 2013, 6pm 

123 Hyde Street 
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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 Tenantst, and 
households that live or work in San Francisco 

Unit# Bedroom Bath Square Floor Rent Income· Minimum Deposit 
Count Count Feet Maximum Monthly Required 

Household 
Income 
Required 

El13 Studio 1 448 1 $939 55% of AMI .$2347.50 $939 
·Ell4 1 1 605 1 $1066 55% of AMI $2665 $1066 
El05 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 units 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 OnePerson. Two Person Three Person Four Person Five Person 

55% of Median $39,650 $45,300 $51,000 $56,650 $61,200 
Income 2012 

• Residential Certificate of Preference holders are households that hold a Residential Certificate of Preference 
under ihe San Frl(lncisco RedevelopmentAgei1cy's Property Owner and Occupant Preference Program. Contact 
415-701-5613 for more information. 

t Displaced Tenants are those who applied to lvfayor's Office of Housing and Community Development (MOHCD) 
and is determined by .AfOHCD 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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Side Two: 
Mayor's Office of Housing & Community Development 

· 1 South Van Ness, sth Floor 
San Francisco, CA 94103 

Applications must be received by 
Spm on Friday, April13, 2012 to: 

· Makras Real Estate, 1193 Church St. 
San Francisco, CA 94114. 

For more information & to apply Contact JM Rentals 
(415) 282-8400 or victor@jmrenta1s.com or 
www.sfmohcd.org 

Information session 
Monday, June 2, io12, 6pm 

123 Hyde Street 
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RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO: 

Wells Fargo Bank, National Association 
Community Lending and Investment 
333 Market Street, 17th Floor 
MAC#A0119-177 
San Francisco, California 941 05 
Attention: Loan Administration 
Loan No. 

. SPACE ABOVE THIS LINE fOR RECORDER'S USE 

ASSIGNMENT OF DEED OF TRUST AND LOAN DOCUMENTS 

This Assignment of Deed of.Trust and Loan Documents ("Assignment') is dated as of 
------:-:--' 2020, and is executed by 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 ofthe State of California (the "Assignor"), and · , as fiscal 
agent (the "Assignee"), fn accordance with the Funding Loan Agreement dated as of 1, 2020 
(the "Funding. Loan Agreement") among Wells Fargo Bank, National Association as Funding Lender 
("Funding Lender"), the Assignor as Governmental Lender and the Assignee as Fiscal Agent. 

Pursuant to the Funding Loan Agreement, Governmental Lender is issuing. up to . 
$53,000,000 City and County of San Francisco Multifamily Housing Revenue Note (555 Larkin/500-520 
Apartments), Series 2020 [A and B]-1 ("Tax Exempt Note") and City and County of San Francisco Taxable 
Multifamily Housing Revenue Note (555 Larkin/500-520 Apartments), Series 2020 (A and B]-1 ("Taxable 
Note" and together with the Tax Exempt Note, the "Notes"). Pursuant to that certain Project Loan 
Agreement (the "Loan Agreement") dated as of even date herewith and executed by and between 
Assignor and Turk 500 Associates, L.P., a California limited partnership ("Borrower"), Assignor has agreed 
to issue the Notes in order to fund a loan in the maximum principal amount of Fifty Three Million and No/1 00 
Dollars ($53,000,000) (the "Borrower Loan") to Borrower of the proceeds of the sale of the Notes, and 
pursuant to the terms of that certain Construction and Permanent Funding Agreement dated as of even 
date herewith, by and between Funding Lender and Assignee (the "Funding Agreement"), Funding Lender 
has agreed to fund the Borrower Loan. The Borrower Loan is evidenced by two promissory notes 
(collectively, the "Borrower Note") executed by Borrower in favor of Assignor in the aggregate principal 
amount of the Borrower Loan, and is further evidenced by the documents described in the Funding 
Agreement as the "Borrower Loan Docurnents." The Note is secured by, among other things, that certain 
Construction and Permanent Leasehold Deed of Trust With Absolute Assignment of Leases and Rents, 
Security Agreement andFixture Filing (the "Deed of Trust"), executed by Borrower, as Trustor, to TRSTE, 
Inc., a Virginia corporation, as Trustee, in favor of Assignor, as Beneficiary, encumbering the real property 
and. any and all improvements thereon described on Exhibit A attached hereto and incorporated herein by 
this reference ("Property"). 

Pursuant to that certain Loan Purchase Agreement dated as of even date herewith (the 
"Loan Purchase Agreement") by and among the Borrower, f=unding Lender and California Community 
Reinvestment Corporation, a California nonprofit public benefit corporation ("CCRC"), CCRC has agreed, 
subject to the terms and conditions set forth therein, including inter alia completion of construction and 
lease-up of the units on the Property, to pur~hase up to ($1 0, 981, 000] in the principal amount of the Tax 
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Exempt Note from Funding Lender. In connection therewith and upon and after the Conversion Date (as 
that terni is defined in the Funding Agreement), Funding Lender shall assign to CCRC all of its rights under 
the Purchased Documents (as defined in the Loan Purchase Agreement), including, without limitation, any 
interests it may have in, to and under the Deed of Trust and the Note. 

RECITALS 

The Borrower has: 

(A) entered into the Loan Agreement; 

(B) executed and delivered to the Assignor the Note, evidencing the obligation of the 
Borrower to repay the Loan; and 

(C) executed and delivered to the Assignor the Deed of Trust, securing the obligations 
of the Borrower in connection with the Loan, recorded in the Official Records of the 
County of San Francisco, California, and relating to the Property. 

The documents identified in paragraphs A, B and C above, together with all financing and 
· continuation statements to perfect the liens and security interests granted thereby, are collectively referred 
to herein as the "Deed of Trust Documents." 

The Assignor desires to. assign and transfer to the Assignee all its right, title and interest to 
and its obligations under (but not any of its obligations which are not assignable as a matter of law) the 
Deed of Trust Documents for the benefit of Funding Lender, excluding all the Reserved Rights (as defined 
in the Funding Loan Agreement), and the Assignee desires to acquire the Assignor's rights, title and interest 
as aforesaid under the Deed of Trust Documents in accordance with the terms hereof. The Assignee is 
joining in the execution of this Assignment in order to evidence its acceptance hereof and to agree'to provide. 
notice, opportunity to cure and approval rights as more fully set forth herein. 

, The Borrower and Funding Lender are joining in t~e execution of this Assignment in order 
to evidence their consent hereto and in order to agree that the Deed of Trust Documents shall be effective 
to secure the obligations of the Borrower to the Assignee as more fully set forth therein and herein. 

AGREEMENT 

NOW, THEREFORE, the parties hereby agree as follows: 

Section 1. Definitions. All capitalized words and phrases not defined herein shall 
have the meaning ascribed to such words and phrases in the Funding Agreement. 

Section 2. Assignment. The Assignor assigns, sets over and transfers to the 
Assignee all the right, title and interest of the Assignor in, to and urider (but not any of its obligations which 
are not assignable as a matter of law) the Deed of Trust Documents for the benefit of Funding Lender, 
excluding the Reserved Rights (as defined in the Funding Loan Agreement). This Assignment is made and 
shall be without recourse, warranty or repres~ntation of the Assignor. This Assignment is made pursuant 
to the Funding Loan Agreement, in connection with the issuance of the Notes. 

Section 3. Acceptance. The Assignee hereby accepts the assignment made 
pursuant to Section 2. The Assignee shall have the same rights, protections, immunities and indemnities 
hereunder as accorded to it under the Funding Loan Agreement and the Loan Agreement. 

Section 4. Miscellaneous. In case any one or more of the provisions contained in this 
Assignment are invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the 
remaining provisions contained herein will n'ot be affected or impaired thereby. This Assignment may be 
executed in any number of counterparts, each executed counterpart constituting an original, but all 

-2-
LEGAL_US_ W# 95800347.3 

1586 



Loan No.-----~ 

counterparts together constituting only one instrument. It is the intention of the parties hereto that this 
Assignment and the rights and obligations of the parties hereunder shall be governed, construed and 
enforced in accordance with the laws ofthe State of California, without reference to the conflicts of laws of 
the State of California. 

Section 5. Successor and Assigns. This Assignment shall be binding upon and inure 
to the benefit of the heirs, legal representatives, assigns, and successors-in-interest of Borrower, Funding 
Loan Agreement, Assignee and Assignor; provided, however, this shall not be construed and is not intended 
to waive any restrictions on assignment, sale, transfer, mortgage, pledge, hypothecation or encumbrance 
by Borrower contained in any of the Deed of Trust Documents. 

[Signature Pages to Follow] 
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IN WITNESS WHEREOF, the undersigned have executed this Assignment of Deed of 
Trust Documents as of the date first above written. · 

ASSIGNOR: 

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 

[Assignment of Deed of Trust and Loan Documents- 500 Turk] 
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[Assignment of Deed of Trust and Loan Documents- 500 Turk] 
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ASSIGNEE: 

· as fiscal agent 

By: 
Name: 
Title: . 

[Assignment.of De.ed of Trust and Loan Documents- 500 Turk] 
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The undersigned, being the Funding Lender referred to in the foregoing Assignment of Deed of Trust and 
Loan Documents, hereby acknowledges receipt and acceptance thereof and consents and agrees to the 
Assignment made therein and to the terms and provisions thereof to such Assignment. · 

FUNDING LENDER: 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
a national banking association 

By: 
Jeff Bennett 
Senior Vice President 

[Assignment of Deed of Trust and Loan Documents- 500 Turk] 
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The undersigned, being the Borrower referred to in the foregoing Assignment of Deed of Trust and Loan 
Documents, hereby acknowledges receipt and acceptance thereof and consents and agret?s to the 
Assignment made therein and to the terms and provisions thereof to such Assignment. 

"BORROWER" 

Turk 500 Associates, L.P., 
a California limited partnership 

By: Turk 500 GP LLC, 
a Caiifornia limited liability company, 
its general partner 

By: Tenderloin Neighborhood Development Corporation, 
a California nonprofit public benefit corporation, 
its manager 

By: --------~-----------
DonaldS. Falk 
Chief Executive Officer 

[Assignment of Deed of Trust and Loan Documents- 500 Turk] 
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ACKNOWLEDGMENt 

A notary public or other officer completing this certificate verifies only the identity of the individual who 
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity 
of that document. 

State of California 

County of-------'-~----

On 2012 before me,------------------­
Notary Public, personally appeared---------------,---~-----­
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed 
to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity 
upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature...,.--------------

(Seal) 

Notary Page 
LEGAL_US_W # 95800347.3 
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ACKNOWLEDGMENT 

A notary public or other officer completing this certificate verifies only the identity of, the individual who 
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity 
of that document. 

State ofCalifornia 
County of _________ _ 

On , 2020 before me, 

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 instrumentthe 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--------'------,---

(Seal) 

Notary Page 
LEGAL_US_W# 95800347.3 
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ACKNOWLEDGMENT 

A notary public or other officer completing this certificate verifies only the identity of the individual who 
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity 
of that document. 

State of California ) 
County of __________ ) 

On _______ , 2020 before me, 

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 instrum~nt. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is trQe and correct. 

WITNESS my hand and official seal. 

Signature-------------

(Seal) 

Notary Page 
LEGAL_US_W#95800347.3. 
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ACKNOWLEDGMENT 

A notary public or other officer completing this certificate verifies only the identity of the individual who 
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity 
of that document. 

State of California 

County of----------· 

On , 2020 before me, 

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. 

! 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-------------

(Seal) 

Notary Page 
LEGAL_US_W# 95800347.3 
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EXHIBIT A - PROPERTY DESCRIPTION 

THE LAND REFERRED TO IS SITUATED IN THE CITY OF SAN FRANCISCO, IN THE COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 

[Exhibit A to Assignment of Deed of Trust and Loan Documents) 
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CALIFORNIA DEBT LIMIT ALLOCATION COMMITIEE 

915 Capitol Mall, Room 311 
Sacramento, CA 95814 
p (916) 653-3255 
I (916) 653-662( 
cdlac@treasurer.ca.gov 

. www.treasurer.ca.gov/cdlac 

October 16,2019 

Duniel Adams 
Acting Director 
City and County of San Francisco 
One South Van Ness Avenue, 5th Floor 
San Francisco, CA 941 03 

MEMBERS 

FIONA MA, CPA, CHAIR 
· STATE TREASURER 

GAVIN NEWSOM 
.~ GOVEJW0R 

OETTYT. VEE 
ST,\'{E CoHTROLUIR 

EXECUTIVE DIRECTOR 

LARRY FLOOD 

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

Dear Mr. Adams: 

Enclosed i~ a copy of Resolution No. 19-162, adopted by the California Debt Limit Allocation Committee (the "Committee") 01i 
October I 6, 2019, transferring $47,374,500 oflhe 2019 Stutc Ceiling on Qualified Private Activity Bonds to the City and County of 
San Fmncisco (the "Applicant") for the 555 Larkin/500-520 Tut•k Pt•oject on a carryforward basis. 

The Resolution establishes the terms and conditions under which the allocation has been granted, Please read it uarcf\Jlly m1d keep 
a copy in your permanent files. You are advised to consutt-bond counsel regarding the making of a cal'l'yl'orward election 
pursuant to the rules of the Internal Revenue Service. 

The following is additional information pertaining to the use of the allocation forthis Project: 

I. Pe1'formnnce .o·eposit: Plll·suant to Section 5050 o!'the Committee's Regulations, the perfonnunce deposit 
certilled in support of this project ($1 00,000) is to remain on deposit until you receive written authorization f'rom the Committee 
that it may be released. This written reiease will be provided once the Commitlee receives the "Report or Action Taken" form 
indicating that the allocation transterred was used for the issuance of bonds for the specific Project, a copy of the con l'on11cd 
regul~1tory agreement and the payment of the second installment of the CDLAC tiling fee, A copy of the conformed regulatory 
agreement shouh:l be sent electronkally to CDLAC@treasurer.cu.gov. The l'ull amount of the deposit will be rcleuseclupon the 
Committee's upproval if at least 80% of the allocation is used for the issuance of bonds. If an amount less than 80% of the 
allo~atlon is used to issue bonds, a ·proportionate amount of the deposit will be subject to forfeiture. 

2. IRS Certification: The IRS-required ccrtillculion will be prepared and sent to bond counsel once the Comminee 
receives the "Report of Action Taken" form. 

3, Second Installment of Filing Fee: . Enclosed is un invoice fot· this Project. The invoice attached herein should be· 
considered final, due nnd payable upon the issuance ol' bonds. 
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October 16, 2019 
Page 2 

4. Conmliance: The Ccrtit1cation of Compliance I! or equivalent form is to be submitted by the Project Sponsor to the 
Applicant by the Applicant's specilled deadline, but no later than March I sl annually until the project's Certificate of Completion 
has been submitted to the Applicnnt. Following the submission of the Ccrtilicale ol'Completion or cquivnlcnt form to the 
Applicant, the Certification ofComplinnce ll is lo be submitted March lst every three (3) years thereafter. In addition, an Annual 
Applicant Public Benelits and On-going Compliance Sei!~Certification (SelfCertltkation) f'orm must be submitted by the 
Applicant online every year until the Ccrti!kate of Completion has been submitted to the Applicant. After the conipletion ol'the 
project has been reported, the Self Ceni Jication will be required to be submitted March I sl every three ycqrs thereafter ptirsuant to 
Section 5144 of the CD LAC Regulations. Verification to CD LAC of income and rental inl'ormation is not required in advance or 
the submission of the Ccrtincate of Completion. A copy or the Cettification of Compliance [J and the Certilicatc or Completion 
lbrms may be found at this website location: http://www.trcasurer.ca.gov/cdlac. Failure to whmit compliance may result in 
disqualification fi·om 1\Jl\tl'e program participation. 

Please consult the Committee's Regulations tor a full c:-;planation ofthe use of allocation. Do not hesitate to contact me should you 
have questions. 

Sincerely, ,..-----

1 . /' 

k, ri--
Larry Flood 
Executive Director 

Enclosures 

cc: Joyce Slen, City und County of Sun Francisco 
Stephen Spitz, Esq., 0JTick, Herrington & SutclilTe LLP 
Aditya Potluri, Turk 500 Associates, LP · 
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THE CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE 

RESOLUTION NO. 19-162 

A RESOLUTlON TRANSFERRING A PORTION OF THE 2019 STATE CEILING 
ON QUALIFIED PRIVATE ACTIVfTY BONDS AND 

AUTHORIZING THE MAKING OF A CARRYFORWARD ELECTION FOR A 
QUALIFIED RESIDENTIAL RENTAL PROJECT 

WHEREAS, the Californi<l Debt Limit Allocation Committee ("Committee") has received an npplicution 
("Application") from the City and County of Sun Francisco ("Applicant") for the transfer to the Applicant ol' a IXJI:tion of the 20 II) 
Stale Ceiling on Qualified Private Activity Bonds under Section 146 of the Internal Revenue Code of 1986, as amended, for liSe 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 detincd shall have the lllcanings ascl'ibed thereto in the Regulnlions of the 
Committee implementing the Allocation of the State Ceiling on Qualified Private Activity Bonds); and 

WHEREAS, the Project Sponsor has represented nnd the App1icm1t has confirmed in the Applicntion certain fucts and 
infonnntion cot1cerning the Project; and 

WHEREAS, ·in evaluating the Project and allocuting a portion of the State Ceiling on Qualilied Private Activity Bonds 
to the Applicant for the bene lit Of the Project, the Commillee has relied upon the written facts and information represented in the 
Application by the Project Sponsor and the Applicant; and 

WHEREAS, it is appropriate for the Committee to make a transfer of a portion of' the 2019 State Ceiling On Qualilicd. 
Private Activity Bonds ("Allocation") in order to benefit such Project described in the Application; and 

WHEREAS, the Committee has dctmmined thut it is appropriate to authorize the Applicant lo make an election to 
carryforward Allocation to calendar year 2020 with respect to the Project described in the Application. 

NOW, THEREFORE, the California Debt Limit Allocation Committee reNolves as follows: 

Section .1. There is hereby tmnsferred to the Applicant authorization to use $47,374,500 
of tbe 2019 State Ceiling on Qualified Private Activity Bonds. 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 ofthe terms and conditions ot' Exhibit A al'e 
incorporated herein as though set rorlh in lhll (this resolution, together with Exhibit A are hereafter referred to collectively as this 
"Resolution"). · 

Section 2. The terms and conditions of this Resolution shall be incorporated in appropriate documents relating to the 
Bonds. The Project Spllnsor and the Applicant, and all their respective successors and assignees, will be bound by such terms und 
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 oJ'Califomia Code of Regulations, Title 4, Section 10337(c} and Section 
5220 of the Committee's Regulations. 

Section 3. Any modification lo the.Projectmade prior to the \ssunnce of the Bonds that impacts the resolution must be 
reported to the Executive Director and, if the Executive Director determines such modificat.ion to be material in light of the 
Committee's Regulations, shall require reconsideration by the Committee belbre the Allocation may be used l'or the Project. After 
Bonds arc 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 ndditioq, after bonds are issued, changes to Items III, 116, #7, #l 0 thru # 12, 
#14 thru # 16, # 18 thru #26, and #37 ol'the Exhibit A require Committee or Executive Director approval for the tcnn or 
commitment; changes to item #2, # 13, #17, 1127, and #39 lhru #41 ol' the Exhibit A cannot be altered; changes to Items 1/3 lhru#S 
of the Exhibit A requil:c no Committee or Executive Director approval but nny alterations mu~t be reported lo CD LAC staff for the 
affordability period; changes to Items /18 and 119 ortbc Exhibit A require no CD LAC notification; and changes to Items 1128 thru 
#36 and 1138 oftbe Bxhlbitll. require Co111mlttee or Executive Director approval only prior to the Project being Placed in Sc1·vice by 
theCA Tax Credit Allocation Committee (TCAC). 
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Page 2 ol'3 

Scction4. Any material changes in the structUI'C of the bond snlc pl'im to the issuance of the Bonds and not previously 
appmved by the Committee shall require approval of the Committee Chub· or the Executive [)ircetor. 

Section 5. The !ransler of proceeds ii·om 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 Directo1· in consultation with the Chair, except when the hojccl is unable to 
utilize any ol'i;o allocation and the· Applicant is requesting the tninsfer of the entire Allocation to different pl'Oject(s). In such case, 
prior approval of the Commillee must be obtained. Any transfer made pursuant to this section may only he made to anothel'lother · 
project(s) oflhe same issuer that has been previously approved by the Committ~e. 

Section 6. The Applicant is authol'ized to use the Allocation t1·ansl'erred hereby to make a carryforward election with 
respect to the P.roject. The Applicant is not authorized· to transfer the Carryforward Allocation to (lny governmental unit in the Stale 
other than the Committee. 

Section 7. The A! location transferred herein to the Applicant shall automatically r·evert to this Commitlee unless 
the Applicant has issued Bonds for the Project by the close of business on April 13, 2020. 
Upon the discretion ofthe Executive Director, the expiration may be extended pursuant to the provisions in Chapter I, Article H ol' 
the Committee's Regulations. · 

Section 8. Prior lo being submitted to the IRS, drat\ Carryforward Elections must be emailed tti CD LAC at 
cdlac@treawrer.ca.gov no later than February 1, 2020 For CD LAC' approval ot· election amounts. 

Section 9. Within twenty~ four (24) hours of using the Allocation to issue Qualiliccl Private Activity Bonds, the Applicant 
shall notify the Committee at CDLAC@U·easurer.ca.gov that the Allocation has been used. This notice shnll iclentil)' the Applicant, 
the project or program, the date the Allocation was used, and the amount of Allocation used. 

Section 10, Within 1111een (1 5) calendm' days of the Bond closing, the Applicunt or its counsel shall formally tmnsmit to 
the Committee information regarding the issuance of the Bonds by submitting n completed Report of Action Taken in a form 
prescribed by and made available by the Committee. 

Section 11, Any differences between the amount or Bonds issued and the amount of the Can·yforward Allocation granted 
in Section I of this Resoltltion shall be retained by the Applicant for the pcl'iod allowed by Section 146(1)(3)(A) of the Internal. 
Revenue Code regarding cal'ryforward elections. Use of any unused Carryforward Allocation shall be in accordance with Section 
5132 oflhe Committee's Regulations nogarding catTyforward elections. · 

Section 12. The staff of the Committee is authorized and directed to transmit a copy of this Resolution to· the Applicant 
togethet· with a request that the Applicant retain a copy ofihis Resolution in the Applicant's official records lor the term of th~ 
Bonds under this Carryforward Allocation o1· the term of the income and rental restrictions whichever is lo;1gcr. The Committee 
sta.ff is further directed to retain a copy of this Resolutit)l1 in the files of the Committee (or any successor thc1·cto) for the same 
period or time. 

Section 13. fn consideration of the Allocation transferred to the Applicant and the Project Sponsor, the Applicant and the 
Project Sponsor shall comply with all or tht.l terms and conditions contained in this Resolution and ensme that these terms und 
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 specillc performance or any 
other available remedy, provided however, that the Committee agrees not to take such action or enforce uny such remedy tlmt would 
be materially adverse to the interests of Bondholders. In addition, the Applicant and tho Project Sponsor shall ensure that the Bond 
documents, as appropriate, expressly provide that the Committee is a third party beneticiary of the terms nnd conditions set lorth in 
this Resolution. 
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Section 14. The Ccrtifica~ion of Compliance II or equivalent fonn is to be submillcd by the Project Spons~r to the 
Applicant by the Applicant's specified deadline, but no latei·than Mun.:h I ~t annually until the project's CertiFicate ol' ComplcLion 
hns been submitted to the Applicant. Following the submission of the Ccrtilicate of Completion br equivalent i'ormto the 
Applicant,_ the Certi llcalion of Compliance II is to be submitted March I st every three years thcrcalicr. In addi lion, an .Annual 
Applicanll'ublic 13enel1ts und On-going Compliance Selt:certilict)lion (SelfCerlil1cnlion) form must be submitted by the 
Applicant online every year until the Certificate of Completion has been submitted to the Applicant. After-the completion ol'the 
project has been reported, the Self Certification will be required to be submitted March I st every three years thereafter pmsunnt to 
Section 5144 ofthe CD LAC Regulations. Verification to CD LAC orincome and rental information is not required in advance or 
the subtnission ol'lhe Certificate of Completion. A copy oftbe Certilicution of Compliance llm1d the Certificate of Completion 

·forms may be found at this website location: http://www.treasmcr.cu.gov/cdlac. Failure to submit compliance may result in 
disqualification from future program participation. 

Section IS. This Resolution sballl\tkc effect immediately upon its adoplion. 

* * * 
CERTIFICATION 

I, LatTy Flood, Executive Director o(the California Debt Limit Allocation Committee, hereby certil'y that the above i~ u full, true, 
and correct copy or the Resolution adopleu at u meeting of the Commiuce held in the State Personnel Board Build!ng, 
801 Capitol J'v!all, Room 150, Sacramento, California 95814, on October 16, 2019 at 10:11 a.m. with the loll owing votes rcconled: 

AYES: 

NOES: 
ABSTENTIONS: 
ABSENCES: 

Date: October 16, 2019 

Jovan Agee llll' State Treasurer Fiom1 Ma, CPA 
Gayle Miller !'o1· .Governor Gavin Newsom 
Anthonty Sertich for State Controller Betty T. Yee 

None 
None 
None 

Larry Flood, Executive Dir.ector 

1602 



l. 

2. 

3. 

4. 

5, 

6. 

7. 

8. 

9. 

Applicant: 

Application No.: 

Project Sponsor: 

Project Mnnage111ent Co.: 

Project Name: 

Type of Project: 

Locatio11: 

Private Placement Purcha~er: 
Cash Flow Bond: 

RI~SOJ.,UTION NO. 19-162 
(QUALIFIED RESIDENTIAL RENTAL PRO,JECT) 

EXHlll!T A 

City lind County or San Francisco 

19-555 

Turk 500 Associate~. L.P. (Turk 500 GP, LLC)' 

Tenderloin Neighborhood Development Corporation 

555 Lurkin/S00-520 Turk 

New Construction/Family 

San Francisco, CA 

Not Applicable 
Not Applicable 

All units identified in the CD LAC resolution, including boih the Federally Bond-Restricted Units and the Other Restrktcd 
'UtJits, 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 us outlined in the CD LAC resolution, a limiMion that 
tenants pay no more than 30% ot'their income and 1.5 persons per beumom occup<mcy standard to determine the applicnble 
.rent 

Public Sale: 
Credit Enhancement Provider: 

Wells [largo Ilnnl<, N.A. 
Wells [largo Bani<, N.A. 

I 0. Total Number of Units: 107 plus unrestricted manager unit 

J I. Total Number of Restricted Rental Units: 96 

12. 111e tc11n of the income and rental restrictions lor the Pr~ject will bent least 55 years ll·om the date 50% occupancy is 
achieved ot· when the pt·oject is otherwise placed in service. 

13. The Regulatory Agrecn1ent shallllOt terminate prior to the end ot'the CDLAC Resolution atTordability term in the ev~ntl)f . 
foreclosure, exercise of power of sale, and/m transfer ol' title by deed in lieu of J'oreclosure in connection with u deed ol' tr(tst 
directly or indirectly·securing the repayment of Cash Flow Permanent Bonds. 

14 The Project will \ltilize Gross Rents as defined in Section 5170 of the Committec~s Regulations. 
Applicable · · 

15. Income and Rental Restrictions: 
a. Federally Bond-Restricted Set-aside Units: 

At least 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 17 Qualified Residential units renled·or held vacant !'or I'Cntal for persons or tamilies whose income 
is at or below 50% of the Area Median Income. 

At least 79 Qualified Residential units t·entcd ot' heid vacant lor renial for persons or i~m1ilies whose income 
is at or below GO% of the Area Median Income. 
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RESOLUTION NO. 19"162 
Exhibit A 
Page 2 of5 

16. 10% of the units wi II be restricted to households with incomes no greater than 50% or the Area Median Income in 
accordance with Section 5191 of the Committee's Regulations. These units will be distributed as follows: 
Applicable 
Studios: 2 

One~bedroom: -2 

Two-bedroom: 5 
Three-bedroom: 2 

Folll'-bedroom: 0 
Five-bedroom __ 0 

17. For acquisition and rehabilitation projects, a minimum or $15,000 in hard construction costs will be expended lbr euch 
Project unit. 
Not Applicable 

18. A minimum of$44,0 II ,893 of public funds will be expended lor the Project. 
Applicable 

19. At a minimum, the linancing for the Project shal[ include a Taxable Tail in the amount or $0,000. 
Taxable debt rnay only be utilized fat· Project related expenses, not for the cost of issuance for which the Project Sponsor 
could otherwise have used tax-exempt limmcing. · · 
Not Applicnblc 

20. If the Project received points for having Jm·ge family units for the entire term of the income und rental restrictions, 
the Project will have ~\t least 12 thtcc~bedJ•oom or larger units, 
Not Appllcllble 

21. For u period off!l'teen (15) years al'terthe 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 

22. For u period of fJf1een (15) years after the Project is placed in use, the Project will otTer to Project residents an after school 
program ohn ongoing nature on-site, or tbere must be an after school program available to Project residents within I /2 mile 
of the Project except where the Project will provide no cost round trip transportation. The program shall include, bl!t iB not 
limited to: tutoring, mentoring, homework club, art, and-recreation activities l'o be provided weekdays throughout the school 
year for atleustten ( 1 0) hours pet· week. 

Not Applicnblc 

23. For a period or lilleen ( l 5) years aiiet·the Project is pla.ced in use, 'the Project will orli~r to l'roject residents instructor-led 
educational, 1\ealth and wellness, or skill building classes. The dusses shall include, but arc not limiled to: financinlliterucy, 
computer training, home~buyer education, OED, resume building, BSL, nuh·ition, exercise, health intbrmation/awareness, 
art, parenting, on-site food cultivation & preparation, and smoking cessation. Classes shall be provided at a minimlll)l of 84 
hours per year (drop-in computer !nbs, monitoring and technical assistance shall not qualil)1) and be located within 1/2 1i1ile- -
of the Project or except where Project will provide no cost round trip transportation. . · 

Not Applicable 

24. For a period of fifteen (15) years uftet· the Project is placed in use, the Project will ofler to Project residents 20 hour~ or 111oi-e 
per week of licensed childcare on"sile or there must be 20 hours or more per week of liuensed chi]tlcare available to Projeet 
residents withinl/2 mile oftbe Project except where Project will provide no cost round trip transportation. 

Not Applicflblc 
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25. For a period of ll!'teen ( 15) years u!'ter the Pmject is placed in usc, the Project will offer to Project residents health and · 
wellness services and programs withiti 1/2 mile of the Project or except where the Project will pt·ovide no cost round trip 
transportation. Such services and tirograms 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 nurs~s 
programs, intergencrutional visiting programs rrnd senior companion programs. Services shall be provided l'nr a minimum or 
I 00 hmu·s per year. 

Not Applicable 

26. · l;;or a period of li!lccn (IS) years al'ter the Project is placed in use, the Project will ol'fer to Project resident~ a bona !ide 
seniicc coordinator. The responsibilities must include, but are not limited to: (a) providing tenants with in!1ll'lnation about 
available sentices in the community, (b) assisting tenants with access services through rel~rral and advocacy, and (c) 
organizing community-building unci/or cl11'iohment activities for tenants (such as holiday events, tenant council, etc.). 

Not Applicable 

27. Minimum sustainable specilkations will be incorporated into the project design per Section 5205 of the CQLAC 
Regulations. 

Applicable 

Section Waived: 

Energy Ef11cie1\cy 
Landscaping 
Roofs 
Exterior Doors 
Appliances (ENERGY STAR) 
Window Coverings 
Water Heater 
Floor Coverings 
Insulation (Greengurd !Omission Criteria) 

28. Th~ Project commits to becoming certified under· any one of the following programs upon completion: 
u. Leadership in. Energy & Environmental Design (LEED lor Homes) Not Applicable 
b. Green Communities Not Applicable 
c. Passive House Institute. US (PHIUS) Not Applicable 
d. Passive House Not Applicabk 
e. Living Building Challenge Not Appliqblc 
I~ National Green Building Standard ICC /ASRAE.- 700 silver or higher Not Applicable 

rating 
g. Green Point Rated Multifamily Guidelines Applicable 
h. WELL Not Applicable 

.29. The Project is a New Construction or Adaptive Reuse Pn~ject that commits to Energy Efficiency (including healing, cooling, 
fan energy, und water heating but not the following end uses: lighting, plug load, appliances, ot· process energy) beyond the 
requirements in Title 24, Pai'l 6 or California Building Code (Percentage Better than the 2016 Standards): 

a. 7% Applicable 
b. 12% Not Applicable 
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Page4ol'5 

30. The Project is \1 New construction or Adaptive Reuse Project thut commits to Enel'gy EfJkiency. The local building 
department has determined tlmt"building permit arplications submilled on or bcforc.December 31, 2016 are complete and 
energy elfu;iency beyond tbe requirements in the 2013 Title 24, Purl 6, of the Cali f'orn\u Building Code (the 2013 Stundarcls) 
for the project as a whole shall be uwarded. 

u. 9% Not ApplicHble 
b. 15% Not Applicable 

31. The Project is n New Constmction o1· Adaptive Reuse Project that commits to Ei1e1·gy lWiciency with renewable ene1·gy that 
provides the following percentages of project tenants' energy loads (Offset of Tenants' Loud): 

a. 20% Not Applicabl~ 
b. 30% Not AppHcable 

c. 40% Not Applicable 

32. The Project is a Home Energy Rating System (HERS II) Rehabililqtion Project that commits to improve energy eflicicncy 
nbove the current modeled energy consumption of the project us u whole by: 

a. 15% Not Applicable 
b. 20% Not Applicable 

33. The Project ls a Rehabilitation Project that commits 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% or common area load Not Applicable 
c. Solar hot water tbr all tenants who have individual water meters Not Applicable 

34. The Project is n Rehabilitation Project and will implement sustainable building management practices that include: 
I) development of a project-specific maintenance manual including replacement speci!ications and. operating infonnalion on 
all energy and green building feattu·es; and 2) undertaking formal building systems commissioning, rctro-commissioning or 
rc-c~n1missioning ns appropriate (continuous co!mnissioning is not required)_ 

Not Applicable 

35. The Project is a Rehabilitation project that individu~lly meters ol' sub-meters currently master-metered gas, electricity or 
central hot water ·systems for all tenants. 
Not Applicable 

36. The project will commit to use no irrigation at all, irrigate only with reclaimed water,.grcywater, or rainwater (excepting 
water used for Community Gnrdens) or inigate with reclaimed water, gl'eywater or ruinwatel' in tm umount that annually 
ellUals I 0,000 gallons or !50 gallons per unit whichever is less. 

· Not Applicable 

37. The Project will commit to having at least one (I) nonsmoking building. If the Pmjecl only has one ( 1) building, it will be 
suJ::ject to a policy developed by the Sponsor that prohibits smoking in contiguous designated units. These restrictions will be 
incol'porated into the lease agreements for the appropriate units. 

Not Applicable 

38. The Project will commit to huving a parking ratio equivalent to or les~ than one (l) parking stall per single room occupancy 
or one-bedroom restricted rentulunit and I .5 parking stalls per two-bedroom or larger restricted rental unit. 
Applicable 
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39. As specit1ed in Section 5144(b) orthe Gommitlee's Regulations, sponsors will be required to utilize TCAC's Compliance 
Manual specifically Section VI: QualifY Tenants for Low lncomcl!ousing Tax Credit Units, to verify tenant income in 
conjun<.:tion with·lnitial occupancy. No bs than every three (3) years alter the project is completed, the Sponsor must 
collect and retain the following income and verification documentation related to rlll the Federally Bond-Restricted units 
identified in the Committee ~csolution: TC}\C Tax Income Calculation (TIC) or equivalent documentation, all associated 
source income documentation, evidence of the vel·ifying income computation and unit lease. 

Applicable 

40. · As specified in Section 5144(c) of the Committee's Regul<itions, compliance with the income and rental requirements of' the 
Federally Bond-Restricted Units iclcntif1cd in the Committee Resolution and the Bond Regulatory Agreement must be 
demonstrated by the Applicants initial review of20% o!'allmnnagemcnt111es associated with the Federally Bpnd-Restricled 
units and subsequent review eve1y three (3) years of20% of all management files associated with the Federally Bond­
Restricted units. 

Applicable 

41. As speci!led in Section 5144(d) ol'the Committee's Regulations, applicants arc required to ensure an onsite inspection as 
well as an on-silt: review of the 20%Yederally Bond-Restricted units is performed every three (3) years after the Qualilied 
Project Period has cornmene.ed. 
1l1e following entity will condl!ct the site and 11\e inspections: 
Not Applicable 
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STATE OF CALIFORNIA 
CALIFORNIA DEBT LIMIT ALLOCATION COMMITI'EE 

ACCOUNTING SERVICES 
915 Capitol Mall, Roo111 311 

Sacramento, CA 95814 
(916) 653-3255 

FILING FEE INVOICE 

PAYMENT IS DUE WITHIN 30 DAYS OF BOND CLOSING 

Date; Octo bet I 6, 2019 

To: Joyce Slen 
Project Manng~ 
City and County of San Francisco 
One South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 

Invoice No.: 
Application No.: 
Analyst Initials: 

2"" Installment of fee levied pursuant to Sectirin 8869.90 ofihe Califomiu Govemment Code; 

NAME OF ISSUER: 

NAME OF PROJECT: 

ALLOCATfON A WARD DATE: 

ALLOCATION A WARD AMOUNT: 

AMOUNT DUE: 

Ci.ty and County of San Francisco 

555 Larkin/500-520 Turk, 

October 16,2019 

$47,347,500 

Allocation award x .00035 
Less lnilinl application ree 

Amount Due 

Issue•• or Bond Trustee to complete lhc following (please use ink): · 

BClND ISSUANCE DATE: 

PRlNCll'AL AJ:vlOUNT OF BOND ISSUE: $ 

AMOUNT OF BOND ALLOCATION USED: $ 

$ 16,571.63 
-$ 1,200.00 
$ 15,371.63 

FY 19-092 
I 9-555 
SL 

The npplicatiot1 fee is based on the amount of allocation used to issue bonds~ Please complete the· following only if the amotmt of 
allocation used is less than the ·amount or lillocation awarded, and remit the revised amount due. 

REVISED AMOUNT DUE: Amount issued x .00035 
Less initial upplication fcc 

Revised Amouut Due 

$ 
-$ 1,200.00 
$ 

.:· :1:" ·_:·pu:Ez~S.F!WRI~E·*)?cB.QicATfb:N\Nu~-r.BERO!')fYODRCii~G'K{:QR.:., .. ··,:,- ·, :.: :;;, <\>. 
,, .,:,_- _, :'CRk:r'ln.ir,ft\ cop)o;_ oii-,J.'iiis mvoic:E\\iir.H Youk"pr\y;vmi'fT. · ' . , , -. : , ·• , 
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PUBLIC DISCLOSURES RELATING TO CONDUIT REVENUE OBLIGATIONS 

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

1. Name of Borrower: Turk 5~0 Associates, L.P. 

2. Board of Supervisors Meeting Date: January 14, 2020. 

3. Name of Bond Issue I Conduit Revenue Obligations: City and County of San Francisco 
Multifamily Housing Revenue Notes (555 Larkin/500-520 Turk) Series 2020A and 
Series 2020B. 

4. Private Placement Lender or Bonds Purchaser, · Underwriter or X Financial Advisor 
(mark one) engaged by the Borrower from which The Borrower obtained the following 
required good faith estimates relating to the Bonds: 

(A) 

(B) 

(C) 

. (D) . 

The true interest cost of the Bonds, which means the rate necessary to discount 
the amounts payable on the respective principal and interest payment dates to the 
purchase price received for the new issue of Bonds (to the nearest ten-thousandth 
of one percent): 4.20% (estimated as of 12109/19; rate to be set shortly before 
closing anticipated to occur in late January 2020. 

The finance charge of the Bonds, which means the sum of all fees and charges 
paid to third parties: $997,976 ($602,585 estimated to be paid i.lpfront, $297;891 
estimated to be paid during the term of the Bonds and $97,500 estimated 
between Bond repayment and the end of the Regulatory Agreement 
compliance period). · 

The amount of proceeds received by the public body for SE!Ie of the Bonds less the 
finance charge of the Bonds described in subparagraph (B) and any reserves or· 
capitalized interest paid or funded with proceeds of the Bonds: $47,347,500 
($47,347,500 estimated initial par less iQ of estimated capitalized interest; all 
finance charges funded from a source other than Bond proceeds). 

The total playment amount, which means the sum total of all pJyments the 
Borrower will mak~ to pay debt service on the Note plus the finance charges of the 
Note described in subparagraph (B) not paid with the proceeds of such Note (which 
total payment amount shall be calculated to the final· maturity of such· Note): 
$60,802,742 (consisting of: (a) estimated principal and interest payments of 
$59,804,766 with respect to the Note and b) estimated finance charges 
identified in (B)). 

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

Dated: December 6, ·2019 
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OFFICE OF THE MAYOR 
SAN FRANCISCO 

TO: 
FROM: 

Angela Calvillo, Clerk of the Board of Supervisors 
Sophia Kittler 

LONDON N. BREED 
MAYOR 

12~\\1~· 
1:2f tO,, ot e.. "5: 0 e, fM 

q 
~L 

RE: .[Multifamily H·ousing Revenue Note- Turk 500 Associates, L.P.- Not to 
Exceed $53,000,000] 

DATE: Tuesday, December 10, 2019 

Resolution authorizing the execution and delivery of a multifamily housing 
revenue note in one or more series in an aggregate principal amount not to 
exceed $53,000,000 for the purpose of providing financing for the construction of 
a 108-unit {includes one resident manager unit) multifamily rental housing project 
known as "555 Larkin/500-520 Turk"; approving the form of and authorizing the · 
execution of a funding loan agreement, providing the terms and conditions of the 
loan from the funding lender to the City, and toe execution and delivery of the 
note; approving the form of and authorizing the execution of a project loan 
agreement providing the terms and conditions of the loan from the City to the 
borrower; approving the form ·Of and authorizing the execution of a regulatory 
agreement and declaration of restrictive covenants; authorizing the collection of 
certain fees; approving modifications, changes and additions to the documents; 
ratifying and approving any action heretofore taken in connection with the back­
to-back loans, the note and the project; granting general authority to City officials 
to take actions necessary to implement this Resolution; and .related matters .. 

Should you have any questions, please contact Sophia Kittler at 415-554-6153. 

· 1 OR. CARL TON 8. GOODLETT PLACE, RooM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE: (415) 554-6141 
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. 500 Turk- Bond Issuance- Board of Supervisor Package 

1 Bond Issuance Resolution (word doc & signed pdf) 

2 Funding Loan Agreement (pdf) 

3 Project Loan Agreement (pdf) 

4 Regulatory Agreement (pdf) 

5 Assignment of Deed of Trust (pdf) 

6 CDLAC Resolution (pdf) 

7 Public Disclosures Relating to Conduit Revenue Obligations (pdf) 

s· Bond- Form 126 (pdf) 
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DocuSign Envelope ID: E291 C972-DCD0-4913-8E9A-55AA 11 E485F7 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100. Fax: 415.252.3112 
ethics.commission@sfgov.org. www.sfethics.org 

;p Notification. of Contract Approval 
(~"." SFEC Form 126(f)4 

Received On: 

File#: 
191264 

Bid/RFP #: 

'(s~:fjl Campaign and. Governmental Conduct Code§ 1.126(f)4) 
A Public Document 

Each City elective officer who approves a C!'J,[1tract that has a total anticipated or actual value of $100,000 or 
rriore must file this form with the Ethics c$'~}J)ission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elecH~~pfficer serves, or (c) the board of any state agency on which an 

•i ,.'t''"~'\. 

appointee of the City elective officer serves. Ftir:{f}u?.r.T information, see: https://sfethics.org/compliance/city­
"%.:,!'!-!/tf)·. 

original 
AMENDMENT DESCRIPTION- Explain reason for amendment 

Members 

TELEPHONE NUMBER_ 

Angela Calvillo 415:...554-5184 

FUll DEPARTMENT_ NAME EMAIL 

office of the clerk of the Board Board.of.supervisors@sfgov.org 

Joyce slen -415-701-5577 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

MYR MOHCD joyce.slen@sfgov.org 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.12.7.18 

1612 



DocuSign Envelope ID: E291 C972-DCD0-4913-8E9A-55AA 11 E485F7 

, State and Zip Code) 

.I 201 Eddy Street, sari;i'{f::\~nci sco, CA 94102 

DESCRIPTION OF AMOUNT OF CONTRACT 

Not to Exceed $53,000,000 . 

NATURE OF THE CONTRACT {Please describe) 

415-930-8390 

EMAIL 

191264 

Authorizing the execution and deli very of a muJ:;t;i'fami ly [lousing revenue note in one or more 
series in an aggregate principal amount not to"'excee,c;t_$53,000,000 for the purpose of 
providing financing for the construction of· a 108-urd;t?_rl),ultifamily rental housing project 
known as 555 Larkin/500-520 Turk. · ·· 

"':~::. 

Turk 500 Associates, L.P., a california limited partnership is the borrowing entity and has 
no employees. Decisions are made by its managing partner, Turk 500 GP LLC, a california 
Limited Liability corporation, with managing member Tenderloin Neighborhood 

D 

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES 

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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embers of the contractor's board of directors; (B) the contractor's principal officers, including chief 
-'h·;...:•,•-;~~ncial officer, chief operating officer, or other persons With similar titles; (C) any individual or .entity 

niA•'nPr<h~in"iht•> . .,r.'P<t of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCQ~tRACTOR 
-:-,~, .. • . 

FIRST NAME TYPE 

1 Falk Don CEO 

2 carney CJ=O 

3 . orl in coo 

4 Blakely Board of Directors 

5 Wang Board of Directors 

6 Edwards Tracey Board of Directors 

7 Gouig chris of Directors 

8 Barahona Luis Directors 

9 Bohee Tiffany · Directors 

10 Cervantes Jim Board of Directors 

11 c·louti er Mark ~oard of Directors 

12 Martin Freddie Board of Directors 

13 McClean Jme. Board of Directors 

14 Pujals Fernando Board of Directors 

15 Rao Geeta · Board of Directors 

16 sanborn Loren Board of Directors 

17 skurdeni s Birute ·Board of Directors 

18 Tharpe Amy Board of Directors 

19 Roclc Kathy Board of Directors 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f}4 v.12.7.18 3 
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members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive · · ,:,phlef financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has ari owne.Ff~('p•ipterest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. '''(''•·,,;/ ·,. 

# LASTNAM FIRST NAME TYPE 

20 Vi l kin Greg Board of Directors 

21 Wolfe Kathy Board of Directors 

22 Wong Board of Directors 

23 Young Board of Directors 

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.l2.7.18 4 
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members of the contractor's board of directors; (B) the contractor's principal officers, inclu ing chief 
executive ;:~cb,i,~f financial officer, chief operating officer, or other persons with similar titles; .(C) any individual or entity 
who has an owne.i'tbf.fhipterest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contra ct. .. ,:; "'.,,;; 

#. LASTNAM FIRST NAME TYPE 

39 

40 

41 

42 

43 

44 

45 

46 

47 

48 

49 

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. I have reviewed this statement and to the best of·my 
knowledge the information I 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 
CLERK 

BOS clerk of the Board 

DATE SIGNED 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f}4 v.12.7.18 
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