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FILE NO. 191299 RESOLUTION NO. 

1 [Multifamily Housing Revenue Bonds- 401 Avenue of the Palms (Maceo May Apartments)-
Not to Exceed $44,615,500] · . 

2 

3 Resolution authorizing the issuance and delivery of multifamily housing revenue bonds 

4 in an aggregate principal amount not to exceed $44,615,500 for the purpose of 

5 providing financing for the acquisition, development, construction and equipping of a 

6 105~unit, affordable multifamily residential rental housing project located within the 

7 ·City on an approximately 0.74~acre parcel, identified as Parcel C3.2 in.the Treasure 

8 Jsland Master Plan, currently assigned the street address of 401 Avenue of the Palms; 

9 approving the form of and authorizing the execution of a trust indenture providing 

10 terms and conditions of the bonds; approving the form of and authorizing the 

11 execution of a regulatory agreement and declaration of restrictive covenants; 

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

13 the collection of certain fees; ratifying and approving any action heretofore taken in 

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

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

16 herein. 

17 

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

19 "Board") desires to provide for a portion of the costs of the acquisition, development, 

20 construction and equipping by Maceo May Apts, L:P., a California limited partnership (the 

21 "Borrower"), of a 1 05-unit residential rental housing development located on an approximately 

22 0.74-acre parcel identified as Parcel C3.2 in the Treasure Island Master Plan, currently . 

23 designated the street address of 401 Avenue of the Palms, San Francisco, California (the 

24 "Project"), through the issuance of multifamily housing revenue bonds; and 

25 Ill 
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1 WHEREAS, The City and County of San Francisco (the "City") is aqthorized to issue 

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

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

4 Division 31 (commencing with Section 52075) of the Health and Safety Code of the State of 

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

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

7 WHEREAS, Any Bonds (hereinafter defined) to be issued to finance the Project will be 

8 limited obligations of the City, the sole source of repayment for which shall be payments made 

9 by the Borrower or collateral security pledged by or for the Borrower, together with investment 

1 0 income on certain funds and accounts; and 

11 WHEREAS, The interest on the Bonds may qualify for tax exemption under Section 

12 103 of the Internal Revenue Code of 1986, as amended, (the "Code"), only if the Bonds are 

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

14 WHEREAS, This Board is the elected legislative body of the City and is the applicable 

15 elected representative required to approve the issuance of the Bonds within the meaning of 

16 Section 14 7 (f) of the Code; and 

17 WHEREAS, Oti June 17, 2019, the City published a notice on the City's website 

18 regarding its intent to hold a public hearing with respect to the issuance of multifamily housing 

19 revenue bonds in an amount not to exceed $50,000,000 to finance the Project, and said·. 

20. hearing was held on June 26, 2019, by the Mayor's Office of Housing and Community 

21 Development and an opportunity was provided for persons to comment on the issuance of the 

22 Bonds and the financing of the Project; and 

23 WHEREAS, Thereafter, on July 30, 2019, pursuantto Resolution No. 374-19, this 

24 Board approved the issuance of multifamily housing revenue bonds, in an amount not to 

25 exceed $50,000,000 for the purposes of Section 147(f) of the Code, declared its intent to 
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1 issue multifamily housing revenue bonds and authorized officers of the City to submit an 

2 application and related documents to the California Debt Limit Allocation Committee 

9 ("CD LAC") and take other actions in connection with the proposed financing of the Project; 

4 and 

5 WHEREAS, On October 16,2019, CDLAC, in its Resolution No. 19-159, allocated 

6 $44,615,000 in qualified private activity bond volume cap to the Project; and 

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

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

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

10 and 

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

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

13 delivered for the purposes intended; and 

14 WHEREAS, This Board finds that public interest and necessity require that the City at 

15 this time make arrangements for the sale of the Bonds; and 

16 WHEREAS, The City has engaged Jones Hall, A Professional Law Corporation, and 

17 Amira Jackman, Attorney at Law, as co-bond counsel with respect to the Bonds ("Co-Bond 

18 Counsel"); and 

19 WHEREAS, !?ilicon Valley Bank has expressed its intention to purchase, or cau$e an 

20 affiliate to purchase, the Bonds authorized hereby; now, therefore, be it 

21 .RESOLVED, by this Board of Supervisors of the City and County of San Francisco as 

22 follows: 

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

24 recitals are true and correct. 

25 

Mayor Breed; Supervisor Haney 
BOARD OF SUPERVISORS Page 3/ 

1918 



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

2 Indenture (hereinafter defined), the City is hereby authorized to issue and deliver revenue 

3 bonds of the City, such bonds to be issued in one or more series, and designated as "City and 

4 County of San Francisco Multifamily Housing Revenue Bonds (Maceo May Apartments), 

5 Series 2020_. ·,"or such other designation as may be necessary or appropriate to distinguish 

6 such series from every other series of bonds of the City, in an aggregate principal amount not 
. . 

7 to exceed $44,615,500 (the "Bonds"), with an interest rate not to exceed twelve percent (12%) 

8 per annum for the Bonds., and which shall have a final maturity date not later than forty-five 

9 (45) years from the date of issuance of the Bonds~ The Bonds shall be in the form set forth in 

10 and otherwise in accordance with the Indenture, and shall be executed by the manual 

11 'signature ofthe Mayor of the City (the "Mayor") and as further provided in the Indenture. 

12 Section 3. Indenture. The Trust Indenture (the "Indenture"), by and between the City 

13 U.S. Bank National Association, as trustee (the "Trustee") to be selected] by the Director of 

14 the Mayor's Office of Housing and Community Development (the "Director''), in the form 

15 presented to this Board, a copy of which is on file with the Clerk of the Board, is hereby 

16 approved. Each of the Mayor, the Director or any other Authorized City Representative (as 

17 such term is defined in the Indenture) of the City (collectively, the "Authorized Officers") is 

18 hereby authorized to execute the Indenture in said form, together with such additions thereto 

19 and changes therein as the City Attorney and Co-Bond Counsel may approve or recommend 

20 in accordance with Section 7 hereof. 

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

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

23 Agreement"), by and between the City and the Borrower, in the form presented to this Board, 

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

25 Officer is hereby authorized to execute the Regulatory Agreement, in said form, together with 
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such additions thereto and changes therein as the City Attorney and Co-Bond Counsel may 

approve or recommend in accordance with Section 7 hereof. 

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

Agreement"), by and between the City and the Borrower, in the form presented to this Board, 

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

Officer is hereby authorized to execute the Loan Agreement in said form, together with such 

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

approve or recommend in accordance with Section 7 hereof. 

Section 6. Issuer Fees. The City, acting through the Mayor's 9ffice of Housing and 

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

issuing the Bonds (the ".Issuance Fee") in an amount not to exceed 0.25% of the maximum 

aggregate principal amount of the Bonds. Such fee shall be payable at closing and may be 

contingent on the issuance of the Bonds. The City shall also charge an annual fee (the 

"Annual Fees") for monitoring compliance with the provisions of the Regulatory Agreement in 

an amount not to exceed 0.125% of the outstanding aggregate principal amount of the Bonds, 

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

hereby authorizes the Mayor's Office of Housing and Community Development to charge and 

collect, or appoint an agent, which may be the Trustee, to collect on behalf of the City, the · 

fees described in this section. Notwithstanding the foregoing provisions of this Section, the 

City, acting through the Mayor's Office of Housing and Community Development, is. 

authorized to charge an Issuance Fee or Annual Fees, or both, that is or are lower than the · 

fees prescribed in this Section i( upon the advice of Co-Bond Counsel, lower fees are 

necessary or advisable to ensure that the Bonds do not become "arbitrage bonds" within the 

meaning of Section 148 of the Internal Revenue Code of 1986, as amended, or to ensure that 

I· 
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1 interest on the Bonds does not become includable in gross income forfederal income tax 

2 purposes. 

3 Section 7. Modifications, Changes, Additions. Any Authori_zed Officer executing the 

4 Indenture, the Loan Agreement or the Regulatory Agreement (collectively, the "City 

5 Agreements"), in consultation with the City Attorney and Co-Bond Counsel, is hereby 

6 authorized to approve and make such modifications, changes or additions to the City 

7 Agreements as may be necessary or advisable, provided that such modification does not 

8 authorize an aggregate principal amount of the Bonds in excess of $44,615,500 provide for a 

9 final maturjty on the Bonds later than forty-five (45) years from the date of issuance of the 

10 Bonds, or provide for the Bonds to bear interest at a rate in excess of twelve percent (12%) 

11 per annum. The approval of any modification, addition or change to any of the City 

12 · Agreements shall b.e evidenced conclusively by the execution and delivery of the document in 

13 question.· 

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

15 City with respeCt to the sale, issuance and delivery of the Bonds, as consistent with the City · 

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

17 Section 9. General Authority. The proper officers of the City, including but not limited 
. . 

18 to the Authorized Officers, are hereby authorized and directed, for and in the· name and on 

19 behalf of the City, to do any and all things and take any and all actions and execute and 

20 · deliver any and all certificates, agreements and other documents (including but not limited to 

21 any certificates necessary to allocate a portion of the previously-obtained voter approval of 

22 low rent housing projeCts pursuant to Article 34 of the State Constitution to the Project, if 

23 applicable), subordinations, assignments, tax documents and those documents described in 

24 the City Agreements, which they, or any of them, may deem necessary or advisable in order 

25 to consummate the lawful issuance and delivery of the 1:3onds and to effectuate the pl,lrposes 
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1 ·.thereof and of the City Agreements. Any such actions are solely intended to further the 

2 purposes of this Resolution, and are subject in all respects to the terms of the Resolution. No 

3 such actions shall increase the risk to the City or require the City to spend any resources not 

4 otherwise granted herein .. Final versions of any such documents shall be provided to the 

5 Clerk of the Board for inclusion in the official file within 30 days of execution by all parties. 

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

7 the Board are. located in File No.· i q 1 J,_(..}'] , which· is hereby declared to be a part of this 

8 Resolution as set forth fully herein. 

9 

10 APPROVED AS TO FORM: 
DENNIS J. HERRERA 

11· City Attorney 

12 

13 

14 

15 

16 

.17 

. 18 

19 

20 

21 

22 

23 

24 

25 

I! 
~~~/~·--... 

By: ~~;--~--
Deputy City Attorney 
n:\financ\as2019\1900588\01412895.docx 
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29137-77 JH:REL 

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA, 
as Issuer 

U.S. BANK NATIONAL ASSOCIATION, 
as· Trustee 

And 

MACEO MAY APTS, L.P. · 

as Borrower 

LOAN AGREEMENT 

DateP, as of J ariuary 1, 2020 

Relating to 

$ ___ _ 
City and County of San Francisco, California 

Multifainily Housing Revenue Bonds 
(Maceo May Apartments), 

Series 2020 _ 

Draft 12/3/19 

The i~terest of the· City and County of San Francisco; California, (the "Issuer") in this Loan Agreement has been 
assigned (except for certain "Reserved Rights" as defined in this Loan Agreement) purstiant to the Trust Indenture 
dat'ed as of the date hereof from the Issuer to U.S. Bank National Association, as trustee (the "Trustee"), and is 

subject to the security interest of the Trustee thereunder. 

1 
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LOAN AGREEMENT 

This LOAN AGREEMENT dated as of January 1, 2020 (together with all supplements, 
modifications and amendments thereto, this ''Loan Agreement"), among CITY AND COUNTY OF 
SAN FRANCISCO; CALIFORNIA, a munic;ipal corporation and chartered city and county duly 
organized and validly existing under the City Charter and the Constitution and the laws of the 
State of California (together with its successors and assigns, the "Issuer"), U.S. BANK NATIONAL 
AssoCIATION, a national banking association, as trustee under. the herein defined Indenture 
(together with any successor trustee heryunder and. their respective successors and assigns, the 
"Trustee"), and MACEO MAY APTs, 'LP., a California .limited partnership (together with its 
successors and assigns, the "Owner" or the ''Borrower"). · 

WITNESSETH: 

WHEREAS, pursuant to Section 9.107of the Ch.arter of the Issuer, and Article 1 of 
Chapter 43 . of the San Francisco Administrative Code and, to the extent applic~ble, 
Section 52097.5 of the Califorl).ia Heatth and Safety Code.(collectively, the "Act"), the Issuer is 
authorized to issue. one or more series of its revenue bonds :and to loan'the proceeds thereof to 

. finance the acquisition, construction and .equipping of residential rental housing facilities to · 
·provide housing for persol).s of low anq very low income; and 

WHEREAS, by proceedings adopted pursuant to and in accordance with the provision's 
of tl:ie Act, the Issuer has authorized the issuance of its Multifamily Housing Revenue Bonds 
(Maceo May Apartments), Series 2020_ in the maximum .aggregate principal amount of 
$ (the "Bonds"); to finance a portion qf the costs of the acquisition, development, 
construction and equipping of a 105-unit affordable residential rental development to be located 
on an approximately 0.74-acre parcel identified as Parcel C3.2 in the Treasure lsbind Master 

····P-lan, currently assigned-~street address-of 401 Avenue of the .. P.alms, San Francisco, 
California, to be known as Maceo May Apartmen~s; and 

WHEREAS, pursuant to this Loan Agree~ent, the Issuer has agreed to issue the Bonds 
and to use proceeds of the Bonds to fund a loan to the Borrower (the "Loan"), and the Borrower 
has agreed to (i) ·apply the proceeds of the Loan to pay a portion of the costs of acquisition, 
development, construction and equipping of the Project, (ii) make payments sufficient to pay the 
principal of, premium, if any, and interest .QP. the Bonds whel)._ due (whether at maturity, by 
redemption, acceleration or-otherwise), and (iii) observe the other covenants arid agreements and 
m~ke the other payments set forth herein; and 

WHEREAS, the Borrower has delivered to the Trustee, on behalf of the . Issuer, a 
· . promissory note dated the date of issuance of the Bonds in an aggregate original princip·al 

amount equal to the aggregate original principal amount of the Bonds in substantially the form 
set forth on Exhibit B hereto (as the same may be amended, modified or supplemented from time 
to time, the "Note") evidencing its oblip;ation to repay the Loan; and 

vVI,IEREAS, to secure its obligations under the Loan Agreement and the Note, the 
Borrower has executed (i) a Construction . and Permanent Leasehold Deed of Trust, with 
Assignment of Leases and Rents, Security Agreement, and Fixture Filing (as amended, r;nodified 
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or supplemented from time to. tinle, the "Mortgage"), in favor of the Issuer, and (ii) an 
Assignment of Contracts, Plans and Specifications (as amended, modified or supplemented from 
time to time, the "Assignment of Project Documents"), ·each dated as of ev~n date with this 
Ihdeuture, for the benefit of the Issuer, and to be assigned. to Trustee, as secured party; 

NOW, 'THEREFORE, in consideration of the premises and the mutual covenants and 
agre·ements herein contained, and other good and valuable consideration, the· receipt and 
sufficiency of which are hereby acknowledged, and intending to be legally bound, the parties 
hereto agree as 'follow.s: · 

ARTICLEl 

DEFINITIONS 

Section 1.1 Definitions. The following capitalized terms shall have. the meanings 
. specified in this Article unless .the context requires otherwise. All other capitalized term$ us~d. 
· herein which are defined in the Indenture and not defmed herein shall have the respective 

meanings ascribed thereto in the Indenture unless otherwise expressly provided or unless the 
context otf:t~rw.ise reqlJir~s. The singular shall include the plural and the masculine shall include 

: the feminine and neuter shall include the masculine or femini.p.e. 
.. 

"Accountant" means Lindquist, von Husen & Joyce LLP, o;r such other independent· 
certified public 'accountant or· .firm of independent certified publl.c accountants, selected by the 
Botrower and approved by 'the Servicer, such approval not to be unreasonably withheld· or 
delayed. 

"Additional Interest" means an amount equal to the excess of (i) the amount of interest an 
Owner (other than an Owner who is a "substantiai user" of the Project or a "related person" to a 
"substanti'al user,~' as.defin:ed in Section 147(a)~.Code) would-have received at the Taxable·-·. 
Rate from and after the Determination of Taxability over (ii) the aggregate amount of interest 
actually received by an.Owner for said perioci. 

. "Appraisal" ·means an appraisal of the market value of the Project performed by a 
· · qualified indepe:ndent appraiser approved by the Servicer. 

"Approved Budget" means the Proposed Budget approved ~r the Servicer. 

"Architect" means Mithun, Inc.,.as the architect for the Project 

"Architect's Contract" means that certain agreement, dated December 20, 2018, by and 
. between the Borrower and the Architect in connection with the design of the Project. 

"Bank" means Silicon Valley Bank and its successors and assigns. 

"Capital Expenditures" means capi~al expenditures determined in accordance. with 
generally accepted accounting principles relating to the repair, renovation or replacement of the 
Project. 

2 

1928 



"Change Order" means a change madt; to the Plans and Specifications, as evidenced by a 
written change order request in accordance with the terms of the Construction Contract. 

"Completion Date'' means ·December 1, 2021, as the same may be extended in 
accordance with Section· 5.1 (a) hereof and the ·construction Disbursement Agreement. 

"Construction Contract" rrieans the contract to be executed within sixty (60) days ·of the 
Closing Date between the Borrower and the Contractor, providing for the construction and 
equipping of the Improvements and certification of Requisitions, among other things. 

"Construction Disbursement Agreement" means the Construction Disbursement ·ancL 
Permanent Loan Agreement of even date with this Loan Agreement, as amended, modified or 
supplemented from time to time, between the Borrower and the Bank.· · 

"Consulting Engineer" shall have the meaning ascribed to that term· in the Construc.tion 
Dis burs.~r.nent Agreement. 

"Contractor" means· Cahill Contractors, Inc., or another general contractor approved by 
the Majority Owner. · 

"Control," "Controlled"· and "Controlling" means, with respect to any Person, either 
(i) ownership directly or indireCtly of more than 50% of all beneficial equity interest in such 
Person, or (ii) the possession, directly or indirectly, of the power to direct or cause the direction 
of the management and policies qf such Person, through the ownership of voting securitie's, by 
contract or otherwise. 

"Default'1 or "Event of Default" means, when referring to: (i) the Indenture, an event or 
condition specified or defined as such by Article VI of the Indenture; and (ii) this Loan 

. Agreement, an event or condition. specified or defined. as suc~ection 7. i hereof. 

"Default Rate" shall have the meaning specified in the Note. 

"Development Budget" means the budget for total estimated Project Costs and sources.of · 
payment attached to the Construction Disbursement Agreement, as the same may be amended, 

. modified or supplemented from time to ti;me ·in accordance with the terms hereof -and the 
Constnrction Disbursement Agreement. 

"Direct Costs" means the costs of the Improvements, the Personal Property, and all labor, 
materials, fixtures, machinery and equipment required to construct and equip the Improve;ments 
in accordance with the Plans and Specifications. · 

"Financing Statements" means Uniform Commercial Code Form 1 Financing 
Statement(s) from the Borrower and the General Partner in favor of tl;J.e Trustee. 

"General Partner" meam; .ea<;h of (i) CCDC-Maceo l'v1ay Apts LLC, a California limited· 
liability company, and (ii) Swords-Maceo May Apts LLC, a California limited liability company, 
together with their permitted successors and assigns as g'eneral partners of the Borrower. 

3 

1929 



-"General Partner Documents" means the Partnership AssigJ?IDent and the Environmental 
Indemnity. 

"Generally Accepted Accounting Prin~iples" means· the principles that are (i) consistent 
with the principles promulgated or adopted by the Financial Accounting Standards Board and its 
predecessors, as in effect from time to time, and (ii) consistently applied· with past financial 
statements of the Borrower adopting the same principles; provided, that a certified public 
accountant would, insofar as the use of such accounting principles is pertinent, be in a position to 
deliver an unqualified opinion (other than a qualification regarding changes in Generally 
Accepted Accounting Pdnciples) as to financial statements in· which such principles have been 
properly applied. · 

"Governmental Authority" means the United States, the State in which the Land is 
located and any political subdivision, agency, department, commission, ~o~rd, bureau, authority 

· or instrumentality of either of them, including any_ local authorities, or any other entity exercising 
executive, legislative, judicial, regulatory or .administrative-'junctions of government, which has 
jurisdiction over the Land or the construction, equipping and operation of the Project thereon. 

. . 
. "Hazardous Substances" has the meaning set forth for that term in the Environmental 

Indemnity. 

"I:illposition" shall ~ave the meaning ascribed to that term in the Mortgage. 

"Improvements" means the 105-unit affordable rental housing project with related site 
improvements and amenities located on the Land and .developeq, constructed,. equipped and 
furnished in accordance with the Plans and Specifications .. 

"Indebtedness" means all obligations, contip.gent and otherwise, that in accordance with 
.. GeneralL)LA.cc.epted Accounting Principles should be classified upon the Obligor~s..halance sheet 

as liabilities, or· to which reference should be 'made by footnot~s thereto, including in any· event 
and whether or ~ot so classified:_ (a) all debt and similar monetary obiigations, whether direct or 
indirect; (b) all liabilities secured by any deed to secure debt, mortgage, deed of trust, pledge, 
security interest, lien, charge or other encumbrance existing on property owned or acquired 
subject thereto, whether or not the liability secured thereby shall have been assumed; (c) all 
liabilities under capitalized leases; and (d) all guaranties, endorsements and other contingent 
obligations whether direct __ o_r indirect in .res:gect. of indebtedness of others, ·including the 

. o'Qligations to reimburse the issuer of .any letter of credit for amounts drawn on . such letter of 
credit. 

"Indirect Costs" means all title insurance premiums, suryey 'charges, engineering fees, 
architectural fees, real _estate taxes, appraisal costs, premiums for insurance, marketing, 
advertising and leasing c9sts, brokerage co:rpmissions, legal fees, accounting fees, overhead and 
administrative costs, and all other expenses as shown on the Development Budget whkh are 
expenditures relat1ng to the Project and are not Direct Costs. 

"Initial Notification of Taxability" means the receipt by the Trustee or the Owner of a 
communication from the Internal Revenue Service or any court of competent jurisdiction to the 
effect that interest on the Bonds is hot excluded, or will not in the future be excluded, from the 
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gross income of the owners of the Bonds for federal income tax purposes (other than an owner 
who is a "substantial user" .. of the Project OJ; a "related person'' to a "substantial user," as such 
terms are defined in Section 147(a) of the Code). · · 

"Investor Limited Partner" means RJ MT MACEO MAY APTS L.L.C.,' a Florida limited 
liability company, together with its permitted successors and assigns as limited partner in 
Borrower. · 

"Issuer Annual Fee" means the annual fee of the Issuer due and payable pursuant to 
Section 18 of the Regulatory Agreement. 

"Issuer Fee" means an issuance fee in the amount of Dollars ($. __ ~ 
.payable on or before the Closing Date pursuant to Section 18 of the Regulatory Agreement. 

'.'Land" means the real property' described in Exhibit A attached hereto. 
. . . 
"Lien" means any interest in the Project or any part thereof or any right therein, including 

without limitation any rents, issues, profits, proceeds and revenues therefrom, securing an 
obligation owed to, or a claim by, any Person, whether such interest is based on the cor,nmon 
law, statute or contract, and including but not limited to the lien.and security interest arising from 
a deed to secure debt, mortgage, deed of trust, encumbrance, pledge, conditional sale or trust 
receipt or a lease, consignment or bailment' for security purposes. The term ''Lien" shall also 
include· any and all reservations, exceptions, encroach:rp_ents, easements, tights of way, 
covenants, conditions, restriCtions, leases and- other title exceptions and encumbrances affecting 
the Project or any 'part thereof or any interest therein. . . · . 

"Loan Fees" means loan fees payable by the Borrower to the Bank in accordance with the 
Borrower's agreement with tp.e Bank. 

''Management Agreement" means the Property Management ,Agreement dated as of July 
'30, 2019, between the Borrower and the Manager, and any substitute agreement relating to the 
management of the Project. · 

"Manager" means Chinatown Community Development Center, Inc., or any successor 
manager of the· Pmject approved by the Servicer and the Issuer (which approval of the Issuer 
shall not be unreasonably withheld and shall be deemed granted if not .rejected within ten (10) 
days· of receipt of written request therefoi:Y: · --

"Obligor(s)" means the Borrower, the General Partner and the Guarantor. 

"Organizational Documents" means for any corporation, partnership, trust, limited 
liability company, limited liability partnership, unincorporated association, business or other 
legal entity, the documents pursuant to which such entity has been established or organized, as 
such documents may be amended from time to time in accordance with the terms of this Loan 
Agreement. . · 

"Pmtnership Agreement" means the Amended and Restated Agreement of Limited 
Partnership of the Borrower dated as of January 1, 2020, among the General Pmtners, the 
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withdrawing initial limited. partner, and the Irivestor ·Limited Partner, as the same may be 
amended; modified or supplemented from time to time, subject to the terms hereof. 

"Partnership Documents" means, collectively, the Partnership Agreement and a:ny other 
documents that govern the formation, organization, management and funding of Borrower's 
partnership. · . . . 

"Permitted Encumbrances~' shall have the meaning ascribed to such term in the 
Mortgage. 

"Pers.onal Property'1 means all materials, furnishings, fiXtures; furniture, machinery, · 
equipment and all items of tangible or intangible personal property now or hereafter owned or 
acquired by the Borrower in. which the Issuer has been or will be granted an interest to secure the 
obligations of the Borrower under the Loan Documents. 

"Plans and Specitications" means the plans and specifications for the Project prep.ared by­
th~.Archite.ct and more particularly described in the Construction Disburseinent"Agreeinent, as 
the same may be amended, modified or supplemented in accordance with the terms hereof and 
the Construction Disbursement Agreement. · 

"Project Approvals". :rp.eans all approvals, con,serits, waivers,. orders, agieements, 
authorization, permits and licenses requir~d under applicable Legal Requirements or under the 
terms of any restriction, covenant or easement affectmg the Project, or otherwise necessary or 
desirable for the ownership, acquisition,· construction, equipping, use arid operation of the Project 
and the Irilprovements, whether .obtained frop1 a Governmental Authority o~ any other Person. 

"Project CostS" means the sum of all Direct Costs and Indirect Costs that will be incurred 
by the Borrower in connection with the acquisition of the Land and the Improvements, the 
.construction aild.e.quipping of the Improvements., the marketing_and leasing of leasable space in. 
the hnprovements, and the operation and carrying of the Project through Stabilization. 

"Project Revenues" means, for any period, the revenues actually collected during such · 
period (a) generatecl- from all tenants and others occupying or h.aving a right to occupy or use the 
Project or any portion thereof (other than revenue from Section 8 vouchers to the extent such · 
revenue causes the rent c:>n any unit to exceed the· lower of (A) maximum allowable tax credit 
rent designated for that unit or (B) the average rent being· achieved for similar non-Section 8 
subsidiz6d. units within the Project "for such period), adjusted to reflect rental concessions over 

. the term of any applicable lease, and (b) from tht1 use and occupancy of any amenities .. and 
services of the Project, including vending machine income, net cable TV revenues, laundry 
service and parking income, but exclusive of (i) capital contributions, (ii) net proceeds from the 
sale or refinancing of the Project, (iii) net proceeds of insurance (other than proceeds of loss of 
rent insurance to the extent paid for apartment units occupied at the time of the loss), and net 
condemn.ation awards~ (iv) security deposits and prepaid rents to the extent not permitted to _be 
released to the Borrowerpursuant to the terms ofleases, and (v) interest earnings. 

. •, . 
"Proposed Budget" means the proposed capital .and operating budget for the Project, 

submitted to the Servicer for approval. 
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"Related Person" means a "related person" as defined in Section 147(a) of the Code. 

"Replacement Reserve Agreement" means that certain Replacement Reserve Agreement 
by and between the Borrower and the Bank. · 

"Required Equity Contributions" means contributions by Investor Limited Partner to the 
.capital of the Borrower, for application to Project Costs in. accordance with the Approved 
Budget, to be contributed and so applied in installments at times and in amounts approved by the 
Servicer, in the aggregate amount of [Twenty-Nine Million Ninety-Seven Thousand Seventy­
Two} and No/100·Dollars ($[29,097,072); subjectto the terms of the Partp.ership Agreement. 

·"Reserved Rights" means, the rights of the Issuer hereunder pursuant to Sections 2.3(a), 
2.3(b), 2.3(c), 2.3(d), 2.3(e), 2.3(f), 2.3(1), 2.3(m), 3.2(c), 3.2(d), 3.2(e), 5.3, 5.6, 5.10, 5.13, 5.14, 
5.19, 6.3(a)(ii), 7A; 7.R, R.1-, 8.12, 8.13, 8.14, and 8.15 hereof, the right to enforce the provisions 
of Section 5.26 hereof, and the right to demand specific performance under the Regulatory 
Agreement, which are retained and not assigned to the Trustee pursuant to the Indenture~ . 

. . · "Secured Property" shall have the meaning ascribed to such term in the Mo~tgage. 

"Single Purpose Entity" means an entity. that (i) is formed solely for the purpose of 
owning.and operating a single asset; (ii) does not engage in any business unrelated to such asset;· 
(iii) keeps its own books and records and its own accounts, separate and apart from the books, 
records and accounts of any other Person; and (iv) holds itself out as being a legal entity, 
separate and apart from any other Person. 

"Survey" means an .instrument survey of the Land_and the Impr.Qv:.ements prepared iri 
accordance with the Servicer's survey requirements, such survey to· be reasonably satisfactory to 
thy Servicer in form and substance. 

"Tax Credits" means the fedenillow income housi:ng credits available with respect to the 
Project: 

"Taxable Rate'.' means a rate of interest equal to [ ] in excess of the ."Prime 
Rate" or "Reference Rate" set by Bimk of America, N.A. based on various factors, i1.1cludirig 
Bank of Ai:nerica, N.A. 's costs and desired return, general economic conditions and other .factors, 
and is used as a basis for pricing loans . 

. "Title Insurance Company" means Old Republic Title Company. 

"Title Policy" means an ALTA standard forni title insurance policy issqed by the Title 
Insurance Company for the benefit of the Trustee· 'and, its successors and assigns, as their 
interests may appear (with such reinsurance· or co-insurance as the Servicer may require, any 
such reinsurance to be with direct access endorsements) msuring the priority of the Mortgage and 
that the Borrower holds a marketable leasehold interest in the Land and fee interest ·in the 
Improvements, subject only to Permitted Encumbrances and such exceptions as the Servicer may 
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approve, and con~aining such endorsements and affirmative. insurance as the Servicer 'in its · 
discretion may require. · 

Section 1.2 Construction. In this Loan Agreement, unless the context otherwise 
. requires: 

(a). . Articles and Sections referred to by number·shall mean the corresponding Articles 
and Sections of this Loan Agreement. · · · 

(b) The t.erms "hereby," "hereof," "hereto," "herein,". "hereunder" and any similru; 
terms refer to this Indenture, and tlie term "hereafter" shall mean after; and the term "heretofore" 
shall mean before, the date of adoption of this Loan Agwernent. 

. . 
. (c) ·words of the masculine gender sp.all mean and include. correlative words of the 

female gender or th~ neuter, and words importing the singular number shall mean and include the 
plural number and vice versa. · · 

(d) References in this Inde!).ture to particular ·sections. of the Code, the Act or any 
other legislation shall be deemed to refer. also to any successor sections thereto· or· other 
re~esignation for codification purposes. 

ARTICLE2 

REPRESENTATIONS AND COVENANTS 

Section 2.1 Representations by the. Issuer. The Issuer :rn,akes the following 
representations as· of the .date of the execution and delivery of this. Loan Agreement as the basis 
for the undertakings on its part herein contained: · 

(a) The Issuer is a .municipal corporation and chartered city and county duly 
·organized and validly existing ·under the City Charter and the Constitution and the laws of the 
State of California. 

(b) The Issuer has power and lawful authority to adopt the Resolution, to ex~cute and 
deliver the Issuer Documents; to issue the Bonds and receive tl;le ·proceeds of the Bonds; to apply 
or cause to be applied the proceeds of the Bonds to .make the Loan; to assign the revei:mes 
derived ·and to be derived by the Issuer from: the Loan to the Trustee; an·d to perform and observe·~· 
the provisions of the Issuer Documents and the Bonds ·on its part to be performed and observed. 

(c) The Issuer has duly authorized th~ ., execution ·and delivery of the Issuer 
Documents. and the issuance, execution, sale and delivery of the Bonds, and the performance of 
the obligations of the Issuer thereunder.· · 

(d) To the best knowledge of the Issuer, there "is no litigation periding or, to the 
knowledge of the Issuer, threatened, in any court, either state or federal, calling into ques~ion (i) 

· the creation,. organization cir existence of the Issuer, (ii) the validity of the Issuer Documents· or 
the Bonds, (iii) the authority of the Issuer to adopt, make or perform, as tb.e case may be, the· 
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Is!)uer Documents or to ·issue, execute and deliver the Bonds or (iv) the yXclusion from gross 
income of interest ·on the Bonds for puiposes of federal income taxation. 

(e) All actions on the part of the ,Issuer necessary for the execution and delivery of 
the Issuer Documents, the issuance, execution, sale and delivery of the Bonds· and the 
performance by the Issuer of its obligations thereunder have been duly and effectively taken. To 
the best knowledge of the Issuer, no consent, authorization or approval of, or filing or 
registration with, any governmental or regulatory body is required on the part of the Issuer for 
the execution and delivery ofthe Issuer Documents, the.issuance, execution, sale and delivery of 
the Bonds, or the performance by the Issuer of its obligations under the Issuer Documents or the 
Bonds, except the aforesaid action on the part of the Issuer which has been duly and effectively 
taken. 

(f) The Issuer makes no representation or warranty, ·express or implied, that the 
proceeds of the Bonds will be sufficient to firiance the acquisition, development, construction 
and equipping of the Project or that the Project wili be adequate or sufficient for t~e Borrower's 
• • 'f 1 
mrenucu purposes. 

(g) The Issuer has used no broker· in connection with the execution hereof and the 
transactions contemplated hereby. 

Section 2.2 Representations by the Borrower. The Borrower makes 'the following 
representations' and warr:anties, and covenants arid agrees ·as follows, as of and from the date of 
the execution and delivery of this Loan Agreement as the basis for the undertakings on its 'part 
herein contained: . 

(a) The Borrower is, and at all times will be, a limited partnership in good standing 
under the laws of the State, has full· legal right, power and authority to lease the Land, develop 
the Improvement~perate the Projeet-,enter into this Loan Agreement and the Loan Documefl.ts-,· 

· and· carry out and consummate all transactions contemplated hereby and by the Loan Documents, 
arid by proper corporate action has duly authorized the execution, delivery and performance of 
this Loan Agreement and the Loan Documents. The General Partners are each, and at all time 
will be, a limited liability company, duly organized, validly existing and in good standing under 
the laws of the State. The officers of the Borrower executing this Loan Agreement and the Loan 
Documents are duly and properly in office and fully authorized to execute the same. This Loan 
Agreement and the Loan Documents_have been duly authorized, executed and delivered by the 
Borrower. 

(b) The ·~xecution and delivery of this Loan Agreement and the Loan· Documents, the 
consummation of the transactions herein and therein contemplated and the fulfillment ·of or 
compliance with the terms and conditions hereof and thereof, will not conflict with or constitute 
a violation or breach of or default (with due notice or the passage of time or both) under the 
Partnership Agreement of the Borrower, or to the best knowledge of the Borrower and with 
respect to the Borrower, any applicable law or administrative rule· or regulation, or any 
applicable coUrj: or administrative decree or order, or any mortgage, deed of' trust, .loan 
agreement, lease, contract or other agreement or instrument to which the Borrower is a party or 
by which it or its properties are otherwise subject or bound, orresult in the creation or imposition 
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of any lien, charge or encumbrance of any nature whatsoever upon any of the property or assets. 
of the Borrower, which conflict, violation, breach, default, lien, charge or encumbrance might 
have consequences · that would materially and · adversely affect the consummation of the · 
transactions contemplated by this Loan Agryement or the Loan Documents, ·or the financial 
condition, assets, properties or operations of the Borrower .. 

(c) This· Loan Agreement ~nd the Loan Documents will constitute the legal, valid and 
binding agreements of the Borrower enforceable against the Borrower in accordance with their 
terms; except in each case as enforcementmay be limited by bankruptcy, insolvency or other 
laws affecting the enforcement of creditors' rights generally; by the application of equitable 
principles regardless of whether enforcement is sought in ·a prqceeding at law or in equity and by 
public policy. 

(d) No consent or approval of any trustee or holder of ·any indebtedness of the 
Borrower, and to the best knowledge of the Borrower and with respect to·the Borrower, no 
consent, permission, authorization, order or license of, or flling or registration with, any 
govenLrnental authority (except with respect to any state securities or "blue sky" laws) is 
necessary in connection with the execution and delivery of this Loan Agreement or the Loan 
Documents, or the consummation of any transaction herein or therein cont~mplated, or the 
fulfillment of or compliance with the terms and conditions hereof or thereof, except as have been 
obtained or made and as are in full force and effect. 

(e) ·. The Borrower is, and will at all times be, a Single .Purpose Entity. The address of 
the Borrower's chief executive office and principal place of business is MACEO MAY APTS, L.P., 
c/o Chinatown Community Development Center, Inc., 1515 Vallejo Street, 4th Floor, San 
Francisco, CA 94109,. Attention: Asset Management. The organizational identification number 
for the Borrower is 201810200012: The federal emp~oyer identification number for the 

· Borrower is 82-5192084. 

(f) On the Closing Date, the Borrower will hold a leasehold interest in the Land and 
fee interest in the Improvements, in each case subject only to the Permitted Encumbrances. The 
Borrower possesses, and will at all times possess, all franchises, patents, copyrights, trademarks, 
trade names, licenses and permits, and rights in respect of the foregoing, adequate for the 

. conduct of its business .substantially as now conducted or as it is intended to be conducted with 
respect to the Project, without known conflict with any rights of others. 

(g) The Borrower is not subject to any charter, partnership or other legal restriction, 
or any judgment, decree, order, rule or regulation that has or is expected in the future to have a 
materially adverse effect on the business assets or financial condition of the Borrower. The 
Borrower is not, and will not be, a party to any contract.or agreement that has or is expected, in 
the judgment of the Borrower's general partner, to have any materially. adverse effect on the 
business or financial. condition of the Borrower. 

(h) The Borrower is not and will not at any time be, in violation of any provision of 
its Organizational Documents or any agreement or instrument to which it may be subject or by 
which it or any of its properties may be bound or any decree, order, judgment, statute, license, 
rule or regulation, in any of the foregoing cases in a manner that could result in the imposition of 
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substantial penalties or adversely affect the financial condition, properties or business of the 
Borrower: . 

(i) The Borrower and each Obligor (i) has rriade or filed, and will.make.or file in a 
timely fashion, all federal and state· income and all other tax returns, reports. and declarations 
required by any jurisdiction to which it is subject, (ii) has paid, and will pay when due, all taxes 
and other governmental assessments and charges shown or determined to be due on such returns, 
reports and declarations, except those being contested in good. faith and by appropriate 
proceedings, (iii) if a partnership, limited liability partnership or liririted liability company, has, 

· and will maintain, partnership tax classification under the Code, and (iv) has set aside, and will at 
all times set aside, on its books provisions reasonably. adequate for the payment of ·an taxes for. 
periods subsequent to the period to which such returns, reports or declarations apply. There are 
no unpaid taxes in any material amount claimed to be due by the taxing authority of any 
jurisdiction, and the partners, officers, members or trustees of the Borrower lmow of no basis for 
any such claim. The Borrower has filed, and will eontinue to file, all of such tax returns, reports, 
and declarations either (x) separately from any Affiliate or (y) if part of a consolidated filing, as a· 
separate member of any such consolidated ~1oup. 

G) ·The Project is located wholly within the City and . County of San Francisco, 
California, and within the jurisdiction of the Issuer. 

(k) . There is no Event of Default on the part of the Borrowyr or any Obligor under this 
Loan Agreement or any other Loan Document,· any General Partner Document;. the G~aranty or 
any Organizational Document, and no event has occurred and is continuing which after notice or 
passage of time or both would give rise to a default under ap.y thereof.. .. The Borrower has 
received no notices of and has no knowledge of any .violations of any· Legal Requirements or 
Project Approvals. · · · . · 

(1) The certifications, representations-;-warranties, statements, informatiOn and·-:_ __ · 
descriptions contained in the Loan Documents and in the Borrower's Tax Certificate, as of the 
date of the first authentication. and delivery of the Bonds, are and will be true, correct and 
complete, do not and will not contain any untrue statement or misleading statement of a material 
fact, and do not and will not omit ·to st~te a matedal fact required to be stated ther~in 'or· 
necessary to make the certifications, representations, warranties, .statements, information and 
descriptions· contained therein, in light ofthe circumstances under which they were made, not 

:. __ misleading. The-estimates and the assumptions contained in the Loan· Documents and -in the 
Borrower's Tax Certificate, as of the date of the first authentication a:p.d delivery of the Bond&, 
are reasonable and based on the best information available to the Borrower. Each of the 
certifications', representations, warranties, statements, 'information and descriptions contained in 
the Bmrower' s Tax Certificate is hereby in~orporated into this Loan Agreement by reference, as 
if fully set forth herein. 

(m) · The Borrower has furnished to the Issuer, in the Tax, Certificate, ·au information. 
necessary for the Issuer to file ail IRS Form 8038 with respect to the Bonds, and all of such 
information is' and will be on the date of fiiing·, true, complete and correct. . 
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(n) · The Borrower js not contemplating· either. the filing of a petition by it, by the 
General Partner under any state or federal bankruptcy or insolvency law or the liquidation of all 
or a major portion of its property, and the Borrower has no knowledge of any Person 
conte~plating the filing of any such petition against it or any Obligor. 

(o) The Borrower is not an "employee benefit plan," as defined in Section 3(3) of 
ERISA, subject to Title· I of ERISA, and none of the assets .of the 'BorroWvr constitutes or will 
constitute "plan assets~' of one. or more such plans within the meffiiing of 29 C.P.R. 
section 2510.3-lOL 

· -(p) No part of the proceeds of the Loan will be used for the purpose of purchasing or 
acquiring any"margin stock" within t]le meaning of Regulation U of the Board of. Governors of . 
the Federal ReserVe System or for any other purpose that would be inconsistent with such 
Regulation U or any other Regulation of such Board of Governors, or for any pu:rriose prohibited-
by Legal Requirements or any Loan Document. . · 

( q) The Borrower is not (i) an "investment company" ~r a company "controlled" by 
an "investment company," within the meaning of the Investment Company Act of 1940, as 
amended; (ii) a "holding company" Of' a "subsidiary company" of a "holding company' or ari 
"affiliate" of either a "holding company" or a "subsidiarY company" within the meaning of the 
Public Utility Holding Company Act of 1935, as amended; or (iii) subject to any other federal or 
state l~w or regulation which p~orts to restrict or regulate its ·ability to borrow mo~ey. 

(r) The· Borrower has .not. entered into the Lo.an or any Loan Document with the 
actual intent to hinder, delay, or defraud any creditor, arid the Borrower has received reasonably 
equivalent value in exchange for its obligations uncle~ the Loan_ Documents. Giving effect to the 
transactions contemplated by the Loan Documents, the fair saleable .value of the Borrower's 
assets exceeds and· will, immediately following the execution and delivery .of the Loan 

--Beettments, exceed-the Borrower's total --liabilities, including suberd:i:ftated, unliquidated, 
·disputed br contingent liabilities. The fair saleable value of the Borrower's ass'ets is and will, 
immediately following the execution and delivery of the Loan Documents, be greater than the 
Borrower's probable liabilities, including maximum amount of its coritingerit liabilities or its 
debts as such debts become absolute and matured. · . The Borrower's assets do not and, 
immediately following the execution a.J+d delivery of the Loan Documents, will not, constitute . 
unreasonably small capital to carry out its business as 'conducted or as proposed to be conducted. 
:The Borrower does- not 'intend to, and does not believe it will, . incur debts and liabilities 
(including contingent liabilities and otl;ler conunitments) beyond its ability to pay such debts ~s 
they mature (taldng into account the· timing and. amounts to be payable on or in respe~t of. 
obligations of the Borrower). 

(s) No, written information, exhibit or report furnished to the Issuer by 'the Borrower 
in connection with the negotiation of this Loan Agreement or the Loan Documents· contains any 
untrue statement of a material fact or omits to state a material fact reqqired to be stated therein or 
necessary to make the statements therein, in the light of the circumstances under which they were 
made, not misleading. -
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(t) There is no action, suit, proceeding, inquiry or investigation, before or by any 
court or federal, state, municipal or other governmental authority, pending, or to the knowledge 
of the Borrower, after reasonable investigation, threatened, against or affecting the Borrower or 
the assets, properties or operations of the BorroWer which, if determined· adversely to the 
Borrower or its interests, would .have a material adverse effect upon the consummation of the 
transactions contemplated by, or the validity of, this Loan Agreement or the Loan Documents, .or· 
upon the financial condition, assets, properties or operations of the Borrower, and the Borrower 
is not in default (and no event has occurred and is continuing which with the giving of notice or 
the passage_of time or both could constitute a default) with respect to any.order o'r decree of any 
court or any order, regulation or demand of any federal, state, municipal or other governmental 
authority, which default might have consequences that would materially and adversely affect the 
consummation of the transactions contemplated by this Loan Agreement or the Lmi.n Documents, 
or the financial condition, assets, properties or operations of the Borrower. All tax returns 
(federal, state and local) required to be filed by or on behalf of the Borrower have been filed, and 
all taxes shown thereon to be due, including interest and penalties, except such, if any, as are 
being actively contested by the Borrower in good faith, have been paid or adequate reserves have 
been made for the payment thereof which reserves, if any, are reflected irr the audited fir..3.ncial 
statements clescribe.d therein. The Borrower enjoys· the peaceful and undisturbed possession· of 
all of the premises upon which it is operating its facilities. 

(u) All utility services necessary and sufficient for the construction, equipping and 
operation of the Project shall be, upqn Completion of the Project, and thereafter will at all times 
be, available through dedicated public rights of way or through perpetual private easemeuts.with 
respect to the Borrower's interest in which the Mortgage creates a valid and enforceable first 
priority mortgage lien. The Borrower has obtained, or promptly will obtain, all utiJity 
installations and connections required for the operation and servicing of the Project for its 
·intended ·purposes. · · 

(v) The rights of way for all rO'ads necessary for.tiie full utilization of the ProjeCt for 
its intended purposes have either been acquired by the appropriate. Governmental Authority or 
have been. dedicated to public use and accepted by such Governmental Authority. All such roads 
shall have been completed, and the right to use all such roads, or suitable' substitute rights of way 
approved by, the initial' Servicer, shall be maintained at all times for the Project. All' curb' cuts, 
. driveways and traffic signals shown on the Plans and Specifications are existing or have been 

. fully approved by the appropriate Governmental Authority and after the completion thereof, shall 
be maintained at all times for the Project. 

(w) The acquisition, construction, equipping, 1;1se and occupancy of the Project will at 
times comply with ·all Legal Requirements. The Borrower will give all notices to, and take. all 
other· actions with respect to, such Governmental Authorities as may be required under 
applicable Legal Requirements to construct and equip the Improvements and to use, occupy and 

·operate the Project. · 

(x) Except as set forth on Exhibit C hereto, the Borrower has obtained all Project 
Approvals required for the acquisition, development, construction and equipping. of the Project iu 
accordance with the Plans and Specifications. All Project Approvals obtained by the Borrower 
have been validly issued and are in full force and effect. The Borrower has no reason to believe 
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that any of the Project Approvals required for acquisition, development, construction . and 
equipping of the Project in accordance with the Plans and Specifications and not heretofore 
obtained by the Borrower will not be obtained by the Borrower in the ordinary course in order to 
pemlit completion of construction and equipping of the Project in accordanc.e with the Plans and 
Specifications qn or before the Completion Date. The Borrower will timely obtain all Project 
Approyals not heretofore obtained by the Borrower (including those listed and described on 
Exhibit C: hereto, those required for use and. occupancy of the Project for its intended purpose 
upon. Completion and any other Project Approvals which may hereafter become required, 
necessary or desirable) and will furnish the Servker with evidence that the Borrower has 
obtained such Project ·Approvals promptly upon their receipt. The Borrower will duly perform 
and comply with all of the terms and conditions ·of all Project Approvals obtained at any time. 
No Project Approvals will terminate, or become void o.r: voidable or terminable, upon any sale, 
transfer or other disposition of the Project, including any transfer pursuant to foreclosure, deed in 
lieu of foreclosure or exercise of power of sale under the Mortgage. · 

(y) The Borrower has furnished the Bank with true and complete sets of the Plans and 
Specifications: The Plans and Specifications so furnished to. the initial Servicer comply wlth all 
Legal Requirements, all Project Approvals, and all restrictions, covenants mid easements 
affecting the Project, and have been approved by such Governmental Authority i:lS is required for 
construction and equipping of the Improvements. 

(z) . The Development Budget accurately reflects all Project Costs. 

(aa)' The Survey delivered to the Banlc does not fail to reflect any material matter of 
survey affecting the Project or the title thereto. . 

(bb) No part of the Land is located in an area identified by the Federal Emergency 
Management Agency as an area having special flood hazard or to the extent any part of the Land . 
·is an area·-identified as an area having-special flood-hazard, adequate flood insurance has been 
obtained by the Borrower . 

. (cc) The Borrower is not in default or violation of any order, writ, injunction, decree 
or demand of any Governmental Authority, the violation· of which might materially adversely 
affect the· condition (financial or otherwise) or business of the· Borrower. There has not been and 
shall never be colllJ..llitted l;Jy the Borrower or any other Person in ·occupancy of or involved with 

__ the operation or use of the Project any act or omission_afford:ing any Gove:r:mnental Authority the 
right of forfeiture as against the .Project or any part thereof any moneys paid in performance of 
. the Borrower's obligations u·nder any Loan Document. 

(dd) The Construction Contract and the Architect's Contract are each in full force and 
effect and each of the parties thereto are in full compliance with their respective obligations 
thereunder. The work to be performed by the Contractor under the Construction ContraCt is the 
work called for by the Plans and Specifications, and all work required to complete the 

.Improvements in: accordance with the Plans and Specifications is provided for under the 
Construction Contract. · 
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(ee) . Each Requisition submitted by the Borrower shall contain· an affirmation that the 
foregoing representations and warranties remain true and correct as of the date hereof. 

(ff) The Related Persons are not (and.to Borrower's knowledge after diligent inquiry), 
no other.. Person holding any legal or beneficial interest whatsoever in the Related Persons, 
directly or indirectly, is included in, owned by, Controlled by, acting for or on behalf of, 
providing assistance,. support, sponsorship, or services of any kind to, or otherwise associated 
with any of the Persons referred to or described in any list of persons, entities; and governments 
issued by the Office of Foreign Assets Control of the United States Dep.artment of the Treasury 
("OFAC") pursuant to Executive Order 13224- Blocking Property and Prohibiting Transactions 
with Persons Who Comrnit,.Threalen to Commit, or Support Terrorism, as amended ("Executive 
Order 13224"), or any similar listissued by OFAC oi any other department or agency of the 
United States of America (collectively, the "OFAC Lists"). 

Section 2.3 · Covenants by the Borrower. The Borrower hereby covenants and agrees 
that, on. and after the Closing ·Date, it will: 

(a) . Give written notice promptly, and in any event at least thirty (30) days prior to the 
closing thereof, of any intended refinancing of the Project to the Issuer, the Trustee and the· 
Servicer;. 

(b) Comply with all Legal Requirements and promptly furnish the Issuer, the Tiustee 
and the Servicer with reports of any. official searches made by any Governmentai Authority and' 
any claims of violations thereof; 

(c) Upon reasonable notice and at reasonable times, permit the Servicer, the Majority 
· Owner, the Issuer and the· Trustee (or their representatives) to enter upon the Land and inspect 
~~~ ' 

(d) Indemnify the· Trustee, the Owners and the Servicer. (the "Indeninified Parties") 
against claims of brokers arising by reason of the execution. hereof or the consummation of the 
transactions contemplated hereby, but as to any such Indemnified Party, specifically excluding 
claims arising solely by the gross negligence or willful misconduct of such Indemnified Party; 

(e) Deliver to the Servicer and the Issuer c.opies of all leases (other than leases to 
• residential te:~ants in the ordinary course· of business in the form_ ~f?t forth in Exhibi~p hereto) 
with respect to the Project or any portion thereof, whether executed before or after the date of 
this Loan Agreement; 

(f) Not enter into, ·cancel or amend any agreement for the furnishing of management 
or similar services to ·the Project, without the prior written consent of the Servicer and the Issuer,· 
such consent not to be unreasonably withheld or delayed; 

(g) 
. Project; 

Comply with a11 restrictions, covenants and easements affecting the Land or the 

(h) Take, or require to be taken, such acts as may be required under applicable law or 
regulation in order that the interest on the Bonds continues to be excludable from gross income 
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for purposes of federal ·income taxation, and refrain from talcing any action which would 
adversely affect the exclusion from gross income of interest on the Bonds f~om federal income 

·taxation; 

(i) Perform and satisfy all the duties and obligations of the Borrower set forth and 
specified in the fudenture as duties and obligations of the Borrower, including those duties and 
·obligations which the fudenture requires thisLoan Agreement or the other Loan Documents to 
impose upon the Borro:wer; 

(j) Confirm and ·assure. that the Project, equipment, building~, plans, offices, 
apparatus, devices, books, contracts, records, documents and other papers relating thereto shall at 
all times .. be maintained in reasonable condition for proper audit and shall be subject to 

·examination apd -inspection at reasonable times and upon reasonable notice ·by the Issuer, the 
Trustee. or the Servicer ·or the duly authorized agent of any of them and shall keep copies of all 
written contracts or other instruments which affect the Project, all or any of which shall be 
subject to inspection and examination by the Issuer, the Trustee, the Servicer or the duly 
authorized agent of any of them; 

(k) [Reserved]~ 

(I)· Promptly notify the. Issuer, the Trustee and the . Servicer in writing of any 
(i} default by the Borrower in the performance or observance of any covenant, agreement, 
representation, warranty or obligation of the Borrower set forth in this Loan Agreement or any 
other Loan Documents· or (ii) any event or condition which with the lapse of time or the giving of 
notice, or ·both would constitute an Event of Defau).t under this Loan Agreement or any other 
Loan Documents·; and corrimence, pursue and complete construction and equipping of the 
Improvements as provided herein and in the Construction Disbursement Agreement; 

(m) --+he Borrower covenants to-pay all third-party fees· of~nanci;ng, including but 
not limited to the following: · 

(i) All taxes and assessments of any type or character charged to the Issuer or 
to the Trustee affecting the amount available to the Issuer or the Trustee from payments.· 
to be· received hereunder or in any way arising due to the transactions contemplated 
hereby (including taxes anSI ·assessments assessed or )evied by any public agency or 
gove:t~ental authority . C?f. whatsoever character . having power to levy .!!ies or 
assessments) but excluding franchise taxes based upon the capital and/or income of the 
Trustee and taxes based upon· or measured by the net income of the Trustee; provided, 
that the Borrower shall have the right to protest any suc:(l taxes or assessments and to 
require the Issuer or the Trustee,' at the Borrower's expense, to protest and contest any 
such taxes or assessments levied upon them and that the Borrower shall ha:Ve .the right to 
withhold payment of any such taxes or assessments pending· disposition of any such 
protest or contest unless such withholding, protest or contest would adversely· affect the 
rights or interests of the Issuer or the Trustee; 
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(ii) All reasonable fees, charges and expenses of the Trustee and the Servicer 
for services rendered under the Indenture and/or the Loan Agreement, including, but not 
limited to, the Trustee Expenses, as and when the same become due and payable; 

(iii) The Issuer Fee and the Issuer Animal Fee, payable to the City as set fmih 
in the Regulatory Agreement,. and the reasonable fees and expenses of the Issuer or any · 
agents, attorneys, accountants, consultants selected by the Issuer to act on its behalf in 
connection with this Loan Agreement, the Regulatory Agreement, the Bonds or the · 
Indenture, including, without limitation, any and' all reasonable expenses incurred in 

. connection with the authorization, issuance, sale and delivery of the Bonds or in · 
connection with any litigation which may at any time be instituted involving this Loan . 
Agreement, the Regulatory Agreement, other Issuer Documents, the Bonds or the 
Indenture or any of the other documents contemplated thereb-y, or in connection wit~ the · 
reasonable supervision or.inspection:·ofthe Borrower, its properties, assets or operations 
·or other-Wise in connection with the adrninistnition of the foregoing; and 

(iv) These obligations and those in Section 5.19 shall remain valid and in 
effect notwithstanding repayment of the loan hereunder or termination of this Loan 
Agreement. 

The Borrower acknowledges that, to the extent that regulations of the Comptroller of the 
Currency or any other applicable regulatory agency require granting the Borrower the right to 
receive br~kerage confirmations of securities transactions as they occur, the Borrower 
specifically waives the right to receive such confirmations. 

ARTICLE3 

LOAN AND PROVISIONS FOR REPAYMENT 

Section 3.1 Issuance of.Boiuls and Delivery of Note·and other Loan: Documents. 

(a) In order to finance a portion of the costs of the acquisition, development,. 
construction and equipping of the Project, the Issuer has, consistent with its duties and puq)ose 
under the Act, issued and caused the Trustee to authenticate and deliver th~ Bonds pursuant to 
the Indenture to the initial Owner. The Bonds shall bear interest and are payable as provided 
therein arid in the Indentu;c~... The Bonds · shaltxnature ·and all Outstanding principal of, interest 
and Additional Inte~est (if any) on the Bonds shall be due and payable in full ori the Maturity 
Date, all as provided more fully in the Bonds and the Indenture. 

(b) The Issuer agrees to lend the proceeds received from the sale of the Bonds to the 
Borrower, by causing .such amounts to be deposited directly into the Project Fund, subject to the 
terms and conditions of the Indenture ahd this Loan Agreement, including the. terms and 
conditions thereof and hereof goveming the disbursement of proceeds of the Loan. 

(c) ·Pursuant to the Indenture, the Trustee shall make disbursements from the Project 
Fund created pursuant to the Indenture to pay or to reimburse the Borrower for costs of the . 
acquisition, development, construction and equipping of the Project; subject to the conditions of 
the Indenture and this Loan Agreement. Upon receipt of a properly signed Requisition approved 
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by the Servicer (which approval of the Servicer .is expressly subject to the satisfactiqn of the 
conditions. precedent set· forth in the Construction Disbursement Agreement), ~he Trustee is 

·authorized to act ·upon such Re.quisition without further inquiry, and, except for negligence after 
notice of facts to the contrary or willful misconduct of the Trustee, the Borrower shaJl hold the 
·Trustee harmless against any and all losses, c~aims or liabilities incurred in connection with the 
Trustee's maldng disbursements from the Project Fund in accordance with spch Requisition. · 
Neither the Trustee nor the Issuer ·shall be responsible for the application by the Borrower ·of 
moneys properly disbursed fromthe Project Fund. · 

(d) Concurrently with the sale and del! very of the Bonds, and to evidence further the 
obligation to repay the Loan:· in accordance· with the provisions of this Loan Agreement, the 
Borrower has executed and delivered the Note and the other Loan Documents. The Note shall be 
in. the original aggregate principal amount of, and .shall b:ear interest at the same rate per annum 

·. as, tl:ie Bond·. 

Section 3.2 Loan Repayments and Other Amounts. 

(a) The Borrower shall pay to the Trnstee, for deposit into the Revenue Fund, on the 
first day of each month commencing 1, 2020, and continuing until the Conversion Date, 
·an ·amount equal to the sum of (i) the interest due on the !lands on said date (after taldng 1nto 
account funds available for such purpose, if any, in the Capitalized Int~rest Account of the 
Project Fund); plus (ii) amounts required to be deposited into the Tax arid Insurance Fund 

· pursuant to Section 5.22 of this Loan Agreement as of such date. On and after the Conversion .. 
Date, the Borrower .shall pay to the Trnstee: (i) for dep.osit into the· Revenue Fund, principal, 

. 'interest and other amounts. due and payable pursuant to the· terms of the Note at the times 
required thereby; and (ii) for delivery by the Trustee to CCRC, any amount then required to be . 
deposited into the Replacement Reserve pursuant to Section 5.22(b) and Se.ction 1(a) of the 
Replacement Reserve. ·Agreement and any amount then required .to be deposited into the 
·operatmg Reserve pursuanti:D-&ction 5.22(c)-crn:d the Construction Disbursement Agreement. 
Amoutifs so paid to the Trustee by the Borrower shall be .in immediately available funds or shall 
be such that on the Bond Payment Date they are available funds. The Borrower shall pay to the 
Trustee, for deposit into the Re"(enue .Fund, the principal of the Loan as provided in subsection 

.. (g). 

(b) The Borrower understands that the interest rates applicable under the Note and 
with respect to the Bonds are based upon the assumption that interest income paid on the Bonds 
will be yXcludabl~ from the gross ·income of the Owners under Section 103 of the Code (except 

·to the extent that an Owner is a "substantial user" of the Project within the meaning of. 
Section 147(a} of the Code or a Related Person to such substantial user) and applicable state law. 
In the event that an Initial Notification of Taxability shaH occur, then the interest rates on the 
Note and the Bonds, and on all obligations under this Loan Agreement (other than those to which 
the Default Rate applies) shall, effective on the date of such Initial Notification of Taxability, .be 
increased to a rate equal to the Taxable Rate. The Borrower shall, in addition, pay to the Trustee, 
for deposit into the Revenue Fund, promptly upon demand from the Trustee or the Servicer, an 
amount equal to the Addttional. Interest payable on the Bonds. The Borrower shall also 
indemnify, defend and hold the Owners harmless from any penalties, interest expense or other 
·costs, including wasohable attorneys' fees· (including all reasonably allocated time and. charges 
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of Owners' and Trustee's ."in-house" and "outside" counsel}. and accountants' costs, resulting 
from ~ny dispute with the Internal Revenue Service concerning the proper tax treatment of the 
Bonds and ·any interest payable to any Own~r with respect to the Bonds. The obligations of the 
Borrower under this Section 3.2(b) shall survive termination of this Loan Agreement and the 
Note and repayment of the Loan. If, following any increase in interest rates pursuant 'to this 
Section 3 .2(b ), a final determination is made, to the satisfaction of the Owners, .that interest paid 
on the Bonds is excludable from the Owners' gross income under Section 103 of the Code except 
to the· extent that an Owner is a "substantial user" of the Project or a "relat.ed person" within' the 
meaning of Section 147(a) of the Code) and applicable state law, the Owners shail promptly 
refund to ·the Borrower any. Additional Interest· and other additional amounts . paid by the 
-Borrower pursuant to this Section 3.2(b). · 

(c) The Borrower agrees to pay the Trustee Fee and Trustee Expenses to the Trustee 
and agrees to pay the Issuer Fee and the Jssuer Annual Fee to the Issuer. The Borrower also 
agrees to pay all fees, charges and expenses of the Trustee and the Issuer (including, without 
limitation,· the reasonable, actually incurred fees and expenses cif counsel to the Issuer, Bond 
Counsel and counsel io Lhe Trustee), i:J.S and when Lhe same become due. The Borrovi'er also 
agrees to pay the printing and engraving costs of the Bonds, 'inCluding any certificates required to 
be prepared for use in connection with any exchanges of Bonds for the cqst of which Owners a.re 
not liable. The Borrower also agrees to pay the Loan Fees to the Bank on or before the Closi~g 
Date, to pay the fees of the Majority Owner and the Servker, and to pay all reasonable costs and 
expenses incurrvd by the Majority Owner and the Servicer in connection with the .administration 
of the Bonds, the Loan or the collateral therefor, and any amendments, modifications or 
"workouts" thereof, including without limitation reasonable attorneys' fees and costs (including 
allocated costs of in-house attorneys), fees and costs of engineers, accountants, appraisers and 
other consultants,· title insurance premiums anQ. recording costs upon receipt of written demand 
therefor. 

(d) ·Tne.Borrower agrees to pay· all Costs of Issuance (in addition to those -Costs of 
''Issuance otherwise required to be paid by this Section 3.2). 

· (e) ·The Borrower agrees to pay, as and when tlie same become due, to the Issuer, the 
Servicer or the Trustee any extraordinary expenses, including, without limitation, any costs of 
litigation, which may be .incurred by the Issuer, the Servicer or. the Trustee in connection with 
this Loan Agreement, the Bonds, or the Indenture, including the reasonable, actually incurred 
costs andfees of any attorneys or other experts retained by the-Issuer, the Serviceror the Trustee 
in connection .therewith. 

(f) The Borrower agrees to repay the Loan at the times and in the amounts necessary 
to enable the Trustee, on behalf of the Issuer, to pay all amounts payable with respect to the 
Bonds, when due, whether at maturity or upon redemption, acceleration, tender, purchase or 
otherwise. · 

(g) If Issuer has not received the full amount of any payment scheduled to be made 
under this Loan Agreement, other than the final principal payment, by the end of ten (10) 
calendar days after the date it is due, Boriuwer shall pay a late charge to Issuer in the amount of 
five percent (5%) of tl).e ove'rdue payment; provided, however, in no .event shall any late charge 

19 
1945 



be payable hereunder without Issuer first having provided Borrower with any notice required by 
applicable law. Borrower shall,pay this late charge only once on any late payment. This late 
charge shall not be construed as in any way extending the due date of any payment, and is in 
addition to (and.not in lieu of) any other remedy Issuer may have. 

(h) . · The Borrower agrees to pay any Prepayment Equalization Payments at the times 
and in the amounts the same become payable pursuant to the Indenture or the Note. 

Section 3.3 · Payments Pledged and Assigned. It is understood and agreed· that the 
Loan Documents and certain oth~r documents and property and all payments required to b.{{ made 
by the Borrower pursuant hereto (except pa:Yments to be made to the Issuer-in respect of its 
Reserved Rights and payments to be made to the Servicer and the Trustee pursuant to 
Section 3.2(b) hereof) have been assigned to the Trustee simultaneously herewith pursuant to the 
Indenture as and. for security for the Bonds. The Borrower hereby consents to such assignment 
and recognizes the Trustee as the assignee of the Issuer, to the extent of the assignment, for 
purpos.es of said documents and property. 

Section 3.4 Obligations of Borrower Hereunder. Unconditional. The obligations of . 
the Borrower to malce any.payments required by the terms ·of this Loan Agreement and the other 
Loan Documents, including, without lirnita:tion, the payments required in Section 3.2 hereof, and 
to perform and ·observe the other agreements on its part contained herein and in the other Loan 
.Documents shall be absolute and unconditional and shall not be subject to any defense (other 
than pa:Yment) or any right of set off, 'counterclaim, abatement or other~ise and, ~ntil such time 
as the principal of and interest on the Bonds shall have been fully paid or provision for the 
payment thereof shall have been made in accordance with the Indenture. The Borrower (i) will 
not suspend or discontiime, or permit the suspension or discontinuance of, any payments 
provided for herein or in the other Loan Documents, (ii) will perform and observe all of its other 
agreements contained· he:~;ein and the other Loan Documents and (iii) will not suspend the 
performan-ce- of its obligations hereunuei and under the other Lorur. Documents-fDrany cause 
including, without limiting the generality of the foregoing, failure to complete construction and 
equipping of the Project, any acts· 'or circumstances that may constitute failure of consi<;J.eration, 
failure of or a defect of title to the.Project or any part ·thereof; eviction or constructive eviction, 
destruction of or damage to the Project, commercial frustration of pul:pose, any change in the tax 

·or other laws or adrniriistrative rulings of or ·administrative actions by the United States of 
America or the State or any political subdivision of either, or any failure of the Issuer to perform 
and observe· any agreement,--whether express or implied, or any duty, liability-or obligation 
arising ·out .of or connected with this Loan Agreement or the other Loan Documents. The 

·Borrower may, at its own cost and expense and in its own :name or in the name of the Issuer (if 
the Issuer is a· necessary party and consents thereto), prosecute or defend any action or 
proceeding or take any other action· involving third persons which the Borrower deems 
reasonably necessary in order to secure or protect its rights hereunder, and in such event the 
Issuer, ~ubject to the provisions of the Indenture, hereby agrees to cooperate fully with the 
Borrower and 'to talce all action (at the Borrower's cost and expense) necessary ·to effect the 
substitution of the Borrower-for the Issuer in any such action or proceeding if the Borrower shall 
so re.quest. · · 

20 

1946 



ARTICLE4 

ADVANCES 

Section 4.1 Requisition. · At such time as the Borrower shall desire to obtain an 
advan·ce from the Loan Account, the Insurance aild Condemnation Proceeds Account, or, the 
Equity Account of the Project Fund, the Borrower sha.ll complete, execute and ·deliver a 
Requisition to the Servicer. Each Requisition shall be signed· on behalf of the Borrower and shall 
be in the form attached as Exhibit D to the Construction Disbursement Agreement. The Trustee 
may rely conclusively· on the statements and certifications contained in any Requisition. The . 
Borrower shall not submit any Requisition directly to the Trustee. Each advance from the Loan 
Account, the Insurance and Condemnation Proceeds Account, or the Equity Account of the· 
.Project Fund by the Trustee shall be subject to prior approval of the Requisition by the Servicer. 
Upon approval, the Servicer shall forward each Requisition to the Trustee for payment. 

ARTICLES 

· SPECIAL COVENANTS OF THE BORROWER · 

. Section 5~1 Commencement and .Completion of Project. The Borrower will 
. commence construction and equipping of the Improvements within thirty C~O) days after ·the 
Closing Date, will diligently pursue construction and equipping of the Improvements, will atta~n 
Completion prior to the Completion Date, subject to force majeure delays, and will pay all sums 
a'nd perforni.all such acts as may be neces·sary or appropriate to complete such construction and 
equipping, all as more fully set forth in the Construction Disbursement Agreement. 

Section 5.2 Records and Accounts. The Borrower will (a) keep true and accurate 
records and books of account in which full, true and correct entries will be made in accordance 
witl:r&nerally Accepted-Accounting Principles, which records and books witl--rrolbe maintained-· 
on a consolidated basis with those of any other Person, including any Affiliate of the Borrower 
and (b) maintain adequate accounts and reserves for all taxes (including income taxes), 
depreciation and amortization of its properties, contingencies, and other reserves, all of which 
accounts shall not be commingled with ·accounts of any other Person, including any or Affiliate 
of .the Borrower. 

Section 5.3 .Financial Statements and Information . . The Borrower will deliver, or_ 
cause to be delivered, to the Issuer, the Trustee (only in the case of the information described in 
subsection (a) below) and the Servicer:. · 

(a) as soon as available, but in any event not later than one hundred eighty (180) days 
after the end of each fiscal year of the Borrower, beginning for the year fn which construction of 
the Project is ·completed, the audited balance sheet of the Borrower at the end of such year, and 
the related audited statement of income, statement of retained earnings, changes in capital, and. 
statement of cash flows for such year, and a· statement of all contingent liabilities' of the 
Borrower which are nqt reflected in such financial statements or referred to in the notes thereto, 
each setting forth in . comparative form the figures for the previous fiscal year and all such 
statements to be in reasonable detail, prepared in accordance with Generally Accepted 
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Accounting Principles, and accompanied by an auditor's report prepared without qu~fication by 
the Accountant; provided, that no such financial reports shall be required to be delivered untii the 
fiscal year during which an Event of D.efault occurs under any Loan Document or the Project 
receives a temporary Certificate of Occupancy, whichever comes first; . 

(b) . as soon as available, but in any event not later than one hundred eighty (180) days 
after the end of each fiscal year of the Guarantor, beginning for the year ended June 30, 2020, the 
audited balance sheet of the Guarantor at the end of such year, .and the related audited statement 
of income, statement of retained earnings, changes in capital, and statement of cash flows for 
such year, and a statement of all contingent liabilities of the Guarantor which are not reflected in 
such finanCial statemeJ;J.ts or referred to -in the notes thereto, each setting forth in comparative 
form the figures for tlie prev.ious fiscal year and all such stC).tements to be in reasonable detail, 
prepared in accordance with Generally Accepted Accounting Principles; and accompanied by an 
auditor's reiJort prepared without qualification by the Accountant; 

(c) as soon as available, but in any event not later than forty-five ( 45) days after the 
'end of each calendar month after the completion of Project ·construction, copies of the balance 
sheet of ~e Borrower as at the end of such month, and the related statement of income, statement 
of retained earnings, changes in capital, and statement of cash .flows for the portion of the 
Borrower's fiscal year then elapsed, all in reasonable detail and prepared in accordance with 
Generally Accepted Accs>unting Principles, together with a certification by the chief financial 
officer of the Borrow;er that the information contained in such financial statements fairly present 

· the fin~cial position of the Borrower on the date thereof (subject to year-end adjustments); 

(d) · prior to the Conversion as· soon as· available, but in any event not later than forty-
five (45) days after the end of each calendar quarter after the completion of Project construction, 
copies of the balance sheet of the Guarantor as· at tlie end of such quarter,- and the related 
_statement of income, statement of retained earnings, changes in capital, and statement of cash· 

- "ilows for the- portion of the Guarantor's fisc-al· year then elapsed, alhrr:.reasonable detail and ---
. prepared in accordance ·with Generally Accepted Accouliting Principles, together with a 

certification by the chief financial officer of the Guarantor that the information contained in such 
financial statements fairly present the financial position of the Guarantor on the date thereof 
(subject'to year-end adjustments); · 

(e) .. within forty-five (45) days after the end of each calendar month after the 
construction. of the Project is complete, (i) .... a cUfl'ent rent roll and schedule of aging lease 
receivables as of the end of such month, in form and level of detail reasonably acceptable to the 
Servicer, detailing, with :t;espect to each Lease, the t~nant' s name, the Lease date, the premises 
demised, the term, the rent, the security deposit _and any rent paid more than one .month in 
advance, (ii) a leasing report setting forth the Borrower's efforts to markyt and lease the then 
unleased space in the Improvements and the results of such efforts, accompanied by a certificate 
of the Borrower in the form attached hereto as Exhibit F, and (iii) an operating report for the 
Project for such month, in form and level of detail reasonably acceptable to the Servicer, together 
with a certification by the chief financial officer that the information in all of the items required 
pursuant.to this Sectio:n 5.3(e) is true and correct; · 
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(f) within 30 days following a request from the Bank, copies of the federal tax 
returns of. the. Borrower, the general partner of the Borrower and the Guarantor for the most 
recently completed fiscal year of each such entity; 

(g) from time to time such other finandal data and information related to the 
Borrower or the Project (including, without limitation, ·operating budgets for the Project) as the 
Issuer, the Trustee or the Servicer may reasonably request; and · 

(h) on or before December 1 of each year, a copy of the Proposed Budget, and on or 
before January 30 of each year, a copy of the Approyed Budget. 

Section 5.4 Insurance. 

(a) The Borrower will obtain aJ:).d maintain insurance with respect to the ·Project and 
the operations cif the Borrower as required from time to time by the Servicer. The insurance 
requirements require9- with respect to the Project and the operations of the Borrower shall be 
governed by t"fJ.e terms of the. Constrnction Disbursement Agreement: All renewal policies, with 
premiums paid, shall be delivered to the Servicer at least thirty (30) days before expiration of the 
existing policies. ,If any such insurance shall expire or be canceled, or become void or voidable 

. by reason of the breach of any condition of coverage, or if the Servicer .determines that any 
coverage is ·unsatisfactory by reason of the failure or impairment of the capital of any insurance 
carrier, or if any insurance is unsatisfactory to the Servicer, in its sole judgment, the Borrower 
shall promptly place new insurance satisfact~ry to the S~rvicer. · · 

(b) The Borrower will· provide the Trustee and the $ervicer with certificates 
evidencing such insurance upon the request ofthe Servicer. 

(c) If the Borrower fails to. provide, maintain, keep in force· or deliver to the Servicer 
the policies·.gf.insurance and certificat~uired by thiS-Loan Agreement, the Servicer~may (but ·­
shall have no obligation to) procure such insurance, and .the Borrower will.pay all premiums 
thereon promptly on demand by the Servicer, and until such payment is made QY the Borrower, 
the amount of all such prer:riiums shall bear interest at the Default Rate. 

Section 5.5 Liens and Other Charges. The Borrower will duly pay and discharge, 
cause to be paid and discharged, or provide a bond satisfactory to the Servicer to pay or 
disc~harge, before the same shall become overdue all clai~s for labor, materi~_ls, or supplies that 

·if unpaid might by law become a lien or charge upon any of its property. · 

Section 5.6 Inspection of Project and Books, Appraisals. 

(a) . The Borrower shall permit the Issuer, the. Trustee and the Servicer upon 
reasonable notice at reasonable times prior to the first occupancy of the Project by tenants and, 
thereafter, up·on written notiCe of not fewer than seventy-two (72) hours, at the BorroWer's cost 
and expense, to visit and inspect the Project and all materia1s to be used in the construction: and 
equipping thereof and will cooperate. with the Issuer, the Trustee and the Servicer during such 
inspections (including making available working drawings of the Plans and Specifications); 
provided, that this provision shall not be deemed to impose on the Issuer, the Trustee, ~nd the 
Servicer any obligation to undertake such inspections. 
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(b) The Borrower shall permit the Issuer, the Trustee and ·the Servicer, upon 
.. reasonable notice at reasonable times, at the Borrower's cost and expense, to examine the books 
. of account of the Borrower and the Project (and to mal<;:e copi~s-therebf and extracts therefrom) 

and to discuss the affairs, finances and accounts of the Borrower and the Project with, ahd to be 
advised as to the sc;une by, its officers, partners, or trustees, all at such reasonable times aiJ.d 
intervals as the Issuer, the trustee and the Servicer may reasonably-request; provided, that so 
long as no Event of Default shall have occur.t;ed and be continuing, the Borrower shall only be 
obligated to·pay the expenses associated with one (1) such investigation ·during any twelve (12) 

. ·month period. · 

(c) · The Issuer, the Trustee and the Servicer shall have the right to obtain from time to · 
time, at the Borrow~r's cost and expense, updated Appraisals of the Project;-pro:vided, that so 

·Jong as no Event of Default shall have occurred and be continuing, the Borrower shall onlybe 
obligated to pay for the costs and expenses associated with cine (1) such Appraisal during any 
thirty-six (36) month period. · . 

(d) The costs and expenses incurred: by the Issuer, the Trustee and the Senlicer in 
obtaining such Appraisals or performing such inspectioi).s· shall· be paid by the Borrower 
promptly upon billing or request by the Issuer, the Trustee andthe Servicer.for reimbursemi:mt. 

Section 5.7 Compliance with Laws, Contracts,. Licenses, and Permits.. 'J;'he 
Borrower will comply with (a) all Legal Requirements, (b) the provisions of its Organizational · 
Documents, (c) all applicable decrees, orders and judgments, and (d) all licenses and permits 
required by applicable la:ws and regulations for the conduct ofits business or the ownership, use 
or operation ofits properties; including all Project Approvals. 

Section 5 .. 8 Use of Proceeds. In accordance with the Development Budget, the 
Borrower will use the proceeds of the Bonds solely for the purpose of paying for Qualified Costs 

· of the-Project.· ,__ . · . · 

Section 5.9 Borrower to ·pay Excess .Project Costs. The Borrower will pay when 
_due all costs of acquisition, construction and· equipping·of the Project in excess of the proceeds 
of the Bonds, regardless of the amount. If at any time,· the Serv.lcer shall in its sole but 
reasonable discretion determine that the ·remaining undisbursed portion of the Project Fund, 
together with the undisbursed balance of Required Equity Contributions, and any other sums 
previo_usly deposited or .tQ_be deposited by the Borrower in connection with the_P.roject, is or will. -· 
be insufficient to complete the construction and equipping of the Improvements· in accordance 
with the .Plans and Specifications, to operate and carry the Project after Completion until 
Stabilization, to pay all other Project Costs, to pay all interest accrued or to accrue on the Bonds 
from and after the date hereof or until Stabilization, and to pay all other sums due or to become 
due under the Loan Documents (or any budget category or line item), regardless of how such 
condition may be caused, the Borrower will, within ten (10) days after written notice of such 
determination from the Servicer, deposit with the Trustee such sums of money in cash as the 
Servicer may require, in an amount sufficient to remedy the condition described in such notice, 
and sufficient to pay any liens for labor and materials alleged to be due and payable at the time in 
connection· with the Improvements, and, at the Servicer's direction, no further disbursements 

. from the Project Fund shall be made by the Trustee until the provisions of this Section have been 

24 

1950 



fully complied with. The Servicer may direct the Trustev· to enforce the Completion Agreement 
in accorda~ce with its terms, and upon such direction, the Trustee shall proceed to enforce the 
Completion Agreement: All such deposited sums shall constitute additionc;tl security under the 
Loan Documents and, prior to the occurrence of an Event of Default, shail be disbursed by' the 
Trustee in the same manner as .disbursements under the Indenture before any further 
disbursements 'from the Project Fund shall be made by the Trustee. Notwithstanding the above, 
in the event amounts deposited hereunder are actually in excess of the amount necessary to 
achieve Completion, such excess amounts shall be returned to the Borrower in accordance with 
Section 5. 03 of the Indenture. 

Section 5.10 Laborers, Subcontractors and Materialmen. The Borrower will furnish 
to the Issuer, the Trustee or .the Servicer, upon reasonable request, and from time to time, · 
affidavits listing all laborers, subcontractors, materialrrien, and any other Persons who !Il.ight or 
covld claim statutory or common law liens and are furnishing or have furnished labor or. material 
to the Project or any part thereof, together with affidavits, or other evidence satisfactory. to the 
Issuer, the Trustee or the Servicer, showing that such parties have been paid all amounts then due 
for labor and materials fumlshed to the Project. The Borrower will u.lsc furnish to the Issuer, the 
Trustee, and the Servicer, ··at any tlme and from time to time upon 'reasonable request by the 
Issuer, the Trustee, or the Servicer, lien waivers bearing a then currenJ date and prepared on a 
form satisfactory to the Issuer, the Trustee or the Servicer ·from the Contractor and such 
subcontractors or materialmen as the Issuer, the Trustee or the Servicer may designate. 

Section 5.11 Further Assurance of Title. If at any time the Servicer has reason to 
believe that any disbursement from the Project Fund is not secured or will or may not be secured 
by the Mortgage as a fitst priority mortgage lien and security interest on the Secured Property, 
then the Borrower shall, within ten (10) days after written notice from the Servicer, do all things 
and matters necessary, to assure to the satisfaction of the Servicer that any disbursement from the 
Project Fund previously made hereunder or to be made hereunder is secured or will be secured 
by the Mortgage-asa first priority mortgage. lien-and security interest on the Secured Property, 
and the Servicer, at its option, may decline to approve any further Requisitions until ~he Servicer 
has received such assurance. Nothing in this Section shall limit the right of the Servicer, at the 
Borrower's expense, to ·order searches of title from time to time and to require bringdowns or · 
endorsements. extending the effective date of the Title Policy in connection with the making of 
advances as herein set forth. 

Section 5;12 Publicity. The-Borrower will permit the Servicer to obtain publicity- iri 
connection with the acquisition, development, construction and equipping of the Improvements 
through press releases and. participation in such· events as ground breaking and opening 
ceremonies and placement of signs oil the Land. 

Section 5.13 Further Assurances. 

(a) ·Regarding Construction.· The Borrower will furnish or· cause to be furnished to 
the Issuer, the Trustee and the Servicer all instruments, documents, boundary surveys; footing or 
foundation surveys, certificates, plans and· specifications, title and other insurance, reports and 
agreements and each and every other document and instrument required to be furnished by the 
terms of this Loan Agreement or the other Loan Documents, all at the Borrower's expense. 
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. (b) Regq.rding Preservation of Collateral: The Borrower will execute and deliver to 
the Issuer, the Trustee and the Servicer such further documents, instruments, assignments and 
other writings·, and will do such other acts necessary or desirable, to preserve and protect the 
collateral at any time securing or intended to secure the obligations of the B.orrower under the 
Loan Documents, as thy Issuer, the ~rustee and the Servicer may require. · 

(c) · Regarding this 'Loan Agreement The Borrower will cooperate with, and will do 
. such further acts and execute such further instruments and documents as the Issuer, the Trustee 
and· the Servicer shall reasonably request to carry out to 'their sa_!:isfaction. the transactions 
contemplated by this Loan Agreement and the other Loan Documents, provided that no such 
further acts, instruments or documents s.hall expand· the liability_ of the parties hereunder or 
materially change the terms of the Loan Documents. 

Section 5.14 Notices~ The Borrower will.promptly notify the Issuer,.the Trustee, the 
Investor Limited Partner and the Servicer in writing of (i) the occurrence of any Default or Ev.ent ' 
of Default·or event which, with ·the giving of notice or the passage of tim:e, or both, would 
constitute a Default or Event. of Default; (ii) the Borrower's receipt of notice from any 
Governmental Authority of any alieged violation of environmental laws or regulations or other 
Legal Requirements; (iii) any labor problems- with respect to ~he Bonower or ~he Project; (iv) the 
occl!m~nce of any other event which would have a material adverse effect on the Project or. the 
business o,r financial condition of the Borrower; or .(v) the receipt by.the Bonowei- of any notice 
of def~ult or notice of termina~ion with· respect to any contract or agreement re~ating to the 
ownership, construction, equipping, operation, or use of the Project. -

-Section S.15 · Solvency; Adequate Capital .. The Borrower will: 

(a) · ·Remain solvent and pay all of. its indebtedness from its assets as the same- becqme 
due;a~J,d 

(b) Maintain adequate capital for the normal obligations reasonably foreseeable for a 
· business of its size and character and in light of its contemplated business operations. 

Section 5.16 Management Contract. 

(a) . At all times during the te:i:m of this Loan Agreement, the ProjeCt :shall be managed· · 
put;suant to a management contract with the Manager, which contract shall be terminable with or . 
without cause by the Borrower or its successors· as owners -of the Project and-shall otherwise be. 
in form and substance satisfactory to the Servicer. The Borrower acknowledges tha,t the Issuer, 
the Trustee and the Servicer will rely on the Manager's experience in operating properties such 
as the Project as a means of maintaining the value of the collateral. In connection with the 
approval of the Manager, or any replacement management company: 

· (i) the Manager or holder of the stock or partnership interest therein, shall be 
a Person whose character, financial strength, stability and experience is acceptable to the 
Servicer· and who shall ·have experience managing properties of a type and size 

·reasonably similar to the Project; and 
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(ii). the Manager shall deliver all organizational documentation and other 
materials evidencing its experience acceptable to the Servicer. 

(b) The Borrower shali, from time ·to time, obtain from the Manager such certificat~s 
of estoppel with respect to compliance by the Bmwwer with the terms. of the man·agement 
contract as may be requested by the Servicer, the Trustee and the Servicer. 

(c) The Project will be managed by the Manager pursuant to the Management 
Agreement. The Borrower :;J.cknowledges and agrees that Trustee, as mortgagee under the 
Mortgage, is and shall be a third-party beneficiary of the Management Agreement and any 
replacement management agreement. Any amendment to the· Management Agreement or 
delivery of a replacement management agreement must be approved in writing by the Servicer. 

. ) Section 5;17 Negative Covenants of the Borrower. The Borrower covenants and 
agrees that, so long as the Loan is outstanding: 

(a) Restrictions on E~'~>!ements ancl Coyenants. Except for Permitted Encumbrances 
and matters permitted by Section 5.17(d), the. Borrower will not create or sufferto be created or 
to exist any easement, right of way, restriction, covenant, condition, license or other right in·· 
favor of any Person which affects or might affect title to the Project or the use and occupancy of 
the Project or any part thereof without obtaining the prior written consent of the Sendcer, which 
shall not be unreasonably withheld or delayed so long as the proposed action is necessary for the 
operation of the Project for the purposes contemplated-hereby and the proposed action does not 
materially impair the validity or priority of the lien of the Moitgage. 

(b) No Amendments, Terminations or Waivers. Neither the Borrower nor the 
General Partner shall amend, supplement terminate or otherwise modify or waive any provision 
of its Organizational Documents or any documents relating to the contribution of equity by the 
parlners-ofthe Borrower in a·man:ner-that would have-a material adverse effecton·the Issuer or 
"the Owners without obtaining the prior·wi:itten consent of the Servicer. 

(c) Restrictions on Indebtedness. Without obtaining the prior written consent Of the 
Servicer, the Borrower will not create, incur, assume, guarantee or be or remain liable, 
contingently or otherwise, with respect to any Indebtedness other than: 

(i) Indebtedness arising under theb.oan Documents; 

(ii) current liabilities of the Borrower relating to the Project, incurred in the 
ordinary course of business but not incurred through (A) the borrowing of money, or 
(B) the obtaining of credit except for credit on an open account basis customarily 
extended and in fact extended in connection with normal purchases· of goods a.nd 
services; and 

· (iii) Indebtedness relating to the Project, in re.spect of taxes, assessments, 
governmental charges or levies and claims for labor, materials and supplies to the extent 
that payment therefor shall not at the time be required to be made. 
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(d) Restrictions on Liens. The Borrower shall not subject the Project, or permit the . . 

Project to be subjected, to any· Lien or encumbrance except as permitted pursuant to Article 6 of 
the Mortgage. · · 

(e) General Partner Removal. The removal of Borrower's general partner(s) shall be 
subject to Section 11 of the. Regulatory Agreement. 

(f) Merger, Consolidation, Conversion and Dispos.ition of Assets 

(i) The Borrower ·will not become a party to any merger or consolidation, or 
agree to or effect any asset acquisition or stock acquisition. 

(ii) . The Borrower will not convert irito any other type of entity. 

(iii) The Borrower will not seek. the dissolution or windrng up, in whole or in 
part, of the Borrower or. voluntarily file, or consent to the filing of, a petition for 
bankruptcy, reorganization, assignment for the benefit of creditors or similar prqceedings . 

. . 
. (g) . Sale and Leaseback. The Borrower will not enter into any arrangement, directly or 

indirectly, whereby the.Borrower shall sell or transfer any property owned by it in order then or · 
thereafter to lease such· property or kase other property that the Borrower intends· to use for 
substantiaily the same purpose 'as the property being sold. or transferred. 

(h) . Preservation of Tax Exemption. The Borrower will not take any action that 
would adversely affect the exclusion of interest on the Bonds from gross income for purposes of 
federal income taxation, nor omit or fail to take any action required to maintain the exclusion of 
interest on tlie Bonds from gross income for purposes of federal income taxation (in each case, 
except to the extent that an· Owner is a "substantial user" of the Project within the meaning of 
Section 174(a) of the Code _QI__.?:_Related Per_,?>on to sueh substap.tial user) .. __ 

. . 
Section 5;18 Arbitrage and Tax Matters. The ~orrower further represents, warrants 

and covenants as follows: . 

(a) Qualified Residential Rental Project Exempt Facility Bonds. The Borrower shall. 
assure that the proceeds of t)le Bonds are used in a manner such that the Bonds will satisfy the 
requirements of section 142( d) of the Code relating to q~alified residential rental pr?jects: 

(b) Federal Guarantee Prohibition. The Borrower shall not take any action or permit 
or suffer any action to be taken if the result of the same would be to cause any of the Bonds to be 
"federally guaranteed" within the~Tieaning of secti-on 149(b) -of the Code. . 

(c) Rebate Requirement. The Borrower shall.talce any and ·an actions 'necessary to 
assure compliance with section 148(f) of the Code, relating to the rebate of excess investment 
earnings, if any, to the feP,eral government, to ~he extent that such section is applicable to the 
Bonds.· · · 

(d) No Arbitrage. The Borrower shall not take, or permit or suffe:r .to be taken by the 
.Trustee or otherwise, any action with respect to the proceeds of the Bonds which, if such action 
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had been reasonably expected to have been taken,. or had been deliberately and intentionally 
. taken·, on the date of issuance of the Bonds would have caused the Bonds to be "arbitrage bonds'; 

within the meaning of section 148 of the Code. 

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

(f) Private Activity Volume Cap. The Bonds upon issuance and delivery shall be 
considered "private activity bonds" within the meaning of the Code with respect to which the 
California Debt Limit Allocation Committee. has transferred a portion of the State of California's 
private activity bond allocation (within the meaning of section 146 of the Code) equal to the 

·principal amount of the Bonds. 

(g) Limitation on Issuance Costs. The Borrower covenants that, from the proceeds of 
the Bonds 3.nd investment earnings thereon, an amount not in. excess of exceed two percent (2%) · 
of the proceeds of the Bonds, will be used for cos~ of issuance of the Bonds, all within t!i8" 
meaning of section 147(g)(1) of the Code. For this purpose, ifthe fees of the original purchaser· 
·of the Bonds are retained as a discount on the purchase of the Bonds, such retention shall be 
deemed to be an expenditure of proceeds of the Bonddo{said fees. 

(h) Limitation of Expenditure of Proceeds. The Borrower covenants· that not less · 
than 95 percent of the net proceeds ·of the Bonds (within the meaning of s·ection 150(a)(3) of the 
Code) are paid for Qualified Project Costs. · · 

(i) Lirilltation on Land. The Borrower covenants that less than twenty-five percent 
(25%) ofthe proceeds of the Bonds shall be used, directly or indirectly, for the acquisition of 

--land. 

(j) Existing Facilities Limit. The Borrower covenants that no proceeds of the Bonds 
. shall be used for the acquis~tion of any tangible property or an interest therein, other than land or 

an interest in land, unless the first use of such property is pu~suant to such acquisition; provided, 
however, that this limitation shall not apply with respect to any building (and the equipment 

·therefor) if rehabilitation expenditures (as defined in section 145(d)"of the Code) with respect to 
such building_equal or exceed 15 __ percent of the portion of the cost of acquiring such __ building 
(and equipment) financed with Proceeds; and provided, further, that this limitation shall not 
apply with respect 'to any structure other 'than ·a building if rehabilitation expenditures with 
respect to such structure equal or exceed 100 percent of the. portion of the cost of acquiring such 
structure financed with the proceeds of the Bonds. 

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

(1) Regulatory· Agreement. The .Borrower agrees to comply with the Regulatory 
· Agreement an~ the Tax Certificat~. 

(in) Program Investment:· The Borrower shall.not purchase, and shall not permit any 
related party of the Borrower to pur.chase, the Bonds· or any portion thereof in an an:lount related 
·to· the. amomit of the Loan or any other obligation acquired by the Issuer in furtherance of the 
governmental program (the "Program") of the Issuer to acquire investments to carry out the 
financing of qualified residential rental projects, being the ·gqvernmental purposes of the 
Program. The Issuer has not waived its right to treat the Loan or the Bonds as a "program 
investment" within the meaning of the Code. 

Se~tion 5.1? IndemnifiCation. 

(a)' To the fullest extent permitted by law, the Borrower agrees to indemnify, hold 
harmless and defend the ·Issuer, the Servicer, the Trustee, each Owner and each of their 
respective past, present and future officers, governing members, directors, officials, employees, 
attorneys and· agents (each an "lnde:mnified Party"), against any and ·all. losses, damages, 
claims, actions, liabilities, reasonable costs and expenses of any nature, kind or character 
(including, without limitation, rea$onable attorneys' fees, litigation and court costs, amounts paid 
in settlement (to the extent that the Borrower has consented to sueh settlement) and amounts paid. 
to discharge jJ;tdgments). (the "Liabilities") to which the Indel1lliified 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, to the .extent arising out of or based upon or in any way relating to: 

. . 
· . (i) The Bonds, Loan Documents and the Indenture or the· execution or 

amendm~hereof or in GGnnection with transactions- Gontemplated-.thereby, · inG-~g 
the issuance, safe, transfer or resale of the Bonds, including any securitization thereof, 
any cancellation of the Bonds and any as~ignment or transfer of the Loan Documents 
pursuant to Section 4.08 of the Indenture; 

(ii) Any act or omission of the Borrower or.any of its _agents, contractors, 
servants·, employees or licensees in connection with the Loan or: the Project, the operation 
of the Project, or the conc4t~s}n, environmental_ 2_r otherwise, occupancy, use, possession, 
conduct or management of woilc done ·in or about,. or from the planning, design, 
. acquisition, installation or construction of, the Project or any part thereof; 

(iii) Any lien (other than a permitted encumbrance)· or charge upon paymen~s 
by the Borrower to the Trustee hereimder, or any taxes (including, without limitation, all 
ad valorem taxes and sales taxes), assessments, impositions and: other charges imposed on 
the Issuer or the Trustee in respect of any portion of the Project; · 

(iv) Any violation of any environmental law, rule or regulation with respect to, 
or -the release of any toxic substance from, the Project or any part thereof; 
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. (v) The enforcement of, or any action taken by the Trustee or th~ Servicer 
related to remedies under this Loan Agreement, the Indenture and the other Loan 
Documents relating to the default by the Borrower; . 

(vi) The defeasance and/or redemption, in whole or in part, of the Bonds; 

(vii) : Any untrue statement or misleading statement or alleged untrue statement 
or alleged misleading statement of a material .fact by the Borrower contained in any 
offering statement or document for the Bonds, the Indenture or any of the. Loan 
Documents to which the Borrower is a party, or any orpission or alleged omission from 
any offering statement m; document- for .the bonds of any material fact necessary to be. 
stated therein ·in order to make the statements made therdn by the Borrower, in the light 
of the circumstances under which they were made, not misleading, including without 
limitation any offering statement or disclosure document in connection with any 
securitization or other s~cblidary market transaction with ·respect to the Bonds; 

. . . . . 
. ' . . 

(viii)- .~.A...ny declaralioil of taxability of intcrc::;t on the Bonds or Eillegatio.ns (or 
regulatory inquiry) that interest on the Bonds, is ta.Xable for federal income tax purposes; 

. or 

(ix) The Trustee's acceptance or administration of the trust of the Indenture, or 
the Trustee's exercise or performance of or .failure to exercise or perform any of its 
powers or duties thereunder or under ariy of the Loan Documents to which it is a party; 

except in the case of the foregoing indemnification of the Servicer or any related Indemnified 
· Party, to the extent such damages are· caused by the gross negligence or willful misconduct of 
such Indemnified Party or any breach by such party of its obligations under the Indenture or any 
of the Loan .[)ocuments or any untrue· statement or rn1sleading statement of a material fact by 
such-Indemnified Party contai~in any offering--statement or document for··the-Bonds or any of 
the Loan Documents or any omission or alleged omission from any such offering statement or 

· document of ariy material fact ne¢essary to be stated· therein in order to make the statements 
made therein by such Indemnified Party not misleading. In the case of the foregoing 
indemnification of the Issuer, or any related Indemnified Party, they shall not be indemnif!ed by 
the Borrower with respect to liabilities arising from their own willful misconduct. In the case of 
the foregoing indemnification of the Trustee; or any related Indemnified Party, they shall not be 
indemnified by the Borrower with respect to .liabilities arising froin their own negligence or 
willful misconduct. 

(b) In the ~vent that any action or proceeding is brought against any Indemnified 
Party with respect to which indemnity may be sought hereunder, the Borrower, upon written 
notice from the Indemnified Party (which notice shall be timely given so' as not to materiaily 
impair the Borrower's right to defend), shall assume. the investigation and defense thereof, 
including the employment of counsel reason[!.bly approved by the Indemnified Party, and· shall 
assume the payment of all expenses related thereto, with full power to litigate, compromise or 
settle the same in its sole discretion; provided, that the Indemn~fied Party shall have the right to 
review and approve or disapprove any such compromise or settlement, which approval shall not 
be unreasonably withheld.· Each Indeinnified Party shall have the right to employ separate 
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counsel in any such action or proceeding and to participate in the investigation and defense 
thereof; provided, that the· Issuer has the absolute right to employ separate counsel at the expense 
.of the Borrower. ·The Borrower shall pay the ie~sonable fees and expenses of such separate 
counsel; provided, that such Indemnified Party other than the Issuer may only employ separate 
counsel at the expense of the Borrower if and only if in such Ind.emnified Party's good faith 
judgment (based on the advice of counsel) a conflict of interest exists or could arise by reason 9f 
'common representation except that the Borrower shall always pay the reasonably fees .and 
expenses of the Issuer's separate counse~. · 

. (c) ·Notwithstanding any transfer of the Project to another owner in accordance with 
the provisions of this Loan Agreement or the Regulatory Agreement, the Borrower shall remain 
obligated to indemnify each Indemnified Party pursuant to this Section 5.19 if such subsequent 
owner fails to indemnify any party entitle'd to be indemnified hereunder, unless the' Issuer, the. 
Trustee and the Servicer have consented to such transfer and to the assignment of the rights and 
obligations of the Borrower hereunder. 

(d) The rights of any persons to indew.nity hereunder a..'1d rights to payment of fees 
and reimbursement of expenses hereunder shall survive the final payment or defeasance of the 
B9nds and, in the case of the Trustee, any resignation or removal. The provisions of this Section. 
shall survive the termination of this Loan Agreement. · 

(e) Nothirig in this Section .5.19 shall in ·any way limit (i) the Borrower's 
indemnific'ation and other payment obligations set forth in the Regulatory Agreement,. or (ii) the 
Guarantor's payment obligations under the Payment Guaranty. 

. . 

. Section 5.20 Agreements Between Borrower and its Affiliates. Borrower shall not 
enter into any agreement, written or otherwise, directly_ or indirectly relating to the Project with 

·an Affiliate of the Borrower without the prior written consent of the Servicer. Servicer consents 
-·--to the Management Agreement with Chinatown Gmnmunity Development Ce-11ter; Inc. and to the-.. ·----­

Development.Services Agreement with Swords to Plow~liares: Veterans Rights Organization and 
the Option and Right of First Refusal Agreement with both Chinatown Community Develop:n;1ent 
Center, Inc. and Swords to Plowshares: Veterans Rights Organization or their afflliates. 

Section 5.21 '[Reserved]. 

Section 5.22 Tax and Insurance Fund; Replacement Reserve. 

(a) The Borrower acknow~edges the creation of the Tax and Insurance Fund pursuant 
to the Iridenture. Prior to the Conversion Date, the Tax and Insurance Fund shall be funded, and · 
moneys in it shal.l be disbursed, in accordance with the provisions of the Indenture and this 
Section 5.22. Upon deniand of the Servicer, following the occurrence of any failure of the 
Borrower to pay Impositions as the same become due, as required in Section 5.2 of the 
Mortgage, the Borrower shall deposit into the Tax and Insurance Fund, on each Interest Payment 
Date, a sum equal to one-twelfth of the annuai amount of Impositions. The Borrower may make 
written request to the.Servicer'for disbursement of amounts in the Tax and Insurance Fund for 

·payment of Impositions as they become due. Following receipt of any such request, the Servicer 
sh.all authorize the disbursement of funds from the Tax and Insurance Fund in amounts sufficient 
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to make the required payments. Notwithstanding anything to the contrary contained in this Loan 
Agreement, on and after the Conversion Date, tax and insurance payments shall be impounded in 
accordance with the requirements of the Construction Disbursement Agreement. 

. (b) The. Borrower shall establish, on or before the Conversion Date, and shall 
thereafter continuously maintain and fund, an account (the "Replacement Reserve") in 
aycordance with the terms of the Replacement Reserve Agreement. Borrower shall continuously 
maintain and fund the Replacement Reserve in accordance with, and disbursements of funds· 
deposited therein shall be govenied by, the Replacement Reserve Agreement. 

(c) · The Borrower shall establish, on or before the Conversion Date, and shall thereafter 
continuously maintain imd fund, an account (the "Operating Reserve") in accordance with the 
terms of the Cop.struction Disbursement Agreement. Disbursement of funds deposited in the 
Operating Reserve shall be governed by the Construction Disbursement Agreiment. 

Section 5.23 Covenants Regarding Tax Credits. The Borrower hereby agrees to 
comply with all of the following covenants (each, a "Tax Credit Covenant'?): 

(a) To observe and perform all obligations imposed on the Borrower in connection 
with the Tax Credits, including the obligation to have the Project ."placed in service" (withi).l the 
meaning given in Section 42 of the Code) in a timely manner; and to operate the residential units 
of the Project, and to use the Borrower's best efforts to cause all appropriate parties to operate 
.the·-~~~, in accordance with' all requirements, statutes, and regulations governing the Tax 
Cre.dits·; · 

(b) To preserve at all times the. allocation and availability of the Tax Credits; 

(c) Not to release, forego, alter, amend; or modify its rights to the Tax Credits 
without-the- Servicer's prior written.Gonsent,· which the Serv:iGe±:-may give or withhold in the· 
Servicer's reasonable discretion; 

(d) Not to execute any residential lease of all or any portion of the Projectwhich does 
not comply fully with all requirements, .statutes, and regulations governing the Tax Credits, 
without the Servicer' s p:rior written consent, which the Servicer may give or withhold in the . 
Servicer' s sole and absolute discretion; · 

(e)" To cause to ·-be kept all records, and cause to be made alCeiections and 
certifications, pertaining to the number and size of apartment units, occupancy thereof by 
tenants, income level of tenants, set-asl.des for low-income tenants, and any other matters now or 
hereafter required to qual.ify for and maintain the Tax Credits in connection with the low-income 
occupancy of the Project; ,. 

(f) . To comply with the appropriate minimum low-income set-aside requirements 
under the Code or applicable federal regulations (the "Federal Laws") and all laws and 
regulations of the State (the "State Laws") applicable to the creation, maintenance and continued 

. availability of the Tax Credits; 
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(g) To certify compliance with the set-aside requiremep.ts and report the dollar 
amount of qualified basis and maximum applicable percentage, date of placement in service and 
any other information required for the .Tax Credits at such time periods as required by Federal 
Laws or State Laws for such Tax Credits; 

. (h) To set. aside the appropriate number of units for households with incomes meeting 
the required standards. of the median income of the county in which the Project is located to 
qualify for the Jax Credits (as determined pursuant to Section 42 of the Code and/or State · 
Laws), adjusted 'for family size; and to operate and maintain all such units as "low-income units" 
.qualifying for th.e Tax Credits under Section 42(i)(3) of the Code and/or State Laws (reserving 
one unit for a man'ager's unit); . 

(i) To exercise· good faith in all activities relating to the operation and maintenance 
of the Project in accordance with the requirement of Federal Laws and State Laws; and 

. G) To promptly deliver to the Servicer true and correct copies of all notices or other 
documents or communications received or given by the Borrovirer \Vith regard to or relating in 
any way to the Bqrrower's partnership interests and/or the Tax Credits. Iriunediately upon 
receipt thereof, the· Borrower shall deliver to the Servicer a copy of (i) the fully-executed 
preliminary reservation of Tax Credits for the Project; (ii) the basis audit (as required by Section 
42 of the Code) for the Project (including a certificate of the Borrower's accountant or attorneys 
if requested by the Servicer); (iii) the first annual income certification for all tenants of the·. · 
Project showing that the tenants are qualified for purposes of the Borrower's obtaining Tax 
Credits, and (iv) the fully-completed Form 8609 (required by the Code) issued for the Project. 
The B'orrower shall deliver promptly to the Servicer such other certificates, income certificates, 
reports and information as the Servicer may r~quest. 

The Borrower understands and acknowledges that the Bank is purchasing the Bonds 
--based, in part;--upon the value-ef the· Tax Credits, and -the-Tax Credits,- directly e-r-indirectly, 
constitute part of Trustee's security on behalf of the Owners of the Bonds, for the obligations of 
the Borrower in connection. with the Loan. The Borrower agrees to indemnify, defend, and hold 
the Servicer and the Owners harmless for, from, and against any and all actions, suits, claims, 
demands, liabilities, losses, damages, obligations, and costs or expenses, including litigation 
costs and reasonable attorneys' fees, arising from or in any way con.ne~ted with the Borrower's 

. failure to comply with one or more Tax Credit Covenants, excepting tqose arising out of, or 
resulting, solely from the gross negligence or willful misconduct of the Servicer. 

Section 5.24 Leasing. 

(a) Thy Servicer (and all otherp~ies whose approval is required) must approve the 
Borrower's standard form of residential lease or rental agreement prior to its use by the. 
Borrower. The Borrower may not materially modify the approved standard form of residential 
lease without the Servl.cer' s prior written consent in each instance (which· consent shall not be 
unreasonably withheld), together with the approval of all other parties whose consent is required. 
Each lease, other than leases on the Borrower's standard form of residential lease, of any part of . 
the Project is subject to the Servicer's written approval as to form and substance prior to 
execution and delivery. Despite the foregoing, the Borrower may enter into residential leases 
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(and am~ndments) in the ordinary course of business with bona fide third party tenants without 
the Servicer's prior written consent if the Borrower uses the approved standard form of 
residential lease and: · 

(i) Within fifteen (15) days after the Servicer's written request therefor, the 
' Servicer receives a copy of the executed lease (accompanied by all financial information 

and certificates obtained by the Borrower pertaining to the tenant); · 

(ii) The .Borrower, acting- in good faith and exercising due diligence, has 
determined that the tenant qualifies as a low-income· family for purposes of meeting the 
requirements for obtaining Tax Credits; 

(iii) The lease meets the standards required by Section 42 of the Code;_ 

(iv) · The lease meets the requirements of the Servicer, the Issuer, and the 
;Investor Limited Partner; 

(v) The lease reflects an arn1's-length transaction and, so long as the 
Co-nstruction Disbursement Agreement is in effect, confonns to the projections of the Pro 
Forrr:a Schedule attached thereto; · 

(vi} The lease does not affect more than one (1) residential.unit within:the 
Improvements and is for a minimum tenn of six (6) months and a maximum term of 
twelve (12) months, unless otherWise agreed in writing by the Servicer;_ and 

(vii) So long as the Con~truction Disbursement Agreement is in effect, the 
lease, together with all leases previously executed; does not cause the Loan to become 
"out of balance" as that term is defined in Section 2:2 of the Construction. Disbursement 
Agreement. 

(b) The Servicer in the exercise of its sole discretion may consider .any executed lease 
it receives to be unsatisfactory if the lease fails· to meet any of the requirements of this Loan · 
Agreement. · If this happens, or if the Borrower at any· time fails. to· submit any executed lease 
(and accompanying information) at the time required by this Section, or if any Event of Default 
·has occurred and is continuing, the Servicer may mab~ written demand on the Borrower to 
submit all future- leases . for the Servicer' S· approval prior to execution. The Borrower must 
comply with any such demand by the Servfcer: -·-

(c) The Servicer' s approv;;tl of any lease is for the sole purpose of protecting the 
Servicer's security and preserving the Servicer's rights under the Loan Documents. No approval 
by the Servicer will result in a waiver of any default of the Borrower. In no event will the . 
Servicer' s · approval of any lease be a representation of any kind with regard to the lease, its 
enforceability or the financial capacity of any tenant or guarantor. · 

(d) Th~ Borrower must perform all obligations required to be performed by it as 
landlord under any lease affecting any part of the Land or any space within the Improvements.-
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Section 5.25 Compliance with Anti-Terrorism Regulations. 

(a) None of the· Related Persons will be included in, owned by, controlled by, act for 
or on behalf of, provide assistance, support, sponsorship, cir services of any kind· to, or otherwise 
associate with any of the Persons referred to or described in ·any list of persons, entities, and 
governments issued by OFAC pursuant to. Executive Order 13224 or any other OFAC List. 

(b) Borrower will comply at all- times with the requirements of Executive Order 
13224; the International Emergency Economic. Powers Act~ 5.0 U.S.C.. Sections 1701-06; the 
Uniting and Strengthening America by ProviCling Appropriate Tools ReqUired to Intercept and 
Obstruct Terrorism Act of 2001, Pub. L. 107-56 (the "PATRIOT Act"); the Iraqi Sanctions Act, · 
Pub. L. 101-513, 104 Stat. 2047-55; the United Nations Participation Act, 22 . U.S.C. 
Section 287c; the Antiterrorism and Effective Death Penalty Act, (enaCting 8 U.S.C. Se~tion 219, 
18 U.S.C. Section 2332d, and 18 U.S.C. Section 2339b); the International Security and 
Development Cooperation Act, 2i U.S.C. Section 2349 aa 9; the Terrorism Sanctions 
Regulations, 31 C.P.R. Part 595; the Terrorism List Governillents Sanctions Regulations, 31 
C:F.R. Part 596; the Foreign Terrorist Organizations Sanctions Regulations, 31 C.P.R. Part 597; 
the Bank Secrecy Act, Pub. L. 91-508, 84 Stat. 1114, 1118; the. Trading with the Enemy Act, 50 
U.S.C. App: Section 1 et seq.; the laws relating to prevention and detection of money laundering 
in 18 U.S.C. Sections-1956 and 1957 and C\ny similar laws or regulations currently in force or 
hereafter enacted (collectively, the "Anti-Terrorisr:p. Regulation()"). . 

(c) If Borrower becomes aware or receives· any noti~e that any of the Related Persons 
are named on any of the OFAC Lists (such occurrence, an- "OFAC Violation"), Bmiower will 
immediately (i) give notice to the Issuer,_ the Trustee and the Servicer of such OFAC Violation, 

· and (ii) comply with all laws applicable to such OFAC Violation (regardless of whetl).er.t:Q.~ party 
included on any of the OFAC Lists is located within the jurisdiction of the United States of 
'America), including, without limitation, the Anti-Terrorism Regulations, and Borrower hereby 
authorizes and cons-ents to Issuer's, Trustee~· Servicer's taking any' and all steps Issu~r;· 

·Trustee and Seivicer deem necessary, .in the ·sole discretion of each of Issuer, Trustee and 
Servicer, to comply with all laws applicable to any such OFAC Violation·; including, without 
limitation~ the requirements of the Anti-Terrorism Regulations (including the "freezing'' and/or 
"blocking~' of assets). 

(d) Upon Issuer, Trustee's or Servicer's request from· time to time during the term of 
the Loan,. Borrower agrees deliver a certificatl.on confirming_ that the representations and 
warranties set forth in. this Loan Agreement remain true and conect as of the date of ·such 
certificate and confirming Borrower's compliance with this Section. Bor:rower also agrees to 
cooperate with each of Issuer, Trustee and Servicer, and to cause eac;:h Related Person to 
cooperate with Issuer, Trustee and Servicer, ·in. providing such ·additional information .and 
documentation on Borrower's and such Related Person's legal or beneficial ownership, policies, 
procedures and sources of funds as Issuer, Trustee and Servicer d_eem necessary or prudent to 

· . enable ea~h of them to comply with the Anti-Terrorism Regulations as now in existence or 
hereafter· amended. From time to time upon the written request of Issuer, Trustee or Servicer, 
Borrower shall deliver to· the requesting party a schedule of the name, legal domicile, ad~ress 
and jurisdiction of organization, if applicable, for each Related Party and each holder of a legal 
interest in any Borrower. 
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Section 5.26 Compliance with City Contracting Requirements. The· Borrower 
covenants and agrees to comply with the provisions set forth in Exhibit H to this Loan 
Agreement. 

ARTICLE6 

OPTION AND OBLIGATIONSOF BORROWER TO PREPAY 

Section 6.1 Optional Prepayment. 

(a) The Note aild amounts due under Section 3.2(a) hereof are subject to prepayment 
in order to effect the redemption of the Bonds under Section 4.03 of the Indenture at the option 
of the Borrower in whole or in part on any Interest Payment Date and at t_he redemption prices 

. plus _accrued .. interest to the redemption date of the Bonds and Additional Interest, if applicable, 
as set forth in Section 4.03 of the Indenture. ·· 

. (b) To effect prepayment of the Note and redemption of the Bonds as contemplated in 
subparagraph (a) above, the Borrower shall deliver to the Trustee and the Servicer, not l~ss than 
ninety (90) days (or such lesser number of days acceptable to the Servicer and the Trustee) prior 
.to the date on which Bonds are subject to redemption under said Se~tion, a w,ritten certificate of 
the Borrower stating that the Borrower is prepaying the Note pursuant to this Section 6.1. · The 
certificate from the Borrower shall certify the following: (i) the principal amount of the Note to 
be prepaid, (ii) that the amount to be prepaid on the Note shall be credited to redemption of the 
Bonds pursuant to Section 4.03 of thy Indenture, (iii) the date for redemption of the Bonds, (iv) 
·any conditions. to such prepayment. 

-
(c) The options granted to the Borrower iri. this. Section 6.1 shall be exercisable only 

. (i) in the event and to the extent the Bonds are subjecUo redemption in accordance with the 
Indenture and (ii) 'if no Event of-Default under- any of the-L--ean-'-Documents shall have occurred 

. and be then continuing or if all costs associated with any existing Event o{ Default (including, 
without limitation, late fees, penalties, costs of enforcement, protective advances and interest on 
such amo~nts) which are then due and owing under the Loan Documents are paid in full in 

· connection with such prepaymenf 

(d) Notwithstanding anything to the contrary contained in this Loan Agreement, on 
and.Jtfter the Conversio_11. Date, optional prepayment of the Loan and the BQ..nds shall only be _____ .· 
permitted at the times and upon the terms and requirements set forth in the Note. 

Section 6.2 .Mandatory Prepayment. The Loan and amounts due · under 
Section 3.2(a) hereof shall be prepaid in whole or in part in order to effect the mandatory 
redemption of the Bonds at the times and in the amounts specified in· Section 4.01 of the 
Indenture. 

Section 6.3 Amounts Reauired for Prepayment. 

(a) The amount payable by the Borrower hereunder upon either (i) the exercise of the 
option granted to the B~mower in Section 6.1 hereof, or (ii) the mandatory ·prepayment of the 
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. . . 
Note by the Bouower in Section 6.2 hereof shall be, to the extent applicable and except· as 
otherwise provided, the sum of the.following: 

. . 

(i) the amount of money necessary to pay the redemption price of the Bonds 
to be redeemed specified in Section 4.03 of the· Indenture, in t}fy case of optional 
redemption, and Section 4.02 of the Illdentuie in the case· .Of: -i:tiffifcl'~tory redemption,. 
together with all interest (inc;luding Additional Interest, if. appi1cable) specified th~rein 
payable up to and including said redemption date, Prepayment Equalization Payment, if 
applicable, and all expenses of the ~edemption; plus :. . 

(ii) in the eve11t ·of a redemption in whole, an amount of money.equal to the 
Trustee Fee, Trustee's Expenses and Issuer.Annual Fee and expenses under the Indenture . 
accrued and to accrue until the final payment and redemption of the Bonds; pJus 

(iii) . ill the ev~nt of any prepayment during the existence and continuance of an · 
Event of Default, the amounts described in. Section 6.1(c)(ii) hereof. 

(b) Any prepayment made pursuant to Section 6.1 or 6.2 hereof shall be dep~sited 
·into the Revenue Fund. No prepayment or investment of the proceeds thereof shall be made 
which shall cause the Bonds to be "arbitrage bonds" within the meaning of Sectjon 148 of the 
Code. 

Section 6.4 .. Cancellation at Expiration of Term. At the acceleration, termination or 
expiration of the term .of this· Loan Agreement ;md following f~ll payment ·of the Bonds or 
provision for payment thereof in accordance with Article XI of the Indenture and of all other fees 
and charges of all parties having been made .in accordance with the provisions of this. Loan 
Agreem~rit and. the Indenture, 'the Issuer shall deli vet to the Bouower any documents and take or 
cause the Trustee to· talce such actions as may be necessary to effectuate the cancellation and 
evidenG€---th? termination--Gf. this Loan Agreement..:and--the Loan Documents~r- than the . 
Regulatory Agreement, which shall not terminate except in accordance with the terms thereof) .. 

ARTICLE? 

EVENTS OF DEFAULT AND REMEDIES 

Section 7.1 . Events of Default. The following shall be "Events of Default" under this 
. Loan Agreement, and the teirn "Event of DefaUlt" shall mean, whenever it is used in this Loan 

Agreement, any one. or more of the following events: 

(a) Failure by the Borrower to pay any amounts required to. be paid on the Note or 
under Section, 3.2 (a) or (b) hereof and the continuation of such failure for a period of fifteen (15) 
days afte:r the same are due; or · 

(b) Any failure by the Borrower to pay as and when due and payable any other sums . 
to be paid by theBouower under this Loan Agreement and the continuation of such failure for a 
period of fifteen (15) days after the same are due; or 
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(c) Any failure of any representation or warranty made in this Lo.an Agreement, the 
Construction Disbursement Agreement or any Requisition to be true and correct when ;made or 
renewed which has a material adverse effect on the Project or the Bonds; or 

(d) Any failure by the Borrower to observe and perform any covenant or agreement 
on its part to be observed or performed hereunder or thereunder, other than as referred tci in 
subsections (a) or (b) of this Section 7.1, for a period of thirty (30) days after written notice 

· specifying such breach or failure and requesting that it be remedied,· given to the Borrower by the 
Issuer, the Trustee. or the Servicer; provided, that in the event such breach or failure be such that · 
it can. be. corrected but cannot be corrected within said 30 day period, the same shall not. 
constitute an Event of Default hereunder if corrective action is instituted by the Borrower or on 

. behalf of the Borrower within said 30 Q.ay pe~iod and is diligently pursued to completion 
thereafter (unless, in the opinion of Bond Counsel delivered to the Service!, failure to correct 

·. such breach or failure within the cure period herein provided (or such shorter time as shall be 
established as a limitation o.p. the period of time during which correction may be pursued) will 
adversely affect the exclusion from gross income of interest on the Bonds for federal income 
taxation purposes or violate State law, in which case the extension of cure period herein provinPd 
will not be available); or 

(e) Any Event of Default (as defined or otherwise set forth in the Indenture or a:ny of. 
the Loan Documents, the General Partner Documents or the Guaranty) shall have occurred and 
shall rem?in uncured after any applicable notice and beyond any applicable cure period, provided 
in the. applicable document; or 

(f) Any dissolution, termination, partial or complete liquidation, merger ·or · 
consolidation of any Obligor or the. General Partner of Borrower, or except as otherwise 
permitted under the terms of the Loan Documents, any sale, transfer or other disposition of the 
Project or of all or substantially all of the assets of Borrower (not including a transfer by the 
InvestofLimited Partner of its limited pattnednterests in Borrowerr·ar · 

(g) Any faiiure by the Borrower to obtain any Project Approvals as required in order 
to proceed with the construction of the Project so as to complete the same by the Completion 
Date, .or the revocation or other invalidation ·of any Project Approvals previously obtained; or 

(h) Any change in the legal or beneficial ownership of the Borrower or the General 
Partner other than as expressly permitted bythe terms hereof or by reason of the.death of the 
owner of such interests; or 

(i) The General Partner ceases for any reason to act iri that capacity unless replaced 
by a transferee perinitted pursuant to Section 5.17(e); or . · 

(j) Any failure by the Borrower to pay at maturity, o.r within any applicable period of 
grace, any Indebtedness, or any failure to observe or perform any material term, covenant or 
agreement contained in. any agreement by' which it is bound, evidencing or securing any· 
Indebtedness, for such period of time as wo.uld permit (assuming the giving of appropriate notice 
if required) the holder or holders thereof or of any obligations issued thereunder to accylerate the 
maturity thereof; or 
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(k) Any Oblig9r shall file a. voluntary petition in bankruptcy under Title 11 of the 
United States Code, or an order for relief shall be issued against any such Obligor in any 
involuntary petition in bankruptcy under Title 11 of the United States Code, or any such Obligor 
shaH file any petition or answer seeldng. or acquiescing in any' reorganization, arrangement, 
composition, readjustment, Jiquidation, dissolu~on or similar relief for itself under any present or · 
future federal, state or other law or regulation relating to bankruptcy, insolvency or_other relief of 

. debtors, ot such Obligor shall ~eek or consent to or acquiesce in the appointment of any . 
custodian, trustee, receiver, conservator or liquidator of such Obligor, or of all or any substantial 

· part of its respective ·property, or such Obligor shall make· an assignment for the benefit at 
creditors, or such Obligor shall give notice to any governmental authority of body of insolvency 
or pending insolvency or suspension of operation; ·or · 

(1). An involuntary petition in bankruptcyunder Title ll of the United· States Code 
· shall be filed against the Borro:w~r or any Obligor and such petition shall not be dismissed within 

ninety (90) days of the filing ti:iereof; or 

(m) . A court of competent jurisdiction shall enter any order, judgment or decree 
approving .a petition filed against any Obligor ··seeking any reorganiZ<J.tion, arrangement, 
composition, readjustment, liquidation or similar relief under any present or future federal, state 
or other law or. regulation relating· to bankruptcy, insolvency or other relief for debtors,. or 
appointing any custodian, trustee, receiver, conservator or liquidator of all or any substantiafpart 
of its pr_operty; or 

(n) Any uninsured final judgment in excess of $25,000 shall be rendered against the 
Borrower and shall remain in force, undischarged, unsatisfied and unstayed, for more than. thirty 
(30) days, whether or not consecutive; or 

( o) Any' of the Loan Documents, the General Partner· Documents or the Guaranty 
shall be· canceled,-terminated,·reyoked or-rescinded otherwise-than in accordance with -the· terms 
thereof or with the express prior written cons·ent of the S.ervicer, or any action at law, suit in 
equity or. other legal proceeding to cancel, revoke or rescind any of the Loan Documents,' the 
General Partner Documents or the Guaranty shall be commenced by or on behalf of any Obligor . 
which is· a party 'thereto, or any. of their respective stockholders, partners or beneficiaries,· or any 
court or any other governmental or regulatory authority or agency of competent jurisdiction shall 
make'a determination that, or issue ajudgm_ent; order, decree or ruling to the effect that,.any <:me 
or more of the Loan Documents, the General Partner. Documents ·or the Guaranty is illeg3l, 
invalid or unenforceable in accordanc.e with. the terms thereof; or . . . . ·. · ... · 

(p) Any refusal by the Title fus~rance cbmpany to insure that any advance is secured 
by the Mortgage as a valid lien and security interest on the Project and the continuation of such 
refusal for a period of twenty (20) days after notice thereof by Servicer to the Borrower; or 

( q) Any of the Indenture, this Loan Agreement; the Regulatory Agreement or the Tax 
Certificate shall be amended in a material manner (including without limitation any "automatic" . 
amenqments of the Regulatory Agreement) :.vithout the prior written consent of the Servicer; or · 

(r) Completion shall not have been attained by the Completion Date; 9r. 
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· (s) Any cessation at any time in construction or equipping of the Improvements for . 
more than twenty (20) consecutive days except for strikes, acts of God, fire or other casualty, or 
other causes entirely beyond the Borrower's control or any cessation at any time 'in construction 
or equipping· of the Improvements for more than ninety (90) consecutive days regardless of the 
cause thereof; provided, that such cessation may continue for a period of longerthan niriety" (90) 
consecutive days with the consent of the Servicer if the Borrower shall have Tequested and 
received an extension of the Completion Date in accordance with the provisions of the 
Construction Disbursement Agreement, in which case it shall notbe an Event of Default 
hereunder unless and until the period of cessation extends beyond the number of days for which · 
the extension was granted; or 

(t) Bank owns any Bonds after the Scheduled Conversion Date. 

Section 7.2 : Remedies on Default. 

(a) Whenever any Event of Default referred to in Section 7.1 hereof shall have 
OGCU1Ted and be continuing; any obligation of the Servicer to approve Requisitions shall be 
terminated, and the Trustee (but only if directed to do so by· Servicer and, subject to the 
provisions of the fudenture) ·shall: · 

(i) ·by notice in writing to the Borrower declare the unpaid indebtedness under 
the Loan Documents to be due and payable immediately, a_nd upon any such declaration 
·the same shall become arid shall be immediately due and payable; and · · 

(ii) take whatever action at law ·Or in equity or under any of the Loan 
Documents, the'General Partner Documents or the Guaranty, as may appear necessary or 
desirable to collect the payments and other amounts then due and thereafter to become 
due hereunder or there1,1nder or underthe Note, or to exercise any right or remedy or to 
enforce performance-and observance of any~ation, agreemenr or covenant of the 
Borrower under this Loan Agreement, the Note or any otherLoan Document (including 
without limitation foreclosure of the Mortgage), ariy General Partner Document or the . 
Guaranty (including actions to enforce the Completion Agreement); and 

(iii) cause the· Project to be• completed,· rehabilitated and equip·ped in · 
accordance with the Plans and Specifications, with such changes therein as the Servicer 
may; from time to time, and in its sole discretion, deem appropriat~-'--· .. 

(b) · Any amounts collected pursuant to action taken under this Section (other than · .• 
amounts collected by the Issuer pursuant to the Reserved Rights) shall, after the payment of the 
costs and· expenses of the proceedings resulting in the collection of such moneys and of 'the 
expenses, liabilities and advances incurr.ed or made by the Issuer, the Trustee or the Servicer and 
their· respective Counsel, be paid into the Revenue Fund (unless otherwise provided in this Loari 
Agreement) and applied in accordance with the provisions of the Indenture~ No action taken 
pursuant to this Section 7.2 shall relieve the Borrower from the Borrower's obligations pursuant 
'to Section 3.2 hereof. 

Section 7.3 No Remedy Exclusive. No remedy conferred herein or in any other Loan 
Document upon or reserved to the Trustee or the Servicer is intended to be exclusive of any other 
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available remedy or remedies, but each and every such remedy shall be cumulative and shall be 
in addition to every other remedy given under this Loan Agreement or now or hereafter existing 
at law or in equity or by statute. ·No delay or omission to exercise any right or power accruing 
upon any default shall impair any such right or power ·or shall be constr!led to be a waiver 

. thereof, but any such tight and.power may be ~xercised from time to time and as often as may be 
deemed expedient. In order to entitle the Trustee or the Servicer to exercise any remedy reserved 
to it herein or in any other Loan Document, it shall not be necessary. to give any notice, other 
than such notice as may be herein expressly required.· · 

Secti.on 7.4 Agreement to· Pay Fees and Expenses of Counsel. If an Event of· 
Default shall occur under this Loan Agreement or under any of the other Loan Docup1ents, and 
the Issuer, the Trustee, the Servicer should employ counsel or incur other expenses for the 
collection of the indebtedness or the enforcement of" performance or obseryancf:1 of any 
obligation or agreement on the part of the Borrowc:r herein or therein contained, the Borrower 
agrees that ·it will on deniand therefor pay to any such party, or, if so directed by any such party, 
to its counsel, the reasonable actually incurred fees of such Counsel and all other out-of-pocket 
expenses incurred by ·or on behalf of the Issuer, the .Tmstee, the Scrvicer. 

Section 7.5 No Additional Waiver Implied by One Waiver; Consents to Waivers. 
In the event any agreement contained in this Loan Agreement should' be .breached by· either party 
a:ild thereafter waived by the other party, such waiver shall be' limited to the particular breach so 
waived and shall not be deemed to waive any other breach hereunder. No waiver shall. be 
~ffective un1~ss in writing 'and signed by the. party making the. waiver. · 

Section 7.6 · ·Remedies Subjec~to APJ:ilicable Law. All rights, remedies, and powers 
provided by this Article may be exercised o:p.ly to the extent that the exercise thereof does not 
violate any applicable provisions -of law, and all the provision's of this Article are intended to be . 
subject to all applicable mandatory provisions of law which. may pe controlling in the Land and 

· to be lin.llt~d to the ·extent necessary so that they-will not render this Loa~eement invalid~­
unenforceable, or not entitled to be recorded, registered, or filed under the provisions of any 
applicable law. · 

Section 7.7 Cure. by Investor Limited Partner. The Issuer, the Tiustee and the 
Servicer hereby agree that cure of any Event of Default made or tendered by the Investor Limited 
Partner shall be deemed. to be a cure by the Borrower and shall be accepted or rejected on the 
saine basis as if made. or tendered by the Borrower. 

Section 7.8 Issuer Exercise of Remedies. Notwithstanding anything to the contrary 
contained herein, the Issuer may enforce its Reserved Rights under the Loan Documents and · 
exercise the permitted remedies with respect thereto against the Borrower; provided, that the 

· Issuer shall not commence or direct the Trustee to commence any action to declare·· the 
outstanding balance of the Bonds or the Loan. to be due and neither the Issuer :rior the Trustee 
shall take any action in respect of Reserved Rights (i) to foreclose to take similar action under 
the Mortgage or otherwise in respect of any liens upon or security interests in the Project or other 
property pledged to secure the Borrower's obligations under the Loan Documents, (ii) to appoint 
a receiver, (iii) to· enforce any' siillilar remedy against the Project or other property pledged tc:i 
secure the .Borrower's obligations under the Loan Documents; or (iv), to enforce any other · 
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_remedy which would cause any liens or security interests granted under the Lcia.n Documents to 
be discharged or materially impaired thereby. 

ARTICLES· 

MISCELLANEOUS 

·Section 8~1· General Provisions. The following provisions shall be applicable at all 
times throughout the term ofthis Loan Agreement: 

.. 
(a) The. Issuer, .the-Trustee and the· Servicer shall, at all times, be free .to establish 

independently to their respective satisfaction and in their respective absolute discretion the 
existence or nonexistence of any fact or facts the existence of which is a condition of this Loan 
Agreement or any other Loan Document. 

(b) The Bonds and the obligations and undertakings of the Issuer hereunder do not 
constitute a general ·obligation of the Issuer or the State or any political subdivision thereof, and 
recourse on the Bonds and on the instruments and documents executed and delive:red by or on 
behalf ~f the Issuer in connection with the transactions contemplated hereby may be. had only 
against certain moneys due and to become due under the Loan Documents (and not against any 
morieys due or to become due to the Issuer pursuant to the Reserved Rights). No recourse shall 
be had for the payment of the principal of or interest em the- Bonds, or for any claim based 
thereon or on this LOan Agreement or any other .Loan Document, any Issuer Document or any 
instrument or document executed and delivered by or on behalf of the Issuer in connection with . 

. the tJ;ansactions contemplated hereby, against the Issuer or any .member, officer, employee or 
other elected or appointed official, past, present or future, of the Issuer or any successor body, as 
such, either directly or through the Issuer or any such successor body, unde~ any constituhonal 
provision, statute or rule of law, or by the enforcement cif any assessment or penalty or by any 

·legal or equita:bte-proceeding ocotherwise ·and all such liability of ·the ·Issuer or a1IJS1Ich 
incorporation, member, officer, director; employee, any other elected or appointed official or 
trustee as such is hereby expressly waived and released as a condition of and consideration for 
the adoption of the resolution authorizing the execution of the Issuer Documents and issuance of 
the Bonds and the delivery of other documents in connection herewith. No member, officer, 
employee or other elected or appointed official past, present or future, of the Issuer or any 
successor body shall be personally liable on the Issuer Documents, the Bonds or any other 
documents in connection herewith, nor shall the· issuance of the Bonds be considered as 
misfeasance or malfeasance in office. The Bonds and the undertakings of the Issuer under the 
Issuer Documents do not c~nstitute a pledge of the general credit or taxing power of the Iss~ei:, 
the State, or any political subdivision thereof, do not evidence and shall never constitute a debt of 
the State or any political subdivision thereof (other than the Issuer), and shall never constitute 
nor give rise to a pecuniary liability of the State or any political subdivision thereof, other than 
the Issuer. 

Section 8.2 Authorized Borrower Representative: Pursuant to written direction 
provided· on the Closing Date, the Borrower has appointed one or more Authorized 
Representative for the purpose of taking all actions and making all certificates required to be 
taken and made by the Authorized Representative under the provi-sions of the. Loan Documents. 
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Whenever under the provisions of any Loan Document the approval of the B\)rrower is required 
or any party-is required to take some action at the request of the Borrower, such approval or such 
request shall be made by the-Authorized Borrower' Representative, unless otherwise specified in 
this Loan Agreement, arid the Issuer, the. Trustee and the Servicer shall be· authorized to act on 

· · any such approvaJ. or request and the Borrower shall have no ·complaint against any such party as 
a' result of any such action talcen in conformity with S\lCh approval or request by the Authorized 
Borrower Representative. · 

. . 
Section 8.3 Binding Effect. This Loan Agreement shall ip.ure to the benefit of and . 

shall be bin9Jng upon the Issuer, the Trustee and the Borrower and their respective successors 
and permitted assigns. The Borrower acknowledges· and agrees that the Issuer has assigned or is 
assigning its rights tnider this Loan Agreement to the Trustee, and t:P,at, pursuant to the Indenture, · 
Trustee will follow· directions from ·the Servicer in implemen,t~ng certain of the rights and 
.remedies under this Loan Agreement The . Owners of the Bonds and the Servicer shall be 
express third party beneficiari~s of this Loan Agreement, and shall have the right to enforce 
directly against· Borrower or· other persons·. the· rights and implement· the rights and remedies 
provided to each of them hereunder, but not including· the Reserved Rights; provided, that the 
rights of the Owners to bring actions a!ld implement rights and remedie~ hereunder shall be 
subject to the same restrictions as are imposed with respect to actions, rights and remedies of the 
Owners under the Indenture. · . · 

Section 8.4 Execution in: Counterparts. This Lei an Agreement ~ay be executed .in 
several counterparts, each of w~ich shall be an original and all of which shall constitute_ but on~ 
·and the s.ame instrument; provided, that for purposes of perfecting a lien or security interest in 
this Loan Agreement by the Trustee, whether under Article 9 of the Uniform Commercial Code 
of the State or otherwise, only the counterpart delivered to, and receipted by, the Trustee shall be 
deemed the original: . · 

Section 8.5 Amendments;-einmges and Mmlificatioris: Subsequent to .. the-·issuance .. -.. 
of the Bonds ;:tnd prior to payment or provision for the payment of the Bonds in full (including 
interest thereon) in accordance with the provisions of the Indenture and except as otherwise 
provided herein, the Loan Documents may not be amended, -changed, modified, altered or 

·terminated by the Issuer, the Trustee or the Borrower except in compliance with_Article IX ofthe · 
Indenture. · 

Section 8.6 Severability. In the event _any pro.visiori. <?f this Loan--Agreement shall be 
·held invalid or. unenforceable by any court of competent jurisdiction, such holding shall not 
invalidate or render unenforceable any other provision hereof and such invalid or unenforceable 
provision shall be deemed no longer to be contained in this Loan Agreement. 

Section 8.7 Notices. All notices, demands, requests, consents, approvals, certificates 
or other communications. hereunder shall be effective-if-given in the map.ner required in Section 

_10.08 of the Indenture. Copies of all notices which are sent to Borrower hereunder_shall also be 
sent to the Investor Limited Partner. 

Section 8.8 Applicable Law; Venue. This Loan Agreement shall · be governed 
exclusively by and construed in accordance with the laws of the Stat(!. and any action arising out 
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of this Loan Agreement or the B.onds shall be filed and maintained in the City and County of San 
Francisco, California, unless the Issuer waives this requirement in writing. 

Section 8.9 Debtor Creditor Relationship. It is expressly understood and agreed that 
the relationship between the Issuer and the Borrower established by the transaction contemplated 

· by this Loan Agreement and by all of the other Loan Documents is exclusively that of creditor or 
lender, on the part of the Issuer, and debtor or borrower, on the part of the Borrower and is in no 
way to be construed as a partnership or joint venture of any ldnd. It is further unqerstood that all 
payments by the Borrower under the Loan Documents shall be exclusively on account of the said 
debtor/creditor relationship . 

. s·ection 8.10 Usury; Total Interest. This Loan Agreement is subject to the express 
condition, and it is agreed, that at no time shall payments hereunder, under the Note or under the 
other Loan Documents that are or are construed. to be payments of interest on the unpaid 
principal amount of the Loan reflect interest that is borne at a rate in excess of the· maximum 
permitted by law. The Borrower shall not be obligated oi"required to pay, nor shall the Issuer be 
pe111litte<;i to charge ur collect, l11terest borne at a rate in excess of suc.h meL-xi mum rate. If by the · 
terms of this Loan Agreement or the other Loan Documents, the Borrower is required to make 
such payments reflecting interest borne at a rate in excess of such maximum rate, such payments 
shall be deemed to be reduced immediately and automatically to reflect such maximum rate. It is 
further agreed that the total of amounts paid hereunder as interest on the Loan which is to pay 
interest on th(f Bonds, cumulative from the date of the Note, sha~l not exceed the sum of 5% per 
month, simple and non-compounded for each month from such date to the date of c.alculation 
(calculated on the basis of a 360-day year of twdve thirty-day months). Any such excess 
payment previously made in either case shall be immediately and automatically applied to the 
unpaid balance of the principal sum of the Loan and not to the payment of interest thereon. This 
Loan Agreement is also subject to the condition that amounts paid hereunder representing late 
·payment or.penalty charges or the like shall only be payable to the extent permitted by law: 

--- .. . -·--··· .... --- . 

Section 8.11 Term. of this Loan Agreement. This Loan Agreement shall be in full 
force and. effect from its date to and including such d~te as all of the Bonds issued under the 
Indenture shall have been fully paid or retired in accordance with their terms and the terms of the 
Indenture (or provision for such payment shall have been made as provided in the Indenture), 
except, however, that the covenants and provisions relating to the Reserved Rights of the Issuer 
and the covenants relating to the preservation of exclusion from gross income of interest on the 
Bonds for purposes of federal income taxation shall survive the termination hereof. 

Section 8.12 Non-Recourse. . Anything contained in ;:my provision of this Loan 
Agreement, the Mortgage, the Regulatory Agreement, the Borrower's Tax Certificate or the Note 
notwithstanding, in the event of any proceeding to foreclose the Mortgage or otherwise to 
enforce the provisions of the· Note, .this Loan Agreement, the Mortgage or the Regulatory 
Agreement after the Conversion Date, neither the Issuer, nor the Trustee or other holder of the 
Note (collectively, the "Noteholder"), nor any Owner of Bonds, nor any beneficiary of the 
Mortgage shall be entitled to take any action to procure any personal money judgment or any 
defickncy decree against the Borrower or any partner of the Borrower or its or their heirs, 
personal representatives, successors and assigns, it being understood and agreed that recourse 
hereon and under the Mortgage, the Regulatory Agreement and the Note shall, following the 
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Conversion Date, be limited to the assets of the Borrower that are the security from time to time 
provided with respect to the Note and this Loan Agreement; provided, that nothmg herein 
contained shall limit or be construed to limit or impair the enforcement against the Project or any· 
other additional security as may from time to time be given to the beneficiary hereof as security 
for the performance of this Loan Agreement, tl;le Mortgage, the Regulatory Agreement, the 
Borrower's Tax Certificate, the Note, or any other instrument now or hereafter securing the Note 
or this Loan Agreement, or th~ rights and remedies of the Trustee or the beneficiary, its 
successors and assigns, under this Loan Agreement, the Mortgage, the Regulatory Agreement, 
the Tax Certificate or the Note or any other instruments. Notwithstanding the foregoing, the. 
provisions of this Section shall be null and void and have no force and effect to the extent of any 
loss suffered by the Issuer, the Trustee, any Owner or any beneficiary of or the trustee ·under the 
Mortgage as a result of the Borrower's: (a) committing any act of fraud; (b) misapplication of 
any condemnation award or casualty insurance proceeds; (c) failure to apply the revenues of the 
Project in the manner and for the purposes provided in the Bond Documents, whether before or 
after an .Event of Default; or (9-) violation of any environmental laws. No~hing herein shall·be 
deemed to prohibit the naming of the Borrower in an action to realize upon the remedies 
provided herein either allaw or in equity, subject to theforegoing limitation against apersonal 
money judgment or deficiency-decree against the Borrower, the partners of the Borrower or their 
heirs, personal representatives, successors and assigns, or to prohibit the naming of any person in 
any action to realize upon the remedies provided in the General Partner D-ocuments, the 
Guaranty or any other guaranty given in favor of the Issuer, the Trustee or the Servicer. 

. . 
- Section 8.13 Limitation on Liability of the Issuer; Issuer May Rely . 

. "(a) Notwithstanding anything herein or in any other instrument to the contrary, the 
Issuer shall not be obligated to pay the principal (or redemption price) ·of or interest on the 
Bonds, except from moneys and assets received by the Trustee on behalf of the Issuer pursuant 
to this _Loan Agreement. Neither the faith and credit nor the taxing power of the State, or any 
pohtical subdiv.lsiOii thereof; nor the faith ana-credit of the-Issuer is pledged to the payment of 
the principal (or redemption price) of or interest on the Bonds. The Issuer shall not be liable· for 
a-ny costs, expenses, losses, damages, claims· or actions, of any conceivable ldnd on any 
CQI}ceivable theory, under or by rea~ on of or in connection with this "Loan Agreement, the Bonds 
or the Indenture, except only to the extent amounts are received for the payment thereof from the 

. Borrower under this Loan Agreement. · 

The Borrower hereby acknowledges that the Issuer's sole source of moneys to repa-y- the 
Bonds will be provided by the payments made -by the Borrower pursuant to this Loan 
Agreement, together with investment income on certain funds and accounts held by the Trustee 
under the Indenture, and hereby agrees that if the payments to be made hereunder shall ever 
prove insufficient to pay all principal (or redemption .price) of and interest on the Bonds as the 
same shall become due (whether by maturity; redemption, acceleration or otherwise), then upon 
notice from the Trustee, the Borrower shall pay such amounts as are required from time to time 
to prevent any deficiency or default in the payment of such principal (or redemption price) of or 
interest on the Bonds, including, but not limited to, any deficiency caused by acts, omissions, 
nonfeasance or malfeasance on the part of the Trustee, the Borrower, the Issuer or any third 
party, subject to any right of reimbursement from the Trustee, the Issuer or any such third party, 
as the case may be, therefor. 
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(b) It is expressly understood and agreed by the parties to .this Loan Agreement that: 

(i) the Issuer may· rely conclusively on the truth and accuracy of any 
certificate, opinion, notice or other instrument furnished to the Issuer by the Trustee, any 
Owner or the Borr()wer as to the existence of a fact or state of ·affairs required under this 
Loan Agreement to be noticed by the Issuer; 

· (ii) the Issuer 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 Borrower; and 

(iii) none of the provisions of this Loan Agreement shall require the Issuer to 
expend or risk its own. funds (apart from the proceeds of Bonds issued under the 
Indenture) or otherwise endure financial liability in. the performance of any of its duties 
or in the exercise of any of its rights under this Lo~n Agreement unless it first shall have 

.been adequately indemnified to its satisfaction against the costs, .expenses and liabilities 
. ·,which may be incurred by taking any such action. 

(c) No provision, representation, covenant or ,.agreement contained in this Loan 
Agreement or in the Indenture, the Bonds, or any obligation herein or therein imposed upon the 
Issuer, or the breach thereof, shall constitute or give rise to or impose upon the Issuer a pecuniary 
liability (except to the extei).t of any Loan repayments, revenues and receipts derived·by the 
Issuer 'pursuant to this Loan Agreement and other moneys held pursuant to the Incfenture, other 
than in the Rebate Fund). Notwithstanding anything herein or in any other instrument to the· . · 
contrary, no provision hereof shall be c.onstrued to impose a charge against the general credit of 
the Issuer, the State or any other political subdivision of the State, the ta.Xing powers of the 
foregoing, withih the meaning of any Constitutional provision or statutory limitation·, or any 
personal or pecuniary liability upon any official, director, officer, employee, agent or attorney of 

· the Issue . · · 

(d) All· covenants, obligations and agreements of the Issuer contained in this Loan 
Agreement and the Indenture shall be effective to the extent authorized and permitted by 
applicable law. No such covenant, obligation or agreement shall be deemed to be.a. covenant, 
obligation or agreement of any present or future official, director, officer, employee, agent or 
attorney of the Issuer in other than his official' capacity, .and no official executing the Bonds. shall 
be liable personally on the Bonds or be subjecUo any:personalliability or accountability by 
reason of the issuance thereof or by reason of the covenants, obligations or agreements of the 
Issuer contained in this Loan Agreement or in . the Indenture. . No provision, covenant or. 
agreement contained in this Loan Agreement, the Indenture or the Bonds, or any obligation 

· herein or therein imposed upon the Issuer, or the breach thereof, shall constitute or give rise to or 
impose upon the Issuer a pecuniary liability or a charge. No recourse shall be had for the 
enforcement of any obligation, covenant, promise, or agreement of the Issuer contained in this 
Loan Agreement or in any Bond or for any claim based hereon or otherwise in respect hereof or 
upon any obligation, covenant, promise, or agreement of the Issuer contained in any agreement, 
instrument; or certificate executed in connection with the Project or the issuari~e and sale of the 
Bo_rids, ~gainst any member of the governing board ·of the Issuer, its officers, counsel, financial 
advisor, employees or agents, as such, in his or her individual capacity, past, present, or future, 
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or of any success.or thereto, whether by virtue of any Constitutional provision, statute, or rule of 
law, oi: by the enforcement of any assessment or penalty or otherwise; it being expressly agreed 
and understood that no personal liability whatsoever shall attach to, or be incurred by, any 
member of the governing board, officers, counsel, financial advisors, employees or agents,· as. 
such, in hi;; or her individual capacity, past, present, or future, of the Issuer or of any successor . 
thereto, either directly or ·by reason of any of the obligations, covenants, promises, or agreements 
entered into between the Issuer and the Trustee orthe Borrower to be implied therefrom as being 
supplemental hereto or thereto, and that all personal liability of that character against every such 
director, officer, counsel, financial advisor, employee or agent, is, by the execution of the Bonds, 
this Loan Agreement, and the Indenture, and as a ,condition of, and as ·part of the consideration 
for, the execution of the Bonds, this Loan Agreement, and the Indenture, expressly waived and 
released.· 

· · Section 8.14 Waiver of Personal Liability. No .member of the governing board, 
officer, agent or employee of the Issuer or any director, officer, agent or employee of the Issuer· 

. shall be individually or personally liable for the p·ayment of any principal (or redemption prl.ce) .. 
of or interest on the Bonds or any other sum hereunder or be subject to any personal liability or 
accountability by reason of the execution and· delivery of this· Loan Agreement; but nothiug 
herein contained shall relieve any such member, director, officer, agent. or employee :from the 
performance of any official duty provided by law or by this Loan Agreement 

. Section 8.15 PATRIOT Act Notice. Issuer hereby notifies Borrower !ffid Guarantor 
that, pursuant to the requirements of the P .{\. TRIOT Act, it is. required to obtain, verify and record 
information that Identifies Borrower and Guarantor, which infqrmatiori includes the names and . 
addresses. of Borrower. and Guarantor and other information that will allow Issuer to identify 
Borrower and Guarantor in accordance with the PATRIOT Act. 

Section 8.16 Assignment and Transfer of Note and Loan Documents. Anything in 
the N ote··or the Loan DocumentslULlre contrary notwithstanding, none of the-Note or the Lo·an 
J:?.ocuments may be sold, assigned or transferred by the Owner separately from the Bonds, except 
·to-the extent permitted by Section 4.08 of the Indenture. · 

[balance of page left blank intentionally] 
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IN WITNESS WHEREOF,· the Issuer, the Trustee and the Borrower have caused this 
Loan Agreement to be executed in their respective names, all as of the date first above written.· 

Approved as to form: 
DENNIS J. HERRERA. 
City Attorney 

R~r· 
~J' --------------

Heidi Gewertz, 
·Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO 

By: 

Daniel Adams·. 
Acting Director, Mayor's Office of Housing 

· and Community Development 

1 
1975 



U.S. BANK NATIONAL ASSOCIATION, 

as Trustee 

By: ________________ ~--~-------

2 

1976 

Authorized Signatory 



MACEO.MA Y .A-PTS, L.P., a California limited 
partnership 

By: CCDC-Maceo May Apts LLC, 
a California limited liability company, 
its co-general partner . 

By:· Chinatown Community 
Development Center, Inc., 
a California nonprofit public benefit 

· corporation, its sole 
member/manager 

By: ________________ __ 

Norman Pong, 
Executive Director 

By: Swords-Maceo May Apts LLC, 

3 

.1977 

a California limited liability company, 
its co-general partner · 

By: Swords to Plowshares; Veterans 
Rights Organization, 
a California nonprofit public benefit 
coq)oration, its sole 
member/manager. 

By: __________________ __ 

Michael Blecker, 
Executive Director· 



EXHIBIT A 
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EXHIBITB 

FORM OF PROMISSORY NOTE 

PROMISSORY NOTE SECURED BY DEED OF TRUST 
(Construction Loan Converting to Term Loan} 

$_---,.. ___ .00 February 1, 2020 San Francisco, California 

1. Borrower's Promise To Pay. 

FOR VALUE RECEIVED, MACEO MAY APTS,. L.P., a California .limited partnership (the 
"Borrower"),. promises to pay to the order of the CITY AND COUNTY OF SAN FRANCISCO, 
CALIFORNIA, a municipal corporation and chartered city and county duly organized and validly existing 
under its City Charter and the Cons.titution and the· laws of the State ofCalifon}ia ("Issuer"), at One South 
Van tJess, 51h Floor, San Francisco, California 94103, or" at such other. place as the holder of this Note 

·may from time to time designate, the principal sum of up to . and 
No/1 00 Dollar;; ($ · .00) ("Maximum Loan Amount"), or such lesser amourit as may be 
adv.anced and outstanding under thi\3 promissory note (the "Note"), plus interest as specified in this Note. 
Issuer shall not be required to make any advance if that would cause· the outstanding principal of this· 
Note to exceed the Maximum· Loan Amount. · · 

This Note is executed a~d delivered in connection with the issuance by the City and County of 
San Francisco, California of its Multifamily Housing Revenue Bonds (Maceo May Apartments), Series · 
2020_ in the aggregate principal amount of $ .00 (the "Bonds") pursuant to that .certain Trust 
Indenture executed by U.S. Bank National Association ("Bond Trustee") and Issuer and dated as of even 
date herewith ("Indenture"). Pursuant to that certain Loan Agreement executed among Issuer, Bond 
Trustee and Borrower and dated as of even date herewith (the "Loan Agreement"), Issuer has agreed to 
lend to Borrower certain proceeds of the sale of the Bonds (the "Loan"). Silicon Valley Bank, as majority 
owner ("Majority-Owner") has agreed to~ase the Bonds-j)Ursuant. to that certain Construction 
Disbursement and Permanent Loan Agreement dated as of .even date herewith ("Construction 
Disbursement Agreement"). Pursuant to the Indenture, certain rights of the Issuer in and to this Note, 
the Loan Agreement and the other Loan Documents have be.en assigned to Bon·d Trustee. 

Pursuant to the Loan Agreement, proceeds of the Bonds will be used to fund a construction loan 
to Borrower in the principal amount of · and No/1 00 Dollars 
($ · .00) (the "Construction Loan Amount"). Upon the satisfaction of certain conditions, the 
construction loan wil\.co.nvert to a term loan in the principal amount of up to---------'---­
ahd No/100 Dollars($ .00) (the 'Term Loan Amolinl"). lhe Construction-Loan Amount and 
the Term Loan Amount shall be collectively referred to herein as, the "Loan". . 

The Note is secured by a Construction and Permanent Leasehold Deed of Trust with Assignment 
of Leases and Rents, Security Agreement, and Fixture Filing (the "Deed of Trust") covering certain real 
and personal property, as therein described (the "Propertv"). The obligations of Borrower under the Note 
may also be.s'8cured by other collateral: The Note, the Deed. of Trust, and the Loan Agreement, together 
with all of their exhibits, and all other documents which evidence, guaranty, secure, or otherwise pertain 
to the Loan collectively constitute the "Loan Documents." Some or all of the Loan Documents, including· 
the Loan Agreement, contain provisions for the acceleration ot the maturity of.. this Note. The Note is 
subject to the terms and conditions of the Loan Agreement. Capitalized terms used but not defined 
herein shall have the meanings set forth in the Indenture, or, if riot defined in the Indenture, in the Loan 
Agreement or Construction Disbursement Agreement. 
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Subject only to completion of the.lmprovemer)ts and the other terms and conditions in the Loan 
Agreement and the.Bond Purchase Agreem13nt of even date herewith by and among Borrower, Majority 

. Owner and California Community Reinvestment Corporation, a California nonprofit public beflefit 
corporation ("CCRC") ("Bond Purchase Agreement"), CCRC shall purchase a portion of the Loan from 
Majority Owner. Upon such purchase (the "Conversion Date"), the Lpan will convert to a term loqn as 
more fully described h~rein. If CCRC does not purchase the Loan for any reason whatsoever, no such 
conversion will occu(, the Loan will remain a construction loan and the·final.payment date for the Loan 
shall remain the Initial Maturity Date or First Extended Initial Maturity Date, or Second Extended Initial 

. Maturity Date as applicable, as set forth herein. 

2. Maturity Date. All principal and all accrued and unpaid interest and other sums due hereunder 
shall be due and payable on October i, 2022 (the "Initial Maturity Date"), subject to possible extension 
to January 1, 2023 (the "First Extended Initial Maturity Date") in accordance with Section 2.9 of -the 
Constructio,n Disburse.ment Agreement or April 1, 2023 (the ·~-second Extended Initial Maturity Date") in 
accordance with Section 2.1 0 of the Construetion Disbursement Agreement The period from the date of 
recordation of the Deed of Trust through the Initial Maturity Date (as it may be extended pursuant to 
Section 2.9 and Section 2.10 of the Construction Disbursement Agreement) is herein: referred to as the 
"Construction Loan Period." If the Initial Maturity Date is so extended (i) all sums outstanding under the 
Loan will be due and payable on the. Fir,st Extended Initial Maturity Date or Second Extended Initial 
Maturity Date, as applicable; and (ii) all references herein and in the other Loan Documents to the "Initial 
Matwity Date" shall thereafter means the "First Extended Initial Maturity Date" or "Second Extended Initial 

· Maturity Date" as applicable. Upon the Conversion Date, the Initial Maturity Date,.or First Extended Initial 
Maturity Date or Second Extended Initial Maturity Date, as applicable, shall be extended to the Final· 
Extended Maturity Date (defined below). · 

3. . Interest Rate and Payment Terms During the Construction Loan Period. 

3.1 Interest Only Payments. During .the Construction Loan Period, Borrower shall make 
monthly interest only payments in arrears on the first day of each month beginning on March i, 2020. 

3.2 Interest Rate During Construction Loan Period . 

. (a) During th·e Construction Loan Period, the Loan shall bear interest at a fixed rate 
of · percent( __ %} per-annum through the Initial Maturity'B'ate. 

. (b) If the term of the Construction Loan is extend~d pursuant to Section 2.9 or 2.10 of 
the Construction Disbursement Agreement to the First Extended Initial Maturity Date, then from the first day 
following the Initial Maturity Date through the First Extended Initial Maturity Date or Seco.nd Extended Initial 
Maturity Date, as applicable, the unpaid balance of the Loan shall bear interest at a monthly adjustable rate 
equal to the greater of (x) the Treasury Rate as of the last business day of the preceding month plus one and 
thirty-five hundredths of one percent (1.35%) per annum or (Y) three and seven hundredths of one percent 
(3.07%)_p_eJ annum. The TreEJ.~Ury R~te shall be determined once a calendar month as ofjh_e last business 
day ofthe preceding month, and the interest rate shall be adjusted as of the first day of each calendar month 
to reflect changes to the Treasury Rate. In the event that the First Extended Initial Maturity Date is further 
extended from t[le First· Extended Initial Maturity Date to the Second Extended Initial Mat.urity Date, the 
unpaid balance of the Loan shall bear. interest at a monthly adjustable rate equal to the greater of (x) the 
Treasury Rate as ofthe last business day of the preceding month plus one and thirty-five hundredths of one 
percent (1.35%) per annum or (y) three and seven huncjredths of one percent (3.07%) per annum. The 
Treasury Rate shall be determined once a calendar month as- of the last business day of the preceding 
month, and the interest rate shall be adjusted as of the first day of each calendar month to reflect changes to 
the Treasury Rate. As·used herein, "Treasury Rate" means the annualized yield on securities issued by the 

· United States Treasury having a maturity equal to a two year term, as quoted in Federal ReseNe Statistical 
Release [h.15(51 9)] under the heading "U.S. Government Sec'urities -Treasury Constant Maturities" (or a · 
comparable rate as determined by Lender if such rate is no longer published) .. 
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4. Interest Rate and Payment Terms During the Term Loan Period. Effective on, and at all 
times following the Conversion Date, this Note shall be governed by the following terms: 

. 4,1 Interest Only Until Amortization Date. If the Conversion Date is a day other than the 
first day of a calendar month, Borrower shall pay interest on the Term Loan Amount (as defined in the 
Loan Agreement), in advance, at the rate set forth below for the Term Loan Period, from the Conversion 
Date to the first day of the first month following the Conversion Date (the "Amortization Date'l Accrued 
interest under this Section 4.1 shall be computed based on th~ actual number of days elapsed from the date 
that CCRC disburses the Term Loan Amount to the closing escrow in anticipation of the Conversion Date 
(irrespective of when such Term Loan Amount is disbursed by the closing escrow to or for the benefit of 
Borrower) until the. Amortization Date. On or after the Conversion Date, Majority Owner shall calculate the 
interest payable for the period from the Conversion Date to the Amortization Date and shall notify 
Borrower of the amount d.ue. Borrower shall pay such interest promptly upon demand. 

· 4.2 Amortizing Payments. Beginning ·an the first day of the. first month following the 
Amortization Date (or the Conversion Date if· such date is the first day of a calendar month), and 
continuing on the first day of each and every month thereafter until the Final Extended Maturity Date, 
Borrower shall make monthly installments of principaland interest as set forth below (each, a "Regular 
Payment"). All principal, interest,· and all other amounts owing in connection herewith shall be paid by 
oorroyver In lawful money. of the· United States of America, such that !ssuer has received immediately 
available funds for the credit of Borrower not later than 3:00p.m. Pacific time on the date that such 
payment is due. Any payment made after 3:00 p.m. Pacific time shall be deemed received on the next 
Business Day. If any Payment becomes due on any day, which is 'not a Business Day, such Payment 
shalf be made on the next succeeding Business Day. The term "Business Day" means those weekdays 
on which Issuer is open and conducting its customary transactions. 

4.3 Interest Rate During Term Loan Period. 

(a) If the Conversion Date occurs on or before ("Rate Lock 
Termination Pate"), the interest on this Note from the .Conversion Date shall be __ . % per annum 
("Initial Term Loan Period Interest Rate"), and shall continue in effect until the fifteenth (1 sth) 
anniversary of the Conversion Date ("Reset Date"). 

(b) --on the Reset Date, the lnitisJTerm Loan. Period lnteresf1iaf8Sh<;t!l be adjusrecr 
to a per annum interest rate determined as of the date ten (1 0) day_s prior to the Reset Date as the 
percentage obtained by adding two and twenty hundredths of one percent (2.2D%) to the Index (as 
defined below) ("Reset Rate"); provided, however, that in no event shall the Reset Rate exceed the 
lesser of (i) three percent (3%) or (ii) the maximum amount permitted by law. 

(c) · If the Conversion Date occurs. after the Rate Lock Termination Date in 
accordance with any extension of the Initial Maturity Date as may be agreed to by Majority Owner and 
CCRC, then unless Majority. Owner and CCB.C. otherwise conditions such extension, the Initial Term Loan 
Period Interest Rate· shall be determined as of the date ten (1 0) days· prior to the Conversion Date as the . 
greater of (a) __ % and (b) the percentage obtained by adding __ percent (_%) to the Index (as 
defined below); provided, however, that in no event shall the Initial Term L9an Period Interest Rate 
exceed the lesser of (i) twelve percent (i 2%) per annum or (ii) the maximum rate permitted by law. 

As used herein, "Index" means the yield to maturity on a composite of national AAA rated, municipal tax 
exempt revenue bonds with a ten (i 0) ye<;l.r term as reported on Bloomberg.com (or, if such report is 
discontinued, in a comparable industry source selected by CCRC), adjusted to a constant maturity, and· 
as available forty-five (45) days prior to the date upon which the interest rate then in effect on this Note 
shall be determined. 

For the period beginning on the first day of the month following the month in which the Conversion Date. 
occurs, and thereafter for the balance of the term of the Loan, Borrower shall pay to Lender equal 
monthly installments of principal and interest in the amount that would fully amortize the Loan as of the 
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Conversion Date over a twerty-five (25) year period. On the twenty-fifth (25th) anniversary of the da~e nf 
. the first Regular Payment Date following the·conversion Date (the "Final Extended Maturity Date"), the 

entire remaining principal balance hereunder, together with all accrued and unpaid interest th!?reon, shall 
be due and payable. · 

5. · General Interest Rate and Payment Terms. 

5.1 Note Rate. Each interest rate in effect from time to time under this Note is herein 
referred to as· a "Note Rate." 

5.2 Effective Contracted Rate. Borr~wer agrees to pay an .effective contracted rate of interest 
equal to the rate of interest resulting from all interest payable as provided in this· Note Illi!§. the additional rate 
of interest resulting from (a) the Const(uCtion Loan Fee (as such' term is defined in the Construction · 
Disbursement Agreement), (b) the Term Loan Fee (as such term is defined in the Construction 

·Disbursement Agreement), (c) the Prepayment Fee (as such term is defined below), if applicable, and (d) all 
Other Sums. For purposes hereof, the "Other Surris" shall mean all fees, charges, goods, things in action, or 
any other sums or things of value (other than interest payable as provided in this Note, the. Construction Loan 
Fee, the Term Loan Fee,· and the Prepayment Fee (if applicable) paid or payable by Borrower, whether · 
pursuant to this Note, any of the other Loan Documents, or any other document or instrument in any way · 
pertaining to this lending transaction, that may ba deemed to be inte;est for the purpose of any law of the 
State of California that may limit the maximum am·ount of interest to be charged with respect to this lendirig 
transaction. The Other Sums shall be deemed to be interest and part of the "contracted fouate of interest" 
for the purposes of any such law only. 

5.3 Usury· Savings Clause. It is expressly stipulated and agreed to be the intent of 
B.orrower and Issuer at all tin;tes to comply with applicable state law or applicable Ut:~ited States federal 
l!:iw (to the t?Xtent that 'it penn its Issuer to contract for, charge, take, reserve, or receive greater amount of 
interest than urider state law) and that this Section shall control every other covenant and agreement in 
this Note and the other Loan Documents . .If applicable state or federal law should at any time be judicially 
interpreted so as to render usurious any amount charged, taken, reserved, or received with respect to the 
Loan, or if Issuer's exercise of the option to accelerate the maturity of the Loan at the direction of. the 
Majority Owner, or if any prepayment by Borr'ower, results in Borrower having paid any interest in excess 
of that permitted by applicable law, therUt is Issuer's express intent that all such excess amounts 

-----theretofore collected by-Issuer shall be credited to the· principal balance·-ot- this Note and all other--­
indebtedness, and that the provi9ions of this Note and the other Loan Documents shall immediately be 
deemed reformed and. the amounts thereafter collectible hereunder and thereunder reduced, without the 
necessity of the exe.cution of any .new documents, .so as to comply with the applicable law, but so as to 
permit the recovery of the fullest amount otherwise called .for hereunder or thereunder. All sums paid or 
agreed to be paid to Issuer for the use, forbearance, or detention ofthe Loan shall, to the extent not 
prohibited by applicable law, be amortized, prorated, allocated, and spread throughout the full stated term 

· of the Loan until payment in full so that the rate or amount of interest on account qf the Loan does not 
exceed the maximum lawful rate from time to time in .effect and applicable to the Loan for so long as the 
Loan is outstanding. --- . ·- : 

5.4 .Calculation of Interest. Prior to the Conversion Date, interest will be computed on the 
basis of a three hundred sixty (360) day year and actual days elapsed, which results In mqre interest than 
if a three hundred sixty-five (365) day year were used. Commencing on the Conversion Date, interest will 
be computed on the basis of a 360-day year, comprised of twelve (i2) 30-day months and the early or 
late date of making a monthly payment will be disregarded for purposes of allocating ·the payment 
between· principal and interest. For this purpose, the payment will be treated as though made on the date 
due. . 

5.5 Payments. All amounts payable under this Note are payable in lawful money of the United 
States during normal.business hours on a 8anking Day. Checks and drafts constitute payment only when 
collected. All payments made under. this Note· shall be made without offset, demand, counter-claim, 
deduction or recoupment (each of which is hereby waived), and acceptance by Issuer of any payment in an 
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amount less than the amount then due shall be de(:)med an acceptance on account only, notwithstanding any 
notation on or accompanying such partial payment to the contrary, and shall not constitute a waiver by Issuer 
of any Event of Default. Except as otherwise set forth herein or in any other Loan Document, payments shall 
be applied in such order and manner as Issuer may determine in its sole and absolute discretion. A 
"Banking Day" means a day, other than a Saturday or Sunday, on which Majority Owner is open. for 
business for all banking functions. · 

6. Principal Prepayments. 

6.1 Defined Terms. Some of the defined terms set forth below may be inapplicable to this 
Note depending on the interest rate(s) and terms _being offered. The following terms, if used in this Note, 

. shall have the following meanings: 

(a) Final Regular Payment Date. "Final Regular Payment Date" means the date on 
which the final Regular Payment under this Note is due to the Issuer. 

(b) "Outstanding Balance." "Outstanding Balance"· shall meari the principal balance 
of the Loan which has been advanced by or on behalf of the Issuer under the Loan Agreement, and has 
not been repaid by the Borrower to the Issuer as of the date of calculation of the Outstanding Balance. 

(c) . Prepayment Date. "Prepayment Date" means a date on which Borrower pays all 
of the then outstanding principal balance of this Note, plus all interest accrued and unpaid ori the principal 
balance of this Note, plus all other sums then due under this Note, the Deed of Trust and any other 
documents. 

(d) .Prepayment Fee. "Prepayment Fee" means a prepayment consideration as 
defined in Section 6.3. · 

(e) Preoavment Notice. "Prepayment Notice" means the written correspondence 
provided by Borrower to the Issuer, indicating the Borrower's intentions to prepay the then outstanding 
principal on.the Loan . 

. (f) Remaining Term. "Remaining Term" means the number of months remaining 
bfitweeriThelirepayment Date and the.Final Regular Payment Date, whichever is sooner:· .. --.-· 

(g) Treasury Rate. "Treasury Rate" means the annualized yield on securities issued 
by the United. States Treasury having a maturity equal to the Remaining Term, as quoted in Federal 
Reserve Statistical Release [h.15(519)] under the heading "U.S: Government Securities - Treasury 
Constant Maturities", for the date most near two (2) weeks before the Prepayment Date (or a comparable 
rate as determined by Majority Owner if such rate is no longer published) . 

. .. _. . · 6.2 Prepayment Conditions. Borrower may pr.epay all or part of tlie Outstanding Balance of 
the Note, subject to the following terms ·and conditions: 

(a) No Prepayment Fee Periods. BorrSJwer may prepay all or a part of the 
Outstanding Balance of the Note without fee or premium during the following periods: 

(i) At any time prior to or on the Conversion Date, provided, however, that 
so long as the Bond Purchase Agreement is in effect, any such prepayments shall not reduce the 
principal under the Bonds and this Note below $ .00, unless such prepayment is (i) 
with the prior consent of Majority Owner and CCRC, or (ii) unless CCHC requires a further 
paydown pursuant to the.terms of the Bond Purchase Agreement; or 

Date. 
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· (b) Prepayment Conditions. Other than as set forth in Section 6.2(a), the 
Outstanding Balance of this Note may not be prepaid, in whole or in part, at any time, except that 
Bprrower shall have the righ.t to prepay the whole (but not less than the whole) of the Outstanding 
Balance of this Note on any scheduled payment date under this Note, upon and subject to the following 
terms and conditions:. 

. ('I) Borrower shall giye Majo.rity Owner (with a copy to the Issuer) the 
Prepayment Notice not less than sixty (60) days prior to the Prepayment Date. If a Prepayment 
Notice is· given, such notice shall be irrevocable, and the Outstanding Balance of this Note and all 
other sums required to be paid as set forth in Section 6.2(b)(ii) below shall be due and payable 
on the Prepayment Date. · 

(ii) Borrower shall pay to Issuer on the Prepayment Date the sum· of the 
following: (i) the Outstanding Balance of this Note plus (ii) all interest accrued and unpaid on the _ 
Outstanding Balance of this Note to and including the Prepayment Date, plus (iii) all other sums 
then due under this Note,. the Deed of Trust and any other loan documents, plus (iv) the 
applicable Prepayment Fee. · · · 

. (iii) Without limiting any of the· provisions of this Section, Issuer shall not be 
obligated to accept any prepayment of the Outstanding Balance of this Note. unless it is 
accompanied by the Prepayment Fee due in ~onnection therewith. 

(iv) Notwithstanding anything contrary herein,· Lender and .Borrower agree 
that any partial prepayment made ~y Borrower prior to or on the Conversion Date shall be applied 
first to pay off any Bonds which have been determined to be taxable pursuant to Section 4.38 of 
the Construction Disbursement Agreement, and then to pay off tax-exempt Bonds, in inverse . 
order of how they were drawn, in accordance with the· terms of the Indenture and Loan. 

·Agreement. 

6.3 Prepayment Fee. If a Prepayment Fee is required pursuant to Section 6.2 above, at. 
·any time during the fifteen (15) years following the Conversion Date ("Yield Maintenance Period"), 
·Borrol/\fer may only prepay all, but not less than all, of the principal balance of this Note upon giving Issuer 
not less than sixty (60) days' prior written notice thereof, and paying all of the unpaid principal balance of 
this-Note on the Business Day before the next scheduled monthly-payment date toitowing such 60-day 
notice, and by also paying (in addition to the entire unpaid principal balance of this Note and all accrued 
interest and any other sums due Issuer at the time of prepayment)· a prepayment premium equal to the 
greater of: 

(A) One.percent (1 %) of the entire unpaid principal balance of the Note, or 

(B) The product obtained by multiplying (i) the amount of principal being prepaid, 
.times (ii) the difference obtained by subtracting from the_j_l'}terest rate then it:L 
effect on this Note the Yield Rate (as defined below) on the fifth (51h) Business 
Day preceding th.e date notice of prepayment is given to Issuer (where 
prepayment is voluntary), or the date Issuer accelerates the Loan, times (iii) the 
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r == Yield Rate 

n == the number of. month!'>, and any fraction 'thereof, re.ma1n1ng 
between (1) either of the following, as applicable: (i) the 
prepayment date, if the prepayment is voluntary, or (ii) the date 
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on which Issuer accelerates any unpaid principal balance of this 
Note, and (2) the expiration of the Yield Maintenance Period . 

"Yield Rate" means the yield calculated by interpolating the yields for the immediately shorte_r and 
longer term U.S. '.'Treasury constant maturities" (as reported in the Federal Reserve Statistical 
Release H.15 Selected Interest Rates (the "Fed Release") under the heading "U.S. government 
securities") closest to the remaining term of the Yield Maintenance Period, as follows (rounded to 
three decimal places): 

. ((t;:z-b) x(z- y))+ b 
(x-.y) . 

Where: 

a= the yield for the longer. U.S. Treasury constant maturity 
b== the yield . for the . shorter U.S . Treasury constant maturity 
X= the term of the longer u.s. Treasury constant ·maturity 
y== the term of the shorter U.S. Treasury constant maturity 
z:= "n" (as defined in the present value factor calculation above) 

divided by 12 

Notwiths~anding·any provision to the contrary, if "i' equals a term reported urider the U.S. 
"Treasury constant rt)aturities" subheading in the Fed Release, the yield for such term shall be 
used, and interpolation shall not be necessary. If publication of the !=ed Release is discontinued 
by the Federal Reserve Board, Issuer shall determine the. Yield Rate from another source· 
selected by Issuer. Any determi.nation of the Yield Rate by Issuer will be binding absent manifest 
error. 

After the expiration of the Yield Maintenance Period and upon giving Issuer ninety (90) 
days prio_r written notice, Borrower may prepay t!1e entire unpaid principal balance of the 
Note on the last Banking Day before a' schedule)d monthly payment date by paying the 
entire U!:J~d principal balance of th_e_!'!Q~e and all a~crued interest ancl. any other s~m~ 
due Issuer at the time. of prepayment. Nci partial p"repayment shall be permitted without 
the consent of Issuer in its· sole discretion. · 

Borrower shall pay the prepayment premium due under this Note whether prepayment is 
voluntary or involuntary (in connection with Issuer's acceleration of the unpaid principal 
balance o(this Note) or the satisfaction or release of the Deed of Trust by foreclosure 
(whether by power of sale·or judicial proceeding), deed in lieu of foreclosure or by any 
other means. Notwithstanding any other provision herein to the contrary, Borrower shall . 

, not be required to pay any prepayment premium in connection with any prepayment---· . 
occurring as a result 0f the application of insurance proceeds or condemnation awards 
under the Deed of Trust. · 

If the Loan is prepaid after the Conversion Date on any day other than the first day of a 
calendar month, whether such prepayment is voluntary, involuntary or upon full .. 
acceleration of the principal amount of the Loan by Lender following an Event of Default, 
Borrower shall pay to Lender on the prepayment date (in addition to all other sums then 
due and owing to Lender under the Note and the other Loan Documents) an additional 
prepayment charge equal to the interest vJhich vJou!d othen.vise have accrued on the 
amount prepaid (had such prepayment not occurred) during the period from and including 

. the prepayment date to and including the last day of the calendar month in which the 
·prepayment occurred. · · 
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· 6.4 Default Prepayment Fee. Borrower· agrees that any tender of payment by Borrower or 
any other party' of all or any portion of the principal sum evidenced by this Note, other than as expressly 
set forth in Section 6.2 and Section 6.3 shall constitute a prohibited prepayment hereunder. Borrower . 
further agrees that should: (i) any default be made in the payment of any amount due under this Note, or 
·any other event of default have .occurred, and (ii) the mqturity hereof' be accelerated, then a tender of 
payment by Borrower, or by any entity related 'to, or. affiliated with, Borrower or by anyone on behalf of 
Borrower, of the amount necessary to satisfy all sums due under this Note, Deed of Trust and any. other 
loan documents, including, without limitation, a[)y sum due on any judgment rendered in any foreclosure 
action, or any amounts necessary to. redeem the Property, made at any time prior to, during, or after, a 
judicial foreclosure or a sale pursuant to the exercise of a power of.sale of the Property, shall constitute 
an evasion of the payment terms hereof and shall be deemed to be a prohibited prepayment hereunder. 
Borrower acknowledges that Issuer has relied upon the anticipated investment return under this .Note; 
therefore, the tender of any prohibited prepayment shall, to the extent permitted by law, include 'the 
Prepayment Fee. Borrower agrees that'the Prepayment Fee represents the reasonable estimate of 
Issuer and Borrower of a fair average compensation for the loss that may be sustained by Issuer due to 
the prohibited prepayment of the indebtedness evidenced by this Note. Such. Prepayment Fee shall be 
paid in the case· of any prohibited prepayment without prejudice to the right of the Issuer to collect any 
other amounts provided to be paid under-the Note, Deed of Trust and any other loan· documents. Nothing· 
herern contained shall constitute an agreement on the part of the Issuer to accept any prepayment, other 

· than as expressly provided in Section 6.3 of this Note. 
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6.5 Borrower Acknowledgment and Waiver. By its initials below, Borrower expressly 
waives any right under California Civil Code Section 2954. i 0 or otherwise to prepay the Loan except on 
the express terms set forth above. Borrower agrees to pay the Prepayment Fee even if the Prepayment 
is due to Issuer's acceleration of the Note by reason of a default by Borrower, by reason of any transfer 
giving Issuer the right to accelerate the maturity of this Note pursuant to the terms of the Deed of Trust or 
otherwise pursuant to Issuer's rights and remedies under the Loan Agreement Borrower acknowledges 
that prepayment of the Loan may result in Issuer incurring additional losses, costs, expenses, and 
liaqilities, including, but not limited, loss revenue and loss profits. Borrower agrees that the Prepayment 
Fee repre~ents a reasonable estimate of the prepayment losses, costs, expenses, ahd liabilities Issuer 
may suffer on a prepayment. Borrower also acknowledges and agrees that Issuer's willingness to offer a 
fixed interest rate to Borrower is sufficient and independent consideration for this waiver. Borrower 
understands that Issuer would not offer a fixed interest rate to Borrower absent this waiver. 

Borrower's Initials:· ___ _ Borrower's Initials: 

[Reaiafnder of Pf!,ge !ntentfonafly Left Blank] · 
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7. Late Payments; Default Rate. 

7.1 . ·Late Charge for Overdue Payments. If Issuer has not received the full amount. of any 
payment scheduled to be made under this Note, other than the finai principal payment, by the end of ten (i 0) 

·calendar qays after the date it is .due, Borrower shall· pay a late charge to Issuer in the amount of five 
percent (5%) of the overdue payment; provided, however, in no event shall any late charge be payable 
hereunder without Issuer first having provided Borrower with any notice required by applicable law. 
Borrower shall pay this late charge only once on any late payment. This late charge shall not be 
construed as in anyway extending the due date of any payment, and is in addition to (and riot in lieu of) 

. any other remedy Issuer may have. 

7.2 Default Rate. Upon the occurrence of any Event of Default (subject to any applicable 
notice and cure periods), the Loan shall bear interest at the rate which is five percent (5%) above the 
current Note Rate (the "Default Rate"). Additionally, from and after the Initial Maturity Date, or the First 
Extended Initial Maturity Date or Second Extended Initial Maturity Date, as applicable, or the Final 
Extended Maturity Date if applicable, or such earlier date as all sums owing on this Note become· due and 
payable by acceleration or otherwise, the Loan shall bear interest at the. Default Rate. Accrued interest, 
at the Npte Rate, if not paid when due,· shall accrue interest at the Default Rate, as hereinabove provided,· 
which may result in compounding of interest. Except as othenivise set forth hereih or in any other Loan 
Document, payments under this Note or under any other [..oan Document that are due on demand, shall 
bear interest at the Default Rate (i) from the date costs or expenses are incurred by Issuer that give rise 
to the demand or (ii) if there is no such date, then from the date of demand, until Borrower pays the full 
amount of such payment, including interest. · 

8: Events of Default. If any of the f~llowing "·Events of Default" occur, any obligation of the. holder 
to mqke advances under this Nqte terminates and, at the holder's option,. exercisable ,in its sole and 
absolute discretion, all sums of principal ·and interest under this Note immediately become due and 
payable-without notice of default; presentment, demand for payment, protest, or notice of nonpayment or 
dishonor, or other notices or demands of any kind or character: 

8.1 Borrower fails to perform any· obligation under this ['Jote to pay principal or interest and. 
does not cure that failure within five (5) days after the date when due; or 

.. __ · · 8.2 Borrower fails-:to·perform any other obligaliull ·under this Note-to· pay money, and does 
not cure that fail Lire within ten (i 0) days after written notice from Issuer; or 

. 8.3 Under any of the Loan Documents, a default or Event of Default (as defined in the 
applicable document subject to applicable notice and cure periods) occurs, except as provided in 
Section 9 below. · . · · · . . · 

Issuer agrees to provide notice of an Event of Default to the Investor Limited Partner at the address set 
___ f_orth in Section 8.3 .. <2f_the Construct.ion Disbursement Agreement and Issuer hereby agrees that any..Qure 

of any default o'r Event of Default made or tendered by Investor Limited Partner shall be deemed to be a 
cure by Borrower and shall be accepted or rejected on the same basis as . if made or tendered by 
Borrower. Nothing herein shall operate to (A) allow Borrower to cure an Incurable Event of Default (as 
defined in the Loan Agr~ement) (other than cure by the Investor Limited Partner by removal and 
replacement of such General Partner as provided above), (B) extend the time for Borrower to cure any 
default or Event of Default, (C) delay or limit' Majority Owner's right or remedies hereunder or under any 
Loan Document (except as specifically provided therein), or (D) extend the notice arid cure rights of 
Investor Limited Partner contained Section 8.3 of the Construction· Disbursement Agreement. 

9. Insolvency. It is an ''Event of Default" under this Note if Borrower becomes the .subject of any 
bankruptcy or other voluntary or involuntary proceeding, in or out of court, for the adjustment of debtor­
.creditor relationship's ("Insolvency Proceeding"), and as to any involuntary· Insolvency Proceeding, it 
either: (i) is consented to or (ii) has not been dismissed within ninety (90) days. Upon such an Event of 
Default, .all sums of principal and interE?.st under this Note automatically become immediately due and 
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payable without notice of default, presentment or demand for payment, protE?st or notice of nonpayment 
or dishof!or, or other notices or demands of any kind or character. If Borrower becomes the subject of 
ill:!Y Insolvency Proceeding, any obligation of the holder to. make advances under this Note shall 
automatically terminate, and in the case Of an involuntary Insolvency Proceeding which is dismissed 
within ninety (90) days, ·the holder's obligation to make advances urider this Note shall resume upon the 
dismissal thereof. 

10. ·Miscellaneous. 

10.1 · Waivers. Borrower hereby waives presentment, demand, notice of dishonor, notice of 
. default or delinquency, notice of acceleration, notice of nonpayment, notice of costs, expenses, or losses 
and interest thereon; and notice of inte~est on interest and late charges. 

10.2 Delay In Enfor~ement. If Issuer delays in ·exercising or fails to exercise a~y of its rights 
under th.is Note, that delay or failure does not constitute a waiver of any of Issuer's rights, or of any 
breach, default or failure of condition of or under this Note. No waiver by Issuer of any of its rights, or of 
any breach, default or. failure of condition is effective, unless the waiver is expressly stated in writing by 
Issuer. · 

10.3 Joint and Sevefai Liability. · if rnore than one· person or entity is sig~ing th!s ~Jete as 
Borrower, their obligations under this Note shall be joint and several. As to any Borrower that is a 
partnership, the obligations of Borrower under this Note are the joint and several obli~ations of each 
general partner thereof. 

1.0.4 Heirs, Successors, and Assigns; Participations. This Note inures to and binds the 
heirs, legal representatives, successors and assigns of Borrower and Issuer; . provided, however, 
Borrower may not· assign this Note or any Loan funds, or assign or delegate any of its rights or 
qbligations, without the prior writte·n consent of Issuer in each instance, which consent is at the sole. and 
absolute discretion of Issuer. Issuer, in its sole and absolute discretion, ·may transfer this Note, and may 
sell or assign participations or other interests. in all or. part of the Loan, on the terms and subject to the 
conditions of the Loan Documents, all without notice to or the consent of Borrower. Without notice to or 
the consent of Borrower, Issuer, its successors and assigns, may disclose ·to any actual or prospective 
purchaser of any securities issued or to be issl!ed by Issuer or its affiliates, and to any actual· or 

---·· prospectivepurchaser or assig.nee of an\rparticipation o( other interesrlr11nis Note, the'Toan, or anY 
other loans made by Issuer or Majority Owner to Bo.rrower (whether evidenced by this Note or otherwise), 
any financial or other information, data or material in Issuer's possession relating to, Borrower, the Loan, 

·or the Property, including any improvements thereon. If Issuer so requests, Borrower shall sign and 
deliver a new note, in·the form and substance of. this Note, to be issued in exchange for this Note. 

10.5 · Cumulative Remedies . . All of Issuer's remedies in connection with this Note or under 
applicable· law are cumulative, and Issuer's exercise of any one or rnore of those remedies shall not 
constitute an. election of remedies._ · 

io.6 Governing Law. This Note shall be goyerned by, and construed in accordance with, the 
laws of the State of California, without regard to the choice of law rules of that State, except to. the extent 
that any of such laws may AOW or hereafter be preempted by Federal law. Borrower consents to the . 
jurisdiction of any Federal or State court within the State of California, submits to 'venuE! in such state, and 
also consents to service of process by any means authorized by Federal law or the law of such state. 
Without limiting the generality cit the foregoing, Borrower hereby waives and agrees not to assert by. way of 
motion, defense, or otherwise in such suit, action, or proceeding, any claim that (i) Borrower is not subject to 
the jurisdiction of the courts of the above-referenced state or the United States Distdct Court for such state, or 
(ii) such suit, action, or proceeding is brought in an inconvenient forum, or (iii) the venue of such suit,· action, 
or proceeding is impropr3r. · 

10.7 Att'omey's Fees and Costs. In any lawsuit, reference, or arbitration arising out of or 
relating to this Note, the Loan Documents or the Loan, the prevailing party will be entitled to recover from 
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each other party such sums as the court, referee, or arbitrator adjudges to be reasonable attorneys' fees . 
· in the action, reference; or arbitration, in addition to costs and expenses otherwise allowed by law. In all · 
other ~ctions or proceedings, including any matter arising out of or relating to any Insolvency Proceeding, 
Borrower agrees to pay all of Issuer's costs arid expenses, including reasonable attorneys' fees, incurred 
in. enforcing or protecting Issuer's rights or interests. Fr.om.the time(s) incurred until. paid in fuJi to Issuer, 
all such sums shall bear interest at the Default Rate. . 

10.8 In-House Counsel Fees. Whenever Borrower is· obligated to pay or reimburse Issuer for 
any attorneys' fees, those fees shall include the allocated costs for services of in-house counseL · 

10.9 . Holder's Rights. Borrower agrees 'that· the holder of this Note. may accept additional or 
substitwte security for this Note, or release any security or any party liable for this Note, or extend or renew. 
this Note, all without notice to Borrower and without affecting the liability of Borrower. 

1 ().1 0 Interpretation. As used in this Note, the terms '"issuer," "holder" and "holder of this Note" · 
·are interchangeable. As used in this Note, the word "include(s)" means "include(s), without limitation,," and 
the word "including" means "including, but not limited tp." · 

10.11 Time of the Essence. Time is of the essence with regard to all payment obligations under 
this Note. 

10.12 Amendments. This Note may not be modified or amended except by a written 
agreerr:ent signed by the parties. 

10.13 Counterparts. This. Note may be executed in counterparts, and all counterparts 
constitute but one and· the,same document. 

10.14 Intentionally Omitted. 

11. Limited Recourse. 

. . . 11.1 Limited Recourse.. Subject to . the p~ovisions of this Section 11, notwithstanding 
anything elsewhere in this Note to the contrary, during the Term Loan Period (as such term is defined in 
thi't Loan AgreementJ,· Issuer agrees thaf Borrower's liability under 'this Note shall only extend to the 
Property and other ·collateral given to secure the Loan, and Issuer shall not (i) seek nor obtain judgment 
against Borrower, or any general partner of Borrower, or (ii) enforce such liability against any other asset, 
property, or funds of Borrower, or any general partner of Borrower, for payment of principal or intere::;t 
under this Note following a judicial foreclosure (or to the extent permitted by law, a non judicial 
foreclosure) of the Deed of Trust. Issuer acknowledges that it's sole recourse against Borrower, or any 
general partner of Borrower, for any default in such obligations is limited tci Borrower's, and any general 
partner's, interest (if any) in the Property and/or any other collateral for the Loan. 

11.2 Exclusion for Delay in Enforcement of Issuer's Rights. The limitation of liability 
granted under this Section 11 above will be deemed void and have no force or effect if Borrower, or any 
general partner of. Borrower, takes an action for the sole purpose of materially delaying any foreclosure by 
Issuer of the Deed of Trust or any other collateral for the Loan ·(an "Enforcement Delay"), or if Borrower, 
or any general partner of Borrower, claims that any· Loan Document is invalid o'r unenforceable to an 
extent that would preclude foreclosure or affect or impair Issuer's rights and remedies thereunder. For 
purposes hereof, Borrower's, or any general partner of Borrower's, voluntary action, without the prior 
written consent of Issuer, to· cause, allow, or 'tile a bankruptcy proc.eeding against Borrower is deemed to 
be an Enforcement Delay. 

11.3 Exceptions to Limited Recourse Under Note. Notwithstanding anything in .this 
Section 11 to the contrary, Borrower, and any general partner of Borrower, shall be liable for each and all of 
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the foregoing (each, a "Limited Recourse Exception", and collectively, the "Limited Recourse 
Exceptions"): 

(a) Any fraud or intentional misrepresentation or omission, or other causes of action, 
that are independent of liability under the Loan Documents. 

(b) Any waste or intentional destruction of any of the collateral securing the Loan. · 

(c) All insurance proceeds, condemnation awards, or other sums or payments 
attributable to the Property not applied in accordance with the terms.of the Loan Documents, except to 
the extent that such sums were not applied in accordance with the terms of the Loan Documents solely 
because Borrower did not h.ave the legal right to so· apply such sums because of a bankruptcy, 
receivership, or similar judicial proceeding. 

(d) All rents, lease payments, profits, issues, products ~nd other income from the 
Property received by or on behalf of Borrower or any guarantor following any Event of Default (as such 
term is defined in the. Loan Agreement) and not applied in accordance with the terms of the Loan 
Documents, except to the extent that such sums were not applied in accordance with the terms of the 
Loan Documents solely because Borrower or any guarantor (if applicable) did not havl? the legal right to 
so appiy such sums because of a bankruptcy, receivership, or similar judicia! procEieding. 

. . 

· (e) Any liability arising under or pursuant to the Borrower's Indemnity (as such term 
is defined in the Loan Agreement). 

11.4 No Impairment of Issuer's Rights. Except for the liability of Borrower, and any general 
partner of Borrower,. under this Note, this Section 11 shall in no way affect or impair Issuer's rights and 
remedies under the Loan Documents as against Borrower or any guarantor, or any· other person 
whatsoever .under the Loan, including without limitation, Issuer's rights against the collateral securing the 
Loan, including any trustee's sale or foreclosure of the Deed of Trust. . Borrower und(3rstands, 
acknowledges, and agrees that the limitation of liability set forth in this Section 11 does not prejudice or 
affect Issuer's right to do any or.all of the following: 

(a) .Name Borrower, or any general partner of Borrower, as· a party defendant in any 
.... acfk:in, proceeding, reference, or arbitration, subjectto the limitations of this Section-:·· 

(b) . Assert any unpaid amounts on the Loan as a defense or offset to or against any 
claim or cause of action made or alleged against Issuer by Borrower, or any general partner of Borrower, 
any guarantor, or any other party in connection with the Loan. 

(c) Exercise. self-help remedies such as setoff or nonjudicial foreclosure against or 
sale of any -real or personal property collateral or security. 

(d) Collect or recover rents, insurance proceeds, amounts payable under surety 
·bonds or letters of credit, condemnation or any other awards arising out of any public action, or any 
damages or awards arising out of any damage or injury to, or-decrease in value. of, all or part of the 
collateral for the Loan. · · ::, 

(e) Collect or recover an amount from Borrower, or any general partner of Borrower, 
equal to any rents or other sums that are not·applied as required by the Loan Documents after an Event 
of Default has occurred and while it is continuing. · 

(f) . Enforce and ·collect or recover all sums owing under ariy indemnity by Borrower, 
or any general partner of Borrower, or by any other party, any guaranties, completicm agreements, other 
agreements, and any similar rights to payment and performance that have been or may be executed or 
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that have been or may be granted by Borrower, or any general partner of Borrower, or any other party in 
connection with the Loan~ . ' 

. . 
(g) Enforce any and all obligations undef the Loan Documel}ts relating to preseNing 

the condition of the Property or the priority of Issuer's interest in the Proper:ty, including obligations to pay 
all taxes and charges that may affect or become a lien on the Property, to maintain the Property and all 
insurance in accordance with the Loan Documents and to repay all sums advanced by Issuer for any 
such purposes. · 

. (h) Enforce any agreement: of Borrower, or any general partner of Borrower, any . 
guarantor, or any other party (other than the Loan Documents) specifically stating that it is not subject to 
the limitation of liability contained in this Section. · 

(i) Recover any expenses, damages or costs, including attorneys' fees (including 
the allocated costs for.seNices of in-house counsel), that Issuer may incur .because of any fraud, willful 
misrepresentation, misapplication of funds, or waste or intentional damage of or to· any collateral' for the 
Loan .. 

(j) Enforce any indemnity or other obligation of Borrower, any general partner of 
Borrower, or any other party, arising from or in connection with Issuer's issuance or performance of, or 
under any set aside letter, or the enforcement of any set aside letter against Issuer. · 

(k) Pursue .Issuer's rights and remedies available at law or in equity, as against 
Borrower, any. general partner of Borrower, any guarantor, or any other person, whether arising by . 
contract, in tort; or oth'erwise, for any fraud, intentional misrepresentation or omission, waste or intentional 
destruction of arJY of the collateral .securing the Loan, wrongful . appropriation of insurance .or 
condemnation proceeds, rents, lease p9-yments or other income, conversion of sums which Issuer· is 
entitled to, or any other claims or causes of action. · · 

11.5 No Impairment; No Waiver: Nothing contained in this Section impairs· the validity of any 
Loan Document or any lien or secu,rity interest created or perfected by it. Nothing herein shall be deemed 
to be a waiver of any right which Issuer may have under Sections 506(a), 506{b), 1111 {b) or. any other 
provisions of the U.S. Bankruptcy Code to file a claim for the·full amount of the debt secured by the Deed 

.'of Trust, inci!Jding the·fall-·face amount·of this Nom;--ar-to require tha:t-a:ll of the Property and other-:--.. 
collateral given to secure the Lmin shall continue to secure the Loan. · · 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, Borrower has duly executed and delivered this Note to Issuer as of the date 
first above written. · · 

BORROWER: 
.. 

MACEO MAY APTS, L.P., 
a California limited partnership 

By: ({CDC-Maceo May Apts LLC, 

By: 

a California limited liability company, 
its co-general partner · · 

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

By: 
Norman Fong 
Executive Director · 

Swords-Maceo May Apts LLC, 
a California limited liability company, 
its co-general partner 

By: Swords to Plowshares: Veterans Rights Organization, 
a California nonprofit public benefit corporation, 
its sole member/manager 

By:_ 
Michael Blecker 
Executive. Director 
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EXHIBITH 

CITY AND COUNTY OF SAN FRANCISCO 
MANDATORY CONTRACTING PROVISIONS 

The following provisions shall apply to this Loan Agreement as if set forth in the body 
thereof. Capitalized terms used but not defined in this Exhi,bit H shall have the meanings given 
in.the Loan Agreement. As used herein; the Borrower shall be known as the "Obligated Party". 

1. Nondiscrimination; Penalties. 

(a) Non Discrimination in Contracts .. The Obligated Party shall comply with the 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. The Obligated 
Party shall incorporate by reference in· any subcontracts the provision:s of Sections 12B.2(a), 
12B.2( c )-(k), and 12C.3 of the San Francisco Adrn1nistrative Code and shall require any · 
subcontractors to comply with such provisions. The Obligated Party ·is subject to the 
enforcement and penalty provisions in Chapters 12B· and 12C .. 

(b) Nondiscrimination in the Provision· of Employee Benefits. San Francisco 
Administrative Code 12B.2. The Obligated Party doe's not as of the date of this Indenture, and 
will not during the term of this Iridenture, in any of its operations in San Francisco, on real 
property owned by San Francisco, or where work is being performed for the City elsewhere in 
the United States, discriminate in the provision of employee benefits between employees with 
domestic partners and employees with spouses and/or between the domestic partners and spouses 
of such employees, subject to the conditions set forth in San Francisco Administrative Code 
SeCtion 12B.2. · 

(c) Condition to Contract. As a condition to the Indenture, the Obligated.Party shall 
execute the "Chapter 12B Declaration: Nondis~rimination in Contracts and Benefits" form (form 
HRC:-12B-101) with supporting documentation and secure the approval of the fori:n by the San 
Francisco Human Rights Commission. 

2. MacBride Principles-Northern Ireland. The provlSlons of San Francisco 
Administrative Code § 12F are incor:I2.2_r.ated by this refer.~gce and made part of this Indenture. By 
entering into this· Indenture, the Obligated Party confirms that it has read and understood that the 
City urges companies doing business in Northern Ireland to resolve employment inequities and 
to abide by the MacBride Principles, and urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles. 

·3. Tropical HardwOod and Virgin Redwood Ban. Under San Francisco Environment 
Code Section 804(b), the City urges the Obligated Party not to import, purchase, obtain, or use 
for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or . 
virgin redwood wood product. 

4. Alcohol and Dmg-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 
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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. lllegal drug activity means possessing, furnishing, selling, 

. offering,· purchasing, using Of being under the influence of illegal drugs or other controlled 
s'ubstances for which the individual lacks a valid prescription. Alcehol abuse means possessing~ 

· furnishing, selling, offering, or. using alcoholic beverag~s, 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 Titie 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 P·a..rty' s performance of services provided 
JJ.nder 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 odocallaw. 

7. ·Limitations on ·contributions. By executi~'g this Agreement, the Obligated'Party 
aclmowledges that. it is falniliar wlth section '1.126 of the City's Campaign and Governmental 
Conduct Code, which prohibits any person who contracts with tl:).e City for the rendition of 
personal se~vices, 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 th:atim:l.ividual serve-s;-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 coil).lllittee 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 
ObligatedParty's board of directors; the Obligated Party's chairperson, chief executive officer, 
chief-financial officer and chief operating officer; any person· with an ownership interest of more 
than 20 percent in such Obligated Party; any subcontractor listed in the bid or contract; and any 
committee that is sponsored or controlled by such Obligated Party. The Obligated Party must 

·inform each such person of the limitation ori contributions imposed by Section 1.126 and provide 
thy names of the persons required to be informed to City. 

8. Requiring Minimum Compensation for.Cqvered 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 penalty 
provisions in Chapter 12P. By ~ntering into this Indenture, the Obligated Party certifies that itis 
in compliance with Chapter 12P. 
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9. Requiring Health Benefits for Covered Employees. The Obligated Party shall 
comply with San Francisco Administrative Code Chapter 12Q. The Obligated Party shall choose 
and perform one of the Health Care Accquntability options set forth in San Francisco 
Administrative Code Chapter 12Q.3. The Obligated Party is subject to the enforcement and 
penalty provisions in Chapter 12Q. · 

10. Prohibition on Political Activity with City Funds. In performing the services 
. provided under the Indenture, the Obligated Party shall comply with San Francisco 
Administrative Code Chapter 12G, which prohibits funds appropriated by the City for this 
Agreement from being expended to participate in, support, or attempt to influence any political 
campaign for a candidate or for a .b_allot measure. The· Obligated Party is subject to the 
enforcement and penalty provisions in Chapter 12G. 

. 11. Nondisclosure of Pdvate, Proprietary or Confidential Information. If this 
Agreement requires the City to disclose "Private Information"· to the Obligated Party within the 
meaning of San Francisco Administrative Code Chapter 12M, the Obligated Party shall use such 
:~-~"~~mn+:~n· :.~~~:~+=~+ n,;+h +h= ~=~+~:nt<on~ ~+ntorl :n 01-.n-nt<>-r 121\JI' ,.,.,..:~ ;.,., th;., TnCJ""ntnr= <>nrl onhr 
Jlli\.J1 10,.1,...1\/ \,.s\)lli"'ll•)l,\..;111. YYI\-1 \· !V t':-"''~'·lt"---'~·!'wLO OHH\,.-'\..f .!1_ '--~.lH!}'~~· _ .!..Y.!. U!.!.U .!.!...!. •~-.!..!.>2 .!...!,__lhJJ.. __ ,_~-~· !..~--•-! -.!..:!...!.J 

as necessary in performing the services provided under the Indenture. The Obligated Party is 
subject to the enforce·ment and penalty provisions in Chapter 12M. 

In the performance· of services provided under the Indenture, the Obligated Party may 
have access to the City's proprietary or confidentiat information; the disclosure of which to third 
partie~ may damage the City. If the City discloses proprietary or confidential information to the 
Oblig;:tted Party, such information must be held by such Obligated Party in confidence anP, used 
only in performing the Indenture. The Obligated Party shall exercise the same standard of care 
to protect such information as a reasonably prudent contractor would use to protect _its own 
proprietary or confidential information. 

12. Consideration·· of Criminal History urtfu:ing and Employment Decisions. The ··----· 
. Obligated Party agrees to comply fully with and be bound· by all of the provisions of Chapter 
12T, ·"City Contractor/Subcontractor Consideration of Criminal History in Hiring and · 

. Employment Decisions," of the San Francisco Administrative Code ("Chapter 12T"), including 
the remedies provided,. and· implementing regulations, as may be amended from time to_ time. 
The provisions of Chapter 12T are incorporated by reference and made a part of this indemture. 
The text of Chapter 12T is available on the web at http://sfgov.org/olselfco. A partiallist1ng 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 thv listing of obligations in this Section: Capitalized terms used in this·Section and 
not defined in this Indenture shall have the meanings assigned to such terms in Chapter 12T. 

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

13. Reserved .. 

14. Submitting False Claims; Monetary P~n8lties. The full text of San· Francisco 
Administ.rative Code§§ 21.35, including the enforcement and penalty provisions, is incorporated 
into this Agreement. Under San Francisco Administrative Code §21.35·, any contracto~, 
subcontractor or consultant who submits a false claini shall be liable to the· City for the statutory 
penalties set forth in that ~ection. A contractor, subcontractor or consultant will be deemed to 
have submitted· a false claim to the City if the contractor, subcontractor or consultant: (a) 
know.lngly presents or causes to be presented to an officer. or empioy~e 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 rycord 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 tran~;mit. money or property to the City; or (e) is a beneficiary of an 
inadvertent submission of a false claim to the City, subsequently discovers the falsity of the · 
claim, and fails to disclose the false claim to the City within a reasonable time after discovery of 
the.false claim. · · 

15. Conflict of Interest. By entering into the Indenture, the Obligated Party cc:rtifies 
that it' does riot know of any fact which constitutes a violation of Section 15.103 of the City's 
Charter; Article ill, ·Chapter 2 of City's Campaign and Governmental Conduct Code; Title 9, ·. 
Chapter 7 of the California Government Code (Section 8.7100 et seq.), or Title 1, Division 4, 
Chapter 1, Article 4 of the California Government Code (Section 1090 et seq.), an.q further 

. agrees promptly to notify the City if it becomes aware of any such fact dqring the term of this 
Indenture. · 

16. Assignment. The services provided u:q.der the Indenture to be performed by tp.e 
Obligated Party are personal in character and neither this Indenture nor any duties or obligations 
may be assigned or delegated by the Obligated Party unless first approved by the City by written 
instrument exe.cuted apd approved in the same manner as this ~denture. Any purported 

· assignment made in violation of this provision shall be null and void. 

1.7. · . Food__Service Waste Reduction Reql;lirements. The Obligated Party shall com.}lly 
with the Food Seryice Waste Reduction O.rdinance, as set forth in San Francisco Environment 
Code Chapter 16, lncluding but not limited to the provided, remedies for noncompliance. 

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

19. Laws Incorpora~ed by Reference. The full text of the laws listed.in· this Exhibit, 
including enforcement and penalty provisions, are incorporated into tlus Indenture by reference. 
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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 1t will 
not sell, provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San 

. Francisco Administrative Code Chapter 101, as.part of its performance of this Indenture. 

-· ··:zt. First Source Hiring Program. The Obligated Party must comply with all of the 
provisions of the First Source Hiring Progra:(ll, Chapter 83 of the San Francisco Administrative 
Code, that apply to this Illdenture, and the Obligated Party is subject to the enforcement and 
penalty provisions in Chapter 83. 

Section 1. 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 
Indenture. Obligated Party also understands and agrees that all provisions of Sections 6.22E and· 
6.22F of the San Francisco i\dministrative Code are hereby incornorated into this lr1denture. . ~ 

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 Illdenture. · 
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REGULATORY AGREEMENT AND DECLARATION OF 
RESTRICTIVE COVENANTS 

This REGULATORY, AGREEMENT AND ·DECLARATION OF RESTRICTIVE 
COVENANTS (the "Regulatory Agreement") is made and entered into as of 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 thiough the Mayor's Office of Housing and 
Community Development, and MACEO MAY APTS, 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, Art.icle I of Chapter 43 of the 
Administrative Code of the City and County of San Francisco Municipal Code arid Chapter 7 of 
Part 5 of Division 31 ·of the California Health and Safety Code, as now in effect and as may be 
amended and supplemented (collectively, the "Act"), the City is authorized to issue revenue 
bonds ·to finance tb,.e acquisition, cons_truction and deveiopment of multifamily rental housing; 
and 

. ' ~ ... 
B. WHEREAS, the Board of Supervisors of the City has authorized the issua;nc;:e of 

multifamily mortgage revenue bonds under the Act in connection with the acquisition and 
construction of a multifamily residential rental housing project located on the site described in 

· Exhibit A hereto and to be known as Maceo May Apartments (the "Project"), which Project shall 
be subject to the terms and provisions hereof; and 

C. . WHEREAS, in furtherance of the purposes of the Act and as a part of the City's 
plan-Gf-financing affordable hG-us.i..±:i-g; the City is-issuing its revenue bonds designated "City-and 
County of San Francisco, California Multifamily Housing Revenue Bonds (Maceo May 
Apartments), Series 2020_" (the "Bonds") pursuant to the terms of a Trust Indenture of even date 
here~ith (the "Indenture"), among the City and [Trustee], a~ trustee (the "Trustee"), the proceeds 

. of which Bonds are to be loaned to the Owner (the "Loan") pursuant to a Loan Agreement, of 
even date her~':"ith (the "Loan Agreement"), between the City and the Owner; and· 

D. WHEREAS, the City hereby certi:fies that all things n~~~ssary to make the Bonds, 
when issued as provided in the Indenture, the valid, binding and limited obligations of the City 
have been done and performed, and the execution and delivery of the Indenture and the issuance 
of the Bonds, subject to the terms thereof, in all respects have been duly authorized; and 

E, WHEREAS, the Internal Revenue Code of 1986 (as further defined below, the 
"Code';) and the regulations and rulings promulgated with respect thereto and the Act prescribe 
that the use and q)yration of the Project be restricted in certain respects and in order to ensllie · · 
that the Project will be acquired, constructed, equipped, used and operated in accordance with 
the Code and the Act; the City and the Owner have determined to enter into this Regulatory 
Agreement in order to set forth certain terms and conditions relating to ·. the acquisition, 
construction and operation of the Project. · 
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AGREEMENT 

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

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

. ·''Act" ~ The Charter of the City, Article I of Chapter 43 of the Administrative Code ofthe 
City and County of San Francisco Municipal Code and 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 frorp. time to 
time hereafter be amended or supplemented. 

. .. 
"Adjusted Income" -The adjusted income of a person (together with the adjusted income 

of all persons of the age of .I8 years or older who intend to reside with such person in one 
residential unit) as calculated in the manner prescribed pursuant to Section 8 of the Housing Act: 
or, if said Section 8 is terminated, as .prescribed pursuant to said Section 8 immediately prior to 
its termination or as othenvise ~equired under Section 142 of the Code and the Act. . 

"Affiliated Party'' ~A (a) Person whose relationship with the Owner would result in a 
disallowance oflosses under ·section 26i or 707(b) of the Code, (b) Person who' together with 
the bwner are members of the .same .controlled group of corporations (as defined i:n 
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) 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 ·Section267 ·or 707(b) of the Code, and (d) S corporation and· each of its­
·shareholders (and-their spouses· and minor-c-hi:klren) ~whose rel-ationship ·with the Owner -would 
result in a disallowance of losses UIJ.der Section 267 or 707 (b) of the Code. 

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

. . 
"Authorized Owner Representative" ~Any person who at the time-and from time to time 

may be -~~signated as such, by written certificate furnished to g~_t? _City and the Tru~ee containing 
the specimen signature of such person and signed on behalf of the Owner by- the general 
partner(s) of the Owner, which certificate may designate analternate 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 an!f residential units. in the Project that 
are. vacant and have been occupied at least once after becoming available for· occupancy, 
provided that (a) a residential unit that is vacant on the later of (i) the date the Project is acquired . 
or (ii) the date of issuance of the Bonds is not an Available Unit and does not become. an· 
Available Unit until ·it has been occupied for the first time after 1iUch date, and (b) a residential 
unit that is riot available for occupancy due to renovatio"ns is not an Available Unit and does not 
become an A vail able Unit until.it has been occupied for the first !ime after the completion of the 
construction of the Project. 
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"Bond Counsel"- An attorney or a firm of attorneys of nationally recognized standing in 
matters pertaining to the issuance, sale and delivery of bonds issued by states and their political 
subdivisions including as the context requires matters pertaining to the Act and the Code; who is 
selected by the City and duly adill.itted to the practice of law before the highest court of the State: 

"Bonds" - City and County .of San Francisco, California Multifamily Housing Revenue 
Bonds (Maceo May Apartments), Series 2020~, issued pursuant to the Indenture. 

"CD LAC" - The California Debt Limit Allocation Committee . 

. "CDLAC Requirements" - The requirements described in Section 25 of. this Regulatory 
Agreement. · . 

"CDLAC Resolution" - The Resolution described in Section 25 of this Regulatory 
Agreement. 

"Certificate of Continuing Program Compliance" - The Certificate with respect to· the 
Project to be filed by the Owner with the City and the Program Administrator, which shall be 
substantially in the form attached to this Regulatory Agreement as Exhl,bit D, or such other form 
as is provided bythe City and executed by an Auth~rized Owner Representative. 

"Certificate of 'Preference" - A· residential Certificat~ of Preference issued by the City 
pursuant to the City's Certificate of Preference Program, as further described ill the Operational 
Rules attached hereto as Exhibit J . 

. "City" means the City and County of Sari Francisco, California. 

"City Median Income" means the "Maximum Income by Household Size" derived by the 
Mayor's Office of Housing and Community Development and published annually, based on the 
unadjustedarea · meclian income for ~-the Area, as determined . annually by HUD in a inanher 
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 ?008 or, if said Section 8 is 
terminated; as prescribed pursuant to. said Section 8 immediately prior to its termination; and 
being adjusted for family size but unadjusted for high housing <;:osts. · 

"Closing Date" - The date ofthe issuance of the Bonds, being] anuary _, 2020. 

"Code" -The mternal Revenue Code of 1986, as in effect on the date of issuance of the 
Bonds or (except as ot~erwise referenced herein) as it may be amended to apply to obligations 
issued on the date of issuance of the Bonds, together with applicable temporary and final 
regulations promulgated, and applicable official public guidance published, under the Co.de. 

"Completion Ceitificate" - 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 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 . 

. ' ... ~ -~ •. 
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"Co:q1pletion Date" - The date of completion of the q:mstruction of the Project, as that 
date shall be certif1ed as provided in Section 2 of this Regulatory Agreement. 

"CTCAC" means the Califorhia Tax Credit Allocation Committee. 

"Facilities" - The multifamily buildings, structures and other improvements on the Site to 
be acquired, constructed, improved, and equipped, and all fixtures and other property owned by 
the Owner and located on the Site, or used in connection with, su9h buildings, structures and 
other improvements. · 

"Ge:qeral Partner" - each of Ci) 'ceDe Maceo May .Apts LLC, a C3J.tfc:tnia limited. 
liability company, and (ii) Swords-Maceo May Apts LLC, a California limited liability company, 
together with their permitted successors and assigns as generai partners of the Borrower, and/or 
any other Person that the partners of Owner, with the prior written approval of Lender (to the 
extent required pursuant to the· Loan Documents), have selected to be a general partner of· 
Owner, and any successor general partner of the Owner, iri each case to the extent permitted 
under the Loan Documents and hereunder. · 

"HAP Contract" - Project Rental Assistance Contract/Housing Assistance· Payment 
contract [to be entered into} between the Owner _and HUb. 

"Housing Act" - 42 U.S.C. Section 1437, lmown as the United States Housing Act of 
1937, as amended. . . 

"Housing Law" means Chapter 7 of Part 5 of Division 31 of the California Health and 
Safety Code, as amended. 

"HUD" - The United States Department of Housing and Urban Developm~nt; its 
suc_cess.ors. and assigns_,_ 

"Income Certification F.orm" - A fully completed and executed Income Certification ' · · 
Form substantially in the form attached to this Regulatory.Agreement as Exhibit B; or such other. 
form as may be provided by the C~ty. · . · 

. "Indenture" - The Trust Indenture, of even date herewith, between the City and the 
Trustee. · 

"Inducement Date" -.July 30, 2019, the date of adoption of the ~duc;ement Res~lution. 

"Inducement Resolution" - The resolution adopted by the Board of Supervisors of the 
City on th~ inducement Date and approved by the Mayor, indic_ating its intention to issue tax-

--exempt obligations to finance a ~ortion of the Project. · 

"Investor Limited Partner" - RJ MT MACEO MAY APTS L.L.C.,' a Florida limited 
liability company, and any success~r or assignee investor limited partner of the Owner. 

"Lender"- Silicon Valley Bank and its successor and assigns·. 
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"Loan" - The loan of the proceeds of the Bonds made to the Owner pursuant to the Loan . 
· Agreemelif to provide financing for the acquisition and construction of the Project. 

"Loan Agreement" - The Loan Agreement, of even date herewith, between the City and 
the Owner, pursuant to which the Loan was made. · · 

"Low Income Tenant" means any Tenant whose Adjusted Income does not exceed sixty 
percent ( 60%) of the lower of City Median Inconie 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), rio one of whom is entitled to file a joint return under Section 6013 of the Code, such 
occupants shall" not qualify as Low Income Tenants. The determination of a Tenant's status as a 
Low Income Tenant shall initially be made by the Owner on the b.asis of an Income Certification 
Form (a form of which is attached hereto as Exhibit B) executed by the Tenant upon· such 
Tenant's occupancy of a unit in the Project and upon annual recertification thereafter. 

"L;w Income Units" means the dwelli~g units in the Project required to be rented to, or 
designated for occupancy by, Low Income Tenants pursuant to Section 4 of this Regulatory 
Agreement. 

. "Median Income for the Area1' m((ans 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) ofthe Housing and ~conomic Recovery Act of 
2008 (Pub. L. 110-289, 122 Stat 2654) or, if said Section 8 is 'tervtinated, as prescribed pursuant 

·to said Section 8 immediately prior to its termination or as otherwise required under Section 142 
. · of the Code and the Act, including adjustments for householQ_ size and high housing cost area. 

·. ~'Mortgage" - The [Construction and Permanent Leasehold Deed of Trust with· 
Assignment of Leases and Rents, Security Agreement and F~xture Fiiing], dated for reference 

-.purposes as of4he date h~xecute.d by. th€lc-Owner and granting a first-lien on the Project for 
the benefit of the City and assigned to the Lender, including any amendments and supplements 
thereto as permitted by the indenture. · 

· "Owner" -Maceo May Apts, L.P., a California limited partnership, and its· permitted 
successors and assigns. · . 

"Partnership Agreement" - The Amended and Restated Agreement of Limited 
. Partnership relating to ·Owner, by and an1ong the General Paitner and the Investor Limited 

Partner. · · 

"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 adnlinistration of 
restrictions on bond financed multifamily housing projects, which shall be the City initially and, 
at the City's election, any other person or entity appointed by the City who shall enter into an 

. administration agreement in a form acceptable to the City. 

"Project" - The Facilities and the Site. 
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''Project Costs" - To the extent authorized by the Code, the Regulations and the Act, any. 
and all costs incurred by the Owner with respe.ct to the construction of the residential component 
of the Project, whether paid or incurred prior to or after the Indu~~m.ent Date·, including·, \:vithout 
limitation; costs for site preparation, the planning of housing · and related facilities and 

· improvements; the acquisition of property, the removal or demolition of existing structures, the 
construction of housing and related facilities and improvements, and all other work in connection 
there.witli, 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 1ncident to the Project 
. and the financing thereof (including reimbursement to any municipality, county o~ entity for 
expenditures made for the 'Project), and interest accrued during construction and prior to the 
Completion Date . 

. "Qualified Project Costs" - The Project Costs incurred after the date which is sixty (60) 
days prior to the fuducement Date and that are chargeable to a capital account with respect to the 
ProjeCt for fedenli iiicome tax and financial accounting purposes, or would be so chargeable 
eithe~· wlth a proper election by the Owner or but for the proper election by the Owner to deduct 
those amounts, within the meaning of Treasury Regulations Section 1.103.-8(a)(1); provided, 

· however, that only such portion of the· interest accrued during construction· of the Project shall 
constitute a Qualified Project Cost as bears the same ratio to all such interest as the Qualified 
Project Costs bear to all Project Costs, and provided further that such interest shall cease to be a 
Qualified Project Cost on the Completion Dl,l.te, and provided still further that if any portion of 
the Project is being constructed by an Affiliated Party (whether as a general contractor or a 
subcontractor), "Qualified Project Costs" shall include only (a) the actual out-of-pocket cqsts 
incurred by such Affiliated Party in constructing the P;roject (or any portion thereof), (b) any 
reasonable fees·for super:vi:')ory services actually rendered by the Affiliated Party, and (c) any 
overhead e_x.:~ses· incurr~~ by the Affiliated Party which. are direc!lY attributable _!9.~~~~ work 
performed ·on the Project, and shall not include, for example, intercompany profits resulting from 
members of an affiliated group (within the meaning of Section 1504 of the Code) participating in 
the construction of the Project or ·payments received by such Affiliated Party due to early 
completion of the Project (or any portion thereof). 

"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) thv date that is fifteen (15) years after the date on which at least fifty 
percent (50%) of the units in the Project are first occupie~; 

(b) . the first date on which no Tax-E~empt private activity bonds with respect· 
to the Project are Outstanding; 

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

(d) the date that is seventy-five (75) years after the Closing Date; or 
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(e) such later date as maybe provided in Section 5 or Section 25 hereof. 

"Regulations" - The income ta:i regulations promulgated by the United States 
Department of the Treasury pursuant to the Cod~ from time to time .. · 

,. "Regulatory Agreement" - This Regulatory Agreement and Declaration of Restrictive · 
Covenqnts, together with any amendments hereto or supplements hereof. 

·"Restricted Unit"- A Low Income Unit or a Very Low Income Unit. 

"Servicer".- Shall have the meaning assignedto such term in the Indynture. 

"Site" - The parcel or parcels of real property described in Exhibit A, which is attached 
hereto, and all rights and appurtenances thereto, and in which the ?wner has a leasehold interest. 

."State" -·The State of California. 

·"Tax Certificate" - The Tax Certificate and Agreement, dated the Closing Date, executed 
by the City and the Owner. · · · · .. · 

"Tax-Exempt" -With respect to the status of-interest on-the Bonds the exclusion of 
. . 

interest thereon from gross income of the bondholder for federal income tax purposes pursuant to 
Section 103(a) of the Code (other than interest on any portion of the Bonds O\Vned by a 
'.'substantial uset" of the P.roject or a "related person" within the meaning of Section 147 of the 
Code)_. · · · 

. . . 
"Tenant" means, at any time of determination thereof, all persons who together occupy a 

single residential unit in the Project, and upon the occupancy of a unit by any individual·in· 
addition to the previous Tenant of such unit, such unit shall be deemed to be occupied by a new 
Tenant. · ·- ·· ·· · 

"Trustee" - Shall have the meaning assigned to such term in the Indenture. 

"Very Low Income Tenant" means any Tenant whose Adjusted Income does not exceed 
fifty percent (50%) of the lower of City Median Income or Median Income for the Area; 
provided, however, if all the occupants of a unit a:re students (as defined under Section 152(f)(2) 
of the-Code), no one of whom is entitled to file a joint return under Section 60-13 of the Code, 
such occupants shall not qualify as Very Low Income Tenants. The determination of aTenant's 
status as a Very Low In<;:ome Tenant shall initially be made by the Owner on the basis of an 
Income Certification Form (a form of which is attached hereto as Exhibit B) executed by the 
·Tenant upon such Te11ant's occupancy of.a unit in the Project and upon ·annual recertification: 
thereafter. 

"Very Low Income Units" means the dwelling units 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~ 
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Unless the conte;x.t clearly requires otherwise, a~ used in this Regulatory Agreement, 
words. of the' masculine, feminine or neuter gender used in this Regulatory Agreement shall be 
construed to include each other gender whe~ appropriate and words of the singular number shall 
be constru.ed to include the plural number, and vice versa, when appropriate. This Regulatory 
Agreement and all the terms and provisions hereof shall be construed to effectuate the purposes 
set forth herein and to sustain the validity hereof. 

The defined terms used in the preamble and recitals of th1s Regulatory Agreement have 
been included for· convenience of reference only, and the meaning, construction and 
interpretation of all defined terms ·shall be determined by reference to this . Section 1 
notwithstanding any contrary definition in the preamble or recitals hereof. The titles and 
headings of the sections of this . Regulatory Agreement have been inserted for convenience of 
reference only, and are not to be considered a part hereof and shall not in any way niqdify or 
restrict any of the terins 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. 

'··· 1" · fl..'n' AcqursxLIOrl ana t...-onstructlon o .... t11e r ro1ect. The 0\:vner h~reby represents., as of 
. the date hereof, and covenants, warrants and agrees as follows: 

. · (a) . The Owner has incurred, or will incur within six months after the Closing 
Date, a ~ubstantialbinding obligation to a third party to expend at least 5% of the aggr~gate 
principal amount of the Bonds for the payment of Qualified Project Costs. 

(b) The Owner's reasonable expectation/) respecting the total cost of 
Gonstruction of the Project and the disbursement of Bond proceeds. are accurately set forth in the 
Tax Certificate, which has been delivered-to the City on the Closing Date. 

(c1-· The Owner will proce,ed-with due diligence to co:tl'l:plete-the acquisition- · 
and construction of the Project and expects to expend the maximum authorized amount of the 
Lo'an for Project Costs within 3 years of the Closing bate. · · 

(d) [reserved] 

(e) On the Completion Date the Owner will submit to the City and the 
Lender a duly ex~c~ted and complete<!_ 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 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 Bonds,· 
whether or :not such money was derived from other sources, shall not be used by or under the· 
direction of the Owner in a manner which would cause the Bonds to be ~'arbitrage bonds" within 
the meaning of Section 148 of the Code, and the Owner specifically agrees that the investment 
of money in any such fund shall be restricted as may be necessary to prevent the Bonds from 
being "arbitrage bonds·, under the Code. 
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. (h) The Owner (and any person related to it within the meaning of 
Section 147 ( a)(2) of the Code) will not take or omit to take any action- if such action or omission 
would in any way cause the proceeds from the sale of. the Bonds to be applied in a manner. 
contrary to the requirements of the Indenture, the Loan Agreement or this Regulatory 
Agreement. · 

(i) On or concurrently with the final draw by the Owner of amounts 
representing proceeds of the Bonds, the expenditure of such draw, when added to all previous 
disbursements representing proceeds of the Bonds, will result in not less_ than 97 percent of all 
disbursements of Bond proceeds having been used to pay. or reimburse the Owner for Qualified 
Project Costs and less than 25 percent of all disbursements having been used tC? pay for the 
acquisition of hind or any interest therein. 

_.'(]) The statements made in the various certificates delivered by the Owner to 
the City on the Closing Date are true and correct. 

(k} All of the amounts received by the Owner from the proceeds of the 
Bonds and earnings from the inveslrnent of such proceeds will be used to pay Project Costs; _and 
no more than two percent (2%) of the proceeds of the Bonds shall be used to pay issuance costs 
of the Bonds, within the meaning of Section 147(g) of the Code. . · 

(l) The Owner wil~ not knowingly take or permit, or omit to take or. cause to 
be taken, as is appropriate, any a~tion -that would adversely affect the exclusion from gross 
income for federal income tax purposes of the Holder of the Bonds (other than with respect to 
interest on any portion thereoffqr a period during which su<:;h portion is held 'by a ''substantial 
user" of any facility financed with the proceeds of the Bonds· or a "rel_ated person," as ·such 
terms are used in Section 147 (a) of the Code), and, if it should take or permit, or omit to take or 
cause to be taken, any such action, it will take all lawful actions necessary to rescind or correct 
such actions or omis-sioo-s--promptly up~n--ebtaining·knowledge thereof:-··. 

(m) The Owner will take such action or actions as may be necessary, in the 
written opinion of Bond Counsel to the City, to comply fully with the Act, the Code and all 
applicable rules, rulings, policies, procedures, Regulations or other official statements 
promulgated, proposed. or made by the Department of the Treasury or the Internal. Revenue 
Service to tbe extent necessary to maintain the exclusion from gross income for federal income 
tax purposes ofthe Holder of the Bonds...(other than with resp_ect to interest on any" portion of 
thereof for a period during which such portion is held by a "substantial user" of any facility 
financed with the proceeds of the Bonds or a "related person," as such terms are us.ed in 
Section 147(a) of the Code). · · 

3. Qualified Residential Rental Property. The Owner hereby acknowledges and 
agrees thatthe 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)(l)(B) of the Code and the Owner hereby elects 
to comply with Section l42(d)(l)(B) oftt1e Code .. To that end, a...11d for the term of this 
Regulatory Agreement, the Owner hereby represents, as of the date hereof, and covenants, 
warrants and agrees as follows: 
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(a). The Project is being acquired and constructed for the purpose of 
providing multifamily residential rental property, and the Owner shall own, manage and operate 
the Project as a.project to provide multifamily residential rental property comprised ofa 
building or structure or several interrelated building:;; or structures, together with any 
functionally related and subordinate .. facilities, and no other facilit1es, in accordance. with 
applicable provisions of Section 142(d) of the Code and Section 1.103-S(b) ofthe Regulations, 
and the Act, and in accordance with su~h requirements as may be imposed thereby op. the 
Project from time to time . .. 

(b) All of the residential dwel1ing units in the Project will be similarly 
constructed units; andl to the extent required by the Code and the Regulations, each residential 

·dwelling unit in the Project will cont<\in complete separate and· distinct facilities for living, 
sleeping, eating, cooldng and sanitation for·a single person OJ; 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 ~ink .. 

·-.~!.. ... : 

(c) None of the residential dwelling units in tp.e Project will at any time be 
used on a tra1-i.oient basis (e.g., subject to leases that are less than 30 days duration) (including 
use as a corporate suite); or be used as a hotel, motel, dormitory, fraterl).ity house, sorority 
house; ro0ming house, nursing home, hospital, sanitarium, rest home, retirement house or trailer 
court or park. · · 

(d) No part of the Project will at any time be owned as a condominium or by 
a cooperative housing corporation, nor shall the Owner take any steps in connection with a . 
conversion to such ownership or uses. Other than obtaining a final subdivision map on the , 
Project and a Final Subdivision Public Report from the California Department of Real Estate 
and, the· Owner shall not talce any steps in connection with a conversion of the Project to a 
condominium ownership except with the prior written opinion·ofBond Counsel that. the interest 
on the :s-ands will norbecome taxable thereby under5ectic:in 103 of the Code. ---·---.. 

(e) All ofthe residential dwelling unitsin 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 clas~ or group in renting the residential dwelling ui:J.its 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 subj~ct pursuant to Section 4~ of the Code, 

.. --{iii) any additional tenant incom~ and rent restrictions-imposed by the City;- (iv) a.ny other 
federal, State or local governmental agencies that imposes any <;~.dditional tenant income and rent 
restrictions, (v) the Air Rights Lease and (vi) any other legal or contractual requirement.not 
excepted by clauses (i) thr<?ugh (v) of this paragraph, upon receipt by the Owner, the Trustee 
and the City of an opinion of Bond Counsel to the effect that compliance with such other 
requirement y.rill not adversely affect the Tax-Exempt status of interest on the Bonds. 

(f) Th~ 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, as evidenced by the ownership, management, accounting and 
operation of the Project: · 
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(g) · No residential dwelling unit in the :f>roject shall be occupied by the 
Ownyr. Notwithstanding the foregoing, if the Project contains five or more residential dwelling 
units, this subsection shali not be construed to prohibit occupancy of residential dwelling units · 
by one or more resident ·managers or maintenance personnel any ofwhom 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, 
c'olor, sex, source of income (e.g., AFDC, Section 8 or SSI), physical disability (including 
HN I AIDS); age (except as required by the provisions of the Air Rights Lease), n·ational origin, 
ancestry, marital or dom~stic 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 of the Project, except to 
-the extent require& hereby. 

(i) . '.· · Should involuntary noncompliance with the provisions of 
Section 1.103-8(b) of the Regulations be caused b:y fire, seizure, requisition, foreclosure, 
transfer of title by deed in lieu of foreclosure, change in a federallavv or an action ofa federal 
agency· after the Closing Date which prevents the City from enforcing the requirements of the 
.Regulations, or condemnation or sirililar event, the Owner covenants that, within a "reasonable 
period'' deterrpined in accordance with the Regulations, it wili either prepay the Bonds or, if 

.. permitted under the prov~sions of the Mortgage and the Indenture, apply any proceeds received 
as a result of any of the preceding events to reconstruct the Project to meet the requirements of 
Section 42(d}ofthe Code arid the Regulations. · · 

G) The Owner agrees to maintain the Project, or cause·the :Proje.Gt to be 
maintained, during the term of this Regulatory Agreement (i) in a reasonably sate condition and 
(ii) in good repair and in good operating condition, ordinary wear and tear excepted, making 

··-:from time to time all necesimryrepairs thereto and· renewatnmd replacym<mts thereof such that 
the Project shall be substantially the same condition at all times as the condition it is in at the . . 
time of the completion of ,the construction of the Project with the proceeds of the Bonds. 
Notwithstanding the foregoing, the Owner's obligation to repair or rebuild the Project-in the 
event of casualty or condemnation shall be subject to the terms of the Loan Agreement and the 
Mortgage. · 

(k) -The Project will have 105 residential dwelling units,.one of which will be. 
a 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 ad,dition to the requirements of 
Section 5, hereof, the Project shall comply with the income and rent restrictions of this Section 
4(a), and any conflict or overlap between any two or more of such provisions shall be resolved 
in favor of the most restrictive of such provisions. 
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(i) Very Low Income Units. Twenty-three (23) units in the Project 
shall be rented to and continuously occupied by households who qualify as Very Low-Income 
Tenants. The monthly rent charged for all the Very Low Income Units shall not exceed one­
twelfth of the amou~t obtained by multiplying 30% times 50% of the Median Income for the 
Area. · 

(ii) Eighty-one (81) units in the Project shall be rented to and 
continuously occupied by households who qualify as Low-Income Tenants. The monthly rent 
charged for all the Low ~come Units shall not ~xceed one-twelfth of the amount obtained by , 
multiplying 30% times 60% of the Median Income for the Area.· 

(iii) 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-two (42) units, shall be designated as af~ordable 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 lower of City Median Income or Median Income for 
the .tqreu; provided, l10V1ever~ if all the otcupants of a unit are students (as defiried under ~ection 
152(f)(2) of the Code), no one of whom is entitled to file ajointreturn under Section 6013 of 
the Code, such occupants shall not be qualified Tenants pursuant to this sentence. The. Owner 
shall satisfy the requirements of this Sectl.ori 4(a)(iii) by complying with the requirements of· 
Section 4(a)(i), to t:Q.e extent such compliance meets the requirements-of Section 142(d)(1)(B) of .. 
the Code.· · 

(iv) Incom~ and Re~t Restrictions Pmsuant to the Act. Pursuant to the 
requirements of Section 52080(a)(1)(B) of the Housing Law, for the Qualified Project Period, 
not less than forty percent ( 40%) of the total number of completed units in the Project 
(excluding the manager's U:nit), or forty~two (42) units, shall be designated as affordable units. 

---an.;d during tl:leQualified.Project Period snalrbe rented tel' and continuousry occupied byTertahts ··· 
whose Adjusted Income does· not exceed sixty percent.( 60%) of the lower of City Median 
Income or Median Income for the Area; provided, however, if all the occupants of a unit are 
students (as defined under Section 152(f)(2) of the Code), no one of whom is entitled to file" a 
joint ~eturn under Section 6013 of the Code, such occupants shall not be qualified Tenants 
pursuant t_o this sentence. Pursuant to the requirements of the Section 52080(a)(l)(B) of the 
Housing Law, the monthl'yrent charged for.such units shall not exceed one-twelfth of the 
amount obtained by multiplying ·30% times 60% of the Median Income for the Area. The 
Owner shall satisfy the requirements of this Section 4(a)(iv) 'by complying with the 

. requirements of Section 4(a)(i), to the extent such compliance meets the requirements of Section 
_52080(a)(l)(B) of the Housing Law. · 

(v) CDLAC Requirements. To the extent the income and rent 
restrictions contained in the CD LAC Requirements are more restrictive, the Owner shall 
comply with the CDLAC Requirements. 

. (vi)· Income and Rent Restrictions in Event of Loss of Subsidy.· ,If the 
II.AP Contract related to the Project is terminated or substantially reduced, the occupancy and 
rent restrictions set forth in Sections 4(a)(i) and (ii) may be altered, but only to the minimum 
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extent required for the financial 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, one hundred percent (100%) of the units formerly under the HAP Contract must at all 
times be occupied by Qualified Households whose Adjusted Income does not exceed eighty 
percent.(80%) of Median Income and the monthly rent paid by the Qualified Households may 
not exceed (a) thirty percent (30%) of eighty percent (80%) of Median Income. To the extent· 
financially feasible, as mutually determined by the Parties, any such rent increase will be · 
limited to (or will be first implemented with) any vacant units .. In such event, the City shali use 
good faith efforts to meet with Owner within fifteen (15) days after Owner's written request to 
meet. The relief provided by this section shall not be construed as authorizing the Owner to · . 
exceed any inyome 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. · 

(b) Over-Income Tenants. Notwithstanding the foregoing provisions of 
Section 4(a), no Tenant qualifying as a Tenant upon initial occupancy shall be denied continued 

. occupancy of a Restricted Unit in the Project because, after-admission, the aggregate Adjusted 
Income of .all Tenants in the Restricted Unit increases to exceed the qualifying limit for such 
Restricted Unit 

. . 
. However, should the aggregate Adjusted Income of Tenants in a Restricted Unit, 

as of the most recent determination thereof, exceed one hundred forty percent ( 140%) of the 
applicable incomy limit for such Restricted Unit occupied by the same number of Tenants, the 
next available unit of comparable or smaller size must be rynted to (or held ·vac;ant and available 
for immediate occupancy by) a Low Income Tenant or a Very Low Income Tenant The unit 
occupied by such Tenants whose aggregate .Adjusted Income exceeds such applicable income 
limifshali continue to oe treated as-occupied b)f a Low Income-Tenant or a Very Low Inco:::-::m"'"'e:::--­
Tenant for purposes of the requirements of Section 4( a) hereof unless and until an Available Unit 
of comparable or smaller size is rented to persons other than Low Income Tenants or Very Low 
Income Tenants. Moreover, a unit previously occupied by a Low Income Tenant or a Very Low 
Income Tenant and then vacated shall be considered occupied by a.Low Income Tenant or a 
. Very Low Income Tenant .until reoccupied, other than a reoccupation for a temporary period, at 
which time the character of the unit shall be re-determined. In no event shall such temporary 
period exceed thirty-one (31) days. -Because all ofthe.units (except the manager's unit) in the 
Project are required by the City to be Restricted Units. pursuant to Section 4(a), hereof, each next 
available unit must be rented to oi: held vacant for a Low Inccime Tenant or a Very Low Income 
Tenant. 

(c) . Income Certifications. The Owner will obtain, complete and maintain on 
file Income Certifications for each Tenant (i) immediately prior to the .initial occupancy of a 
Restricted Unit by such Tenant, and (ii) thereafter, annually, ineach case in the form attached 
hereto as Exhibit B, together with such information, documentation and certifications as are 
required therein or by the City, in its discretion, to substantiate the Tenant's I11come · 
Certification. In addition, the Owner will provide such further information as may be required 
in the future by the State of California, the City (on a reasonable basis), the Program 
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Administrator and by th~ Act, Section 142( d) of the Code or the Treasury Regulations, <;iS the 
same may be amended from time to time, or in such other form and. manner as maybe required 
by applicable rules, rulings, policies, procedures or other official statewents now or hereafter 
promulgated, proposed or made by the Department of the Treasury or the Internal Revenue 
Service with respect to obligations issued under Secti'cin 142(d) of the Code. 

(d) Certificate ofContinuing Program Compliance. Upon the 
commencement ofthe Qualified Project Period, and on each February 1st thereafter (or such 

· other date as shall .be requested in writing by the· City or the Program Administrator) during the 
term of this Regulatory Agreement, the Owner shall advise the Program Administrator of the 
status of the occupancy of the ·Project by delivering to the-Program Administrator (with a copy 
to the Trustee) a Certificate of Continuing Program Compliance (a form of which is a.ttached 
hereto as Exhibit D). The Owner shall also timely provide to the City such information as is 
requeste<d by the City to comply with any reporting requirements applicable to it with respect to 
the. Bonds or the Project under any federal or State law· or regulation, including without. 
limitation, CDLAC regulations. 

(e) Re_cord..lceeping. The Ov/ner \¥ill maintain. complete and aCc.u..rate rc.c.ords 
pertaining to the Restricted Units, and will permit any duly authorized representative of the 
City, the Program Adri:lin1strator (if other than the City), the Trustee; the Department of the 
Treasury or the Internal Revenue Service to inspect the books and records of the Owner 
pertaining tq the Project upon reasonable notice during normal business hours, including tl;lose 
records p~rtaining to the occupancy of the Restricted Uqits, but specifically excluding any 
material which may be legally privileged. 

· (f) Annual Certification to Secretary of Treasury. The Owner shall·s.ubmit to 
the Secretary of the Treasury annually on or before March 31-of each year, or such other date as 
is required by the Secretary of the Treasury, a completed Internal Revenue Service Form 8703, 
ai:i:d-shall provide·a copy or each such form tci tile Program Administrator andtlie Trustee. ·'·. 
Failure to comply with the provisions.of this paragraph will subject the Owner to penalty, as 
provided in Section 6652(j) of the Code. 

(g) Lease Provisions Regarding Income Certification Reliance. All leases 
pertaining to Restricted Units do and shall contain clauses, among others, wherein each Te;nant 
who occupies a Restricted Unit: (1) certifies the accuracy of the statements made in the Income 
Certification: (2) agrees that the family income -and .other eligibility requirements shall be · 
deemed substantial. and material obligations of the tenancy of such Tenant, that such Tenant will 
comply promptly with all requests for information with respect thereto from the Owner or the · 
Program Administrator on behalf of the City, and that the failure to provide p.c~urate 
informatio~ in the Income Certification or refusal to comply with a ~equest for information with 
respect thereto shall be deemed a violation of a substantial obligation of the tenancy of such . 
Tenant; (3) acknowledges that the Dwner has relied on the Income Certification 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) will be cause . 
for immediate ter:rp.inat1on of 11uch lease or rental agreement; and ( 4) agrees that thy Tenant's 
income is subject to annual-certification in accordance with Subsection 4( c) hereof and that 
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failure to cooperate with the annual recertification process reasonably instituted by the Owner 
pwsuant to Subsection 4( d) above may provide .grounds for termination of the lease. 

. (h) · Maintenance of Tenant Lists and Applications. All tenant lists, 
applications and waiting iists relating to the Project shall at all times be kept sep~tate and 
identifiable from any other business which is unrelated to the Project and shall be maintained, as 
required from tinie to time by the Program Administrator on behalfof the City, irr a reasonable 
condition for proper audit and subject to examination during normal business hours by 
representatives of the Project, the City or the. Trustee. Failure to keep such lists and applications 
or to make them availa}>le to the City or the Trustee shall be a default hereunder.. 

(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 
Ownet sha],l not take any of the· following actions: 

(i). encumber any portion of the Project or grant commercial leases of 
any part thereof, or permit the conveyance, transfer or encumbrance of any part of the Project 
(except for apartment leases), except (a) pursuant to the provisions of this Regulatory . 

. Agreement and on a basis subordinate to the provisions of this Regulatory Agreement, to the 
extent applicable, (b) upon receipt by the Owner, the Trustee and the City of an opinion of Bond 
Counseltliat such action will not adversely affect the Tax-Exempt status of interest on tlie 
Bonds, or (c) upon a sale, transfer or other disposition· of the Project in accordance with the · 

· terms of this Regulatory Agreement; · · 

.. 

(ii) demolish any part of the P:roject or substantially subtract from any 
real or personal property 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 exc¢pt rental residences. 

(k) Compliance with Regulatory Agr~ement. · The Owner shall exercise 
reasonable diligence to comply 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 or would have been discovered by the exercise of 
reasonable diligence, unless such n6ncompliance is not reasonably susceptible to correction· 
within sixty (60) days, in which event the Owner shall have such additional time as maybe 
reasonably necessary to effect such correction provided the Owner has commenced such 
correction after discovery and is diligently prosecuting such correction. 

5. Additional Requirements of the City. 

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

(b) Limitation on Rent Increases. Annual rent increases on a Restricted Unit 
shall be limited to the percentage of the annual increase in the City Median Income or Median 
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Income for the Area, as applicable, for that Unit.. Rent increases which are permitted but not 
· made in a given year. may not be carried forward and made in any subsequent year. 

(c) Appointment of Program Administrator. The Owner acknowledges· that 
the City may appoint a Program Administrator (other than the City), at the sole cost and 
expense of the City, to admini~ter this Regulatory Agreement and to monitor performance by 
the Owner of the terms, provisions and requirements hereof In such event,. the Owner shall 
comply with any reasonable request by the City to deliver to any such Program .Administrator, 
in additiorr to or instead of the City, any reports, notices or other (iocuments required to. be 
delivered pursuant hereto, and to malce the Project and the books and records with respect­
thereto available for inspection during normal business hours with reasonable rrotice by the 
Program Administrator as an agent ofthe City: 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 Owne;r shall not enter into any agreement 
providing for the managexp.ent or operation of the Project with any party other than Mercy 
Housing lvlanagerrlent.Group v1lti1out tlle·prior \Vritten.coh~ent of the City;vvltich cons~nt s~all 
not be unreasonably withheld or delayed. 

(e) Certificate of Preference Program. To the fullest extent permitted by law, 
the Owner shall comply with the City's Certificate of Preference Program pursuant to S.F. 
Admin. Code Section 24.8, to the extent such compliance is not in conflict with any other 
requirements imposed on the Project pursuant to Section 142(d) of the Code, the Act, the 
CDLAC Resol~tion, or CTCAC, . . 

(f) Nondiscrimination Based on Section 8, Household Size, or Source of 
Income. The Owner sh'!-11 accept as tenants, on the same basis as. all other prospective tenants·, 
persons-who are recipients of federal·certificates or vouchers forrerrt-subs'idies pursuant to tlie· 
existing program under Section 8 of the Housing Act, or any successor program or similar State 
or -local governmental assistance progr.arh. The Owner shall not apply selection criteria to 
Section· 8 certificate or voucher holders that are more burclensome than criteria applied to all 
other prospective tenants and the Owner shall not refuse to rent to any tenant on the basis of 
household size as long as such household size does not exceed two (2) persons for a studio unit; 
three (3) persons for a one-bedroom unit; five (5) persons for a two-bedroom unit and seven (7) 
persons for a three-beQ.roomunit. The Owner shall not collect any additional fees-or-payments 
from such a tenant except security deposit$ or other deposits required of all tenants. The Owner 
shall not collect security deposits or other depo.sits from Section: 8 certificate or voucher holders 
in excess of that allowed under the Section 8 program. The Owner shall not discriminate · 
against tenant applicants on the basis of legal source of income (e.g., TANF, Section 8 or SSI), 
and the Owner shall consider a prospective tenant's previous rent history of at least one year as 
evidence of the ability to pay the applicable rent (i.e., ability to pay shall be demonstrated if 

· such a tenant can show that the same percentage or more cif 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 un1t to be occupied, provided that such tena!!-t's expenses have not increased materially) .. 
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(g) . Overincome Provisions after Bxpiration·ofQualified Project Period. 
N otwithstancling the provisions of Section 4(b ), from and after the expiration of the Qualified 
Project Period, in the event that Owner's certification of the Tenant's income, pursuant to 

. Section 4( c), indicates that the Tenant's income exceeds one hundred twenty percent (120%) of 
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 Tenant's lease if any regulation or statute governing the Project or the 
financing thereof prohibits the terrnimi.tion of the Tenal?-t' s lease in this manner. 

(h) · Consideration for Restrictions. It is hereby acknowledged and agreed 
that any restrictions impose~ ori the operation of the Project herein and which are in addition t~ .· 
those imposed pursuant to Section 14 2( d) of the Code or the Act are at the request of the 
Owner, and that the Owner has voluntarily agreed to such additional restrictions in orde:~; to 
obtain financial assistance from the City and an allocation of private activity bond volume cap 
fromCDLAC. . . 

(i) fu.11cndment or Waiver by City;. Conflicting Provisions. The 
requirements of Section 4(a)(i) 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 
wa[ver by the City shall, or· s~all be deemed to, extend to or'affect any other proyision of this 
Regulatory Agreement except to the extent the City. and the Trustee have received an opinion of 
Bond Counselto the effect that any such provision is not required by the Code or the Act and 
may be wa1ved without adversely affecting the Tax Exerript status of interest on the Bonds. 
Any requirement of Section 4(a)(i) or Section 5 shall be void and of no force and effect if the 
City, the Trustee and the Owner receive a written opinion of Bond. 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 seventy-five (7 5) years after the Closing. 
D~ . 

(k) · Marketing.Plan. Owner wilLmarket the RestrictedUnitsin accordance 
with the marketing plan approved by the City. 

6. Additional Requirements of State Law. In addition to the requirements set forth 
above, pursuant to Section 52080 of the Hous·ing Law, the Owner hereby ag:rees that it shall also 
comply with each of the following requirements, in each case, for the term of this Regulatory 
Agreement set forth in Section 12 hereof: · 

(a) Tenants Under Section 8 of the Housing Act. The Owner shall accept as 
. tenants, on the sa..'lle basis as all other prospective tenants, low-income persons who are 

recipients of federal ce1tificates or vouchers for rent subsidies pursuant to the existing program 
under Section 8 of the Housing Act, a:nd shall not permit any selection criteria to be applied to 

. . . ' 
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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 units reserved for occupancy as 
required by Section 4(a)(iv) shall remain available on a priority basis for occupancy at all times. 

(c) Binding Covenants and Conditions. The covenants and conditions of this 
Regulatory Agreement shall be binding upon successors in interest of the Owner. 

(d) Recordation of Regulatory Agreement. This Regulatory Agreement shall 
be recorded in the office of the county recorder of the City and County of San Francisco, 
California, and sl,J.all be recorded in the grantor-grantee index under the names of the Owner as 

. grantor and to the name ofthe 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 aval.lable to other tenants and shall be distributed throughout the 
P~oject. Notwithstanding the foregoing; the parties ·agree that this paragraph shall have no 
practicai effect because 100% of the units in the Project are required to be Restricted Units 
pursuant to Section 4(a). 

(f) Availability Following Expiration of Qualified Project Period. Following 
the expiration or termin'ation of the Qualified Project Period, except in the event of foreclosure 
and redemption of the BQnds, deed in lieu of foreclosure,. eminent domain, or action of a federal 

· agency preventing enforcement, units reserved for occupancy as required by Subsection 4(a)(iv) 
shall remain available to any eligible Tenant occupying a'reserved unit at the dfl.te of such 
expi:J;ation or termination, at the rent determined by Subsection 4(a)(iv), unfil the earliest of 
(1) the·household's income exceeds 140%·ofthe maximum eligible income specified therein, 

--·--~) the household voluriJamy-moves. or is e-v-ieted for good cause, as deemed in the Act;·-
(3) seventy-five (75) years after the date of the commencement of the Qualified Project Period, · 
and ( 4) ·the Owner pays the relocation assistance and benefits to households if required by 
Section 7264(b) of the California Government Code. 

(g) Availability Preceding Expiration of Qualified Project Period. During the 
three (3) years prior to the later of (i) the expiration of the Qualified Project Period or (ii) the 

. date that is seventy-five (75) years after th~_d.9te of commencew.~;nt of the Qu3lified Project 
Period, the Owner shall continue to make available .to eligible households reserved units that 
have been vacated to the same extent that non-reserved 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 Cocie, 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 inSection 52080(e) of the 
· Housing Law, the City hereby approves the syndication of tax credits with respect to the 

Project, pursuant to Section42 of the Code, to the Investor Limited Partner,' or any affiliate 
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thereof or successor thereto, pursuant to the terms of the Owner's partnership agreement. Any 
. syndication of tax credits with respect to the Project to an affiliate of the Investor Limited 
Partner shall not require the prior written approval of the City if the Owner's partnership 
agreement will not be amended, modified or supplemented in any material respect in connection 
with such syndication except to reflect such transfer of limited partnership interests; provided, 
however, that the Borrower shall provide to the City, at least five (5} Business Days prior to the 
effective date of any such syndication, written notice of such syndication certifying that no · 
other amendment, modification or supplement to the Owner's partnership agreement will be 
effected in connection with such syl).dication, together with copies: of any assignments of limited 
partr;tership interests and any other syndication documents. Any other syndication of the Project 
shall be subject to the prior written approval of the Director of the Mayor's Office of Housing 
and Community Development of the City, which approval shall be granted only after the City 
determines that the terms and conditions of such syndication (1) shall not reduc~ or limit any of 
the requirements of the Act or regulations adopted or documents executed pursuant to the Act, 
(2) shall not cause any of the requirements of the City set forth in this Section 6 hereof to be 
subordinated to the syndication agreement, and (3) shall not result in the provision of fewer 

·assisted units, or the reduction of any benefits or services, than were in existence prior to the 
syndication agreerrient. 

7. · Indemnification. The Owner. hereby releases the City, the Lender and their 
respective officers, members, directors, officials and employees from, and covenants and agrees 
to indemnify, holq harmless and defend the City and the Lender.. and the officers, members, 
directors_, officials, agents and employees of each of them (collectively; the "Indemnified 
Parties," and each an "Indemnified Party") from arid against any and all claims,· losses, costs, 
damages,· demands, expenses, taxes, suits, judgments, actions and liabilities of whatever nature, 
joint and several (including, without limitation, costs of investigation, .reasonable attorneys' 
fees, litigation and court costs, amounts paid in settlement, and amounts paid to discharge 
judgments), directly or indirectly (a) by or on behalf of any person arising from' any cause . 
whatsoever in conliection with tninsactioils contemplated hereby or otherwis~ l.n connection·· ---· 
with ·the Project, the issuance, sale, transfer or resale of the B~nds, including any securitization 
thereof, any timcellation of the Bonds and ·any assignment or transfer of the Loan Documents 
pursuant to Section 4.08 of the !I). denture, or the execution or amendment of any document 
relating thereto; (b) arising from any cause whatsoever in connection with the approval of 
fin~mcing for the Project or the ·making of the Loan or otherwise, including without limitation, 
any advances of the Loan, or any failure. by the Lender, as defined in the Indenture, to make any 
advance· thereunder; (c) arising froni any act or omission of the Owner or any of its a.·gents, 
servants, employees or licensees, in connection with the Loan or the Project; (d) arising in . 
connection with the issuance and sale, resale or reissuance of any bonds or any certifications or 
representations made by any person other than the City or the party seeking indemnification in 
connection therewith and the carrying out by the Owner of any of the transaCtions contemplated 
by the Indenture; the Loan Agreement and this Regulatory Agreement; (e) ·arising in connection 
with the operation ofthe 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 Lender, the Trustee or the Servicer of their powers or 
duties under the Indenture, the Loan Agreement, this Regulatory Agreement or any other 
agreements in connection therewith to which either of them is a party; provided, however, that 
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this provision shall not r~quire the Owner to indemnify (i) the Lender from any claims, costs, 
fees, expenses or liabilities arising from the negligence or willful misconduct of the Lender, or 

· (ii) the City for any claims, costs, fees, expenses or liabilities arising solely from the willful · 
· misconduct' of the City. In the event that any action or proceeding is brought against any 

Indemnified Party with respect to which indemnity may be sought hereunder, the Owner, upon 
written notice from the .Indemnified Pmiy, shall assume the investigation and defense thereof; 
including the employment of counsel selected by the Indemniffed Party; ahd the Owner shall 
assume the payment of all reasonable 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 settlemept. 
Notwithstanding the foregoing, no indemnification obligation sh~l give rise to an obligation to 
pay principal and interest on the Loan, which is not otherwise set forth in the Indenture, the 
Loan Agreement, the Bonds or any other agreement rel.ating to the Bonds. 

. The Owner also shall-pay and discharge and shall indemnify and hold harmless the· City 
and the Lender from (i) any lien or charge upon payments by the Owner to the City and the 
Lender hereunder and (ii) any taxes (including; without limitation, ail ad valorem taxes and sales 
taies), assessments, irrippsitions and other charges in respect of any portion of the Project. If any _ 
such claim is assert~d; or any such lien or charge upon payments, or any such taxes, assessm~nts, 
·impositions or other charges, are sought to be imposed, the City or the Lender shall give prompt 
notice to th~ Owner, and the Owner shall have the sole right and dq.ty to assume, and will 

. assume, the defense thereof, including the employment of counsel approved by the Indemnified 
Party in such party's reasonable discretion, and shall assume the payment of all expenses related 
thereto, with full power to litigate, compro:mise or settle the same in' its discretion; provided that 
the Indemnified Party shall have the right to review and approve or disapprove any such 
compromise or settlement. If a potential conflict exists between Owner's defense and the 
interests of an Indemnified Party, then such Indemnified Party shall have the right to employ 
separate counsel in any such action or proceeding and participate in the. investigation and defense 
thereof; arid tlie-·owner shall pay tilereasonable-f~es and expenses-of such sepill-ate couns~C 

Notwithstanding any transfer of the Project to another Owner in accordance with the 
provisions of Section 10 of this Re~latory Agreement, the Owner shall remain obligated· to 
indemnify the City pursuant to thi~ Section 7 if such subsequent Owner fails to so indemnify the 
City, unless qt the time of transfer the Ci.ty has consented to the transfer to the extent such· 
consent is required hereunder. 

. . 

The provisions of this Section 7 shall survive the term of the Bonds and this Regulatory 
Agreement, including termination- of this Regulatory Agreement pursuant to the second 
;Paragraph of Section 11 hereof. 

The obligations of ·the Owner under this Section are independent 'of any other contractual 
obligation of the Owner to provide indemnity to the Indernn:ified Parties or otherwise, and the · 
obligation of the Owner to provide indemnity heJ;eunder 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 inde:rmiity under this Section and any otMr 

· provision under which it is entitled to indemnity. · . 
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In add1tion thereto, the Owner will pay upon demand all ofthe fees and expenses paid or 
incurred by the Indemnified Parties in enforcing the provisions hereof. 

8. Consideration. The City has issued the Bonds and made the Loan to provide 
funds for the purpose of financing the Project, all for the purpose, among others, of inducing the 
Qwner to acquire, construct, equlp and operate the Project. In consideration of the making of 
the Loan by. the City, the Owner has entered into this Regulatory Agreement and has agreed ~o 
restrict the use of the Project on the terms and conditions set forth herein. 

9. Reliance. The City and the Owner hereby recognize and agree that the 
·representations, warranties, covenants and agreements set forth herein may be relied upon by all­
persons interested in the -legality and validity of the Bonds, and in the exclusion from gross 
income for federal income t;iX purposes of the ii;lterest on the Bonds. In performing its duties 
and obligations hereunder, the City may rely upon statements and certific"ates of the Owner and 
Tenants, and upon audits of the books and records of the Owner pertaining to the Project. In 

· addition, the City may consult with counsel, and the opinion of such counsel shall be full and 
complete authorization and protection in respect ·of any action takeri. or suffered by the City · 
hereunder in good faith and in conformity with such opiPion. 

· 10. 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 (as defined in the Partnership Agreement)], and, 

. except as otherwise provided herein, hereby covenants and agrees not tci sell, transfer or 
othe.rwise ·dispose pf the Project, or any portion thereof (other than .for individual tenant use as 
contemplated hereunder and/or pursuant to: the aforementioned option) 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, 'tJ:re-ewner' s duties and-obligations under this Regulatory Agreement, (ii) arrupinion of· :. 
counsel of the transferee that the transferee has duly ass'Q.med 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 GOrri.pliance if the City determines such training is necessary, (iv) evidence 
satisfactory to the City that no event of default exists under this Regulatory Agreem,ent, the 
Loan Agreement or any document related to the Loap_, and payment of all fees and expenses of 
the City and the Trustee due under any of such do·cuments is cunent, and (v) an opinion of 
Bond Counsel to the effect that such transfer will not, in itself, cause interest on the Bonds to 
become includable in the gross income of the recipients thereof for federal income tax, purposes. 
It is hereby expressly stipulated .and agreed that any sale, tninsfer or other disposition of the 
Project in violation of this Section 10 shall be null, void and without effect, shall cause a: 
reversion of title to the Owner, and shall be ineffective to relieve the Owner of its obligations 
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undc;r this Regulatory Agreement. Nothing in this Section 10 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 60·days prior to consummating any sale, transfer or 
disposition of any interest in the Project, the Owner shall deliver to the City a notiCe in writing 
explaining the nature of the proposed transfer. Notwithstanding the foregoing, the provisions of 
this Section 10 shall not apply to the granting of the Mortgage or transfer of a!+ or any portion of 
(a) .the limited partner interest of the Investor Limited Partner in the Owner (which is instead 
subject to paragraph (i) of Section 6, (b) the Managing General Partner interest to an affiliate of 
the Managing General Partner, or (c) the transfer of any non-managing member interest in the 
Investor Limited Partner. 

11. · Term. Subject to the following paragraph of this Section 11, Section 7 hereof 
and to any other provision ·expressly agreed herein to survive the termination of 'this Regulatory 
Agreement, this Regulatory Agreement and all of the terms hereof shali become effective upon 

- lts execution and delivery and shall remain in full force and effect for the longer of (a) the 
Qualified Project Period or (b) seventy-five (75) years after the date on which at least fifty 
percenl (SO%) of the units ln the Project !1fe first occupied: 

The terms of this Regulatory Ag~eement to the contrary notwithstanding, this Regulatory 
Agreement shall terminate and be of no further force and effect in the event cif (i) involuntary 
noncompl_iance. with the provisions .of this Regulatory Agr6ement caused by 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 of foreclosure, or· 
condemnation ·or a similar event, but only if, in case of the events described in either clause (i) or 
(ii) above, within a reasonable period, either the Bonds are paid in full or cancelled or a:mpunts 
received as a co~sequence of. such event are used to provide a project that meets 'the requirements . 
hereof; provided, however;· that the preceding provisions of this senience shall cease' to appiy and 
the restrictions. contamed herein shall be reinstated if, at any time subsequent to the termination · 
of such provisions as the result of the foreclosure·, exercise of power of sale; or the delivery of a 
deed inlieu of foreclosure or a similar .event, the Owner or any related person (within the 
meaning of Section 1.103-1 0( e) of the Regulations) obtains ari ownership interest in the ProJect 
for federal income tax purposes. The Owner hereby agrees that, following any. foreclosure, 
'exer,dse of power of sale, transfer of title by assignm~nt 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 terminated upon agreement b.Y 
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 an opinion of Bond Counsel that 
such termination. will not adversely affect the exclusion from gross income for federal income. 
tax purposes of the· interest on the Bonds or thy exemption from State personal income taxation 
of the interest on the· Bonds. The Owner shall provide written notice of any termination of this 
Regulatory Agreement to the City. · · 
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Upon the termination of the terms of this Regl;llatory Agreement, the parties hereto agree 
to execute, deliver and record appropriate instruments of release and discharge of the terms 
hereof; provided, however, that the execution and delivery of such instruments shall not be 
necessary or a prerequisite to the termination of this Regulatory Agreement in accordance with 
itsterms. . 

12 .. · Covenants to Run With the Land. The Owner hereby subjects the Project to the 
covenants, reservations and restrictions set forth in this Regulatory Agreement. The City and 
the Owner hereby declare their express intent that the covenants, reservations and restrictions 
set forth herein shall be deemed covenants running with, the land and shall pass to and be 
.binding upon the Owner's successors in title to the Project; provided, however, that on the 
termination of this RegulatoryAgreement said covenants, reservations and restrictions shall 
. expire. Each and every contract, deed or other instrument hereafter executed covering or 
conveying the Project or any portion thereof shall conclusively be held to have been executed,' 
delivered and accepted subject to such covenants, reservations and restrictions, regardless of 
whether such covenants, reservations and restrictions are set forth in such contract, deed or 
other instruments. N9 breach of any of the provisions of this Regulatory Agreement shall defeat 
or render invalid the lien of a mortgage made :L.1 good faith ar).d forvalue encumbering the Sile. 

13. 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 unde~standing and intent that the benefit of such covenants touch · 
and concern the land by enhancing and increasing the elljoyinent and use of the Project by Low 
Income .Tenants a~d Very Low. Income Tenants, the intended beneficiaries of such .covenants, 
reservations and restrictions, and by furthering the· public purposes for which the Bonds were 
issued. · 

14. --&iformity; Common Plal.L'fh-e-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. 

15~ . Enforcement. If the Owner defaults in the performance or observance of any 
covenant, agreement or obligation of the Owner set forth in this Regulatory Agreement, and if 
such defimlt remains uncured fbr a period of sixty (60) days after written notice thereof shall 
have beeri given by the City to the Owner (provided, however,-that the City may atits sol~ 

···option extend such period if the defm,1lt is ofthe nature which would reasonably require more 
than 60 days to cure and if the Owner provides the City, if requested by the City, with an 
opinion of Bond Counsel to the effect that such extension will not adversely affect the exclusion 
from gross income for federal income tax purposes of interest on the Bonds), then the City may 
declare an "event of default" to have occurred hereunder, and, subject to tlie provisions of the 
Indenture, may take any one or more of the following steps: 

(a) by mandamus or other suit, action or proceeding at law or in equity, 
require the Owner to perform its obligations and covena.<'1ts hereunder or enjoin any acts or 

· things which may be unlawful or in violation of the ri~hts of the City hereunder; or 
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(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 hiw or in equity as may appear necessary or 
desirable to enforce the obligations, covenants .and agreements of the Owner hereunder. 

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

Notwithstanding anything contained in this Regulatory Agreement t6.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. · 

16. Recording and Filing. The Owner shall cause this R~gulatory Agreement and all 
amendments and supplements hereto arid thereto, to be recorded and filed in the real property 
records of the City and County of San Francisco, California and in such other places as the City 
may reasonably request. The Owner shall pa:y all fees and charges incurred in connection with 
any such recording. · · 

17. Payment of Fees. Notwithstanding any prepayment of the Loan and 
notwithstanding a discharge of the Indenture and/or the Loan Agreement, 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 
con;tpensation for any services rendered by any of them hereunder and reimbursement for all 
expenses incurred by it in connection therewith. · 

. . 

The Owner shall pay to the City or to the Truste~, at the direction of the City, (i) on the 
Closing D.ate an Issuer Fee of$ (which is equal to one quarter of one percent (0.25%) of 
the maximum par amount of the Bonds)· and (ii) on the Closing Date, an Issuer Annual Fee equal · 
to one eighth of one percent (0.125%) of the maximum par amount of the Bonds, prorated based 
on the thirty-t~o month construction period, and, (iii) on each anniversary of thy Closing Date 

· after the Conversion Date through the remaining term of this Regulatory Agreement, an Issuer 
r. Ap.;nual Fee equal to .the greater of $2,500 and one eighth of one percent (Qcl25%) of the Bonds.._. 
· outstanding on such date. 

In case any action at law or in equity,including an a~tion for declaratory relief, is brought 
against the Owner to enforce the provisions of this Regulatory Agreement, the Owner agrees to 

· -~ ·. · .pay reasonable attorney's fees· and other reasonable expenses incurred by the City, the Lender, 
and/or the Program Administrator in connection with such action; 

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

19. Amendments. To the extent any amendments to the Act, the Regulations or the 
· Code shall, in the written opinion of Bond Counsel filed with the City, the Trustee and the 
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Owner, impose requirements upon the ownership or operation of the Project more restrictive 
than those imposed by this Regulatory Agreement which must be complied with in order to 
maintain the Tax-Exempt status of interest on the Bonds, this Regulatory Agreement shall be 
deemed to be automatically amended to impose such additional or more restrictive 
requirements. Otherwise, this Regulatory Agreement shall be amended only by a written 
instrument executed by the parties hereto or their successors in title, and duly recorded in the 
real property records of the City and C6l).nty of San Francisco, California, provided that any 
amendment to the CD LAC Requirements shall also be subject to the consent of CD LAC. 

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

. 21. Notice. All notices, certificates or other communications shall be suffidently 
given and.shall'be deemed given on the date personally delivered or on the second day 
following the date on which the same have been mailed by first class mail, postage prepaid, 
addressed as follows: · 

If to the City: 

With copies to: 

If to the Owner: 

l'ihr anrl l'onnhr nf ~"D Pranc'""" ..._, ... ._J A. "-f- '-" · I.A..l..Lt.J 'IJ..L.. UU. .I. ..l. .l. L.L .1.0'-'V 

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-Off:tce of Housing and Commumty 
·Development 
1 South Van Ness A venue, 5th Floor 
San Francisco, California 94103 
Attention: Director 

Office of the City Attorney 
City Hall, 1 Dr. Carlton B. Goodlett Place, Room 234 
San Francisco, California 94102 
Attention: Finance Team 

Maceo May Apts, L.P. 
Chinatown Community Development Center 
1515 Vallejo Street, 4th Floor 
San Francisco, CA 94109 
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With a copies to: 

and 

If to the Lender: 

With a copy to: 

And: 

If to the Trustee: 

Swords To Plowshares 
Veterans Rights Organization 
401 Van Ness Avenue, Suite 313 
San Francisco, CA 94102 .. · 

Gubb & Barshay LLP . 
505 14th Street, Suite 1050 
Oakland, CA 94612 

RJ MT MACEO MAY APTS L.L.C., 
a Florida limited liability company 
c/o Raymond· James Tax Credit Funds 
800 Carillon Parkway 
St. Petersburg, FL 33716. 

· Bocarsly Emden Cowan Bsmail & Arndt, LLP 
633 West Fifth Street, 64th Floor · 
Los Angeles, .CA ~0071 . 

Silicon Valley Bank 
Community Development Finance 
50~ Howard Street, 3rd Floor 
San. Francisco, CA 94105 
Attention: CDF Manager 

Silicon Valley Banlc 
899 Adams Street, Sciite G2 
St. Helena, CA 94574 ______ . 
Attention: Denise Christensen 

California Community Reinvestment Corporation 
lOOWestBroadw.ay, Suite 1000 · 
Glendale, CA 91210 

Sheppard Mullin, Richter & Hampton, LLP 
650 Town Centre Drive, lOth Floor 
Costa Mesa, CA 92626 
[Trustee] 

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. · 
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22. Severability. If any provision of this Regulatory Agreement shall be invalid, 
illegal or unenforceable, the validity, legality and enforceability of the remaining portions 
hereof shall not in any way be affected or impaired thereby. 

23. · Multiple Counterparts. This Regulatory Agreement may be executed in multiple 
counterparts, all of which shall constitute one and the sarne instrument, and each of which shall 
be d~emed to. be an original. 

24. Third-Party Beneficiaries. The parties to the Regulatory Agreement recognize 
and agree that the terms of the 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 Lender is a third party beneficiary of this Regulatory Agreement. 
CDLAC shall actordingly have· contractual rights in this Regulatory Agreement and shall be . 
entitled (but not obligated) to enforce, in accordance. with Section 16 hereof, the tews hereof. · 
and the terms of the CD LAC Resolution. In addition, CD LAC is intended to be and shall be a 
third-party beneficiary of this Regulatory Agreement. Notwithstanding the above, CD LAC 
shall be entitled 'solely to enforce the terms of the CD LAC Resolution, and any enforcement' of 

· th"' h"rm"' ,,.,r1 P.,."''l's'"n" ,.,.f th,.·CllT f!. ri R"'""lut'"n hn r<DT /!. r "'h" 11 not "r1",.,."·,h, arf'f'"'.--t t-h,. .l~ .,_V.I.. Lt,!...l U.J.J.U. J..VV .l.V.l. d V.l. L.UV .1-/.L../L·~...__.,).. VOV J.VJ. UJ '--> .J.-Jl,l..'--' O.l.lUJ..J. J. UUVVJ.L>V.l.J J.._UVL Lll\..1 

interests of the Lender, and shall otherwise 'be subject to the terms, conditions and limitations· 
otherwise applicable to the enforcement of remedies under this Regulatory Agreement. Pursuant 
to Section 52080(lc) of the Ho~sing Law, the provisions of Section 4{a)(lv) hereof may be · 

·enforced either in law or in equity by any resident, local agency, entity, or by any other person 
adversely affectedby the Owner's failure to comply.with that Section. 

. 25. CD LAC Requirements. In addition to the other requirements set forth herein and 
to the extent not prohibited by the requirements set forth in Sections 2 through 6 hereof, the 

. Owner hereby agrees to comply with each of the requirements of CD LAC set forth in this 
Section 25, as follows: · 

(a) The Owner shall comply with CDLAC Resolution No: 19-159 adopted 
on October 16, 2019, attached hereto as Exhibit F (the "CDLAC Resolution") and the CDLAC 
conditions set forth in Exhibit A thereto (collectively the "CDLAC Requirements"), which 

. conditions are incorporated herein by reference and made a part hereof. 

· (b) The Owner acknowledges that the·City shall monitor the Owner's 
compliance with the terms of the CD LAC Requirements .. _The Owner will CQoperate fully with 
the City in connection with such monitoring and reporting requirements as provided herein. 
Co.mpliance 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. 

(c) The Owner will prt<pare and submit tothe City a Certificate of CDLAC 
Program Compliance p·ursuant to the terms of the CD LAC Requirements. The Owner 
ac.k:tlowledges that the Owner will prepare and submit to the City, not later than·February 1 of 
each year, until the Borrower has submitted to the City and CDLAC a Completion Certificate, 
and on February 1 every three (3) years thereafter until the end of the term of the CD LAC 
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Requirements, a Certificate of CD LAC Program Compliance in substantially the form attached 
hereto as Exhibit G, executed by ·an Authorized Owner Representative. · 

(d) The Owner shall prepare and deliver an "On-going Compliance Self-
Certification" form pursuant to the terms of the CD LAC Requirements. The Owner. · 
acknowledges that the Owner will prepare and submit to the City, not later than February 1 of 
each year until the Owner has submitted to the City and CD LAC a Completion Certificate, and 

. on March 1 every three (3) years thereafter until the end of the term of the CDLA.C 
Requirements, a Sel~-Certificate form in the form provided by CD LAC. 

(e). Within thirty .(30) days following the completion of the Project, the 
Owner-will prepare and submit to ~he City, the Fiscal Agent, CDLAC and.the Lender, a. . 
·completion Certificate, executed by an Authorized Owner Representative, certifying among 
other things to the ~ubstantial completion of the Project. 

(f) Except as otherwise provided in Section 11 of this Regulatory 
Agreement, this Regulatory Agreement shall terminate ori the date seventy-five (75) years after 
the date on which at lc.ast 50% of the units in the Project .are first occunied or such later date as 
the Qualified Project Period shall begin, as required by the CDLAC R~qu'irements. · · 

. . 
(g) The Owner shall notify CD LAC in writing of: (i) any change in 

ownership of the Project, (ii) any change in the issuer of the Bonds, _(iii) any change in the name 
of the Project or the Project manager, (iv) any default under the rrust Indenture, the Loan . 
Agr'eement or this Regulatory Agreement, including, but not li.illited to, such defaults associated 
with the Tax-Exempt status of the Bonds and .the income and rental requiremen,ts as provided in 
this Regulatory Ag:[eement and the CD LAC Requirements, or (v) ter:r:illnation of this Regulatory 
Agreement. 

(h) - GBLAC shall have the right,--00±-not the obligatiem, to deliver revised --·-·----
CD LAC Requirements to the Owner after the Closing Date, at any time, that are not more 
restrictive than the original CDLAC Requirements; provided however, that, with the prior 
written consent of the Lender, which will not be unreasonably withheld: (i) any changes in the 
terms and conditions of the CD LAC Requirements prior to recordation against the Project in the 
real property records of the County of Sari Francisco, California, of a regulatory agreement 
between the Owner and CTCAC (the "CTCAC Regulatory Agreement") shall be limited to such 

____ .. changes as are necessary to correct any factual errors or to otherwise.conform the CDLAC ... 
Requirements to any change in ·facts or circumstances applicable to the Owner or the Project; 
and (ii) after recordation of the CTCAC Regulatory Agreement, any ·changes in the terms and 
conditions of the CD LAC Requirements shall be made in compliance with Section 3 of the 
CD LAC Resolution. The Owner shall record or cause to be recorded in the real prqperty 
records of the County of S·an Francisco, California, an amendment to this Regulatory . 
Agreement containing such revised CD LAC Requirements, executed by the parties hereto or 
their successor in title and pay any:expenses in connection therewith. The Owner shall prqvide 
CD LAC with a copy of that recorded amendment reflecting the revised CDLACRequirements . 
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26. California ·Debt and Advisory Commission Reporting ·Requirements. 

No later than January 31 of each calendar year (commencing January 31, 2021), 
the Owner, on behalf of the City, agrees to provide the California Debt and Investment 
Advisory Commission, by any method approved by such Commission, with a copy to the City, 
the annual report information required by Section 8855(k)(1) of the California Government 
Code. This covenant shall remain in effect until the later of the date (i) the Bonds are no longer 
outstanding or (ii) the proceeds of the Bonds and the Loan have been fully spent. 

[Signatures appear on next page] 
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IN WITNESS WHEREOF, the City· and the Owner have. executed this Regulatory 
Agreement by their duly authorized representatives, all as of the dat~ first written hereinabove. 

Approved ·as to Form: 

DENNIS J. HERRERA 
City Attorney 

By 
Heidi Gewertz 

Deputy City Attorf\ey 

CITY AND COUNTY OF SAN F.RA.NCISCO 

By: ~----------------------------
Daniel Adams, . 
Acting Director, Mayor's Office of Housing 
and Commumty Development 

[Signatures continue Qn following page.]. 

[Regulatory Agreement Maceo May Apartments] 
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OWNER: 

MACEO MAY APTS,L.P., 
--a California limited partnership 

By: CCDC-Maceo May Apts LLC, 
a California lirnitedliability company, 
its co-general partner 

. By: Chinatown C~mmunity Devel~pment Center, Inc., 
a California nonprofit public benefit corporation; 
its s~le memberh:nanager 

By: 
l'Torman Pong, 
Executive Director 

By: Swords-Maceo May Apts LLC, 
a .. California limited liability company, · 
its co-general partner 

By: 

By: 

Swords to Plowshares: Veterans Rights Organization,. 
a California nonprofit public benefit corporation, 
its sole member/manager 

Michael Blecker, 
Executive Director 

[Regulatory Agreement- Maceo May Apartments] 
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EXIDBITA 

LEGAL DESCRIPTION OF THE SITE 

All that certain real property situateP. in the City and County of San Francisco, State of 
California, more particularly descri~ed as follows: 
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EXHIBITB 

TENANT INCOME CERTIFICATION FORM 

(Form begins on the ~ext page) 
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EXHIBITC 

COMPLETION CERTIFICATE 

CITY AND COUNTY OF SAN FRANCISCO 
Mayor's Office of Housing and Conununity Development 
i South Van Ness Avenue, 5th Floor · 
San Francisco, California 94103 

. . 

The undersigned (the "0\)iTner") hereby_ certifies that all aspects of the construction Of the 
Project (as tl;l~t term- is used in the Regulatory Agreement and Declaration of Restrictive 
Covenants; date4 as of January 1, 2020, by and between the City and County of San Francisco 
and·the Owner (the "Regu~atory Agreement")) were substantially completed and av~lable for · 
o~cupancy by tenants in the Project as of · · 

1. The undersigned hereby c,ertifies that: 
. . 

(a) the aggregat~ amount disbursed on the Loan (as that term is used in the 
Regulatory_ Agreement) to date is $ , . 

. (b) all amounts disbursed on the Loan have been applied to pay or. reimburse 
the undersigned for the payment of Project Costs (as that term is used in the Regulatory 
Agreement) and none of the amounts disbursed on the Loan has been applied to pay or 
reimburse any party for the payment of costs or expenses other than Project Costs; and 

'(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), at least 
97 percent of the amounts disbursed ori the Loan (as that term is used in the Regulatory 
Agre_ement) .. have been applied to pay or reimburse the_O.wner for the.payment of.Qualified 
Project Costs (as that term is used in the Regulatory Agreement) and less than 25 percent of the 
amounts di.sbursed on the Loan, exclusive of amounts applied to pay the costs of issuing the 
Bonds, have been applied to pay or reimbur.:;~ the Owner for the cost of acquiring land. 

[Signatures appear on next page] 
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OWNER: 

MACEO MAY APTS, L.P., 
a California limited partnership 

By: CCDC-;Maceo May Apts LLC, 
a California limited liability company, 
its co-general partner 

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

. By: 
Norman Pong, 
Executive Director 

By: Swords-:rviaceo May Apts LLC, 
a California limited liability company, 

' its co-general pmtner 

-
J:?y: Swords to Plowshares: Veterans Rights Organization, 

By: 

· · a California nonprofit public benefit corporation, · 
its sole member/manager 

Michael Blecker, 
Executive Director . 
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EXHIBITD 

CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE 

Project Name: Maceo May Apartments 

CDLAC Application Number(s): 19-552 

CDLAC Resolution Number(s): 19-159 

Property Address: 401 Avenue of the Palms, San Francisco, California 

Project Completion Date (if completed, otherwis~ mark NA): 

Name of Obligation: City and County of San Francisco, California Multifamily Housing Revenue 
Bonds (Maceo May Apartments), Series 2020.,.... 

The undersigned, being the authorized representatives of Maceo May Apts, L.P., a California 
limited partnership {the "Owner"), hereby certifies that he/she has read· and is. thoroughly fmrtiliar. 
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 of Restrictive Covenants, dated as of 
January 1, 2020 (the "Regulatory Agreement"), between the Owner imd the City; and 

2. the Loan Agreement, dated as of January 1, 2020, b~tWeen the City ·and the Owner. 

The undersigned further certifies that: 

· A. --There have been no changesio-the ownership-entity, principals or property---­
management of the Project since the Bonds were issued, or since thdast certification was provided 
(as applicable), except as described below: 

{If so please attach a request to revise the CD LAC Resolution, noting all pertinent information 
regarding the change, otherwise state "NONE") . 

If Proj~.Qt has not yet been placed in service, mark N/ A for th~_b.itlance of the ite:m$. below: 

· B. During the preceding twelve-months (i) such Project was continually in compliance 
with the Regulatory Agreement executed in connection with such loaJ?- from the City and (ii) _% 
of the units in the Project were occupied by Low Income Tenants and Very Low Income Tenants 
(minimum of 100%, excluding the manager's unit). 

C. As of the date of this Certificate, the following percentages of completed 
residential units in the Project (as defined in the Regulatory Agreement) (i) are' occupied by Low 
Income Tenants ·and Very Low Income Tenants (as such term is defined in the Regulatory 
Agreement), or. (ii) are· currently vacartt and being held available for such occupancy and have been 
so held continuously since the date a Low Income Tenants or a Very Low Income Tenant vacated 
such unit, as indicated below: · 
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Occupied by Very Low Income Tenants:. 

1 bedroom units: 

2 bedroom units: 

3 bedroom units: 

4. bedroom units: 

---

---

---

Unit Nos. ---------------
UnitNos. 

Unit Nos. ---.,-------

Unit 1\fos. _______ _ 

· · Total percentage occupied by Very Low Iricome Tenants: ______ _ 

Held vacant for occupancy continuously since last occupied by a Very Low Income Tenant: 

__ %;Unit Nos. 

Vacant Units: 

__ %;Unit Nos. _. __ 

Occupied by Low Income Tenant~:. 

1 bedroom units: 

2 bedroom units: '----

3 bedroom units: ___ _ 

4 bedroom units: ___ _ 

Unit Nos. ---------------
UnitNos. 

----~-------

Unit Nos. ----------'---

Unit Nos. _______ _ 

Total percentage occupied by Low Income Tenants: ______ _ 

Held vacant for occupari.cy continuously since last occupied bja Low Income TGnant: . 

__ . _· %; Unit Nos. 

Vacant Units: 

__ %; Unit Nos. 

It hereby is confirmed that each tenant· currently residing in a unit in the. Project has 
completed an Income Certific~tion Form in the form approved by the City and that since 
commencement of the Qualified Project Period (as such term is defined in the Regulatory 

· Agreement), not .less than 100% of the occupied units in the ~roject (excluding the manager's unit) 
have been rented to (or are vacant and last occupied by) Very Low Income Tenants. The 
undersigned hereby certifies that the Owner is not in default under any of the terms and provisions of 
the,a]J,.pve documents. 

D. The units occupied by Low Income Tenants and Very Low Income Tenants are of 
similar size and quality to other units and are dispersed throughout the Project. 
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E Select appropriate certification: [No unremedied default has occurred under this 
Regulatory Agreement, the Bonds, the Loan Agreement or the Mortgage.] [A default has occurred 
under the .. The nature ofthe default and the measures being taken to remedy such 
default are as follows: · .] 

. . 

F. The1;e has been no change of use for the Project; except as follows: (please describe if 
any, or otherwise indicate "NONE'.>) 

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

[Describe any requirements not satisfied: _____________ ] . 

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

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

--. After-school Progra~s 

__ Educational, health and wellness, or skill building classes 

--~--H:ealt)l and Welln~~s services and_pfQ.g):'_arris (not gi<:mp classe."""s),__ _ 

_ ._Licensed Childcare provided for a mi~mum of20 hours per week (Monday-Friday) 

_. -.--Bona-Fide Service Coordinator/ Social Worker 

1) For this reporting period, attached is evidence (i.e. MOUs, contracts,. 
schedules, calendars, flyers, sign.:.up sheets, etc.) confirming that the above listed services are being 
provided and have me~the requirements of Exhibit A of the ResolutioiL 

· 2) lf any of the above services requirements were not met, what corrective action 
is being talcen to comply? · 

(Please .also attach the completedproject 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 
knowledge and belief; and the undersigned acknowledges-and agrees that the City will be relying 
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solely on the foregoing certifications and accompanying documentation, if any, in making its 
·certification to CDLAC pursuanTto Section 5144 ofthe CDLAC Reg'ulations, and agrees to.provide 

· to the City such documentation or evidence, in support of the foregoing certifications, as the City or 
CD LAC may request. 

DATED: OWNER: 

MACEO MAY APTS, L.P., · 
a California-limited partnership 

By: CCDC-MaceoMay AptsLLC, 
a California limited liability company, 
its co-gei:).eral partner 

By: Chinatown Commtmity 
Development Center, Inc., 

By: 

a California nonprofit public 
benefit corporatiOn;· 
its sole member/manager 

Norman FoJ?.g, 
Executive Dir({ctor 

By: Swords-Maceo May Apts LLC, 
a California limited liability company, 
its co-general partner · 

By: . 

. By: 

Swora:sto Plowshares: Vetera=ns=----­
Rights Organization, 

. a California nonprofit public 
benefit corporation, 

·its sole member/manager 

Michael Blecker, 
Executive Director 
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EXIDBITE 

. CERTIFICATE AS TO COMMENCEMENT OF QUALIFIED P~OJECT PERIOD· 

RECORDING REQUESTED BY . 
AND WHEN RECORDED RETURN TO: 

City and County of San Francisco · 
Mayor's Office of Housing and Community Development 
r South Van Ness A venue, 5th Floor 
San Francisco; cA 94103 
Attention: Executive Director 

$[Principal Amom'lt] 
City and County of San Francisco, California · 

Multifamily Housing Revenue Bonds (Maceo May Apartments), 
Series 2020_ 

The undersigned, being the authorized representative(s) of Maceo May Apts, L.P., a 
.Cali~ornia limited partnership, hereby certifies that: (complete blank.information):. 

' . 
T~n percent.(lO%) of tl;le dwelling units in the Project financed in part from the proceeds of 

the captioned Bonds were first occupied on · 

Fifty percent (50%) of the dwelli.ng units in the Project financed in part from the proceeds of 
the captioned Bonds were first occupied on · · · 
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DATED: 

Acknowledged: 

City and County of San Francisco 

By: 
Name, Title 

.OWNER: 

MACEOMAY APTS,L.P., 
a California limited partnership 

By: CCDC:-Maceo May Apts LLC, 
a California limited liability company, 
its co-general pattner 

By: Chinatown Community 
Development Center, Inc., 

By: 

a California nonprofit public 
. benefit corporation, 
·its sole member/manager 

Norman Fang, 
Executive Director 

By: Swords-Maceo May Apts LLC, 
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<l: California limited liability company, 
its co-general partner · 

By: Swords to Plowshares: Veterans 
Rights Organization,· · 

By: 

a California nonprofit public 
beriefit corporation, 
its sole member/manager 

Michael Blecker, 
Executive Director 



EXHIBITF. 

CDLAC RESOLUTION 
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EXHIBITG 

CERTIFICATE OF COMPLIANCE (CDLAC RESOLUTION) 

Project Name: Maceo May Apartments 

·CD LAC Application No.: 19-552 

Pursuant to Section 13 of R~solution No. 19-159 (the "R~solution"),. adopted by the California 
Debt Limit Allocation Committee (the "Committee") on October 16, 2019, I, , an 
Officer of the Project Sponsor, hereby certify under penalty of perjury that, as of the date of this .. _ 
Certification, the above-mentioned Project is in compliance with all of the terms and conditions set forth . 
in the Resolution. 

I further certify that I have read and understand Section 3 of the Resolution, which specifies that 
once the Bonds are issued,. the terms and conditions set forth in the Resolution shall be enforceable by the 
Committee through an action for spedfic performance or any other available remedy (as further explained 
in Section 12 of the Resolution). · · 

Please check or writeR/A to the items listed below: 

___ The project is currently in the Construction or Rehabilit!ltion phase. 

The project has incorporated the minimum specifications into the proje~t design, for all 
new construction and rehabilitation projects as evidenced by attached the appliqtble third party 
certification (HERS. Rater, Green Point Rater or US Green Building Council.) For projects undet 
construction 'or rehabilitation, the information is due following receipt of the verification but.in no 
event shall the documentation be submitted mcire than two years .after the issuance of bonds. · 

___ For projects .that received points fQr exceeding the minimum requirements please attach 
·---- _ . the appr.opriate Califm:nia_Energy Commission compliance form fucthe project which shows the 

·. necess·ary .perc~ntage improvement better than the appropriate stan<;lards. The compliance form must be 
signed by a California Association of Building Consultants, Certified Energy Plans Examiner or HERS 
Rater as applicable. · 

Signature of Officer Date 

·Printed Name of Officer 

Title of Officer · 

Telephone Number 
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EXHIBITH 

CITY AND COUNTY OF SAN FRANCISCO 
MANDATORY CONTRACTING PROVISIONS 

The· following provisions shall apply to this Regulatory Agreement, referred to in tqis 
Exhibit as "Agreement," as if set forth in.the t~xt 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 
Chapter~. 12B and 12C of the San Francisco Administrative Code. The Owner shall incorporate 
by reference in any subcontracts t)le provisions of Secti.ons12B.2(a), l2B . .2(c)-(k), and.l2C;3 of 
the San l_lrancisco Administrative Code and shall require any subcontractors to comply with such 
provisions. The Owner is subject to the enforcement and penalty provisions in <;:hapters 12B and 
12C. 

(b) Nondiscrimination in the Provision of Employee Benefits. San Franci~co 
Administrative Code 12B.2. The Owner does not as of the date of this Ait"eement, and will not 
during the term of this Agreement, in any of its operations in San Francisco, on r~al 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 il!lcllor 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 Contmct .. -As a conditi-0n-to the Agreement, the Owner. shall execute 
the "Chapter 12B Declaration: Nondiscrimination iri Contracts and Benefits" form (fcrrn HRC-
12B-101) with supporting documentation and secure the approval of th~ form by the San 
Francisco .Human Rights Commission. · · 

2. MacBride Principles-Northern Ireland. The prov1s10ns of San Francisco 
Administrative Code§ 12F are incorporated by this reference and· made part of this Agreement. 
By entering.into _this Agreement, the Owner confirms. that it has read and understood that the 

.. ---·City urges companies doing business in Northern Ireland· to resolve employment inequities and 
to abide l:!y ·the MacBride Principles, and urges San Francisco companies to do business with· 
corporations that abide by the MacBride Principles. 

3. Tropical Hardwood and Virgin Redwood·Ban. Under San Francisco Environment 
Code Section 804(b ), the City urges the Owner not to import, purchase, obtain, or use for any 
purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood. or virgin 
redwood wood product. 

4. Alcohol and Drug-Free Workplace. The City reserves the right to deny access to, 
or require the Owner to remove from, City facilities personnel of such Owner who the City has 
reasonable grounds to believe has engaged in _alcohol abuse or illegal drug activity Which in any 
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way impairs th~ City's abil!tyto 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. lllegal 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 mea.11s 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 bu{ not limited to Titie IT's program access requirements, and 
all other applicable federal, state and local disability rights legislation: · 

6. Sunshine. Ordinance. The Owner aclmowledges 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, (Califo:i:nia 
Government Code §6250 et. seq.), and the San Francisco Sunshine Ordinance, (San Francisco 
Adwi11istrative 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, W4f£.P prohibits' any person who cont:t;acts with, or is seeking a: contract with, any 
department. of the. City for, the rendition of personal services, for the furnishing o"f 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 

·---c-andidate for that City ele-ctive--office, or'(3) a comm:.itteectmtrolled by-srrch elected-()fficial or a 
candidate for that office, at any time froin 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. T)le prohibition on contributions applies to each prospective· party 
to the contract; each member of the Owner's boa,rd of directors;. the Owner's chairperson, chief 
executive officer, chief financial officer and chief operating officer; any person with an 
ownership interyst of more than 10% in the Owner any subcontractor listed in the bid or contract; 

--and any ~o:rnmittee-that is sponsored or controlled by the Owner. The Owner certifies that it-has 
~nformed 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 aild penalty' 
provisions in Chapter 12P. By entering into this Agreement, the Owner certifies that it is in 
compliance with Chapt~r 12P .. 
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9. Requiring Health Benefits for Covered Employees. The Owner shall comply with · 
San,Francisco Administr~tive 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 th~ s~rvices 
provided under the Agreement, the Owner shall comply with San Francisco Administrative Code 
Chapter 12G, which prohibits funds appropriated by the City for this Agree~ent from being 
expended to participate in, support, or attempt to influence any political campaign for a candidate 
or. for a ballot measure. The Owner is subject to the enforcement and penalty provisions in 
Chapter 12G. · · 

11. Nondisclosure of Private, Proprietary or Confidential fuformation. J! this 
. Agreerpe:p.t requires the City to disclose '.'Private Information" to the Owner withm the meaning 

of San Francisco Administrative Code Chapte:r 12M, the Owner shall use such Information 
consistent with. the restrictions. stated in Chapter 12M . and in this Agreement and only a& 

. necessary in performing the services provided under the Agreement. The Owner is subject to the 
.~,+~rn~-c~t ~~d· -on~Ih· --~-,:~:~~" ~ .... r'J,n'"'r"'~ 1 '111."" . Clll.U L-C111 11 O.U 1-'':-i H.l LJ _pi.VY..tO.tV.UO ~u .. '--'..l.l.~J:l'-"-'..1.. .1.-'--'.J..V.i.... 

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 qty. If the City discloses proprietary or confidentia~ information to the 
Owner, such informatio:Q. must be held by such Owner in confidence and used only in perforinlng 
the Agreement. The Owner shall e4.ercise the same standard of care to protect such information 
as a reasonably pruqent contractor would use to protect its own proprietary or confidential 
information. 

12. ·Consideration of Criririnal History in Hirin'g and Employment Decisions. The 
---Owner agrees-to comply 'fully with and-be-bound by aU of the provisions :of Chapteri-2-'f~ ''City- · 

Contractor/Subcontractor Consideration of Criminal ·History in Hiring and pmployment 
Decisions," of the San Francisco Adrninistr;:~tive Code (''Chapter 12T"), including the remedies 
provided, and implementing regulations, as may be am~nded from time to time: The provisions 
of Cl:l;apter 12T are incorporated by reference and made a. part of this Agreement. The text of 
Chapter 12T is available oil 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.-Iisting of 
obligations in. this Section. Capitalized terms used in ·this Section and not defined .in this 
Agreement shall have the meanings· assigned to such terms in Chapter 12T. 

The requirements of Chapter 12T .shall o:rily apply to the Owner's op~rations to the extent 
those operations. are in furtherance of the performance of this Agreement, shall apply only to 
applicants and employees who would be or are performing work in furtherance of this 
Agreement, and shall apply when the physical location of the· employment or prospective. 
employment of an individual is wholly or substantially within the City of San Francisco which 
excludes City property. Chapter 12T shall not apply when the application in a particular context 
would· conflict with federal or state law or with a requirement of a government .agency 
implementing federaJ. or state law. 
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13. Reserved. 

14. Subioitting 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. UnQ_er Sari 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 fmth 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) .kno.wingly 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 make~; uses, or causes. to be made or 
used a false record or statement to get a false claim paid or approyed 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 m<).de 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 
i.nadvertent submission of a false claim to tb.e City, subsequetitly discovers the falsity of the 
claim, and fails to disclose the false claim to the City within a reasonable time after discovery of 
the false claim. 

)5. Conflict of Interest By entering into the Agreement, the Owner certifies that it 
does not know of any fad 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 Govern!J?.ent Code (Section ~7100 et seq.), or T,itle 1, Division 4, Chapter 1, 
Article 4 of the California Govermnent Code (Section 1090 et seq.), and further agrees promptly 
to notify the City if it becomes aware of any such fact during the term of this Agreement. · 

16. Assignment The ser:vices provided under the Agreement to be performed by the' 
Owfier are personal in character and neither this Agreement nor any duties or obligations may be 
assigned or delegated by the Owner unless first approved by the City by written instrument: 
executed and -ipproved in the sarrreJ.i:lanner as ·this Agreement-Any purported assignmentrrnrde 
in violation_ of this provision shall be hull 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 Environme;nt Code 
Chapter 16, including but not limited to the provided remedies for noncompliance. 

·18. . Cooperative Drafting .. This AgreemenLhas been drafted through a cooperati,ve. 
effort of the City ~nd the Owner, and all partieshave had an opportunity to have the Agreement 
reviewed and revised by legal counsel. No p;:nty shall be· considered the drafter of this 
Agreement, and no presumption or rule that an ambiguity shall be construed against the party 
drafting the clause shall apply to the interpretation or enforcement of this Agreement. 

19. · Laws Incorporated by Reference. The full text of the laws listed in this Appendix, 
including enforcement and penalty provisions, are incorporate/d 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. Prevailmg w·ages. Services to be performed by the Owner under this Agreement 
may involve the performance of trade work covered by the proyisions of Section 6.22( e) of the 

·-Administrative Code or Section 21 C ( colleictively, "Covered Services''). The provisions of 
Section. 6.22(e) and· 21C of the Administrative Code are incorporated as provisions of this 
Agreement as if fully 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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EXHIDITJ 

OPERATIONAL RULES FOR SAN FRAN.CISCO HOUSING LOTTERIES A.ND RENTAL 
LEASE UP ACTIVITIES 

The Operational Rules for San Francisco Housing Lotter'ies and Rental Lease Up Activiti~s may be 
found in the current version of the Housi.ng Preferences and Lottery. Procedures Manual which is 
incorporated herein by this reference and may be downloaded from the Mayor's Office of Housing and 
Community Development website at the following link: 
http:; I sfm o h cd. o rg/ sites/ d efa u lt/files/Prefe re nces%20 Man 1;1a 1%20-%20%203 .31.2 oi i_ 0. pdf. 

J-1 
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How are utilities paid 
by the renter? 

Other fees and/ or 
building rules 

Contact Person 
Phone 

Email 
Website· 

How to obtain an 
application 
Application deadline 

.. 
-·. 

-·· 

Address to which 
application should be 
delivered 

Open House Dates (if 
applicable) 

Information Session 

EXHIBITK 

MARKETING AND TENANT SELECTION PLAN 

. Renter pays own utility bills directly. 

-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. 

Please list any fees for pets, mandatory insurance, bounced check, etc. here. 

-

__ ,Spm 

Applications must be received in paper form (no faxes or emails) by Spm on 
the date of the deadline. 

,. 
.... -·-

Office: 
Rental Manager Name: 
Address: 
City/State/Zip Code: 
Attn: 

Date: 
-- ~·--- . 

Time: 

Date: 
Time: 

Date: 
Time: 

Enter date, time and location 

J -1 Operational Rules for San Francisco 
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lottery . Enter date, time and location 

(Consider working with City to rent Main Library Koret Auditorium if a· larger 
lottery is anticipated.) 

Applicants do not need to be present at the lottery. Results. will be posted to 
(p.lace your web URL here) within two weeks of the lottery. · 

Special Note(s) 

II. Application/Selection Process and Timeline . 
The City and County of San Francisco's requirements for the m\lrketing, application 

process, lottery p~ocess, tenarit selection process and tenant screening criteria are defined by 
Exhibits H, I, J, & 1<. 

[Please complete the .following timeline as part of your Marketing. Plan] 
Tirl1Piin~ of l=ntir~ PrncP'' f~rlrl info at; n~P.rled) ................ - -·· ....... - --- \--·-· , .. ,_, .... ·\..( \.1 

· . Task Name· : Date 
Submittal of Marketing Plan to MOHCD .. 

Marketing period (3 months) 
Copy of Advertisements to required.newspapers 

· Applica~ions Available tb public 
Informational Workshop #1 
Informational Workshop #2 
Additional Community Outreach (if.applicable) 
Application Deadline 
Lottery 
Demographic summary· of all Applicants to MOHct:i· 

... . .. 

Certificate of Preference count to MOHCD 
Application Review I Al)proval Process- start date 
Lease-up process I time line 
Initial MOHCD approvals returned 
First Occupancy 
Construction start date- projected 
Project Closing- projected d?te ·--. •. - ·--·-

J-2 Operational Rules for San Francisco 
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III. Document Review 
JJW~ certify that Jfwe and all agents involved in the process of renting affordable units have read Exhibits, 
H, I,J &K. 
R~presentative (sign) 
Representative (printi -
Title (print) 
Company (print) 
Date (print) 

J-3 Operationai Rules for San Francisco 
Housing Lotteries and Rental Lease Up 
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Flyer Template 
(Sample) 

Affordable Homes for Rent in San Francisco 
Exterior Photo Interior Photo 

' 
·3 two-bedroom+ 3 three-bedroom "Below Market Rate" rental units available 
Bayside Village, 1125 Laurel Court, San Francisco 

• New Units with Modem Design + Amenities 

• (2) Two-bedroom units for __ available to households at or under 55%'of median 

income 

• Renter ho)lseholds must earn no more than the income levels listed below: 
e . I 

·-- .. 
···~····" 

Household Size One Person Two Person Three Person Four Person Five 
.. 

.. Person 
55% of Median Income 2014 $37,350 $42,750 $48,050 $53,400. $57,650 

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.sfmohcd.org. 

Units are monitored through the San Francisco· Mayor's Office of Housing an~ Community 
Development and are subject to munitoring and other restrictions. Visit www.sfmohcd.org for program 
inform-aticin. · 

Information :session 
11onday,June2,2013,6pm 

123 Hyde Street 

Open House Dates 

June 2, 5-6pm; June 12, 12-lpm; June 25, 5-6pm All applicants are encouraged-to apply. Lottery 
preference will be given to· certificate of Preference and Ellis Act Housing Preference-holders* and 
households that live·or work in San FranciscO'. ·. 
Unit# Bedroom Bath Square Floor 

Count _Count Feet 

E113 Studio 1 448 1 
E114 1 1 

.. 
605 1-

E105 2 1 846 1 

Rent Income Minimum Deposit 
Maximum Monthly Required 

·Household 
Income 
Required 

$939 55% of AMI $2347.50 $939 
$106? 55% of AMI $2665 .$1066 
$1192 55% of AMI $2980 $.1192 

J-4 Operational Rules for San Francisco 
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·*Certificate of Preference holders are primarily households displaced in Redevelopment ProjectAreas 
during the 1960's and 1970's, but may also include other persons displaced by Agency action. Ellis Act 
Housing Preference holders are long term San Francisco tenants who were evicted because of the Ellis. 

· Act. Contact 415-701-5613 for more information. 

@ 
~~ COP Postcard Template 

(sample) 

Affordable Homes fcir Rent in San FranCisco 
'Exterior Photo Interior Photo 

3 ·two-bedroom ($rent amount)+ 3 three-bedroom ($rent amount) rental units.av~ilabl~ at Bayside 
Village, 1125 laurel Court · 

• Renter Households must have a minimum monthly income of $ ___ _ 
• Renter households must.eam no more than the income levels listed below: 

Household Size One Person Twci Person Three Person Four Person Five Person 
55% of Median $39,650 $45,300 $51,000 $56,650 $61,200 
Income 2012 

*Certificate of Preference holders are primarily households displaced in Redevelopment Project Areas . 
during the 1960's and 1970's, but may also include other persons displaced by Agency action.· Ellis Act · 
Housi~ference holder.s-me long term San Francisco-tenants who were-evicted beGfi.U.&€...Q.fithe Ellis 
Act. Contact 415-701~5613 for more information. 

(5:r 
fl'~~~ 

~ide Two: 
Mayor's Office of Housing & Community Developin'ent 
1 South Van Ness, 5th Floor 
·san Francisco, CA 94103 
Applications must be received by .... - .. 
5pm on Friday, April13, 2012 to: 
Makras Real Estate, 1193 Church St. 
San Francisco, CA 94114. 

· For more inform~tion & to apply Conta~tJM Rentals. 
(415} 282-8400 or victor@jmrentals.com or 
www.sfmohcd.org 

. Information session 
Monday, June 2, 2012, 6pm 
123 Hyde Street 
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CITY AND COUNTY OF SAN FRANCISCO, ·.CALIFORNIA, 

as Issuer 

and 

u.s. BANK NATTONATJ ASSOCIATION. 
' ' ' 

as Trustee 

TRUST INDENTURE 

Dated as of January 1, 2020· 

Relating to 

$ ___ _ 
City and Cou~ty of San Francisc(), California 

Multifamily Housing Revenue Bonds 
·(Maceo May Apartments), 

Series 2020_ 
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TRUST INDENTURE 

This TRUST lNDENWRE dated as of January 1, 2020 (this "Indenture"), by and between 
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA, a municipal corporation and chartered city 
and county duly organized and validly existing under the City Charter and the Constitution and 
the laws of the State of California (together with its successors and assigns, the "Issuer") and 
U.S. BANK NATIONAL ASSOCIATION, a national banking association organized and existing under 
and by virtue of the laws of the United States of America and being duly qualified to accept and 
administer the trusts created by this ln.denture, as trustee (the 'Trustee"), 

WITNESSETH: 

WHEREAS, pursuant to Section 9.107 of the Charter of the Issuer, and Article 1 of 
Chapter 43 of the San Francisco Administrative Code and, to the extent applicable, 
Section 52097.5 of the Cahfornia Health and Safety Code (collectively, the "Act"), the Issuer is 
authorizf?d to issue one or more series of its revenue bonds and to loan the proceeds thereof to 
finance the acquisition, development, construction and equipping of residential r:ental housing 
facilities to provide housing for persons of low mid very low income; and 

·wHEREAS, Maceo May Apts, L.P., a California limited partnership (the "Borrower"), 
has applied to the Issuer for financial assistance for the purpose of providing all or part of the 

· funds with which to pay· the cost of the acquisition, development, construction and equipping of 
a 105-unit affordable multifamily rental housin'g project to be located on an approximately 0.74-
acre parcel identified as Parcel C3.2 in the Treasure Island Master Plan, currerttly assigned the · 
street address of 401 Avenue of the Palms, in the City and County of Sap. Francisco, California, 
to be lmown as the Maceo May Apartments (the "Project"); and 

. . 
WHEREAS, the_ provision of the Loan (as hereinafter defined), is authorized...by the AcL .. 

. and will accomplish a valid public purpose of the Issuer, and the Issuer has determined that it is 
in the public int~rest to issue its Multifatnily Housing Revenue Bonds (Maceo May Apartments), 
Series 2020_, in the aggregate principal amount of$ (the "Bonds") for the purpose of 
providing funding necessary for the acquisition, development, construction and equipping of the 
Project; and 

WHEREAS, pursuant to a Loan Agreement dated as of even date herewith (the "Loan 
Agreement") among the Issuer, the Trustee and the Borrower, the Issuer.has agreed to issue the 
Bonds and lend the proceeds thereof to the Borrower (the "Loan") and the Borrower has agreed 
to (i) apply the proceeds of the Loan to pay a portion of the costs of acquiring, developing, 
constructing and ~quipping the Project, (ii) malce payments sufficient-to pay the principal of and 
interest on the Bonds when due (whether at maturity, by redemption, acceleration or otherwise), 
and (iii) observe the other covenants and agreements and make the other payments set forth 
therein; and 

WHEREAS, the Borrower has delivered to the Trustee, on· behalf of the Issuer, its 
promissory note ·dated the date of issuance of the Bonds in an 01iginal principal amount equal to. 
the aggregate original principal amount of the Bonds (as amended, modified or supplemented 

· from time to time, the "Note") evidencing its obligation to repay the Loan, and the Issuer has 
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made the Loan to the Borrower, subject to the terms and conditions of the Loan Agreement and 
. this Indenture; and . 

WHEREAS, to secure its obligations under the Loan Agreement and the Note, the 
Borrower has executed a Construction and Permanent Leasehold Deed of Trust, with 
Assignment of Leases and Re.nts, Security Agreement, and Fixture Filing (as amended, modified 
or supplemented from time to time, the "Mortgage"), in favor of .the Issuer, and (ii) an 
Assignment of Contracts, Plans and Specifications. (as amended, ·modified or supplemented from . 
time to time, the "Assignment of Project Documents") and (iii) a Security Agreement 
(Assignment qf Partnership ·Interests and Capital Obligations) (as amended, modified or 
supplemented from time to time, the "Security Agreement"), each dated as of even date with 
this Indenture, for the benefit of the Trustee, as secured party; 

NOW, ';('HEREFQRE, in consideration of the premises and the mutual promises, 
· representations and agreements herein contained, and other ·good and valuable consideration, the 

receipt and sufficiency of which are acknowledged; and intending to be legally bound, the parties 
hereto agree as follows: · 

GRANTING CLAUSES 
. ' 

. The Issuer, in consideration of the premises, the acceptance by the Trustee of the trusts . 
created by this fudenture, the purchase and acceptapce of the Bon~s by the Owners. thereof, and 
of other good and valuable consideration, the receipt and sufficiency of which .ate'·ac19:to\yt¢ged,' 
and in' order to secure the payment of the principal of and interest on the Bonds according.to their' 
t~nor and effect, ·and 'to secure the performance and observance. by the Issuer of all the covenants, 
agreements and conditions herein and in the Bonds contained, does transfer, pledge and assign, 
without recourse, to the Trustee and.its successors and .assigns in trust forever, and does .grant a 
security interest unto the "Trustee and its successors in trust and its assigns, in and to all and 
singular the property-described in paragraphs (a),ib)and (c) beiovf{said property being herein::-- .. 
referred to as· the ~'Trust Estate"), to wit: 

.(a) All right, title and interest of the Issuer in ·and to the Note, the Mortgage, 
and the other Loan Documents (as that term is defined below), and all moneys from time 
to time paid. by the Borrower pursuant to the terms of the Loan Documents arid 3n right, 
title and interest of. the Issuer (including, but not limited to, the right to enforce any of the 
terms.thereof) under and pursuant to and subject to the provisions of the Loan Agreement 
(but excluding the Reserved Rights as defined in the Loan Agreement)~ and 

(b) All ·other moneys and securities from time tO time held by the Trustee 
under the terms of this Indenture, excluding amounts required to be rebated to the United 
States Treasury under Section 148(f) of the Code, whether or not held in the Rebate 
Fund· and . 

' 

(c) Any and all property (real, personal or mixed) of every kind and nature 
from time to time hereafter, by delivery or by writing of any ldnd, pledged, assigned or 
transferred as and for additio,nal security hereunder to the Trustee, which the Trustee is 
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authorized to receive at any and all times and to hold and apply the same subject to the. 
terms of this Indenture. · 

TO HAVE AND TO HOLD; all and singular, the Trust Estate with all rights and 
privileges transferred, pledged, assigned and/or granted or agreed or intended so to be, by this 
Indenture, to the Trustee and ~ts successors and assigns in tiust forever; 

IN TRUST NEVERTHELESS, upon the terms and conditions herein set forth· for the 
equal and proportionate benefit, security and protection of all present and future Owners of the 
Bonds Outstanding, without preference, priority or distinction as to participation. in the lien, 
'benefit and protection of this. Indenture of one Bond.over or from·the others, except as herein 
otherwise expressly provided; 

·PROVIDED, NEVERTHELESS, and these presents are upon the express condition, that 
if the. Issuer or its successors or assigns shall well and truly pay or cause to be paid (he principal 
of such Bonds with interest, according to the provisions set forth in the Bonds, or shall provide 
for the payment or redemption of such Bonds by depositing or causing to be d~posited with the 
Trustee the entire a..r:uonnt ·of funds or securites requisite· for payment or redemption thereof 
when an.d· as authorized by the provisions of Article IX (it being understood that any payment 
with respect to the principal of or interest on Bonds made by the Borrower shall not be deemed 
payment or provision for the p·ayment of the principal'of or interest on Bonds, except Bonds 
purchased and canceled by the Trustee, all such uncanceled Bonds to remain Outstanding and the . 
principal of and interest thereon payable to the Owners thereof), and shall also pay or cause to be 
·paid. all other sums payable hereunder by the Issuer, then these presents and the· estate and rights 
granted by this Indenture shall cea~e, terminate and become void; and thereupon the Trustee, on 
payment of its lawful charges and qisbursements then unpaid, on demand of the Issuer and upon 
the paynient by the Issuer of the cost and expenses thereof, shall duly execute, acknowledge and 
deliver to the Issuer such instruments· of satisfaction or rekase as may be necessary or proper to 

-----utscharge this'I'mtenture ofrecord, and ifrrec-es-sary shall grant, reassign--arrd-deliver to tlre!ssuer 
. all and singular the property, rights, privileges and interests by it granted,' conveyed and assigned 

by this Indenture, and all substitutes therefor, or any part thereof, not previously disposed of or 
. released as herein provided; otherwise this Indenture shall be and remain in full force; 

THIS INDENTURE FURTHER WITNESSETH, and it is expressly declared, covenanted· 
and agreed by and between the parties hereto, that all Bonds'issued and secured hereunder are to 
be issued, authenticated arid delivered .and that all the Trust Estate is to be held and-applied 
under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses 
and purposes as hereinafter expressed, and the Issuer agrees and covenants with the Trustee, for . . 
the benefit of the respective Owners froni time to time of the Bonds as follows: 

. ARTICLE! 

DEFINITIONS AND CONSTRUCTION 

Section 1.01. Defmitions. The follov;.dng capitalized terms, as used in this lTJ.denture, 
.shall have the meanings specified below unless the context otherwise shall require. All other 
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capitalized terms which are defined in the Loan Agreement and not defined herein shall have the 
respective meanings .ascribed' to them iri the Loan Agreement. 

"Accounts" means the accounts established pursuant to Section 5.01 hereof. 

"Accredited Investor" means an "accredited investor" as that term is ·defined in 
Ruie' 501(a)(1), (2), (3), (7) or (8) of Regulati~n D promulgated under the Securities Act of 1933, 
as amended. · · · · · 

uAct" has the meaning set forth for that term in the Recitals above. 

"Affiliates" or""Affiliate" means, if with respect to an entity, (i) any manager, fUember, 
officer or-director thereofand any Person who or which is, direptly.or indirectly, the'beneficial 
owner of more than 10% ofany class of shares or other equity security, or (ii) ·any Person which, 
directly or indir~ctly, controls or is controlled by or is under common control with such el).tity. 
Control (including the correlative meanings of "controlled by" and "under common .control 
with") rneans effective power, directly or indi~ectly, to direct or cause the· djrection of the 
management and policies ofsuch Person. ~ith respect to a pa...rtnershlp or venture, "Affiliate" 
shall include, without limitation, any (i) general partner, (ii) general partner of a. general partner, 
or (iii) partnership· with a common general partner, and if any general partner 1s a corporation, 
any Person which is ~ "Affiliate" (as defined above) of such corporation. With respect to a 
limited liability company, "Atfiliate" shall include; without limitation, any member. 

"Approved Institutional Buyer" means (a) an Affiliate of the Owner that is. a -QIB, (b) a 
trust or custodial arrangement established by the Owner or its Affiliates, the owners of the 
beneficial interests in which are limited to QIBs, (c) an entity that is a QIB and a commercial 
bank having -capital and surplus of $5,000,000,000, (d) a government sponsored entity (such as 
Fannie Mae or Freddie Mac), which is also a QIB or an "accredited investor" (as defined in Rule 

........ 501(a)(1~3), (7) or (8}ef- Regulation D promulgated-under the Securities Aet-:ef-1933, as 
amended). or an entity in which all of the equity owners are "accredited investors" as so defined. 
(the foregoing coliectively, "Accredited Investors"), and (e) CCRC, so long as CCRC (or all of 
its shar~holders or· members) are, at the time of its purchase of any Bonds, a Qffi.: In addition, 
effective upon the Conversion Date, the term "Approved Institutional Buyer?' shall also include 
(a) a limited partnership or limited liability company or other entity in which the Owner (or an 
Affiliate of the Owner) is the' sole managing general partner, managing member or manager and 
in which all other partners or..members, as applicable, are banks, insurance companies or other 
financial institutions (or Affiliates thereof) 'which are QIBs, and (b) any fund established ·and 
managed by the ·owner; or by a limited liability company in which the Owner is the sole 
member, in which all investors/funders are banks, insurance companies ·or other financial 
institutions (or Affiliates thereof) which are QIBs. 

"Assignment of Project Documents" has the ·meaning set forth for that term in the 
Recitals above. 

·"Assignment of Deed of Trust Documents" means. the Assignment of Deed of Trust 
Documents, dated ·as of the date hereof, executed by the Issuer in favor of the Trustee. 
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"Authorized Denomination" . means the entire Outstanding principal amount . of the 
Bonds; provided, that for purposes of redeeming the Bonds (other than as expressly required in 
this Indenture), the. term "Authorized Denomination" means any integral multiple of $1.00. 

"Authorized Participantwmeans (a) a bank that purchases a participation interest in the 
Bonds and delivers to the Issuer ~·investor's 1etter; or (b) with respect to CCRC or_ its affiliates 
as owner of the Bonds, a member bank of CCRC that is an Approved Institutional Buyer or 
another permitted transferee. 

"Authorized Representative" means, (i) with respect to the Issuer, the Mayor of the 
City or the Director or the Housing Development Director of the Mayor's Office of Housing and 
Community Development, or any person or persons designated to act on behalf of the Issuer by a 
certificate filed with the Borrower, the Trustee and the Servicer containing the specimen 
signatures of such person or persons and signed on behalf of the Issuer by the Mayor of the City 
or the Director or the Housing Development Director of the Mayor's Office of Hqusing and 
Community Development; (ii) with respect to the Borrower, any person or persons designated to 
act on behalf of the Borrower by a certificate filed with the Issuer, the Trustee.and the Servicer · 
containing the specimen signatures of such person or person~ a~d signed by the general partner 

· of the Borrower and (iii) with respect to the Servicer, any person or persons designated to act on 
behalf of the ServiCer by a certificate filed with the Borrower, the Issuer and the Trustee, 

. containing the specimen signatures of such person or persons and signed on !Jehalf cif the 
SerY.icer ~y its President,· Vice President or Secretary. Each such certificate may des~gnate an 
alternate or alternates, each of whom shall be entitled to perform all duties and exercise all 
powers o{an Authorized Representative. · 

':Bank1 ~ means Silicon Valley Bank, and its successors and assigns. 

"Bond" or "Bonds" has the meaning set forth for that term in the Recitals above. 

"Bond Counsel" means any attorney or firm of attorneys of nationally recognized 
.standing in the ,field of municipal finance law whose opinions are generally accepted by 
purchasers of tax-exempt obligations and who is acceptable to the Issuer and the Servicer. · 

"Bond,. Payment pate" me'ans each date on which principal or redemptio~ price or 
~nterest shall be payable on any of the Bonds according to their respective terms. . 

"Bond Purchase Agreement"· means the Bond Purchase· Agreement, dated as of 
_____ , 2020, by and among the Bank, CCRC and the Borrower, as it may be amended and 
supplemented according to its terms. 

"Business Day" means a day of the year which is not a Saturday or Sunday or any other 
day on which banks located in the city of New York, New York and banks located in the city in 
which the Principal Office of the Trustee is located are required or au.thorized by law to remain 
closed and on which The New York Stock Exchange is not closed. 

"Calculation Period" means the period commencing upon the first day of each month 
and ending on (and including) the last day of such month. 
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"Capitalized Interest Account" means the account· of that name established in the 
Project Fund pursuant to Secti~n 5.01 of this Indenture. · · · 

"CCRC" means California Community Reinvestment Corporation, a California nonprofit 
public benefit corporation, or its successors and assigns · 

"Closi.rig Date" means January_, 2020, the date of issuance of the Bonds. 

"Code" means Internal Reveime Ccide of 1986 as in effect on the date of issuance of the 
.Bonds or (except as otherwise referenced herein) as it may be amended to apply to obligations 
issued on the date of issuance of the Bonds, together with.applicable proposed, temporary and 
final regulations promulgated, and applicable official public guidance published, un.der the Code. 

"Completion" shall have the meaning ascribed to such term in the Construction 
· Disbursement Agreement. 

"Completion Date" has the meaning ascribed thereto in the Loan Agreement. 

"Completion Guaranty" means th.at certain Completion Guaranty exec\{ted ~y the 
Guarantor in favor of the Issuer, and dated as of even date v:rith this Indenture. . 

. "Condemnation A ward" means the total condemnation proceeds actually paid by the 
condemnor as a result of the· condemnation of· all or. any part of the property ·subject to the 
Mortgage less the actual costs incurred, induding attorneys' fees, in obtaining such award. 

"Construction Disbursement Agreement" means the Construction Disbursement and 
Permanent Loan. Agreement of even date·with this Indenture between the "Borrower and B·ank, as 
the same rriay be supplemented, amended or modified. 

· "Contro{;;"Controlle<i'' and "Controlling" means,-with. respeci'to any Persori:·either 
(i) ownership directly· or indirectly of more than 50% of all beneficial equity interest in such 
Person, or (ii) the possession, directly or. indirectly, of the power to direct or cause the direction 
of the management and policies of such Person, through the ownership of voting securities, by 
contract or otherwise. 

''Conversion" has the meaning provided for that term in the Construction Disbursement 
.Agreement: 

"Conversion Date" means the date upon which the Conditions to Convert (as defined in 
. the Construction Disbursement Agreement) are satisfied. · · 

"Costs of Issuance" means "issuance costs" with resp,ect to the Bonds within the 
meaning ofSec;:tion 147(g) ofthe Code. 

"Costs of Issuance Fund" means the fund of that name established pursuant to Section 
5.01 dthis fudenture. · · 
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"Counsel" means an attorney or firm of attorneys acceptable to the Issuer, the Trustee 
and the Ser-Vicer, and may, but need not, be Bond Counsel, counsel to the Issuer, the Servicer or 
the Borrower. 

"Determination of Taxability" means (i) a determination by the Commissioner or any 
· District Director of the Internal Revenue Service, (ii) a private ruling or Technical Advice 
_Memorandum issued by the National Office of the Internal Revenue Service, (iii) a 
determinati.on by any court of competent jurisdiction, or (iv) receipt by the Trustee, at the request 
of the Servicer, of an opinion of Bond Counsel to the effect that the interest on the Bonds is 
.iiJ.clu.dable in gross income for federal income tax purposes of the Owners thereof or any former 
·Owner :thereof, 'other· than an Owner who is a "substantial user" (within the meaning of 
Section 147(a) of the Code) of the Project or a "related person" (as defined in Section 147(a) of 

· the Code) to such ·substantial user; prov_ided that no such Determination of Taxability under. 
clause (i), (ii) or (iii) shall be deemed to have occurred if (a) the Borrower' and the S,ervicer have 
been afforded the opportunity to contest such determination, and (b) if the Borrower or the 
Servker has elected to contest such determination in good faith and is proceeding with all 
applicable dispatch to prosecute such contest until the earliest of (A) a final determination from 

. which no appeal may be taken with respect to such determination, or (B) abandonment of such 
· appeal by the Borrower or the Servicer. 

"Environmental Indemnity" means the Environmental Indemnity (Unsecured) da~ed as 
of even date with this Indenture, from the Borrower and the Guarantor for the benefit of the 
Issuer, Bank an~- the Trustee: as the same may be modified, supplemented or amended from time 
to time. 

"Equity Account" means the account of tha,t name established within the Project Fund 
pursuant to Section 5.01 of this Indenture. 

"Event· of Default" means -any-of those events defined-as- Events of-Befault by · 
Section 6.01 of this Indenture. 

"Extension Period" means the period, i.f any; after the Scheduled Conversion Date. 

"Fair Market Value" shall mean the price· at which a willing buyer would purchase the 
investment from a willing seller in a bona fide, arm's length transaction (determined as of the 
date the contr~ct to purchase <2-!:_§ell the investment becomes binding) if the investmen! is traded 
on an established securities market (within the meaning of Section 1273. of the Code) and, 
otherwise, the term "Fair Market Value" means the acquisition price hi a bona: fide arm's length 
transaction (as referenced above) if (i)the investment is a certificate of deposit that is acquired _in 
accordance with applicable regulations under the Code, (ii) the investment is an agreement with 
specifically negotiated withdrawal or reinv~stment provisions and a specifically negotiated 
interest rate (for example, a guaranteed investment contract, a forward supply contract or other 
investment agreement) that is acquired in accordance with applicable regulations under the Code, 
(iii) the investment is a United States Treasury Security-State and Local Government Series 

· that is acquired in accordance with applicable regulations of th~ Unit~d States Bureau of Public 
Debt, or (iv) any corinningled investment fund in which the Issuer and related parties do not own 
more than a 10% beneficial interest therein if the return paid by the fund is without regard to the 
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source of the investment. To the extent required by the Regulations, the term "investment" will 
include a hedge. 

"Funds" means the funds established pursuant to Section 5.01' hereof. 

"Government Obligations" means direct obligations of, or oblig.ations guaranteed by., 
the United States of America. · . . 

"Guarantor" means collectively, Chinatown Community Development Center, Inc.; and 
Swords to Plowshares: Veterans Rights Organization, each a California nonprofit public benefit 
corporation. 

"Guaranty" nieans, collectively, the Completion Guaranty and the Payment Guaranty. 

"Indenture" has the meaning set forth for that term in the Recitals above: 

. "Initial Notification of Taxability" means (i)-Borrower receiv~s notice from Majority 
Owner that Majority Owner. has discovered any facts, actions or failures to act by Borrower that 
would cause the Bonds no{ to be treated as tax-exempt (unless Borrower· provides to 
Bondholders, within thirty (30) days after Borrower's receipt· of such notic;e from Majority 
Owner, an opinion from a nationally recognized bond counsel firm, acceptable to. Issuer and the· 
Bondholders that, notwithstanding any facts, actions or failures to act by Borrower, interest on 
the Bonds will be excludable from the Bondholders' gross income under Section 103 of the Code 
and applicable state law); or (ii) any Bondholder. receives notice from the Internal Revenue 
Service or other government agency that interest payable on the Bonds is not tax-exempt, or that 
the Internal Revenue Service is challenging the status of the interest on ·the Bonds, except with 
respect to interest paid or payable to any Bondholder that is a "substantial user" or a "related 
person" to a "substantial user" as such terms are defined in S~ction 147 (a) of the Code. 

"Insurance and Condemnat~on Proce.eds Account"· means the. account of that name 
established within the Project Fund pursuant to Section. 5.01 of this Indenture. 

"Insurance Proceeds" means the total proceeds of insurance actually paid or payable· by 
an insurance company in respect of the required illsurance on the Project, less the actual costs 
incurred, including attorneys' fees, in the c9llection ()f such proceeds. 

"Interest Paym-ent' Date" means tlierii:st day of each morith commencing with the first·----· 
month following the month in which the Closing Date occurs. 

"Investment Securities" means any one or mor~ of the following investments, if and to· 
the extent the same are then legal investments under the applicable laws of the State for moneys· 
proposed to be· invested therein, and to the extent that the same are acquired at Fair Market 
Value: · 

(a) Bonds or other obligations of the State or bonds or other obligations, the 
principal of and interest on which are guaranteed by the full faith and credit of the State; 
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(b) Bonds or other obligations of the United States or of. subsidiary 
corporations of the United· States Government which are fully ·guarantee~ by such 
government; 

(c) Obligations of agencies of the United States Government issued by the 
Federal Land Bank, the Federal Home Loan Bank, the Federal Intermediate Credit Bank, 
and the Central Bank for Cooperatives; 

(d) Bonds or other obligations issued by any public housing agency or 
municipality in the United States, which bonds or obligations are fully secured as to the 
payment of both principal and interest by a pledge of annual contributions under an 
annual contributions contract or contracts with the United States· government, or project 
notes issued by any public housing agency, urban renewal agency, or municipality in the 
United States and fully secured as to payment of both prinCipal and interest b.y a 

· requisition, lmin, or payment agreement with the United States government; · · 

(e) Certificates of deposit of national or state banks · which have deposits 
i·nsured by the Federal Deposit Tnsuranc.e Corporation and certificates of deposit of 
federal savings and loan associations and state building and loan associations which have 

. deposits insured by the Savings As~ociation Insurance Fund of the .Federal Deposit 
Insurance Corporation, including the certificates of deposit of any bank, savings and loan · 

· association, or building and loan association acting· as depositary, custodian, or trustee for 
any such bond proceeds. The portion of svch certificates of deposit in excess of the 
amount insured by the·Federal Deposit Insurance Corporation or the Savings Association 
Insurance Fund of the Federal Depo'sit Insurance Corporation, if any, shall be secured by 
deposit, with the Federal Reserve Bank of San Francisco, California, or with any national 
or state bank or federal savings and loan association or state l;milding and loan or savings 
and loan association, of one or more·the following securities in an aggregate principal· 

· · amounr-equa1 at Ie-astiu:the amount ·ohffich ·excess: direct and general obligations of the · 
State or of any county or municipal corporation in the State, obligations of the United 
States or subsidiary corporations included in paragraph (ii) hereof, obligations of the 
agencies of the United States Government included in paragraph (iii) hereof, or bonds,. 
obligations, or project notes of public housing ·agencies, urban renewal agencies, or 
municipalities included in paragraph (iv) hereof~ . 

(f) Interest-bearing time deposits, repurchase .agreements; reverse repurchase 
agreements, rate guarantee agreements, or other similar banking arrangements with a 
bank or trust company having capital and surplus aggregating at least $50 nilllion or with 
any government bond dealer reporting to, trading with, and· recognized ·as a primary 
dealer by the Federal Reserve Bank of New York having capital aggregating at least $50 
million or: with any corporation which is subject to registration with the. Board of 
Governors. of the Federal Reserve System pursuant to the requirements of the Bank 
Holding Company Act of 1956 and whose unsecured or uncollatenilized long-term debt 
obligations of which are rated in the one of the two highest letter rating categories of S &P 
or Moody's or whose unsecured and uncollateralizcd short-term debt obllgations . arc 
rated in one of the two highest letter rating categories. of S&P or Moody's at the time of· 
purchase, provided that each such interest-bearing deposit, repurchase agreement, reverse 
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repurchase agreement, guarantee agreement, or other similar banld~g arrangement sh~ll 
permit the moneys so placed to be available for use at the 'time provided with respect to . 
the investment or reinvestment of such moneys;· · 

. · (g) · Any and all other obligations of investment grade and having a nationally 
recognized market, including, but not limited to, rate guarantee agreements, guaranteed 
investment c9p.tracts, or other similar arrangements offered by· any firm, agency, 
business, governmental unit, bank, insurance company or other entity; provided, that each 
such obligation shaH permit moneys so placed to be available for use--at the time provided 
with respect to the investment or reinvestment of such moneys; · . -

(h) Shares of a money market mutual fund or other collective investment fund 
registered under the Investment Company Act of 1940, whose shares are registered under . 
the Securities Act of 1933, having assets of at le.ast $100,000,000 and rated in fue. one of 
the two highest letter rating categories of S&P or Moo.dy's; and 

(i) Any other investment approved in writing by the Servicer, 

"Inve~tor Limited ·Partner" means RJ MT MACEO MAY APTS L.L.C., a Florida . 
. limited liability company, and its successors and assigns. 

"Issuer" has the meaning set forth for that term in the Recitals above. 

"Issuer Documents'~ means, collectively, this Indenture, the Loan A~reement, the 
Reg;ulato.ry Agreement and the TaxCe:tificate. 

· "Legal Requirements" .means any legal requir~ments, including any. loca,l;;.,,state · or 
federal statute, law, ordinance, code, rule or regulation, now or hereinafter in effect '(including 
environmentaLJaws) or order, judgment.,.._decree, injunc1ion, permit, license, authorization,· 
certificate, franchise, approval, notice, demand, direction or determiriation, of any Gov~rnmental 
Authority anci all legal requirementsAmposed upon the. Land, or upon the owner( s) of the Land 
from time to time, pursuant to any applicable covenants, conditions, easements, servitudes and 
restrictions and any applicable ground lease. · 

"Loan" has the meaning set forth for that term in the Recitals above. 

··-:"Loan Account" means the account of that name established withihthe Project Fund 
pursuant toSectioid.Ol of this Indenture. 

"Loan Agreem~nt" :means the Loan Agreement dated as of ev~n date herewith, among 
the Issuer, the Trustee and. the Borrower, as the. same may be supplemented, amended or 
modified, Upon CCRC' s purchase of the Bonds (or the Loan, if CCRC implements the Loan 
Purchase Option), pursuant to the Bond -Purchase Agreement, the Loan Agreement shall be. 
amended pursuant to its terms. 

''Loan Documents" means, collectively, the Loan Agreement, the Note, the Regulatory 
Agreement, the Construction Disbursement Agreement, the Mortgage, the Assignment of Project 
Documents, the Security Agreement, the Environmental Indemnity, the Guaranty, the Tax 
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Certificate, the "Subordination. Agreement, aD;d the Assignment of Deed of ·Trust Documents, 
together with all other documents or instruments executed by the Borrower which evidence or 
secure the Borrower's indebtedness under such documents and all other documents and 
instruments delivered simultaneously herewith or required under the Loan· Documents. to be 
delivered during the term of the Loan. . 

"Loan Purchase Option" ·shall have the meaning given such term in the Construction 
Disbursement Agreement. 

"Majority Owner" means the Person who owns at least fifty-one percent (51%) in 
aggregate principal amount of Outstanding Bonds, or, if no single person owns at least fifty-one 
percent (51%) in aggregate principal amount of Outstanding Bonds, the person who is designated 
in writing to exercise the powers of "Servicer'; and "Majority Owner" hereunder by persons who 
collectively own at least fifty-one percent (51%) in aggregate principal amount of Outstanding 
Bonds. 

. . ' 
"Maturity Date" means the Initial Maturity Date, the Initial Extended Maturit:y Date, or 

the Extended Maturity Date, pursuant to the terms of the Note. 

"Moody's" means Moody's Investors Service, Inc., a Delaware qorporation, its 
successors and assigns, and, if such corporation shall be dissolved or liquidated or shall no 
longer perform the functi'ons of a securities rating agency, "Moody's" shall be deemed to refer to 
any other nationally. recognized securities rating agency designated by the. Issuer, with the 
c'onsent of the Borrower arid the Servicer. 

"Mortgage" has the m~aning set fmth for that term in the Recitals above . 

. "Note" means that certain Pr6nlissory Note Secured by Deed of Trust evidencing the 
LoaJ;!.,_dated as ofJanuary _·, 2020.,...made by Borrower to the order of the Issue.r,.._as assigned by 
the .Issuer to the Trustee. · 

"Notice Address" means, with respect to the Issuer, City and County of San Francisco, · 
California, City Hall, 1 Dr. Carlton B. Goodlett Place, Room 316, s·an Francisco, California 
94102, Attention: City Controller; with a copy to City and County of San Francisco, Mayor's 
Office of Housing and· Community Development, 1 South Van Ness Avenue, 5th Floor, San 
Francisco, California 94103, Attention: Director, with respect to the Investor Lirruted Partner, RJ 
MT MACEO MAY APTSL.L.C., a Florida limited liability company, c/o Raymond James Tax 
Credit Funds, Inc., 880 Carillon Parkway St. Petersburg, Florida 33716, Attention: Steven J. 
Kropf, President ; with respect to the Borrower, c/o · Chinatown Community Development 
Center, i515 Vallejo Street, 4th Floor, San.Fra:ri.cisco, CA 94109, Attention: Asset Management, 
and c/o Swords to Plowshares 1060 Howard Street, San Francisco, CA 94103, Attention: 
Executive Director, with a copy to the Investor Limited Partner at its Notice Address; with 
respect to the Trustee, u·.s. Bank National Association, 1 Cal1for~ia. Sfref1t, Suite 1000, San 
Francisco, California 94111, Attention: Corporate Trust Services; with respect to the initial 
Ser.ricer. and· Majority Ovmer: Silicon Valley Bar.lc, 505 Ho·ward Street, 3rd Floor, San 
Francisco, CA .94105, Attention: Community Development Finance, with a copy to California 
Community Reinvestment Corporation, 100 West Broadway, Suite 1000, Glendale, California 

2077 



91210, Attention: President; with respect to any future Servicer or Majority Owner, such address 
as may be shown in the records of the Trustee. 

"Outstanding" means, when used with respect to Bonds, as of· any date, all Bonds 
theretofore authenticated and delivered under this Indenture except: 

(a) any Bond canceled or delivered to the registrar for cancellation on or 
before such date; · 

(b) any Bond specified as not Outstanding in paragraph (b) of Section 4.05 
hereof~ ·_ 

(c) any Bond in lieu of or in exchange for which another Bond shall have 
been authenticated and delivered pursuant to Article n of this Indenture; . 

(d) any Bond deemed to have been paid as provided in Article IX of this 
· Ind~nture; 

(e) any Bond owned or held by or for the account of the Issuer or the 
Borrower, as provided in Section 10.11 of this Indenture, for the purpose of consent or 
other actiori or any dalculation of outstanding Bonds provided for in this Indenture, arid · 

(f) · any' undelivered Bond (except for purposes of receiving the purchase price 
thereof upon surrender in accordance with this Indentqre). 

"Owner" or "Owners" means the registered owner, ~r owners, of the Bonds. 

· "Payment. Guaranty" means -that certain Payment Guaranty executed by the Guarantor 
ill favor of the Issuer and dated as of even date with this Indenture. · 

"Person" means any natural individual; corporation, partnership, trust, utiincorporated 
association, business or other legal entity, and any government or governmental agericy or 
political subdivision thereof. 

"Prepayment Equalization Payment" means the "Prepayment Fee" as that term is 
defined in the Note. 

"Principal Office"· means, with respect to any party, the office designated as such in, or 
as designat~d by the respective party in w_riting pursuant to, this Indenture. 

"Project" has the meaning set forth for that term in the Recitals above.· 
. . 

"Project Fund" means the fund of that name established pursuant to Section 5.01 of this 
Indenture·. 

"QIB" means "qualified institutional buyer" as defined in Rule 144A promulgated under 
the Securities Act of 1933, as amended .. 
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."Qualified Project Costs" means costs paid with respect to the Project that meet each of 
the following requirements: (i) the costs are properly chargeable· to the capital account (or would 
be so chargeable with a proper election by the Borrower or but for a proper election by the 
Borrower to dedqct such costs) in accordance with general Federal income tax principles and in 
accordance with United States Treasury Regulations § 1.103-8(a)(1), provided, however, that 
only such portion of iuterest. accrued during rehabilitation or construction of the Project (in the 
case of rehabilitation, with respect to vacated units only) shall be eligible to be 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 ·interest accruing after the date of completion of the . 
Project shall not be a Qualified Project Cost; and provided still further that if any portion of the 
Project is being constructed or rehabilitated by an Affiliate or· persons or entities treated as 
related to the Borrower within the meaning of Sections 1504,_ 267 and 707 of the Code (whether 
as a general contractor or a subcontractor), Qualified Project Costs shall includ~ only (A) the 
actual out-of-pocket costs incurred by :'lUCh Affiliate in constructing or rehabilitating the Project 
(or any portion thereof), (B) any reasonable fees for supervispry. services actually rendered by 

. the Affiliate, and (C) any overhead expenses incurred by· the ·Affiliate which are directly 
attributable to the work performed . on the Project, and ·shall not include, for exa~ple, 

intercompany profits resulting from members of an aftiliated group (within the meaning of 
Section 1504 of the Code) participating in the rehabilitation or construction of the Project or . 
payments received by such Affiliate due to early co~pletion of the Project (or any portion 
thereof); (ii) the costs are paid with respect to a qualified residential rental project or projects 
within.the meaning of Section 1:42(d) of the Code, (iii) the costs are paid after the earlier. of 60 
days prior to the date of a declaration of "official intent" to reimburse costs paid with respect t0. 
the Project (within the meaning of §1.150-2 of the United States Treasury Regulations) or the 
date of issue of the Bonds, and (iv) if the Project costs were previously paid and are to be 
reimbursed with proceeds of the Bonds such costs were (A). costs qf issuance of the Bonds, (B) 
prelin:iinary capital expenditures (within the meaning of United States Treasury Regulations 

~_§1.150-2(:f2(2)) with ·respect to the Prc_>ject (such .a~_architectural,_~_gigeering an~_soil testigg __ · 
services) incurred before commencement of acquisition or construction of the Project that do not 
exceed twenty percent(20%) of the issue price of the Bonds (as defined in United States 
Treasury. Regulations §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). · 

''Rating Agency" shall inean S&P-or Moody's·. 

"Rebate Analyst" means any Person,· chosen by the Borrower and acceptable to the 
Issuer, and at the expense of the Borrower, qualified and experienced in the calculation of rebate 
payments under Section 148 of the .Code and compliance with the arbitrage rebate regulations 
promulgated under the Code, which is engaged for the purpose of determining the amount of 
required deposits to the Rebate Fund, if any, pursuant to the Tax Certificate. · 

"Rebate Fund" means the fund of that name established pursuant to Section 5.01 of this 
. Indenture. · · . 
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"Record Da,te" means, with respect to each Bond Payment Date, the close of business. on 
the day preceding such Bond Payment Date, whether or not such day is a Business Day. 

"Regulatory . Agreement" weans the Regulatory Agreement and Declari:!.tion · of 
Restrictive Covenants, dated .as of even date herewith, by and between the Issuer and the 
Borrower, as the same may be amended, modified or supplemented from time to time. 

''Required Equity. Funds" . means the amounts required to be deposited in the Equity 
Account of the Project Fund pursuant to Section 1.1 of the Constrp:ction Disbursement 
·Agreement and Section 5.9 of the Loan Agreement. 

. · "Requisition" means a requisition in the form of Exhibit D, together with all invoices, 
bills of sale, schedules and other .submissions required for the making of an advance from the 
Loan- Account or the Equity Account of the ProjectFund. 

"Resolution" means the resolution of the Issuer adopted. on , 20_, and executed 
· by the Mayor of the Issuer on , 20_, authorizing, among other things, the execution and 
delivery by the Issuer of the Issuer Documents and the Bonds and the performance of its 
obligations thereunder. · 

. . . 
"Revenue Fund" means the fund of that name established pursuant to Section 5.01 of 

this Indenture. · · · 

"S&P" means Standard & Poor's, a division of The McGraw-Hill Companies, Inc., its 
successors and assigns, and, jf such corporation shall be dissolved or liquidated or shall no· · 

·longer perform the functions of a securities rating agency, "S&P" shall be deemed to refer to any 
other nationally recognized securities rating agency designated by the Issuer, with the consent of 
the Borrower and the Servi.cer. 

"Scheduled Conversion Date" means ____ 1, 20_. 

"Secured Property" has the me.aning ascribed to such t~rm in the Mortgage. 

"Security Agreement" has the meaning set forth for that.term in the Recitals above. 

"Servicer" means the· servicer of the Loan, if any, appointed pursuant to Section 7.11 
·hereof. During any period in which no servicer has-been appointed pursuant to Section 7.11 · 
hereof, all references herein and in the Loan Documents .to the Servicer shall be deemed to refer 
to the Majority Owner. 

"State" means the State of California. 

"Subordination Agreement" means the subordination agreement executed by the .. 
Borrower ·and ·the Issuer in favor of the Trustee, as the same may be. amended, modified or 
supplemented from time to time. · 
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"Supplemental Indenture" means any indenture hereafter duly authorized and entered 
into between the Issuer and the Trustee in accordance with Article VIII hereof, amending, 
modifying or supplementing this Indenture. . 

"Tax and Insurance Fund" means the. fund of that name established pursuant to 
Section 5.01 of this .Indenture. 

. "Tax Certificate" means, collecti~ely, (i) the Certificate as to Arbitrage, executed by the 
Issuer and the Borrowerl dated the Closing pate, and (ii) the Certificate Regarding Use of 
Proceeds, executed by the Borrower, dated the Closing Date. 

"Trust Estate" p1eans the·trust estate pledged by the Issuer and described in the Granting 
Clauses of this Indenture. 

"Trustee" has the meaning set forth for that term in the Recitals above, and includes any 
·successor trustee appointed·pursuant to Section 7.08. 

"Trustee Fee" means the annual fee of the Trustee in the amount of $2,500, the first such 
payment due on the Closing Date. Thereafter, the Trustee's Fee is payable annually in arrears on 
each January 1, commencing January 1, 2021, so long as any of the Bonds are Outstanding. 

"Trustee Expenses" means the fees and expenses of the Trustee set forth in Section 7.04 
·of this Indenture. · · . 

Section 1.02. Construction. In this Indenture, unless the context otherwise requires: 

(a) Articles and Sections referred to by number shall mean the corresponding 
Articles and Sections of this Indenture. · · · 

(i) -Tiieteims "hereby," "hereof," "hereto," "herein,"· "hereunder" and·· 
any similar terms referto this Indenture, and the term "hereafter" shall me.an after, and 
the term "heretofore" shall mean before, the date of adoption of this Indenture. 

(ii)' words of the masculine gender shall mean and include correlative 
words of the female and neuter genders, and words importing the singular number shall 
mean and include the plural number and vice versa. · 

(iii) Words importing the redemption of a Bond or the calling of a 
Bond for redemption do not include or connote the payment. of such Bonq at ·its stated 
maturity or the purchase of such Bond. 

. (iv) References in this Indenture to particular sections of the Code, the 
Act or any other legislation shall be deemed to refer also to any successor sections thereto 

. or other redesignation for codification purposes. 

(v) The terms "receipt," "received," "recovery," "recovered" and any 
similar terms, when used in this Indenture with respect to moneys or payments due the 
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Issuer, shall b~ deemed to refer to the passage of physical possession and control of such 
moneys arid payn;tents to the Issuer, the Owners ofthe Bonds or the Trustee on its behalf. 

ARTICLE II 

REPRESENTATIONS AND COVENANTS OF THE ISSUER · 

Section 2.01. Representations by the Issuer. The Issuer represents and warrants· to the 
Trustee and the Owners of the Bonds that: . · 

. (a) The Issuer is a municipal.corporation and chartered· city and county duly 
organized and validly existing under the City Charter .and the. Constitution and the laws of the 
State of California. · · 

. (b) The Issuer has power and lawful authority to adopt. the Resolution, to 
execute and deliver the Issuer Documents; to issue the Bonds and receive the proceeds of the 

. Bonds; to apply or cause to.be applied the proceeds of the Bonds to make the Loan; to assign the 
revenues derived and· to be derived. by t.~e Issuer from the Loan to the Trustee; and to perfonn 
and observe the provisions of the· Issuer Documents and the Bonds on its part to be performed 
and observed. 

. . 
(c) The Issuer has duly authorized the execuf:!.on· and delivery of the Issuer 

Documents and the 'issuance, execution, sale and delivery of the Bonds, and. th~ performance of . 
· the obligations of the Issuer thereunder. · 

(d) To the best knowledge of the Issuer, there is no litigation pending or, to 
the knowledge of the Issuer, threatened, in any court, either state or federal, calling into question 
(i) the creation, organization or existence of the Issuer, (ii) the validity of the Issuer Documents 

~r- the Bonds,-~iii-)- the authority of the Issue:r:-to. adopt, make or perf~- the case may...be, the . 
Issuer Documents or to issue; execute and deliver the Bonds or (iv) the _exclusion from gross 

· income of interest on the Bonds for purposes of federal income taxation. · 

. (e). All actions on. the part of the Issuer necessary for the execution and 
delivery of the Issuer Documents, the issuance, execution,. sale and delivery of the Bonds and. the 
performance by the Issuer of its obligations thereunder have been duly and effectively .taken. To 
the best kno~J~dge of the Issll.~!· no consent, authorization· or approval of, or !'j.Ji_ng or 
registration with, any governmental or regulatory body is required on the part of the Issuer for 
the execution and delive1y of the Issuer Documents, the issuance, execution, sale and delivery of 
the Bonds, or the performance by the Issuer of its ol;>ligations under the Issuer Documents or the · 
Bonds, except the aforesaid action on the part of the Issuer which has been duly and effectively 
taken. . . 

. (f) The Issuer makes no representation or warranty, express or implied, that 
the proceeds of the Bonds will be sufficient to finance the construction and equipping of the 

. Project or that the Project will be adequate or sufficient for the Borrower's intended purposes. 

(g) The Issuer has used no broker in connection with the execution of, and the 
transactions contemplated by, this Indenture~ · 
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. . 
Section 2.02. Covenants of the Issuer. The Issuer agrees with the Owners from time to 

time of the Bonds that, so long as the Bonds remain unpaid: 

. . (a) The Issuer will pay or cause· to be paid the prinCipal of and the interest on 
the Bonds as the same become due, but s6lely to the extent provided in Section 10.02 hereof. · · 

(b) The Issuer will do, execute, acknowledge, when appropriate, and deliver 
from time to time at the request of the Owners of the Bonds or the Trustee, and at the expense of 
the Borrower, such fuJ;ther acts, instruments, financing. statements and other documents as are 
necessary or desirable to better. assure, transfer, pledge or assign to the Trustee, and grant a 
security interest unto the Trustee in and to .. the Trust Estate and the other properties and revenu~s . 
herein. described and otherwise to carry out the intent and purpose of the Issuer Documents and 
the Bonds.· ' 

(c) the I;suer shall a:ssure that the pr~ceeds of the Bonds are used in a ~anner 
such that the ,Bonds will satisfy the requirements of section 142(d) of the Code relating to 
qualified residential rental projects. . · · 

(d) The Issuer shall not take any action or permit or suffer any action to be 
· taken if the result of the s;pne would be to cause any of the Bonds to be "fed~rally guaranteed". · 
with.in the meaning of section 149(b) of the. Code. 

(e)· The·Issuer shall take any and all actions necessary to assure compliance 
with ·section 148(:t) of the Code, relating to the rebate of excess investment earnings, if any, to _ 

· the federal government, to the·extent that such section is applicable to the Bonds. · 

(f) The Issuer'shall not take, or permit or suffer to be taken by the Trustee or 
otherwise, any action with respect to the proceeds of the Bonds which, if such action had been 

. reasonably expected to have been tak:.en, .or had_been deliberately._and intentionally taken;_onJ:be_ 
date of issuance of the Bonds would have caused the Bonds to be. "arbitrage bonds" within the 

·meaning of section 148 of the Code. 

(g) The Issuer shall take all actions necessary to assure the exclusion of 
interest on the Bonds from the gross income of the ownt)rs of the Bonds to the same extent as 
such interest is permitted t(J be excluded from gross income under the Code as in effect on the 
date of issuance of the Bonds. · 

(h) The Bonds upon issuance. and delivery shall be considered "private 
activity bonds" within the meaning of the Code with respect to which the California Debt Limit 
Allocation Committee has transferred a portion of the StatC? of California's private activity bond 
allocation (within the IJJ.eaning of section 146 of the Code) equal to the principal amount of the 
Bonds. 

(i) The Issuer covenants that, from the proceeds of the Bonds and investment 
earnings thereon; an amount not in excess of exceed two percent (2%) of the proceeds of. the 
Bonds, will be used for costs of issuance of the Bonds, all within the meaning of section 
147(g)(1) of the Code. For this purpose, if the fees of the original purchaser are retained as· a 
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discount on thf{ purchase of the Bonds, such retention shall be .deemed to be an experidjture of 
Procyeds of the Bonds for said fees. 

G) The Issuer covenants.that not less than 95 percent of the net proceeds of 
the Bonds (within the meaning of section 150(a)(3) of the Code) are paid for Qualified Project 
Costs. · · 

(k) The .Issuer covenants that less than twenty-five percen,t .(25%) of the 
proceeds of the Bonds shall be used, directly or indirectly, for .the acquisition of land. 

(1) The Issuer covenants that no proceeds of the Bonds shall be used for the 
acquisition of any tangible property or an interest therein, oth~r than land. or an ip.tt<rest in land, 
unless the first use of such property is pursuant to such acquisition; provided, however, that this 
limitation shall not apply with respect to any building (and the equipment therefor) if 
'rehabilitation expenditures (as defined in section 145(d) of the Code) with respect to such 
building equal' or exceed 15 percent of the portion of the cost of acquiring such building (and . 

. equipment) financed with Proceeds; and provided, further, that this limitation shall not apply 
with respect to any structure otl1er tl1an a buildit1g if rehabilitation expenditures \Vith respect to 
such structure equal or exceed 100 percent of the portion of the cost of acquiring such structure 
financed with the proceeds.ofthe Bonds. 

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

(n). For purposes of Section 142(d) of the Code, the Issuer hereby elects to 
have the Project meet the requirements of section 142(d)(l)(B) of the'Code in that forty percent 
( 40%) or more of the. residential units in the Project shall be occupied by persons .or families 

·whose Adjusted Income (as defined· in the. Regulatory Agreement) is sixty percent (60%) ot less 
of Median Income for the Area (as defined in the Regulatory Agreement), adjusted for household 
size. 

(o) The Issuer agrees to comply with· the Regulatory Agreement. 

(p) The Issuer shall not permit the Borrower to purchase, and shall not permit 
any related party of the Borrower to purchase, the Bonds or any portion thereof in ·an amount 
related to the amount of the Loan or any other obligation acquired by the Issuer in furtherance of 
the govern.rrlental program (the "Program") of the Issuer to acquire investments to carry out the 
financing of qualified .residential· rental projects, being the governmental purposes of the 
Program. The Issuer has not waived its right to treat the· Loan or the Bonds as a '~program 

. investment" within the meaning of the Code. 

In making the covenants set forth in Section 2.02(c) through (p) above, the Issuer is 
relying exclusively on. the covenants and representations of the Borrower in the LoanAgreement 

2084 



and the Tax Certi.ficate and any default by the Borrower thereunder shall.not constitute ~ default 
by the Issuer hereunder with respect to the covenants in Section 2.02 (c) through (p) above. 

ARTICLE ill 

AUTHORIZATION AND XSSUANCE OF BONDS 

Section 3.01. Authorization of Bonds. 

(a) There is authorized, established and created by this Indenture an issue of 
Bonds of the Issuer to be known and designated as the "City and County of San Francisco, 
California Multifamily. Housing Revenue Bonds (Maceo May Apartments), Series 2020__:_" in 
the original aggregate principal amount of up to $ . No additional bonds shall be 
authorized or issued. under th~s Indenture. The Bonds shall be issued for the purpose of making 
the. Loan by depositing such amounts in the various accounts of the Project Fund established 
hereunder. · 

(b) The Bonds are authorized to be issued as dr!lw-down Bonds. The Owners 
of the Bonds shall fund the purchase price of the Bonds in installments. The initial installment 
for the purchase of the Bonds shall be funded from the purchase price of the Bonds in the amount. 
of$ .. to. be advanced by the Owners of such Bonds and received by the Trustee on the 
Closing Date, which purchase price shall be deposited in the Project Fund for application as . 
provided i'n Section 5.02 hereof. Provided that the conditions to ·advance contained in the 
Construction Disbursement Agreement are either satisfied or waived by the Servicer, the balance. 
of the purchase price of the Bonds shall be advanced in subsequent installments by. the Owners 
(if more than one Owner, pro rata based on tM respective maximum face principal amounts of 
such Bonds). The purchase price of the Bonds so advanced shaUbe allocated to the payment, or 
reimbursement for the payment, of Qualified Project Costs. Upon receipt of a Funding Notice 

--described below, the Trustee-shall provide the Owners-with written di-reetions to ·fund· a portion 
~f the purchase price of the Bonds not less·than three (3) Business Days prior to the date when 
such funds are required from the Owners, which such notice shall describe the amount of the 
purchase price to be funded and the purposes to which the proceeds of the Bonds so purchased 

. will be applied. Upon the payment of any portion of the. purchase price of the Bonds by. the 
.Owners in accordance with the terms of this Section 3.0l(b), such payment shall be deposited by 
the Trustee in the Project Fund as designated in the corresponding funding notice received by the· 

-Trustee from the-Servicer (each, ·a "Funding Notice?') and thereafter-immediately applied in 
accordance with the corresponding Requisition pursuant to Section 5.02 hereof. The Trustee. 

· shall maintain in its books a· log (which may be maintained through the bond record-keeping 
system utilized·by the Trustee) which shall reflect from time to time the payment of the purchase 
price of the Bonds by the Owners in accordance with the provisions of this Section 3.0l(b). If 
presented to the Trustee by any Owner, amounts funded by the Owners.in accordance with the 
pro~isions of this Section 3.01(b) shall be noted on Schedule A attached to the applicable. Bond 
so presented to the Trustee. Notwithstanding any provision .in Section 3.06 hereof to the 
contrary, the Bonds shall bear interest as provided in Section 3.06 hereof upon the deposit with 
Tr~stee by the Owners of th~ amount of purchase price of the Bonds so paid in accordance with 
the provisio11:s of this Section 3.0l(b). 
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Anything herein to the contrary notwithstanding, to the extent that all the full 
authorized amount of the Bonds has not been purchased by December 31, 2023, the remaining 
authorized principal amount-of the Bonds shall be issued on and as of such date, unless -the 
Borrower delivers to the Trustee and the Issuer an opinion of Bond Counsel to the effect that a 
failure . to purchase the remaining principal amount of Bonds pr:ior to December 31, 2023 will 
not, in and of itself, adversely affect the exclusion of interest on the Bonds from gross income for 
federal interne tax purposes. · · 

Section 3.02. Conditions Precedent to Authentication and Delivery of Bonds. Prior 
to the initial authentication and delivery of the Bonds, the Trustee shall have received each of the 
following: · 

(a) the original executed. Note, and executed original counterparts of this 
Indenture, the other Issuer Documents and the Loan Documents; 

(b) confirmation ·from the Servicer ·or its counsel that the conditions to the 
initial purchase of Bonds contained in the Construction Disbursement Agreement have beeri 

. .satisfied or v-1aived by Servicer; 

(c) a certified copy of the Resolution; 

(d) evidence of the payment of the initial installment of the purchase price of . 
the Boncis and .deposit of the Borrower 'funds required pursuant to Section s·:Ol(c) of this 
Indenture; 

(e) an opinion of Bond Counsel substantially-to the effect that the Bonds 
constitute legal, valid and binding obligations .of the Issuer and that under existing statutes, 
regulations, rulings and court decisions, the interest on the Bonds is not includable in gross 
income of-the. Owners (other than an-Owner who-is a "sub~tantial user" of the-P-roject or-.a. 
"rehited person" to a "substantial user," as defined in Section 147(a) of the Code) 'for federal 
income tax purposes; 

(f) an opinion.of Counsel to the Borrower addressed. to the Issuer, the Bank 
and the Trustee, in form and substance satisfactory to tb.~ Is~uer and the Bank; and . 

(g) an original investor letter executed by the initial purchaser(s) of the Bonds, 
in substanffa1iy the form set forth in Exhibit B hereto. ··-·· 

Section 3.03. Registered Bonds. The Bonds shall be in fully registered form and shall. 
qe payable in accordance with the provisions hereof and .of the·Bo:q.ds to the Owner thereof as 
shown on the records maintained by the Trustee. . . 

Section 3.04. Loss, Theft, Destruction or Mutilation of Bonds .. In the event a Bond 'is 
mutilated, lost, stolen or destroyed, the Issuer may execute and the Trustee may authenticate and 
deliver a new Bond bearing a notation indicating the principal amount outstanding, in exchange 
for the mutilated Bond, or in substitution for a·Bond so destroyed, lost or stolen. In every case 'of 
exch~nge or substitution, the applicant shall furnish to the Iss.uer and the Trustee (i) such security 
or indemnity as may be required by them to save _them harmless from all risks,. however remote, 
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and (ii) evidence tci their satisfaction of the mutilation, destruction, loss or theft of a Bond and of 
the ownersblp thereof. Upon the issuance of a Bond upon such exchange or· substitution, the 
Trustee may require the payment of a sllin sufficient to cover any tax or ·other governmental 
charge that may be imposed in relation thereto and any other expenses, including counsel fees, of 
the Issuer and the Trustee. In case a Bond shall become mutilated or be destroyed, lost or stolen, 
the Trustee may, instead. of authenticating a Bond in exchange or substitution therefor, pay or 
au.thorize.the payment of the same (without surrender thereof except in the case of a mutilated 
Bond). if the applicant for such payment shall furnish to the Issuer and the Trustee such security 
or indemnity as they may require to save them harmless and evidence satisfactory to them of the 
mutilation, destruction, loss or theft of the Bond and of the ownership thereof. 

Section 3:05. Terms of Bonds Generally. 

(a) Registration; Denomination. The Bonds shall be issuable initially in 
· Authorized Denominations aS specified by the initial Owner. Thereafter, the Bonds shall be 
issuable in any Authorized Denomination required to effect transfers, exchanges or redemptions 

· permitted or required by this Indenture. The Bonds shall be substantially in the fof!U of 
Exhibit A hereto, with such a..rneridments a..'1d changes as the ·officer executing the same shall 
deem appropriate. · 

(b) . Date and Maturity. All Bonds shall be dated the Closing Date. The Bonds 
shall bear interest until paid in full, payable for the periods, in the amounts, at the rates; and as 
provided in Section 3.06 hereof. The Bonds shall mature on the Maturity Date, unless sooner 
redeemed or acceierated. . . 

(c) Payment. The principal of and interest on the Bonds shall be payable in 
lawful money of the United States of America by check or draft. of the Trustee. Payments of 

·interest and of principal upon redemption pursuant to Section 4.0l(f) hereof shall be mailed by 
first-class m-aiHe-the Owners·-ef-the Bonds· at their addresses-appearing--on the recerds-ef_:_the 
Trustee; provided, however, that the payment to the Servicer shall, upon written request of the 
Servicer, be transmitted by the Ti:ustee by wire transfer or other means requested in writing by 
the Servicer. Payment of th~ principal (other than upon redemption pursuant to Section 4.0l(f) 
hereof) of a Bond shall ollly be made upon surrender. of the Bond at the Principal Office of the 
Trustee. Notwithstanding anything ii). this Indenture to the contrary, all payments of principal and 

· interest with respect to Bonds owned by the Majority Owner shall, at the written request of the 
Majority Owner, be made by wire. transfer to the.Majority Owner without the requirement of 
surrender of such Bonds under any circumstances, except upon the final maturity or payment or 
redemption in full of the Bonds. 

(d) Notice of Payment of Principal. Within five Business Days of each 
payment by the Trustee of principal on the Bonds the Trustee will notify the Issuer by mutually 

·acceptable electronic means, with receipt confirmed by the Trustee, of the aggregate principal 
amount of Bonds that remain Outstanding or that.no Bonds remain Outstanding. 
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Se~tion 3.06. Interest on the Bonds. 

(a) General. The cumulative principal amount of the Bonds for which . 
installment purchase payments have been received by the Trustee shall bear interest at the 
applicable rate provided in the Note. On each Interest Payment Date, interest accrued for the 
preyious Calculation· Period shall be payable. Interest on the Bonds shall be computed on the 
same basis as interest is computed on the Note. 

(b) Additional Interest. The Owners of the Bonds shall also be entitled to 
Additional Interest, which amount, if any, shall be deposited in the. Revenue Fund pursuant to the 
provisions of Section 3.2(b) of the'Loan Agreement. . 

(c) Usury. Notwithstanding any provision of this Illdenture to the contrary, in 
no event shall the interest contracted for, charged or received in connection with the Bonds 
(including. any other costs or considerations that ·constitute interest under the laws of the State · 
which are contracted for, .charged or received pu,rsm!nt to this Indenture) exceed the maximum 
rate of nonusurious interest allowed under the laws of the State as presently in effect and to the 
extent of a1;1y L"'icrease allowable by such lav;s. To tl1e extent perwJtted by law? intCrest contracted. 
for, charged or received on the Bonds shall be allocated over the entire term dthe Bonds, to the 
end that interest paid on the Bonds ·does not exceed the maximum a.mount permitted to be paid 
thereon by law. Excess interest, if any, provided for in this Indenture, or. otherwise, shall be 
canceled automatically as of the date of sucl;l acceleration or, if theretofore paid, shall be credited 
as principal paid on the. :Bonds. · 

Sec;:tion 3.07. Payment of Principal of and Interest on the Bonds. Principal of and· 
interest on the Bonds shall be payable in the following manner: (i) commencing the first day of 
the first month after· the month in. which the Closing Pate occurs and continuing on each Interest 
Payment Date before the Conversion Date, and on the Conversion. Date, interest ori the 

-eutstanding principal balarrce-Df the Bonds·Cwflich amount shall reflect-so-much of the·purchase 
pr~ce as shall have been paid pursuant to Section 3.0l(b)) at tl;le applicable interest rate ,for the 
Bonds shall be due and payable in arrears; (ii) on the Conversion Date, the amounts due pursuant 
to S-ection 4.0l(e) hereunder; (iii). on the Conversion Date, a single payment of interest in 
advance for .the period beginning on the Conversion D·ate to the first day of the month following 
the Conversion Date shall be due and payable; (iii) coillitlencing on the first day of the month 
following the first :fqll month after the Conversion Date and continuing on each Interest Paym~nt 
Date -thereafter -until the Maturity Date, payments of principal-and interest in arrears on the . 
Bonds shall be due .and payable in· amounts that correspond to the amounts payable pursuant to 
the terms of the Note; and the entire unpaid principal balance of the Bonds, the Prepayment 
Equalization Payment (if any) and all accrued and unpaid interest (including any Additional 
Interest) shall be due and payable in full on the Maturity Date, if not paid earlier. · 

Section 3.08. Execution and Authentication of Bonds·. 

· (a) The Bonds· shall be executed on behalf of the· Issuer by the manual or 
facsimile signature of the Mayor of the Issuer and may be attested by the manual or facsimile 
signature of the Clerk of the Iss.uer or the Clerk's duly authorized 'representative. · . . ' 
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(b) In case any off~cer of the Issuer whose signature or facsimile signature 
shall appear on any of the Bonds shall cease to be such officer before the Bonds so simed shall 
have been actually delivered, such Bonds may, nevertheless, be delivered as herein provided, and 
may be issued as if the persons who signed such Bonds had not ceased to hold such offices or be 
so employed. Any Bond may be signed on behalf of the Issuer by such persons as, at the actual 
time of the execution of such Bond, shall be duly ·authorized or hold the proper office in or 
employment by the Issuer, although at the date of the Bonds such persons may not have been so 
authorized nor have:held such office or employment. 

. (c) · No Bond shall be valid or obligatory for any purpose or shall be entitled to 
. any right or benefit under this .Indenture unless there shall be endorsed on such Bond a certificate 
· of authentication in the form set forth in such Bond duly executed by the Trustee, by the ma!).ual 
signature of an authorized signatory thereof, and such certificate -of the Trustee upon any Bond 
executed on behalf of the Issuer shall be conclusive evidence that the Bond so authenticated has 
been duly issued under this Indenture and that the Owner thereof is entitled to the benefits of this 

· Indenture. 

Section 3.09. Negotiability, Transfer and Registry of Bonds. 

(a) All the Bonds issued under this Indenture shall be negotiable, subject to 
the provisions for registration and transfer contained in this Indenture an~ in the Bonds. So long 
as this Indenture remains in force, the Trustee, as registrar, shall maintain and keep books for the 
recordation of the taipayer identification number of each of the. Owners. of the Bonds and the 

. registration, transfer, and exchange of Bonds. Each Bond shall be transferable· only upon the 
books of registration. The Trustee is appointed registrar, to act as agent of the Issuer for 'tlie 
registration and transfer of Bonds and the maintenance of the books of registration. The Issuer 
may appoint a successor registrar upon notice hy mail to the Trustee and the Owners of the 
Bonds. 

(b) Upon a partial redemption of the Bonds, the Issuer shall execute and the 
Trustee shall authenticate and deliver new certificates repre.senting the unredeemed portion of the 
Bonds .tci be so redeemed in part, in exchange for the certificate.s representing the Bonds· to be so 
redeemed in part. Surrender of Bonds for execution, authentication and delivery of new 
certificates shall not be a precondition to the redemption of Bonds pursuant t~ Section 4.01(£) 

·hereof. If a' Bond shall be transferred in part, such Bond shall be delivered to the registrar; and 
the Trustee shall, on behalf of the Issuer, deliver two Bonds in replacement therefor, -having the 
same maturity and interest provisions·and in the same aggregate principal amount as the Bond so 
delivered. 

(c) Upon surrender of the Bonds at the Principal Office of the Tru.stee with a 
-' written instrument of transfer satisfactory to the Trustee, duly .executed· by the Owner or his 

attorney duly authorized in writing, such Bonds may, at the option of the Owner thereof, be 
exchanged for an equal aggregate p~incipal amount of Bonds in· Authorized Denominations. 

(d) The Borrower shall bear all costs in connection with any transfer or 
exchange of Bonds, including the reasonable fees and expenses of the Issuer, Bond Counsel and 
the Trustee and of any required indemnity for the Issuer and the Trustee; provided that the costs 
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of any tax or other governmental charge imposed upon such transfer or exchange shall be borne 
by the Owner of the Bond. · · 

. (e) Bonds shall be transferred upon presentation and surrender thereof at the 
Principal Office of the Trustee by the Owner thereof or his attorney. duly authorized in writing 
with due endorsement for transfer or accompanied by a written instrument of transfer in form 
satisfactory to the Trustee. All Bonds surrendered in any exchanges or transfers .shall forthwith 

· be canceled. For every such exchange· or transfer of Bonds, there shall be made a charge 
sufficient to .pay any tax or other governmental charge required to be· paid with respect to such 
exchange or transfer, which sum or sums shall be paid by the Owner requesting such exchange 
or transfer as a condition precedent to the exercise of the privilege of making such exchange or 
transfer. The Trustee shall not be obligated to (i) authenticate, exchange or transfer any Bond 
during a period beginning at the opening of business ori any Record Date and ending' at the close 
of business on the next succeeding Interest Payment pate, (ii). authenticate, exchange or transfer 
any Bond during a period beginniug at the opening of business 15 days next preceding any 

·selection of Bonds to be redeemed and.ending at the close of business on the date of the first 
giving of notice of such redemption, or (iii) transfyr or exchange any .Bonds called ·or being· 
called for redemption in whole or in part. 

(f) The B.onds may be transferred in whole by their Own~r only a~ follows: 

(i) to the Borrowl(r, any subsidiary of the initial Owner, any Affiliate 
of the Owner, any entity arising out of any merger or consolidation of the Owner, or a 
trustee J.n bankruptcy of the Owner; . . . 

(ii) to any Accredited Investor, or any entity 1n which all of the equity 
owners are Accredited Investors, or any· "qualified institutional buyer" (as defined in 
Rule 144A promulgated under the Securities Act.of 1933, as amended, a "QIB"); 

(iii) to any bank, savings institution or insurance company (whether .. 
acting in a trustee or custodial capacity for any Accredited Investor or. "qualified 
institutional buyer" as defined in clause (ii) above, or on its own behalf); or · 

(iv). to CCRC, or its . member banks, limited partnerships, limited 
liability companies or other entities in which CCRC (or an affiliate of CCRC) is the sole 

... JJlanaging general._p_qrtner, managing member or manager and in whidulll.other partners 
or members, as applicable, are banks, insurance companies or other financial institutions 
(or affiliatys thereof) who are QIBs. · 

Any transfer of Bonds· described in clauses (ii), (iii), or (iv) of this Section 3.09(f) shall be 
conditioned upon delivery by the proposed transferee to the Trustee of an investor letter in · 
. substantially the form set forth in Exhibit B hereto. · · · 

(g) In addition to any transfer permitted by Section 3.09(£), the Bonds may be 
transferred, in whole or in part to one or more Owne:r:s upon receipt by the Issuer, each Owner 
making such transfer, ·and the Trustee of (i) any disclosure document which is prepared in 
connection with such transfer, (ii) evidence that the Bonds of such series are rated "A" or better 
by a Rating Agency, and (iii) an opinion of Counsel to the effect that (A) the exemption of the 
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Bonds or any securities evidenced thereby from the registration requirements of the Securities 
Act of 1933, as amended, and the exemption of this Indenture from qualification under the Trust 
Indenture Act of 1939; as amended, will not be impaired as a result of such transfer, and (B) such 
transfer will not adversely affect the exclusion of interest accrued on the Bonds from gross . 
income of the Owners thereof (other than an Owner who is a "substantial user" of the Project or 
a "related person'' to a "substantial user," as defined in Section 147(a) of. the Code) for federal 
income tax purposes. 

(h) Nothing contained in this .Section 3.09 shall limit or otherwise restrict the 
sale by any Owner of participation interests in any Bond; provided that (i) such Owner is CCRC 
or ·any Authorized Participant who is selling interests to an Authorized Participant, or (ii) (A) · 
such Owner shall remain the Owner of record of such Bond following the sale of any such 
participation interest, (B) the purchaser of the participation .interest is a QIB(in which case such 
Owner shall remain an Owner of the applicable Bond for all purposes of this Indenture), (iii) any 
such particip.ation shall be in a principal amount of at least $250,000, and (iv). the pqrchaser of 
such, participation interest ·shall provide an investor letter to the Issuer substantially similar in 
content to Exhibit B attached hereto. 

Section 3.10. Ownership of Bonds. The Issuer, the Trustee and a_ny other Person may 
treat the registered owner of any Bond as the absolute owner thereof, whether such Bond shall be 
overdue or not, for the purpose of receiving payment of, or on ·account of, the principal or 
redemption pr~ce of and .interest on such Bond and for all other purposes whatsoever,. and 
payment of the principal or r:edemption price, if any, of and interest on any such Bond shall be 
made only to, or upon the order of, ~uch registered owner. All such payments to such registered 
owner shall be valid and effectual to satisfy and discharge the liability of the Issuer ~pon such 
Bond to the extent of the sum or sums so paid, and neither.the Issuer nor any Trustee shall be 
affected by any notice to the contrary. · · 

"Se-ction 3.11. Payments· on Bonds Due on Non~Business Days. In any case where any 
Bond Payment Date shall be .a day other than a Business Day, then payment of the Bonds 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 the Bond Payment Date, and no interest shall accrue for the period 
from imd after: such date. . . 

Section 3.12. Registration of Bonds in the Book-Entry Only System. 

(a) Notwithstanding any provision herein to the contrary, the provisions of 
this Section 3.12 and the Representation Letter (as defined below) (i) shall oply apply if the 
Bonds are rated "A" or better by a Rating Agency, and (ii) shall apply with respect to any Bond. 
registered to Cede & Co. or any other norpinee of The Depository Trust Company ("DTC") 
while the Book-Entry Orily System (meaning the system of registration described in paragraph 
(b) of this Section 3.12) is in effect. The Book-Entry Only System shall become effective thirty 
(30) days after the Owners of all the Bonds provide notice in writing to the Trustee, th.e 
Borrower, and the Issuer that they are requesting that the Bonds be held in a Book-Entry Only 
System, subject to the provisions below concerning termination of the Book~Entry Only System. 
Until all of the Owners of the Bonds provide such notice, the Book~Entry Only System.shall not 
be in effect. In addition, the Bonds shall not be held in a Book-Entry Only System unles$ the 
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Issuer.an<;l the· Trustee shall have received written evidence that the Bonds are rated "A" or better 
by a Rating Agency. 

(b) Upon the effectiveness of the Book-Entry Only System, the Issuer shall 
execute and deliver, and the Trustee shall tral:l~fer .and exchange Bond certificates for a separate 

.single authenticated fully registered Bond for each stated I,D.aturity in substantially the form . 
provided for in Exhibit A hereto. Any legend required to be on the Bonds by DTC may be added 
by the Trustee. On the date of delivery thereof, the Bonds shall· be registered in the registry 
books of the Truste~ in the name of Cede & Co., as nominee of DTC as agent for the Issuer in 
maintaining the Book-Entry Only System. With respe<;:t to Bonds registered in the registry books 
kept by the Trustee in the name of Cede & Co., as nominee of· DTC, the Issuer, the Bqrrower, 
aiid the Trustee shall have no responsibility or obligation to ariy Participant (which means 
securities bmkers and dealers, banks, trust companies, clearing corporations and various· other 
entities, some of whom or their representatives own DTC) or. to any B~neficial Owner (which 
means, when used with reference to the Book-Entry Only System, the Person who is considered 
the Beneficial Owner of the Bonds pursuantto the arrangements for book entry determination of 
ownership applicable to DTC) with respect to the following: (i) the accuracy of the records of 
DTC, Cede & Co. or any Participant with respect to any ownership interest in the Bonds, (ii) the 
delivery to or from any Participant, any Beneficial Owner (as .defined pursuant to the Book-Entry 
Only System or any other Person, other than DTC, of any notice with respect to the Bonds, 
including any notice of redemption or tender (whether mandatory or optional), or (iii) the 
payment to any Piirticipant, any Beneficial Owner or any other Person, other than DTC, of any 
amount with respect to the principal or premi:um, if any, or interest on the Bonds. The Trustee . 

. shall pay all principal of ai:J.d premium, if any, and interest on the. Bonds only to or upon the order 
of DTC, and. all such payments shall be valid and effective fully to satisfy and discharge the 
Issuer's obligations with respect to the principal of any premium, if any, and interest on Bonds to 
tl:ie extent of the sum or sums so paid. No Person other than DTC or its agent shall be entitled. to 
receive an authenticated Bond evidencing the obligation of the Issuer to make payments of 

______ , principal_-and premium, if any, ~d interest-pursuant' to this Indentur~-:-upon deiiv;;ry by DTC_t_o __ 
the Trustee of written notice to the effect that DTC has determined to substitute !i new nominee 
in place of Cede & Co., the words "Cede & Co." in this lndenture shall refer to such new 
!J.Ominee of DTC, 

' ' 
(c) Upon receipt by the Trustee of written notice from DTC to the effect that 

DTC is unable or unwilling to discharge its responsibilities, the Issuer shall issue and the Trustee 
shall transfer and exchange Bonds as:-requested by DTC · in . appropriate amounts and in 
authorized denoniinations, and whenever DTC requests the Issuer and the Trustee to do so, the 
Trustee and· the Issuer will, at the expense of the Borrower, cooperate with DTC in taking 
appropriate action after reasonable notice (i) to arrange for a substitute qond depository willing 
~d able upon reasonable and customary terms to maintain custo~y of the Bonds qr (ii) to make 
available .for transfer and exchange Bonds registered in whatever name or names and in whatever 
authorized denominations as DTC shall designate. 

(d) .In the event the Beneficial Owners subsequently determine that the 
Beneficial Owners should be able to obtain Bond· certificates, the Beneficial Owners may so 
notify DTC and the Trustee, whereupon .DTC will notify the Participants of the availability 
through DTC of Bond certificates. In such event, the Issuer shall issue and the Trustee shall, at · 
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.the expense of the Beneficial Owners, transfer and exchange Bond certificates as requested by 
DTC in appropriate amounts and in aut)lorized denominations. Whenever DTC requests the 
Trustee to do so, the Trustee will, at the expense of the Beneficial Owners, cooperate with DTC 
in taking appropriate action after reasonable notice to make available for transfer and exchange 
Bonds registered in whatever name or names and in whatever authorized denominations as DTC 
shall designate. 

(e) Notwithstanding any other provision of this Indenture to the contrary, so 
long as any Bond is-registered in the name of Cede & Co., as nominee of DTC, all payments 
with respect to the principal of, premium, if any, and interest on such Bond and all notices with 
respect i:o such Bond shall be made and given, respectively, to DTC as provided in the Letter of 
Representation to be delivered by the Borrower and the Trustee to DTC. 

(f) Notwithstanding any provision herein to the contrary, so long as the Bonds 
outstanding are held in the Book-Entry Only System, if less than all of such Bonds of a maturity 
are to be redeemed upon any redemption of Bonds hereunder, the particular· Bonds or portions of 
Bonds to ~e redeemed shall be selected by DTC in such manner as DTC may determine. . 

. (g) So long <!S the Book-Entry Only System is in effect, a Beneficial Owner 
who elects to have its Bonds purchased pursuant to this Indenture shall effect delivery by causing 
a Participant to transfer the Beneficial Owner's interest in· the Bonds pursuant to the Book-Entry 
Only System. The requirement for physical delivery .of Bonds in connection ~ith a demand for 
purchase or a mandatory purchase will be deemed satisfied when the ownership rights in the 
Bonds are transferred in accordance with the Book-Entry Only System.· · 

ARTICLE IV 

REDEMPTION OF BONDS 

Section 4.01. Mandatory Redemption. The Bonds shall be subject to mandatory 
redemption, and shall be redeemed prior to maturity, as follows: 

(a) in whole or in part on the first Intere~t Payment Date for which notice can 
be given in accordance with-this Indenture after the Completion Date to the extent of excess 
funds on deposit on such date in the Loan Acc;:ount of the Project Fund, determined as provided 

· ~n Sectis:>_t.!.?·03 ofthis.Indel)ture; or 

(b) . in whole or in part on the first Interest Payment Date for which adequate 
· notice can be given in accordance with this Indenture' after and to the extent· that Iri.suni.nce 
Proceeds or a Condemnation Award in connection with the Project are deposited in the Insurance 
and Condemnation Account of the Project Fund and are not to be used to repair or restore the 
Project (which unused Condemnation Award or Insurance Proceeds shall be applied to the 
redemption of Bonds, unless all of the Owners shall have approved a proposed alternative 
application· of such funds and the Trustee and the Servicer shall have received an opinion of 
Boud Counsd to the effect that such proposed alternative application of such funds will not 
·adversely affec~ the exclusion from gross income of Owners (other than 'an Owner who· is a 
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"substantial user"· of the Project or a ~~related person" to a "substantial user,'? as defined _in 
Section 147(a) of the Code)); or · 

. . 
(c) . in. whole on the first Interest- Payment Date for which notice can be given 

to the Owners in a,ccordance with this Indenture following receipt by the Trustee of notice from 
the Servicer demanding such redemption, following a Determin:atiop.ofTaxability; or 

(d) in whole or in part; on any day on or after the Conversion Date, from the 
proceeds of a prepayment of the. Loan from any source of funds, including without limitation 
·proceeds of ~ny refunding or refinancing received by the. Borrower; if so directed by the 
-Borrower in a writing delivered to the Trustee at least 12 Business Days prior to the Conversion 
Date, subject to the .terms of the Note; or 

. . (e) on the Conversion Date; in an amount sufficient to reduce' ~he aggregate 
principal amount of Outstanding Bonds to the amount necessary to achieve COp:lpliance with the 
Conditions to Convert set forth in the Construction Disbursement Agreement; or' 

(f) in part, in amounts corresponding to the principa~ payments of the Loan 
made pursuant to the terms 9f the Note; or 

(g) in whole; following receipt by. the Trustee· of notice f.rom the Servicer 
stating that an Event of Defa\(lt has occurred under the Loan Agreement or the Construction 
Pisbursement Agreement and demanding redemption of the Bonds, on any dafe selected by the 
Servicer, specified in a notice in writing delivered to the Borrower at least ten (10) 'days prior to 
such date. 

. Section 4.02. Redemption Price of Bonds Redeemed Pursuant to Mandatory 
· R~demption. Any Borids being redeemed before maturity in accordance with Section 4.01.of 
-thi.s-Indenture. shall be redeemed at a redemption priGe--eqUal to the pri..nG-ipal amoun~ of the 
Bonds· being redeemed, together with accrued interest to the date of redemption, plus (i) the 
Prepayment EquaJ.ization Payment, if redemption is under Section 4.0l(a), (b), (c), (d) or (g), arid 
(ii) any Additional ID.terest, if redemption is under Section.4.0l(c). 

Section 4.03 .. Optional Redemption. The Bonds ·shall be subject to redemption from 
the proceeds of an optional prepayment of the Loan by the Borrower at a redemption price equal 
t2 th,e principal amo~ntof the Bonds being. redeemed, plus the Prepayment _§_ql:lalization Paym~g! 
upon the terms set forth in the Note. · . ,. 

Section 4.04~ Purchas·e in Lieu of Redemption. At the election of the Borrower upon a 
redemption in whole of the Bonds, by written notice to the Trustee and the·s·ervicer given not 

. less than five (5) Business Days in advance of such redemption· date, the Bonds will be deemed 
tendered for purchase in lieu of the redemption on such date. The purchase price of Bonds .so 
purchased in lieu of redemption shall be the principal amount thereof together with all accrued 
and unpaid interest to the date of redemption and shall be payable on the date of redemption 
thereof. Bonds so purchased in lieu of redemption shall remain Outstanding and shall be 
registered to or upon the direction of the Borrower. 
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Section 4.05. Notice of Redemption. 

. (a) Notice· of redemption shall be given by the Trustee to the Owners and the 
Borrow~r by facsimile transmission or other similar electronic means of communication, 
promptly confirmed in writing, not less than ten (10) Business Days prior to the date fixed for . 
redemption; provided, that no notice of redemption shall be required to be given to Owners for a 
redemption pursuant to Section 4.0l(e), (f) or (g) of this Indenture. Receipt of such notice of 

·redemption shall not be a condition precedent to such redemption, and failure to so notify any of 
such r~gistered Owners shall not affect the validity of the proceedings for the redemption of the 
Bonds. 

(b) Notice of redemption having been given as provided in subsection (a) of 
this Section 4.05 and all conditions precedent,. if any,' specified in such notice having been 
satisfied, the Bonds'· or portions thereof so to be redeemed shall become due an~ payable on the 
date fixed for redemption at the redemption price specified therein plus any. accrued interest to 
the redemption date, and upon presentation and surrender thereof at the piace specified in such 
notice, such Bonds or portions thereqf shall be paid at the redemption pri~e, plus any accrued 
interest to the redemption date. On and after the redemption date (unless funds for the payment 
of the redemption price and accrued interest shall not have been provided to the Trustee), (i) such 

. Bonds shall cease to. beat interest and (ii) such Bonds shall no longer be considered as 
Outstanding under this Indenture. 

S~ction 4.06. ·Selection of Bonds To Be Red~emed. 

·(a) Except as otherwise expressly set forth herein, if less than all the Bonds 
are to be redeemed, the· particular Bonds or portions of Bonds to be redeemed shall be selected· 
by the Trustee, in such manner as the Trustee in its sole discretion may deem fair and appropriate 
so that Bonds are redeemed, as nearly as practicable, from each Owner, if there is more than one 

· Ow~n- a pro rata b-as-is- according to the principal-amount of Bonds represented-by each Bond-· -· ·· 
Outstanding. 

(b) In making such selection, the Trustee rriay treat each Bond to be redeemed 
as representing that number of Bonds· of the. lowest Authorized Denomination as is obtained by 
dividing the principal amount of such Bond by such Authorized Denomination. 

Section 4.07. Partial Redemption.of Registered Bonds. 

In case part but not all of a Bond shall be selected for redemption, upon 
presentation and surrender at the Principal Office of the Tmstee of such Bond by the Owner 
thereof or. his attorney duly authorized in writing (with due endorsement fm transfer or 
accompanied by a. written instrument of tran.sfer in form satisfactory to theTrustee), the Issuer 
shall execute and the Trustee shall authenticate and deliver to or upon the order of such Owner, 
without charge therefor, for the unredeemedportion of the principal amount of the Bond so 
surrendered, a Bond or Bonds, at the option of such Owner, of any Authorized Denomination of 
like tenor; provided, however, that such surrender of Bonds shall not be required for payment of 
the redemption price pursuant to Sections 4.0l(f) or 4.0l(g) hereof. Bonds so presented and 
surrendered shall be canceled in accordance with this Indenture. 
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· Section 4.08. Assignment of Loan and Tender of Bonds. 

. (a) Notwithstanding anything to the contrary in the Bonds or this Indenture, 
the BOnds shall be subject to optional tender for cancellation by the Owner in accordance \y.ith 
the provisions of this Section 4.08. · 

(b) Upon receipt by the Owner of notice by the Loan Purchaser of its election 
to exercise the Loan Purchase Option, the Owner shall provide written notice to the Issuer and 
the Borrower, in tht< manner specified in Section 10.08 of this ;rildenture and Section 8.7 of the 
Loan Agreement, at least 30 days· prior to the specified tender date ("Tender Notice"), of its 
election to tender for cancellation.the outstanding Bonds as of such date (the ''Tender Date") and 
to transfer all of its right, title and interest in, to and under the. Note, the Deed of Trust and the 
other Loan Documents to the Loan Purchaser on the Tend~r Date (the "Loan Purchase"). 

(c) On the Tender Date, Bonds tendered for cancellation pursuant to Section 
4.08(b) (but not the Note, the Deed of Trust or the other Lo.an Documents) shall be deemed paid 
in full and retired and shall be . cancelled On the books of the Trustee, upon surrender of the 
Bonds to the Tn1stee. On the Tender Date, this Indenture shall be temrinated in accordat1~e with 
Section 9.01 of this Indenture, subject to any indemnification or other .rights expressly intended 
to survive termination as set forth in this Indenture. On the Tender Date, the Owner shall 
transfer all of its right, title and interest in, to and under the Note, the Deed of Trust and the other · 
Loan Documents to .the Loan Pur<;.:haser: Upon such Loan Purchase, cancellation of the. Bonds, 
and termination of the Indenture,· the Issuer and the Trustee ·shall have no further interest in the 
Loan or the Loan Documents, subject to any indemnification or other rights expressly intended 
to survive termination as set forth in the Loan Documents, including without limitation (i) all of 
the rights and ~nterests of the Issuer under the Reg.ulatory Agreement, which shall remairijn full 
fore~ and effect in accordance with its terms and (ii) rights to indemnification, to the payment of 
fees and expenses, to the computation and .payment of reb<~te with respect to the Bonds., and with 
respect to post-Issuance compliance under tne·. Tax ·certificafe.-To· effect 'the foregoing, the­
parties shall execute and deliver an Assignment and Assumption Agreement, substantially in the 
form attached to the Bond Purchase Agreement· as Exhibit A, and. the .Loan Purchaser shall 
execute and deliver an Investor Letter,· substantially in the form attached to that Agreement. The 
Issuer and the Trustee shall take such otl)_er actions as may be reasonably requested, at the 
expense of the Borrower,. in order to effect the Loan Purchase; and the cancellation of the Bonds 
and the termination of the Indentu.re in connection therewith, in accordance with this Section .. 

(d) At any time prior to the TeJ?-der Date,. at the written request of the Owner 
and Loan Purchaser, delivered to the Issuer, the Trustee and the Borrower, given in the same 
manner as the Tender Notice, the Tender Notice may be cancelled and rescinded, provided that 
Borrow{fr shall still be responsible for any expenses of the Issuer or the Trustee incurred pursuant 
to the Tender Notice. 
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ARTICLEV 

ESTABLISHMENT OF CERTAIN FUNDS AND ACCOUNTS, 
. APPLICATION THEREOF AND SECURITY THEREFOR 

Section 5.01. Establishment of Funds and Accounts; Application ·of Proceeds of the 
Bonds; mid Other· Amounts. . 

·(a) The following Funds and Accounts are created and established as special 
trust funds: 

(i) the Project Fund, consisting ot 

(A) the Loah Account; 

(B) the Insurance and <;ondemnation Proceeds Account; 

(C) the Equity Account; and 

· .(D) the Capitalized Interest Acco~nt; 

(ii) the Costs of Issuance Fund; 

(iii) the Tax and·Insurance Fund; 

(iv) the Revenue Fund; and 

(v)- the Rebate Fund. 

--Eb) · · · AIHhe Funds arui-Aeeounts created-by subsection (a) of this :Seetion 5.01 
shall be held by the Trustee in trustfor application only in accordance with the provisions of this 
Indenture. 

(c) The initial installment for the sale of the Bonds ($ ___ ), shall be 
applied as follows: 

___ (i) $ , representirig_!!!:~. proceeds of ~e_j!J.itial sale of the 
Bonds, shall be deposited in the Loan Account of the Project Fund [and transferred on the 
same date to · , as set fqrth in that certain closing memorandum dated· __ 
of Ross Financial and acknowledged by the Issuer and 'the Borrower]. 

Section 5.02. Project Fund.and Costs of Issuance Fund. 

(a) Deposit of Moneys. 

(i) Denosit of Monevs to Proiect Fimd. The mnount specified in 
Section 5.0l(c) shall be deposited in the account of the Project Fund named therein. The 
Loan Account of the Project Fund shall. be funded from time to time as and when 
installments of the purchase price of the Bonds are paid by the Owners pursuant to 

' 
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Section 3.01(b) hereof in ac;:cordance with the direction of the Owners accompanying 
such installments. The Capitalized Interyst Account of the Project Fund shall be funded 
from time to time as and when installments of the purchase price of the Bonds are paid by 
the Owners pursuant to Section 3.0i(b) hereof, in accordance with the direction of the 
Owner~ accompanying such installments. Any amounts received by the Trustee from the 
Guarantor, and any amounts received by the Trustee from the Borrower in response to 
demands by the Trustee ·or the Servicer for deposits of Borrower's funds shall be 
deposited in the Equity Account of the Project Fund. Al~ Condemnation Awards and 
Insurance Proceeds shall be deposited in the Insurance and Condemnation Proceeds 
Account. of the Project Fund. Any other funds directed by the Issuer,· the Servicer or the 
Borrower to be. deposited in the Project Fund- which are ·not required· to be otherwise 
deposited or disbursed shall be so deposited by the. Trustee upon receipt of funds ·and 
such direction. · 

(ii) Deposit of Moneys to Costs of Issuance Fund. ·On the Closing 
bate, the Borrower shall deposit or cause to be deposited with the Trustee, for deposit in 
the Costs of I~suance Fund, from-Borrower equity, the· amount of$ . 

(b) · Use of Moneys in Project Fund. 

(i) Loan Account and Equity Account. The Trustee shall make· 
. payments from the Loan Account for. the purpose of paying the Qualified Project Costs . 
. . The Trustee shall make payments 'from th~. Equity Account to pay: (A) all costs of 

construction and equipping of the Project other than Qualified Project Costs and (B) to 
the extent amounts on deposit in the Loan Account are insufficient for· sucli purposes, 

. Qualified Project Costs. Disbursements from the Loan Account and the Equity Account 
shall be made by the Trustee upon receipt of a Requisition, executed by an Authorized . 
Representative of the Borrower and approved by an Agthorized· Representative of the · 

c Servicer. -·-- · · --· · 

(ii) Capitalized futerest. On or prior to the last Business Day. 
immediately preceding each Interest Payment Date up to and including the Completion 
Date, the Trustee shall transfer any funds on deposit in the Capitalized Interest Account 
to the Revenue Fund to pay interest on the Bonds accruing up· to and including the 
Completion Date. without submission of any. Requisition. After the Completion Date, 

---·- amounts--held in .the Capitalized Interest Account shall be applied-to pay Qualified Project 
Costs or, to the exte)lt such moneys represent proceeds of the Bonds, transferred to the 
Revenue Fund for application to the redemption of Bonds pursuant' Section 4.01(a), and 
otherwise, as provided in Section 5.03 hereof, released to the Borrower, in each case,. 
upon the written direction of the Servicer to the Trustee (a copy of which shall be 
provided to the Borrower by the Servicer). · · 

(ii1) Insurance and Condemnation Proceeds Account. The Trustee shall · 
make all disbursements from the Insurance and Condemnation Proceeds Account only 
upon the receipt by the Trustee of the written request of the Borrower ac~ompanied by 
the written approval of the Servicer and in· accordance with the provisions: of Section 5.04 · 
hereof. 
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(iv) Acceleration. Upon the occurrence and continuation of an Event 
of Default hereunder and an acceleration of the Bonds pursuant thereto, all moneys and 
investments in the Project Fund shall be transferred to the Revenue Fund and applied to 
the payment of the Bonds. 

(c) Use of Moneys in Costs oflssuance Fund. Amounts in the Costs of 
Issuance Fund shall be disbursed by the Trustee to pay Costs of Issuance on the Closing Date or 
as soon as practicable thereafter as follows: moneys on deposit in the Costs ofissuance Fund 
shall be applied to pay Costs of Issuance at the written direction of the Authorized Borrower 
Representative, countersigned by the Majority Owner, in the form attached hereto as Exhibit E. 
Any interest earnings on amounts on deposit in .the Costs of Issuance Fund shall remain in the · 
Fund. Any m,oneys remaining in the _Costs of Issuance Fund· (including investment proceeds) 
after the.earlier of (i) the payment of all costs of issuance as certified in writing to .the Trustee by 
the Borrower or (ii) a period of six (6) months after the Closing Date, ·shall be paid to or at the 
direction of the Borrower and the Costs o{Issuance Fund shall be closed. 

(d) Requisitions .. The Trustee may rely fully on the representations of the·. 
Bonower ·contairied in any Requisition, and upon the written approval of. the Servlcer set fmth on 
any Requisition, delivered pursuant to the Loan Agreement, this Indenture and the Cons.truction 
Disbursement Agreerrien~, and shall ncit be required to make any investigation or inspection ~f . 
the Project in connection therewith .. 

Section 5~03. Use of Moneys Following Completion. Moneys (including investment 
proceeds but net of amounts to be retained to pay Qualified Project Costs· (i) incurred hut not 
then due and payable· or (ii) allocated to -construction contingency, .marketing or operati~g 
expenses after the Completion Date, but only to the extent permitted by the Tax Certificate) held 

. in the Loan Account shall be transferred immediately after the Completion Date to the Revenue 
Fund fot application to the redemption of Bonds pursuant to Section 4.01(a) ofthis Indenture. 

---Moneys held in tlre-:Equity Account shall be re1e-ased to orup·on the orderofil:te Borrower;wlren 
the Servicer has notified the Trustee that all of the following conditions have been satisfied or 
waived by the Servicer: (i) the Borrower has obtained, and applied to costs of the Project in 
accordance with the requirements of the ~onstruction Disbursement Agreement, all funds 
required to be paid by the Borrower pursuant to the Construction Disbursement Agreement; and. 
(ii) the Conditions to Convert set forth in the Construction Disbursement Agreement have been 
satisfied. 

Section 5.04. Condemnation Awards and Insurance Proceeds. · 

(a) Moneys representing a Condemnatiqn Award or Insurance Proceeds shall 
be deposited into the Insurance and Condemnation Proceeds Account of the Project Fund, and 
notice of such deposit thereof shall be given by the Trustee to the Servicer . 

. · (b) To tqe extent there has been a determination pursuant to the Loan 
Documents to restore the Project, such Condemnation Award ·or Insurance Proceeds as have been · 
approved for disbursement by the Servicer shall be disbursed by the Tmstee to or for the account 
of the Borrower, in accordance with terms, conditions and procedures specified by the Servicer 
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to the Trustee, for application by the Borrower for such purpose~ in accordance with the 
provisions of the Lo~ Documents. 

(c) . In the event there is a determination pursuant to the Loan Documents not 
to restore the Project, SlJCh Condemnation Award or Insurance Proceeds shall be either 
(i) transferred to the Revenue Fund and applied to the redemption of Bonds. in accordance with 
Section 4.01(c) hereof, or (ii) released to the Borrower if the Borrower obtains, and delivers to 
the Trustee, the Issuer and the Ser\ricer an opinion of Bond Counsel tpat such, release will not 
affect the excludability of the interest on the Bonds froni gross incqme of Owners (other than an 
Owner who is a ,'~substantial, user" of the Project or a "related person" to a "substantial user," as 
defined in Section 147(a) of the Code) fot federal.income tax purposes, all in accordance with 
written direction of the Servicer to the Trustee and subject to the provisions of the Loan 
Documents. 

Section 5.05. Tax' and Insurance Fund; Replacement Reserve; Operating Reserve. 
There shall be deposited in the Tax and Insurance Fund all moneys received for such purpose by 
the Issuer or the Trustee from the Borrower pursuant to Section 5.22 of the Loan Agreement or 
transferred pursuant to Section 5.06 uf lhis Indenture .. Moneys in the Tax and Insurance Fq.nd 
shall be disbursed by the Trustee with the consent of the Servicer, as provided in Section 5.:?2 of 
the Loan Agreement. 

Moneys delivered by the Borrower to the Trustee pursuant to Section 
5.22(b} of the Loan Agreement shall be paid over by the Trustee to CCRC, for deposit by CCRC 
in the Replacement Reserve maintained by CCRC pursuant to . the Replacement· Reserve 
Agreement. Moneys delivered by the Borrower to the Trustee pursuant to Section 5.22(c) of the 
Loan Agreement shall be paid over by the Trustee to CCRC, for deposit by CCRC in the 
Operating Reserve maintained by CCRC pursuant to the Construction Disbursement Agreement. 

Sectio:Ir5':06. Revenue-Fund: · --·- · 

(a) There shall be deposited in the Revenue ·Fund all amounts transferred from 
the Project Fund or received from ·the Borrower pursuan~ to Section 3.2 of the Loan Agreement · 
with respect to the Loa:p. Documents or from· the Guarantor wider the Guaranty, including 
payments of interest and principal and voluntary. and involuntary prepayments of the Loim and 
investment earnings on investments held in the Funds and Accounts created by this Indenture 

. (except as otherwise provided in~Section 5.07 and Section 5.09). 

(b) Amounts in the Revenue Fund shall be applied to the following items in 
· the following ·order of pdority:_ · 

(i) on each Interest Payment Date, to the payment of interest on the 
Bonds; 

(ii) on each Bond Payment Date, to the payment of the principal of or 
. redemption price (or purchase price in the event of. an election by Borrower under 
Section 4.04) of, interest on; and any Additional Interest due with respect to, the Bonds; 
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(iii) on the first day of each month, to the payment of any required 
deposit in the Tax and Insurance Fund; 

(iv) on the first day- of each month, to the payment of the fees of the 
Issuer,. the Trustee, the Majority Owner and the Servicer, if any (including any extension 
fee due and owing under Section 3.2(b) ofthe Loan Agreement), due and owing under 
the Loan Documents,. the Regulatory Agreement and this Indenture;· 

(v) on the first day of each month following the Conversion Date (as 
the Conversion Date is noticed to the Trustee by CCRC), to CCRC the amount of the 
Monthly Replacement Reserve Deposit (as defil)ed in the Replacement Reserve 
Agreement and as confirmed from tinie to time-by CCRC in writing to the Trustee)~ for 
deposit by CCRC in the Replacement Reserve· established pursuant to Section 1 (a) of the 

·Replacement Reserve Agreement; 

(vi) on the first day of each month, to the payment of any other 
amounts then due and owing under the-Loan: Documents; and. 

(vii) on the first day of each month, to the Borrower· or such other party 
as may be legally entitle.d thereto; 

provided, that amounts transferred from the Loan Account pursuant to Section 5.03 shall only be 
applied to the redemption of Bonds pursuant to Section 4.01 (a). 

(c) Amounts paid as interest under clauses (i) and (ii) of this subsection (b) 
shall be paid ratably to the Owners of Outstanding Bonds entitled to receive such payments 
according to the amounts due to such Owners, without preference or priority or distinction 
among Outstq.nding Bonds. Amounts paid as Additional Interest or as a Prepayment Equalization 
PayinenLshall be paid.to the Owners of Bonds entitkdlo. receiv.e .. such payments. ___ , · 

(d) Upon the payment in full of the Bonds and the fees and expenses of the 
Issuer and the Trustee and the payment of amounts payable to the United States pursuant to 
Seytion 5.07 hereof, any amounts remaining in the Revenue Fund (excC:¢pt amounts held for 
future payment to the United States pursuant to Section 5.07 hereof) shall be paid to the 
Borrower as soon as practicable. 

Section 5.07. Rebate Fund. 

(a) . The Rebate Fund shall. be held and applied as provided in this 
. Section 5 .07. All money at any time deposited in the Rebate Fund shall be held by the Trustee in 
trust for payment, to the extent required under the Code and as calculated by the Rebate Analyst, 
for payment to the United States Government. Ncine of the Issuer, the Bon-ower or'the Owners 
shall have any rights in or claim to such moneys. All amounts deposited into or on deposit in the 
Rebate Fund shall be governed by this Section and by the Tax Certificate. 

. . 
(b) . .The Trustee shall make information regarding the Bonds and the 

investments heremider available to the Borrower promptly upon ·written request, shall make 
deposits to and disbursements from the Rebate Fund in accordanc.e with the directions receivec;l 
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from the .A~thorized Representativ~ of the Borrower, shall invest mon~ys in the Rebate Fund 
pursuant to said directions and shall deposit income from such investments pursuant to said 
directions, and shall make payments to 'the United States of America in accordance· with written 
directions received from the Borrower. · 

(c) Notwithstanding any prov1s1on of this Indenture to the contrary, .the 
Trustee shall not be liable or responsible for ·any calculatimi or determination which may be · 
required in connection with or for the purpose of complying with Section 148. of the Code or any 
applicable Treasury regulation (the "Arbitrage Rules"), including, without limitation, 'the 

. calculation of ·amounts required tci be paid to the United States under the provisions of the 
Arbitrage Rules and the fair market' value of any investment made hereunder, it being understood 
and agreed that the sole obligation of the Trustee with respect to investments of funds hereunder 

. shall be to invest the moneys received· hy the Trustee pursuant to the written instructions of the 
Authorized Representative of the Borrower given in accordance with Section 5.08 hereof. The 
Trustee shall have no responsibility for determining whether or not the investments· made 
pursuant to the dire~tion of the Borrower or any 'of the instructions received by the Trustee under 
this .Section comply with the requirements of the Arbitrage Rules and shall have no responsibility 
for monitoring the obligations of the Borrower or the Issuer for compliance wilh lhe provisions 
of the Indenture with respect to the Arbitrage Rules. 

(d) Notwithstanding !'illY provision of this Indenture to the contrary, the 
. obligation to remit payrp.ent of the rebate amount to the United States anq to comply with all 

other requirements of this Section 5.07 ·shall survive the def~asance or payment in full of the 
Boo~. · · 

(e) Any funds remaining in the Rebate Fund after redemption and payment of 
all of the Bonds and payment and satisfaction of any Rebate Requirement, or provision made 
therefor satisfactory to the Trustee, shall be·withdrawn and remitted to the Borrower. 

(f) The Trustee shall obtain and keep such records of the computations made 
. pursuant to this Section 5.07 as are required under Section 148(f) of the Code. The Trustee shall 
keep and make available to the Borrower such records.concerning the investments of the gross 
proceeds of the Bonds and the investm~nts of earnings from those investments as may be 
requested by the Bm;rower in order to enable the Borrower to cause the Rebate Analyst to malce 
the aforesaid computations as are required under. Section 148(f) o(the Code. 

(g) ·Notwithstanding the foregoing, the computations and payments of rebate 
amounts referred to in this Section 5.07 need not be made if there shall have been delivered to 
the Trustee, the Issuer 'and the Servicer an opinion of Bond Counsel to the effect that such 
withdrawal and payment are not necessary in order to establish or maintain the exclusion from 
gross income of Owners (other than an Owner who is a· "substantial user" of the Project or a 
"related person" to a "substantial user," as defined in Section 147(a) of the Code) of interest on 

· the Bonds. In the event Bond Counsel so opines, the moneys on deposit in the Rebate Fund shall 
be applied to such purpose as the Borrower shall direct, provided that the Borrower shall deliver 
to the Issuer, the Trustee and the ServiCer an opinion of Bond. Counsel to the effect that s~ch 
application will not adversely affect the exclusion from gross income of Owners (other than an 
Owner who is a "substantial user" of the Project or a "related person" to a '~substantial user," as 
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defined in Section 147(a) of the Code) of interest on the Bonds for purposes of federal income 
taxation. 

Section 5.08. Moneys Held hi Trust; Investment of Moneys. 

(a) All mon~ys from time to time received by the Trustee and held in the 
Funds and Accounts (other than the Rebate Fund) shall be held in trust as security for the benefit 
of the Owners of the Bonds. All such moneys, including the moneys held ~n the Rebate Fund, 
sha}l'be invested as provided in this Indenture. 

(b) Any money held as part of the funds and accounts shall be invested or 
reinvested by the Trustee solely pursuant to written direction from the Borrower, and reasonably 
consented to .in writing by the Majority· Owner, in Investment Securities (the Trustee niay rely 
upon the w~itten directioll".of the Borrower that such investments are Investment Securities). All 
such Investment Securities shall mature or be ·subject to withdrawal or redemption without 
discount or penalty prior to the next Bond Payment Date. In addition, following receipt by a 
written notice of an Event of Default (as defined in the Loan Agreement), the Trustee shall invest 
and reinvest the money it holds as pali of the funds and accm;mts at the written direction of the 
Majority Owner. Except as described below, ~y investment made with money on deposit in a 
Fund. or Account shall be held by or under control of the Trustee and shall be deemed at all times 
a part of the Fund or Account where such money was on deposit, and the interest and profits 
realized from such investment shall be credited to such Fund or Account and any loss resulting 
from such in~estmentshall be charged to such Fund or Account. In the absence of th~ receipt of 
any investment instructions as provided herein, the Trustee shall invest all money under its 
control in investments described in clause (h) of the definition of Investment Securities. 

(c) Any investment of money may be made by the Trustee' through its own 
bond department, investment q.epartment or other comniercial banking department or Affiliate of 

--the Trustee ·previding investment services~Tlie. Trustee;-· any such-deptirtment or the-'Fru.stee's·-~-- · 
Affiliates may receive. reasonable and customary compensation in connection with any 
investment made under this Indenture. 

(d) · The Trustee shall have no liability or responsibility for any depreciation of 
the value of any- investment made in acc'ordance with the provisions of this Section or for .any 
loss resulting from such investment or redemption, sale or maturity thereof except·for ·any loss 
that is the resuttof gross neglige:uc~or willful misconduct of the Trustee. 

(e) Unless otherwise confirmed in writing, an account statement delivered by 
the Trustee to the Borrower or the Majority Owner, as the case may be, shall be deemed written 
confirmation by said party that the investment transactions· identified therein accurately reflect 
the investment directions given to the Trustee by said party, unless said party notifies the Trustee 
in writing to the contrary within thirty (30) days of the date of receipt of such statement. 

(f) The Issuer and the Borrower (by their execution of the Loan Agreement) 
each acknowledge that to the extent regulations of the Office of the Comptroller of the Currency 
or other applicable regulatory entity grant the Issuer or the Borrower the right to receive 
brokerage confirmations of security transactions as they occur, the Issuer and the Borrower 
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specifically waive receipt of such confirmations to the extent permitted by law. The Trustee will· 
furnish to the Issuer, the Majority Owner and the Borrower periodic cash transaCtion statements 

·that shall include detail for all investment transactions made by the' Trustee hereunder. 

(g) Except as otherwise provided in subsection (h) of this Section, the Issuer 
. and the Borrower. (by .their execution of the Loan Agreement) each covenant that all investments 
of amounts deposited in any fund or account created by or pursuant to this Indenture, or 
otherwise containing Gross Proceeds of the Bonds (within the meaning· of Section 148- of the 
Code) shall be acquired, disposed of, and valued (as of the date that valuation is required by this 
Indenture or the Code)' at -Fair Market Value. 

(h) The Issuer and the Borrower (by' their execution of the Loan Agreement) 
each cbvenarit 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 annuaily) investments in any reserve fund shall be valued at their present value (within the 
meaning of Section 148 of the Code). 

Sectioil 5.09. lHvestment Earnings. Earnings on investments held in the Capitalized 
Intet:est Account, the Loan Account, the Equity Account, and the. Insurance and Condemnation 
Proceeds Account shall be retained in the Capitalized Interest Account, the Loan Account, the . 

. Equity Account, and the .Insurance and. Condemnation Proceeds Account, respectively, for 
application pursuant to S_ectio'ns 5.02, 5.03, 5.04 and. 5.05 hereof. Earnings on all investments 
held in the Rev~nue Fund shall be retained in the Revenue Fund for application pursuant to 
Section 5.06 hereof. Earnings on investments held in the Tax and Jnsurance Fund and in the 
Rebate Fund shall be retained therein and applied in .the manner·prescribed by Sections 5.05 and 
5.07 hereof, respyctively. · 

. Section 5.10. Covenants Respecting Arbitrage and Rebate. The Trustee shall keep 
·and make available to the-Borrower· such records-cDncerning the .. investment of the gross 
proceeds of the· Bonds and the investments of earnings from those investnients as may be 
requested by the Borrower ·in order to enable the Borrower to fulfill the requirements of 
Section 148(±) ofthe Code. 

Section 5.11. Records. The Trustee. shall keep and maintain adequate records 
pertaining to the Funds and Accounts established hereunder, including all deposits to and 
disbursements· from said-funds ·and accounts.-.The Trustee shall retain in its· possession all 
certifications and o_ther 9-ocuments presented to it, all such records and all records of principal 
and interest paid on the Bonds, subjectto the inspection of the Borrower, the .Issuer, the Trustee 
and the Owners of the Bonds and their representatives at all: reasonable times. and upon 
reasonable prior notice. 

Section 5.12. Reports From th·e Trustee. The Trustee shall, on or before the tenth 
(lOth) day of each month and annually on· or before January 1, file with the Servicer, the 
Borrower and the Issuer a statement setting forth in respect to the preceding calendar month or 
year: 
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_(a) 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 Indenture, 
including the amount of investment income on each Fund and Account; 

(b) the amount on deposit with it at the end of such month to the credit of each 
· · · Fund an:d Account; 

(c) a brief description of all obligations held by it as an investment of moneys 
in each such Fund and Account; 

(d) the amount applied to the purchase or redemption of Bonds and a 
description of the Bonds or p_ortions cif Bonds so purchased or redeemed; and 

(e) any other info~mation which the Borrower, the Servicer or the Issuer may 
reasonably request and to which the Trustee has access in the ordinary __ course of its operations. 

Upon the written request of any Owner· or. Owners ·of twenty-five percent (25%) or more in 
aggregate principal amount of Bonds then Outstanding,' the Trustee, at the cost of the Borrower, 
shall provide a copy of such statement to the Owners of the Bonds. All records and files 
pertaining to the Trust Estate shall be open at all reasonable times to 'the inspection of the 
Servicer and* agents and representatives upon reasonable prior notice. · 

ARTICLE VI 

DEFAULT PROVISIONS; REMEDillS 

Section 6.01.. Events of Default. Each of the following events is declared an "Event of 
Default" urider this Indenture: 

(a) . The failure to pay any installment of principal or the redemption price of 
any Bond ·or any Prepayment Equalization Payment when and as the same shall become due an:d 
payable, whether at maturity or by call for redemption or otherwise; 

(b) The failure to pay any installment of interest on any Bond when and as the . 
same shall become due and payable; 

(c) The failure by the Issuer-to perform or observe any other covenant,· 
agreement or condition on its part contained in this IndenR~re or in the Bonds, and such failure 
shall continue for a period of sixty (60) days after written notice thereof to the Issuer and the · 
Borro-wer by the Trustee or by the Owners of not less than twenty-five percent (25%) in principal 
amount of the Bonds Outstanding; or . 

(d) Default in the timely _payment of any installment of the fees payable to the 
Issuer pursuant to the Regulatory Agreement, and the continuance thereof f9r a period of thirty 
(30) days after written notice to the Trustee, the Borrower and the Servicer has been given by the · 
Issuer, which default shall not be.subject to waiver by the Servicer or the Trustee; or . · · 
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(e) The :Trustee .shall have received written notice from the Issuer that a 
default under the Regulatory Agreement has occurred. an.ci. is continuing past any applicable 
notice and cure periods. . · 

Section 6.02. Remedies. 

(a) Except as otherwise provided in this Article, the Trustee shall take only 
such actions in respect of an Event of Default as it shall be directed in writing to take by the 
Servicer (or in the case of an Event of Default arising under "Section 6.01(d) or (e), the Issuer). 
Such actions- may include the following:· · 

(i) Declaration of all Outstanding Bonds to be immediately due and 
payable, whereupon such Bonds s~all become and be imniediately due and payable, 
anything in the Bonds dr in this' Indenture to the contrary notwithstanding. In. such event, 
there shall be due· and payable ori · the Bonds an a.n:lount equal· to the total principal 
amount of _all such Bonds, plus all interest accrued thereon and which will accrue- thereon 
. to ·the date of payment and all unpaid interest on the Bonds on the date of payment; 

(ii) Implementation of actions for the recovery of the amounts due on 
· . the Note, the Loan Agreement and the <?ther Loan Documents; · · · 

.. 
(iii) . Foreclosure or realization upon the collateral held by the Borrower 

Jot the obligations of the Borrower under the Loan Documents; and 

(iv) riDplementatiori of such . other rights and remedies as may be 
, available under the Loan Documents, the Guaranty or applicable law. 

(b) At any time after the principal of the Bonds shall have been so declared to 
.... be due and· pa:y:able .and before the entry of final judgmenLor .. decree in any suit, ac.ti.on. or 

proceeding l.nstituted on a~count of such default, or before the completion of the enforcement of 
any otherremedy under this Indentur~, the Trustee, if so directed by the Servicer (or.in the case · 
of an Event of Default arising under Section 6.0l(d) or (e), the Is~uer), shall annul such 
declaration and its consequences with respect to any Bonds not then due by their terms. In such 
f<Yent, the Issuer, the Borrower, the Trustee and all of the Owners shall be restored to the same 
positio_n as before the occurrence· of the Event of Default. No such annulment shall extend to or 

·affect ~!1:1 .. subsequep.t Event of Default or impair any right cons~quent thereon. .. ··-- · 

Section 6~03. Additional Remedies arid Enforcement of Remedies. Upon the 
occu.rien:ce and continuation of any Event of Default, the Trustee, if and to the extent directed by 
the Servicer (or in the case of an.Event of Default arising under Section 6.0l(d) or (e), the 
Issuer), may proceed forthwitl! to protect. and enforce its rights and the rights of the Owners· 
under the· Act, the Bonds and this Indenture by such suits, actions or proceedings as the Servicer, 
in its sole discretion, shall deem expedient. 

Section 6.04. Application of Revenues and Other Moneys After Default. 

(a) If an Event of Default.shal~ occur and shall not have beeri remedied, the 
Trustee shall. transfer to lhe Revenue Fund (i) forthwith, all moneys and securities t)1en held in 
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any other Fund or Account under this Indenture 9ther than amounts held in the Rebate Fund and 
(ii) as promptly as practiCable after receipt thereof, all revenues and other payments or receipts 
pledged under this Indenture and. all proceeds realized as a result of remedial action under the 
Loan Documents and the Guaranty. 

(b) During the continu·ation of an Event of Default, the Trustee shall apply 
such moneys, securities, revenues, payments and receipts and the income.therefrom as follows 
and in the following order: 

(i) .. · To the payment of Trustee Expenses; 

(ii) To the payment of the amounts required to reimburse the Owners . 
of the Bonds and the Issuer for any rea~onable legal or other out of pocket costs incurred 

·by them in connection with such rem~dial action. and the reasonable fees and. expenses of 
the Issuer in carrying out-this Indenture or the Loan :Oocuments; 

(iii) To the payment of the interest and principal installments or 
redemption price t..~en due imd payable on the Bonds, as follows: 

(A) Unless the principal of all of the Bonds shall" have become 
or have been declared due and payable; 

First:· To the payment to the Persons entitled ·thereto of all 
· installments of interest then due and payable in the order of the maturity of 

such installments, and, if the amount availqble shall not be sufficient to 
pay in full any installment or installments maturing on the same date, then. 
to the payment thereof ratably, according to tP.e amounts due thereon to · 
the Persons entitled thereto, without any discrimination or preference; and 

Second: To . the payment to the Persons entitled· thereto of the 
. unpaid principal installments or redemption price of any Bonds which 
shall have become due and payable, whether at maturity or by call for 
redemption, in the order of their due dates, and if the amounts available 

. shall not be sufficient to pay in full all the Bonds due and payable on any 
date,· then to the payment thereof ratably, according to the amounts· of 
principal illstallments or redemption price due on such date, to the Persons 
entitle-dthereto, without any discrimination or preference. -·-

(B) If the principal of all of the Bonds shall have become or 
have been declared due and payable, to the payment of the principal and interest 
then due and unpaid upon the Bonds without preference or priority of principal 
over interest or of interest over principal, or of any installment of interest over any 
other installment of interest, or of any Bond over any other Bond, ratably, 
according tci the amounts due respectively for principal and interest, to the 
Persons entitled thereto without any discrilT'ination or preference (except as to any 
difference as to the. respective rates of interest specified in the Bonds); 

(iv) To the payment of fees then due and owing to the Issuer; and 
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(v) Notwithstanding anything con~ained herein to the contrary, the 
Servicer may by written notiCe to the Trustee direct the application of funds other than in 
the manner set forth above (except that the priority of payment of Trustee Expenses shall 
not be altered), including, without limitation, the application of funds between the 
principal of or interest on the Bonds. Any such determination by the Servicer of shall be 
deemed conclusive, and the Issuer and the Trustee shall have no liability for the tax 

· consequences· of said determination. 

Section 6.05. Remedies Not Exclusive. No· remedy by the terms of this Indenture 
conferred upon or reserved to the Trustee or the Owners of the Bonds is intended to be exclusive 
of any other remedy, but each and every such remedy shall be ·cumulative and shall be in 
addition to every other remedy given under this Indenture or qisting at law or in ·equity or by 
statute (including the Act) on or after the date of adoption of this Indenture. 

Se~tiori.6.06. Remedies Vested in Trustee and Servicer. All rights of action 
(including the right to file proof of claims) under this Indenture or under any of the Bo:nds may 
be enforced by the Trustee and the Servicer without the possession of any of the Bonds or the 
production thereof in any trial or other proceedings-relating lherelo. Subject to the rights of the 
Servicer to direct proceedings hereunder, ariy such suit or proceeding instituted by the Trustee 
shall be brought in its ·name .under the authority herein granted without the necessity of j ollrihg as · 
plaintiffs or defendants any Owners of the Bonds. Any recovery of judgment shall be for the 
eql,lal benefit of the Owners 9f the Outstanding Bonds. 

· Section ·6.07. Individual-Bond Owners Action Restricted. 

(a) · No Owner of any Bond other than the Servicer ·(if it is the Owrier or' any 
Bond) or the Majqrity Owner shall have anyright to institute any suit, action or proceeding in 
equity or at law for the enforcement of t)Jis Indenture or for the execution of any trust under this 
Imrenture .. or for any remedy under this Indenture;-·--.. ··-- · .. 

· (b) Nothing contained in this Indenture shall affect or impair, or be construed 
to affect or impair, the right of the Owner of. any Bond'(i) to receive payment of the principal of 
or interest on such Bond on or after the ··due date ·thereof or (ii) to '1nstitute suit for the 
enforcement of any such payment on or afte:r sue~ due date; provided, however, no Owner of any 
Bond may institute or prosecute ?-nY such suit or enter judgment therein, if, and to the extent that, 
the institution or prosecution of such Suit or-the entry of judgment therein, under applicable law.,-- .. 
would result in the surrender, impairment, waiver or loss of the lien of this Indenture· on the 
moneys, funds and properties pledged under this Indenture fcir the equal and rata:ble benefit of all 
Owners of the Bonds appertaining thereto. · 

Section 6.08. Termination of Proceedings. In case any proceeding taken by the 
Servicer or by the Trustee at the direction of the Servicer on account of ariy Event of Default 
shall have been discontinued or abandoned for. any reason or· shall have been determined 
adversely to the Owners ofthe Bonds, the Issuer, the Trustee, the Borrower and the Owners of 
the Bonds shall be restored to their former positions and rights under this Indenture, and all 
rights, remedies and powers of the such parties shall continue as if no such proceeding ha4 been 
talcen .. 
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Section 6.09. Waiver and Non" Waiver of Event of Default. 

(a) No delay or omission of the Trustee, the Servicer or the Owners of the 
Bonds to exercise any right or power accruing upon any Event of Default shall impair any such 
right or power or shall be co~stmed to be a waiver of any such Event of Default or an 
acquiescence therein. Every power and remedy given by .this Article VII to any party may be 
exercised from time to time and as often as may be deemed expedient. 

(b) In case of any waiver by the Tmstee, acting upon the direction· of the 
Servic.er, of an Event of Default under this Indenture, the Issuer, the Trustee. and the Owners of 
the Bonds shall be restored to their former positions and rights under this Indenture, respectively, 
but no such waiver shall extend to ar;ty subsequent or other Event of Default or impair any right 
consequent thereon. · 

Section 6.10. Servicer. Controls· Proceedings. If an Event of Default shall . have 
occurred and be continuing, notwithstanding anything in this Indenture to the contrary, the 
Servicer -shall have the right, at any time, by an instmment in writing executed and deliver.ed to' 
the Tp1stee, to direct the method and place of conducting any proceedings to ·be taken i~ 
connection with the enforcement of the terms and conditions of this Indenture or any other 
proceedings under this Indenture and subject to Section 7.02 of this Indenture; .provided, 
however, that such direction is in accordance· with law and the provisions of this Indenture; 
provided that nothing in this Section 6.10 shall impair the right of the Trustee in its discretion to 
take any other action under this. Indentur~ which it may. deem proper and ·which is not 
inconsistent with such direction by the Servicer, nor shall it impair the Issuer'~ right to dll;eCt the 
Tmstee· to the extent permitted by Section 6.02. . 

. ARTICLE VII 

--CONCERNING·THE-TRUST~E 

Section 7.01. Trustee; Appointment and Acceptance of Duties. 

(a) The Issuer appoints U.S .. BANK NATIONAL AsSOCIATION as trustee 
hereunder. The Trustee shall signify its acceptance of the duties and obligations i~posed upon it 
b~ this Indenture by executing this Indenture. 

(b) Unless otherwise provTcied, the corporatetrust offices of the Trustee are 
designated as the respective offices or agencies of the Trustee for the authentication and delivery 
ofBonds. · 

Section 7 .02. Responsibilities of Trustee. 

(a) The recitals of fact herein and in the Bonds contained (other than the 
certificate of authentication) shall be taken as the statements of the Issuer and the Trustee 
assurnes no responsibility for the correctness of the same. The Trustee makes no representations 
as to the validity or sufficiency of this Indenture or of any Bonds· issued hereunder or as to the 
security afforded by this Indenture, and the Trustee shall incur no liability in respect thereof. The 
Trustee shall be under no responsibility or duty with respect to the application of any moneys . . . 
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properly paid to it exGept as provided herein or· as otherwise expressly agreed by the Trustee, 
Except 'for a·declaration of acceleration under Svctimi 6.02 hereof or the payment of principal 
and interest on the Bonds from moneys on deposit with the .Trustee, the Trustee shall be under no 
obligation or duty to perform any act that would involve it in expense or liability or to institute or 
defend any suit in respect of this Indenture or to advance any of its own moneys, unless 
indemnified to its reasonable satisfaction. Subject to the provisions of subsection (b) of this 
Section 7 .02, the Trustee shall not be liable in connecti.on with the performance of its duties 
under this Indenture. except for its own negligence or willful misconduct. 

(b) The Trustee, prior to the occurrence of an Event of Default and after the 
curing. or waiver of all Events of Default that may have occurred, undertakes to perform such 
duties and only such duties. as are specifically set forth in this Indenture. In case an .Event of 
Default has occurred (and has not been cured within any applicable grace period or waived).and 
subject to the 'rights. of the Servicer with respect to control of remedies following an Event of 
Default hereunder, the Trustee. shall exercise such of the rights and powers vested in it by this 
Indenture. and use the same degree of care and skill in their exercise as a prudent person would 
exercise or use under the circumstances in the conduct of such person's own affairs. Any 
provisions of this Indenture relating to action taken or to be taken by the Trustee or lo evidence 
upon which the Trustee.mayrely shall be subject to the provisions of this Section 7.02. . 

(c) The Trustee shall cooperate fully with the Servicer in the enforcement and· 
protection of the rigP.ts of the Owners of the Bonds .to the fullest extent possible under this 
Indenture, the Loan Documents and applicable law. Toward this end, the Trus~ee shal~ take such . 
action as directed by the Servicer, including foreclosure of the Secured Property under .the 
Mortgage, suit for . specific . performance of the Loan Do<;mments or for damages for · 

. nonperformance thereof and assignment of the Loan Documents to the Owners of the Bonds for 
purposes of enforcing the rights of the Owners of the Bonds; provided, that without the prior 
written consent of the· Issuer, the Servicer shall give the Trustee no direction as to· the. 
enforcement of the Reserved Rights,· which shall, except with the-prior. written consent ·af the . ·-·­
Issuer, be enforceable only by the Issuer. 

(d) The Trustee shall not take any discretionary action under the Loan 
Documents (although approval or disapproval of disbursement of Loan proceeds and investment 
earnings thereon under the Loan Agreement shall be made in accordance with the terms of 
Article V hereof) without the written .. approval of the Servicer and shall, subject to the proviso of 
paragraph (c) of this section, talce such discretionary action permitted or required under the Loan 
Documents, as maybe directed in writing by the Servicer. 

(e) The Trustee shall notify the Servicer of any notification received by the 
Trustee under or pursuant to the Loan Documents promptly after receipt of said notice. 

(f) . If any Event of Default occurs· and is continuing hereunder and if the 
Trustee has received written notice thereof or is deemed to have notice pursuant to this 
Indenture, the Trustee shall giye to all Owners, the Issuer. and the Borrower written notice of 
such default or Event of Default within thirty (30) days after receipt of such information. F~r the 
purpose of this Section 7.02 only, the term "default" means any event which is, or after notice or 
lapse of time or both would become, an Event of Default under Section 6.01 hereof. · 
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(g) Promptly upon receipt of notice of the occurrence of a Determination of 
· Taxability, the Trustee shall give immediate telephonic notice, promptly confirmed in writing, to 
the Borrower, the Issuer, the Owners and former ·Owners (provided that the Trustee shall not be 
obligated to maintain records of such former Owners or to retain records relating to such former 
Owners for more than six years) .. 

(h) . , The Trustee shall not be required to take notice or be deemed. to have 
. notice of any Event. of Default hereunder or under the Loan Agreement except for a default or 
Event of Default referred to in Section 6.01(a), (b) or (c)' hereof, unless the Trustee shall have 
received written notice of such Event of Default by the Issuer, the Borrower, the Servicer or by 
the Owners of not less than 25% in aggregate principal ci.mount of the Bonds then Outstanding. 

(i) The Trustee shall have no responsibility for, and makes no representations 
with respect to, any information, statement; ·or recital in any official statement, offering 
memorandum or any other disclosure material prepared or distributed with respect to the Bonds. 

... " : . ~. 
. . 

(j) The Trustee is authorized and directed to execute in its capacity as Trustee ·· . 
the RegulatorY Agreement, the Loan Agreement, the Ta.x Certificate and the Subordination 
Agreement and, in acting pursuant to such agreements, shall be entitled to the limitations from 

. liability and protections afforded to the Trustee under· this Indenture, 

(k) Anything to the contrary notwithstariding, the Trustee shall not be required 
to enter, take possession of, or take any other action whatsoever with respect to the Project and· 
the Land, and shall not be required to initiate foreclosure proceedings with respect to the P.roject ' 
and the Land and the Mortgage unless the Trustee is satisfied that the Trustee will not be subject 
to any liability under any local, state or federal environmental laws or regulations of any kind 
whatsoev~r . or from any circumstances present at the Project and the Land relating to the 
presence, use, management, disposal of;· or contamination by any environmentally hazardous 
materials· or substances of any kind-whatsoever:-· · . 

(1). No provision of this Indenture, the Loan Agreement or any other 
document related hereto shall require the Trustee to risk or advance its own funds or otherwise 
incur any financial liability in the performance of its duties or the exercise of its rights hereunder. 

(m) The. immunities extended to the Trustee also extend to its director~, 
of:fi~rst employees and_:~g~nts. · 

· ·(n) The Trustee shall not be liable for any action taken or not taken. by it in 
accordance with the direction of the Servicer relating to the exercise of any right, power or . 
remedy available to the Trustee. 

( o) The permissive right of the Trustee to do things enumerated in this 
· Indenture shall not be construed as a duty. 

Section 7.03. Evidence on Which Trustee May Act. 

(a) The Trustee, upon receipt of any notice, resolution, request, consent, 
order, certificate, report, opinion, bond, or other paper or document furnished to it pursuant to· 
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any provision of this Indenture, shall examine such instrqment to determine whether it conforms 
to the requirements of this Indenture and shall ·be protected in acting upon any such instrument 
believed by it to be genuine and to have been signed or presented by the proper party. or parties: 
The Trustee may consult with counsel selected by it.in respect of any action taken or suffered by 
t)le Trustee under this Indenture and shall be protected in acting or not acting in good faith 
reliance on the opinion or advice of such counsel. · 

(b) . Except as otherwise expressly provided in this Indenture, any request, 
order, notice or other direction ryquired or permitted to be f~rnished pursuant to any provision of 
this Indenture by the Issuer _to any Trustee shall be sufficiently executed if executed in the name 
of the Issuer by an Authorize~ Representative of the Issuer. 

Section 7.04. Compensation. The Borrower shall pay to the Trustee, as provided in the 
Loan Agreement, from time to time reaso:n,able compensation for all services rendered under this 
Indenture and also all reasonable expenses, charges, counsel. fees and other di.sbursements,. 
including those of its attorneys, agents, and employees, incurred in and about the performance of 
their powers and duties under this Indenture. . · 

Section 7.05. Certain Permitted Acts. The Trustee may become the owner or pledgee 
of any Bonds with the sarrie rights it would have if it were not the Trustee. To the .extent 
permitted by law, the Trustee may act as depository for, and permit any of its officers or 

·directors to act a;; a memb~r of, or in any other capaCity with respect to, any com.rnj.ttee formed to 
. protect the rights of Owners of the Bonds or to effect or aid in any reorganization growing ~ut of 
the enforcement of the Bonds or this Indenture, whether or not any sucli committee shall 
represent the Owners of a maj-ority in principal amount of the Bonds then Outstanding. 

Section 7.()6. Resignation of Trustee. The Trustee may resign at any time and be 
discharged of the duties and obligations created by this Indenture by giving not less than sixty 

~-days' written-notice to the Issuer, the Borrower and th~-0wners of the Bonds, provided:that · 
no resignation shall become 'effective until the acceptance of appointment by a sucqessor Trustee 
as provided in Section 7.08 of this Indenture. Jf an instrument of acceptance by a successor 
Trustee shall not have been delivered to the Trustee within 60 days after the giving of such 
notice of resignation, the retiring Trustee· may petition, at the expense of the Borrower, any court 
of competent jurisdicti?n for the appointment of a successor Tru~tee. 

Section 7~07 .. Removal of Trustee .. The -Trustee may be removed at any time ,b.y_ an 
instrument or concurrent instruments in writing, signed by the Issuer or by the Servicer (subject 
to· the prior written consent of the Issuer, which consent shall not be umeasonably witht~eld or 
delayed, if such remov3J. is not for cause) and filed with the Trustee and the Borrower; provided 
that no removal shall become effective until the acceptance of appointment by a successor 
Ttustee as provided in· Section 7.08 of this Indenture. 

Section 7.08. ·Appointment of Successor Trustee; Temporary Trustee. In case at any 
time the Trustee shall resign or shall be removed or shall become incapable of acting,. or shall be 
adjudged bankrupt or insolvent, or if a receiver, liquidator or conservator of the Trustee, ot of its . 
property, shall be appointed, or if any public officer shall take charge or control of the Trustee, or 
of ~ts property or affairs, the Issuer shall appoint a successor Trustee. · 
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. Section 7.09. Transfer ofRights and Property to Successor Trustee. Any successor 
Trustee appointed under this Indenture shall execute, acknowledge and deliver to its predecessor, 
and also to the Issuer, the Servicer and to any Owner which shall request the same, an instrument . 
·accepting such appointment and thereupon such successor Trustee, without any further act, deed 
or conveyance, shall beco_me fully vested with all moneys, estates, properties, rights, powers, 
duties and obligations of such predecessor Trustee, with like effect as if originally named; but the· 
Trustee ceasing to act nevertheless, shall execute, acknowledge and deliver such instruments of 
conveyance and further assurance and do such other things as reasonably may be requir~d for 
more fully and. certainly vesting and confirming in such successor all the right,' title and interest 
of the predecessor Trustee in ~nd to any property held by it under this Indenture, and sha,ll pay 
over, assign and deliver to the suc·cessor Trustee any money or other property subject to the 

. trusts and conditions set forth in or pursuant to this Indenture. Should any deed, conveyance or 
instru~ent in writing from the Issuer be required by such successor Trustee for more fully and 
certainly vesting in and confirming any such estates, rights, powers and duties, any and all such· · 
deeds, conveyances and instruments in writing, on request and so far as may be authorized by · 
law, shall be executed, acknowledged and delivered by the.Issuer. 

. . . 
Section 7.10. Merger or Consoiidation of Trustee. Any comp?-ny into which the · 

Trustee may be merged or converted or with which it may be consolidated. or any company 
resulting from any merger, conversion or consolidation to which it may be party or any company 
to which the Trustee may sell or transfer ali or substantially all of its corporate trust business, · 
provided SUyh company shall be a bank Of trust company organized under the laws of a:rJ.Y state 

. of the United States or a national banking assodation, and shall be authorized by law to pe~orm 
all the duties imposed upon it by this Indenture, shall be the successor to the Trustee without the. 
execution or filing of any paper or the performance of any further act. · · 

. Section 7.11. Servicer. The Majority Owner may (but shall not be obligated to) appoint 
(with prompt notice thereof to the Issuer and the Borrower) a mortgage serVicer to service the 

--- Loan· fof'iill or a portion of the terniorthe Loan.- .. Ally Servicer appoitited'hereunder may;;-t:;bc::ce-­
removed at any time, with or without cause·, by the Majority Owner, by written notice· to the. 
Issuer, the Trustee, the Borrower and the Servicer. At any time when a Servicer has not been 
appointed or when a Servker has been removed without appointment of a successor Servicer, 
pursuant to this Section7.11, all references.in this Indenture and in the Loan Documents to the 
Servicer shall be deemed to refer to the Majority Owner. The Servicer may, with the prior 
wdtten consent ofthe Majority Owner, appoint an agent as subservicer to perform the duties of 
the Servicer. Notwithstanding the foregoing, in the event that·CCRC purchases the Bonds on the 
Conversion Date and becomes the Majo;rity Owner, CCRC shall be the Servicer effective as of 
the Conversion Date without requirement of any further action. · 

Section 7.12. City Contracting Provisions. The Trustee covenants and. agrees to.· 
comply with the provisions set forth in Exhibit C to tbjs Indenture. 
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ARTICLE VIIi 

AMENDMENTS AND SUPPLEMENTAL INDENTURES; 
AMENDMENTS OF ISSUER DOCUMENTS 

Section 8.01. · Supplemental Indentures Not Requiring Consent of Owners of Bonds. 
The Issuer and the Trustee may, without the consent of, or notice to, the Owners of any Bonds 

· (but only with the prior wr!tten consent of the Servicer, if any one person or entity owns at least 
fifty-one percent (51%) in aggregate principal amount of the Outstanding Bonds, and with notice 
to the Servicer. and the Borrower)., enter into one or more Supplemental Indentures for any one or . 
more of the following purposes: 

(a) to ewe any arribiguity or formal defect or omission in this Iricl.enture; 

(b) to grant to or confer any additional benefits, rights, remedies, powers or 
authorities that may lawfully be granted to or conferred upon th~ Owners of the Bonds or the 
Trustee, or to make any change· which, in. the judgment of the Servicer·, is not to the prejudice of 
the Owners of the Bonds; 

(c) to subject to the pledge anq lien of this Indenture additional revenues, 
properties and collateral; 

(d) to. evidence the appointment of a separate Trustee or co-Trustee or the 
succession of a new Trustee; or · · 

(e) to modify, affiend or supplement the provisions of this Indenture or any 
Supplemental Indenture- in such manner as the Issuer may· deem necessary or desirable to 
maintain the exclusion from gross income of Owners (other than an Owner who is a "substantial 

: · user'.:_of-the ·Project or .a "related...pel:wn" to a "subst-antial. user~::. as defined in-Section 147 (a) .of 
the Code) for purposes of federal income taxation of interest on the Bonds. 

Section 8.02. Supplemental Indentures Requiring Consent of Owners of Bonds. 

(a) Exclusive of Supplemental Indentures covered by Section 8.01 of this 
. Indenture and subject to the terms and provisions contained in this Section 8.02, and not 

otherwise,' neither the Issuer nor the Trustee shall enter into any amendment, change· or 
·--modification of this Indenture without the prior wdtteii consent of the Owners of not less than 

. two thirds in aggregate principal amount of the B.ori.ds then Ou~standing; provided, however, that 
nothing in this Section 8.02 co-ntained shall permit, or be construed as permitting, without the 
consent of the Owners of all of the Bonds, (i) an extension of the maturity date of the principal of 
or.the interest on any Bond, (ii) a reduction in tb,e principal amount of any Bond or the rate of 
interest thereon, (iii) change in a privilege or priority of any Bond 6t Bonds over any other Bond 
or Bonds, (iv) a reduction in the percentages of the Owners of the Outstanding Bonds required 
for consent to such Supplemental Indenture, (v) the creation of any iien other than a lien ratably 
·securing all of the Bonds at any time Outstanding or (vi) any reduction of the trusts, powers, 

· rights, obligations, duties, remedies, immunities and-privileges of the Trustee. 
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(b) If at any time the .Issuer and the Trustee shall desire to execute and deliver 
a Supplemental· Indenture for ·any of the purposes of this Section 8.02, the Trustee shall, upon 
being provided with reasonably satisfactory arrangements for payment of its fees and expenses, 
cause notice of the proposed execution of such Supplemental Indenture to be mailed by 
registered or certified mail to each Owner of the Bonds. :Such notice shall briefly set forth the 
nature of the proposed Supplemental Indenture and shall state that copies thereof are on file at 
the Principal Office of the Trustee for inspection by all Owners of the Bonds. If within 60 days 
or such longer period as shall be prescribed by the Issuer following the giving of such notice, the 
Owners of not less than two-thirds in aggregate principal amount of the Bonds Outstanding at the 
time of the execution of any such Supplemental Indenture shall have consented to and approved 
the execution thereof as herein provided·, no Owner of any Bond shall have any right to object to 
any of the terms and provisions contained therein, or the opera~ion thereof, or in any manner to 
question the propriety of the execution thereof, or to enjoin or restrain the Issuer from adopting 
the same or from taking any action pursuant to the provisions thereof Subject to Section 8.04 
hereof, upon the execution of any such Supplemental Indenture as in this Section 8.02 permitted 
and provided, this In.denture shall be and be deemed to be modified and amended in accordance 
therewith. · · 

Section 8.03. Reliance on Opinion of Counsel. The Trustee and the Issuer shall be 
entitled to rely upon an opinion of Counsel stating that a Supplemental Indenture is authorized or . 
permitted by this Indenture, and prior· to the execution and delivery of any Supplemental 

. Inde:p.ture, the Trustee, the Is,suer, the Servicer shall be furnished with ·an op~nion of Bond 
Counsel stating that the provisions of such Supplemental Indenture will-not cause the interest on 
tlie Bonds to be includable in gross income of Owners (other than an Owner who is a 
"substantial user" of the Project or a "related person" to a "subst~tial user," as defined in 
Sec~ion 147 (a) of the Code) for purposes of federaljnc.ome taxation. 

·Section 8.04. Consents Required. Anything herein to the contrary notwithstanding; a 
.. _Supplemental Indenture described· in Seetfoh 8.02 hereof which advers-ely affeds .. ·an:y rights of 

the Borrower, the Servicer or the Trustee shall not become effective unless and until the affected 
party shall have consented .in writing to the execution and delivery of such Supplemental 
Indenture. In this regard, the Trustee shall cause notice of the proposed execution and delivery of 
any Supplemental Indenture together. with a copy of the proposed Supplemental Indenture to be· · 
mailed as provided in S~ction 4.05 with respect to the redemptio:n of Bonds to the Borrower and 
the Servicer at least ten (10) days before the date. of its proposed execution and delivery. 

Sectio~ 8.05. Amendments of Loan Documents Not Requiring Consent of Owne~s 
of Bonds. The Issuer, the Trustee and the Borrower may, without the consent of or notice to any 
of the Owner~ of Bonds (but only with the consent of the Servicer) enter into any amendment, 
change or modification of any of the Loan Documents as may be required (a) by the provisions 
of the Loan Agreement or this Indenture, (b) for the purpose of curing any ambiguity or formal · 
defect or oniission therein, (c) so as to 11dd additional rights and remedies for the benefit of 
Owners of the Bonds, or (d) in connection with any other change therein which, in the judgment 
of the Trustee, is not to the prejudice of the Trustee or, in the judgment of the Servicer, the 

. Owners of the Bonds. . · · 
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Section 8.06. Amendments of Loan Documents Requiring Consent of Owners of 
Bonds. Except for the amendments, changes or modifications as provided in Section 8.05 
hereof; none of the Issuer, the Trustee or the Borrower shall enter into any other ·amendment, 
change or modification of the Loan Docun;1ents without the m~ling of notice and the written 
approval or consent of the Owners of not less than 66 2/3 o/o in aggregate principal amount of the 
Outstanding Bonds; provid~d, however, that nothing in this Section or Section 8.05 hereof shall 
permit or be construed as permitting without the consent of the Owners of all of the Bonds (a) an 
extension of the time of the payment of any amounts payable under the Loan Documents, or (b) a 
reduction in the an;1ount of any payment or in the total amount due under the Loan Documents. If 
at any time the Issuer, the Trust~e or the Borrower shall desire the ~onsent to any such propos_ed · 
amendment, change or modification, the Trustee shall, upon being satisfacto:dly indemnified 
with respect to fees and expenses, cause notice of such proposed amendment, change or 
modification to be mailed in the same manner as provided herei~ with respect to redemption of 
Bonds. Such notice shall briefly set forth the ·nat~re of· such p:r:oposed amendment, change or 

. modification and shall state that copies of the instrument embodying the same are on file. at the 
.Principal Office of the Trustee for inspection by all Owners of Bonds. If, within siXty (60) days, . 
or such longer period as shall be prescribed by the Trustee as the c:;tse may be; following the 
mailing of such notice, the· Owners of. 66 · 2/3% in aggregate: principal amount of the Bonds 
Outstanding at the time of the execution of any such amendment, change or modification shall · 
have consented to and approved the execution thereof as hereto provide~, no Owner of any Bcind 
shall have any· right to object to any of the terms and provisions contained therein, or the 

. operation thereof, or in any manner to question the propriety of the execution thereof, or to 

. enjoin or restrain the Borrower or. the Issuer or the Trustee, as the case may be, from executing 
the same or fr~m taking any action pursuant to the provisions thereof. The Issuer,'or the Trustee 
as the case may ~e, shall have the.rightto extend from time to tjme the period within which such 
consent and approval may be obtained from Owners of the· Bonds._ Upon the execution of any 
such amendment, change or modification as in this Section permitted and provided, the Issuer· 

----=Documents_ shaH_ 'Qe a:o.sl. be deemed _1Q __ ~~--:r;nodifie(j._,_9hanged and amended in accorq'!nc~--­
therewitl_l. 

ARTICLE IX 

DISCHARGE 

Section 9.01. Discharge of Indenture .. If the Issuer shall pay, or there shall otherwise· 
be paid, to tlfe·Owners of all Botrds the principal or redemption price, if applicable, and-interest . 
due thereon, at the times and in the manner stipulated. therein and in this Indenture and if all 
Trustee Expenses .and all amounts payable to the Issuer for its own acqount (including expenses 
and indemnification) shall be paid in full, then the pledge of 'revenues, other moneys and 
securities under this Indenture,' and all covenants, agreements and other obligations of the Issuer 
to the Owners of Bonds, shall thereupon cease, terminate and become void and be discharged 
and satisfied. In such event, the-Trustee shall cause an accounting for such period or periods as 

. shall be requested by the Issuer to be prepared and filed with the Issuer and, upon the request of 
the Issuer, shall execute and deliver to the Issuer and the Borrower all such instruments as may . 
be requested by the Borrower to· evidence such discharge and satisfaction, and the Trustee shall 
pay over or deliver as provided in Article V hereof all moneys or securities held by them 
pursuant to this Indenture (except as otherwise specified in Section 5.07) after the payment of 
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-.-· ... 

principal or redemption price; if applicable, of or interest on Bonds. Notwithstanding the 
foregoing, upon ·such discharge the ·provisions of ·this Indenture relating to the Rebate Fund and 
Section 5 .18( d) of the Loan Agreement shall continuein effect. · . · 

Section 9.02. Discharge by Delivery. The obligation to pay the principal of and 
. interest on all or any portion of the Bonds (the "Bond Obligations") may be discharged by the 
deliv~ry of the Bonds to the Trustee accompanied by written direction from the Owner(s) thereof 
to cancel such Bonds without payment (except as provided hereafter in this· Section 9.02), and 
upon such delivery, such Bond Obligations shall be -canceled and deemed paid. In the event only 
a portion of the Bond Obligations shall be canceled and deemed paid pursuant to the terms of 
this Section 9.02, those Bond Obligations which are not so canceled and deemed paid shall 
remain Out;tanding for all purposes of this Indenture; provided that if. all Outstanding Bonds 
shall be delivered to the Trustee in accordance with the terms of this Section 9.02 and all of the 
requirements for the discharge of this Indenture (other than the payment of Bond Obligations) 
shall be paid and satisfied in full, then the Trustee shall. discharge and release the lien of this 
Indenture, assign to the Owner(s) of the Bonds _all right, title and interest of the Trustee in and to 
the Note, the Lo~n Agreement and the other Loan Documents, deliver to the Owner(s) of the 
Bonds all moneys and securities held by the Trustee pursuant to this Indenture (except as 

. otherwise specified in Section 5.07) up to an amount necessary to pay in full all of the principal 
of ·and interest on the Bonds through such cancellation and any other amounts due under the 
Loan Documents, and execute and deliver such releases or other instruments requisite to release 

· the lien hereof. 

Section 9.03. Discharge by Deposit. The obligation to pay the principal of and interest 
on all or a portion of the Bonds may be discharged if the Issuer or th~ Borrower has deposited or 
caused to be deposited, as trust funds, with the Trustee cash a11d!or Government Obligations 
which do not permit the redemption thereof at the option of the issuer thereof, the principal of 
and interest on which when due (or upon the redemption thereof at the option of the Owner), 
will-;-without remvestment, proviae cash whiditogether with tile cash, if ariy,-oildeposit w1tfi the 
Trustee at the ~arne time, shall be sufficient, to pay and discharge the entire indebtedness on 
Bonds not theretofore canceled by the Trustee or delivered to the Trustee for cancellation by the 
payment of interest on and principal of the Bonds which have become due and payable or which 
shall become due at their stated maturity or redemption date, as the cm;e may be (the 
''Defeasance Collateral"), and which are to be discharged under the provisions hereof, and has 
made a.rrangements satisfactory to the Trustee for the giving of notice of redemption, if any, by 
the Trustee in the name, and at the-expense, of the Borrower. If the period over which payments 
will be made from the Defeasance Collateral is greater than ninety .(90) days, the Borrower must 
also deliver to the Trustee a· verification report prepared by ·-a certified public accountant, with 
respect to the sufficiency of the Defeasance Collateral to make such payments. In addition, to 
dis.charge the obligation to pay the principal and interest on the Bonds pursuant to this 
Section 9.03, the Issuer or the Borrower must (i) obtain an opinion of Bond Counsel addressed to 
the Issuer and the Trustee to the effect that all actions have been taken to cause the defeasance of 
this Indenture and such actions will not adversely affect the· excludability of interest on the . 
Bonds forfederaJ income tax purposes under existing law, and (ii) provide writtennotice to the 
Servicer of such discharge at least thirty (30) days in advance. 
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ARTICLE X 

MISCELLANEOUS 

Section 10.01. Evidence of Signatures of Bond Owners and Ownership of Bonds. 

(a) Any request, consent,' revocation of consent or.other instrument that this 
Indenture may require or permit to be signed and executed by the Owners may be in one or more 
instruments of similar tenor, and shall be signed or executed by such Owners in person or by 
their: attorneys· appointed in writing. The fact and date of.the execution by any Owner of the 
Bonds or his attorney of such instruments may be proved by a guaranty of the signature thereon 
by a bank, trust company or national banking association or by' the certifiCate of any notary 
public or other officer authorized to take aclmowledgments of deeds, that the person. signing such 
request or other instrument ·acknowledged to him the execution thereof, or by an affidavit of a 
witness o.f such execution, duly sworn to before such notary public or other officer. Where such· 
execution is by an officer.of a corporation or association or a member of a partnership, on behalf . 

. . of such corporation, ass·ociation or partnership, such signature guaranty, certificate or affidavit 
also shall constitute suffiCient proof of his authority. 

(b) The ownership of Bonds arid the · amount, numbers and other . 
identification; and date of holding the same, shall be proved by the registry books majntained by 
the Trustee. 

(c) Any request or consent by the Owner of any Bond shall bind all future 
owners of such Bond in respect of anything· done or suffered to be done by the Issuer or any 
Trustee in accordance therewith. 

. Section 10.02. Bonds Not an Obligation of the State or Any Political Subdivision. 

(a) Notwithstanding anything. herein or iii any other instrument to the 
contrary, the Bonds ary limited .obligations of the Issuer,' payable solei y from the Tiust Estate and 
other funds. and moneys pledged and assigned hereunder. None of the Issuer, the State, arq 
political· subdivision thereof (except the Issuer,' to the limited extent set forth herein) or any 
public agency shall in any event be liable' for the payment of the principal of, premium (if any) or 
interest on the bonds or for the performance of any pledge, obligation or agreement of any kind .. · 
whatsoever except as set fo~h herein, and none~of the Bonds or any_9.f the Isslier' s agreements or · 
obligations shall be construed to constitute an indebtedness· of or a pledge of the faith and credit, 
or taxing power 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.. . 

No agreements or provisions contained in . this Indenture nor any. agreement, 
covenant or undertaking by the Issuer contained in any document executed by the Issuer in 
connection wjth the Project, or the issuance, sale and deltvery of the Bonds shall give rise to any 
pecuniary liability of the Issuer or a charge against the. general credit of the Issuer,. or shall 
obiigate the Issuer financially in any way except as may be. payable from the repayments by the 
Borrow~r ·under the Loari Agreement and the proceeds of the Bonds and other amounts pledged 
hereunder as part of the Trust Estate .. N() failure of the Issuer to comply with any term, condition, 
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<;:ovenant. or agreement herein or in any document executed by the Issuer in co~mection with the 
issuance and sale of the Bonds shall subject the Issuer to liability for any claim for damages, 
costs or other finandal or pecuniary charge except to the extent that the saiiJ-e can be paid or 
recovered from the repayments by the Borrower under the Loan Agreement or proceeds of the 
Bonds and other amounts pledged hereunder as part of the Trust Estate. Nothing herein shall 
·preclude a proper party in interest from seeking and obtaining, to the extent permitted by law, 
specific performance against the Issuer for any failure to comply with any term, condition, 
covenant or agreement herein, provided that nO costs, expenses or other monetary relief shall be 
recoverable fmm the Issuer except as may be payable from the repayments by the Borrower or. 
the proceeds of the Bonds and other amounts pledged hereunder as part of the Trust Estate. 

. . 

(b) No recourse may be haci for the enforcement of any obligation, promise or 
agreement of the Issuer contained.herein, in any other Issuer Document, in the Loan Documents 
or in the Bonds or for any claim based hereon or thereon or otherwise in respect hereof or thereof 

,against any officer, agent, attorney or employee, as such, 1n h~s individual capacity, past, present 
. or future, of the Issuer or of any successor entity, either directly or through the Issuer or any 

successor ent~ty whether by virtue of any constitutional provision, statute ot rule of law, or by the 
· enforcement of any assessment or penalty otherwise. No personal liability whatsoever will attach 

to, or be incurred by, any officer, agent, attorney or employee as such, past, present or future, of 
· the Issuer or of any successor entity, either directly or through the Issuer or any successor entity, 

under or by reason of airy of the obligations, promises or agreements entered into in the Bonds or 
· between the Issyer and the Trustee, whether contained herein or to be implied herefrom as be;ing 
· supplemental Hereto;· <md all' personal liability of that character against every Sl!ch director, 

member, officer; agent, attorney and employee is, by the. execution of this Indenture· and as a 
condition of, and as .part of the consideration for, the execution of this Indenture, expressly 
waived and released. 

(c) Anything in this Indenture to the contrary notwithstanding, it is expressly 
... -- uri:defslood and agreed-bythe.parties lieret~ that (1) the Issuer may r~y conClusively on the truth __ _ 

and accuracy of any certificate, opinion, notice, or other instrument furnished to the Issuer by the 
Trustee or the Borrower as to the existence of any faCt or state of affairs required hereunder-to be 
noticed by the Issuer; (ii) the Issuer shall not be under ariy obligation hereunder to perform any 
record keeping or to provide any legal services; and (iii) none of the provisions of this Indenture 
shall require the Issuer to expend or risk its own funds or otherwise incur financial liability in the 
performance of any of its duties· or in the exercise of any of its rights or powers hereunder, unless 

- it shall first have-been adequately indemnified to its satisfaction against the cost, expenses, and 
liability which may be incurred thereby. 

Section 10.03. Preservation and Inspection of Documents. All documents received by 
any Trustee ·under the provisions of this Indenture shall be retained in its possession and shall be 
subject at all reasonable times and upon reasonable prior notice to the inspection of the Issuer, 
any other Trustee, and any Owner of the Bonds and their agents and their representatives, ariy Qf 
whom may make copies thereof. 

Section 10.04. Parties Interested Herein. Nothing in this Indenture expressed or 
implied is intended or shall be construed to confer upon, or to give to, any Person, other than the 
Issuer, the Trustee, the Servicer, the Borrower and the Owners of the Bonds, any right, remedy-
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or claim under or by reason of this Indentur~ or any covenant, condition or stipulation of .this 
Indenture; and all the covenants, stipulations, promises and agreements in this Indenture shall be 
for the sole and exclusive benefit of the Issuer, the T:custee, the Servicer, the Borrower and the 
Owners of the Bonds.. . · 

Section 10.05. No Recourse on the Bonds. No recourse shall be had for the payment of .. 
the principal or redemption price or purchase price of or interest on the Bonds or for any ciaim . . . 

· based thereon or on this Indenture or any other Issuer Document or the Loan Documents against 
any member, officer, employee or agent of the Issuer or any person executing the Bonds. 

· · Se~tion 10.06. Severability of Invalid Provisions. If any OIJ.e or more of the covenants 
or agreements provided in this Indenture on the part of the Issuer or any Trustee to be performed 
should be contrary to law, then su~h covenant or covenants or agreement or agreements shall be 
deemed severable from. the remaining covenants and agreements, and in no way shall affect the 
validity of the other provisions of this Indenture. . 

·section 10.07.· Successors. Whenever in this Indenture the Issuer is named or referred to, 
it shall be deemed to jnclud6 any entity that ITHlY succeed to the piincipal functions and. po\:vers 
of the issuer under the Act, and ail the covenants and agreements contained in this Indenture by 
or on b.ehalf of the Issue! shall bind and inure to. the benefit of said successor whether so. 
expressed or not 

Section 10.08. Notices, Demands· and Requests. Except· as. other~ise .provided in 
Section 4.o·s,.all-notices, demands imd·requests to be given or made under this Indenture to or by 
the Issuer or the Trustee shall.be in writing·and shall be sufficiently given and shall be deemed 
given (a) three days after maWng.by certified. mail, first-class, postage prepaid; (b) the Business 
Day after sending by expedited overnight delivery service; (c) the date of receipt if delivered by 
personal delivery; .(d) if sent by facsiJ:llile transmission, the date of transmission, if receipt of 
such tJ:-arrsn:rission ·is· telephonically-confirmed on such day and:-midre.ssed to the Notice· Address 
of the respective addressee. Either the Issuer or the Trt;!stee may change the Notice Address 
.listed for it at any time upon written notice of such ·change sent by United States mail, postage 
prepaid, to the other party, which charge shall be effective upon receipt. 

Section 10.09. Applicable Law; Venue. This Indenture shall·be governed exclusively 
by the applicable laws of the State, and any action arising out of this Indenture or the Bonds shall" 
be filed_and maintained in .the. City and County of San Francisco, California, unless the Issuer 
waives this requir~ment in writing .. 

·Section 10.10. Table of Contents and Section Headings Not Controlling. The Table of 
Contents and the headings of the several Articles and Sections of this Indenture have been 
prepared for convenience of reference only and shall not control, affect the meaning of, or be 
taken as an interpretation of any provision of this Indenture. 

Section 10.11. Exclusion of Bonds. Bonds owned or held by or for the· account of the 
Issuer or the Borrower shall not be deemed Outstanding for the purpose of consent or other 
action or any calculation of Outstanding Bonds provided for in this Indenture, arid the Issuer and 
the Borrower shall not be entitled with respect to such Bonds to give any consent or take any 
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other action ,provided for herein, unless all of the Outstanding Bonds a):e then owned by such 
Person. 

. Section 10.12. ·Exempt from Individual Liability. No covenant, condition or agreem~nt 
contained herein shall be deemed to be a covenant, agreement or obligation of any present or· 
future bfficer, ·director, employee or agent of the Issuer or the Trustee in his individual capacity, 
and neither the officers, directors, employees or agents of the Issuer or the Trustee executing the . 
Bonds or this Indenture shall be liable personally on the Bonds or und~r this Indenture or be 

· subject to any personal liability or accountability by reason of the issuance bf the Bonds or the 
execution of this Indenture. ' 

Section 10.13. Effective Date. This Indenture shall take effect immediately upon the 
'execution and delivery by all of the parties hereto. . 

Section 10.14. Certain Provisions Relating to CCRC. 

(a) , Upon Conversion, the Issuer shall execute such instruments· of assignment 
and transfer related to the Note ·and the related collateral as shall be required by the Bond 
Purchase Agreement · 

(b) If CCRC and the Banlc shall so elect by notice to the Issuer, the Trustee 
and the Borrower, upon the Conversion Date, CCRC shall. purchase the Loan, the Bonds shall be 
delivered to the Trustee and cancelled, and the Bank shall transfer and assign to CCRC all of its 
right, title and inte~est in, to and under the Note, the Loan Agreement, the Mortgage and the 
other Loan Documents and the related collateral. Upon such ell{ction and purchase and transfer 
of the Loim and Loan Docpments and cancellation of· the Bonds, neither the Issuer nor th~ 
Trustee shall have any further interest in the Loan· or the Loan Documents, and this Indenture 
shall be terminated in accordance with Section 9.02 hereof, subject to the survival of any rig)Jts 

. ·-expressly :a.gr~-to survive .. inGluding without limitation-tbe-survival of-the inderr:u.:JJJkation of. 
the Issuer by the. Borrower pursuant to the Loan Agreement and the obligations of the Borrower 
under the Regulatory Agreement until the termination thereof. Upon an election and purchase of· 
the Loan by CCRC as described in this Section 10.14, the Issuer and the Trustee shall execute 
and deliver any additional do.cuments and take any other actions that are reasonably necessary in 
order to effect the cancellation of the Bonds and the transfer of the Loan and Loan Documents to 

. CCRC. 

2121 



IN WITNESS WHEREOF, the Issuer has caused these presents to be ~xecuted in its 
·name by its duly authorized official; and to evidence its acceptance of the·trusts created by this_ 
Indenture, the Trustee has caused these presents to be executed in its corporate name, as of the 
date first above written. · 

Approved as to form: 

DENNIS J. HERRERA 
City Attorney 

By: ____________________ __ 
Heidi Gewertz, · 

· Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO 

. By: __ ~--------~-----------
. Daniel Adams_ 
Acting Director, Mayor' s· Office of Housing 
and Community Development 

.'<!.· 
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U.S.BANKNATIONALASSOCIATION, as Trustee 

By: ________________________ _ 

Authorized Signatory 
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Exhibit A 

FormofBond 

SUBJECJ' TO THE ·EXCEPTIONS SET FORTH IN ··.THE . INDENTURE 
(I{EREINAFTER DEFINED), THE PURCHASER ·oF TIDS BOND MUST BE AN 
"ACCREDITED INVESTOR" WITHIN THE MEANING OF RULE- 50l(a)(l), (2), (3), (7) 
or (8) OF REGULATION D UNDER THE SECURITIES ACT OF 1933, AS AMENDED . 
OR A "QUALIFIED INSTITUTIONAL BUYER" WITIDN THE MEANING OF RULE 

· 144A UNDER THE SECURITIES ACT OF 1933 AND . WILL BE REQUIRED TO . 
EXECUTE AND DELNER AN: INVESTMENT LETTER AGREEMENT THAT WILL, 
AMONG OTHER THINGS; RESTRICT TRANSFER. OF TIDS BOND. . 

No. R-1 

. . 

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

(iV!A~EO lV!AY APARTlVffiNTS); 
· SERIES 2020_ 

Dated Date CUSIP 

January_, 2020 None 

$ ___ _ 

Maturity Date 

---r-:-.;-:--:--:- 1' 20_. 
(subject to extension. 

as provided in the 
Note) 

REGISTERED OWNER: 
.·---:-· 

PRINCWALAMOUNT: __________________________________ ___ 

DOLLARS ------~---;---~-------------------~----~------------------------------------------------------7-------

The CITY.AND COUNTY OF SAN FRANCISCO, CALIFORNIA (hereinafter called 
the "Issuer"), a municipal corporation and chartered city and county duly organized and validly 
existing under .the City Charter and the Constitution and the laws of the State of California (the 
"State"}, for value received promises to pay (but only from the so.urces and as hereinafter 
provideq) to the Reg~stered Owner specified above, or registered assigns; the prindpal amount of 

· · · · · Dollars ($ · ), or so much . of 
such maximum authorized principal amount as may have been purchased by the Owner of this 
Bond from time to time in accordance with the terms of this Bond and the Indenture (described 
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. . 
below) o'n the Maturity Date specified a'Qove, upon presentation and surrender of this Bond at the 
corporate trust office of U.S. Bank National Association, or its successor as trustee (the 
"Trustee"); under the Indenture, and to pay (but only from the sources and as hereinafter 
provided) interest on said principal amount . at the applicable' interest rate set forth in the 
Indenture, from and including the dated date hereof until the principal amount shall have been . 
paid in accordance with the terms of till,s Bond and the Indenture, as and when set forth below; 
but only from the sources and as hereinafter provided, by wire transfer if there be one Owner of 
·all of the Bonds or otherwise by check or draft mailed to the record Owners of Bonds ·as the 
same appear upc;m the books of registry to be maintained by the Trustee, as registrar. 

This Bond is one· of an authorized issue of Bonds of the Issuer designated City and 
County of San Francisco, California, Multifamily Housing Revenue Bonds (Maceo May 
Apartments), Series 2020_, and issued in the aggregate principal amount of up to$ ___ _ 
(the '~Bonds"). The Bonds are issued fo~ the purpose of funding a, luan to Maceo May Apts, L.P:, . 
a Calif0rnia limited partnership (the "Borrower"), in order to finance a portion cif the cost& of the 
acquisition, development, constn;tction and equipping of a '105-unit affordable. multifamily 
residential housing project in the City and County of San Francisco, California (the ''Project")'. · . · . 

TillS BOND IS BEING ISSUED AS' A DRAW-DOWN BOND, IN THAT THE 
HOLDERS OF THE BONDS. WILL PURCHASE THE PRINCIPAL AMOUNT .OF THE 
BONDS IN INSTALLMENTS, AT PAR, IN ACCORDANCE WITH THE TERMS OF AND 
AS REQUIRED B"{ THE INDENTURE. ACCORDINGLY, THE PRINCIPAL AMOUNT OF.·. 
THE BONDS WHICH HA VB BEEN PURCHASED BY THE HOLDERS. AND ARE 
OUTSTANDING AT ANY GrVEN TIME MAY BE LESS THAN THE MAXIMUM. 
PRINCIPAL AMOUNT OF THE BONDS AS SET FORTH ON THE·FACE OF TillS BOND. 
UPON EACH PURCHASE OF A PORTION OF .THE PRINCIPAL AMOUNT OF THE. 

·. BONDS JN ACCORDANCE WITH THE TERMS· OF THE INDENTURE, THE TRUSTEE 
WILL NOTE ON A LOG MAINTAINED BY THE TRUSTEE FOR SUCH PURPOSE THE 
PRINCIPAL AMOUN!'DF THE .. BONDS so-PURCHASED ___ THE DA1FUF. SUCH--. . . ' 
PURPOSE AND l'HE IDENTITY OF SUCH PURCHASER. THE RECORDS MAINTAINED 
BY THE TRUSTEE IN SUCH REGARD WILL BE CONCLUSIVE EVIDENCE OF THE 
PRINCIPAL AMOUNT OF THE BONDS WHICHHAVE BEEN PURCHASED AND ARE 
OUTSTANDING. IF PRESENTED TO THE TRUSTEE BY THE HOLDER OF .THIS BOND, 
THE PRINCIPAL AMOUNT OF THE BONDS PURCHASED BY THE OWNER OF THIS 
BOND WILL BE NOTED BY THE TRUSTEE ON SCHEDULE 1 ATTACHED TO THIS 
BOND. 

PAYMENT OF THE PRINCIPAL OF AND INTEREST ON THIS · BOND IS 
.REQUIRED TO BE MAPE DIRECTLY. TO THE REGISTERED OWNER HEREOF 
WITHOUT NOTATION HEREON. IT CANNOT BE DETERMINED FROM THE FACE OF 
THIS BOND WHETHER ALL OR ANY PART .OF THE PRINCIPAL OF OR INTEREST ON 
THIS BOND HAS BEEN PAID. 

This Bond is issued under and pursuant to the Trust fudenture dated as of January 1, 2020 
between. the Issuer and the Trustee (as amended. and supplemented from time to time, the 
'.'Indenture"}, and the Act (as that term is defined in the Indenture). Reference is made to the 
Indenture and the Act for a full statement of their respective terms. Capitalized terms ttsed herein 
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and .not otherwise defined herein have the respective meanings accorded .such terms in the 
Indenture, which is incorporated herein by reference. :rhe Bonds issued under the Indenture are 
expres'sly limited to$ in aggregate principal amount at any time Outstanding and are 

·.all of like tenor, except as to numbers and denominations. Purs,uant. to a Loan Agreement (the 
"Lo·an Agreement") and the-Promissory Note (the· "Note") dated as of even date herewith, the 
Borrower has agreed to make payments to the Trustee in amounts equal to amounts of principal 
of and interest on the Bonds. ' 

THE BONDS ARE LJMITED OBLIGATIONS OF THE ISSUER, PAYABLE SOLELY 
FROM THE TRUST ESTATE AND OTHER FUNDS AND MONEYS PLEDGED AND 
ASSIGNED UNDER THE JNDENTURE. NEITHER THE ISSD_ER, THE STATE OF 
CALIFORNIA (THE "STATE"),. NOR ANY · POLITICAL SUBDIVISION THEREOF 
(EXCEPT THE ISSUER, TO THE 'L:iMITED EXTENT SET FORTH IN THE INDENTURE) 
NOR ANY PUBLIC AGENCY SHALL IN ANY EYENT BE LIAJ3LE FOR THE PAYMENT 
OF THE PRINCIPAL OF, PREMIUM (IF ANY) OR INTEREST ON THE BONDS OR FOR 
THE PERFORMANCE OF ANY PLEDGE, OBLIGATION OR AGREEMENT OF ANY 
KIND WHATSOEVER-EXCEPT AS SET FORTH IN THE INDENTURE, AND NONE OF 
Tlib BONDS OR ANY OF THE iS'SUBR;S AGREEMENTS OR OBLIGATIONS SHALL BE 
CONSTRUED TO CONSTITUTE AN INDEBTEDNESS ·oF OR A PLEDGE Or THE FAITH 
AND CREDIT, OR TAXINO POWER OF, OR A LOAN .OF THE CREDIT OF; OR A MORAL 
OBLIGATION OF ANY OF THE FOREGOING. WITHIN THE MEANING OF ANY 
CONSTITUTIONAL OR STATUTORY PROVISION WHATSOEVER. 

THE · OBJ;.-IGATIONS OF THE ISS:UER ON TillS BOND ARE EXPRESSLY. 
LIMITED TO AND ARE PAYABLE SOLELY FROM (I) THE PAYMENTS MADE BY THE 
BORROWER PURSUANT TO THE LOAN AGREEMENT AND THE ·NOTE, AND THE 

. I . . 

SECURITY THEREFOR PROVIDED BY THE MORTGAGE AND THE SEC}JRITY 
AGREEMENT (AS THOSE TERMS ARE DEFINED· IN THE INDENTURE) AND ANY 
OTHER .. COLLAT.ERAJ,.,- SECURITYF'ROM ~TIME TO TIME--HELD BY THE TRUSTEE, -
AND (II) ANY ADDITIONAL SECURITY PROVIDED IN THE INDENTURE. 

·Interest Rates. This B-ond shall bear interest at the applicable rate for any applicable. 
period set forth in the Iridenture. 

Usury. Notwithstanding any provision of this Bond to the contrary, in no event shall the 
. interest contracted for, charged or reog.i:ved in connection-with this Bond (including any other 
costs .or considerations that constitute interest under the ,laws of the State which are contracted 
for, charged or received pursuant to this Bond) exceed the maximum rate of nonusurious interest 

·. allowed under' the laws of the State as presently in effect and to the extent of any increase 
allowable by such laws. To the extent permitted by law, interest contracted for, charged or 
received on this Bond shall be allocated over the entire term of this Bond, to the end that interest 
paid on this Bond does not exceed the maximum amount permitted to·be paid t)lere.on by law. 
Excess interest, if any, provided for in this Bond, or otherwise, shall be canceled automatically as 
of the date of such acceleration or, if theretofore paid, shall be credited as principal paid on this. 
Bond.. · 
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Registration. and Transfer. THIS BOND IS SUBJECT TO THE TRANSFER. 
RES.TRICTIONS . SET FORTH IN TiiE INDENTURE. This Bond is transferable by the 
registered owner hereof in person or by his attorney duly authorized in writing at the office of the · 
Trustee as registrar, but only in the manner, subject to the limitations and upon payment of the 
charges provided in the Indenture, and upon surrender and cancellation of this Bond. Upon such 
transfer a new registered Bond or Bonds, of any authorized denomination or denominations, of 
the same maturity and for the same aggregate principal amount will be issued to the transferee in 
exchange herefor. The Borids are issuable as fully ·registered Bonds in Authorized 
I)enominations as provided in the Indenture. The Issuer, the. Trustee; and any other person may 

· .. treat the person in whose name this Bond is registered on· the books of registry as the Owner 
hereof for the purpose of receiving payment as herein provided and for all other purposes, 
whether or not this Bond. be overdue, and no person shall be affected by notice to the contrary. 

Redemption of Bonds. This Bond is subject to optional and mandatory redemption (and 
purchase in lieu of redemption by the Borrower) prior to maturity as a whole or in part at such 
time cir times, under such circumstances;,.at such redemption prices arid in such manner as is set 
forth in the Indenture. 

Enforcement. Only the Servicer shall have the right to direct the Trustee to enforce the 
provisions of this Bond or the Indenture or to institute any action to enforce the covenants herein 
or therein, or to take any action with respect to any Event of Default under the Indenture, or to 
institute, appe'ai in or 9-efend any suit or other proceedings with 'respect thereto, ex~ept as 
provided in the Indenture. If an Event of Default occurs and is continuing, the principal of all 
Bonds then outstanding may be declared due and payable by the Servicer and, under certain 
conditions specified in the Indenture, the Issuer, upon the con9-itions and in the manner and with 
the effect provided in the Indenture. As provided in the Indenture, and to the extent permitted by 
law, interest and a penalty rate of interest shall be payabl~ on unpaid amounts due hereon. 

Discharge-:--The Indenture prescri:bes-ttre manner in -whlch it may be discharg.ed-a:rrcta:fter . 
·which the Bonds. shall be deemed to be paid and no longer be secured by or entitled to the · 
benefits of the Indenture, except for the purposes of registration and exchange of Bonds and of 
such payment. · · 

Modifications. . Modifications or alterations of the Indenture, or of any supplements 
thereto, may be made only to the extent and in the circum~tances permitted ·by the Indenture. 

This Bond shall not be valid or obligatory for any purpose until it shall have been signed 
on behalf of the Issuer by the· officer, and in the manner, provided in the Indenture, and 
authenticated by a duly authorized officer of the Trustee, as Authenticating Agent. 

It is certified and recited that all conditions, acts and things required by the statutes of the 
State or by the Act or the Indenture to exist, to have happened or to have been performed 
precedent to or in the issuance .of this Bond exist, have happened and have been performed and 
that the issue of the· Bonds, together wlth all other indebtedness of the Issuer, is within every debt 
and other li1rJt pr~scribed by said statutes and ·said P. ... ct. · 

. . . 
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In the event of any inconsistenQy between the provisions of this Bond and the provisions 
of the Indenture, t~e provisions of the Indenture sha)l control. 
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IN WITNESS WHEREOF, the City and County of San Francisco has caused this Bond to 
be executed in its name by the manual or facsimile signature of its Mayor as of the Closing Date. 

CITY AND COUNTY OF SAN FRANCISCO 

By: ____________ ~-----------
Mayor 
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FORM OF CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds described in the within mentioned-Indenture ahd"i~sued under the 
provisions of the within mentioned Indenture. 

Date of Authentication: 

U.S. BANKNATIONALASSOCIATION, as 
Trustee · 

B~--~-----------------------
Authorized Signatory 
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FORM OF ASSIGNMENT 

For value received the undersigned sells, assigns and transfers unto 

· (Name, Address and Tax; Identification or Social Security Number of Assignee) 

the within-registered Bond · and . irrevocably . · const~tute(s) and , appoints(s) 
-------------..,..----.,..---attorney, to transfer . the same on the 
registration books of the Trustee with full pow.er of. substitution in the premises: 

Dated: ____ _ 

Signatures. Guaranteed: 

Note: Signature(s) must be guaranteed by an eligible 
guarantor. 

Note:. The signatures(s) on this Assignment-must 
corresp.ond with the name(s) as written on the 
face of the within Bond in every particular 
without alteration or enlargement or any 
change whatsoever. 
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Date 

SCHEDULE A 

$ __ ~ 
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 

MULTIFAMILY HOUSING REVENUE BONDS 
(:tyiACEO MAY APARTMENTS) 

SERIES 2020_ 

SC,liEDULE OF DRAWINGS. 

Draw Amount 
Outstanding 

Principal Amount 
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ExhibitB 

Form of Investor Letter 

[Closing Date] 

City and County ofSan Francisco, California 
City Hall . 
fDr. Carlton B. Goodlett Place, Room316 
San Francisco, California 94102 
Attention: City Controller 

U.S~ Bank National Association, as Trustee 
1 California Street, Suite 1000 
San Francisco, California 94111 
Attention: Corporate Trust Services 

Attention: 

Re: · $ Maxi~um Principal Amount 
City and County of San Francisco, California, 
Multifamily Housing Revenue Bonds (Maceo May Apartments) 
Series 2020~ ·· ----- - ---

Ladies and Gentlemen: 

The undersigned (the "Investor") acknowledges· receipt of $ ____ in aggregate principal 
amount of the above-referenced bonds (the "Bonds") .. 

·The. undersigned.acknow ledges· thatthe Bonds were issued for the purpose of making a mortgage 
loan to assist in the financing of the acquisition, development, construction and equipping of a 
certain 105-unit affordable residential rental housing project located in the City and County of 
San Francisco, California (the "Project"), as more particularly described in that certain Loan 
Agreement dated as of January 1; 2020 (the "Loan Agreement'), by arid among the City and 
County of San Francisco, California· (the "Issuer"), Maceo May Apts, L.P., a California lircited 
partnership (the "Borrower"), and the Trustee (hereinafter defined). The utidersigned further 
acknowledges that the Bonds are secured by a Trust .Indenture dated as of January 1, 2020 (the 
"Indenture"), between the Issu.er and U.S. Bank National Association, as trustee (the ''Tmstee"), . 
which c~eates a security interest in the trust estate described therein (the "Trust Estate") for the 
benefit of the Owners of the Bonds. 
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In connection with the purchase of the Bonds .by the Investor, the Investor makes the 
following representations upon which you may rely: 

.1. The Investor has authority to purchase the Bonds and to execute this letter and 
any other. instruments and documents required to be executed by the Investor in connection with 
the purchase of the Bonds. ·. · 

2. . The Investor is (i) an "acc;redited investor" (as defined in Rule 501(a)(l), (2), (3), 
(7) or (8) of Regulation D promulgated under the Securities Act of 1933, as amended) or an 
entity in which all of the equity owners are "accredited investors" £!.S so defined (the foregoing 
collectively,· "Acc~edited· Investors") or a "qualified. institutional buyer" (as defined in 
Rule 144A promulgated under the Securities Act of 1933, as amended); or (ii) a bank, savings 

· in.stituti'on or insurance company (whether acting in a trustee or custodial capacity for any 
Accredited Investor or "qualified institutional buyer," each as d.efmed in clause (i) above, or on 
Its own be: half). · 

3. The Bonds. are being acquired by the Investor for investment and not with a view 
to·, or for resale ·in collrrc·ction ·With, any distributiot~ of tl1e Bonds, a11d the Investor IT,-tends tO 

· hold the Bonds for its own account and for an indefinite period of time. The Investor understands 
that ·it may need. to bear the risks of this investment for an indefinite time, since any sale prior to . 
matur~ty'·rliay not be possible. · · 

· 4. . · The .Jnvestor. understands that the Bonds are not registered u,nder th~ Securities 
Act of 1933 and that such registration is not legally required as of the date hereof; and further 
understands that the Bonds (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 formwhl~h is not be readily marketable. . . 

5. . The Investor underst~nds that (a) the Bonds ar:e not secwed by any pledge of any 
moneys received or to be received from t.axation by the Issuer, the State of CalifQrnia or any 
politic.al subdivision thereof, (b) the Bonds do not and will not represent or constitute a gerieral 
Slbligation or a pledge of the faith and credit of the Iss)Jer, the State of California or any political 
subdivision thereof; and (c) the liability of the Issuer with respect to the Bonds is limited to the 
Trust Estate as set forth i:p: the Indenture. · 

· 6. The Investor has either qeen supplied with or been given access to information, 
including financial statements and other financial information, to which a reasonable investor 
would attach significance in rriaking investment decisions, .and the Investor has ·.had the 
opportunity to ask questions and receive answers from knowiedgeable individuals. concerning the 
Borrower, the Project and the Bonds. Th~ Investor has not relied upon the Issuer for any 
information in connection with its purchas·e of the Bonds. · 

7. The Investor acknowledges that ndther the Issuer nor the Borrower has prepared 
.. an offering document with respect to the Bonds. 

8. .·The Investor has made its own inquiry and analysis with respect to the Bonds .and 
the security therefor, and other material factors affecting the security and payment of the Bonds .. 
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The Investor is aware that the business of the Borrower involves certain economic variables and . . 
risks that could adversely affect the security for the Bonds. 

9. Subject to the exceptions set forth in.Section 3.09 of the.Indenture, the Investor 
acknowledges that it has the right to sell and transfer the Bonds, in accordance with the terms of 
the Indenture, subject to the delivery to the Trustee of an investor's letter from the transferee in 
substantialiy ~he form attached to the Indenture as Exhibit B, with no revisions except as may be 
approved in writing by the Issuer,. 

. ·-:~ 

)0: The Investor agrees.to indeillllify and hold ]J.armless the Is~uer with respect to any 
claim asserted against the Issuer that is based upon the sale, transfer or disposition of the Bonds . 
by the Investor other than· as permitted by the Indenture. 

Capitalized terms· used herein and not otherwise defined have the meanings given to such 
terms in the Indenture. · ·· 

. Very truly yours, 

[INVESTOR] 

By:·--.,.------------'------'--

Printed N arne 

Title 
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Exhibit C · 

City and County of San Francisco 
Mandatory Contracting Provisions 

The following provi~ions shall apply to this Indenture as if set forth in the body thereof. 
Capitalized terms used but not defined in this Exhibit C _shall have the meanings given i:Q. the 
Indenture. As used herein, the Trustee shall be known as the "Obligated Party". . 

1. Nondiscririnaticin; Penalties. 

. (a) Nondiscrimination in Contracts. The Obligated Party· shall comply with the 
provisions of Chapters i2B and 12C of the San Francisco Administrative Code. The Obligated 
Party shall incorporate by reference if\ any subcontracts the provisions of Sections 12B.2(a), 
12B.2(c)-(k), and 12C.3 of the San Francisco Admi!fistrative Code and shall require any 
subcontractors to ·comply with such provisions. Tlie Obligated Party _ts subject to the 
enforcement and penalty p~ovisions ·in Cl1apters 12B and-"12C, · 

(b) Nondiscrimination .ln the Provision of Employee ·Benefits._ San Fr~ci~co · 
Administrative Code 12B.2. The Obligated Party does not as of the date of this. Indenture, and 

· will not during the term of this Indenture, in any of its operatioJ;J.s ll) San Francisco, on real 
property owned by San FranCisco, or where work is being pei:fortned for the City elsewhere in 

·the United States, discriminate.in the p~ovision 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) Ccmdition to Contract. . As a...ooooition to the Indenture, the-Obligated Party.-Shall . 
execute the "Chapter 12B Declaration: Nondiscrimination in· Contracts and Benefits" form (fQrm 
HRC-12B-101)with supporting documentation and secure the approval of the form by the S_an 
Francisco Human Rights Commission. 

2. MacBride Principles-Northem Ireland. The provisions of San Francisco 
Administrative Code § 12F are. incorporated by this ·reference and made part of this Indenture. By 
entering i_J;J..!?., this Indentut:e, the Obligated Party confirms that i!_Q~~- read and understo9d that the 
City urges companies doing business in Northern Ireland to· resolve employment inequities and 
to abide by the MacBride Principles, and urges San FraQcisco. compa.nies to do business with 
corporations that abide by the MacBride Principles. . 

3. Tropical Hardwood and Virgin Redwood Ban. Under San Francisco Environment'· 
Code Section 804(b); the City urges the Obligated Party not to import, purchase,. obtain, or use 
for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or 
virgin redwood wood product. 

4. Alcohol and Drug-Free Workplace; The City reserves the right to deny access to, 
or require the Obligated Party to remove from, City facilities personnel of such Obligated Party 
who the City has ·reasonable grounds to believe has engaged in alcohol abuse or illegal drug 
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activity which in any way impairs the City's ability to maintain safe work facilities or to protect 
th~ 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 ~y such person previously denied access to, or 
removed from, City facilities. lllegal drug activity means possessing, furnishing, selling, 
offering, purchasing, using or being under the influence of illegal drugs or other controlled 
subst!ffices for which the individual tacks a valid prescription. Alcohol abuse means possessing, 
furnishing, ··selling, offering, or using alcoholic beverages, or being under the influence of 
alcohol. · 

5. Compliance with Americans with. Disabilities Act. The Obligated Party shall 
provide the services specified in the Agreement in a manner that complies with the Americans . 
with Disabilities Ad: (ADA), incltt'ding but not limited to Title IT's program access requirements, 
and ·all other applicable federal, state and local disability rights legislation. 

6. Sunshine Ordinance. The Obligated Party acla:iowledges 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, 
(~alifornia ·Government Code §6250 et. seq.), and the San Francisco Sunshine Ordinance, (Sari 

· Francisco Administrative Code Chapter 67). Such records are subject' to public inspection and 
copying unless exempt from disclosure undeffederal, state or l,ocallaw. 

7. . Limitations on Contributions. By executing this Agreement, the Obligated·Party 
acknowledges that it is faniiJ.iar with section 1.126 of the.City'.s Campaign mid Governmental 
<:;:onduct. 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 (l) 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 ··app-ointee of that individuai-s-erves,. (2) rcandidate----furtlre office lreid..:....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 month~ 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'~ 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 pereent in such Obligated Party; any subcontractor listed in the bid or contraGt-;-and any 
committee that is sponsored or controlled by such Obligated Party. The Obligated Party must 
inform each such person of the limitation on contributions imposed by Section 1.126 and provide 
the name:s of the persons required to be informed to City. · 

8. · Requiring Minimum Compensation for Covered Employees. The Obligat~d 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 penalty 
provisions in Chapter 12P. By entering into this Indenture, the Obligated Party certifies that it is 
in compliance with ~hapter 12P. 
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9. · . Requiring Health Benefits for Covered Employ~es. The Obligated Party shall 
comply with San Francisco Administrative Code Chapter 12Q. The Obligated Party shall choose 
and· perform one of the Health Care Accountability options set forth in San Francisco 
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. Iri performing the services 
provided under the Inden~re, 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 
enforc_ement and penalty provisions in Chapter 12G. 

11. · Nondisclosure ·of Private, _ Proprietary or Confidential Information. If this 
Agryement requires the City .to disclose '.'Private Information" to the Obligated PilrtY within the 
meaning of San Francisco Administrative Code· Chapter 12M, t:h,e Oblig11ted Party shall use such 
information consistent with the restrictions stated in Chapter 12M and in this Indenture and only 
as necessary in perfomung the servlc,es provided under the Indenture. The Obligated Pa...'iy is 
subject to the enforcement and penal(y provisions in Chapter 12M. 

. In- the performance of services provided under the Ind~nture, the Obligated Party may 
have access to the City'_s proprietary or· confidential information, the disclosure of which to third. 
parties may damage the City. If the City discloses ·proprietary or confidential information to the 
Obligated Party, such information must be held by such Obligated Party in confidence' and used 
only in performing. the Indenture. The Obligated P!irtY 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 ·irr-Hiring and Employment Decisions. The·-- · · 
Obligated Party agrees to comply fully with and be bound by all of the provisions of Chapter 
12T, "City Contractor/Subcontractor Consideration of Criminal History in Hiring and 
Employment Decisions," of the San Francisco Administrative Code ("Chapter 12T"), including· 
the· remedies provided, and implementing regulations, as m!lY be amended from time to time. 
The provisions of C:l,lapter 12T are incorporated by reference and made a part of this Indenture. 
The text of Chapter 12T is available on the web at http://sfgov.org/olse/fco. A p'!fl:iallisting·of 
sorrie of the Obligated P-arty's obligations under. Chapter l2T is set forth in this Section. The -- . 
Obligated Party is required to comply with all of the applicable provisions of Chapter 12T, 
ilTespective of the listing of obligations in this Section. -Capitalized terms used in this Section and 
not defined in this IndentUre shall have the meanings assigned to such terms in Chapter 12T. 

· The requirements of Chapter 12T shall_ only apply to the Obligated Party's operations to 
the extent those operations are in furtherance of the performance of this Indenture, shall apply 

· only to applicants and employees who would be or are performing work in furtherance of-this 
Indenture, and ·shall ·apply when the physical location of the employment or. prospective 
employment of an individual is wholly or substantially within the City of San Francisco ~hich · 
excludes City property. Chapter 12T shall not apply when the application in a particular context 
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would conflict with federal or state law or with a requirement of a government agency 
implementing federal or state law. 

B. Reserved. 

14. Submitting False Claims; Monetlii:y 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, su,bcontractor .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) kp.owingly makes; uses, or causes to be made or used a 
false record ·or statement to get a false claim paid· or approved by .th,e City; (c) conspires to 

. defraud the City by getting a false claim allowed or paid by the City; (d) knowingly m.alc~s, uses,_ 
or . causes to be made or used a false record or statement to conceal, avoid, or decrease an 
obligation to' pay or transmit money or property to the City; or (e) is a beneficiary- of an 
inadvertent submission ·of:,a: .. false claim to the City, subsequently discovers the falsity of the 
claim, and fails to disclose.the false claim to the City within a reasonable time after discovery of. 
the.false claim. · · 

15. Conflict of Interest. By entering into the Indenture, the Obligated P.arty ·certifies 
that it does not lmow of any fact which constitutes a violation. of Section 15.103 of the City's 
Charter; Article ill, Chapter 2 of City's Campaign and Governmental Conduct Code; Title 9, 

·Chapter 7 of the California Government Code (Sectiori 87100 et seq.), or Title 1, Division 4, 
Chapter 1, Article 4. of the California Government Code (Section 1090 et seq.), and further 
agrees promptly to notify the City if it becomes aware of any such fact during the term of this 
Indenture. · 

16. Assignment. The services provided under the Indenture to. be performed by the 
Obligated Party are personal in cparacter and neither this Indenture nor any duties or obligations 
may be assigned or delegated by the Obligated Party unless first approved by the City by written 
instrument executed and approved in the same manner as · tlus Indenture. Any purp~rted 
assignment made in violation of this provision shall be i:mll and void . 

. 17. Food Service Waste Reduction_R!'<.quireme,llts. The ...Db ligated Party shall comply 
with the Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment 
Code Chapter 16,_including but not limited to the provided remedies for noncomplia.lice. 

· 18. Cooperative Drafting. This Indenture has been drafted through a cooperative 
effort of the City and the Obligated Party, and all parties have had an opportunity to have the· 
Indenture reviewed and revised by legal counsel. No party shall be consid~red the drafter of this 
Indenture, and no presumption or rule that an ambiguity shall be construed against the party 
drafting the clause shall apply tci the interpretation or enforcement of this Indenture. 

19. Laws Incorporated by Reference. The full text of the laws listed in this Exhibit, 
including enforcement and penalty provisions, are incorporated into this Indenture by reference . . . 
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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, as part of its performance of this Indenture. 

21. First Source Hiring Program. The Obligated Party must comply with all of the 
provisions of the First Source Hiring Program, Chapter. 83 of the San Francisco Administrative 
Code; that apply to this Indenture, and the Obligated Party is subject to the enforcement and 
penalty provisions in Chapt~r 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 
artY public work or. improvement and are hereby incorporated into this Indenture. Obligated 

· Party aiso understands and agiees that all prqvisions of Sectiot+S 6.22E and 6.22F of the San 
Francisco Administrative Code are hereby incorporated into this Indenture. Obligated Party also 
understands and agrees t~at all applicable provisiOns of the Davis-Ba_co11 ~4ct (4b U.S.C~ §§3141 
etseq.) are hereby incorporated into .this Indenture. 
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ExhibitD 

Form of Project Fund Requisition 

BORROWER: __________ ~-------
P~OJECT: -~------------------
REQUISITION NO.: __ _ 
In the Amount of$.~: ____ _ 

U.S. Bank National Associatimi (the "Trustee") 
1 California Street, Suite 1000 · 
San Francisco, California 94111 
Attention: Corporate Trust Services 

Silicon Valley Bank (the "Majority Owner;;) 
Connnunity Development Finance 
555 Mission Street, Su~te .900 

. San Francisco, CA 94105 
· Attention: Lo,an Administration 

the Borrowerrequests payments in the following amounts, from. the following sources and t(1) be 
made to the following parties, all as set forth on the Borrower's Request for Payment attache9. to 
this Requisition: · · · 

Amount·· 

[identify name of Account 
& Fund in Indenture or 
Capital Contributions] 

Payable to: 

[Borrower's account#] 
[third.party payment/win~ . 
instructions must be · 
attached] 

·Requisition~ Contents and~Attachments 

0 
D 

D 
D 
D 
D 
D 

Borrower's Request for Payment 
Contractor's Application and Certification for Paym~nt (AlA Form G-702) 
including change orders if applicable 
Paid Invoices Supporting Application-(AIA Form G-70:2.), as appropriate 
Pa1d Invoices Supp·o~ng Bonower's Request for Payment, as appropriate 
Lien Waivers 

. .A..rcl:1ite~t's Certificate .(If required by Majority O~'ner) 
Borrower's Representations and Warranties · 
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The Borrower requisitions the funds described above, Md makes the representations and 
warranties attached hereto to the Issuer aq.d the Trustee. 

"Borrower": 

MACEO MAY APTS, L.P., a California limited 
partnership 

[insert signature block] 

The foregoing Requisition is approved by the Majority Owner. 

''Majority Owner": · 

SILICON VALLEY BANK . 

By: 

Nrnne: --------------~­
Title: 
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TO: 
.. 

ExhibitE 

Form of Costs of Issuance Fund Requisition 

.BORROWER: ----,-------­
PROJECT: 
REQUISITION NO.:-,---'-­
In the Amount of$~___,.---

U.S. Banlc National Association (the "Trustee") 
1 California Street, Suite 1000 
San Francisco, California 94111 
Attention: Corporate Trust Services 

Silicon Valley Bank (the "Majority Owner") 
Community Development Finance .. 

· 555 Mission Street, Suite 900 . 
San Francisco, CA 94105 
Attention: Loan Administration' 

The Borrower requests payments from the Costs of Issuance Fund in the following amounts, 
from the following sources and to be made to the following parties: 

Amount 

Costs of Issuance Fund 

Requisition·· Contents and Attachments 

D · Borrower's Request for Payment 

Payable to: 

[Borrower's account #] 
[third party payment/wire 
instructions must be 
attached] 

. D Contractor's Application and Certification. for Payment . (AIA Form G-702) 
including change orders if applicable 

D · Paid Invoices ·supporting Application-(AIA Form G.:702), as appropriate 
D Paid Invoices Supporting Borrower's Request for Payment, as appropriate 
D Lien Waivers· 
D Architect's Certificate (If required by Majority Owner) 
D Borrower's Representations and Warranties 

.The Borrower requisitions the funds described above, and makes the representations and 
warranties attached hereto to the Trustee and the Majority Owner. 
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"Borrower": 

MACEO MAY APTS, L.P .. , a California limited 
partnership. 

[insert signature block] 

·The foregoing Requisition is approved by the Majority Owner. 

· "Majority Owner": 

SILICON VALLEY BANK 

By: 

Name: --------------~­
Title: 
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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: Maceo May Apts, LP, a California limited partnership. 

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 Bonds (Maceo May Apartments) Series 2020C. 

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 c\iscount 
the amounts payable on the respective principal and interest paymentdates to the 
purchase price received for the new issue of Bonds (to the nearest te(l-thousandth 
of one percent):. 3.90% (estimated as of 11/24/19; rate to be set shortly before 
closing anticipated to occur in late January 2020. 

The finance charge of the Bonqs; which means the sum of all fees and charges 
paid to third parties: $1,112,846 ($856,829 estimated to be pai·d upfront, 
$186,017 estimated to be paid during the term of the Bonds and $70,000 
estimated between Bond repayment' and the enci of the Regulatory 
Agreement compliance period). . 

The amount of proce_acts_received by the_public body for sale of the Bonds less the 
finance charge of the Bonds described in subparagraph (B) and arw reserves or 
ca·pitalized interest paid or funded with proceeds of the Bonds: $42,815,000 
($42,815,000 estimated initial par less iQ of estimated capitalized interest; all· 
finance charges funded from a source other than Bond proceeds). 

The total payment amount, which means the sum total of all payments the 
Borrower will make to pay debt service on the Bonds plus the finance charges of 
the Bonds described in subparagraph (B) not paid with the proceeds of such Bonds 

· (which total payment amount shall be calculated to the final maturity of such 
Bonqs): $51,698,330 (consisting of: (a) estimated principal and interest 
payments of $50,585,484 with respect to the Bonds 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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cALlFORNIA DEBT U'MIT ALLocATION c.QI\tlM!JTEE. 

sis,paptlgl'M?I!; Ro~m ;;i1. 
Sacrament<>, CA. 95.BH 
P. (916) 653;3255. 
f (9'16) 653'-6827 
c'pl~c@treastirer.ca.gov 
w,v,,ti.,,asur~?r.ca,gov/.<;<ll'i'c 

C:ktob.er 'i 6,.ib 19 

Oatiie.iAdl).ms •' 
Acting I)irecto~ 
G.ity and:C.oui1ty 9t'San Fhmoisco 
·I South Va11 'N.es~A.v.ep11e, ~jh.Fl~or 
San Fr;mcis<>o, CA 94:10l · 
. ":···.' 

MEM~ERS,• 

RONA MA. CPA, bHAII~ 
SrA'f!; JREJ\SUijER 

G!\\/IN NEW;?qM' 
"GOVERNOI':t· 

um<Y't. xee. 
. SrALE·C?~UR9l.ti;R. 

EXE:.COTJVE DIR!;;CTOR 

LARRY'I'lo'cio. 

BJ<:i· l\E$01}.lTION ATT~~TING:TO T!JE TI{ANS:FER OF. PRIV ATEAC.TlVlTY BOND ALLOCATi_ON 

E_nolosed -~~··# ~QPY. ofResol,Utioii 1'fP.~)9-159;, adopted. ~y-.the Califm~nili'D¢bt Lihut .All<;>mitiqt~· Commit;tec'(t~~ "Commiti~e"). pn 
October 16; 201.9; authori.aing ih!;:''City and County of'S~n FrancisGo<(the "App,llQant") to .use $4 1,277;50.0: o±"ifs-·unus~d · · 
Carryfor,war.d Al.locatibl),·~nd traqsfpJ;ring$:i ,3~1;~'00 of the 2'01:9. State Ceiling on Qualifkd l?.rh~P.te Activity J3.onds to: the City and 
Cotillt:y .of Snrr Fr.ancisco for tl're' Mac.eo May Apartments .ProJect' en.a carryforivard.'b.aliis, .. 

Thi Resq Mi9n e~tal;>iJ~he.s the terni.s and conditi'on:s under \vhtch the ailoc-atiori .liaS, l:)e~ij ·grlJl1t~d; .Ple'as~ re~d jt ·ctir~f~tlly 11-lid keep ' 
a. copy fn, yO:ur. pe.t;!l\'aneiit,file.~··. You are IIclviSi:d hi-Cin:isult; bond ·coitnsel regarding tlu; maldrig o·f a can:yfonviird eleCtion · 
pti.rsuant to th6 rilles of ~lrelnterlial Revenli:e Setvice. 

' 
The fo\LQ\v,lng is ~qtliti'onal inf\lrn~atlo.n:pei't\lin\lig t9' th.i1 us~ o{thealiilC.E\tlon for this:Proje¢t: 

!'. P.edbririance Deposit:. Pursuant to Sect)'¢ii 5o 5o of:the Commlttel'J's-Regulations, tb~ ~~i'tqnii~nce d~clsit 
ceJ:tifi\'i4,. in s~ppot~r ofthi~ pb:ij¢ct ($,J90,900)i~, to remah) on g~i;!osit l)l1tjl. yoti r.ec~i'(e writt¢n.authqrization frt)\TI thE; Coinmit~oe. 
tlt!!.t itni~y'bet~l~as,ea.Tl;li,;l wdt!e'(i )'(:)lea~e\vi\1 be .. prqvided o.tio:~ tl:i6. CqmmiU;ee r~peiv¢.$'tlie "Rep.otfof,Ac_tion.Ta.ker\"-.form· 
i)idic,a,ting:tlrqt _the ii.Jioqat\o~'tt'im~feJ;red wa~ i\scl:l, fqr );).1e 'issuance of borids for the spec,ific J'rdjeat,, a. c.c>.riy ,of tl)e conformed. 
i~gulatpl'y ag~e~nwn~ and the payhl~\l.t ofthe SCCQ[lq i6sta\lmi:mt o,f'tbe CDI...AC 'filing 'ft>:e:' A copy P.f.t!Je:confbr.med regulatory 
rign;eme.tMhou\~by,c.s¢g_t !l(ec;tt'dfJ.\CllllY. rQ.CPl;AC@treasurer.ya;go,v. The. fulf a\11o4nt of the depqs'tt will b~ r.~!em;ed·u-pon· the.· 
Cmnniittee's nppiC\,iat.lfat.leasUlO'?'.; of' the u)locatlo.n :is usecj for the ·issu~nce of botid.s; ffan·umount less. than 80% ofthe · 
.rilJocJit)on i~·'.l.\~~~~o·issYt< b9!lQS, a'Prop,.o,rtionat('; amo11nt oftbe depo~it w.lll b10: sub:je.ct to forfeiture, 

. .2. IRS :eet;tification: The n~s~r~quired per.[iflqati,on wi!l be prep.ared U]ld.s.ent t~. bond .coun~el one~ t!w Committee 
. re.cefves. the ''.J..t.epoi'~ of Actipn Tl;lken''for~. . . 

3, Second Installment ofFillm! Fee: En.~fosed is an invoke for till~ P;~oject. · The inv.oice'attaciled herein shouid be 
.considered fiJJal; due and payable upon 'the issuance· of bonds. 
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Dani~l Adams 
October 16, 2019 
Page2 

4. Compliance: The·Cert(fication .of Gonipl!ance I~ or equivalent fgrm f~ lo be submitte4 by the·Pi·oject :Sponsor to tht; 
App.Jicant .lJY th~; Applicant's specifTcil deadline, but np late1· than March 1 sr iu'lmtally tiritU tl~~ proJeC!~s Cer\l'ficate .of Co_mpl_eti<iJ} 
has been .submitted to the Applicant. Fo\lciWii1g:the subrillS$.1<;Ji! qfthe Gertific~te.of C01jipletion or equivalent foJ'm to the. 
Appli!:!J.nt, tl1t< Certi.ficat!Qn :or Coii1pliance IP~ to be su:qmitted M~J·ch 1st e\ie.ry thr~e (3) yt;ars tl~et(!after. In addition, ap. Annul!! 
Applfcaij:t P\II;Jlic Bei1Gfits ang On-going Compl}ance Self~C~rti'fl~ation (Self Ceitiflcatlqn} fprm must \?e:?irb.tnitted ):>y th~ 
Appllcan~ qnlif!e evei·y Y~arlJntilthe C::e.t·ti(T~~t;~ otConipletion )1f\s been submii1ed to the ApplicQ.n't..A:fter the comple.tion nf'the 

. pr<?]eGt. h'Mbeep.repott~d_,'the Self C«r\lficatimi wilJ b~ t:eqtth'ed ln be 1llibl1jitte~ ~arch l,&t every.lhr{\eyear~ thereafter pursuant to 
. Sec.tion.514f pfthS! CD. LAC Reg]JJations, · Verjficatio11 'to· CD. LAC ofincome ·lll).p rental.infonnation Js nott·e.quired. in advm1cc of 

t(le. subn)i_ssi.on oftlie Certif\cate of Compldiori. A copy of the CertificatioiJ -of Compliarwe IT and .the Certificate; of Completion 
torrp.s: may be found. at this \Vebsite.l.ocation: 11ttp:/[www.ireas.urer.cu.gov./c_dlac. Failure (o ;ubmit complinnc~ mapesu11 i.n 
disqualificati{:m:fi:om .future program· partjQipation. · · 

rrease consLiltthe Cornmittel;'s RegulatiOl(S for 'a full explanation ofthe llSe'ofallocation. Do not hesitate to C<Hitacbrie shO\lld 
you have· questions. · · 

Sincerely, . ~- t I ,. - . 
fl./\ ~ L...--, I 
~··---·"'\[ -~ 
L!!p.)'Fiootl 
Ex.ecutjve Dirl:!ctQ~ 

E.n.cl(lsures 

i:;c: ;F~i.th TCirkp_att\ck, City 'and Coi.i.J;ity ofS«ti Francl~qo 
Rortalc! E) Lee, Esq., Jtin~s Hill, A P.r.ofessiQ.ilaJ L<Wi CcitpQratlci\1 
Jo~nna:J;.,a~d,.Maceq May AptsLP.. 
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THE CALIF.ORNlA DEBT LIMIT ALLOCATTON COMMiTTEE 

.R;E~OLUT.J;QN NO. ~9-'159 

ARESOLUTION TRANSFERRINGAPORTfON OR THE 2019.STATB CEILING. 
ON QUALIFIED PJ3l.YATE ACTIVITY BONDS AND 

AUTH.Oi.Uzi:NG·Ti-IEMAKlNGOFACARRYFORWARDELECTiONFORA 
QUALiFIED RESIDENTiAL RENTAL PROJECT 

WiiEi{B.):A;S, (he'Ca'lffornl.a Pebt. Limit.AfloP.ation Committee (i'Commlttec") has received an applkatibn 
("Applicatton"). from the City and.'County of San fralicisco (';Applicant");for the trau~fel' lotbe App'licari\ of a po1tfon Qf(he·~Ql9 . 
State.Ceilirig on Qualified Private Activf~ Bortds uililer Section l46 of the Intern<;! ~ev~ll].l!) Code of 19~6, as <mi~nded, fof, use\)~ 
tfre Applicant to issue,bonds oi· other obUgations ·(;'Ercmds") fm· a ProJect as spetiflcai!y aescrlb.ed in J'\xhibir:A ("P1:ojeot") 
( c<\P.italized terms·used herein ahd ·1'\ot other;vise def,in~d shail ~av<nl)e JneaJi!ngs"a~crib~!;l th,erc<~G .in ~hi\ Regirlations ci:f the 
Cqni~1ittee.inip!em~nring tl:ieAl)o'cntion.Qf'the Stttte Celil1ig oti Qua~it1eq,Pl'iva.te . .l;\.o1(yi.tY Bond.s}; ·anq · · 

WHERF.AS, the Pi·ojl;!ct Sponsor has.representcd ·and.the Appllcantf,as confirmed in the App'lh:ation ctlrtain t"rtcrs atip_. 
inforn:iatim1 concerning· the, Pr.ojec~~. and 

WHE.R.EA!:l, 1tt·ev.aM~ting t~e Project .~nd a~ocat:ing a portion. of the State Ceiling on Q.~alifl:edl'rivate.Activitt· B'onds 
tn,the Ap'plic;:aitt. fQr.~qe l:)entJfit 9fthe 'Projeqt, t)le Cpmmitt~e has reLied UP.on ihe wr1i:te.n.facts and lnforniati.on represented'in th'e 
AiJplieatlo.\1 P:Y t:h~.Pl·oject Sptins.of. o;,.•\f the A.P.i;itk?ht;.·r.~d, · · 

. W.J'U,"REAS; it 1s.appropr1ate for the .. Com:mittee to n1!!ke.a tt:ausfer. oh pot'tio.1r of the 20.19. State Ceiiiiig On Qualitleq 
Private Ac.tlvily Bonds ~("Allocat](:mi') in orde'r to benefit such P.nrJect·desci'ibed in the.A,pplicadon; and . -. . . 

. WH~REAS, tlie CiimJ::iitt!,'lehiuide\'erit\ll'ie.d that)t·1s"appi;Qp,i'leyte:~oaulhprlze:theApplic.antto make \!O ~le,ctio:p. to . 
i,ia~ryfp\\'(a(q.AllQ.imtimi \Q cajetiufii:.'yea:r 702Q w1t\1wsp¢ct to the.Pi'oject de.scrioecl.Tn·the AppUe.alion, 

Section t.. 'there is· het·tiby tt'imsferred to the· App'li~ant ai.Jthodzation to use .$3,337,500. . 
of the 2019 State. Ceiling ·on. (/ua1ifted Pi'ivate Acthdty Bonds. and'.$41 ;in ,500 of the Applicant's remifnin:g Canyforward 
Allocation· forth€ Project Sutih.Allocatton .may be 1.ised only by. the Applicant and. only .for thtl issuance ofBonds for the Project, 

· as,sp.eeificaily d:escrib'eci: in Exhibit A~r:tbeterms a(ld·~on-dltions :ofExhibit.A. are· incorporated hereii1 as though s!;)t forth in 
fuil .. (this reso(utionl together with.Exhiblt A. are heteafter referred to"coilective[y· as' this "Resolution';): 

Section 2,. T!}e terr:p.s,and cpmjitiqns of.tb1s. Resolution shail'Ge.lncorponited iil appropriate docume\ltS relating ~0 the 
Bonds; Tbe.'Pro'jept SponsOJ' and .the Applicant1 .. and:all their respective successors and. assignees, will b'e. botin4 by such. tci'i:qs and 
conditions, The"Applicant shailmo11itorthe P.r~J.~ct forcomplta!lce wi:ib the teni1s and con.ditionsu:fthhResdluii~n. In ~ciditip~ 
tlte Project·shfili'be.subject {o 'tiie illOtJltorih~ pt·oyisions of C~trfornia Code·ofRe~Uiations,'Title· 4,. Secti·o,p. l0:;13'l(Q). and S'!!.c.ti()h 
5220 of the Comli1ittee'.s Regula~hins. 

·.Section 3. .A11y modH.ioation to the:Project.made.pt:ior to·tli.e. issuance o'Hhe Bonds that impacts the resohlffon mltst·)?e· 
reported to the·Executive Direcior·and, ifthe Exeotitive L1irecttH' determines such hlddiflcation to:be material in light of'the . 
Committee's. Regtrlations, shall require reconBideration by the Committee before the.Ail()dation may be use4 for the PrQj()cf, )\ftel' 
BondS·UI'C' issued, tl1e terms and: conditions set forth in·thl~ Resdlutlt;Jn shall b~ enfo'J;Cef\ble by the Coii1mittee ilit;ougli. (lt'f ~ctipn for 
specific perf6rmant.e or nby .other avaih!ble reinedy., .fn addition\ after.boi+ds areissl[e.~,ehanges·~g1t~inS #1, #6,.#7, #JQ thrq.#l2; 
#14 thru fl.~~. # i 8' thru #26, and #3 i of th'e E('h)bit A reqqii·e Committee· or Executjv~J D,irector .. appi:oval fo.'t· the term .of 
oornmitment; ch~~ges to i(e~.#2, #..13,. # 17, #27,·and .#39 tb.m tf4l o.f\[\e 'Exhibit A cl\~not be.al~ered; chai}ges to)ttim~ #~ thru #5 
ofttie E~hibtt.A J:eqtJire no Con:unittee of Executive. Director approvul.butany altetatiO'n.s rnust be i·eported t9 CDLAC ~taff for. the 
affci.rdability'RerJo.d;·cha:nges to 'W:lms :f/.8 aruj f/9 o'~ tlie Ex):libit A req~lit•e 11q CDLA,C notificatio:il; and changes to Itims #:?8 tbru 
1136, ~hd.#3.S oftb'\i Exhibit A require Cominft\ee .or Exe~uiive Directqr approval only prior t.o tb~?.Project be1ng Placed in Service 
.l?Y .theCA Tax.'Creqlt Allocation Cqmmittee ('TCAC). · · 
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RESOLl.fTION NO, 19-1~9 
page2o0 

Section 4. .Any niatedai cl1ai1ges in ihe sl1'Ucture.ofth~ bon!l sale priono the ls~uam;ci of the B1)ncjs: ariq not previ0\.1$1)' 
appt·oved·:~y til¢ Coinmitte~ shal.l r.egiJii·e-apj_:H'ova1 ofthe'Con1rilittee: Cli~ii• .or the BX:~qutkre pi,rec~qt•, 

Section.S, :[he trah::;fef:<'rf prgceeds Woni the ~ale o:f~o!lds to a. projeQt otberthan ·the. PnJjeot sqbjeetfo this Resolution is 
aJlo\vp}?l~ (in:jy \viiJl th'ej:1}'ior: apprq,i<floJtbe J;:x~u~iye'Dji·cqlpp in ,eonS\tlt~don with lhe:Chl'lif, except when;:the :Pt·ojec~ iirunabfe 

'tq Wliz\i any of i~s:·auoc~ti'on and the Appli:<ean:fls requestihg'the:inmsfer of the entire Allocation to differenfproject(s)' •. In such 
·cns.e; prior ~pproy~l pf'tht; Committe~ mu~n'e ol;>iained, Ariy trMsf\lr ll)ade pursuanHo this section ma::(citily be inade'to. 
<\.1\0t\ier./oi~~~; prqjyot(s). qftlie $at)1e. i~~ucr-th1if:has:been previously app1;ove.d by \he:C\l)h\1iittee . . :,• . . . .. . ' . 

Secti.ori 6; Tl~e.f;ppli'¢_Qi:\t I~;au!h!iriz!'::<:l,'\6 irs.~.t~e.AUoc¢i.on tri\nsfei·teq hf\reby to ma!c\".\1.<.lat'l'Yfo\Wat:d.ele,ct.ion with 
tespecfto the·I'xojl<!Jt. The.A):>pli\]ant is.npt ~~~~hol'ii:<Jd to tninsferlh¢ Oar.ryfmward Alloc.ation to. <)ny·go,~.emmental un1tin':the 
State oth~r.tnrin·)h.e'C9:rimiitf~e.; · · 

Section 7; Thl;l Ah?eatioittt'tmsferr¢'~.her'ein f9Jhli .A.pjili¢tiiit ~hall at)tom~trq,any, reveit: to: this Ci:J:ll1t11iiie<; unl~ss. 
thii .l>qipUcantl:i~ ):;'s.ued . .BQi1i::l!i- fot' the P roj~ct .b;i ttw. cj!ps~ of bustne$s .o.n A pt:il2 7 ,:2020 .. · 
Qpi:iii the :ai(l'91;~tiql:l6ftf!~ ~x¢til\f\i:e:D!re9h:ii', Jh~;Le.xP.iration:IF!lY be&xterided p.ursuanHo the pr,wisiom; in Chaptl)r i, ATticie 8 of 
th~ Cqh!uiiite'e!~ R~glil?-tkins; · ' · · .. · 

Sections. Prioi"to bei)lg:~#.bitiitted t.o 'lhe.IR~, dJ:iif.t C!ii'fyfor{vard Eir:ttion$ 1irt:1~t b~ ~ll)ailll9 t9 :CD LAC !!t 
~1\i~c@~t'eifsY.r.et.~a.gov 'tto liit<;rthf!ii Eelji'trary l:; ~020,for·CJ:)!.,AC :appr~val .bft<lectiot) ~<noqiits. 

S.ecfion 9.. \Vithin twenly"four (24) hours of using. tBe.Allocatien to issue Qua!itied Pt'hmte• Activity Bd~ds,·th¢ 
Applicant shafl notify the Colnnilttee at CDLAC@treasnre~;ca.gov that the Ailocatioif has 'been·used: .. This'h.o\)tlb~bal.l (d~ntlfy t(ie 

· Appllcant';:t11e·prqjebtnr progra:m, the date the Allocation was used, and the.ainount of AllocatiO'n u.sed.. ·. 

Section 10. . .. Wifltin tl{te(:;r)·'(! 5) Qaf~pda,t· d\l:ys. oft\le_Bond.c!os!ng, tbe.AP,plic:!\nt.odts ,:m1i1s~l siiall fonnaliy transmit to 
·the Co~1rnit\ep•lnf6rn.mtipn regtwding,.ih11.lssuann.e ofthe.Bo:nds by submittinKa·cOlnpleted.Rep'Oli: of Action-taken in·a fonii 
pr;:sc~:ibed oy ;md made avai!able:by~·the Committee. . 

Section it. AnY,·differ.imces between the' amount nf-Bonds .. issued a:nd-ihe runount·ofthe CarryforWard Ailocation 
granted ln.S~ctton l of this ResoiLttion sha:ll he retained bythe,.Applicaht for the period allowed by Sectlon 146(f)(J)(fl.) of tl'te 
internal Revenue Code regarding catryfonvm:d elections. Use ofauy unused .Carrytbrwatd A:llocatlutfsi1all:-be l)i''ttccqi~clat~ce rvitb 
Section sJ.32. of the- ()omrtiittee's:Reg_t:!lations regardingcanffotwtwd elect!otis. · 

Sectio'i1 12. '!;'he ~t_~(fo_ftl}~ Gcini1Uittee: is~author.fz,e~~ and din;"t~d-'to trf!Psmit a copy .oflfiis Re.s.ol.ution to.th~ Applicant 
ioi?.ct4ei· With.~.r~qhHis.tih~t.t\1:e::A.:ppUQil_D.t ref!$.1 a. copy of:Ms Res91utii:)n in the·Applicant>'s ~fficlal\:ecor~dortbe term ~fthe. 
]3ot]ds un.d~:;rtlii!i. C(lnyforwar.Q; .A.!looati.o.n or th~. tem1' of.tlJc· it)CQl\W. antl r(O.nt~ t:e~dct\ons whlclwver is long,er. The Committee· 

· staff is.l\utlwr :dire.<;ted to retai'n a. copy of't)i.is Resolution ·in ·th.e .fl1es of the Conl.m:iLtee (or any successor'thereto}. for the same 
perio.d cif.tim:e: · 

'Sectiou 13. lj]'c.\lti);id~i·a):1pi1 of the Alloq~titin tr~nsfei'i·e<;l t() tli.e Ap!~li¢anti\n4 lhe:P.roject Sponso1:, theApp[icant and 
th~ Pri:lJe~tSP.ons·or shall c.oiripl)i \vlth ~l.l of tl).e.terms ai)q ¢onditiol)s. contail).ed. i.n' this.Re.sol1.1iion apd .enst1rSJ that tliesetenns and 
c.oridifiil~s ar<:;in,cliiqe_q 'hj th~:qo.cm'i)e)lt~ i'e,htt~d t9 M~ ~on a?,· furihet', the Appliq<!I!~ apd jh19 P.roj\:c! Spon~or expressly agree tbat 
the'tet'n1s ·!itid. cohditii))1S offhls Reso!utibn ma,Y be enforced by the-Cqmmiti~e il~t'Ol.lg)l an ac.tion for specific performance or·any 
ot.her availal?le remedy, prqvldec;iliowevei, ..th.a:tfbe Corrunltlee f)grees not. to tl)!q: sucli: action m: enforC\> aiJy. such.remedy that · 
wo.t,M b_e. mut~rially adverse: to. ih~ h1teres.ts :of.B'ondholqers, .In additlop, the Aptilici;tnt.an~ tire'ProjecfSponsor slniiJ ensure t11at 
tli.eB:ond-documepts, as apprnpriat~ •. e!{pri)ssly·provide thal'the Committee is a:.thii·d -party bertefiditry oftbe tenrts·and. conditions 
st::t-forth.!n ihis Resqiutiori.. · · · · . 
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Section 14 .. The Certification o(Compllunce II or equi~alent fqrm is to be s1,1btnitt.ed by theProje.ct Sponso,r.to. the · 
Applicant by theApplicunt's'specitled deadline, but no later than Mamb Ist ai~lJU<tlly until the prpject's.C.eititicate o:fCQmp.letion 
has been subm{ited to the .A.,ppllcant. Follo~ving ihe·s~bmi~s1pn of the Cettificate ofCompletioi1 or equivalentfotm.to the. 
Applicllhl, the Certification ofConipliance II ~~·to be subl)1itted March l:st every three y!)ars thereafter. In addition, un Annual 
Applicant Public Renetits and Oncgoing Coniplhjnce Self-Ccr.lUlc(ltiOll (Self Cerl\fication) form must be submitted by the 
Applicant online CYC.l)' yea!; until tlie Certificate of completion. bas been submitted to the Applicant. After the completion. of the 
projiict htts. been repqrt¢d, th.•·~· Self Cerllflcation will b~ required to be. sul:nnitted lvf~rch 1st every three. years ·th.ereafter p.ursuant to· 
S:ectiqn 5144 of the CDLA9 Regulati9ils. Ve.rHlcation to CD LAC of income and rental information is not required in advance or 
the sLtbmission of~he. C~t;ti±kate of Gmi)plet.ion. A copy oflhe Certit1catio)l of Compliance·ti and the Certificate of. Conipletion 
:t'<lnnsiiw.)' be founc) at.this w.ebsite ~~qation: httr.://www.n·e<asurer.ca.gov/9dlac. Fai!urdo submit coJi1pliance.111ay restJldn 
disqualitll)atf:on from futvre program partlctpation. · 

Section 15: · This·Resolutiqn sbaii take effect imm.ediately upon its. adoption. 

* * 
.CERTIFICATION 

I,. Larry l"Jood~ Executive Director ofthe California Debt Liinit AlJO(mtion Committee, hereb'y certify that.the·ahpve is·a fuLl, tn.)e, 
and co !Teet copy-of the Resoiution adopted at a l!leeting of tiio Cmnmiltee ·held in the S\~tl': Personnel Board B1,l\}dii;tg, 
BQ1 Capi.tol (vfaJr,.Raom 1.50., S)lct·auiertto, Galrfoi·nia 958(4,.~n OctoJ:ier 1'6, 20.19 at 10: ll a.;m. with the ±911owillg vptes recorded: 

AYES: 

NOES: 
.ABSTENTIONS: 
.ABSENCES: 

Datq: October 16,2019 

J ovah Agee for St<;~t~ Treasur«r F\op.a Ma, CPA 
Gayk Miller for GovePwr Gavin New~om 
Anthony Smtich for Stat~ Controller Betty·T. Yee 

None 
Npne 
None 

. ~ 

·~·· 
L'any.Fl ood, Exlecqtive Director 
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2. . Ap~lioatiori No.: 

3. Project .Sponsor: 

5'. WojecfName: 

1. Loca:tl.bn: 

8; P.r:ivate.:P!acem!';nt Purchaser: 
Caih .F.low Bonr.b 

RESOLUTION No. 19-159. 
.(OUALii!'IED RESIDENTIAL RENTAL. PRO;TECI) 

EXHIDITA. 

City and County of San Francisco 

ly1acep Ml:ly Apts; 'Ll' (C¢D.C·lv(aceo May Ap,t(Lt~; and ~W(lf:d$~Mtic.e§ MayApts 
LLC) 

Mac:eo.'May Apurtniehts 

Sari FrandsC:o, CA 

1.PMorgan·Chase Bani<, N;A, 
Not Applicable 

·All uiiitfi.ldeotlli'ei;l)it the CDLACr¢soiutipn,.iqcludii:tg both, ihe f,t;deral1yBimd-Restricted Uuns andJhe·vthet::Kestri'cted 
Un'its, wiU. be:inc.qrpprate9. into tf!c,B.Qnd Regulatory Agree.meritAosumptions to .be inolu.ded i~ the Bond Reguh\toty 
Agre.emwt regardlng:the:Othe(Restrlcteiil tJnHs wiii .include !be.A.Jvil as outlined in:theCDLAC re:s.olnti.on, ·a Jhnitation that 
tei1m1ts ·pay no .more: than 3D% of tfiiiHnoome·and .i .5.personscpetbedroom occup_ancy staBdard to·detenn1J~e the appllcabie· 
rent. · · 

9. Public 3alet NotA'pplicaBle 
CtedlfEribancemen:(P.t'o.vider: Not Applic:ibie 

1 Q, Total Niu\ibeJ':of'Units: 104 plus 1 unrestricted manager unlt .. 

11. Total Nun1ber of.Restrkted:R!lt1tal Units: 104. 

f2. Thcf'tetnl ofthe income. and renhil restt'iotions for:tlie.Project will o~ at feast55·y~ars from the da~e 5(}Vo.·obqupa.~cy ·is' 
achieved• or·wl'lyn the .Proj.ecds:·othet.wise J?laced i'n service.· 

I:~- . The ReguJa(o\Y Alit.'ee6i.eti1;,sb:~Jt no1Je\n1itill,te 1:Jrl6t \()the t~tid gf. tl1e·GI>LAC R.esl'iht.ti6n ~ffotd(lb\li\yter.m in the: event of 
Jor.eli\!J&m'ci, (lxei·Cisr; 9f p(;l)Y.et !if s.ale; a\1!;1/or 6:im~fei· oftitle by de~jd il! lieu qfforeclp;;un'l in cqmw.ctio\t With a deed pf 6:ust 
dire,i;d)' p.d#!ii'rec.tl)i' s~ctn'il)g,i[i~Je}?,aym~nt qf Cus)l flow P.erm~m~nrBonds. · · · 

14 'the' Project wm utiilze dross·.R.ents as defined in Section 5 i 70 of tile Gmilmlttee's Regulatl6ns. 
Appiicable: · 

'1 5, ~nom.J:le rind .Rb!lta\ Resl1Mi0rt.~: . · · . 
'll· Fec!eralb' )3oii9-Restdc\eg .set~l!.side'Units; . . · . · 

At leaSt 4Qo/.o of the total unit;s will ~e restrlcte,d at 60% .dfthe Ar~a Mecliai1Incnine, 

h. Qthel' Jh~sfrh;tec\ Units . 
Far the entire torm o.f th(: \npoine nnd rental res'i.dctions, the Pl'OJect 1Vfll lia\'e; 

At le<ist 23. Qu~!i~ed Residential.unJts ninte:d or lwld 'vacantfo·t· rep tal for persons or families Wh9s6 in¢o,me 
ls aforQ.eJo\1'50% ~fthe At'e~Me.di.al1 Tt1co\11~. · 

At least S.l 'Quali:!kd Resklential utittsTented or held vacful,l for r·ental for' personS. .or tam.iiies ':Vhose inco.me 
i§ .at o.t beloW ·60°(o .of.theAtoa '(11¢dian Income, 
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16. lOIYo of the units wiil be resMcted to bouseho!d:; ~~iith'incomes t\Q greatet· th~ 5Q·%. o[th'e.i-\:re\IM~di!mlncomein 
accordance Wich Section 5I9l.oftlie Cotnmittee'3 Regu!atioi1s/These un.i.tswill be 9-istrl!llited.<lS follows;· 
Applklible 
Studios.; 3 
One-bedt;oom: s: 
Two.;,pedro'orii:. · 3' 
Three-bedroom: 0 
.:Eour .. bedroom: 0 · 
Five-bedrodm. 6 · 

.(7, Fii!· ucquisitiori'arld rehqbllltation projects, a.t11itrimurp., of$15.,090 in htJ,rd c-Qns.~l'\ICtiof!:co~t.s:will be ~~p~pd~d :for, e.ach 
Pro] ec1:: unit. 
NotAnpiica hie 

l S. A n1bi:ii'i>4m of $.0;000 (ifpul:i]1c fup(:ls. y.ti!l b~< expended fQi' tl~e Project 
NotApplka.ble · 

19. Ato.a minitm.un, the financing f.or th.e P.ro,iect shaH include·,a Taxable Tail in the.amount of.$'0,000! . · . 
Taxable debt mi'iy OJ-;iy be utilized fur r·roj'ect·relate~ expens·es, not fot-:tlie co~t of issuanct> for whfch 'tl1e .. 1'roject .Sp:oiispr. 
cou!d.othenvise have: used tax-exempt:·financing, · 
Niit·App!icable 

20, Jf. the .Froje9t re\!el.v~dpoints: for hav.ing la~ge faq1i\y unifu for the entire temr-ot'ihe income and rentaL·.estri'ctiohs,. 
the Pi'(lject '~it! .l}aye·.~Ueast ·g_thr~e-.b.edroom or .!B,rger·.uttits, 
.NofA:pplicab(e 

21. F'or a perioti o:t.fifteeri { 15) yeats :after the PJ;oj~ct is .. placed lh use, the PmJt<i:t'will pro~id~ to Proj,ect residet)ts high-speed 
hitet'Iietor lvh·dess(WlFl)' seryke·hi edali Project iniit. · 

· .NPt Applicabl!! 

21. I::or. a. period of fifteen ( 1 5) yem·s·aftel' the Project is place<l in use, the.Pi·ojecr will offet;:to Project teside1J,ts an:~~~· sct10ol 
:program·of Ul1.~.qgoing:imture·on"site, m· there ~lllstbcr·an .after sci10ol J>rogram avalhihlettrPl:ojec't teqkf~t~t~. \.vH;f!.in 1/2 i11il-.e--­
ofthe.Projecr except where'the·i>roject will provide no .cost. to.und· trip ti'anspt1rtt,\tion. Tp~ progra[n shall incfiid,e; but'is ·pot 
Hmlteci' to!.tuluring,. ml'intot1ng; homework'dub,.·m·t, mid recreation activities t:o oe. provic!~d weekd.a;sis throug1,1o(lt'the·s·ch<)ol 
yea:r fi:it• at least ten '(i.o) flours per Week.·. 
Not A:pplica!}lc 

23. F:or a period oft'iftee~·([5) years·after tlie· Pr\Jject is· pla~ed i'n use, th'e ):'roje,ct wiil ofT~~-~p Projectre$Id6nts instiit¢.tor-led 
.ei:lucationat, health· and welines~,.or.ski:ti.'btt;ilding classes. The c'iasses sljaiUJi..clude, lllffa~e·.t.1ot Jiq1iteq to: finunciiillite;·acy, 
·colllp\Iter tniining, ilOiU~-buyer ecit~c'ati~n,,dgn, reSl)l\1~ olitldil).g, J;.~J-.. 1?iitrltiop, eXt1I:cise; l:i~<t!.tldnfo~matjpn/a)Va):\'l1CSS; 
~rt; parettting, ·o!J-'slte f~od cttldvatioil. &. p!'epwatl~h'; iltJCI.sirioking ceey~!,il:icin; ... paj·s.es;sh·au be provkl¢d 11\ a minimqm of 84 
h~'Lits'per y~af ( d~bp-in 'reon1~utet' lab~, !110'\1itorin~ and:1;<;ch.nica[ .assistaru:je shall riot qul!.liM and be loc!lted w.~thin l/2. miic. 
oftN~ J'roJe.Ct of. eX'9ePt 'wher~ RroJ:e~t wiJl p,1'ovide ni? ~ost roi.n1d trip i!'aiJsp.Qrtation. . . 

~:otAppiicaf>le 

24.· For a p~;r.iod of :fifteen (!'5) years:after the Project is placed h1 use, the Pfoject v\1Hi offer to' Pro,le9t residents ;w ho.ui's or 
more per. week of licensed childcare on-site oi· there must be 20 hours <ir'inor'e per weck·o:f ~icensild dliildcare axui!able to 
Project residents within i/1 miie of the Pn~ject except where ProJect will provide nQ cost round trip transpoffi!tion, 

Not'.i).pP,Ucable 
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B,ESOLUTION NO. 19-15.9 
.Exliibit'A 
Pa~e:i .of5 

1~. .For fl. period ·of fifteen (15) yt;Jars.atter:the Project is plnced hwse, the iiroject wi!i pi;fer (d Ptojectxcsi~cnt!i .health m1t;l 

w~i!ness S!;l:v.ices arid prognuns wlthiill/2 m\[e.,ot'the i>roj'ect or except when:· the Pi·ojebt will proV,life no.'c(jsr~oui•t! ttip 
tmnsportation. Such services imd. p'l:OJ~;rmns shall p.rovicl~ iudividtialiied support f(lt'Jcil~tjts· (!~bt.group oi:a:>:&~} btJ(iie¢i(~o 
. b~·proVid.e'd by }icerised i);di\i'tduais Qt Orgliutzations. the services Shalf ipcJlttle; b11t are UQt JJm,j~el;f {.q:vi~i~irig U\l[SC§ 
:prog~:ams; illterg~rierational vi::iitii:ig pro grains: and senior ccitilP.ahloh pi:ogranis. S¢1'\~i.ces shalLi:Je'p:ro~iC\9\'Lfor a·.mh1imum of 
IMhours per yeat·. 

Ncit.A~plicable 

Z(l .. for a per.lotl offi:fteen tr5.) yem·s~a'fterthe:Project is plaoco hi ~e; tbl< Projeqt.\Y!Il Off~rt!> ~l;,Ojeo~i'e;~ldeQt$' a.bgba fid~ 
St<f\lioe c.oordinator. The 1'CSJ:,f0Dslbilitles tiit1st iliclude, ·b~t arc fitl\<Iln}'itea fo:(a) m:oVij:!iqgteti:ai}~\vith ii:rformritJQJl abo tit 

. a,vaifabJe serVices in tire.cotmliUlli\)\(b)assistiJigtenailtS'With.a,c.ce~s!lefvict;s tli~(;l.ugh i,~feq'~f ai1d il4:iiQCa¢:y., and (c): 
ot·gimlzfng-cdnm1urtlty"bu{ltiitrg artcl/~r :etiticfti)JCilf activities. for tehhi1ts ($;Tch t)S.li~l1~ay :e.verits, t~ilimt. c\))Jl)Oil, etc·.):. 

27., 

N oM.'fiJ.I!icabie 

Min!'t1l(Jiji slW-q.in';tbie ~ri~ciftc,ati'Dn-~ w\)LQeih~>i:i'rpor~ted intp tli.e :P.mJectdesign·per -Seqtton ·:>~05' oi':'theCDLAC 
· Regu)at!on.~. · .. ·· 
Appiic;iblll'.· 

Energx Efftefency 
Lati.c!soap,!ng: 
Roofs 
Exteri'or. ·Do cit's. 
Apptlanc¢s.(ENERGY STAR) 
\vlti2Iow ¢oYerings · 
Water· }ieatef 
Floor Coverfngs 
Insulatio't:i. (Greehgatci:En1ission Criteria) 

28. The'?rQject,comnilts t\) benoti1ing ct:\rtiti!l~· u'il~·er !'nY oneofthe'ft)llowihg:pt•ogr~ii:isu·pon ¢onwlet1m:t' 
a. Leadership-ill Eb:et'gy & Elivitopin\lp~al .Otis!g~p fo~·Home.s) N<ii;;:\ p~Ucal(!c 
b. Oi:eep; Ccjm~\lfn1t1es. Not A,ppllcabie 
o: Pass~\!e House :Institute :US (P-Hrtl.S) Not AiJHiicri~l_c 
d Passivc.House NgtAiiP.lic~ble · 

. e. Li\iing Buiiding.C~hallenge I'M A,ppltcahle 
f. 'NJ+.(ional. Or\i~tiJ}i.lilqhig Stqric!ar<:l ICC/ ASRAE "- 700 silver or: h1¢her. Not Applkablc 

i':iti!lg . 
g. Gtcen Point Rated· Multifamily Guli:Ie!Ines :1':\{},t App.lieabie 
~. jVELL No'(AP.!liicabie: _ 

2.9, Tl~e:Pr9JC:ctis a·New (:ptis\i:ucti_o.n;;>r AdaptiveReqs(l·P.roJect.that oonmlits to Jtnergx E:fficienc)~ (including hmitin~, ()Ool)hg, 
f\i.n energy, .mip \\'ater he!tl\ti.g bnt n<;it,tl}e {gllqwing end:t)se.s: lighting, P.lug load; app.llances, 01·:pro:cess .energy) ~eyo~1i\ the· 
niqujretiiet\ts il). Title 24; P.rui 6 ofCalifornla :Building Code (Per~ei1tage Better than. the 2o 16 Staflclar.ds): · · 

a. 7'¥; 
b.. l2¥c> 

Not t\i:rpliC~IJ\e 
:Not;t,.pp,licab!e 
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. R,F.iSOLUTroN NQ .. l9-159 
EXhibit A 
P~ge 4·ors 

30. 

33 .. 

The:Proj'ect i~ 'l Nt;~V con.stru~tiqQ or Adaptive Reuse-Prnject.th;l.t commits to Energy Efficiency •. Tbe·locrtl building 
.departmt!nthas determined that building pel'mit applications subtnitled on or before December 3 i, 20 i 6 :,1r.e con1plete ali~d 
energy efficietwy beyo.nd the re.q11h:em~nts in the 2013 Title 24, 'Par.t-6, of the California Building Code: (the 2013 Stlj.n·4a.rds) 
.for the pr~1ect11s a whole ~hall b_e:award~.d. · 

a. 9% Nof A:pplieable 
b. 15% NotAJjp'Jicable 

Thir.Pf.gj~·c.t \s. ~ N~~'' CoiJ.~tl')l,ctiai1 or A91!Pt.iv~ R.eui:e·.P.~oJect.that .commi~~ 'to. Energy Ef:tkienc;y with renewab.l.e Gnet·gy that 
pi"<Wide:(tlly {ollo·Mrtg p~l'GGntt.il?;es· ofprcijet)t' tenanfs' ~nergy]pads ~Oft:~et o.fTenants' Load): · · · 

a, ~0% Nqt,A.pplk'iible 
b. 30% · Not.AJ?pl'icable 
c. 4.b"ri NotApplicablc 

'• .· 

The Pi'o.ie«\ is 'a Honfe ~n~rg.Y, I}ating ~ys'tern.(fiERS I.I) Rtihill?tJitati<;m Project !hat commit$SO, )n;~r~we ~l1ergy efficleilcy 
·.abpY\l tl,le·.current'r.n(Jpe!ed..(?,netgy CG11Stil)lptibn or \ht: project~ a, whple l~w: 

.a, 15%. Not AppliCable. 
-. b, io% NotApplic~ble 

The-P~ojecfis a Reha))iljtiitionProject tliitt co.m\lllf~ to qeye!OP.l\lg, ap.d/or'p.lanaging lhe l'rojeet.wi.\h the; following 
PhotsrvQI!a\c ·geiw~ation: oi';;PJ.ar·energy: 

a,. Ph01:9v9Itaic gerier*iM that o.ffSe.ts ·tena'f\tS .loads 
b: Phtitovoltaie generation that offsets 5.0% ·of cominon ai'ea: load 
.c. Soia'!' b:Oh:Vatet :tot' ali tenants who havirindiv(i:l~uf water nieters 

No't Applic;abl~ · 
Not'Applie:ible 
Not f\p'plic~ble 

Jl4. ThhPi'.o'Jecfis a l~.J,ihabilitaijoti. )?1'oje6t andWiil impleni.entstlsthlt\able bo.Hding t'n;J.migernent p(·~.c_tices. th.!!t !nclqde.: 
I) ~eyeltip.menrof.a ptojecf-sp~'cifl~ tmiit:lte!jl:)nde nian,ufll.incltiding r~pl~cem~rit specf[I'ca,ti.oi1s ~nd, operating inJbnnation bn 

all el\ergy.:arir:[ grei5l) !:\u\J'dhig'j'tiat,ui:t;s;~~.~d 2) Urtdet'taki(ig foi'mal burld~rig.sy.sleJtis C,Ol11l11lSpi01iJng, ·retro-comffiiSSl0!1fng Ot 
re-c(in:mlitsi{>hing ig; ap[lropria\e (continuous cQinmi.ssioriin~ is_nol required.).. · · 

Not.An1}~icable · 

35.--The P(oje.ct.is a.RchabUllf!\io.n· pi·oject th.afi!idiVidually:meters or.sub"t~ttrrently .master-metel'ed gas, eleetdciQ' or 
p<;\'lti'~l.hRi ~va:t:~r system~ fdi~ all.i~n~ts. 
l'Jo~Appljca.plc 

J6\ ·The ·PI'oJectvvili comn1H to \ise .no irrigation: at all, irl'igate.o(ily wit4 reclaifl1~d· wafer, greyv{at~t', ol· ~a\i;rwat~l' (exc~ptirm· 
wafei· iJsed fot,.Co'JT!n'litnity .dardens) .or ii'r!g<)\i'! \~•itli redaimec:l W<\ter,· gr.eywntet' or ro:ihwater h1.p.n· amount th<\t.annually 
equl\li!' io,o6o g!lli()ns or 1}0 g;allol1s'p.er }thit wltithe'v~t"isJc;s~, 
Not.i,\:pp)icab(c 

37. --Thc.Ptoject~ill ctiqirriit't6 haying.l:)fleastorte (I) noilsn:iaking b).lildirui;, lftlie, Project ci¢Jy has ()llQ { 1) btiildipg, .lf \:vilJ.'be 
sfibJ.ec( t6 fi potictde\ll~loped·,uy the Spt)ps,ot: that proliibjts si110king in. corrtigi.)otjs. desigi1at~otmi\s:. The~e· restl·lct'ions will. 
b.e. in,cprpgrate~·into tht; \e~e ag~e~fu~ii!s. fol: the appr(:)pi'ia~e. tmits. 
Not Appiica:blc 

38, Tl\e· Projeqt will commit. to h~vlng a parking ratio- equiyalent'to o.r l.ess lhfln one ( 1) parking:.stall per single room occ.(ipancy 
or·Ol11"cbedroomre.stric.ted, .. reqtal unit and ( . .S parking ~:tall.~ per two-bedroom or larger resldcted ·rentaL LJn!t, 
Not Applicable 
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RE.BOLUTI(JN' NO: 19;.1S9 
Exhibit.A 
·P.~tgeS of5 

3?. A~ sp~6lfied iti: St;.t;\timj 5I41l@Jif tl).e:(oini11iit~e's J.(egul~tloi}!.>t · spoMoi'~ ,.;m be.r(lquir\!d ~o vtili"zeTCAC's Compliance 
.lv1rtilui\l spectnc;>!)j Be~tiori Vf: Q4alify Teiwnts fQr LoW liicoine Housing: TiL'\ Credit Units, to ver.if:y teiJant income in. 
coi1Jtu1qfipn wit~ inifial obcup,t\lt'i:y. N<;> less filafi every tl)r~e (J) ye\lrs \lfter th~ pro jed i.s·oomp,l·e~ed; the'Spons.or-.must 
C9llecta\}~ i'et~in the f0l!O\Vlti'g'tneome and verification doCU111,etJ[4tlon related tg &ll. !he FegCl'\llly.Bond-Restl:i(!teil un'its 
i.d.entif.i,ed.iii tqe Cmnm)tt~e Reso\tiiioil:TCAC Taxlt.Icor,neCalculation (TIC) or r;q]lival(!nt.dot;urnentatioh, all associtited 
·~9lir~¢; iJfccimei·d.oc~illentati¢.n,.¢vid{l)lce oft!:w v<eriJ'yh)~·income cqmputa'tion al).d. un(Uease. · 

Ap_p1icub1e 

46. As spec{fieii in :s:ecilbn 5 f!¥4(c) ofthe Commlttet;;sRegtJiations~ compfiance with tbeifncoh1e and l'Ctlta(requifemeiit$ oh~e . 
F.ederallyBond-Restt!i>:ie~:f Onits ldenttfied in tb\1 Committee: Resolution and the B.ondR~&ul'atoty Ar;teementmtlst be · 
demonstratedib/hh!! Applicmits initlali'evievi:of20% ohil nianagei11ehtfiies ass.oci<itl3<hiiih the Fedet•aily ~.ofiij.-Rest,ricted 
uri[ts. arid stibsequcnt.vcvlewevery three (3) :y.ears of.iO% of.'ali tiiariag<;ttrerit tiles associated ~vith ihe Fe:cre.t.a]}y. B:<?nd· 
Restricted units; · · · 

Appikable 

.4L As specified in Sectlorr:Sl44(d):ofthe.CoJ1Jmittee.:sRegulailet1s; appi16ants a!'e r~quired:~o':eiJ,il,tire ;i(loiiqlte·hfspeti~ioi] £!~· 
w~If as an on-sit(l i·eview ofthe,ib'):'o Federally Bond~RC?stricted :ul).its rs pertotni.ei:\ everYtl~re~,(3.) .)ieai's. ~fte:r the {Jiiali.fle4 
J;>tpJeot Period lip,$ cq(ritttelii:ied: 
Tht;~: fql!owing entity wi.ll orm;luct the s:ite and fileinspectlbns: 
Not ApP.licable 
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STATE OF CAI:.,IFORNIA 
.OALrFORN.IA DEBT LIMIT Al.,J;OCATlQN COMMHTEE 

,ACCOUNTTh].G SERVICES 
91.5 .Capitpl Mall~ B.P.Oll} 3.ll 

Sact;~me.nto,.CA :9.5814 · 
(9.16) 653-3255 

FILING FEE INVOICE 

PA YME~T I~ ;QUE; WITHIN 3Q DAYS. OF BONl) CLOSING 

ball)_:· October 1.6, 2(ll9 · 

Tg: F~itb. Klrkpl;!trick 
Prqjecl Me,n!i.gce 
· qiy apd CJ:illnty .of S?ln P.rancisq:> 
1 s·o_lith:VanN~s~A\Ienpe,5thFlQ\'lr · 
SunF.iancis.co,.CA 9410'3 

NAME OF ISSUER: 

NAIYiE OF PROJECT:. 

ALLOCATION AWAFiD. DJ\TE:. 

ALLOCATION AWARD AMOUNT; 

-AMOUNT DUE: 

City .and. Countr .a{ San Francisco 

·Maceo May:Aphitments 

October 16, '2019 

· Allocation. award x .00035 
Less initial application fee 

"<mount Due 

· Issu.~r.Q.r:~on.d tl'ustee to .compl~t~the fqilow\n~.({l\eas·e usc ink): 

BOND.JSSUANCE DATE: 

PRINCIP ALAlviOUNT'OF BOND lSSUE: $ 

_AMOJ)NT OFBONDALLOCATlON ~£ED: '$ 

Ihvoi(}e No.:: FY 19-.089 
AppJic#tlon. No,: 19-5.52 
Analyst Initial~: · Si... 

$ 15,615.25 
.-s i ;2oo.'oo· 

,--. $ 14,415.25 

TI}e:apg)j<;:ati01) fee·is D!1S~d 90 the !\lllOl)lJt<;Jfilll.ocat\on u.sed to issue po(lils. .JY.lease compleie.t{le following.only ifthe amoun:t'of 
a)loqation ~~ed is ·1~ss tliaii the ·mni.nint· of <\l)ocation ·a·warded;. and .remit tht; .revised amount d·ue. · 

REVISED AMOUNT DUE: Amount issued x .00035 
Les~ initial applicati\)g ft;e 

Revised Amqunt Due 
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·CERTIFICATE OF TEFRA PUBLICATION 
Maceo May ( 401 A venue of the Palms) 

' . . . . . ' 

This Certificate of Publication is·'eXecuted this day for the purposes of demonstrating 
compliance with Section 147(f) of the Internal Revenue Code of 1986, as Amended (the "'Code") 
and applicable Treasury .Regulations (th~ ''~egulations"). The undersigned, as a duly qualified 

. and appointed representative of the City .. and. County of San Francisco (the "Issuer"), hereby 
certifies as follows: 

1. . A No~ice of Public Hearing, attached as Exhibit A, with respect to the issuance of 
tax-exempt bonds/obligations (the "Bonds") of the Issuer for the benefit if the project described 
therein (th.e "Project") was published on. the Issuer's primary, website address of · 
https:/sfmohcd.org/notices-0 on June 17, 2019. 

2. .. The Notice of Public Hearing was posted in an area of the Issuer's website that is 
used to inform its residents about events affecting the residents and which is clearly identified and 
accessible to members of the general public seeking information concerning the issuance of the 
Bonds and the Project. 

3. Evidence of the website publication of the Notice of PubliC Hearing is attached 
hereto as Exhibit B. This Issuer will maintain records showing tli.at the Notice of Public Hearing 
containir:g the requisite information was timely posted on the Issuer's website. · 

4. The Notice of Hearing remained published on the Issuer's website for a period of 
eight consecutive days and the Issuer held the hearing as described in the Notice of Public Hearing 
on Wednesday, June 26,2019 .at 12:00PM. · · 

. . 
5. · ·. Following the hearing, the Issuer submitted the request for approv;al of the Issuance 

_, __ of.Jhe Bon\is..fmd .Project to th~ applicable. ~~-c;:ted representative of the .I~Lmer as required by 
Section 147(f) of the Code and the Regulations. 

Dated: WednfPSday, June 26,2019 at 12:00PM. 
CITY AND COUN'J;'Y OF SAN 
FRANCISCO 

Title: Senior Project Manager 
Mayor's Office of Housing and Community. 
Development 
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EXHIBIT A 

NOTICE OF PUBLIC HEARING 

2158 



NOTICE OF PUBLIC HEARING 

NOTICE IS HEREBY GIVEN that on Wednesday, June 26, 2019, at·12:00 p.m., in the Mayor's 

Office ofH,ousing and Community Development, 1 South Van Ness A ~emie, 5th Floor, San Francisco, CA 

941~3, the qity and County of San Francisco (the "City") will conduct a public hearing (the "Public 

Hearing") at which time the City will hear ~nd consider information concerning the proposed sale and 

issuance by the City of multifamily affordable housing mortgage revenue bonds· (the "Bonds") in an · 

aggregate principal amount not to exceed Fifty Million Dollars ($50,000,000). The proceeds of the Bonds 

will be loaned to Maceo May Apts, L.P. (or ano~her entity of which one or more of the general partners is. 

Chinatown Community Development Center, Inc., CCDC Maceo May Apts LLC, Swords to Plowshares: 

Veterans Rights Organization, or an affiliate or successqr of any of them) (the "Borrower"), pursuant to a 

loan agreement (the "Loan Agreement"). The proceeds· of the Bonds loaned to the Borrower will be lised 

.to fmance the development and construction of approximately 105 units of residential rental housing (the 

"Project"). Th.e . .Project is to be situated on an approximately 0.74-acre parcel identified as Parcel C3.2 in 

the Treasure Island Master Plan. The current street address is 401 Avenue of the Palms, San Francisco, 

California, but the westernmost border of the parcel is approximately 500 feet northeast of the intersection 

of Avenue of the Palms and 5th Street. After new streets are constructed, the parcel will be located at the 

comer of Seven Seas Avenue and Cravath St~eet, and will eventually have a new street address on Ci:avath 

Street.· The Project will be owned and operated by the Borrower. 

· The Bonds will be paid entirely ·by the Borrower from the revenues of the Project, .in acco_rdance 

with the Loan Agreement. Neither the full faith and credit northe taxing power of the City, the State of· 

Callfornia (the "State") or any other-po1likal corporat'f6n, subdivision or agency of the State is pledged to· 
. . . 

the payment ofthe principal, premiuni, if any, or int~rest on the Bonds, nor shall the City, the State or any . . . . . . . 

other p~litical ~orporation, subdivision or agency of the State be liable or obligated to pay the principal, 

premium, if any, or interest on the Bonds . 

. The Public Hearing is intended to comply with the public approval requirerne1;1ts of Section 147(±) · 

oftheJnternal R~venue Code.of 1986, as amended. 

All those interested in~atters related to the issuance of the Bonds and to the fmancing of the Project 

are invited to attend and ~e heard at this hearing. Interested parties may appear ill person at the time and 

place indicated above or submit written comments, which must be received prior to the Public Hearing, to 

the City, Attention: Faith Kirkpatrick, Mayor's Office of Housing and Community Development, at the · 

address indicated above. 

·.Date: Junel7,2019 

CITY AND COUNTY OF SAN FRANCISCO 
Kate Hartley, Director, Mayor's Office of Housing and Community Development . 
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EviDENCE OF PUBLICATION 
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'1"otices j Mayor's Office ofHousing and Community Development https://sfmohc..~.vrg/notices-0 

N __.. 
0") ..... 

'? rvf'~ 

! 
Home > Vision & Impact > Plans g, Progress Reports > Notice;s 

! 

Notmces 
··-········-···----········ ·-····-·--···-··--······--------·---·-·----· .. '-·-·---·-····-· .... -----···--·-r·-···--·---............ ________________ .. ___ .. ___ .. _ .. ______________ .. _ .. ____ ---·---------·-.. --. ····-- --- ------------ ····--·· 

General Notices 
. .' . . ' . . 
e 8pril1,.2.Q.1.'L:.Affmdable Housing Bond Wqrking Group Publi Meeting Notice [/artide/affordable-bQus!ng-bpnd-working-group-pubiic-meetin)?;-notice] . j . 
,. . GiJ May 21, 2019.- Notice of Public Hearing- 500-520 Turk and 555 Larkin Stree~ TEFRA Hearing [fsites/default/filesffEFRA%20Ad 500%20Turk%.20-%2019-0520%20finai-pdfl 

e hlJ.l':Ll.m! 21. 2019- Notice of Public Hearing- 1064-1 068"Mjssjon Street TEFRA Hearing ffsltes/defaultlfrles!IEFRA%20Ad 1 OG4%20Mission%20Rnai%2005%2017%2D19.pdfl . ' "' ' .. . . . 
" b!JNotice of Public Hearing (Posted lune 17, 2019)- Mateo May (401 Palms Ave) TEFRA Hearing on lune 26, 2019 [/sites/defaultlfiles/Documents/MciH/Announcements 

ffEERA%20Ad Maceq%20May%20for%20postlng%206%2017%2019 O.pdfl 

Community Development Meeting Agendas & Minutes 

. o brbi.;;..t;!Ji:;__C:_g..mml:t;t_\;:~~Q.O. .. b.Q.IJlllYD.ifY- D ei€;LQ.pJILentJ:Lm eeting!i/J.ll 

o SoMa Fund Community Advisory Committee [/soma-fund-meeting-informationl 

. I 

! 
Archived meetjn~s (pre-2015) » [farchived-meetingsl 

Environmental Reviews [{erivironmental~reviewsl 

MOHCD performs environmental reviews for all public buildings in San Francisco. 

6/17/2019,2:53 PM 
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IJlMay2l; 2019- Notice. af Pubfic Healilllg -·1sfA-1 ~8 Mission Streatni=RA H<!arin~. 
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Community Development Meeting .Agendas &: 
Minutes 

<> Cftizen's COmil)lttee on Community DeveloQment 

" soMa FLrnd cobnunity Adytson·· CClmmjttee 
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ArdWed meeftr1g~(ore-2.Dl5)!!< 
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EnYtrQrunentru Reviews 

MOHC.D peffm:n'ls:.envircrnmentaf r.ev.re0,·s filr all pllbllc bi.iildlngs In 

$an Hand5co, 

Sen Francisco n);;:j occa:~<ionally·displace residents aile! i}uslnesses wh<;11 building new de~ieloprnents, lhi City wili.offer .a reloc1).tlon p<lJ;ki;s:e: 
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OFFICE OF THE MAYOR 
SAN FRANCISCO 

LONDON N. BREED 

MAYOR 

TO: 
FROM: 
RE: 

DATE: 

Angela Calvillo, Clerk of the Board of SuperVisors 
Sophia Kittler 

·vu 
[Multifamily Housing Revenue Bonds - Maceo May Apartments - Not to 
Exceed $44,615,500] 
Tuesday, December17,2019 

Resolution authorizing the issuance and delivery of multifamily housing revenue 
bonds in an aggregate principal amount not to exceed $44,615,500 for the . 
purpose of providing financing for the acquisition; development, construction 
and equipping of a 1 05~unit, affordable multifamily residential rental housing 
project located within the City pn an approximately 0.74~acre parcel identified as 
Parcel C3.2 in the Treasure Island Master Pl~n, currently assigned the street 
address of 401 Avenue of the Palms, San Francisco, California; approving the 
form of and authorizing the execution of a trust indenture providing terms and 
conditions of the bonds; approving the form of and authorizing the execution of a 

.. regulatory agreement and declaration of restrictive covenants; approving the 
form of and authorizing the execution of a loan agreement; authorizing the 
collection of certain fees; ratifying and approving any action heretofore taken in . 
connection with the bonds and the project; granting general authority to City 
officials to take actions necessary to implement this resolution; and related 
matters. 

Should you have any questions, please contact Sophia Kittler at 415-554-6153. · 

1 DR. CARL TON B. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE (415) 554-6141 

2163 



DocuSign Envelope ID: A3,138C72-7AEB-4185-BAD5-42EBBOBCD95E 

San Francisco Ethics Commission 
Received On: 

25 Van Ness Avenue, Suite 220, Si3n Francisco, CA 94102 
Phone: 415.252.3100 • Fax: 415.252.3112 
ethics.commission@sfgov,oni. www,sfethics.org 

File#: 
191299 

Bid/RFP #: 

Notification of Contract Approval 
it-{," SFEC Form 126(f}4 

'(~~~Campaign and Governmental Conduct Code§ 1.126(f)4) 
., A Public Document 

Each City elective officer who approves a cqptract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics c$h1\:Dission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elecfiQ~, cer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves. · information, see: https://sfethics.org/compliance/city-

Or'iginal 
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 

DEPARTMENT CONTACT TELEPHONE NUMBER 

Amy chan 415-701-5508 

FUll DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

MYR MOHCD amy.chan@sfgov.org 

SAN FRANCISC() ETHICS COMMISSION -SFEC Form 126{f)4 v.12.7.18 
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DocuSign Envelope ID: A313BC72-7 AEB-41 B5-8AD5-42EBBOBCD95E 

415-929-0759 

EMAIL 

-j oanna.l add@chi natowncdc. org 

191299 

DESCRIPTION OF AMOUNT OF CONTRACT 

Not to Exceed $44,615,500 

NATURE OF THE CONTRACT {Please describe) 

Authorizing the issuance and delivery of multi,i;ffi'iiy housing revenue bonds in an aggregate 
principal amount not to exceed $44,615,500 for'the purpose of providing financing for the 
acquisition, development, construction and equippint{'tdf,,a 105-unit, affordable multifamily 
residential rental housing project located within the,,&i'ty on an approximately 0.74-acre 
parcel identified as Parcel (3.2 in the Treasure rslari'8 ;_Ma~ter Plan, currently assigned the 
street address of 401 Avenue of the Palms, san Francisc<t<£ia]ifornia . 

.. il 

D 

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S} SERVES 

Board of supervisors 

THE BOARD OF A STAT£ 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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DocuSign Envelope 10: A3138C72-7 AEB-41 B5-8AD5-42EBBOBCD95E 

contract. 

# FIRST NAME TYPE. 

1 chin Gregory Board of Directors 

2 chin Board of Directors 

3 chin Board of Directors 

4 craig Board of Directors 

5 Fang Board of Directors 

6 Galvin Benjamin Board of Directors 

7 Jew clayton ·Board of Di.rectors 

8 Leadbetter Julie ·•'ll~~~:~, of Directors 

9 Lee Winston Boar Directors 

10 Lin Barbara Board of Directors 

11 Lin wendell Board of Directors 

12 McGray James Board of Directors 

13 Nguyen James Board of Directors 

14 Quack Lindsey Board o'f Directors 

15 Rosenquest Ni 1 s Board of Directors 

16 Ruiz Santi ago Board of Directors 

17 Tse Janet Board of Directors 

18 Tse Nigel Board of Directors 

19 wong susan 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 ' ,::~bi~f financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownef~hfp'ipterest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. '""'\".) 

# LAST FIRST NAME TYPE 

20 wu Jade Board of Directors 

21 Zhang Mary Board of Directors 

22 zoubi Board of Directors 

23 cane Board of Directors 

24 Deksheni eks Michael Board of Directors 

25 Fassler , Michael Board of Directors 

26 Buzaid Felipe Board of Directors 

27 cox Paul Directors 

28 Edwards Erik Directors 

29 Houlberg Rick Board of Directors 

30 Kennedy Ronan ,Board of Directors 

31 Marquez John Board of Directors 

32 Plath, Stephen Board of Directors 

33 seymour Deleano Board of ,Directors 

34 Thiel Michael Board of Directors 

35 Trevor row Robert Board of Directors 

36 Richardson Kate Board of Directors 

37 Fang Norman CEO 

38 Blecker Michael CEO 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.12.7:18 4 

2167 
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members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive ·· ·,:,PpJ,~f financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownersl:i:fp··i.Qterest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. "·({~, .. ,,.) . 

# lAST FIRST NAME TYPE 

39 Gansen Karen CFO 

40 Frost Karen CFO 

41 Winston coo. 

42 Wu other Principal Officer 

43 Yeung other Principal officer 

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. 

l 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 

sos clerk of the Board 

DATE SIGNED 
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