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JUNIOR INDENTURE OF TRUST 

THIS JUNIOR INDENTURE OF TRUST (this "Indenture"), made and entered into and 
dated as of May 1, 2017, 0\/ and between the CITY OF SANJOSE (the "Issuer"), a municipal 
corporation and charter city, organized and existing underthe laws of the State of California (the 
"State"), and U.S. Bank National Association, a national banking association organized and 
existing under and 0\/ virtue of the laws of the United States of America, qualified to acce[X and 
administer the trusts hereO)I created (together with any successor trustee hereunder and their 
respective successors and assigns, the "Trustee"); 

WITNESS ETH: 

WHEREAS, the Issuer i sauthorized 0\/ Chapter 7 of Part 5 of Division 31 of the California 
Health and Safety Code (the "Act"), to issue one or more series of its revenue bonds and loan the 
p-oceeds thereof to finance, among cther things, the acquisition, rehabilitation and equipping of 
multifamily rental housing for persons and families of lcw or moderate income; and 

WHERE AS, pursuant to the Act and this Indenture, the Issuer proposes to finance the 
acquisition, rehabilitation and equipping of an 101--unit senior multifamily rental housing 
development to be located within the City of San Jose, California to be kncwn as Villa De 
Guadalupe Apartments (as more particularly described herein, the "Project"); 

WHERE AS, in order to pravi de a portion of the funds necessary to finance the Project, 
pursuant to and in accordance with the Act, the Issuer has issued revenue notes designated City of 
SanJ ose Multifamily Housing Revenue Note (Villa De Guadalupe Apartments) 2017 SeriesA-1, 
in the original aggregate principal amount of $28,980,000 and City of San Jose Multifamily 
Housing Revenue Note (Villa De Guadalupe Apartments) 2017 Series A-2, in the original 
aggregate principal amount of $8,720,000 (as more particularly defined herein, the "Senior Issuer 
Nctes'') pursuant to a Funding Loan Agreement dated as of May 1, 2017 (the "Senior Funding 
Loan Agreement") between the Issuer, the Trustee and Citibank, N.A., as funding lender (the 
Senior Funding Lender"); 

W H E RE AS, pursuant to and in accordance with the Act, the Issuer has authorized and 
undertaken to issue revenue bonds to be designated City of SanJ oseJ uni or Multifamily Housing 
Revenue Bonds (Villa De Guadalupe Apartments) 2017 SeriesB, in the original aggregate 
p-incipal amount of $4,615,712 (the "Bonds'') pursuant to this Indenture in order to p-avide a 
portion of the funds necessary to finance the Project; 

WHEREAS, the Issuer has duly entered into a Junior Loan Agreement of even date 
herewith (the "I unior Loan Agreement") with Burnham VDG Venture LP, a California limited 
partnership (the "Borrcwer") and the Trustee specifying the terms and conditions under which it 
wi 11 issue the Bands and use the proceeds of the sale thereof to make a mortgage I oan in the original 
aggregate principal amount of $4,615,712 (the" I uni or Loan"), to the Borrcwer for the financing 
of the Project, evidenced 0\/ aJ uni or Promissory Ncte (the" I uni or Note"), endorsed 0\/ the Issuer 
to the Trustee pursuant to this Indenture; 

WHEREAS, to secure the Borrcwer's obligations under theJ uni or Ncte, the Borrcwer 
will execute and deliver to the Issuer aJ unior Multifamily Deed of Trust, Assignment of Rents, 
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Security Agreement and Fixture Filing dated as of even date henwith (the" I uni or Mortgage") 
with respect to the Prqject, whichJ uni or Mortgage will be assigned to the Trustee; and 

WHEREAS, to pravide for the authentication and delivery of the Bonds, to establish and 
declare the terms and conditions upon which the Bands are to be issued and secured and to secure 
the payment of the principal thereof and of the interest thereon, the I ssuer has authorized the 
execution and delivery of this Indenture; 

WHEREAS, the Issuer has determined that all acts and proceedings required by law 
necessary to make the Bands, when executed by the I ssuer, authenticated and delivered by the 
Trustee and duly issued, the valid, binding and legal limited olligations of the Issuer, and to 
constitute this Indenture a valid and binding agreement for the uses and purposes herein set forth, 
in accordance with its terms, have been done and taken, and the execution and delivery of this 
Indenture have been in al I respects duly authorized; and 

WHEREAS, the Trustee has trust pcwers and the pcwer and authority to enter into this 
Indenture, to accept trusts generally and to acce[X and execute the trust created by this Indenture; 
the Trustee has acce[Xed the trust so created and, to evidence such acceptance, has joined in the 
execution of this Indenture. 

NOW , TH E RE FOR E , the I ssuer, in consideration of the premises and the acceptance by 
the Trustee of the trusts hereby created and of the purchase and acce[Xance of the Bands by the 
holders and cwners thereof, and for other good and valuable consideration, the recei rx of which is 
hereby ackncwl edged, to secure the payment of the principal of, and interest on the Bands 
according to their tenor and effect, and the performance and observance by the Issuer of al I the 
cavenants expressed or impied herein and in the Bonds, does hereby grant, bargain, sell, convey, 
fl edge and assign a security interest, unto the Trustee, and its successors in trust and its and their 
assigns in and to the follcwing (said property being herein referred to as the "Trust Estate''), to 
wit: 

GRANT I NG CLAUSE Fl RST 

A 11 right, ti tie and interest of the Issuer in and to al I Revenues. 

GRANTING CLAUSE SECOND 

Al I right, title and interest of the Issuer in and to theJ uni or Loan Agreement, theJ uni or 
Note and the J uni or Mortgage ( other than the Unassigned Rights), including al I extensions and 
remwal s of the terms thereof, if any, i ncl udi ng, but without I i mi ti ng the general i ty of the foregoi ng, 
the present and continuing rightto receive, receipt for, collect or make claim for any of the money, 
income, revenues, issues, profits and cther amounts payable or receivable thereunder (including 
all casualty insurance benefits or condemnation awards subject to the interests of the holders of 
the Senior I ssuer N ctes), whether payall e under the abave--referenced documents or otherwise, to 
bring actions and proceedings thereunder or for the enforcement thereof, and to do any and al I 
things which the Issuer or any cther Person isor may become entitled todo under said documents. 

2 
OHS U SA7664 59820.9 



GRANTING CLAUSE THIRD 

A 11 funds, mmey and securities and any and al I other rights and interests in property 
whether tangille or intangible from time to time hereafter 0\/ delivery or 0\/ writing of any kind, 
conveyed, mortgaged, pl edged, assigned or transferred as and for addi ti onal security hereunder for 
the Bonds 0\/ the Issuer or 0\/ anyone on its behalf or with its written consent to the Trustee, which 
is hereO)I authorized to receive any and all such property at any and all times and to hdd and apply 
the same suqj ect to the terms hereof. 

TO HAVE AND TO HOLD, all the same with all privileges and appurtenances hereO)I 
conveyed and assigned, or agreed or intended so to be, to the Trustee and its successors in said 
trust and to them and their assigns forever; 

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth forthe equal and 
proportionate benefit, security and protection of all Hdders of the Bonds issued under and secured 
0\/ this Indenture without privilege, priority or distinction as to lien or otherwise of any of the 
Bands ewer any of the other Bands, except as set forth in this I ndenture; 

PROVIDED, HOWEVER, that if the Issuer or its successors or assigns shall pay or cause 
to be paid to the Holders of the B ands the pri nci pal , i nterest and, to become due thereon at the 
ti mes and in the manner pravi ded in Article IX hereof, and if the I ssuer shal I keep, perform and 
observe, or cause to be kept, performed and observed, all of its ccwenants, warranties and 
agreements contained herein, then these presents and the estate and rights hereO)I granted shal I, at 
the option of the Issuer, cease, terminate and be vd d, and thereupon the Trustee shal I cancel and 
di schargethe lien of this Indenture and execute and del ivertothe Issuer such instruments in writing 
as shall be requisite to satisfy the I ien hereof, and, subject to the prcwisions of Sections 4.09, 4.11 
and 4. 12 hereof and Article IX hereof, reconvey to the Issuer the estate hereO)I conveyed, and 
assign and deliver to the Issuer any property at the ti me subject to the lien of this Indenture which 
may then be in its possession; ctherwi se this Indenture to be and remain in ful I force and effect 
and upon the trusts and subject to the cavenants and conditions hereinafter set forth. 

AND IT IS HEREBY COVENANTEDANDAGREED O)landbetweenthepartieshereto, 
that the terms and pravisions upon which the Bonds are to be issued, executed, authenticated, 
delivered and secured, and the trusts and conditions upon which the Trust Estate is to be held and 
disposed of, which said trusts and conditions the said Trustee hereO)I accepts and agrees to 
discharge, are as fd I o,vs ( exce[X that in the performance of the agreements of the I ssuer herein 
contained, any obi i gati on it may thereO)I incur for the payment of mmey shal I nct be a general 
obligation of the Issuer nor a debt or pledge of the faith and credit of the Issuer or the State, but 
shall be payable solely from the revenues and funds pedged for its payment in accordance with 
this I ndenture): 

ARTICLE I 

DEFINITIONS 

Section 1.01. Definitions. Terms used herein and not otherwise defined shall have the 
meaning pravided in the Senior Funding Loan Agreement. The terms used in this Indenture 
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( exce[X as herein otherwise expressly pravi ded or uni ess the context ctherwi se requires) for al I 
purposes of this I ndenture and of any indenture supp emental hereto shal I have the respective 
meanings specified belcw: 

"Act" means Cha[Xer 7 of Part S of Division 31 of the Cal ifomia Health and Safety Code, 
as ncw in effect and as it may from ti me to ti me hereafter be amended and supplemented. 

"Authori2ed Amount" shall mean $4,61 S,712, the principal amount of Bonds authorized to 
be issued under this I ndenture. 

"Authori2ed Officer" means (a) when used with respect to the Issuer, each of the City 
Manager, the Director of Housing, the Director of Finance, the Assistant Director of Finance, 
Treasury Division Manager and DelX Administrator of the Issuer and any other officer or employee 
of the Issuer designated by certificate of any of the foregd ng as authorized by the Issuer, acting 
alone, to perform a specified act, sign a specified document or ctherwise take action with respect 
to the Bands, (b) when used with respect to the B orrcwer, any general partner of the B orrcwer and 
such additional Person or Persons, if any, duly designated by the Borrcwer in writing to act on its 
behalf, and ( c) when used with respect to the Trustee, any authorized signatory of the Trustee, or 
any Person who is authorized in writing to take the action in question on behalf of the Trustee. 

"Bond Counsel" means (i) on the Closing Date, the lctvV firm or law firms delivering the 
apprCNing opinion(s) with respect to the Bonds, or (ii) any other firm of attorneys selected by the 
Issuer that is experienced in matters relating to the issuance of obi i gati ons by states and their 
political subdivisions that is listed as municipal bond attorneys in The Bond Buyer's Municipal 
M arketp ace. 

"Bond Documents'' shall mean (a) theJ uni or Loan Documents, (b) this Indenture, (c) the 
Regulatory Agreement, (cl) the Tax Certificate, (e) the Bond Purchase Agreement, (f) UCC 
fi nanci ng statements, ( g) such assignments of management agreements, contracts and other ri ghts 
as may be reasonably required, (h) al I other documents evidencing, securing, gaverni ng or 
ctherwi se pertaining to the Bands or any cther Bond Documents, and (i) al I amendments, 
modifications, renewals and substitutions of any of the foregoing. 

"Bond Fund" means the Bond Fund established by the Trustee pursuant to Section 4.01 
hereof. 

"Bond Payment Date" means (i) the fifth Business Day of each month, commencing 
June 7, 2017, (ii) any date on which the Bonds are subject to mandatory redem[Xion pursuant to 
the pravisions hereof, and (iii) the Maturity Date. 

"Bond Purchase Agreement" shall mean the Junior Bond Purchase Agreement by and 
among the Issuer, the B ondhd der Representative and the B orrcwer executed in connection with 
the Bonds. 

"Bond Rate" means 2. 7S% per annum. 

" Bond R egi ster" means the books or other records mai ntai ned by the B ond R egi strar setti ng 
forth the registered Holders from ti me to ti me of the Bands. 
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"B md Registrar" means the Trustee acting as such, and any other bond registrar appointed 
pursuant to this Indenture. 

"Bond Resolutim" means the resolution adopted by the Issuer authorizing the issuance of 
the Bmds. 

"B mdhol der" or" H d der" or" Owner" means any Person who shal I be the registered cwner 
of any Outstanding Bond or Bands. 

"Bmdholder Representative" means any Person appointed to such position by written 
instrument signed by 100'/o of the Holders of the Outstanding Bands. If at any ti me there is no 
appointed B ondhd der Representative, the Servicer shal I be deemed to be the Bondholder 
Representative. If there is no appointed Bondholder Representative and no Servicer, the Hdder 
of a majority or plurality of the Outstanding Bonds shall be deemed to be the Bmdholder 
Representative. The initial Bondholder Representative is Standard Property Company Inc., a 
California corporation. 

"Bmds" means the City of SanJ oseJ uni or Multifamily Housing Revenue Bonds(VillaDe 
Guadalupe Apartments) 2017 Series B issued pursuant to the pravi sions of this Indenture. 

"Borravver" means Burnham VDG Venture LP, a limited partnership duly organized and 
existing under the laws of the State of California, or any of its permitted successors or assigns, as 
cwner of the Project. 

"Business Day'' means any day otherthan (a) a Saturday, (b) a Sunday, (c) a day on which 
the Federal Reserve Bank of New York is authorized or obi i gated by I aw or executive order to 
remai n closed, ( cl) a day on whi ch the P ri nci pal Office of the B ondhd der Representative i s closed, 
or (e) a day on which (i) banking institutions in the City of New York or in the city in which the 
Principal Office of the Trustee or the B ondhd der Representative is I ocated are authorized or 
obligated by law or executive orderto be closed or (ii) the New York Stock Exchange is closed. 

"Carryback Loan" means the loan from Standard Guadalupe Venture LP, a Delaware 
limited partnership, to the Borrcwer in the principal amount of $4,615,712. 

"Certificate of the Issuer" and "Request of the Issuer" mean, respectively, a written 
certi fi cate or request signed i n the name of the I ssuer by an A uthori zed Offi cer of the I ssuer or 
such cther Persm as may be designated and authorized to sign for the Issuer. Any such instrument 
and supporting opinions or representatims, if any, may, but need nct, be combined in a single 
instrument with any other instrument, opinion or representation, and the two or more so combined 
shal I be read and construed as a single instrument. 

"CI osi ng Date'' means May 23, 201 7, the date of issuance of the B mds. 

"Code" means the Internal Revenue Code of 1986 and the regulations promulgated 
thereunder. 

"City'' means the City of SanJ ose, Cal ifomia 
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"Deterrrination ofTaxablity" shall mean, (a) a determination lJy the Commissioner or any 
District Director of the Internal Revenue Service, (b) a private ruling or Technical Advice 
Memorandum issued lJy the National Office of the Internal Revenue Service in which Issuer and 
B orrOvVer were afforded the opportunity to participate, ( c) a determination lJy any court of 
competent j uri sdi cti on, ( cl) the enactment of I egi sl ati on or ( e) receipt lJy Trustee or Bondholder 
Representative, at the request of Issuer, Borrcwer, Trustee or Bondhdder Representative, of an 
opinion of Bond Counsel, in each case to the effect that the interest on the Bands is incl udabl e in 
gross income for federal income tax purposes of any bondholder or any former bondholder, other 
than a bondholder who is a" substantial user" of the Project or a" related person" (as such terms 
are defined in Section 147(a) of the Code); prCNi ded, hOvVever, that no such Determination of 
Taxabil ity under clause (a) or (c) shall be deemed to have occurred if the Issuer (atthe sole expense 
of the B orrOvVer) or the B orrOvVer is contesting such determination, has elected to contest such 
determination in good faith and is proceeding with all applicable dispatch to prosecute such contest 
until the earliest of (i) a final determination from which no appeal may be taken with respect to 
such determination, (ii) abandonment of such appeal lJy the Issuer or the BorrOvVer, as the case 
may be, or (iii) unless ctherwise agreed to lJy the Bondholder Representative in its sde and 
reasonable discretion, one year from the date of initial determination. 

"Electronic Notice" means delivery of notice in a Word format or a Portable Document 
Format (PDF) lJy electronic mail to the electronic mail addresses listed in Section 11.05 hereof; 
pravi ded, that if a sender receives notice that the electronic mai I is undeliverable, notice must be 
sent as ctherwise required lJy Section 11.05 hereof. 

"Enforcement Action" shall have the meaning given to that term in the Subordination 
Agreement. 

"Excess Cash FI cw" shal I mean, for any period, Gross Revenues for such period I ess the 
sum of (i) Expenses of the Project for such period, and (ii) without dupication, all amounts due 
on the Senior Borrcwer Loan Obi igations and Section 5.1 of the Partnership Agreement prior to 
payments on theJ uni or Loan for such period. 

"Expenses of the Project" shall mean, for any period, the current expenses, paid or accrued, 
of operation, maintenance and current repair of the Project, as calculated in accordance with 
GAAP, and shall include, without limiting the generality of the foregoing, salaries, wages, 
employee benefits, cost of material s and suppl i es, costs of routi ne repai rs, renewal s, replacements 
and alterations occurring in the usual course of business, costs and expenses properly designated 
as capital expenditures (e.g. repairs which would nct be payable from amounts on deposit in a 
repair and replacement fund held pursuant to the Senior BorrOvVer Loan Documents), a 
management fee (hOvVever characterized) not to exceed 4% of Gross Revenues, costs of billings 
and collections, costs of insurance, and costs of audits. Expenses of the Project shall nct include 
any payments, hcwever characterized, on account of the J uni or Loan or any other subordinate 
financing in respect of the Project or other indebtedness, allcwance for depreciation, amortization 
or other non-cash items, gains and losses or prepaid expenses nct customarily prepaid. 

"Event of Default" or" event of default" means any of those events specified in and defined 
lJy the app icable pravi sions of Article VI hereof to constitute an event of default. 
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"Extraordinary Services'' means and includes, but not by way of limitation, services, 
actions and things carried out and al I expenses incurred by the Trustee in respect of or to prevent 
default underthis Indenture ortheJ uni or Loan Documents, including any reasonable attorneys' or 
agents' fees and expenses and cther litigation costs that are entitled to reimbursement under the 
terms of theJ uni or Loan Agreement, and other actions taken and carried out by the Trustee which 
are not expressly set forth in this Indenture or theJ uni or Loan Documents. 

"Gavernment Obligations'' means investments meeting the requirements of clauses (a) or 
(b) of the defi ni ti on of "Qualified I nvestments'' herein. 

"Gross Revenues" shall mean all receipts, revenues, income and other moneys received by 
or on behalf of BorrOvVer and derived from the OvVnership or operation of the Project, and al I rights 
to receive the same, whether in the form of accounts, accounts receivable, contract rights or other 
ri ghts, and the proceeds of such ri ghts, and whether nOvV OvVned or held or hereafter comi ng i nto 
existence and proceeds received upon the foreclosure sale of the Project. Gross Revenues shall 
not include loan proceeds, equity or captal contributions, ortenant security deposits being held by 
B orrOvVer in accordance with the applicable I aw. 

"I ndenture" means this J uni or I ndenture of Trust, as the same may be amended, modified 
or supp emented from ti me to ti me. 

"Investor Lirrited Partner" shall mean Aegon LI HTC Fund 50, LLC, a Delaware limited 
I i abi I i ty company, its successors and assigns. 

"Issuer" means the City of San Jose, a municipal corporation and charter city, and its 
successors and assigns. 

"Junior Loan" means the loan made by the I ssuerto the BorrOvVer in the original principal 
amount of $4,615,712 pursuantto theJ uni or Loan Agreement. 

"Junior Loan Agreement" means theJ unior Loan Agreement dated as of the date hereof 
among the BorrOvVer, the Issuer and the Trustee, as suchJ uni or Loan Agreement may from time 
to ti me be amended or supplemented. 

"Junior Loan Documents'' means, collectively, this Indenture, theJ uni or Loan Agreement, 
theJ uni or Ncte, the Junior Mortgage, the Bond Purchase Agreement, and all other documents 
securing theJ uni or Loan. 

"Junior Mortgage" means the Junior Multifamily Deed of Trust, Assignment of Rents, 
Security Agreement and Fixture Filing dated as of the date hereof, together with all riders and 
addenda thereto, granting a second priority mortgage and security interest in the Prqject to the 
I ssuerto secure the repayment of theJ uni or Loan whi chJ uni or Mortgage has been assigned by the 
Issuer to the Trustee as the same may be amended, supp emented or restated. 

"Junior Note'' means the Junior Promissory Note dated the Closing Date from the 
B orrOvVer, including al I riders and addenda thereto, evidencing the B orrOvVer' s obi i gati on to repay 
theJ uni or Loan, as the same may be amended, suppemented or restated from time to time, which 
Junior Promissory Note will be delivered to the Issuer and endorsed by the Issuer to the Trustee. 
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"Maturity Date" meansJ une 1, 2052. 

"Net Proceeds'', when used with respect to any insurance p-oceeds or condemnation award 
with respect to the Prqject, shall mean the annount remaining (i) after deducting from the gross 
p-oceeds thereof al I expenses (including attorneys' fees) incurred in the col I ecti on of such p-oceeds 
or award and (ii) after appying such amounts as set forth in the Senior BorrOvVer Loan Documents. 

"Outstanding" when used with respect to the Bands or "Bands Outstanding" means, as of 
any date, all Bonds that have been duly authenticated and delivered 0\/ the Trustee under this 
Indenture, except: 

(a) Bonds surrendered and replaced upon exchange or transfer, or cancel led because of 
payment or redemption, at or p-i or to such date; 

( b) Bands forthe payment, redemption or purchase for cancel I ati on of whi ch sufficient 
money has been deposited prior to such date with the Trustee (whether upon or prior to the 
maturity, amortization or redemption date of any such Bonds), or which are deemed to have been 
paid and discharged pursuanttothe p-avisions of Section 9.01 hereof; prCNided that if such Bonds 
are to be redeemed prior to the maturity thereof, cther than 0\/ scheduled amortization, nctice of 
such redem[Xi on shal I have been given or arrangements satisfactory to the Trustee shal I have been 
made therefor, or waiver of such notice satisfactory in form to the Trustee shal I have been fi I ed 
with the Trustee; and 

( c) Bands in Ii eu of which others have been authenticated ( or payment, when due, of 
which is made without rep acement) under Section 2. ex:; hereof. 

"Partnership Agreement" means the Amended and Restated Limited Partnership 
Agreement of the B orrOvVer, dated as of May 23, 2017. 

"Person" means an individual, a corporation, a partnership, an association, a joint stock 
company, ajoint venture, a trust, an unincorporated association, a limited liability company or a 
gavernment or any agency or political subdivision thereof, or any other organization or entity 
(whether gCNernmental or private). 

"Pledged Revenues'' means the announts pedged under the Senior Funding Loan 
Agreement. 

"P ri nci pal Office of the Trustee" means the office of the Trustee referenced in 
Section 11.0S(a) hereof, or such other office or offices as the Trustee may designate in writing 
from time to time, orthe office of any successor Trustee where it p-i ncipally conducts its business 
of serving as trustee under indentures pursuant to which municipal or gavernmental obi i gati ons 
are issued. 

"Prqject" means, collectively, the land and residential rental apartment units, and related 
fixtures, equi r:;rnent, furnishings and site i mp-avements knOvVn as Vi 11 a De Guadalupe Apartments 
located in SanJ ose, California, including the real estate described in theJ uni or Mortgage. 
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"Qualified I nvestrrents'' means any of the follcwing if and to the extent ~rmitted 0\/ law: 
(a) direct and general obligations of the United States of America; (b) olligations of any agency 
or instrumentality of the United States of America the payment of the principal of and interest on 
which are unconditionally guaranteed 0\/ the ful I faith and credit of the United States of America; 
( c) senior delX obi i gati ons of Freddie Mac; ( cl) senior delX obi i gati ons of Fannie Mae; ( e) demand 
deposits or time deposits with, or certificates of deposit issued 0\/, the Trustee or its affiliates or 
any bank organized underthe laws of the United States of America or any state or the District of 
Col umb a which has comb ned capital, surplus and undivided profits of not less than $50,CXX),CXX); 
pravided that the Trustee or such other institution has been rated at least "VMIG-1" /'A-2-t'-' 0\/ 
Moody' sf-;& P or which deposits or certificates are fully insured 0\/ the Federal Deposit Insurance 
Corporation or cd I ateral i zed pursuant to the requirements of the Office of the Comp:rd I er of the 
Currency; (f) investment agreements with Freddie Mac or a bank or any insurance company or 
cther financial institution which has a rating assigned 0\/ Moody'sp&P to its outstanding long­
term unsecured debt which is the highest rating (as defined belcw) for long-term unsecured debt 
obi i gati ons assigned 0\/ Moody' sf-;& P, and which are appraved 0\/ the Bondholder Representative; 
or (g) any cther investments appraved in writing 0\/ the Bondholder Representative. For purposes 
of this definition, the "highest rating" shall mean a rating of at least "VMIG-1" /'A-1-t'-' for 
obligations with less than oneyear maturity; at least "Aaa''/'VMIG-1"/'AAA"/'A-1-t'-' for 
obligations with a maturity of oneyear or greater but less than threeyears; and at least 
"Aaa'' /'AAA" for olligations with a maturity of three years or greater. Qualified Investments 
must be limited to instruments that have a predetermined fixed--ddlar amount of principal due at 
maturity that cannctvary or change and interest, if tied to an index, shall be tied to a single interest 
rate index plus a single fixed spread, if any, and mave proportionately with such index. 

"Record Date" means the 15th day of the month preceding the month in which any Bond 
Payment Date falls. 

"Regulatory Agreement" means the Regulatory Agreement and Declaration of Restrictive 
Ccwenants dated as of May 1, 2017 among the Issuer, the Trustee, the fi seal agent underthe Senior 
Funding Loan Agreement and the B orrcwer with res~ to the Prqj ect. 

"Responsible Officer" means any officer of the Trustee empoyed within or ctherwise 
having regular responsibility in connection with the corporate trust department of the Trustee and 
the trusts created hereunder. 

"Revenue Fund" means the Revenue Fund established 0\/ the Trustee pursuant to 
Section 4.01 hereof. 

"Revenues'' means the amount of Excess Cash Flcw, if any, required to be appied to 
payment of theJ uni or Loan pursuant to the prcwi si ons of Section 5.1 of the Partnership Agreement, 
notto exceed 75% of Excess Cash Flcw. 

"Senior Borrcwer Loan" shall have the meaning given to the term "Borrcwer Loan" in the 
Senior Funding Loan Agreement. 

"Senior Borravver Loan Docurrents'' shall have the meaning given to the term" Borrcwer 
Loan Documents'' in the Senior Funding Loan Agreement. 
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"SeniIT BITravver Loon Obligations'' shall mean and includes, cdlectively, and without 
limitation, each of the fdlcwing: (A) all delX service payments due on the Senior Borrcwer Loan, 
(B) all obligations of BITravver under the Senior Borrcwer Loan Documents, (C) all capital 
expenditures required for the proper maintenance of the Prqject in accordance with the Senior 
Borravver Loan Documents, as calculated by BITrcwer in accordance with customarily accep:ed 
cash basis accounting principes, consistently applied, and in accordance with the terms of the 
SeniIT Borravver Loan Documents; (D) all amounts required to be deposited into any replacement 
reserve, completionfrepair reserve, operating deficit reserve, principal repayment reserve, 
replacement hedge reserve or cther reserve IT escrcw established or required by Senior Funding 
Lender or Servicer in connection with the Senior BITravver Loan and the Senior BITravver Loan 
Documents, including the Senior Mortgage, and (E) all fees, costs and expenses of Senior Funding 
Lender and Servicer in connection with the Senior Borrcwer Loan. 

"Senior Funding Lender" has the meaning given to it in the recitals hereof. 

"Senior Funding Loon" has the meaning given to the term "Funding Loan" in the Senior 
Funding Loan Agreement. 

"Senior Funding Loon Agreement" has the meaning given to it in the recitals hereof. 

"Senior Funding Loon Documents'' shall have the meaning given to the term "Funding 
Loan Documents'' in the SeniIT Funding Loan Agreement. 

"Senior Issuer Notes'' has the meaning given to it in the recitals hereof. 

"Senior Mortgage" has the meaning given to the term "Security Instrument" in the Senior 
Funding Loan Agreement. 

"Senior Notecwner Representative'' means the "Ncteavvner" as defined in the SeniIT 
Funding Loan Agreement. 

"Senior Security'' has the meaning given the term "Security" in the Senior Funding Loan 
Agreement. 

"Senior Transaction Documents'' means the Senior Funding Loan Documents and the 
SeniIT BITravver Loan Documents. 

"Servicer" means the Servicer under and as defined in the Senior Funding Loan 
Agreement. 

"Sophisticated Investor" means (1) a "qualified institutional buyer" as defined in Rule 
144A promulgated under the Securities Act of 1933, as amended (the "Securities Act"); (2) an 
"accredited investor" as defined in Sections SOl(a)(l) through (3) of Regulation D promulgated 
under the Securities Act; (3) an entity that is directly or indirectly wholly avvned or controlled by 
or under common control with the holder of the Bonds; (4) an entity all of the investITs in which 
are described in (1), (2) or (3) al::xNe; or (5) a custodian IT trustee for a party described in (1), (2) 
or (3) al::xNe. 

10 
OHS U SA7664 59820.9 



"Subordination Agreerrent" means the Subordination and I ntercreditor Agreement, dated 
as of May 1, 2017, lJy and between the Trustee and Citibank, N.A., as Senior Lender under Senior 
Funding Loan Agreement. 

"State" means the State of California 

"Tax Certificate'' shall mean the Tax Certificate and Agreement, dated the Closing Date, 
executed and delivered lJy the Issuer and the B orrcwer. 

"Trustee'' means U.S. Bank National Association and its successors in trust hereunder. 

"Trust Estate" shall have the meaning given to that terrn in the Granting Clauses. 

"Unassigned Rights'' means all of the rights of the Issuer and its directors, officers, 
cornrnissioners, elected officials, attorneys, accountants, employees, agents and consultants to be 
held harmless and indemnified, to be paid its fees and expenses, to give or withhold consent to 
amendments, changes, rnodi fi cations and alterations, to receive notices and the right to enforce 
such rights. 

Section 1.02. Interpretation. The words "hereof," "herein," "hereunder," and cther 
words of similar import refertothis Indenture as a whde and notto any particular Article, Section 
or other subdivision. Words of the rnascul i ne gender shal I be deemed and construed to include 
correlative words of the feminine and neuter genders. Words importing the singular number shall 
include the plural number and vice versa uni ess the context shal I otherwise indicate. A 11 
accounting terrns not ctherwi se defined herein have the meanings assigned to thern in accordance 
with generally accep:ed accounting principes as in effect frorn time to time. References to 
Articles, Sections, and other subdivisions of this Indenture are to the designated Articles, Sections 
and other subdivisions of this Indenture as originally executed. The headings of this Indenture are 
for convenience only and shal I not define or lirnit the pravi sions hereof. 

Section 2. 01 . The Bonds. 

ARTICLE II 

THE BONDS 

(a) The Bonds are herel:Jy authorized to be issued hereunder as revenue bonds of the 
Issuer in accordance with the Bond Resdution. The Bonds are herel:Jy authorized to be designated 
"City of SanJ oseJ uni or M ultifarnily Housing Revenue Bonds (Villa De Guadalupe Apartments) 
2017SeriesB" in the original aggregate principal arnountof$4,615,712. The Bonds shall be fully 
registered as to principal and interest, without coupons, and shal I be numbered lJy series, if any, in 
the manner and with any additional designation as the Trustee, as Bond Registrar, deerns necessary 
for the purpose of identification. Al I of the Bonds are equally and ratably secured. Bonds issued 
on the Closing Date shall be dated such date; Bonds issued afterthe Closing Date shall be dated 
the date they are authenticated lJy the Trustee. The Bands shal I be due and payable in ful I on the 
Maturity Date. 
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(b) The Bonds shall be issued as one bond in the principal amount of $4,615,712 and 
shal I bear i nterest at the B ond Rate. Payment of i nterest on the B ands shal I be payabl e on each 
Bond Payment Date, solely from Revenues received by the Trustee pursuant to the pravisions of 
theJ uni or Note and theJ uni or Loan Agreement. Unpaid interest on the Bonds, and cther averdue 
amounts under this Indenture, shal I accrue interest at the Bond Rate. 

( i) I nterest on the B ands shal I be computed on the basi s of a 360-day year of 
twelve months. Interest on the Bonds shall be payable on each Bond Payment Date, in 
each case from the Bond Payment Date next preceding the date of authentication thereof 
to which interest has been paid or duly pravi ded for, uni ess the date of authentication is an 
Bond Payment Date to which interest has been paid or duly prCNided for, in which case 
from the date of authentication of the Bond, or unless no interest has been paid or duly 
pravided for on the Bonds, in which case from the Closing Date, until payment of the 
principal of the Bond has been made or duly prCNi ded for. Notwithstanding the foregoing, 
if a Bond is authenticated after a Record Date and before the follcwing Bond Payment 
Date, such Bond shal I bear interest from such Bond Payment Date; pravi ded, hcwever, that 
if there shall be a default in the payment of interest due on such Bond Payment Date, then 
the Bonds shal I bear interest from the next preceding Bond Payment Date to which interest 
has been paid or duly pravided for, or, if no interest has been paid or duly prCNided for on 
the Bands, from the CI osi ng Date. 

(c) The Person in whose name any Bond is registered on the Record Date with respect 
to an Bond Payment Date shall be entitled to receive the interest payable on such Bond Payment 
Date ( uni ess such Bond has been cal I ed for redemption on a redemption date which is prior to such 
Bond Payment Date) notwithstanding the cancellation of such Bond upon any registration of 
transfer or exchange thereof subsequent to such Record Date and prior to such Bond Payment 
Date. 

(cl) No Bonds may be issued under the prCNisions of this Indenture except in 
accordance with this Article. The tctal principal amount of Bands that may be issued hereunder, 
or in substitution for other Bonds pursuant to Section 2.CXi hereof, is expressly limited to 
$4,615,712. 

Section 2.02. Limited Obligations. The Bonds are limited obligations of the Issuer, 
payable solely from the Revenues and cther funds and money pledged and assigned hereunder. 
Neither the Issuer, the State of California (the "State"), nor any political subdivision thereof 
( excep: the Issuer, to the Ii mi ted extent set forth herein) nor any public agency shal I in any event 
be Ii able for the payment of the principal of, or interest on the Bands or for the performance of any 
fl edge, obi i gati on or agreement of any kind whatsoever excep: as set forth herein, and none of the 
Bonds or any of the Issuer's agreements or obligations shall be construed to constitute an 
indebtedness of or a pledge of the faith and credit of or a loan of the credit of or a moral oll igation 
of any of the foregoing within the meaning of any consti tuti anal or statutory prCNi si on whatsoever. 
The Issuer has no taxing pcwer. 

No recourse shal I be had for the payment of the principal of, or interest on any Bond or for 
any claim based thereon or upon any obi i gati on, cavenant or agreement in this Indenture contained, 
against, the Issuer, any past, present or future member of its gCNerning body, its officers, attorneys, 
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accountants, financial advisors, agents or staff or the officers, attorneys, accountants, financial 
advisors, agents or staff of any successor public entity, as such, either directly or through the Issuer 
or any successor public entity, under any rule of lctvV or penalty or otherwise, and all such liability 
of the Issuer, any member of its gaverni ng body and its officers, attorneys, accountants, financial 
advisors, agents and staff is hereby, and by the acceptance of the Bands, expressly waived and 
released as a condition of, and in consideration for, the execution of this Indenture and the issuance 
of the Bands. 

It is recognized that notwithstanding any other pravision of this Indenture, neither the 
B orrOvVer, the Trustee nor any Bondholder shal I I ook to the I ssuer for damages suffered by the 
B orrOvVer, the Trustee or such Bondholder as a result of the fai I ure of the Issuer to perform any 
cavenant, undertalking or obligation under this Indenture, theJ unior Loan Agreement, the Bonds 
or any of the cther documents referred to herein, or as a result of the incorrectness of any 
representation rnade by the Issuer in any of such documents, nor for any other reason. A I though 
this I ndenture recognizes that such documents shal I not give rise to any pecuniary Ii abi Ii ty of the 
Issuer, nothing contained in this I ndenture shal I be construed to preclude in any way any action or 
proceeding ( other than that element of any action or proceeding involving a cl ai rn for monetary 
damages against the Issuer) in any court or before any gavernmental body, agency or 
instrumentality or otherwise against the Issuer or any of its officers or ernpoyees to enforce the 
pravi si ons of any of such documents which the Issuer is obi i gated to perform and the performance 
of which the I ssuer has not assigned to the Trustee or any other person; pravi ded, hOvVever, that as 
a condition precedentto the Issuer proceeding pursuantto this Section 2.02, the Issuer shall have 
received satisfactory i ndernni fi cation. 

Section 2.03. Indenture Constitutes Contract. In consideration of the purchase and 
accep:ance of the Bands issued hereunder by those who shal I hold thern frorn ti me to ti me, the 
pravi si ons of this I ndenture shal I be part of the contract of the I ssuer with the H d ders of the Bands 
and shal I be deemed to be a contract between the I ssuer and the Holders of the Bands frorn ti me 
to time. 

Section 2.04. Forrn and Execution. The Bonds shall be in substantially the forrn 
attached as Exhibit A, with necessary and appropriate variations, omissions and insertions as are 
customary, perrni tted or required by this I ndenture. The Bands shal I be executed on behalf of the 
manual or facsi rni I e signature of the Authorized Officer of the I ssuer, and attested by the manual 
or facsimile signature of the City Clerk of the Issuer. Any facsimile signatures shall have the same 
force and effect as if said officers had manually signed the Bonds. Any reproduction of the official 
seal of the I ssuer on the Bands shal I have the same force and effect as if the official seal of the 
I ssuer had been i rnpressed on the B ands. 

In case any officer of the Issuer whose manual or facsi rni I e signature shal I appear on any 
Bond shal I cease to be such officer before the delivery of such Bond such signature or such 
facsi rni I e shal I nevertheless be valid and sufficient for al I purposes, the same as if he or she had 
remained in office until delivery, and also any Bond rnay bear the facsimile signatures of, or rnay 
be signed by, such Persons as at the actual ti me of the execution of such Bond shal I be the proper 
officers to sign such Bond although atthe date of such Bond such Persons rnay not have been such 
officers. 
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Section 2.05. Authentication. No Bond shall ~ valid IT obligatory for any purrxise 
IT entitled to any security or ~nefit under this Indenture unless a certificate of authentication on 
such Bond, substantially in the form set forth in Exhi at A, shal I have ~en duly executed by an 
Authorized Officer of the Trustee; and such executed certificate of authentication upon any such 
Bond shall ~ conclusive evidence that such Bond has ~en duly executed, registered, 
authenticated and delivered under this Indenture. It shall not~ necessary that the sanne Person 
sign the certi fi cate of authenti cati on on al I of the B ands. 

Section 2.CXi. Mutilated, Lost, Std en IT Destroyed Bonds. In the event any Bond is 
muti I ated, I ost, stolen or destroyed, the I ssuer shal I execute and the Trustee shal I authenticate a 
new Bond of like interest rate, series, maturity and tenor in exchange and substitution fIT and urxin 
cancel I ati on of such muti I ated B ond IT i n I i eu of and i n substitution for such I ost, std en or 
destroyed Bond, upon payment by the Owner thereof of any app i call e tax or gavernmental charge 
and the reasonable expenses and charges of the I ssuer and the Trustee in connection therewith, and 
in the case of a Bond lost, std en IT destroyed, the filing with the Trustee of evidence satisfactory 
to it that such Bond was I ost, std en or destroyed, and of the cwnershi p thereof, and furnishing the 
Issuer and the Trustee with indemnity satisfactory to each of them. In the event any such Bond 
shall have matured, instead of issuing a dupicate Bond or Bonds the Issuer may pay the sanne 
without surrender thereof. 

Section 2.07. Transfer and Exchange of Bonds; Persons Treated as Owners; 
R estri cti on s on Transfer. The Trustee as Bond Registrar shal I cause a Bond Register to ~ kept 
forthe registration of transfers of Bonds. Any Bond may~ transferred only upon an assignment 
duly executed by the registered Owner or such registered Owner's duly authITi zed representative 
in such form as shal I ~ satisfactory to the Bond Registrar and upon surrender of such Bond to the 
Trustee for cancel I ati on. Whenever any Bond or Bands shal I ~ surrendered for transfer, the I ssuer 
shall execute and the Trustee shall authenticate and deliver to the transferee a replacement fully 
regi stered B ond forthe annount of such B ond so surrendered. 

In al I cases in which Bands shal I ~ transferred or exchanged hereunder, the Trustee may 
make a charge sufficient to reimburse it for any tax, fee IT other gcwernmental charge required to 
~ paid with respect to such transfer or exchange. The cost of printing Bonds and any services 
rendered IT expenses incurred by the Trustee in connection with any transfer or exchange shall ~ 
paid by the B orrOvVer. 

The Person in whose nanne any Bond shal I ~ registered shal I ~ deemed and regarded as 
the absolute cwner thereof for al I purrxises and payment of IT on account of the principal of and 
interest on any such Bond shall ~ made only to or upon the order of the registered Owner thereof, 
IT such registered Owner's legal representative, and neither the Issuer nor the Trustee shall ~ 
affected by any notice to the contrary. All such payments shall ~ valid and effectual to satisfy 
and discharge the liability urxin such Bond to the extent of the sum or sums to~ paid. 

Neither the I ssuer nIT the Trustee shal I ~ required to make any such exchange, registration 
IT transfer of Bonds during the period of fifteen (15) days immediately preceding an Bond 
Payment Date or, in the case of any prorx:ised redemption of Bands, during the period of fifteen 
(15) days immediately preceding the selection of Bonds for such redemp:ion and after the giving 
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of ncti ce of redem[Xi on, the Trustee is not required to transfer or exchange any Bond or portion 
thereof which has been called for redemption. 

Restrictions on Transfer. The fol lavving shall awly to al I sales and transfers of the Bonds 
afterthe awlicable initial sale and delivery of the Bonds: 

(a) The Bonds, in the form attached hereto as Exhibit A, shal I be physical certificated 
instruments, and shall not be held in a book-entry only system unless awraved in advance by the 
Issuer; 

(b) The Bonds shall be sold in whole only; 

(c) The Bonds shall only be sold and subsequently transferred in whole to 
Sophisticated Investors, with such Sophisticated Investors executing and delivering an Investor 
Letter i n the form attached as E xhi bit B hereto; and 

(cl) The Trustee shall nct authenticate or register a Bond unless it has received a 
certificate from the Issuer stating that the conditions of this Section 2.07 have been satisfied and 
there shal I have been delivered to the Trustee an Investor Letter executed by the transferee of the 
Bonds; 

Section 2.08. [Reserved]. 

Section 2. 09. Delivery of Bands. Upon the execution and delivery of this Indenture, 
the I ssuer shal I execute and del iverto the Trustee, and the Trustee shal I authenticate the Bands 
and deliver them to or upon the order of the I ssuer upon receipt by the Trustee of the fol I avvi ng: 

(a) executed counterparts of this Indenture, theJ uni or Loan Agreement, the Regulatory 
Agreement, and the Tax Certificate; 

(b) an op ni on of Bond Counsel to the effect that the Bands are valid and binding 
special obi i gati ons of the Issuer; 

(c) evidence satisfactory to the Issuer of the Carryback Loan and Junior Note 
(representing the purchase price of the Bands); 

(cl) a copy of theJ uni or Mortgage; 

(e) an opinion of counsel to the Borravver to the effect that the Borravver is duly 
organized and validly existing and in good standing underthe laws of the state in which it has been 
organized and in good standing under the I ctNs of each other state in which the B orravver transacts 
business and has full pcwer and authority to enter into the agreements described herein to which 
it is a party, that its execution and delivery of and performance of its cavenants in such agreements 
do nct contravene law or any pravision of any other agreement to which it is a party or by which 
it or such property is bound or affected, and that al I such agreements have been duly authorized, 
executed and delivered by the B orravver, and are I egal, valid and binding agreements of the 
B orravver enforceable against the B orravver in accordance with their respective terms; 
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(f) an op ni on of Bond Counsel to the effect that the interest on the Bands, under I ctNs 
in effect on the date of such opinion, is excluded from gross income for federal income tax 
purposes and, where applicable, for State income tax purposes; 

( g) a certi fi ed copy of the B ond R esol uti on; 

(h) evidence satisfactory to the Trustee that the Senior Issuer Notes have been issued 
and delivered to the initial purchasers thereof; and 

(i) the written request and authorization to the Trustee by the I ssuerto authenticate and 
deliver the Bonds in accordance with the pravisions of this Indenture. 

Section 2.10. 

Section 2.11. 

[Reserved] . 

Sulx:Jrdination. 

This Indenture and theJ unior Loan Agreement are and at all times shall be subject and 
subordinate in all respects to the terms, pravisions, conditions, cavenants, liens and security 
interests of the Senior Transaction Documents. Correspondingly, payment of the i ndelXedness 
evidenced by the Bonds is and shal I be subject and subordinate in al I respects to the prior payment 
in full of all annountsdue and payable in respect of the Senior Issuer Nctes and the Senior Borrcwer 
Loan Documents, and otherwise under the Senior Transaction Documents. Accordingly, the 
Bondholders expressly subject and subordinate all of their right, title and interest in and to the 
Bonds in al I respects to (i) the payment in full of the Senior Issuer Notes, (ii) the payment in ful I 
of the Senior BorrOvVer Loan, (iii) the lien of the Pledged Revenues underthe Senior Funding Loan 
Agreement and of the Senior Mortgage and (iv) the payment in full of all announts cwed to the 
N oteOvVner Representative underthe Senior Transaction Documents. I n addition, nctwithstandi ng 
anything contained in this Indenture, theJ uni or Loan Agreement, the Junior Ncte or the Junior 
M ortgage to the contrary, the I ssuer and the Trustee agree, and the B ondhol ders by thei r acceptance 
of the Bands agree, that: 

(a) the sole source of funds available to the Issuer for the purpose of paying the 
principal of, and interest on, the Bonds, including scheduled sinking fund payments, if any, shall 
be the Revenues; 

(b) theJ uni or Ncte is payable solely from, and only to the extent of, the Revenues as 
defined and prCNi ded for in this I ndenture; 

(c) payments of the principal of, and interest on, theJ unior Note shall be made only 
after al I current and past due Senior Obligations have been paid in ful I; 

( cl) the security for the J uni or Loan and the J uni or Note shal I be the J uni or Mortgage, 
which shal I be whd ly sulx:Jrdi nate to the Senior Mortgage encumbering the same Project; 

(e) the obligation of the BorrOvVerto repay theJ uni or Loan is and shal I be subject and 
subordinate in al I respects to the obi i gati ons of the B orrOvVer to pay al I announts due in respect of 
the Senior Obi igations, whether under the Senior Transaction Documents or otherwise; 
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(f) so long as any amounts are currently due and cwing in respect of the Senior 
Obi igations, whether underthe Senior Transaction Documents or otherwise, the Trustee shall not 
~ entitledto(l) make any payment in respect of the Bonds or(2) foreclose on theJ uni or Mortgage 
notwithstanding (a) any arrearages in the payments of any amounts due and cwing under or with 
respect to the Bondsor(b) any default in respect of the Bonds, theJ uni or Note, theJ uni or Mortgage 
or theJ uni or Loan except as consented to in writing by the Bondholder Representative; or (3) take 
any cther action exce[X as permitted underthe Subordination Agreement; and 

(g) unpaid principal and interest on the Bonds resulting from insufficient Revenues 
may accrue and may ~ payable after such accrual, pravi ded that such principal and interest shal I 
~ payable solely from, and only to the extent of, Revenues, pravided furtherthat payment of such 
principal and interest is and shall remain subject and subordinate to the Senior Obligations. 

F ai I ure to make any payment in respect of the Bands or otherwise under this Indenture 
shall not constitute an Event of Default under (and as defined in) this Indenture. The Trustee shall 
not, after the Trustee receives a nctice of default or ctherwise acquires kncwledge of a default or 
an Event of Default by the Borrcwerwith respect to the Senior Issuer Nctes, the Senior Borrcwer 
Loan or under any Senior Transaction Document, make any payments in respect of the Bonds 
unless and until such default or Event of Default or pctential default has been cured or waived by 
the Bondholder Representative. 

The parties to this Indenture ackncwledge thatthe terms of this Indenture are in all respects 
subject to the Senior Transaction Documents. 

ARTICLE Ill 

REDEMPTION OF BONDS PRIOR TO MATURITY 

Section 3.01. Redemption of Bonds Prior to Maturity. The Bonds are subject to 
redemption upon the circumstances, on the dates and at the prices set forth as fd I cws (and, in the 
event of a partial redemption can ~ in any principal amount): 

(a) The Bonds shall ~ subject to mandatory redemption in whde or in part, after 
satisfaction of all requirements of the Senior Transaction Documents, on the next Bond Payment 
Date for which notice of redemption can timely ~ given, at a redemption price equal to the 
principal amount of Bands to ~ redeemed pl us interest accrued thereon to the date fixed for 
redemption upon prepayment of the Junior Loan in whde or in part follcwing a casualty to or 
condemnation of the Project; such mandatory redem[Xion shall~ in an amount as nearly equal as 
possible to, but not exceeding, the amount of any Net Proceeds of insurance or condemnation 
awards not used to repai r or replace the Project. 

(b) The Bonds shall ~ suqject to mandatory redemption in whole on the next date for 
which notice of redemption can timely ~ given at a redem[Xi on price equal to the principal amount 
of the Bands to ~ redeemed fl us interest accrued thereon to the date fixed for redemption upon 
acceleration of theJ uni or Loan in whde follcwing an Event of Default under Article VI I of the 
Junior Loan Agreement, exce[X as otherwise pravided in Article VI. 
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(c) Except as otherwise pravided in thisArticle 111, including rut not Ii mited to Section 
3.0l(g) hereof, the Bonds are subject to optional or mandatay redemption in whole or in part on 
any Business Day for which notice of redem[Xion can timely be given, in the event and to the 
extentthat theJ uni or Loan is prepaid pursuant to theJ uni or Ncte as set forth in Section 4.4 of the 
Junior Loan Agreement, at a redemption price equal to the principal annount of Bonds to be 
redeemed, fl us accrued interest to the date fixed for redemption. 

(cl) [Reserved] 

( e) The Bands are suqj ect to mandatory redem[Xi on upon a Determination of T axabi I ity 
in whole on any Business Day for which notice of redemption can timely be given at a redemption 
price equal to the principal annount of the Bands to be redeemed pl us interest accrued thereon to 
the date fixed for redemption unless the Issuer agrees, in its sole and absolute discretion, that the 
Bonds shall not be suqject to mandatory redemption upon such Determination of Taxability. 

(f) The Bonds are subject to mandatay redem[Xion inwhdeorin part on any Business 
Day for which notice of redemption can timely be given, in the event and to the extent the 
Bondholder Representative notifies the Trustee in writing that, subject to and in accordance with 
the terms and conditions of the Partnership Agreement, there are net proceeds available from (i) a 
sale or exchange of any assets of the BorrOvVer, (ii) any financing or refinancing of the Prqject, 
(iii) the liquidation of the Borrcwer, or (iv) any other transaction where the proceeds are deemed 
attri butabl e to capital under general I y accepted accounti ng pri nci pl es. 

(g) The Bonds are subject to mandatory redemption upon in whole on any Business 
Day for which ncti ce of redem[Xi on can timely be given at a redemption price equal to the principal 
annount of the Bands to be redeemed pl us interest accrued thereon to the date fixed for redemption 
if the Bond Rate is greaterthan the maximum interest rate that may be paid on the Bonds under 
State law. 

(h) The Bonds shall be subject to o[Xional redemption in whole or in part on any 
Business Day for which nctice of redemption can timely be given, at a redemption price equal to 
the principal amount of the Bands to be redeemed pl us interest accrued thereon to the date fixed 
for redemption, suqject to the consent of the Senior NcteOvVner Representative, so long as the 
Senior I ssuer N ctes are outstanding. 

(i) The Borrcwer shall have the option to cause the Bonds to be purchased 0\/ the 
BorrOvVer or its designee in lieu of redemption pursuant to this Section 3.01. Such o[Xion may be 
exercised 0\/ delivery to the Trustee on or prior to the Business Day preceding the app i cable date 
of redemption of a written nctice of the BorrOvVer, specifyingthatthe Bonds shall nct be redeemed, 
but instead shal I be subject to purchase pursuant to this Section. Upon delivery of such notice, the 
Bonds shall not be redeemed rut shall instead be subject to mandatory tender at the appicable 
purchase price on the date that would have been the date of redemption. 

Section 3.02. [Reserved]. 

Section 3. 03. N cti ce of Redemption. Notice of the intended redemption of each Bond 
shal I be given 0\/ the Trustee 0\/ first cl ass mai I, postage prepaid, or 0\/ facsi mi I e transmission, to 
the registered Owner at the address of such Owner shOvVn on the Bond Register. All such 
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redemp:ion notices shall be given nct less than ten (1 O) days priortothe date fixed for redemption. 
The Trustee may pravide a conditional notice of redemption. 

N cti ces of redemp:i on shal I state the redempti on date and the redempti on price, the pl ace 
or pl aces where announts due upon such redemption wi 11 be payable, and, if I ess than al I of the then 
Outstanding Bonds are called for redemption, shall state (i) the numbers of the Bonds to be 
redeemed by giving the individual certificate number of each Bond to be redeemed or shal I state 
that all Bonds between two stated certificate numbers, both inclusive, are to be redeemed or that 
al I of the Bonds of one or more maturities have been cal led for redemp:ion only if bonds cease to 
be book entry-bonds; (ii) the Maturity Date of each Bond being redeemed; (iii) the conditions, if 
any, which must be satisfied in order for the redemption to take place on the scheduled date of 
redemp:ion, and (iv) any cther descrip:ive information needed to identify accurately the Bonds 
bei ng redeemed. 

Failure to give notice by mailing to the registered Owner of any Bond designated for 
redemp:ion or to any depository or information service shall not affect the validity of the 
proceedi ngs for the redemp:i on of any cther B ond if noti ce of such redempti on shal I have been 
mai I ed as herein pravi ded. 

Section 3.04. Effect of Nctice of Redemption. If a conditional notice of redemption 
has been pravided pursuant to the terms of this Indenture and the conditions are nct satisfied, such 
notice of redemp:i on shal I be of no force and effect and the Bondholders shal I be restored to their 
former positions as though no such notice of redemption had been delivered. Notice of redemp:ion 
having been given in the manner prcwi ded in this Article 111 and if either there were no conditions 
to such redemption or the conditions have been satisfied (or in the event no such notice is required 
under Section 3.03), and money for the redemp:ion being held by the Trustee for that purpose, 
thereupon the Bands so cal I ed for redemp:i on shal I beconne due and payable on the redemp:i on 
date, and i nterest thereon shal I cease to accrue on such date; and such B ands shal I thereafter no 
longer be entitled to any security or benefit underthis Indenture excep: to receive payment of the 
redemp:i on price thereof. 

ARTICLE IV 

REVENUES AND FUNDS 

Section 4.01. Pledge of Revenues and Assets; E stallishment of Funds. The pledge 
and assignment of and the security interest granted in the Trust Estate pursuant to the Granting 
Clauses hereof shal I attach, be perfected and be valid and b ndi ng from and after the ti me of the 
delivery of the Bonds by the Trustee or by any Person authorized by the Trustee to deliver the 
Bonds. The Trust Estate so pledged and then or thereafter received by the Trustee shall 
immediately be suqject to the lien of such pledge and security interest without any physical 
delivery thereof or further act, and the lien of such pedge and security interest shall be valid and 
b ndi ng and prior to the cl ai ms of any and al I parties havi ng cl ai ms of any ki nd i n tort, contract or 
ctherwise against the Issuer irrespective of whether such parties have nctice thereof. 
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The Trustee shal I estall i sh, maintain and hd d in trust the fol I cwi ng funds and accounts, 
each of which is hereby established and each of which shal I be disbursed and app i ed only as herein 
authorized: 

(a) Revenue Fund; and 

(b) Bond Fund. 

The funds and accounts established p.,1rsuant to this Section 4.01 shal I be maintained in the 
corporate trust department of the Trustee as segregated trust accounts, separate and i denti fi all e 
from all other funds held by the Trustee. The funds and accounts established hereunder shal I bear 
a designation clearly indicating that the funds deposited therein are held for the benefit of the 
H d ders of the Bands, respecting the Revenue Fund and the Bond Fund. The Trustee shal I, at the 
written direction of an Authorized Officer of the Issuer, and may, in its discretion, establish such 
additional accounts within any Fund, and subaccountswithin any of the accounts, as the Issuer or 
the Trustee may deem necessary or useful forthe purpose of i denti fyi ng more precisely the sources 
of payments into and disbursements from that Fund and its accounts, or for the purpose of 
complying with the requirements of the Code relating to arbitrage, but the estallishment of any 
such account or subaccount shal I not alter or modify any of the requirements of this Indenture with 
respect to a deposit or use of money in the funds established hereunder, or result in commingling 
of funds nct permitted hereunder. 

Section 4.02. 

Section 4.03. 

[Reserved]. 

Appication of Revenues. 

(a) All Revenues shall be deposited by the Trustee, promptly upon receip: thereof, to 
the Revenue Fund, except (i) with respect to investment earnings to the extent required under the 
terms hereof to be retained in the funds and accounts to which they are attri butall e; and (ii) with 
respect to amounts required to be transferred between funds and accounts as pravi ded in this 
Article IV. 

(b) On each Bond Payment Date or any other date on which payment of principal of or 
interest on the Bands becomes due and payall e, the Trustee shal I credit from the Revenue Fund to 
the Bond Fund an amount equal to the principal of and interest due on the Bands on such date. 

(c) Promptly upon recei fl:, the Trustee shal I deposit directly to the Bond Fund (i) Net 
Proceeds representing casualty insurance proceeds or condemnation awards paid as a prepayment 
of the J uni or Loan, after reimbursement of any and al I amounts cwed to the B ondhd der 
Representative and (ii) amounts paid to the Trustee to be appied to the redemption of all or a 
portion of the Bands p.,1rsuant to Article 111 hereof. 

(cl) Should the amount in the Bond Fund be insufficient to pay the amount due on the 
Bands on any given Bond Payment Date or cther payment date, the Trustee shal I creditto the Bond 
Fund the amount of such deficiency by charging the Revenue Fund. 
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Section 4.04. Appication of Bond Fund. The Trustee shall charge the Bond Fund, on 
each Bond Payment Date, an annount equal to the unpaid interest due on the Bonds on such Bond 
Payment Date, and shal I cause the sanne to be applied to the payment of such interest when due. 

lnconne realized from the investment or deposit of money in the Bond Fund shall be 
deposited by the Trustee upon receipt thereof in the Revenue Fund. 

No annount shall be charged against the Bond Fund except as expressly pravided in this 
Article IV and in Section 6.05. 

Section 4.05. 

Section 4.06. 

Section 4.07. 

Reserved. 

Reserved. 

Reserved. 

Section 4.08. Investment of Funds. The money held by the Trustee shall constitute 
trust funds for the purposes hereof. Any money attributable to each of the funds and accounts 
hereunder shall be, except as otherwise expressly pravided herein, invested by the Trustee, at the 
written direction of the B orrOvVer in Qualified I nvestments. The Trustee may purchase from or 
sell to itself or an affiliate, as principal or agent, securities herein authorized. The Trustee shall be 
entitled to assume, absent receipt by the Trustee of written notice to the contrary, that any 
investment which at the ti me of purchase in a Qualified Investment remains a Qualified Investment 
thereafter. 

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

The Issuer ackncwledges that to the extent that regulations of the Comptroller of the 
Currency or other applicable regulatory agency grant the Issuer the right to receive brokerage 
confirmations of the security transactions as they occur. To the extent permitted by law, the Issuer 
specifically waives compliance with 12 C.F .R. 12 and hereby nctifies the Trustee hereunder, that 
no brokerage confirmations need be sent relating to the security transactions as they occur. 

Section 4.09. Money Held for Particular Bonds; Funds Held in Trust. The announts 
held by the Trustee for the payment of the interest, principal or redemption price due on any date 
with respect to particular Bands pending such payment, shal I be set aside and held in trust by it for 
the Holders of the Bands enti tied thereto, and for the purposes hereof such interest, principal or 
redemption price, after the due date thereof, shal I no I anger be considered to be unpaid. 
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A 11 money held by the Trustee for such purpose at any ti me pursuant to the terms of this 
Indenture shal I be and hereby are assigned, transferred and set aver unto the Trustee in trust for 
the purposes and under the terms and conditions of this Indenture. 

Section 4.10. Accounting Records. The Trustee shall maintain accurate books and 
records for al I funds and accounts established hereunder and pravi de monthly statements ( or cther 
electronic access as agreed to by the parties) of such funds and accounts to the I ssuer and the 
B orrOvVer upon request. 

Section 4.11. Amounts Remaining in Funds. After full payment of the Bonds (or 
pravision for payment thereof having been made in accordance with Section 9.01 hereof) and full 
payment of the fees, charges and expenses of the Issuer and the Trustee and cther amounts required 
to be paid hereunder or under any J uni or Loan Document, any amounts remaining in any fund or 
account hereunder shal I be paid to the B orrOvVer. 

Section 4. 12. Reserved. 

ARTICLE V 

GENERAL COVENANTS AND REPRESENTATIONS 

Section 5.01. Payment of Principal and Interest. The Issuer cavenants that it will 
promptly pay or cause to be paid, but only from the sources identified herein, sufficient amounts 
to pravi de for the payment of the principal of, and interest on the Bands at the fl ace, on the dates 
and in the manner pravided herein and in the Bonds, according to the true intent and meaning 
thereof. 

Section 5.02. Performance of Cavenants. The Issuer cavenants that it wi II faithfully 
perform at all times any and all of its cavenants, undertakings, stipulations and pravisions 
contained in this Indenture, in any and every Bond executed, authenticated and delivered hereunder 
and in al I proceedings pertaining thereto. 

Section 5.03. Representations and Warranties of the Issuer. The Issuer hereby 
represents and warrants as fol I OvVs: 

(a) The Issuer is a pullic instrumentality and political subdivision of the State of 
California 

(b) The Issuer has al I necessary pcwer and authority to issue the Bands and to execute 
and deliverthis Indenture, theJ uni or Loan Agreement and the cther Bond Documents to which it 
is a party, and to perform its duties and discharge its obligations hereunder and thereunder. 

(c) The revenues and assets pledged for the repayment of the Bonds are and will be 
free and cl ear of any fl edge, Ii en or encumbrance prior to, or equal with, the pl edge created by this 
Indenture, and al I action on the part of the I ssuerto that end has been duly and validly taken. 

(cl) The Bond Documents to which the Issuer is a party have been validly authorized, 
executed and delivered by the Issuer, and assuming due authorization, execution and delivery by 
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the other parties thereto, constitute val id and binding obligations of the Issuer, enforceable against 
the Issuer in accordance with their respective terms, except as enforceability may be limited by 
bankruptcy, insolvency, nnoratori um or other I ctNs affecting creditors' rights generally and the 
application of equitable principles. 

Section 5.04. Inspection of Project Books. The Issuer ccwenants and agrees that all 
books and documents in its possession relating to the Prqject shall, upon reasonable prior notice, 
during normal business hours, be open to inspection and copying by such accountants or cther 
agents as the Trustee or the Bondholder Representative may from time to time reasonably 
designate. 

Section 5.05. Damage, Destruction or Condemnation. Net Proceeds resulting from 
casualty to or condemnation of the Project shall be appied, after satisfaction of all payment 
requirements underthe Senior Transaction Documents, as prcwided in theJ uni or Loan Documents. 

Section 5.CXi. Tax Cavenants. (a) Issuer's Ccwenants. The Issuer cavenants to and for 
the benefit of the H d ders of the B ands that it wi 11 : 

(i) neither make or use nor cause to be made or used any investment or cther 
use of the proceeds of the Bonds or the money and investments held in the funds and 
accounts in any manner which would cause the Bonds to be arbitrage bonds under Section 
148 of the Code and the Regulations issued under Section 148 of the Code (the 
"Regulations'') or which would otherwise cause the interest payable on the Bonds to be 
incl udabl e in gross income for federal i nconne tax purposes; 

(ii) enforce or cause to be enforced all obligations of the BorrOvVer under the 
Regulatory Agreement in accordance with its terms and seek to cause the BorrOvVer to 
correct any vidation of the Regulatory Agreement within a reasonable period after it first 
di scavers or becomes aware of any such vi d ati on; 

(iii) not take or cause to be taken any cther action or actions, or fai I to take any 
action or actions, if the same would cause the interest payable on the Bands to be incl udabl e 
in gross income for federal i nconne tax purposes; 

(iv) at al I ti mes do and perform al I acts and things permitted by law and 
necessary or desirable in order to assure that interest paid by the Issuer on the Bands wi 11 
be excluded from the gross income for federal income tax purposes, of the B ondhd ders 
pursuant to the Code, except in the event where any such OvVner of Bands is a" substantial 
user" of the faci I iti es financed with the Bands or a" related person" within the meaning of 
the Code; and 

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

In furtherance of the cavenants in this Section 5.05, the Issuer and the BorrOvVer shall 
execute, deliver and comply with the prcwisions of the Tax Certificate, which is by this reference 
incorporated into this Indenture and made a part of this Indenture as if set forth in this I ndenture 
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in full, and by its acceptance of this Indenture the Trustee ackncwledges recei[X of the Tax 
Certificate and ackncwledges its incorporation into this Indenture by this reference and agrees to 
comply with the terms specifically applicable to it. In the event of a conflict between the terms of 
this Indenture and the Tax Certificate, the terms of the Tax Certificate shall contrd. 

(b) Trustee's Cavenants. The Trustee agrees that it will invest funds held under this 
Indenture in accordance with the cavenants and terms of this Indenture and the Tax Certificate 
(this cavenant shal I extend through the term of the Bands, to al I funds and accounts created under 
this Indenture and all money on depositto the credit of any such fund or account). The Trustee 
cavenants to and for the benefit of the B ondhd ders that, nctwithstandi ng any cther pravi si ons of 
this Indenture or of any other Loan Document, it will nct kncwingly malke or cause to be made 
any investment or other use of the money in the funds or accounts created hereunder which would 
cause the Bonds to be classified as "arbtrage bonds'' within the meaning of Sections 103(b) and 
148 of the Code or would cause the interest on the Bonds to be includable in gross income for 
federal income tax purposes; prCNided that the Trustee shall be deemed to have complied with 
such requirements and shall have no liablity to the extent it reasonably follcws the written 
directions of the B orrcwer or the Issuer. This cavenant shal I extend, throughout the term of the 
Bands, to al I funds created under this Indenture and al I money on deposit to the credit of any such 
fund. Pursuant to this cavenant, with respect to the investments of the funds and accounts under 
this Indenture, the Trustee obligates itself to campy throughout the term of the issue of the Bonds 
with the requirements of Sections 103(b) and 148 of the Code; prCNided that the Trustee shal I be 
deemed to have compied with such requirements and shall have no liability to the extent it 
reasonably fdlcws the written directions of the Borrcwer or the Issuer. The Trustee further 
cavenants that should the Issuer or the Borrcwer file with the Trustee (it being understood that 
neitherthe Issuer nor the Borrcwer has an obi igation to so file), or should the Trustee receive, an 
opinion of Bond Counsel to the effect that any proposed investment or cther use of proceeds of 
the Bonds would cause the Bonds to become "arbtrage bonds," then the Trustee will compywith 
any written instructions of the Issuer, the Borrcwer or Bond Counsel regarding such investment 
(which shal I, in any event, be a Qualified Investment) or use so as to prevent the Bands from 
becoming "arbitrage bonds," and the Trustee will bear no liability to the Issuer, the Borrcwer or 
the Bondholders for investments made in accordance with such instructions. 

ARTICLE VI 

DEFAULT PROVISIONS AND 
REM EDI ES OF TRUSTEE AND BONDHOLDERS 

Section 6. 01. Events of Defau It. Each of the fol I cwi ng shal I be an event of default 
with respect to the Bonds (an "Event of Default") under this Indenture: 

(a) fai I ure to pay the principal of, or interest on any Bond when due, to the extent 
sufficient Revenues are avai I able therefor; 

(b) failure by the Issuer or the Trustee to perform or observe any cther of the cavenants, 
agreements or conditions on its part in this Indenture or in the Bonds contained, and the 
continuation of such failure for a period of thirty (30) days after written notice thereof, specifying 
such default and requiring the same to be remedied, shal I have been given to the I ssuer or the 
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Trustee by the B orrcwer, the Trustee or the Issuer, as app i cable, or by the hd ders of not I ess than 
a majority in aggregate principal amount of the Bands at the ti me Outstanding; or 

(c) the occurrence of any Event of Default under the Junior Loan Agreement upon 
written notice thereof, specifying such default and requiring the same to be remedied, delivered to 
the Issuer or the Trustee by the B orrcwer, the Trustee or the I ssuer, as applicable, or by the holders 
of not I ess than a majority in aggregate principal amount of the Bands at the ti me Outstanding. 

The Trustee and the I ssuer agree that a fai I ure to pay any amounts required to be paid under 
this Indenture as a result of a deficiency of available Revenues shall nct constitute an Event of 
Default hereunder during any period in which any Senior Issuer Notes are Outstanding. 

The Trustee and the I ssuer agree that a fai I ure to pay any amounts required to be paid under 
this Indenture as a result of a deficiency of avai I able Revenues shal I not during any period in which 
any Senior Issuer Notes are Outstanding constitute an Event of Default hereunder whereby the 
Bondholder Representative may commence an Enforcement Action. 

Section 6.02. Acceleration; Other Remedies Upon Event of Default. 

(a) Upon the occurrence of an Event of Default under Section 6.0l(b) hereof, the 
Trustee shall, upon the written direction of the Bondhdder Representative, and the consent of the 
Senior Notecwner Representative, if required, and receipt of indemnity satisfactory to it, by notice 
in writing delivered to the Issuer, declare the principal of al I Bands then Outstanding and the 
interest accrued thereon immediately due and payable, and interest shal I continue to accrue thereon 
unti I such amounts are paid. 

(b) Upon the occurrence of an Event of Default (other than an Event of Default under 
Section 6.0l(b) hereof), the Trustee shall, but only upon the written direction of the Bondholder 
Representative, by nctice in writing delivered to the Issuer, declare the principal of all Bonds then 
Outstanding and the interest accrued thereon immediately due and payable and interest on the 
Bands shal I cease to accrue, anything contained in this Indenture or in the Bands to the contrary 
notwithstanding. 

If at any ti me after the Bands shal I have been so declared due and payable, and before any 
judgment or decree for the payment of the money due shal I have been obtained or entered, the 
Issuer orthe Borrcwer shal I pay to or deposit with the Trustee a sum sufficient to pay al I principal 
of the Bonds then due (otherthan solely by reason of such declaration) and all unpaid installments 
of interest (if any) upon all the Bonds then due, with interest at the rate borne by the Bonds on 
such cwerdue principal and (to the extent legally enforceable) on such averdue installments of 
interest, and the reasonable fees and expenses of the Trustee (including its counsel) shal I have been 
made good or cured or adequate prcwision shall have been made therefor (collectively, the "Cure 
Amount")) shall have been paid in ful I, and all cther defaults hereunder shall have been made good 
or cured or waived in writing by the Bondholder Representative, then and in every case, the Trustee 
on behalf of the Holders of al I the Outstanding Bands shal I rescind and annul such declaration and 
its consequences; but no such rescission and annulment shall extend to or shall affect any 
subsequent default, nor shal I it impair or exhaust any right or pavver consequent thereon. 
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Upon the occurrence and during the continuance of an Event of Default, the Trustee in its 
cwn nanne and as trustee of an exp-ess trust, on behalf and for the benefit and r:;rotection of the 
Hdders of all Bonds with respect to which such an Event of Default has occurred (if no Event of 
Default has occurred and is continuing under Section 6.0l(b)), may also p-oceed to r:;rotect and 
enforce any rights of the Trustee and, to the full extent that the Holders of such Bonds themselves 
might do, the rights of such Bondholders under the I aws of the State or under this I ndenture by 
such of the fol I cwi ng remedies as the Trustee shal I deem most effectual to r:;rotect and enforce 
such rights: 

(i) by mandamus or other suit, action or proceeding at law or in equity, to 
enforce the payment of the p-i nci pal of or interest on the Bands then Outstanding and to 
require the Issuer to carry out any ccwenants or agreements with or for the benefit of the 
Bondholders and to perform its duties under the Act, this Indenture, the Junior Loan 
Agreement or the R egul atory Agreement to the extent permitted under the appl i cabl e 
p-avi si ons thereof; 

(ii) by pursuing any available remedies under theJ unior Loan Agreement or 
any Junior Loan Document orthe Regulatory Agreement; 

(iii) by realizing or causing to be realized through sale or otherwise upon the 
security pledged hereunder; and 

(iv) by action or suit in equity enjoin any acts or things that may be unlawful or 
in violation of the rights of the Holders of the Bands and execute any cther papers and 
documents and do and perform any and al I such acts and things as may be necessary or 
advisable in the op ni on of the Trustee in order to have the respective claims of the 
Bondholders against the I ssuer al I cwed in any bankruptcy or cther proceeding. 

No remedy by the terms of this I ndenture conferred upon or reserved to the Trustee or to 
the Bondholders is intended to be exclusive of any other remedy, but each and every such remedy 
shall be cumulative and shall be in addition to any other remedy given to the Trustee, the 
Bondholders hereunder or under theJ uni or Loan Agreement or any other Junior Loan Document 
or the Regulatory Agreement, as applicable, or new or hereafter existing at law or in equity or by 
statute. No delay or omission to exercise any right or pcwer accruing upon any Event of Default 
shal I impair any such right or pavver or shal I be construed to be a waiver of any such Event of 
Default or acquiescence therein, and every such right and pavver may be exercised from time to 
time and as often as may be deemed expedient. No waiver of any Event of Default hereunder, 
whether by the Trustee or the B ondhd ders, shal I extend to or shal I affect any subsequent default 
or event of default or shall impair any rights or remedies consequent thereto. 

Section 6.03. Rights of Bondholders. If an Event of Default under Section 6.0l(b) 
hereof shall have occurred and is then continuing, and if requested in writing so to do by the 
Hdders of more than 51% of the aggregate principal annount of the Bonds then Outstanding with 
respect to which there is a default, and if indemnified to its satisfaction, the Trustee shall exercise 
one or more of the rights and pavvers conferred by this Article as the Trustee, being advised by 
counsel or a committee of Responsible Officers, shal I deem to be in the best interest of the affected 
Bondholders. If an Event of Default under Section 6.01 (b) hereof shall have occurred and is then 
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continuing, the Holders of more than 51 % of the aggregate principal amount of the Bands then 
Outstanding with respect to which an Event of Default has occurred shall have the right at any 
time, suqject to the prcwisions of Section 6.08 hereof, by an instrument in writing executed and 
delivered to the Trustee, to direct the ti me, method and pl ace of conducting al I proceedings to be 
taken in connection with the enforcement of the terms and conditions of this Indenture, or for the 
appointment of a receiver or any cther proceedings hereunder, in accordance with the pravi si ons 
of I= and of this I ndenture. 

Section 6.04. Waiver by Issuer. Upon the occurrence of an Event of Default, to the 
extentthat such right may then I ctNful ly be waived, neitherthe Issuer nor anyone claiming through 
or under it shall set up, claim or seek to take advantage of any appraisal, valuation, stay, extension 
or redemption I "iNIIS new or hereinafter in force, in order to prevent or hinder the enforcement of 
this I ndenture; and the I ssuer, for itself and al I who may claim through or under it, hereby waives, 
to the extent that it lctNfully may do so, the benefit of all such l=s and al I right of appraisement 
and redemption to which it may be entitled underthe lctNs of the State and the United States. 

Section 6.05. Application of Money After Default. All money collected by the 
Trustee at any ti me pursuanttothisArticle VI shal I, excep: to the extent, if any, otherwise directed 
by a court of competentj uri sdi cti on, be credited by the Trustee to the Revenue Fund. 5 uch money 
so credited to the Revenue Fund and all other money from time to time credited to the Revenue 
Fund shal I at all times be held, transferred, withdr=n and app ied as prescribed by the pravi sions 
of Article IV hereof and this Section 6.05. 

In the event that at any time the money credited to the Revenue Fund and the Bond Fund 
availalle for the payment of interest or principal then due with respect to the Bonds shall be 
i nsuffi ci ent for such payment, such money ( ctherthan money held forthe payment or redemption 
of particular Bonds as pravided in Section 4.09 hereof) shall be applied as follcws and in the 
follcwing order of priority: 

(a) For payment of all amounts due to the Trustee incurred in performance of its duties 
underthis Indenture, including, without limitation, the payment of al I reasonalle fees and expenses 
of the Trustee incurred in exercising any remedies under this I ndenture; 

(b) 
payable: 

Unless the principal of al I Bands shal I have become or have been declared due and 

FIRST: to the payment to the Persons entitled thereto of all installments of 
interest then due in the order of the maturity of such i nstal I ments, and, if the amount 
avai I able is nct sufficient to pay in ful I any i nstal I ment, then to the payment thereof 
ratably, according to the amounts due on such i nstal I ment, to the Persons entitled 
thereto, without any discrimination or preference; and 

SECOND: to the payment to the Persons entitled thereto of the unpaid 
principal of and, on any Bands which shal I have become due, whether at maturity 
or by cal I for redemp:i on, in the order in which they became due and payall e, and, 
if the amount available is not sufficient to pay in ful I al I the principal of and, on the 
Bands so due on any date, then to the payment of principal ratally, according to 
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the amounts due on such date, to the Persons entitled thereto, without any 
di scri mi nation or preference, and then to the payment of any premium due on the 
Bonds, ratably, according to the amounts due on such date, to the Persons entitled 
thereto, without any discrimination or preference. 

( c) If the principal of al I of the Bands shal I have become or have been declared due 
and payable, to the payment of the principal of, and interest then due and unpaid upon the Bands 
without preference or priority of principal aver interest or of interest aver principal, or of any 
i nstal I ment of interest ewer any other i nstal I ment of interest, or of any Bond ewer any cther Bond, 
ratably, according to the amounts due, respectively, for principal and interest, to the Persons 
entitled thereto without any discrimination or preference except as to any differences in the 
respective rates of interest specified in the Bands. 

Section 6.CXi. Reserved. 

Section 6.07. Remedies Vested in Trustee. All rights of action, including the rightto 
fi I e proof of claims, under this Indenture or under any of the Bands may be enforced by the Trustee 
with out the possessi on of any of the B ands or the production thereof i n any tri al or other 
proceedings relating thereto and any such suit or proceeding instituted by the Trustee shall be 
trought in its name as Trustee without the necessity of joining as plaintiffs or defendants any 
H d ders of the Bands, and any recavery or judgment shal I be for the mutual benefit as prewi ded 
herein of al I of the Holders of the Outstanding Bands. 

Section 6.08. Remedies of Bondholders. No Holder of any Bond shall have any right 
to institute any suit, action or proceeding in equity or at lctN for the enforcement of this Indenture 
or for the execution of any trust hereunder or for the appointment of a receiver or any other remedy 
hereunder, unless (a) a default shall have occurred of which the Trustee shall have been nctified 
as prewided herein; (b) such default shall have become an Event of Default under Section 6.0l(b) 
hereof; (c) the Hdders of more than 51% of the aggregate principal amount of the Bonds then 
Outstanding with respect towhi ch there is such an Event of Default shal I have made written request 
to the Trustee and shall have offered reasonable opportunity to the Trustee either to proceed to 
exercise the pcwers hereinbefore granted or to institute such action, suit or proceeding in its cwn 
name; (cl) such Hdders shall have offered to the Trustee indemnity as pravided in this Indenture; 
and (e) the Trustee shall within sixty (60) days thereafter fail or refuse to exercise the po.,vers 
hereinbefore granted, or to institute such action, suit or proceeding; it being understood and 
intended that no one or more H d ders of the Bands shal I have any right in any manner whatsoever 
to affect, disturb or prejudice the Ii en of this Indenture or the rights of any other Holders of Bands 
or to obtain priority or preference aver any other Holders or to enforce any right under this 
Indenture, except in the manner herein pravidedwith respect to the equal and ratable benefit of all 
Hdders of Bonds with respect to which there is a default. Nothing contained in this Indenture 
shall, hcwever, affect or impairthe right of any Bondhdderto enforce the payment of the principal 
of and i nterest on any B ond at the maturity thereof or the obi i gati on of the I ssuer to pay the 
principal of, and interest on the Bands issued hereunder to the respective hd ders thereof, at the 
ti me, in the pl ace, from the sources and in the manner expressed herein and in said Bands. 

Section 6.09. Termination of Proceedings. In case the Trustee shall have proceeded 
to enforce any right under this Indenture by the appointment of a receiver, by entry or otherwise, 
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and such proceedings shall have been discmtinued or abandoned for any reason, or shall have 
been determined adversely, then and in every such case the Issuer, the Trustee, the Bondhdder 
Representative, the BorrOvVer and the Bmdholders shal I be restored to their former positions and 
rights hereunder with respect to the Trust Estate herein conveyed, and all rights, remedies and 
pOvVers of the Trustee shal I cmti nue as if no such proceedings had been taken. 

Section 6.10. Waivers of Events of Default. So long as no Event of Default has 
occurred and is then continuing under Section 6.01 (b) or Section 6.0l(c) hereof, the Trustee shall 
waive any Event of Default hereunder and its consequences and rescind any declarati m of maturity 
of principal of, and interest on the Bmds mly upon the written direction of the Bondhdder 
Representative. If there shal I have occurred and is then continuing an Event of Default under 
Section 6.0l(b) or Section 6.0l(c) hereof, the Trustee shal I waive any Event of Default hereunder 
and its cmsequences and rescind any declaration of maturity of principal of, and interest on the 
Bmds upon the written request of the Hdders of 1 OCP/4 of the Bonds then Outstandi ngwith respect 
to which there is a default; pravided, hOvVever, that there shall not be waived (a) any Event of 
Default in the payment of the principal of any Bands at the date of maturity specified therein, or 
upon proceedings for mandatory redempti m of any Bands, (b) any default in the payment when 
due of the interest on any such Bands, uni ess prior to such waiver or rescission al I arrears of 
interest, with interest (to the extent permitted 0\/ law) at the rate borne 0\/ the Bmds in respect of 
which such default shal I have occurred on averdue i nstal I ments of interest or al I arrears of 
payments of principal or when due (whether at the stated maturity thereof or upon proceedings for 
mandatory redem[Xion) as the case may be, and all expenses of the Trustee in connection with 
such default shal I have been paid or pravided for, and in case of any such waiver or rescission, or 
in case any proceeding taken 0\/ the Trustee on account of any such default shall have been 
discontinued or abandmed or determined adversely, then and in every such case the Issuer, the 
Trustee, and the Bondholders shall be restored to their former positims and rights hereunder, 
respectively, but no such waiver or rescission shall extend to any subsequent or other default, or 
impair any right consequent thereto. 

Section 6.11. Nctice to Bondhdders if Default Occurs. Upm the occurrence of an 
Event of Default, or if an event occurs which could lead to an Event of Default with the passage 
of ti me and of which the Trustee is required to take notice pursuant to Secti m 7.02(1) hereof, the 
Trustee shal I, within thirty (30) days, give written notice thereof 0\/ first class mail to the registered 
Owners of all Bonds then Outstanding. Notwithstanding the foregoing, except in the case of an 
Event of Default with respect to the payment of principal of or and interest on the Bonds, the 
Trustee shal I be protected in wi thhol ding such notice if and so I ong as the board of di rectors of the 
Trustee, the executive committee, or a trust committee of directors or officers of the Trustee in 
good faith determines that the withholding of such notice is in the best interests of the Hdders of 
the Bmds. 

ARTICLE VII 

CONCERNING THE TRUSTEE 

Section 7.01. Standard of Care. The Trustee, prior to an Event of Default as defined 
in Section 6.01 and afterthe curing or waiver of all such events which may have occurred, shall 
perform such duties and only such duties as are specifically set forth in this Indenture. The Trustee, 

29 
OHS U SA7664 59820.9 



during the existence of any such Event of Default (which shall not have been cured or waived), 
shal I exercise such rights and pcwers vested in it by this I ndenture and use the same degree of care 
and ski 11 in its exercise as a p-udent Person would exercise or use under si mi I ar circumstances in 
the conduct of such Person's cwn affairs. 

No pravision of this Indenture shall be construed to relieve the Trustee from liability for 
its treach of trust, cwn negligence or willful misconduct, exce[X that: 

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

(i) the duties and oll igations of the Trustee shal I be determined solely by the 
express prcwi si ons of this I ndenture, and the Trustee shal I not be Ii able except with regard 
to the performance of such duties and obligations as are specifically set forth in this 
Indenture; and 

(ii) in the absence of bad faith on the part of the Trustee, the Trustee may 
conclusively rely, as to the truth of the statements and the correctness of the op ni ons 
expressed therein, upon any certificate or opinion furnished to the Trustee by the Person or 
Persons authorized to furnish the same; 

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

(i) the Trustee shall not be liable for any error of judgment made in good faith 
by an officer or employee of the Trustee except for wi 11 ful misconduct or negligence by 
the officer or employee of the Trustee as the case may be; and 

( i i) the Trustee shal I nct be I i able with respect to any action talk en or omitted to 
be talk en by it in good faith in accordance with the direction of the B ondhd der 
R ep-esentative or the Holders of more than 51 % of the aggregate p-i nci pal amount of the 
Bands then Outstanding ( or such I esser or greater percentage as is specifically required or 
permitted by this Indenture) relating to the time, method and place of conducting any 
p-oceedi ng for any remedy avai I able to the Trustee, or exercising any trust or pcwer 
conferred upon the Trustee under this Indenture. 

Section 7.02. Reliance Upon Documents. Except as otherwise prcwided in 
Section 7.01: 

(a) the Trustee may rely upon the authenticity or truth of the statements and the 
correctness of the opinions exp-essed in, and shal I be protected in acting upon any resd uti on, 
certi fi care, statement, instrument, op ni on, report, ncti ce, notarial seal, stamp, ackncwl edgment, 
verification, request, consent, order, bond, or other paper or document of the proper party or 
parties, including any facsi mi I e transmission as permitted hereunder or under the J uni or Loan 
Agreement; 

(b) any notice, request, direction, election, order or demand of the Issuer mentioned 
herein shal I be sufficiently evidenced by an instrument signed in the name of the I ssuer by an 
Authorized Officer of the Issuer (unless other evidence in respect thereof be herein specifically 
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p-escri bed), and any resol uti m of the I ssuer may be evidenced to the Trustee by a copy of such 
resol uti m duly certified by an Authorized Officer of the Issuer; 

(c) any nctice, request, certificate, statement, requisition, directim, election, order or 
demand of the BorrOvVer mentioned herein shall be sufficiently evidenced by an instrument 
p.,1rpati ng to be signed in the name of the B orrOvVer by any Authorized Officer of the B orrOvVer 
(unless other evidence in respect thereof be herein specifically prescribed), and any resolution or 
certification of the BorrOvVer may be evidenced to the Trustee by a copy of such resolution duly 
certi fi ed by a secretary or ct her authori zed representative of the B orrOvVer; 

(cl) [I ntentimally Omitted]; 

( e) any notice, request, direction, election, order or demand of the Bondholder 
Rep-esentative mentioned herein shall be sufficiently evidenced by an instrument purporting to be 
signed in the name of the Bondholder Representative by any Authorized Officer of the B ondhd der 
Rep-esentative (unless other evidence in respect thereof be herein specifically prescribed); 

(f) [I ntentimally Omitted]; 

(g) [I ntentimally Omitted]; 

(h) in the administratim of the trusts of this Indenture, the Trustee may execute any of 
the trusts or pOvVers hereby granted directly or through its agents, receivers or attorneys, and the 
Trustee may consult with counsel and the opnion or advice of such counsel shall be full and 
complete authorizatim and protection in respect of any action taken or permitted by it hereunder 
in good faith and in accordance with the opinion of such counsel; 

(i) whenever in the admi ni strati on of the trusts of this I ndenture, the Trustee shal I deem 
it necessary or desirable that a matter be praved or established prior to taking or permitting any 
action hereunder, such matters (unless other evidence in respect thereof be herein specifically 
prescribed), may in the absence of negligence or wi 11 ful misconduct m the part of the Trustee, be 
deemed to be conclusively prcwed and established by a certificate of an officer or authorized agent 
of the Issuer or the BorrOvVer and such certificate shall in the absence of bad faith on the part of 
the Trustee be full warrant to the Trustee for any action taken or permitted by it under the 
pravisions of this Indenture, but in its discretim the Trustee may in lieu thereof acce[X cther 
evidence of such matter or may require such further or additional evidence as it may deem 
reasmable; 

U) the recitals herein and in the Bmds (exce[X the Trustee's certificate of 
authenti cati m thereon) shal I be taken as the statements of the I ssuer and the B orrOvVer and shal I 
not be considered as made by or imposing any obligation or liability upm the Trustee. The Trustee 
makes no rep-esentati ons as to the value or condition of the Trust Estate or any part thereof, or as 
to the title of the Issuer or the Borrcwer to the Trust Estate, or as to the security of this Indenture, 
or of the Bmds issued hereunder, and the Trustee shall incur no I iabi lity or respmsibil ity in respect 
of any of such matters; 

(k) the Trustee shall nct be personally liable for delXs contracted or liability for 
damages incurred in the management or operation of the Trust Estate exce[X for its OvVn willful 
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mi scmduct or negligence; and every p-avi si on of this I ndenture relating to the conduct or affecting 
the liability of or affording prctection to the Trustee shall ~ suqject to the prCNisims of this 
Section 7.02(k); 

(I) the Trustee shall nct ~ required to ascertain or inquire as to the performance or 
observance of any of the cavenants or agreements ( except to the extent they obi i gate the Trustee) 
herein or in any cmtracts or securities assigned or conveyed to or pedged with the Trustee 
hereunder, except Events of Default that are evident under Section 6.0l(a) or Section 6.0l(b) 
hereof. The Trustee shal I not ~ required to take notice or ~ deemed to have notice or actual 
knavvledge of any default or Event of Default specified in Section 6.01 hereof (exce[X defaults 
under Section 6.0l(a) or Sectim 6.01 (b) hereof) unless the Trustee shall receive from the Issuer, 
the B ondhol der R ep-esentati ve or the Holders of more than 51 % of the aggregate p-i nci pal annount 
of the B mds then Outstanding written notice stating that a default or Event of Default has occurred 
and specifying the sanne, and in the absence of such notice the Trustee may cmclusively assume 
that there is nct such default. Every prCNisim contained in this Indenture or related instruments 
or in any such cmtract or security wherein the duty of the Trustee depends m the occurrence and 
continuance of such default shall ~ subject to the p-avisions of this Section 7.02(1); 

(m) the Trustee shall ~ under no duty to confirm or verify any financial or other 
statements or reports or certificates furnished pursuant to any prCNi si ms hereof, exce[X to the 
extent such statement or reports are furnished by or under the di recti m of the Trustee, and shal I 
~ under no cther duty in respect of the sanne except to retain the sanne in its files and permit the 
inspection of the same at reasmabl e ti mes by the Holder of any Bond; and 

(n) the Trustee shall ~ under no obligatim to exercise those rights or pavvers vested 
in it by this Indenture, otherthan such rights and po.,vers which it shall ~ obliged to exercise in 
the ordinary course of its trusteeship under the terms and pravisions of this Indenture and as 
required by lctN, at the request or direction of any of the Bondholders pursuantto Sections 6.03 
and 6.08 of this Indenture, unless such Bondholders shal I have offered to the Trustee reasonable 
security or indemnity against the costs, expenses and liabilities which might~ incurred by it in 
the comp i ance with such request or direction. 

None of the prCNi si ms contained in this Indenture shal I require the Trustee to expend or 
risk its avvn funds or ctherwise incur personal financial liability in the performance of any of its 
duties or in the exercise of any of its rights or pavvers. 

The Trustee is authorized and directed to execute in its capacity as Trustee theJ uni or Loan 
Agreement, the Subordinatim Agreement and the Regulatory Agreement and shall have no 
respmsibility or liability with respect to any informatim, statement or recital in any offering 
memorandum or other di sci osure material p-epared or di stri buted with respect to the i ssuance of 
the Bonds. 

The Trustee or any of its affiliates may act as advisor or spmsor with respect to any 
Qualified Investments. 

The Trustee agrees to accept and act upon facsimile transmission or Electronic Notice of 
written instructions andpr directions pursuant to this Indenture pravided, havvever, that: (a) 
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subsequent to such facsimile transmissim or Electrmic Notice of written instructions andpr 
di recti ms the Trustee shal I forthwith receive the originally executed i nstructi ms and pr directions, 
(b) such originally executed instructions andpr directions shall be signed 0\/ such Persm as may 
be designated and authorized to sign for the party signing such i nstructi ms and/or directions, and 
(c) the Trustee shall have received a current incumbency certificate containing the specimen 
signature of such designated Person. 

Any resolution, certification, ncti ce, request, direction, election, order or demand delivered 
to the Trustee pursuant to this Section 7.02 shal I remain in effect until the Trustee receives written 
notice to the cmtrary from the party that delivered such instrument accompanied 0\/ revised 
i nformati on for such party. 

The Trustee shal I have no respmsibil ity for the value of any collateral or with respect to 
the perfectim or priority of any security interest in any collateral except as ctherwise pravided in 
Section 7.17 hereof. 

Section 7. 03. Use of Proceeds. The Trustee shal I not be accountable for the use or 
appl i cation of any of the B ands authenticated or del i vered hereunder or of the proceeds of the 
B mds except as pravi ded herein. 

Section 7.04. Trustee May Hold Bonds. The Trustee and its officers and directors 
may acquire and hdd, or become pledgees of Bonds and otherwise may deal with the Issuer and 
the B orrcwer in the same manner and to the same extent and with Ii ke effect as though it were not 
Trustee hereunder. 

Section 7.05. Trust Imposed. All money received 0\/ the Trustee shall, until used or 
applied as herein pravided, be held in trust forthe purposes for which they were received. 

Section 7.CXi. Compensation of Trustee. The Trustee shall beentitledtoitsacceptance 
fee and its annual admi ni strati on fee, payable 0\/ the B orrcwer pursuant to the J uni or Loan 
Agreement, in connection with the services rendered 0\/ it in the executim of the trusts hereO)I 
created and in the exercise and performance of any of the pavvers and duties of the Trustee 
hereunder. The Trustee shall be entitled to extraordinary fees and expenses in cmnectim with 
any Extraordinary Services performed cmsistent with the duties hereunder or under any of the 
J uni or Loan Documents; pravi ded the Trustee shal I nct incur any extraordinary fees and expenses 
without the consent of the Bondhdder Representative (exce[X that no consent shall be required if 
an Event of Default under 6.0l(b) has occurred and is cmtinuing). If any property, other than 
cash, shal I at any ti me be held 0\/ the Trustee suqj ect to this Indenture, or any supplemental 
indenture, as security for the Bmds, the Trustee, if and to the extent authorized 0\/ a receivership, 
bankruptcy, or other court of competentjurisdictim or 0\/ the instrument suqjecti ng such property 
to the prcwi si ms of this I ndenture as such security for the Bands, shal I be entitled to malke advances 
for the purpose of preserving such property or of discharging tax Ii ens or other Ii ens or 
encumbrances therem. Payment to the Trustee for its services and reimbursement to the Trustee 
for its expenses, disbursements, liabilities and advances, shall be Ii mited to the sources described 
in the Junior Loan Agreement and in Sections 4.11 and 6.05 hereof. The Issuer shall have no 
liability for Trustee's fees, costs or expenses. Suqject to the pravisions of Sectim 7.09 hereof, the 
Trustee agrees that it shall continue to perform its duties hereunder (including, but not limited to, 

33 
OHS U SA7664 59820.9 



its duties as Paying Agent and Bmd Registrar) and under theJ uni IT Loan Documents even in the 
event that money designated for payment of its fees shall be insufficient fIT such purposes or in 
the event that the B orrcwer fai Is to pay the Trustee's fees and expenses as required by the J uni or 
Loan Agreement. 

The B ITrcwer shal I indemnify and hd d harmless the Trustee and its officers, di rectors, 
officials, employees, agents, receivers, attorneys, accountants, advi SITS, consultants and servants, 
past, present IT future, from and against (a) any and al I claims by or m behalf of any Person arising 
from any cause whatsoever in cmnecti on with this I ndenture ortransacti ms contemplated hereby, 
the Project, IT the issuance of the Bmds; (b) any and all claims arising from any act or omissim 
of the Borrcwer or any of its agents, contractors, servants, employees IT licensees in cmnection 
with the Project, orthe issuance of the Bonds; and (c) all costs, counsel fees, expenses or I iabi Ii ties 
incurred in connection with any such claim or proceeding brought thereon; except that the 
B ITrcwer shal I not be required to indemnify any Person for damages caused by the negligence, 
wi 11 ful misconduct IT uni awful acts of such Person IT which arise from events occurring after the 
BITrcwer ceases to cwn the Project. In the eventthat any actim IT proceeding is brought IT claim 
made against the Trustee, or any of its officers, directors, officials, employees, agents, receivers, 
attorneys, accountants, advi SITS, consultants or servants, with respect to which indemnity may be 
sought hereunder, the Borrcwer, upm written notice thereof from the indemnified party, shall 
assume the investigation and defense thereof, including the empoyment of counsel and the 
payment of al I expenses. The indemnified party shal I have the right to apprave a settlement to 
which it is a party and to empoy separate counsel in any such action or proceedings and to 
participate in the investigation and defense thereof, and the BITrcwer shall pay the reasonable fees 
and expenses of such separate counsel. The pravi si ms of this Secti m shal I survive the termination 
of this Indenture. 

Section 7.07. Qualifications of Trustee. There shall at all times be a Trustee 
hereunder which shal I be an association or a cITporati on organized and doing business under the 
laws of the United States of America IT any state thereof, authorized under such lctNs to exercise 
corpcrate trust pavvers. Any succesSIT Trustee shall have a combined capital and surplus of at 
least $50,000,000 (or shall be a whdly cwned subsidiary of an associatim or cITporation that has 
such combined captal and surplus), and be subject to supervisim or examinatim by federal or 
state authority, or shall have been appointed by a court of competent jurisdiction pursuant to 
Section 7.09. If such association IT corpcration publishes reports of cmdition at least annually, 
pursuant to I ctN or to the requirements of any supervising or examining authority referred to abave, 
then fIT the purposes of this Section, the combined capital and surpus of such association or 
corpcrati m shal I be deemed to be its combined capital and surplus as set forth in its most recent 
report of condition so pull i shed. I n case at any ti me the Trustee shal I cease to be el i gi bl e in 
accITdance with the pravisims of this Sectim and another associatim or corpcratim is eligible, 
the Trustee shall resign immediately in the manner and with the effect specified in Section 7.09. 

Section 7.08. Merger of Trustee. Any associatim IT corporatim into which the 
Trustee may be converted or merged, orwithwhich it may be consdidated, ortowhich it may sell 
or transfer its corporate trust business and assets as a whole IT substantially as a whole, or any 
association or corpcration resulting from any such conversion, sale, merger, consdidation or 
transfer to which it is a party shall, i_g;g facto, be and become succesSIT Trustee hereunder and 
vested with all the title tothewhde property or Trust Estate and al I the trusts, pcwers, discretions, 

34 
OHS U SA7664 59820.9 



immunities, privileges and al I other matters as was its predecessor, without the execution or filing 
of any instruments or any further act, deed or conveyance on the part of any of the parties hereto, 
anything herein to the contrary notwithstanding, and shall also be and become successor Trustee 
in respect of the beneficial interest of the Trustee in theJ uni or Loan. 

Section 7.09. Resignation by the Trustee. The Trustee may at any time resign from 
the trusts hereby created by giving written nctice to the Issuer, the BorrOvVer and the Bondholder 
Representative, and by giving notice by certified mail or CNernight delivery service to each Holder 
of the Bonds then Outstanding. Such notice to the Issuer, the Borrcwer and the Bondholder 
Representative may be served personally or sent by certified mail or CNernight delivery service. 
The resignation of the Trustee shal I nct be effective unti I a successor Trustee has been appointed 
as pravi ded herein and such successor Trustee shal I have agreed in writing to be bound by the 
duties and obi i gati ons of the Trustee hereunder. 

Section 7.10. Remaval of the Trustee. The Trustee may be remavedatanytime, either 
with or without cause, with the consent of the Bondholder Representative (which consent of the 
Bondholder Representative shall nct be unreasonably withheld and which appraval shall be 
deemed given after fifteen (15) days if the Bondhdder Representative has nct responded to a 
written request for such apprCNal) by a written instrument signed by the Issuer and delivered to the 
Trustee and the B orrOvVer, and if an Event of Default shal I have occurred and be continuing, cther 
than an Event of Default under Section 6.0l(b), by a written instrument signed by the Bondholder 
Representative and delivered to the Trustee, the I ssuer and the B orrOvVer. The Trustee may al so 
be remaved, if an Event of Default under Section 6.0l(b) shall have occurred and be continuing, 
by a written instrument or concurrent instruments signed by the Hdders of more than 51% of the 
aggregate principal amount of the Bonds then Outstanding and delivered to the Trustee, the Issuer, 
the BorrOvVer and the Bondholder Representative. The Trustee may also be remaved by the 
Bondholder Representative fd IOvVing notice to the Issuer and after a thirty (30) day period during 
which the I ssuer may attempt to cause the Trustee to discharge its duties in a manner accep:abl e 
to Bondholder Representative, and in each case written notice of such remaval shall be given to 
the Servicer, the B orrOvVer and to each registered Owner of Bands then Outstanding as shOvVn on 
the Bond Registrar. Any such remaval shal I take effect on the day specified in such written 
instrument(s), but the Trustee shall not be discharged from the trusts hereby created until a 
successor Trustee has been appoi nted and has accepted such appoi ntment and has agreed i n wri ti ng 
to be bound by the duties and obi i gati ons of the Trustee hereunder. 

Section 7. 11. Appointment of Successor Trustee. 

(a) In case at any ti me the Trustee shal I resign or be remaved, or be di ssdved, or shal I 
be in course of di ssol uti on or Ii qui dati on, or otherwise become incapable of acting hereunder, or 
shall be adjudged a bankrupt or insolvent, or if a receiver of the Trustee or of its property shall be 
appointed, or if a public supervisory office shall take charge or contrd of the Trustee or of its 
property or affairs, a vacancy shal I forthwith and ipso facto be created in the office of such Trustee 
hereunder, and the Issuer, with the written consent of the Bondholder Representative (which 
consent shal I nct be unreasonably withheld and which consent shal I be deemed given after fifteen 
( 1 5) days if the applicable party has not responded to a written request from the Issuer for such 
consent), shall promptly appoint a successor Trustee. Any such appointment shall be made by a 
written instrument executed by an Authorized Officer of the I ssuer. 
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(b) If, in a p-oper case, no appointment of a successcr Trustee shal I be made pursuant 
to subsection (a) of this Section 7.11 within sixty (60) days follcwing delivery of all required 
notices of resignation given pursuant to Section 7.09 or of removal of the Trustee pursuant to 
Section 7.10, the retiring Trustee may appy to any court of competent jurisdiction to appoint a 
successor Trustee. The court may thereupon, after such notice, if any, as such court may deem 
p-oper and prescribe, appoint a successor Trustee. 

Section 7.12. Concerni ngAny Successor Trustee. Every successcrTrustee appointed 
hereunder shal I execute, ackncwl edge and deliver to its predecessor and al so to the Issuer a written 
instrument accep:i ng such appointment hereunder, accepting assignment of the beneficial interest 
in theJ uni or Mortgage, and thereupon such successor, without any further act, deed or conveyance, 
shall become fully vested with all the Trust Estate and the rights, po.,vers, trusts, duties and 
obligations of its predecessor; but such predecessor shall, nevertheless, on the written request of 
the I ssuer, the B orrOvVer or the B ondhd der R ep-esentative, or of its successcr, and upon payment 
of al I amounts due such predecessor, including but not Ii mited to fees and expenses of counsel, 
execute and deliver such instruments as may be appropriate to transfer to such successor Trustee 
al I the Trust Estate and the rights, po.,vers and trusts of such p-edecesscr hereunder; and every 
p-edecessor Trustee shall deliver all securities and money held by it as Trustee hereunder to its 
successor. Shaul d any instrument in writing from the Issuer be required by a successor Trustee 
for more fully and certainly vesting in such successcr the Trust Estate and all rights, po.,vers and 
duties hereby vested or intended to be vested in the predecesscr, any and al I such instruments in 
writing shall, on request, be executed, acknOvVledged and delivered by the Issuer. The resignation 
of any Trustee and the instrument or instruments removing any Trustee and appointing a successor 
hereunder, together with all cther instruments pravided for in this Article, shall be filed andpr 
recorded by the successor Trustee in each recording office where this Indenture shal I have been 
fi I ed and/or recorded. Each successcr Trustee shal I rnai I notice by first cl ass rnai I, postage p-epai d, 
at least once within 30 days of such appointment, to the Owners of all Bonds Outstanding at their 
addresses on the Bond Register. 

Section 7.13. Successor Trustee as Trustee, Paying Agent and Bond Registrar. In 
the event of a change in the office of Trustee, the p-edecesscr Trustee which shal I have resigned 
or shal I have been removed shal I cease to be trustee and paying agent on the Bands and Bond 
Registrar, and the successor Trustee shal I become such Trustee, Paying Agent and Bond Registrar. 

Section 7.14. Appointment of Co-Trustee or Separate Trustee. It is the intent of the 
Issuer and the Trustee that there shall be no vidation of any law of any jurisdiction (including 
particularly the laws of the State) denying or restricting the right of banking corporations or 
associations to transact business as Trustee in such j uri sdi cti on. It is recognized that in case of 
litigation under or connected with this Indenture, theJ uni or Loan Agreement or any of the cther 
Junior Loan Documents, and, in particular, in case of the enforcement of any remedies on default, 
or in case the Trustee deems that by reason of any present or future I aw of any j uri sdi cti on it may 
not exercise any of the po.,vers, rights or remedies herein or therein granted to the Trustee or hold 
title to the properties in trust, as herein granted, or talke any cther action which may be desirable 
or necessary in connection therewith, it may be necessary thatthe Trustee, with the consent of the 
Issuer, appoint an additional individual or institution as a co-trustee or separate trustee. 
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In the event that the Trustee appoints an additional individual or institution as a co-trustee 
or separate trustee, in the event of the incapacity or I ack of authority of the Trustee, by reason of 
any present or future I aw of any j uri sdi cti on, to exercise any of the rights, pcwers, trusts and 
remedies granted to the Trustee herein orto hold title to the Trust Estate or totalke any other action 
that may be necessary or desirable in connection therevvith, each and every remedy, pcwer, right, 
obligation, claim, demand, cause of action, immunity, estate, title, interest and lien expressed or 
intended by this Indenture to be imposed upon, exercised by or vested in or conveyed to the Trustee 
with respect thereto shal I be imposed upon, exercisable by and vest in such separate trustee or co-­
trustee, but only to the extent necessary to enable such co-trustee or separate trustee to exercise 
such pcwers, rights, trusts and remedies, and every cavenant and obi i gati on necessary to the 
exercise thereof by such co-trustee or separate trustee shal I run to and be enforceable by either of 
them, suqj ect to the remaining prcwi si ons of this Section 7.14. Such co-trustee or separate trustee 
shall deliver an instrument in writing ackncwledging and accepting its appointment hereunder to 
the Issuer and the Trustee. 

Shaul d any instrument in writing from the Issuer be required by the co-trustee or separate 
trustee so appointed by the Trustee for more fully and certainly vesting in and confirming to him 
or it such properties, rights, pcwers, trusts, duties and obligations, any and al I such instruments in 
writing shall, on request, be executed, ackncwledged and delivered by the Issuer, the Trustee and 
the B orrcwer. If the Issuer shal I fai I to deliver the same within thirty (30) days of such request, 
the Trustee is hereby appointed attorney-in-fact forthe I ssuerto execute, ackncwl edge and deliver 
such instruments in the I ssuer' s name and stead. I n case any co-trustee or separate trustee, or a 
successor to either, shall die, become incapable of acting, resign or be remaved, all the estates, 
properties, rights, pcwers, trusts, duties and obi i gati ons of such co-trustee or separate trustee, so 
far as permitted by lctvV, shall vest in and be exercised by the Trustee until the appointment of a 
nevv trustee or successor to such co-trustee or separate trustee. 

Every co-trustee or separate trustee shall, to the extent permitted by lctvV, butto such extent 
only, be appointed suqject to the fol I cwi ng terms, namely: 

(a) The Bonds shall be authenticated and delivered, and all rights, po.,vers, trusts, duties 
and obi i gati ons by this I ndenture conferred upon the Trustee in respect of the custody, contrd or 
management of money, papers, securities and cther personal property shal I be exercised sd ely by 
the Trustee; 

(b) all rights, pcwers, trusts, duties and obligations conferred or imposed upon the 
Trustee shal I be conferred or imposed upon or exercised or performed by the Trustee, or by the 
Trustee and such co-trustee, or separate trustee jointly, as shall be pravided in the instrument 
appointing such co-trustee or separate trustee, except to the extent that under the I aw of any 
j uri sdi cti on in which any particular act or acts are to be performed the Trustee shal I be incompetent 
or unqualified to perform such act or acts, in which event such act or acts shal I be performed by 
such co-trustee or separate trustee; 

(c) any request in writing by the Trustee to any co-trustee or separate trustee to talke or 
to refrai n from talki ng any action hereunder shal I be sufficient warrant for the talki ng or the 
refraining from talking of such action by such co-trustee or separate trustee; 
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(cl) any co-trustee or separate trustee to the extent permitted by law shall delegate to 
the Trustee the exercise of any right, pcwer, trust, duty or obi i gati on, discretionary or otherwise; 

( e) the Trustee at any ti me by an instrument in writing with the concurrence of the 
Issuer evidenced by a certified resolution may accept the resignation of or remcwe any co-trustee 
or separate trustee appointed underthis Section and in case an Event of Default shall have occurred 
and be continuing, the Trustee shal I have pcwer to acce[X the resignation of or remave any such 
co-trustee or separate trustee without the concurrence of the I ssuer, and upon the request of the 
Trustee, the Issuer shall jdn with the Trustee in the execution, delivery and performance of all 
instruments and agreements necessary or proper to effectuate such resignation or remcwal. A 
successor to any co-trustee or separate trustee so resigned or remcwed may be appointed in the 
manner pravided in this Section; 

(f) no Trustee or co-trustee hereunder shal I be personally Ii able by reason of any act or 
omission of any cther Trustee hereunder; 

(g) any demand, request, direction, appointment, remaval, notice, consent, waiver or 
cther action in writing executed by the Bondhdders and delivered to the Trustee shall be deemed 
to have been delivered to each such co-trustee or separate trustee; and 

(h) any money, papers, securities or other items of personal property received by any 
such co-trustee or separate trustee hereunder shal I forthwith, so far as may be permitted by law, be 
tu med aver to the Trustee. 

The total compensation of the Trustee and co-trustee or separate trustee shal I be as, and 
may nct exceed the amount, prcwided in Section 7.06 hereof. 

Section 7.15. Nctice of Certain Events. The Trustee shal I give written notice to the 
Issuer, the Servicer and the Bondhdder Representative of any failure by the BorrOvVer to comply 
with the terms of the Regulatory Agreement of which a R esponsi bl e Officer has actual kncwl edge. 

Section 7. 16. Reserved. 

Section 7.17. F ii ing of Financing Statements. The Trustee shal I, at the expense of 
the B orrcwer, fi I e or record or cause to be fi I ed or recorded al I UC C continuation statements for 
the purpose of continuing without I apse the effectiveness of those financing statements which have 
been fi I ed on or approximately on the Closing Date in connection with the security for the Bands 
pursuant to the authority of the UC C. Upon the fi Ii ng of any such continuation statement the 
Trustee shal I immediately ncti fy the Issuer, the B orrcwer, the Bondholder Representative and the 
Servicer that the same has been done. If direction is given by the Servicer or the B ondhd der 
Representative, the Trustee shall file all continuation statements in accordance with such 
di recti ons. 
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ARTICLE VIII 

SUPPLEMENTALINDENTURESAND 
AMENDMENTS OF CERTAIN DOCUMENTS 

Section 8.01. Suppemental lndenturesNctRequiringConsentofBondhdders. The 
Issuer and the Trustee may from time to time and at any time, without the consent of, or notice to, 
any of the B ondhol ders, but with the pri or written consent of the B ondhol der Representative, enter 
into an indenture or indentures supplemental to this I ndenture for any one or more of the fol I cwi ng 
purposes: 

(a) to cure any formal defect, omission, inconsistency or ambiguity herein in a manner 
not materially adverse to the Holder of any Bond to be Outstanding after the effective date of the 
change; 

(b) to grant to or confer upon the Trustee for the benefit of the Holders of the Bonds 
any additional rights, remedies, pavvers or authority that may lawfully be granted or conferred and 
that are not contrary to or inconsistent with this I ndenture or the rights of the Trustee hereunder as 
theretofore in effect; 

(c) 
col I ateral ; 

to suqj ect to the Ii en and pl edge of this I ndenture addi ti anal revenues, properties or 

(cl) to modify, amend or suppement this Indenture or any indenture suppemental 
hereto in such manner as to permit the qualification hereof and thereof under the Trust Indenture 
Act of 1939, as amended, or any similar federal statute hereafter in effect or to permit the 
qualification of the Bands for sale under any state blue sky I aws; 

(e) to malke such additions, deletions or modifications as may be, in the opinion of 
Bond Counsel delivered to the Issuer and the Trustee, necessary to maintain the exclusion from 
gross income for federal i ncorne tax purposes of interest on the Bands; or 

(f) to modify, amend or supplement this Indenture in any other respect which is not 
materially adverse to the Hdders of the Bonds to be Outstanding after the effective date of the 
change and which does not invdve a change described in Section 8.02. 

Section 8.02. Supplemental Indentures Requiring Consent of Bondhdders. With 
the prior written consent of the B ondhol der Representative, the H d ders of more than 51 % of the 
aggregate principal amount of the Bands then Outstanding shal I have the right, from ti me to ti me, 
to consent to and apprave the execution by the Issuer and the Trustee of such indenture or 
indentures supp emental hereto as shal I be deemed necessary and desirable by the I ssuer for the 
purpose of modifying, altering, amending, adding to or rescinding, in any particular, any of the 
terms or prcwi si ons contained in this I ndenture; pravi ded, hcwever, that nothing in this Section 
contained shal I permit, or be construed as permitting, (a) an extension of the ti me for payment of, 
or an extension of the stated maturity or reduction in the principal amount or reduction in the rate 
of interest on or extension of the time of payment, of interest on, or reduction of any premium 
payable on the redem[Xion of, any Bonds, or a reduction in the Borrcwer' s obligation on theJ uni or 
Note, without the consent of the Holders of all of the Bonds then Outstanding, (b) the creation of 
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any lien prior to or on a parity with the lien of this Indenture, (c) a reduction in the aforesaid 
percentage of the principal annount of Bonds which is required in connection with the giving of 
consent to any such supplemental indenture, without the consent of the Holders of all of the Bonds 
then Outstanding, (cl) the modification of the rights, duties or immunities of the Trustee, without 
the written consent of the Trustee, (e) a privilege or priority of any Bond aver any cther Bonds, or 
(f) any action that results in the interest on the Bonds becoming included in gross inconne for 
federal income tax purposes. 

If at any ti me the I ssuer shal I request the Trustee to enter into any such supplemental 
indenture for any of the purposes of this Section, the Trustee shall, upon being satisfactorily 
indemnified with respect to expenses, cause notice of the proposed execution of such supp emental 
indenture to be mai I ed, postage prepaid, to al I registered Bondholders and to the Bondholder 
Representative. Such notice shall lxiefly set forth the nature of the proposed suppemental 
indenture and shal I state that copies thereof are on fi I e at the corporate trust office of the Trustee 
for inspection 0\/ al I Bondholders. 

Thirty (30) days afterthe date of the mai Ii ng of such notice, the I ssuer and the Trustee may 
enter into such supplemental indenture substantially in the form described in such notice, but only 
if there shal I have first been or is simultaneously delivered to the Trustee the required consents, in 
wri ti ng, of the B ondhd der Representative and the Holders of not I ess than the percentage of B ands 
required 0\/ this Section 8.02. If the Holders of not less than the percentage of Bonds required 0\/ 
this Section 8.02 shall have consented to and appraved the execution and delivery of a 
supplemental indenture as prCNi ded herein, no Holder of any Bond shal I have any right to oqj ect 
to any of the terms and pravi si ons contained therein, or the operation thereof, or in any manner to 
question the propriety of the execution thereof, or to enjoin or restrain the Trustee orthe Issuer 
from executing the same or from taking any action pursuant to the prCNi si ons thereof. Upon the 
execution of any such suppemental indenture as in this Section 8.02 permitted and pravided, this 
Indenture shall be and be deemed to be modified and amended in accordance therewith. The 
Trustee may rely upon an opinion of counsel as conclusive evidence that execution and delivery 
of a supplemental indenture has been effected in compiance with the pravisions of this Article 
VI 11. 

Anything in this Article V 111 to the contrary notwithstanding, uni ess the B orrOvVer shal I 
then be in default of any of its obligations under the Junior Loan Agreement, the Regulatory 
Agreement, theJ uni or Note ortheJ uni or Mortgage, a suppemental indenture underthis Article 
V 111 which affects any rights of the B orrcwer shal I not become effective uni ess and unti I the 
BorrOvVer shall have expressly consented in writing to the execution and delivery of such 
supplemental indenture. In this regard, the Trustee shal I cause ncti ce of the proposed execution 
and delivery of any such supplemental indenture to be mai I ed 0\/ certified or registered mai I to the 
B orrOvVer or the B orrOvVer' s attorney at I east fifteen ( 1 5) days prior to the proposed date of 
execution and delivery of any supplemental indenture. 

N ctwi thstandi ng any cther pravi si on of this Indenture, the Issuer and the Trustee may 
consent to any supplemental indenture upon recei rx of the consent of the Bondholder 
Representative, the Holders of al I Bands then Outstanding and, as applicable, the B orrcwer. 
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Section 8.03. Amendments to Junior Loan Agreement Not Requiring Consent of 
Bondhdders. The Trustee shall, withoutthe consent of, or nctice to, the Bondholders, but with 
the consent of the B orrOvVer and the Bondholder Representative, consent to any annendment, 
change or modification of theJ uni or Loan Agreement as follcws: 

(a) as may be required by the pravi sions of Junior Loan Agreement or this Indenture; 

(b) to cure any formal defect, omission, inconsistency or ambiguity in theJ uni or Loan 
Agreement in a manner not materially adverse to the Holder of any Bond to be Outstanding after 
the effective date of the change; 

(c) to make such additions, deletions or modifications as may be necessary, in the 
opinion of Bond Counsel delivered to the Issuer and the Trustee, to maintain the exclusion from 
gross income for federal i nconne tax purposes of interest on the Bands; or 

(cl) to modify, annend or suppement theJ uni or Loan Agreement in any other respect 
which is not materially adverse to the Trustee or Holders of the Bonds to be Outstanding after the 
effective date of the change and which does nct invdve a change described in Section 8.04. 

Section 8.04. Amendments to Junior Loan Agreement Requiring Consent of 
Bondhdders. Exce[X for the annendments, changes or modifications of the Junior Loan 
Agreement as prcwided in Section 8.03 hereof, neither the Issuer nor the Trustee shall consent to 
any other annendment, change or modification of theJ uni or Loan Agreement withoutthe consent 
of the Bondholder Representative, and the BorrOvVer and without the giving of nctice and the 
written appraval or consent of the Holders of at least 51% of the aggregate principal annount of the 
Bonds then Outstanding given and procured in accordance with the procedure set forth in 
Section 8.02 hereof; pravided, hOvVever, that ncthing contained in this Section 8.04 shall permit, 
or be construed as permitting, any annendment, change or modification of the B orrOvVer' s 
obligation to make the payments required under theJ uni or Loan Agreement without the consent 
of the Holders of al I of the Bands then Outstanding. If at any ti me the I ssuer and the B orrOvVer 
shal I request the consent of the Trustee to any such proposed annendment, change or modification 
of theJ uni or Loan Agreement, the Trustee shall cause notice of such proposed annendment, change 
or modification to be given in the sanne manner as prcwided in Section 8.02 hereof. Such nctice 
shall briefly set forth the nature of such proposed annendment, change or modification and shall 
state that cop es of the instrument embcclyi ng the sanne are on fi I e at the Principal Office of the 
Trustee for inspection by Bondholders. 

Section 8.05. Consent of H alders of Senior Issuer Notes. No supplement or 
annendmenttotheJ uni or Loan Agreement or this Indenture, as described in thi sArticle VI 11, shall 
be effective except upon recei rx by the Trustee of the written consent, which consent shall not be 
unreasonably withheld, conditioned, or delayed, thereto of (a) the" NcteOvVnerjRepresentative" 
under and as defined in the Senior Funding Loan Agreement or (b) the registered hdders of lOCP/4 
of the aggregate principal annount of the Senior Issuer Notes then outstanding. 

Section 8.CXi. Opnion of Bond Counsel Required. No supplement or annendmentto 
theJ uni or Loan Agreement orthis Indenture, as described in this Article VI 11, shall be effective 
unti I the Issuer, the Trustee and the Bondholder Representative shal I have received an op ni on of 
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Bmd Counsel to the effect that such supplement IT amendment is authorized or permitted by this 
Indenture and, upon execution and delivery thereof, will be valid and binding upon the Issuer in 
accITdancewith its terms and will not cause interest on the Bonds to be includable in gross income 
of the H d ders thereof for federal income tax purposes. The Trustee shal I be enti tied to receive, 
and shal I be fully protected in relying upon, the opinion of any counsel appraved by it as conclusive 
evidence that (i) any proposed supplemental indenture or annendment permitted by this Article 
VI 11 comp ies with the prCNisims of this Indenture, (ii) it is proper forthe Trustee to join in the 
execution of that supplemental indenture or annendment under the prCNi si ms of this Article V 111, 
and ( i i i) if appl i cable, such proposed supplemental i ndenture or annendment i s not materi al I y 
adverse to the interests of the B mdhol ders. 

ARTICLE IX 

SATISFACTION AND DISCHARGE OF INDENTURE 

Section 9.01. Discharge of Lien. If the Issuer shall pay or cause to be paid to the 
H d ders of the B ands the pri nci pal and i nterest to become due thereon at the ti mes and i n the 
manner stipulated therein and herein, in any one or more of the fd I cwi ng ways: 

(a) by the payment of the principal of and interest on al I B mds Outstanding; IT 

(b) by the deposit or credittothe account of the Trustee, in trust, of money or securities 
in the necessary amount (as pravided in Section 9.04) to pay the principal, redemption price and 
interest to the date established fIT redemption whether by redem[Xi on IT ctherwi se; or 

( c) by the delivery to the Trustee, for cancel I ati on by it, of al I B mds Outstanding; 

and shal I have paid al I amounts due and cwi ng to the Bondholder Representative hereunder, and 
shal I have paid al I fees and expenses of and any cther announts due to the Trustee, and if the I ssuer 
shal I keep, perform and observe al I and singular the cavenants and promises in the B mds and in 
this Indenture expressed as to be kept, performed and observed by it or on its part, then these 
presents and the estates and rights hereby granted shal I cease, determi ne and be void, and 
thereupon the Trustee shal I cancel and discharge the Ii en of this Indenture and execute and deliver 
to the Issuer such instruments i nwriting as shal I be requisite to satisfy the lien hereof, and reconvey 
to the I ssuer the estate hereby conveyed, and assign and deliver to the Issuer any interest in property 
at the ti me subject to the lien of this I ndenturewhich may then be in its possession, exce[X amounts 
held by the Trustee forthe payment of principal of, interest, on the Bmds. 

Any Outstanding B md shal I prior to the maturity or redem[Xi on date thereof be deemed to 
have been paid within the meaning and with the effect expressed in the first paragraph of this 
Section 9.01 if, under circumstances which do nct cause interest on the Bonds to become 
incl udabl e in the Holders' gross income for purposes of federal income taxati m, the fd I cwi ng 
conditions shall have been fulfilled: (a) in case such Bond is to be redeemed many date priorto 
its maturity, the Trustee shall have given to the Bmdholder irrevocable notice of redemption of 
such Bond on said date; (b) there shall be m deposit with the Trustee, pursuant to Section 9.04 
hereof, either money or direct obi igations of the United States of America in an amount, together 
with anticipated earnings therem (but not including any reinvestment of such earnings), which 
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wi 11 be suffi ci ent to pay, when due, the p-i nci pal IT redempti on p-i ce, if appl i cable, and i nterest 
due and to beccrne due on such Bond on the redemption date IT Maturity Date thereof, as the case 
may be; and (c) in the case of Bonds which do not mature or will nct be redeemed within Sixty 
(60) days of such deposit, the Trustee shall have received a verification report of a firm of certified 
public accountants reasonably accep:able to the Trustee as to the adequacy of the amounts so 
deposited to fully pay the Bonds deemed to be paid. 

The Trustee shall in no event cause the Bonds to be optionally redeemed from money 
deposited pursuant to this Article IX unless the requirements of Article 111 have been met with 
respect to such redemption. 

Section 9.02. Reserved. 

Section 9.03. Discharge of Liability on Bonds. Upon the deposit with the Trustee, in 
trust, at or before maturity, of money IT securities in the necessary amount (as p-avided in 
Section 9.01) to pay or redeem Outstanding Bonds (whether upon or p-iIT to their maturity orthe 
redemp:i on date of such Bands) prcwi ded that, if such Bands are to be redeemed prior to the 
maturity thereof, notice of such redemption shall have been given as in Article Ill prcwided or 
p-avision satisfactory to the Trustee shal I have been made fIT the giving of such nctice, al I liability 
of the Issuer in respect of such Bands shal I cease, terminate and be comp etely discharged, except 
only that thereafter the holders thereof shall be entitled to payment by the Issuer, and the Issuer 
shall remain liable for such payment, but only out of the money or securities deposited with the 
Trustee as afITesaid forthei r payment, subject, hcwever, to the pravi sions of Section 9.04. 

Section 9.04. Payment of Bonds After Discharge of Indenture. Notwithstanding any 
p-avisions of this Indenture, and subject to applicable unclaimed property lctvVs of the State, any 
money deposited with the Trustee or any paying agent in trust fIT the payment of the p-incipal of, 
interest on the Bands remaining unclaimed fIT two (2) years afterthe payment thereof, to the extent 
permitted by appl i call e I ctvV, shal I be pai d to the B orrcwer, whereupon al I I i ab I i ty of the I ssuer 
and the Trustee with respect to such money shall cease, and the holders of the Bonds shall 
thereafter I ook solely to the B orrcwer for payment of any amounts then due. A 11 money held by 
the Trustee and subject to this Section 9.04 shall be held uninvested and without liablity for 
interest thereon. 

Section 9.05. Deposit of Money or Securities With Trustee. Whenever in this 
Indenture it is prcwided IT permitted thatthere be deposited with or credited to the account of or 
held in trust by the Trustee money or securities in the necessary amount to pay or redeem any 
Bonds, the money or securities soto be deposited or held shall consist of: 

(a) lawful money of the United States of America in an amount equal to the principal 
amount of such Bonds and all unpaid interest thereon to maturity, except that, in the case of Bonds 
which are to be redeemed p-i IT to maturity and in respect of which there shal I have been furnished 
to the Trustee proof satisfactory to it that notice of such redemption on a specified redemption date 
has been duly given or prcwision satisfactory to the Trustee shall be made fIT such nctice, the 
amount soto be deposited or held shall be the p-i nci pal amount of such Bonds and interest thereon 
to the redemption date; or 
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(b) noncallable and nonprepayable direct obligations of the United States of America 
or noncal lalle and nonprepayable obligationswhich as to principal and interest constitute ful I faith 
and credit obi igations of the United States of America, in such announts and maturing at such ti mes 
that the proceeds of said obi i gati ons received upon their respective nnaturi ti es and interest payment 
dates, without further reinvestment, will pravide funds sufficient, in the opinion of a nationally 
recognized firm of certified public accountants, to pay the principal, and interest to maturity, orto 
the redempti on date, as the case may be, with respect to al I of the B ands to be paid or redeemed, 
as such principal, and interest become due; prcwided that the Trustee shall have been irrevocally 
instructed 0\/ the I ssuer to apply the proceeds of said obi i gati ons to the payment of said principal, 
and interest with respect to such Bands. 

ARTICLE X 

INTENTIONALLY OMITTED 

ARTICLE XI 

MISCELLANEOUS 

Section 11.01. Consents and Other Instruments of Bondholders. Any consent, 
request, direction, appraval, waiver, objection, appointment or other instrument required 0\/ this 
Indenture to be signed and executed 0\/ the Bondholders may be signed and executed in any 
number of concurrent writings of si mi I ar tenor and may be signed or executed 0\/ such B ondhd ders 
in person or 0\/ agent appointed in writing. Proof of the execution of any such instrument, if made 
in the fd I avvi ng manner, shal I be sufficient for any of the purposes of this Indenture, and shal I be 
conclusive in favor of the Trustee with regard to any action taken under such instrument, nannely: 

(a) the fact and date of the execution 0\/ any Person of any such instrument may be 
praved 0\/ the affidavit of a witness of such execution or 0\/ the certi fi care of any notary public or 
cther officer of any j uri sdi cti on, authorized 0\/ the I aws thereof to take acknavvl edgments of deeds, 
certifying that the Person signing such instrument ackncwl edged the execution thereof. Where 
such execution is 0\/ an officer of a corporation or association or a member of a partnership on 
behalf of such corporation, association or partnership, such affidavit or certificate shall also 
constitute sufficient proof of such authority; 

( b) the cwnershi p of regi stered B ands shal I be praved 0\/ the B ond R egi ster; and 

( c) any request, consent or vcte of the H d der of any Bond shal I bind every future 
Hdder of the sanne Bond and the Holder of every Bond issued in exchange therefor or in lieu 
thereof, in respect of anything done or permitted to be done 0\/ the Trustee or the Issuer in 
pursuance of such request, consent or vote. 

Section 11.02. Reserved. 

Section 11.03. Limitation of Rights. With the exception of rights herein expressly 
conferred, nothing expressed or to be implied from this Indenture or the Bands is intended or shal I 
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be construed to give to any Person other than the Parties hereto, the Bondholder Representative, 
the BorrOvVer and the Holders of the Bonds, any legal or equitable right, remedy or claim under or 
in respect to this Indenture or any cavenants, conditions and pravi si ons hereof. 

Section 11.04. Severablity. If any pravision of this Indenture shall be held or deemed 
to be, or shall in fact be inoperative or unenforceable as applied in any particular case in any 
jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts with any cther 
pravision or pravisions hereof or any constitution, statute, rule of lctN or public policy, or for any 
cther reason, such circumstances shall not have the effect of rendering the pravision in question 
inoperative or unenforceable in any other case or circumstance, or of rendering any other pravi si on 
or pravi si ons herein contained invalid, inoperative, or unenforceable to any extent whatever. 

The invalidity of any one or more phrases, sentences, clauses or sections in this I ndenture 
contained, shal I nct affect the remaining portions of this I ndenture, or any part thereof. 

Section 11.05. Nctices. 

(a) Any pravision of this Indenture relating to the mailing of nctice or cther 
communication to Bondhdders shall be deemed fully complied with if such nctice or other 
communication is mailed, 0\/ first class mail, postage prepaid, to each registered Owner of any 
Bands then Outstanding at the address of such registered Owner as it appears on the Bond Register. 
Whenever in this I ndenture the giving of ncti ce 0\/ mai I or otherwise is required, the giving of such 
notice may be waived in writing 0\/ the Person entitled to receive such notice and in any such case 
the gi vi ng or recei pt of such notice shal I not be a con di ti on precedent to the val i di ty of any action 
taken in reliance upon such waiver. 

Any notice, request, compaint, demand, communication or other paper required or 
permitted to be delivered to the Issuer, the Trustee, the Bondholder Representative, or the 
BorrOvVer shal I be sufficiently given and shall be deemed given (unlessancther form of nctice shal I 
be specifically set forth herein) on the Business Day follOvVing the date on which such notice or 
cther communication shall have been delivered to a national avernight delivery service (receipt of 
which to be evidenced 0\/ a signed recei fl: from such OJerni ght delivery service) addressed to the 
appropriate party at the addresses set forth belOvV or as may be required or permitted 0\/ this 
Indenture 0\/ EI ectroni c N cti ce or 0\/ a facsi mi I e transmission for which a confirmation of recei fl: 
has been delivered. The Issuer, the Trustee, the B ondhd der Representative, orthe B orrOvVer may, 
0\/ notice given as prOJi ded in this paragraph, designate any further or different address to which 
subsequent ncti ces or cther communication shal I be sent. 

The Issuer: 
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City of SanJ ose 
Finance Department 
200 East Sant a CI ara Street, 13th F I oor T OvVer 
Sanjose, California 95113-1905 
Attention: DelX Management 
Fax: ( 408) 292--6482 
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With a copy to: 

With a copy to: 

The Trustee: 

The B orrcwer: 

The Investor Limited 
Partner: 

With a copy to: 
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City of Sanjose 
Finance Department 
200 East Sant a CI ara Street, 1 2th FI oor T avver 
Sanjose, California 95113-1905 
Attention: Director of Housing 
Fax: (408) 998-3183 

Sanjose City Attorney's Office 
200 East SantaClaraStreet, 16th FloorTavver 
Sanjose, California 95113-1905 
Attention: City Attorney 
Fax: (408) 998-3183 

U.S. Bank National Association 
Global Corporate Trust Services 
One California Street, Suite lCXX) 
San Francisco, CA 94111 
Attn: Andrew Fung 
Facsimile: (415) 677-3769 

Burn ham V DG Venture LP /Standard Property 
Company, Inc. 
1901 Avenue of the Stars, Suite 395 
Los Angeles, CA 90067 
Attn: Scott Alter 
Fax: 310-551-1666 

Aegon LIHTC Fund 50, LLC 
c/oAEGON USA Realty Advisors, LLC 
Attn: LIHTC Reporting 
Mail Drop 5553 
4333 Edgewood Rood NE 
Cedar Rapids, IA 52499 
Fax: (319) 355--ffi30 

Hdland & Knight LLP 
lOSt.jannesAve., 11th Floor 
Boston, MA 02116 
Attn: j onathan I. Si rd s, E sq. 
Fax: (617) 523--6850 
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Bondholder 
Representative: B umham V DG Venture LP / Standard Property 

Company, Inc. 
1901 Avenue of the Stars, Suite 395 
Los Angeles, CA 90067 
Attn: Scott Alter 
Fax: 310-551-1666 

The Trustee agrees to acce[X and act upon facsi mi I e transmission of written instructions 
and pr directions pursuantto this Indenture, pravi ded, hcwever, that subsequentto such facsi mi I e 
transmission of written instructions, the originally executed instructions and/or directions shall be 
pravi ded to the Trustee in a timely manner. 

(b) The Trustee shal I prCNide to the Bondholder Representative (i) prompt nctice of the 
occurrence of any Event of Default pursuant to Section 6.01 hereof and (ii) any written i nforrnati on 
or other written communication received by the Trustee hereunder within ten ( 1 O) Business Days 
of receiving a written request from the Bondholder Representative for any such information or 
cther communication. 

Section 11.06. Reserved. 

Section 11.07. Trustee as Paying Agent and Bond Registrar. The Trustee is hereby 
designated and agrees to act as Paying Agent and Bond Registrar for and in respect to the Bonds. 
When acting in either such capacity, the Trustee will receive the sanne rights, protections and 
i ndemni fi cations afforded to the Trustee hereunder. 

Section 11.08. Payments Due on Non-Business Days. In any case where a date of 
payment with respect to any B ands shal I be a day other than a B usi ness Day, then such payment 
need not be rnade on such date but rnay be rnade on the next succeeding Business Day with the 
sanne force and effect as if rnade on such date, and no interest shal I accrue for the period from and 
after such date prCNiding that payment is rnade on such next succeeding Business Day. 

Section 11.09. Counterparts. This Indenture rnay be executed in several counterparts, 
each of which shal I be an original and al I of which shal I constitute but one and the sanne instrument. 

Section 11.10. Laws Gaverning Indenture and Administration of Trust. The effect 
and meanings of this Indenture and the rights of all parties hereunder shall be gavemed by, and 
construed according to, the I aws of the State without regard to conflicts of I aws pri nci pl es. 

Section 11.11. No Recourse. No recourse under or upon any obligation, cavenant or 
agreement contained in this Indenture or in any Bond shal I be had against any member, officer, 
commissioner, di rector or employee (past, present or future) of the Issuer, either directly or through 
the Issuer or its gCNemi ng body or otherwise, for the payment for or to the Issuer or any receiver 
thereof, or for or to the H d der of any Bond issued hereunder, or otherwise, of any sum that rnay 
be due and unpaid by the Issuer or its gCNeming body upon any such Bond. Any and all personal 
liability of every nature whether at common law or in equity or by statute or by constitution or 
ctherwi se of any such member, officer, commissioner, di rector or employee, as such, to respond 
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by reasm of any act of omissim on hisfr]er part or ctherwise, for the payment for ortothe Holder 
of any B md issued hereunder or otherwise of any sum that may remain due and unpaid upon any 
B md hereby secured is, by the acceptance hereof, expressly waived and rel eased as a condition of 
and in consideration for the executi m of this I ndenture and the issuance of the B mds. 

[Signature Pages Foll cw] 
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IN WITNESS WHEREOF, the Issuer and the Trustee have caused this Indenture to be 
executed and delivered by duly authorized officers thereof as of the day and year first written 
above. 

CITY OF SAN JOSE, as Issuer 

Attest: 

Toni l Taber, City Clerk 

Approved as to form: 

/ -- -_ '' ·-=~-==~2.._ =-~ ...... • :>, 

Kevin Fisher, Chief Deputy City Attorney 

[Signature page - Junior Indenture of Trust Villa De Guadalupe Apartments] 

OHS USA 766459820. 



U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By 

[Signature page - Junior Indenture of Trust - Villa De Guadalupe Apartments] 
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EXHIBIT A 

FORM OF JUNIOR BOND 

$ ___________ _ 

CITY OF SANJOSE 
JUNIOR MULTIFAMILY HOUSING REVENUE BONDS 

(VILLA DE GUADALUPE APARTMENTS) 
2017SERIES B 

THIS BOND MAY ONLY BE TRANSFERRED IN WHOLE UPON SATISFACTION OF 
THE REQUIREMENTS IN THE INDENTURE, INCLUDING THE DELIVERY TO THE 

TRUSTEE OF THE DOCUMENTS REQUIRED THEREIN IN CONNECTION WITH 
ANY TRANSFER OF THIS BOND. ANY TRANSFER OF THIS BOND IN VIOLATION 
OF THE TRANSFER RESTRICTIONS CONTAINED IN THE INDENTURE SHALL BE 

VOID AND OF NO EFFECT. 

MATURITY DATE 

Registered Owner: 

Principal Amount: 

DATED DATE INTEREST RATE 
BmdRate 

The City of SanJ ose, a municipal corporation and charter city organized and existing under 
the laws of the State of California (the" Issuer"), for value received, herel:Jy promises to pay (but 
mly out of Revenues as hereinafter prcwi ded) to the registered cwner identified ai::xNe or registered 
assigns, m the Maturity Date set forth ai::xNe, the principal sum set forth ai::xNe and to pay (but 
mly out of Revenues as hereinafter pravided) interest on the balance of said principal amount from 
ti me to ti me remaining unpaid from and including the date hereof unti I payment of said principal 
amount has been made or duly pravided for, at the rates and m the dates determined as described 
herein and in the Indenture (as hereinafter defined). The principal of and, interest on this Bmd 
are payable at final maturity, acceleratim or redemption in lctNful mmey of the United States of 
America upon surrender hereof at the principal corporate trust office of U.S. Bank Nati mal 
Associatim, as Trustee, or its successor in trust (the "Trustee"). Payment of the interest many 
B md shal I be made on each B md Payment Date (as hereinafter defined) to the Persm appearing 
m the bmd regi strati m books of the B md Registrar as the Owner thereof on the Record Date, 
such interest to be paid lJy the Paying Agent (i) to such Owner lJy check or draft mailed on the 
Bmd Payment Date, to such Owner's address as it appears on the registratim books or at such 
cther address as has been furnished to the Bond Registrar as pravi ded bel cw, in writing lJy such 
Owner nct later than the Record Date or (ii) upon written request, at least three Business Days 
priorto the applicable Record Date, to the Owner of Bmds aggregating not less than $1,000,000 
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in principal amount, by wire transfer in immediately avai I able funds at an account maintained in 
the United States at such wire address as such Owner shall specify in its written notice; excer;:t, in 
each case, that, if and to the extent that there shal I be a default in the payment of the interest due 
on such Bond Payment Date, such defaulted interest shall be paid to the Owner in whose name 
any such Bands are registered at the close of business on the fifth to I ast Business Day next 
preceding the date of payment of such defaulted interest. 

The Bonds are authorized to be issued pursuant to Act and are designated as the "City of 
San Jose Junior Multifamily Housing Revenue Bonds (Villa De Guadalupe Apartments) 2017 
Series B", limited in aggregate principal amount of $4,615,712. The Bonds are limited obligations 
of the Issuer and, as and to the extent set forth in the Indenture, are payable solely from, and 
secured by a pledge of and lien on, the Revenues. Proceeds from the sale of the Bonds will be 
loaned by the Issuer to Burnham VDG Venture LP, a California limited partnership (the 
"Borravver") under the terms of a Junior Loan Agreement, dated as of May 1, 2017 (the 
"Agreement"), among the Issuer, the B orravver and the Trustee. The Bands are al I issued under 
and secured by and entitled to the benefits of aJ uni or Indenture of Trust, dated as of May 1, 2017 
(the" Indenture'') between the Issuer and the Trustee. No hdder of this Bond shall ever have the 
right to compel the exercise of the taxing pavver the State or any pd iti cal subdivision of the State 
to pay the principal of this Bond or the interest on it or any other cost incident to this Bond, or to 
enforce payment of this Bond against any property of the I ssuer, any Program Participant of the 
Issuer, the State or any political subdivision of the State. The Issuer has no taxing pavver. 

Reference is hereby made to the Indenture and al I indentures supplemental thereto for a 
description of the rights thereunder of the registered avvners of the Bands, of the nature and extent 
of the security, of the rights, duties and immunities of the Trustee and of the rights and obi igations 
of the I ssuerthereunder, to all of the pravi sionsof the Indenture and of theJ uni or Loan Agreement 
the holder of this Bond, by acceptance hereof, assents and agrees. 

The Bands are issued simultaneously with the funding of the Issuer's revenue nctes 
designated as City of San Jose Multifamily Housing Revenue Note (Villa De Guadalupe 
Apartments) 2017 SeriesA-1, in the original aggregate principal amount of $28,900,000 and City 
of SanJ ose Multifamily Housing Revenue Note (Villa De Guadalupe Apartments) 2017 SeriesA-
2, in the original aggregate principal amount of $8,720,000 (the "Senior Issuer Nctes") pursuant 
to a Senior Funding Loan Agreement dated as of May 1, 2017 (the Senior Funding Loan 
Agreement") between the Issuer and the Trustee. As set forth in the Indenture, the Bonds are 
subordinate in all respects to the Senior Issuer Notes. 

A 11 terms nct herein defined shal I have the meanings ascribed to them in the I ndenture. 

The Bonds are issuable as one fully registered bond. Subject to the limitations and upon 
payment of the charges, if any, prCNided in the Indenture, Bonds may be exchanged in whde at 
the Principal Corporate Trust Office of the Trustee and the Bond Registrar. 

The Bands may only be held by, or transferred to, Sophisticated Investors (as defined in 
the Indenture), with such Sophisticated Investors executing and delivering an Investor Letter in 
the form attached as Exhibit B to the Indenture as Exhibit B. 
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This Bond is transferable by the registered cwner hereof, in person, or by its attorney duly 
authorized in writing, at the Principal Corporate Trust Office of the Trustee and the Bond Registrar, 
rut only in the manner, suqject to the Ii rnitations and upon payment of the charges p-avided in the 
Indenture, and upon surrender and cancellation of this Bond. Upon such transfer a new fully 
registered Bond, for the sarne aggregate principal amount, wi 11 be issued to the transferee in 
exchange therefor. The I ssuer, the Trustee and the Bond Registrar rnay treat the registered cwner 
hereof as the absolute cwner hereof for al I purposes, and the Issuer, the Trustee and the Bond 
Registrar shal I not be affected by any notice to the contrary. 

Interest on the Bonds 

Bond Payment Date has the meaning set forth in the Indenture. 

Record Date means the 15th day of the rnonth p-ior to a Bond Payment Date. 

Redemption of Bonds 

The Bands are suqj ect to opti anal, mandatory and extraordinary redernpti on as set forth 
in the I ndenture. 

General Matters 

The holder of this Bond shall have no rightto institute any suit, action or proceeding at lctvV 
or in equity, for any remedy under or upon the Indenture, except as p-avided in the Indenture. 

No recourse shal I be had for the payment of the principal of, or interest on any of the Bands 
or for any cl ai rn based thereon or upon any obi i gati on, cavenant or agreement in the I ndenture 
contained, against any past, present or future member, di rector, officer, ernpl oyee or agent of the 
Issuer, orthrough the Issuer, or any successor to the Issuer, under any rule of lctvV or equity, statute 
or constitution or by the enforcement of any assessment or penalty or otherwise, and al I such 
liability of any such member, director, officer, employee or agent as such is hereby expressly 
waived and released as a condition of and in consideration for the execution of the Indenture and 
the i ssuance of any of the B ands. 

Arnendrnents Permitted 

The I ndenture contains pravi si ons perrni tti ng the I ssuer and the Trustee to execute 
supplemental indentures with the written consent of the Bondholder Representative and the 
Owners of rnore than fifty-me percent (51%) in aggregate principal amount of Bands at the time 
Outstanding, suqject to certain conditions as set forth in the Indenture. 

The Indenture also contains prcwisions permitting the Issuer and the Trustee to execute 
supplemental i ndentures without consent of the Owners of the B ands, subject to certai n conditions 
as set forth in the Indenture. 

The Indenture prescribes the manner in which it rnay be discharged and after which the 
Bonds shall no longer be secured by or entitled to the benefits of the Indenture, exce[X for the 
purposes of transfer and exchange of Bands and of payment of the p-i nci pal of and interest on the 
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B mds as the same becane due and payable, including a pravi si on that under certain circumstances 
the Bmds shall be deemed to be paid if certain securities, as defined therein, maturing as to 
principal and interest in such amounts and at such times as to ensure the availability of sufficient 
mmeys to pay the principal of, and interest on the Bands and al I necessary and proper fees, 
compensation and expenses of the Trustee shal I have been deposited with the Trustee. 

No member or officer of the I ssuer, nor any Person executing this B md, shal I in any event 
be subject to any personal I iabi lity or accountability by reasm of the issuance of the Bonds. 

It is hereby certified that al I of the conditions, things and acts required to exist, to have 
happened and to have been performed precedent to and in the issuance of this B md do exist, have 
happened and have been performed in due time, form and manner as required by the Cmstitutim 
and statutes of the State of California 

This Bond shall nct be entitled to any benefit under the Indenture, or become valid or 
obi i gatory for any purpose, unti I the certificate of authenti cati on hereon endorsed shal I have been 
signed by the Bmd Registrar. 

In the event of any inconsistency between the pravi si ms of this Bond and the pravi si ons 
of the Indenture, the prcwi si ons of the Indenture shal I cmtrol. 
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IN WITNESS WHERE OF, the City of SanJ ose has caused this Bond to be executed on 
its behalf 0\/ the manual or facsimile signature of an Authorized Officer, and its seal to be 
reproduced hereon and attested 0\/ the manual or facsimile signature of the City Clerk. 

[SEAL] 

ATTEST: 

By: 
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City Clerk 

CITY OF SANJOSE, as Issuer 

By: -------------
Authorized Officer 
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CERTIFICATE OF AUTHENTICATION 

This Bmd is one of the Bonds issued under the pravisions of and described in the within­
menti med Indenture. 

Date of Authenticatim: 

U.S. Bank Nati mal A ssoci ati on, as Trustee 

By -----------------------------
Authorized Officer 

ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned herel:Jy sells, assigns and transfers unto 
(Please insert Social Security Number or other identifying number of assignee) 

(Please Print orTypevvrite Name and Address of Assignee) 

the within lx:Jnd and all rights thereunder, and herel:Jy irrevocably constitutes and 
appoints ___________________ attorney to transfer the within Bond m the lx:Joks kept for 
registration thereof, with full pcwer of substitution in the premises. 

Dated: 

Si gnature G uaranteed 

NOTICE: Signature(s) must be 
guaranteed lJy an el i gi bl e guaranty 
institution. 
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Signature 

NOTICE: The Signature to this assignment 
must correspmd with the name as it appears 
upon the face of the within Bond in every 
particular, without alteration or enlargement 
or any change whatever. 



EXHIBIT B 

FORM OF PURCHASER'S LETTER 

[To~ prepared on letterhead of Purchaser] 

[Date] 

City of SanJ ose 

U.S. BankNational Association 

Re: City of SanJ ose 
Junior Multifamily Housing Revenue Bonds 
(Villa De Guadalu~Apartments) 2017 Series B 

Ladies and Gentlemen: 

The undersigned (the "Purchaser") hereby ackncwledges receipt as transferee, from the 
previous cwner thereof, of the ai::xNe-referenced bonds (the" Bands'') in fully registered form and 
in the original aggregate principal amount of $4,615,712, constituting all of the Bonds currently 
outstanding. The Bands have ~en checked, inspected and apprCNed by the Purchaser. 

The undersigned ackncwl edges that the Bands were issued for the purpose of making a 
I oan to assist in financing a multifamily rental housing development kncwn as Vi 11 a De Guadalupe 
Apartments located in the City of San Jose, California (the "Project"), as more particularly 
descri~ in that certainJ uni or Loan Agreement dated as of May 1, 2017, as may~ amended and 
supplemented from time to time (the" I uni or Loan Agreement"), by and among the City of San 
Jose (the" Issuer"), Burnham VDG Venture LP, a I imited partnership duly organized and existing 
under the laws of the State of California (the "Borrcwer"), and U.S. Bank National Association 
(the "Trustee"). The undersigned further ackncwledges that the Bonds are secured by a certain 
Junior Indenture of Trust dated as of May 1, 2017, as amended and suppemented (the 
"Indenture"), ~een the Issuer and the Trustee, which creates a security interest in loan 
repayments made pursuantto theJ uni or Loan Agreement for the ~nefit of the holders and Owners 
of the Bonds, and by a Junior Multifamily Deed of Trust, Assignment of Rents, Security 
Agreement and Fixture Fi ling with respect to the Prqject (the" I uni or Mortgage''), which creates a 
security interest in the Prqject, subject to permitted encumbrances, as pravi ded therein. Terms not 
ctherwi se defined herein shal I have the meanings assigned thereto in the I ndenture. 

In connection with the sale of the Bonds to the Purchaser, the Purchaser hereby makes the 
fol I cwi ng representations upon which you may rely: 
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1. The Purchaser herel:Jy certifies that it is (a) a bank as defined in Section 3(a)(2) of 
the Securities Act of 1933 (the "Act") or a bank hdding company or a whdly cwned subsidiary 
of a bank holding company, or a savings and loan association or other institution as defined in 
Section 3(a)(5)(a) of that act whether acting in its individual or fiduciary capacity; or (b) a broker 
or dealer registered p.,1rsuant to Section 15 of the Securities Exchange Act of 1934; or (c) an 
insurance company as defined in Section 2(13) of that act; or (cl) an investment company registered 
under the Investment Company Act of 1940 or a business developnent company as defined in 
Section 2(a)(48) of that act; or (e) a Small Business Investment Company licensed lJy the U.S. 
Small Business Administration under Section 301(c) or (cl) of the Smal I Business Investment Act 
of 1958; or (f) a plan established and maintained lJy a state, its political subdivisions, or any agency 
or instrumentality of a state or its political subdivision for the benefit of its empoyees, if 
investment decisions are made lJy a fl an fiduciary which is a bank, savings and I oan association, 
insurance company, or registered investment advisor and the pan establishes fiduciary principles 
the same as or si mi I ar to those contained in Sections 404-407 of Title I of the Employee Retirement 
Income Security Act of 1974; or(g) an employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974 if investment decisions are made lJy a pan fiduciary, as 
defined in Section 3(21) of such act, which is either a bank, savings and loan association, insurance 
company, or registered investment advisor, or if the employee benefit plan has total assets in excess 
of $100,000,000, or, if a self-directed plan, with investment decisions made solely lJy Persons that 
are accredited investors or (h) an "accredited investor" as defined in Rule 501 of Regulation D of 
the Act, as amended. 

2. The Bonds are being acquired lJy the Purchaser for its cwn account and for 
investment and nct with a view to, or for resale in connection with, any public distribution of the 
Bands. The Purchaser understands that it may need to bear the risks of this investment for an 
indefinite time, since any sale prior to maturity may nct be possible due to unmarketability of the 
Bands; pravi ded, hcwever, the Purchaser ackncwl edges and agrees that it may transfer the Bands 
in whd e only and in accordance with the Indenture and this I etter. 

3. The Purchaser understands that the Bands have not been registered under the Act. 

4. The Purchaser ackncwledges that it is familiar with the conditions, financial and 
ctherwi se, of the B orrcwer and understands that the B orrcwer has no significant assets other than 
the Project. To the extent deemed appropriate in making its investment decision, the Purchaser 
has discussed the B orrcwer' s financial condition and the B orrcwer' s current and proposed 
business activities with the Borrcwer. The Purchaser further ackncwledges that it has such 
kncwledge and experience in business matters that it is fully capable of evaluating the merits and 
risks of this investment and it is able to bear the economic risk of the investment. The Bonds are 
a security of the kind the Purchaserwi shes to purchase and hold for investment, and the nature and 
amount of the Bands are consistent with the Purchaser's investment program. The Purchaser has 
been furnished such information and such documents as the Purchaser deems necessary to make a 
decision to p.,1rchase the Bands, including cop es or forms of the I ndenture, the J uni or Loan 
Agreement, theJ uni or Mortgage and the Regulatory Agreement (as defined in the Indenture), and 
certain other documents relating to the Bonds and the Project, all of which documents the 
Purchaser has reviewed. Specifically, but without limitation, the Purchaser has reviewed 
information about the Project and the property manager for the Prqject, if any, as well as 
information about the investment risks relating to the Bands, and the Purchaser understands that 
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the Bonds involve a high degree of risk. SPECIFICALLY, AND WITHOUT IN ANY MANNER 
LIMITING THE FOREGOING, THE PURCHASER UNDERSTANDS AND 
ACKNOWLEDGES THAT,AMONG OTHER RISKS, THE BONDS ARE PAYABLE SOLELY 
FROM REVENUES DERIVED FROM THE PROJECT AND THAT THE BONDS ARE NOT 
ENTITLED TO THE BENEFIT OF ANY CREDIT FACILITY AND NOT RATED BY THE 
RATING AGENCY. The Purchaser has made such inquiry with respect to all of the foregdng as 
it ~lieved to~ desirable for its purrxises. 

5. The Purchaser has received from the Issuer no formal or informal offering or 
di sci osure document relating to the Bands and has concluded that the recei rx of one prior to the 
purchase of the Bands is nct required. It is ackncwl edged that no written information has ~en 
pravided 0\/ the Issuer, and that any written information furnished 0\/ any cther party to the 
transaction does nct purport to fully disclose all information perti nentto the Bonds. 

6. Except as disclosed to the Issuer, the Purchaser is nct new and has never ~en 
contrd led 0\/, or under common control with, the Borrcwer. Except as disclosed to the Issuer, the 
Borrcwer has never ~en and is nct new controlled 0\/ the Purchaser. THE PURCHASER HAS 
ENTERED INTO NO ARRANGEMENTS WITH THE BORROWER OR WITH ANY 
AFFILIATE OF THE BORROWER IN CONNECTION WITH THE BONDS, OTHER THAN 
AS DISCLOSED TO THE ISSUER. The Purchaser hereO)I agrees to delivertothe Issuer a copy 
of any agreement ~een the Purchaser and the B orrcwer or any affi Ii ate of the B orrcwer relating 
to the B ands. 

7. The Purchaser has authority to purchase the Bands and to execute this I etter and 
any other instruments and documents required to~ executed 0\/ the Purchaser in connection with 
the purchase of the Bands. 

8. In entering into this transaction the Purchaser has nct relied urxin any 
representations or opinions made 0\/ the I ssuer relating to the I egal consequences or cther aspects 
of the transactions, nor has it I ooked to, nor expected, the I ssuerto undertake or require any credit 
investigation or due diligence revievvs relating to the Borrcwer, its financial condition or business 
operations, the Project (including the refinancing, operation or managementthereof), or any other 
matter pertaining to the merits or risks of the transaction, or the adequacy of any col I ateral fl edged 
to the Trustee to secure repayment of the Bands. 

9. The Purchaser understands that the Bands are not secured 0\/ any pl edge of any 
money received or to ~ received from taxation 0\/ the State of California or any political 
subdivision or taxing di strict thereof, including, without I imitation, the Issuer; that the Bonds wi II 
never represent or constitute a general obligation or a pledge of the faith and credit of the Issuer, 
the State of California or any pditical subdivision thereof; that no right will exist to have taxes 
levied 0\/ the Issuer, the State of California or any political subdivision thereof for the payment of 
pri nci pal , and i nterest on the B ands; and that the I i abi I i ty of the I ssuer with respect to the B ands i s 
subject to further I imitations as set forth in the Bonds and the Indenture. 

10. The Purchaser has ~en informed that the Bonds have not ~en and will not~ 
registered or otherwise qualified for sale under the "BI ue Sky" I aws and regulations of any 
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jurisdiction, (ii) wi II not be Ii sted on any stock or other securities exchange, and (iii) wi II carry no 
rating from any rating service. 

11. The Purchaser has ol::tai ned, from representatives of the B orrOvVer and others, al I 
information regarding the Bonds that it has deemed relevant. The Purchaser has asked of the 
BorrOvVer and all other relevant parties all the questions to which the Purchaser desired answers, 
and has had those questions satisfactorily answered. Neither the BorrOvVer nor the Issuer nor any 
cther relevant party has refused to di sci ose any information that Purchaser deems necessary or 
appropriate to its decision to purchase the Bonds. 

12. Although the Purchaser does not intend at this time to dispose of the Bonds, the 
Purchaser ackncwledges that it has the rightto sel I and transferthe Bonds, suqject to the follOvVing 
requirements: 

(a) The Purchaser may nct dispose of the Bonds to a Person or entity other than as 
described in Section 1 without the prior written consent of the Issuer; 

(b) The Purchaser will only sell or otherwise transferthe Bonds in whde, excep:with 
the prior written apprcwal of the Issuer; 

( c) Prior to any transfer of the Bands, the Purchaser shal I deliver to the Issuer and the 
Trustee a certificate i denti fyi ng any and al I documents that have been executed by the Purchaser 
and the B orrOvVer or any affi I i ate of the B orrOvVer with respect to the B ands; and 

(cl) The Purchaser will not sell or otherwise transfer the Bonds without requiring the 
transferee to deliver to the I ssuer and to the Trustee an investor's I etter to the same effect as this 
Purchaser's Letter, including this paragraph 12, with no revisions except as may be apprcwed in 
writing by the I ssuer. 

[Purchaser] 

B-4 
OHS U SA7664 59820.9 



CITY OF SANJOSE 
MULTIFAMILY HOUSING REVENUE NOTE 

(VILLA DE GUADALUPE APARTMENTS) 2017SERIESA-1 

CITY OF SANJOSE 
MULTIFAMILY HOUSING REVENUE NOTE 

(VILLA DE GUADALUPE APARTMENTS) 2017SERIESA-2 

CITY OF SANJOSE 
JUNIOR MULTIFAMILY HOUSING REVENUE BONDS 

(VILLA DE GUADALUPE APARTMENTS) 2017SERIES B 

CERTIFICATE OF THE ISSUER 

The undersigned, an Authcrized Signatory (as defined ~lavv) of the City of San 
Jose (the" Issuer"), herel:Jy certifies as of May 23, 2017, as follcws: 

(i) that the undersigned is the duly elected or aAJC)inted, qualified and acting Director 
of Finance of the City of SanJ ose, a chartered city and municipal corpcration duly organized and 
existing underthe Constitution and lctvVs of the State of California (the" Issuer"), and as such, is 
familiar with the facts herein certified and is authorized and qualified to certify the same; 

[Remainder of Page Intentionally Left Blank] 
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(iii) that the signatures set forth opposite the names and titles of the following persons 
are the true and correct specimens of, or are, the genuine signatures of such persons, each of 
whom holds the office designated below: 

Name and Title 

Julia H. Cooper, Director of Finance 

David Bopf, Interim Assistant Director of Housing 

Toni J. Taber, City Clerk 

[Remainder of Page Intentionally Left BlankJ 
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(iii) that the Directcr of Finance of the City and the City Clerk have been duly 
authorized 0\/ the City Council of the City to sign and attest, on behalf of the City, the City of 
San J ose M ul ti family Housing Revenue Note (Vi 11 a De Guadalupe Apartments) 201 7 Seri es A -1 
(the "Gcwemmental Lender Tax-Exempt Note") in the aggregate principal amount of 
$28,980,000, City of San Jose Multifamily Housing Revenue Ncte (Villa De Guadalupe 
Apartments) 2017 Series A-2 (the "Gcwemmental Lender Taxable Note" and, collectively with 
the Gcwemmental Lender Tax-Exem[X Note, the "Gcwemmental Lender Notes'') in the aggregate 
principal amount of $8,720,000 and City of San Jose Junior Multifamily Housing Revenue 
Bands (Vi I la De Guadalupe Apartments) 2017 Seri es B (the "I uni cr Bands'' and together with 
the Gcwemmental Lender Nctes, the "Olligations''), in the aggregate principal amount of 
$4,61 5,712, and pursuant to such authority they have signed and attested the Olli gati ons in said 
aggregate principal annount 0\/ their manual or facsi mi I e signatures; 

(iv) the seal of the City is impressed or imprinted 0\/ facsimile upon each of the 
Olli gati ons, is impressed hereon and is the I egal ly ado[Xed, proper and only official seal of the 
City. 

(v) that the City Council of the Issuer duly ado[Xed the follcwing resolution (the 
"Resolution") at a meeting of the City Council that was called and held pursuantto law and with 
al I pull i c notice required 0\/ I aw and at which a quorum was present and acting throughout, 
which R esol uti on has not been annended, rnodi fi ed, supplemented, rescinded or repealed and 
rernai n in ful I force and effect as of the date hereof: 

Resolution No. 78146, entitled "A RESOLUTION OF THE CITY COUNCIL OF THE 
CITY OF SAN JOSE, CALIFORNIA, AUTHORIZING THE ISSUANCE, SALE AND 
DELIVERY OF MULTIFAMILY HOUSING REVENUE NOTES AND JUNIOR 
MULTIFAMILY HOUSING REVENUE BONDS, AND THE LOAN OF THE 
PROCEEDS THEREOF FOR THE FINANCING OF THE VILLA DE GUADALUPE 
APARTMENTS; AND APPROVING OTHER RELATED DOCUMENTS AND 
ACTIONS," adopted 0\/ the City Council on May 2, 2017. 

(vi) that, 0\/ all necessary action, the Issuer has duly authorized and appraved the 
execution and delivery of, and the performance 0\/ the Issuer of the olligations on its part 
contained in the fd lcwing agreements (collectively referred to herein as the "Issuer 
Documents''): 

(a) the Funding Loan Agreement; 

( b) the B orrcwer Loan Agreement ( the " Loan Agreement"), dated as of M ay 
1, 201 7, 0\/ and among the Funding Lender, the G avemmental Lender and the B orrcwer; 

(c) the J unicr Indenture of Trust (the "I uni or Bonds Indenture"), dated as of 
May 1, 2017, between the Issuer and theJ uni or Bands Trustee; 

(cl) the Junior Loan Agreement (the "I uni or Loan Agreement") , dated as of 
May 1, 2017, among the Issuer, theJ uni or Bonds Trustee and the Borrcwer; 
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(e) the Regulatay Agreement and Declaratim of Restrictive Cavenants (the 
"Regulatory Agreement"), dated as of May 1, 2017, among the Issuer, the BorrOvVer, and 
U.S. Bank National Association, as Fiscal Agent[frustee; 

(f) the Tax Certificate and Agreement (the "Tax Certificate") of the Issuer 
and the B orrOvVer, dated as of the date hereof; and 

(g) the Junior Bond Purchase Agreement (the "I uni or Bond Purchase 
Agreement"), dated May 23, 2017, 0\/ and among the Issuer, Standard VDG Lender, 
LLC, as purchaser of theJ uni or Bonds (the" I uni or Bonds Purchaser") and the BorrOvVer. 

(vii) That the Issuer Documents have been duly authorized, executed and delivered 0\/ 
the Issuer and, assuming due authorization, execution and delivery 0\/ the other respective parties 
thereto, constitute legal, valid and b nding obligations of the Issuer; 

(viii) that to the best kncwledge of the undersigned, no litigatim is pending or 
threatened (a) to restrain or enjoin the issuance, sale or delivery of the Obligations; (b) in any 
way contesting or affecting the authority for the issuance or the validity of the Obligations, or the 
validity of the Issuer Documents; or (c) in any way contesting the existence or po.,vers of the 
Issuer; 

(ix) thatthe Oll igations, the Issuer Documents and the Resolution are in full force and 
effect and have not been amended, modified, supplemented or rescinded, except as has been 
agreed to i n wri ti ng 0\/ the U nderwri ter; 

(x) that the Issuer has compied with all the agreements and satisfied all the 
conditions on its part to be performed or satisfied at or prior to the date hereof underthe Issuer 
Documents, and the representations and warranties of the I ssuer contained in the Indenture are 
true, complete and correct m and as of the date hereof. 

Capitalized terms used herein and not ctherwise defined shall have the meanings 
ascribed to such terms in the Funding Loan Agreement and theJ uni or Bonds Indenture. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the undersigned has executed this Certificate as of the 
date first above written. 

CITY OF SAN JOSE 

By: 

[Signature page - Certificate of the Issuer] 
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RESOLUTION NO. 78146 

A RESOLUTION OF THE COUNCIL OF THE CITY OF SAN 
JOSE, CALIFORNIA, AUTHORIZING THE ISSUANCE, 
SALE AND DELIVERY OF MULTIFAMILY HOUSING 
REVENUE NOTES AND JUNIOR MULTIFAMILY 
HOUSING REVENUE BONDS, AND THE LOAN OF THE 
PROCEEDS THEREOF FOR THE FINANCING OF THE 
VILLA DE GUADALUPE APARTMENTS; AND 
APPROVING OTHER RELATED DOCUMENTS AND 
ACTIONS 

WHEREAS, the City of San Jose (the "City") is a municipal corporation and charter city 
duly organized and existing under a charter pursuant to which the City has the right and 
power to make and enforce all laws and regulations in respect to municipal affairs and 
certain other matters in accordance with and as more particularly provided in Sections 
3, 5 and 7 of Article XI of the Constitution of the State of California and the Charter of 
the City (the "Charter"); and 

WHEREAS, the Charter provides that the City is authorized to issue revenue notes and 
bonds pursuant to California law and the City is authorized to issue revenue notes and 
bonds under Chapter 7 of Part 5 of Division 31 (commencing with Section 52075) of the 
California Health and Safety Code, as amended (the "Act"), which authorizes cities to 
issue revenue notes and bonds for the purpose of, among other things, financing the 
acquisition, rehabilitation and equipping of multifamily rental housing and capital 
improvements in connection with and determined necessary to such multifamily 
housing; and 

WHEREAS, the Act provides that the proceeds of notes and bonds issued by a city may 
be loaned to a nongovernmental owner of multifamily housing to allow such owner, who 
shall be responsible for the payment of such notes and bonds, to reduce the cost of 
operating such housing and to assist in providing housing for low income persons; and 

WHEREAS, Burnham VDG Venture LP, a California limited partnership (the 
"Borrower"), has requested that the City sell and issue multifamily housing revenue 
notes and bonds for the purpose of financing the acquisition and rehabilitation of a 101-
unit multifamily rental housing project located in the City and generally known as Villa 
De Guadalupe Apartments (the "Project"); and 

WHEREAS, the City is willing to issue its Multifamily Housing Revenue Notes (as more 
fully described herein, the "Notes") and its Junior Multifamily Housing Revenue Bonds 
(as more fully described herein, the "Junior Bonds" and together with the Notes, the 
"Obligations") and to loan the proceeds thereof to the Borrower, who shall be 
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responsible for the payment of such Obligations, to allow the Borrower to assist in 
providing housing for low income persons; and 

WHEREAS, the issuance, sale and delivery of the Obligations will be conducted in 
accordance with the City's policies related thereto, and the City Council finds that the 
public interest and necessity require that the City at this time make arrangements for the 
sale of the Obligations; and 

WHEREAS, there has been prepared and filed with the City Clerk for consideration at 
this meeting the documentation required for the issuance and sale of the Obligations, 
and such documentation is in substantially final form and an appropriate instrument to 
be executed and delivered for the purposes intended; and 

WHEREAS, all acts, conditions and things required by the laws and Charter of the City 
and the laws of the State of California, including the Act, to exist, to have happened and 
to have been performed precedent to and in connection with the consummation of the 
financing authorized hereby do exist, have happened and have been performed in 
regular and due time, form and manner as required by law, and the City is duly 
authorized and empowered, pursuant to each and every requirement of law, to 
authorize such financing and to authorize the execution of the documents related 
thereto, for the purposes, in the manner and upon the terms provided in this resolution; 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF 
SAN JOSE THAT: 

1. The City hereby finds and declares that the above recitals are true and correct. 

2. Revenue notes and bonds in one or more series are hereby approved and 
authorized to be issued pursuant to, and in compliance with, the Act, the Funding 
Loan Agreement and the Junior Indenture (hereinafter defined). The Obligations 
are to be designated as the "City of San Jose Multifamily Housing Revenue Note 
(Villa De Guadalupe Apartments), 2017 Series A-1," and "City of San Jose 
Multifamily Housing Revenue Note (Villa De Guadalupe Apartments), 2017 
Series A-2," and "City of San Jose Junior Multifamily Housing Revenue Bonds 
(Villa De Guadalupe Apartments) 2017 Junior Series B." The 2017 Series A-1 
and 2017 Series A-2 Notes shall be issued in an aggregate principal amount not 
to exceed $38,500,000, in the fonn set forth in and otherwise in accordance with 
the Funding Loan Agreement. The Junior Bonds shall be issued in an amount, 
which together with the 2017 Series A-1 Note, does not exceed $38,500,000, in 
the form set forth in and otherwise in accordance with the Junior Indenture. The 
2017 Series A-1 and 2017 Series A-2 Notes and the Junior Bonds shall be 
executed by the manual or facsimile signature of the City Manager, the Director 
of Housing, the Director of Finance, the Assistant Director of Finance, the 
Treasury Division Manager, or the Debt Administrator, or the designee of any of 
them (each, an "Authorized Officer") and attested by the manual or facsimile 
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signature of the City Cleric, in the form set forth in and otherwise in accordance 
with the Funding Loan Agreement and the Junior Indenture. 

3. The proposed form of Funding Loan Agreement (the "Funding Loan Agreement"}, 
among the City, Citibank, N.A., as funding lender (the "Funding Lender") and 
U.S. Bank National Association (or such other financial institution selected by an 
Authorized Officer), as fiscal agent (the "Fiscal Agent"), on file with the City Clerk, 
is hereby approved. Each Authorized Officer is hereby authorized and directed, 
for and in the name and on behalf of the City, to execute and deliver the Funding 
Loan Agreement and the City Clerk is hereby authorized and directed to attest to 
the signature of any such Authorized Officer on said Funding Loan Agreement, in 
substantially said form, with such additions thereto or changes therein as 
approved by any Authorized Officer upon consultation with tax and bond counsel 
and the City Attorney, such approval to be conclusively evidenced by the 
execution and delivery thereof. 

The date, maturity date or dates (which shall not extend beyond 36 years from 
the date of issuance, interest rate or rates (which shall not exceed 12%), interest 
payment dates, denominations, form, registration privileges, manner of 
execution, place of payment, terms of prepayment and other terms of the Notes 
shall be as provided in the Funding Loan Agreement as finally executed. 

4. The proposed form of Borrower Loan Agreement (the "Borrower Loan 
Agreement"), among the City, the Borrower and the Funding Lender, on file with 
the City Clerk, is hereby approved. Each Authorized Officer is hereby authorized 
and directed, for and in the name and on behalf of the City, to execute and 
deliver the Borrower Loan Agreement and the City Clerk is hereby authorized 
and directed to attest to the signature of any such Authorized Officer on said 
Borrower Loan Agreement, in substantially said form, with such additions thereto 
or changes therein as approved by any Authorized Officer upon consultation with 
tax and bond counsel and the City Attorney, such approval to be conclusively 
evidenced by the execution and delivery thereof. 

5. The proposed form of Junior Indenture of Trust (the "Junior Indenture"), by and 
between the City and U.S. Bank National Association (or such other financial 
institution selected by an Authorized Officer), as trustee (the "Trustee"), on file 
with the City Clerk, is hereby approved. Each Authorized Officer is hereby 
authorized and directed, for and in the name and on behalf of the City, to execute 
and deliver the Junior Indenture and the City Clerk is hereby authorized and 
directed to attest to the signature of any such Authorized Officer on said Junior 
Indenture, in substantially said form, with such additions thereto or changes 
therein as approved by any Authorized Officer upon consultation with tax and 
bond counsel and the City Attorney, such approval to be conclusively evidenced 
by the execution and delivery thereof. 
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The date, maturity date or dates (which shall not extend beyond 36 years from 
the date of issuance, interest rate or rates (which shall not exceed 12%), interest 
payment dates, denominations, form, registration privileges, manner of 
execution, place of payment, terms of redemption and other terms of the Junior 
Bonds shall be as provided in the Junior Indenture as finally executed. 

6. The proposed form of Junior Loan Agreement (the "Junior Loan Agreement"), 
among the City, the Trustee and the Borrower, on file with the City Clerk, is 
hereby approved. Each Authorized Officer is hereby authorized and directed, for 
and in the name and on behalf of the City, to execute and deliver the Junior Loan 
Agreement in substantially said form, with such additions thereto and changes 
therein as any such Authorized Officer may approve upon consultation with tax 
and bond counsel and the City Attorney, such approval to be conclusively 
evidenced by the execution and delivery thereof. 

7. The proposed form of Regulatory Agreement and Declaration of Restrictive 
Covenants (the "Regulatory Agreement") by and among the City, U.S. Bank 
National Association, as fiscal agent/trustee (Fiscal Agent/Trustee) and the 
Borrower, on file with the City Clerk, is hereby approved. The City's Director of 
Housing and the Director of Finance are hereby authorized and directed, for and 
in the name and on behalf of the City, to execute and deliver the Regulatory 
Agreement in substantially said fonn, with such additions thereto or changes 
therein as said officials may approve upon consultation with tax and bond 
counsel and the City Attorney, such approval to be conclusively evidenced by the 
execution and delivery thereof. 

8. The proposed form of Junior Bond Purchase Agreement (the "Junior Bond 
Purchase Agreement"), by and among the City, Standard VDG Lender LLC, as 
purchaser {the "Purchaser") and the Borrower, on file with the City Clerk, is 
hereby approved. Each Authorized Officer is hereby authorized and directed, for 
and in the name and on behalf of the City, to execute and deliver the Junior Bond 
Purchase Agreement in substantially said fonn, with such additions thereto and 
changes therein as any such Authorized Officer may approve upon consultation 
with tax and bond counsel and the City Attorney, such approval to be 
conclusively evidenced by the execution and delivery thereof. 

9. The Junior Bonds, when executed, shall be delivered to the Trustee for 
authentication; and the Trustee is hereby requested and directed to authenticate 
the Junior Bonds by executing the Trustee's certificate of authentication 
appearing thereon, and to deliver the Junior Bonds, when duly executed and 
authenticated, to or at the direction of the purchasers thereof in accordance with 
written instructions executed on behalf of each of the Authorized Officers, which 
said officers are hereby authorized and directed, for and in the name and on 
behalf of the City, to execute and deliver to the Trustee. Such instructions shall 
provide for the delivery of the Junior Bonds to or at the direction of the 
purchasers thereof, upon payment of the purchase price thereof. 
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10. All actions heretofore taken by the officers and agents of the City with respect to 
the financing of the Project and the sale, delivery and issuance of the Obligations 
are hereby approved, confirmed and ratified, and the proper officers of the City 
are hereby authorized and directed, for and in the name and on behalf of the 
City, to do any and all things and take any and all actions and execute and 
deliver any and all certificates, agreements and other documents, including but 
not limited to an endorsement of a note, bond and related documents, a tax 
certificate and agreement and such other documents and agreements as 
described in the Funding Loan Agreement, the Borrower Loan Agreement, the 
Junior Indenture, the Junior Loan Agreement, the Junior Bond Purchase 
Agreement and the other documents herein approved, which they, or any of 
them, may deem necessary or advisable in order to consummate the lawful 
issuance and delivery of the Obligations, subject to the conditions set forth 
herein, and to effectuate the purposes thereof and of the documents herein 
approved in accordance with this resolution and resolutions heretofore adopted 
by the City and otherwise in order to carry out the financing of the Project. 

11. All consents, approvals, notices, orders, requests and other actions permitted or 
required by any of the documents authorized by this resolution, whether before or 
after the issuance and delivery of any Obligations, including without limitation any 
of the foregoing that may be necessary or desirable in connection with any 
default under or amendment of such documents, any transfer or other disposition 
of the Projed, any addition or substitution of security for the Obligations or any 
prepayment of the Notes or any redemption of the Junior Bonds, may be given or 
taken by the Authorized Officers, as appropriate, without further authorization by 
this City Council, and each of the Authorized Officers is hereby authorized and 
directed to give any such consent, approval, notice, order or request and to take 
any such action that such officer may deem necessary or desirable to further the 
purposes of this resolution and the financing of the Projed; provided such action 
shall not create any obligation or liability of the City other than as provided in the 
Funding Loan Agreement and Junior Indenture and other documents approved 
herein. 

12. If any of the Authorized Officer is unavailable to execute the documents 
hereinabove mentioned, a designee or authorized deputy thereof shall be entitled 
to sign in the place of such Authorized Officer. 
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RES. NO. 78146 

13. All resolutions or parts thereof in conflict herewith are, to the extent of such 
conflict, hereby repealed. 

ADOPTED this 2nd day of May, 2017, by the following vote: 

AYES: 

NOES: 

ABSENT: 

DISQUALIFIED: 

ATTEST: 

TONI J. TABER, CMC 
City Clerk 

1404478.do 
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ARENAS, CARRASCO, DAVIS, DIEP, JONES, JIMENEZ, 
KHAMIS, T. NGUYEN, ROCHA. 

NONE. 

PERALEZ; LICCARDO. 

NONE. 

SAM LICCARDO 
Mayor 

The foregoing Instrument Is 
a correct copy of the original 

on file In thll oftlce. 
Attest 

TONI J. TABER 
City Clerk 

City Clerk~ the City of San Jose 
(Co Cla , of Califomla 

;...... _ ___.Deputy 
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JUNIOR LOAN AGREEMENT 

among 

CITY OF SANJOSE, 
as Issuer 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

and 

BURNHAM VDG VENTURE LP, a California limited partnership, 
as B or r OvVer 

Relating to 

$4,615,712 
CITY OF SANJOSE 

JUNIOR MULTIFAMILY HOUSING REVENUE BONDS 
(VILLA DE GUADALUPE APARTMENTS) 

2017SERIESB 

Dated as of M ay 1, 201 7 

Al I of the right, title and interest of the City of SanJ ose (except for its Unassigned Rights) 
in and to thisJ uni or Loan Agreement are ~ing assigned to U.S. Bank National Association, as 
Trustee, as security for the ai::xNe-referenced bonds pursuant to a certain Indenture dated as of 
May 1, 2017. 
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JUNIOR LOAN AGREEMENT 

THIS JUNIOR LOAN AGREEMENT (this "Junior Loan Agreement"), made and 
entered into May 1, 2017, lJy and among the Cl TY OF SAN J OSE (the "Issuer"), a municipal 
corporation and charter city, organized and existing under the laws of the State of California (the 
"State"), U.S. BANK NATIONAL ASSOC I A Tl ON, a national banking association, organized 
and operati ng underthe I ctNs of the U ni ted Stat es of A meri ca ( together with any successortrustees 
appointed under the Indenture, the "Trustee"), and Burnham VDG Venture LP, a limited 
partnership duly organized and existing underthe lctNs of the State of California (together with its 
successors and assigns permitted hereunder, the" Borrcwer"), 

WITNESSETH: 

WHEREAS, the Issuer is authorized lJy Chapter 7of Part 5 of Division 31 of the California 
Health and Safety Code (the "Act") to issue revenue lx:Jnds for the purpose of financing, among 
ctherthi ngs, the acquisition, rehabi Ii tati on and equipping of multifamily rental housing and forthe 
pravi si on of capital i mpravements in connection therewith and determined necessary thereto; and 

W H E R E AS, the B orrcwer has requested the assi stance of the City i n fi nanci ng the 
acquisition, construction and development of an 101--unit senior multifamily rental housing 
development to~ kncwn as Villa De Guadalupe Apartments, located in the City of San Jose, 
California (the "Project"), and as a condition to such financial assistance the Borrcwer has agreed 
to enter into a Regulatory Agreement and Declaration of Restrictive Cavenants of even date 
herewith (the" Regulatory Agreement") setting forth certain restrictions with respect to the Project; 
and 

WHERE AS, the Issuer has determined to assist in the financing of the Project lJy issuing 
itsJ uni or Multifamily Housing Revenue Bonds (Villa De Guadalupe Apartments) 2017 Series B, 
in the original aggregate principal amount of $4,615,712 (the "Bonds''), pursuant to a Junior 
I ndenture of Trust, dated as of M ay 1 , 201 7 ( the " I ndenture"), lJy and ~tween the I ssuer and the 
Trustee, and the Act, and making a sulx:Jrdinate loan to the Borrcwer in the amount of the sum of 
such principal amount (the "Junior Loan"), evidenced lJy aJunior Promissory Note (the "Junior 
N cte'') upon the terms and conditions set forth herein; 

WHEREAS, the Borrcwer's obligations underthisJ uni or Loan, theJ uni or Note and this 
Junior Loan Agreement are subordinate in all respects to all payment obligations under Senior 
Transaction Documents (as defined in the Indenture) and the Issuer's Multifamily Housing 
Revenue Note (Villa De Guadalupe Apartments) 2017 Series A-1, in the original aggregate 
principal amount of $28,900,000 and the Issuer's Multifamily Housing Revenue Note (Villa De 
Guadal upeApartments) 2017SeriesA-2, in the original aggregate principal amount of $8,720,000 
(collectively, the "Senior Issuer Notes''), issued pursuanttothe Funding Loan Agreement dated as 
of May 1, 2017 (the "Senior Funding Loan Agreement") ~een the Issuer, the Trustee and 
Citibank, N.A., as Senior Funding Lender; 

NOW , TH E RE FORE , for and in consideration of the mutual cavenants and 
representations hereinafter contained, the parties hereto agree as fd I cws: 



ARTICLE I 

DEFINITIONS 

Sectim 1.1. Definitions. All words and phrases (exce[X for "Event of Default") defined 
in the Indenture shal I have the same meanings for the purposes of this J uni or Loan Agreement. In 
addition to the words and phrases defined in the I ndenture and elsewhere herein, the fol I cwi ng 
words and phrases shal I have the fd I cwi ng meanings: 

"Event of Default" means any of those events specified in and defined 0\/ the applicalle 
pravisions of Article VI I hereof to constitute an event of default. 

"I unior Loan Agreement" means this Junior Loan Agreement, together with any 
amendments hereto. 

"Taxes'' means all taxes, water rents, sewer rents, assessments and other gavernmental or 
municipal or public or private dues, fees, charges and levies and any liens (including federal tax 
liens) which are or may be levied, imposed or assessed upm the Project or any part thereof, or 
upon any I eases pertaining thereto, or upon the rents, issues, income or profits thereof, whether 
any or all of the aforementioned be levied directly or indirectly or as excise taxes or as income 
taxes. 

Section 1.2. Interpretation. Words of the masculine gender shall be deemed and 
construed to include carrel ative words of the feminine and neuter genders. Words importing the 
singular number shal I include the fl ural number and vice versa uni ess the context shal I otherwise 
indicate. Words importing persms include firms, partnerships, limited liability companies, joint 
ventures, associatims and corporatims. References to Articles, Sections and other subdivisions 
ofthisJ uni or LoanAgreementaretheArticles, sectimsand cther subdivisions of thisJ uni or Loan 
Agreement as originally executed. 

The terms "herein " "hereunder " "hereh' " "hereto " "hereof' and any si mi I ar terms refer , , uy, , 

to thisJ uni or Loan Agreement; the term" heretofore'' means before the elate of execution of this 
Junior Loan Agreement; and the term" hereafter" means after the date of execution of thi sJ uni or 
Loan Agreement. 

ARTICLE II 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1. Representatims, Warranties and Cavenants of the Issuer. The Issuer 
makes the fol I cwi ng representations, warranties and cavenants: 

(a) The Issuer is a public body, corporate and politic, organized and existing underthe 
I aws of the State. 

(b) The Issuer has al I necessary pcwer and authority to issue the Bands and to execute 
and deliverthisJ uni or Loan Agreement, the Indenture, and the cther Junior Loan Documents to 
which it is a party, and to perform its duties and discharge its obi igations hereunder and thereunder. 
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( c) The I ssuer has taken al I action on its part for the issuance of the Bands and for the 
execution and delivery thereof. 

(cl) Each of the Junior Loan Documents to which the Issuer is a party has been duly 
validly authorized, executed and delivered by the Issuer and, assuming due authorization, 
execution and delivery by the other parties thereto, constitutes the legal, valid and binding 
obligation of the Issuer enforceable against the Issuer in accordance with its respective terms, 
subject to bankruptcy, insolvency, reorganization, moratorium and other similar lctNs affecti ngthe 
rights of creditors generally and general equitable p-inciples. 

(e) To the best knavvledge of the Issuer, the Issuer has complied with the prCNisions of 
the Act and the laws of the State which are p-erequisites to the consummation of the transactions 
on the part of the I ssuer described or contemplated in the J uni or Loan Documents. To the best 
knavvledge of the Issuer, the execution and delivery of the Bonds and theJ uni or Loan Documents 
to which the Issuer is a party, the consummation of the transactions on the part of the Issuer 
contempated thereby and the fulfillment of or compiance with the terms and conditions thereof 
do nct conflict with or result in the breach of any of the terms, conditions or p-avisions of any 
agreement or instrument or judgment, order or decree to which the I ssuer is navv a party or by 
which it is bound, nor do they constitute a default under any of the foregoing or result in the 
creation or imposition of any prohibited lien, charge or encumbrance of any nature upon any 
p-operty or assets of the I ssuer under the terms of any instrument or agreement. 

(f) To the best knavvledge of the Issuer, no authorization or app-aval or other action 
by, and no nctice to or filing with, any gCNernmental authority or regulatory body is required for 
the due execution and delivery by the Issuer of, and performance by the Issuer of its obligations 
under, any oftheJ uni or Loan Documents, which has not been obtained. 

(g) To the best knavvledge of the Issuer, there is no action, suit, proceeding, inquiry or 
i nvesti gati on pending or threatened against the I ssuer by or before any court, gavernmental agency 
or pull i c board or body, nor, to the I ssuer' s knavvl edge, any basis therefor, which (i) affects or 
questions the existence or the territorial jurisdiction of the Issuer or the title to office of any 
member of the gCNerni ng body of the Issuer; (ii) affects or seeks to prohibit, restrain or enjoin the 
execution and delivery of any J uni or Loan Documents or the issuance, execution or delivery of the 
Bonds, as app icable; (iii) affects or questions the validity or enforceability of the Bonds; or (iv) 
questions the pavver or authority of the I ssuer to perform its obi i gati ons underthe Bands or to carry 
out the transactions contemplated by the Bonds and theJ uni or Loan Documents. 

It is expressly acknavvledged that the Issuer makes no representation as to the financial 
position or business condition of the Borravver and does nct rep-esent or warrant as to any of the 
statements, materials (financial or otherwise), representations or certifications furnished or to be 
made and furnished by the Borravver in connection with the issuance, execution and delivery of 
the Bands, as appl i call e, or as to the correctness, completeness or accuracy of such statements. 

Section 2.2. Rep-esentations, Warranties and Cavenants of the Borrcwer. The 
B orravver makes the fol I cwi ng representations, warranties and cavenants, al I of which, together 
with the other representations and agreements of the Borrcwer contained in thisJ unior Loan 
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Agreement, are relied upon by the Issuer and the Trustee and serve as a basis forthe undertakings 
of the Issuer and the Trustee contained in this J uni or Loan Agreement: 

(a) The Borrcwer is a limited partnership duly organized, validly existing and in good 
standing underthe laws of the State of California and duly qualified to conduct its b.Jsiness under 
the I ctNs of the State and in every other state in which the nature of its business requires such 
qualification, has full legal right, rxwer and authority to enter into thisJ uni or Loan Agreement 
and the cther Junior Loan Documents, and to carry out and consummate all transactions 
contemp ated hereby and by the cther J uni or Loan Documents, and by proper partnership action 
has duly authorized the execution, delivery and performance of thisJ unior Loan Agreement and 
the other Junior Loan Documents. All general partners, if any, of the BorrOvVer are duly 
incorporated, organized and in good standing under the I aws of their respective states of 
organization and are duly qualified to transact business in the State. 

(b) The BorrOvVer has the legal right, rxwer and authority to (i) cwn its properties and 
assets, including, but not Ii mitedto, the Project, (ii) to carry on its b.Jsinessas new being conducted 
and the Borrower contemplates itto be conducted with respect to the Prqject and (iii) execute and 
deliver, carry out its obi igations under, and close the transactions pravided for in, theJ uni or Loan 
Documents to which it is a party. 

( c) The officers of the B orrOvVer executing this J uni or Loan Agreement and the other 
Junior Loan Documents are duly and properly in office and fully authorized to execute the same. 
ThisJ unior Loan Agreement and the other Junior Loan Documents have been duly authorized, 
executed and delivered by the BorrOvVer and, assuming due authorization, execution and delivery 
by the other parti es thereto, wi 11 constitute the I egal , val i d and bi ndi ng agreements of the B orrcwer 
enforceable against the BorrOvVer; exce[X in each case as enforcement may be limited by 
bankruptcy, insolvency or other laws affecting the enforcement of creditors' rights generally, by 
the app i cation of equitable pri nci fl es regardless of whether enforcement is sought in a proceeding 
at law or in equity and by public policy. 

(cl) No consent or appraval of any trustee or hdder of any indebtedness of the 
B orrOvVer, and to the best knOvVI edge of the B orrOvVer and with respect to the B orrOvVer, no consent, 
permission, authorization, order or license of, or filing or registration with, any gavernmental 
authority (except with respect to any state securities or" blue sky" laws) is necessary in connection 
with the execution and delivery of thi sJ uni or Loan Agreement or the cther J uni or Loan Documents 
or the consummation of any transaction herein or therein contemp ated, or the ful fi 11 ment of or 
compliance with the terms and conditions hereof or thereof, except as have been obtained or made 
and as are in ful I force and effect. 

(e) The execution and delivery of thisJ unior Loan Agreement and the other Junior 
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 (i) the organizational or other gaverning documents of the BorrOvVer or to the best 
knOvVledge of the BorrOvVer and with respect to the BorrOvVer, (ii) any applicable law or 
administrative rule or regulation, or any app icable court or administrative decree or order, (iii) any 
mortgage, deed of trust, Junior Loan Agreement, lease, contract or cther agreement or instrument 
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to which the BorrOvVer is a party or by which it or its p-operties or assets are otherwise subject or 
bound, or (iv), exce[X as prcwided in the Junior Loan Documents, result in the creation or 
i mposi ti on of any Ii en, charge or encumbrance of any nature whatsoever upon any of the property 
or assets of the Borrcwer, which conflict, violation, breach, default, lien, charge or encumbrance 
might have consequences that would materially and adversely affect the consummation of the 
transactions contempated by thisJ unior Loan Agreement or theJ uni or Loan Documents, or the 
financial condition, assets, p-operti es or operations of the B orrcwer. 

(f) There is no action, suit, proceeding, inquiry or investigation, before or by any court 
or federal, state, municipal or other gcwernmental authority, pending, orto the knOvVledge of the 
B orrOvVer, after reasonable i nvesti gati on, threatened, against or affecting the B orrcwer or the 
assets, properties or operations of the B orrOvVer which, if determined adversely to the B orrcwer or 
its interests, would have a material adverse effect upon the consummation of the transactions 
contempated by, or the validity of, this Junior Loan Agreement or the cther Junior Loan 
Documents or upon the financial condition, assets, properties or operations of the BorrOvVer, and 
the Borrcwer is not in default (and no event has occurred and is continuing which with the giving 
of nctice or the passage of time or both could constitute a default) with respect to any order or 
decree of any court or any order, regulation or demand of any federal, state, municipal or cther 
gcwernmental authority, which default might have consequences that would materially and 
adversely affect the consummation of the transactions contemplated by this Junior Loan 
Agreement or the other Junior Loan Documents or the financial condition, assets, p-operties or 
operations of the BorrOvVer. Al I tax returns (federal, state and local) required to be filed by or on 
behalf of the B orrOvVer have been fi I ed, and al I taxes shOvVn thereon to be due, including interest 
and penalties, exce[X such, if any, as are being actively contested by the Borrcwer in good faith, 
have been paid or adequate reserves have been made for the payment thereof which reserves, if 
any, are reflected in the audited financial statements described therein. The Borrcwer enjoys the 
peaceful and undisturbed possession of all of the Property. 

(g) The Project and the operation of the Project (in the manner contempated by the 
J uni or Loan Documents) conform with the requirements of the Act as wel I as al I applicable zoning, 
panning, building and environmental lctNs, ordinances and regulations of gcwernmental 
authorities havi ng j uri sdi cti on avert he Project. 

(h) The B orrOvVer has filed or caused to be filed all federal, state and local tax returns 
which are required to be fi I ed or has ol::tai ned appropriate extensions therefor, and has paid or 
caused to be paid all taxes as shOvVn on said returns or on any assessment received by it, to the 
extent that such taxes have become due. 

(i) The BorrOvVer is nct in default in the performance, observance or fulfillment of any 
of the obligations, cavenants or conditions contained in any agreement or instrument to which it 
is a party which default would materially adversely affect the transactions contemplated by the 
Junior Loan Documents orthe operations of the B orrOvVer or the enforceability of theJ uni or Loan 
Documents to which the B orrOvVer is a party or the abi I ity of the B orrOvVer to perform al I 
obi i gati ons thereunder. 

U) The B orrOvVer agrees to pay al I costs of maintenance and repair, al I Taxes and 
assessments, insurance p-emiums (including public liability insurance and insurance against 
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damage to or destruction of the Prqject) concerning or in any way related to the Project, or any 
part thereof, and any expenses or remwal s thereof, and any cther gcwernmental charges and 
i rnposi ti ons whatsoever, foreseen or unforeseen, and al I uti I ity and cther charges and assessments 
concerning or in any way related to the Project. 

(k) If the B orravver is a partnership, al I of the partnership interests in the B orravver are 
validly issued and are fully registered, if required, with the applicable gcwernmental authorities 
andpr agencies, and, exce[X as set forth in the Borravver's Partnership Agreement, there are no 
outstanding o[Xions or rights to purchase or acquire those interests. If the Borravver is a limited 
liability company, all of the avvnership interests in the Borravver are validly issued and are fully 
registered, if required, with the applicable gavernrnental authorities andpr agencies, and there are 
no outstanding options or rights to purchase or acquire those interests. Ncthi ng in thisJ uni or Loan 
Agreement shall prevent the Borrcwer frorn issuing additional partnership interests or avvnership 
interests if such units are issued in accordance with all applicable securities laws, prcwided such 
i ssuance i s i n accordance with the B orravver' s P artnershi p Agreement. 

(I) The representations and warranties of the Borravver contained in the Regulatory 
Agreement are true and accurate. 

(rrj) The information, statements or reports furnished in writing to the Issuer by the 
B orravver in connection with this J uni or Loan Agreement orthe consurnmati on of the transactions 
conternp ated hereby do not contai n any untrue statement of a materi al fact or orni t to state a 
material fact necessary to rnake the statements contained therein, in Ii ght of the ci rcurnstances 
under which they were made, not rni sl eadi ng; and the representations and warranties of the 
B orravver and the statements, i nformati on and descri [Xi ons contai ned i n the B orravver' s cl osi ng 
certificates, as of the Closing Date, are true and correct in all material respects, do nct contain any 
untrue statement of a material fact, and do nct ornit to state a material fact necessary to rnake the 
representations, warranties, statements, information and descriptions contained therein, in the Ii ght 
of the ci rcurnstances under which they were made, not rni sl eadi ng; and any estimates or the 
assumptions contained in any certificate of the Borravver delivered as of the Closing Date are 
reasonabl e. 

(n) The B orrcwer ackncwl edges that (i) it understands the nature and structure of the 
transactions relating to the financing of the Project, (ii) it is farni liar with the pravi sions of all of 
the documents and instruments relating to the financing, (iii) it understands the risks inherent in 
such transactions, including without limitation the risk of loss of the Project, and (iv) it has not 
relied on the Issuer orthe Trustee for any guidance or expertise in analyzing the financial or cther 
consequences of the transactions conternpated by theJ uni or Loan Documents or otherwise relied 
on the I ssuer or the Trustee in any manner. 

(o) The Borravver cavenants to pay all third-party fees of the financing, including rut 
not I irnited to the fd lavving: 

(i) Al I taxes and assessments of any type or character charged to the Issuer or 
to the Trustee affecting the amount avai I able to the Issuer or the Trustee frorn payments to 
be received hereunder or in any way arising due to the transactions conternpl ated hereby 
(including taxes and assessments assessed or levied by any public agency or gavernmental 
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authITi ty of whatsoever character having pcwer to I e,;y taxes or assessments) but excluding 
franchise taxes based upon the capital and/IT inccrne of the Trustee and taxes based upon 
IT measured by the net i nccrne of the Trustee or the Issuer; p-avi ded, hcwever, that the 
B ITrcwer shal I have the right to protest any such taxes or assessments and to require the 
Issuer or the Trustee, at the B orrcwer' s expense, to prctest and contest any such taxes IT 
assessments levied upon them and that the Borrcwer shall have the right to withhold 
payment of any such taxes or assessments pending disposition of any such prctest IT 
contest unless such withholding, prctest or contest would adversely affect the rights or 
interests of the I ssuer or the Trustee; 

(ii) All fees, charges and expenses of the Trustee for services rendered under 
the Indenture, as and when the sanne beccrne due and payable; 

(iii) The prnion of the annual fee of the Issuer attributable to the Bonds (in 
addition to the fee attributable to the Senior Issuer Notes, which shall be payalle in 
accITdance with and pursuant to the SeniIT Transaction Documents), payable as set forth 
in Section 7 of the Regulatory Agreement, and the fees and expenses of the Issuer or any 
agents, attITneys, accountants, consultants selected by the Issuer to act on its behalf in 
connection with thi sJ uni or Loan Agreement, the Regulatory Agreement ortheJ uni or Loan 
Documents, including, without Ii mitati on, any and al I expenses incurred in connection with 
the authorization, issuance and delivery of the Bonds, as appicable, or in connection with 
any litigation which may at any time be instituted invdving thisJ uni IT Loan Agreement, 
the Regulatory Agreement, or theJ uni IT Loan Documents or any of the other documents 
contemp ated thereby, or in connection with the reasonable supervision IT inspection of the 
BITrcwer, its properties, assets or operations IT otherwise in connection with the 
administration of the fITegoing (except to the extent any such fees IT expenses are payable 
as a result of the gross negligence IT wi 11 ful misconduct of the Issuer); and 

(iv) These obligations and those in Section 6.1 shall remain valid and in effect 
notwithstanding repayment of the I oan hereunder IT termination of this J uni or Loan 
Agreement or the Indenture. 

Section 2.3. Rep-esentations and Warranties of the Trustee. The Trustee makes the 
fd I cwi ng representations and warranties: 

(a) The Trustee is a national banking association, duly ITganized and existing under 
the laws of the United States of America The Trustee is duly authorized to act as a fiduciary and 
to execute the trust created by the I ndenture, and meets the qualifications to act as Trustee under 
the I ndenture. 

(b) The Trustee has complied with the pravisions of law which are prerequisite to the 
consummation of, and has al I necessary pavver (including trust pcwers) and authority (i) to execute 
and deliver thisJ unior Loan Agreement and the other J uni IT Loan Documents to which it is a 
party, (ii) to perform its olligations underthisJ unior Loan Agreement and the cther Junior Loan 
Documents to which it is a party, and (iii) to consummate the transactions contempated by this 
J uni IT Loan Agreement and the other J uni IT Loan Documents to which it is a party. 
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(c) The Trustee has duly authITized (i) the execution and delivery of thisJ uni or Loan 
Agreement and the other Junior Loan Documents to which it is a party, (ii) the performance 0\/ 
the Trustee of its obligations under this Junior Loan Agreement and the other J uni IT Loan 
Documents to which it is a party, and (iii) the actions of the Trustee contemplated 0\/ this J uni IT 
Loan Agreement and the other Junior Loan Documents to which it is a party. 

( cl) Each of the J uni IT Loan Documents to which the Trustee is a party has been duly 
executed and delivered 0\/ the Trustee and, assuming due authorization, execution and delivery 0\/ 
the cther parties thereto, constitutes a valid and binding obligation of the Trustee, enforceable 
against the Trustee in accordance with its terms, except as enfITceability may be limited 0\/ 
bankruptcy, insolvency, reorganization, moratorium and cther si mi I ar I aws affecting the rights of 
creditors generally and 0\/ general principles of equity (regardless of whether such enfITceabi lity 
is considered in a proceeding in equity IT at law). 

(e) No appraval, permit, consent, authorization or ITder of any court, gcwernmental 
agency or public board or body nct al ready olXai ned is required to be olXai ned 0\/ the Trustee as a 
prerequisite to (i) the execution and delivery of thisJ uni or Loan Agreement and the other Junior 
Loan Documents to which the Trustee is a party (ii) the authentication or delivery of the Bonds, 
(iii) the performance 0\/ the Trustee of its obligations under thisJ unior Loan Agreement and the 
cther J uni IT Loan Documents to which it is a party, IT (iv) the consummation of the transactions 
contempated 0\/ thisJ uni or Loan Agreement and the cther J uni IT Loan Documents to which the 
Trustee is a party. The Trustee malkes no representation or warranty relating to compliance with 
any federal IT state securities laws. 

Section 2.4. Tax Cavenants of the BITravver. The BITrcwer ccwenants and agrees that: 

(a) It wi II at all times campy with the terms of the Tax Certificate and the Regulatory 
Agreement; 

(b) It wi II nct talke, IT permitto be talken on its behalf, any action which would cause 
the i nterest payable on the B ands to be i ncl uded i n gross i ncome, f IT federal i nccrne tax purposes, 
and will talke such action as may be necessary in the opinion of Bond Counsel to continue such 
exclusion from gross income, including, without limitation, the preparation and filing of all 
statements required to be filed 0\/ it in orderto maintain the exclusion (including, but nct limited 
to, the fi Ii ng of al I reports and certifications required 0\/ the Regulatory Agreement); 

(c) No changes will be made to the Prqject, no actions will betalken O)lthe Borrcwer 
and the BITrcwerwill not omittotalke any actions, which will in anyway adversely affectthetax­
exempt status of the Bands; 

(cl) ltwill compywiththe requirements of Section 148oftheCodeandthe Regulations 
issued thereunder throughout the term of the Bands and wi 11 nct malke any use of the proceeds of 
the Bands, or of any cther funds which may be deemed to be proceeds of the Bands under the 
Code and the related regulations of the United States Treasury, which would cause the Bonds to 
be "arbtrage bonds'' within the meaning of Section 148 of the Code; 

(e) If the BITrcwer beccrnes aware of any situation, event or condition which would, 
to the best of its kncwledge, result in the interest on the Bonds becoming includable in gross 
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income for purposes of federal income tax purposes, it will promptly give written nctice of such 
circumstance, event or condition to the Issuer and the Trustee. 

In the event of a conflict ~tween the terms of this Section 2.4 and the Tax Certificate, the 
terms of the Tax Certificate shal I control. 

Section 2.5. Enforcement of Junior Loan Documents. The Trustee may enforce and 
take al I reasonabl e steps, actions and the proceedi ngs necessary for the enforcement of al I terms, 
cavenants and conditions of theJ uni or Loan Documents as and to the extent set forth therein. 

ARTICLE Ill 

THE JUNIOR LOAN 

Section 3.1. Conditions to Funding theJ uni or Loan. TheJ uni or Loan shall ~ deemed 
funded upon delivery of the Carryba.ck Loan andJ unior Note (representing the purchase price of 
the B ands) and sari sfacti on of the fol I avvi ng con di ti ons: 

(a) The Borrcwer shall have executed and delivered to the I ssuertheJ uni or Note in the 
form attached hereto as ExhibtA, with only such changes therein as shall ~ appraved in writing 
by the I ssuer, and the I ssuer shal I have endorsed theJ uni or Note to the Trustee; 

(b) TheJ unior Mortgage shall have ~en executed and delivered by the Borravver and 
delivered to the title company for recording in the appropriate office for officially recording real 
estate documents in thejurisdiction in which the Prqject is located (the" Recorder's Office"); 

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

(cl) All cther Junior Loan Documents nct listed abave shall have ~en executed and 
delivered by all parties thereto and delivered to the Trustee; and 

( e) The B orravver shal I have delivered to the Trustee and the Issuer an opinion of its 
counsel or cther counsel satisfactory to the Trustee and the I ssuer. 

Section 3.2. Terms of theJ uni or Loan. TheJ uni or Loan shall (i) ~ evidenced by the 
Junior Ncte; (ii)~ initially secured by the Junior Mortgage; (iii)~ in the original aggregate 
principal amount of $4,615,712; (iv)~ interest as pravided in theJ uni or Ncte; (v) prCNide for 
principal and interest payments in accordance with theJ uni or Note; and (vi) ~ subject to optional 
and mandatory prepayment at the ti mes, in the manner and on the terms, and have such cther terms 
and prCNisions, as pravided herein and in theJ uni or Note. 

Section 3.3. Assi gnmentto Trustee. The parties hereto acknavvl edge, and the B orravver 
consents to, the assignment by the Issuer to the Trustee pursuant to the I ndenture of al I of the 
Issuer's right, title and interest in thi sJ uni or Loan Agreement (excluding the Unassigned Rights), 
theJ uni or Loan, theJ uni or Mortgage and the Revenues as security for the payment of the principal 
of, and interest on the Bands. 
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Section 3.4. I nvestment of F unds. E xce[X as otherwise prcwi ded in the I ndenture, any 
money held as a part of any fund or account established under the I ndenture shal I be invested or 
reinvested by the Trustee in Qualified Investments in accordance with the Indenture. 

Section 3.5. Damage; Destruction and Eminent Domain. If, priorto payment in full 
of the B ands, the Project or any portion thereof i s destroyed or damaged i n whd e or i n part by fi re 
or cther casualty, or title to, or the temporary use of, the Project or any portion thereof shall have 
been taken by the exercise of the pcwer of eminent domain, and the Issuer, the B orrcwer, or the 
Trustee receives Net Proceeds from insurance or any condemnation award in connection there.vi th, 
such Net Proceeds shall be utilized, after satisfaction of all payment requirements of the Senior 
Transaction Documents, as pravided in theJ uni or Loan Documents and the Indenture. 

ARTICLE IV 

LOAN PAYMENTS 

Section 4.1. Payments Under theJ uni or Ncte; Independent Obligation of B orravver. 

(a) The Borrcwer agrees to repay theJ unior Loan as prcwided in theJ unior Note, and 
in al I instances at the ti mes and in the announts necessary to enable the Trustee, on behalf of the 
Issuer, to pay all announts payable with respect to the Bonds, when due, whether at maturity or 
upon redemption, acceleration or ctherwi se. The obi i gati on of the B orrcwerto make the payments 
set forth in this Article IV shal I be an independent and separate obi i gati on of the B orrcwer from 
its obi igation to make payments under theJ uni or Ncte, prcwided that in al I events payments made 
by the Borrcwer under and pursuant to theJ unior Note shall be credited against the Borrcwer's 
obligations hereunder on a ddlar-for--dollar basis. If for any reason the Junior Note or any 
pravi si on of the J uni or N cte shal I be held invalid or unenforceable against the B orrcwer by any 
court of competent j uri sdi cti on, the J uni or Note or such pravi si on of the J uni or Note shal I be 
deemed to be the obligation of the Borrcwer pursuant to thisJ unior Loan Agreement to the full 
extent permitted by lctN and such holding shall not invalidate or render unenforceable any of the 
pravi si ons of this Article IV and shal I not serve to discharge any of the B orrcwer' s payment 
obi i gati ons hereunder or eliminate the credit against such obi i gati ons to the extent of payments 
made under theJ uni or Note. 

(b) The obligations of the Borrcwer to repay the Junior Loan, to perform all of its 
obligations undertheJ uni or Loan Documents, to pravide indemnification pursuantto Section 6.1 
hereof, to pay costs, expenses and charges pursuant to Section 4.2 hereof and to make any and al I 
other payments required by this J uni or Loan Agreement, the I ndenture or any other documents 
contemplated by thisJ unior Loan Agreement or by theJ unior Loan Documents shall, subject to 
the I imitations set forth in Section 5.1 hereof, be absolute and unconditional and shall not be subject 
to di mi nuti on by setoff, recoupment, counterclaim, abatement or otherwise. 

( c) N otwi thstandi ng anything contained in any other pravi si on of this J uni or Loan 
Agreementtothe contrary (but subject to the pravisions of Section 5.1 hereof and the I ntercreditor 
Agreement), the follcwing obligations of the Borrcwer shall be and remain thejdnt and several 
ful I recourse obi i gati ons of the B orrcwer and each of the B orrcwer' s general partners, payable 
from and enforceable against any and al I income, assets and properties of the B orrcwer: (i) the 
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Bcncwer's obligations to the Issuer and the Trustee under Section 4.2 of this Junior Loan 
Agreement; (ii) the Borrcwer's obligations under Section 6.1 ofthisJ unior Loan Agreement; and 
(iii) the Borrcwer' s obi igation to pay legal fees and such ex~nses under Section 7.4 of thi sJ uni or 
Loan Agreement. 

Section 4.2. Payment of Certain Fees and Ex~nses Under theJ unior Note. 

(a) The Borrcwer shall pay (or cause to be paid 0\/ the Trustee), in consideration of the 
funding of the J uni or Loan, the fol I cwi ng fees, ex~nses and other money payable in connection 
with theJ uni or Loan: 

(i) On or prior to the Closing Date, to the Issuer, an initial financing fee 
attributable to the Bonds (in addition to the fee attributable to the Senior Issuer Notes, 
which shall be payable in accordance with and pursuant to the Senior Transaction 
Documents) in an amount equal to $--0-, together with al I third-party and out--of-µx:ket 
ex~nses of the Issuer (including but not Ii mited to the fees and ex~nses of counsel to the 
Issuer) in connection with theJ uni or Loan and the issuance of the Bonds. 

(ii) On the Closing Date, to the Trustee, an acceptance fee attributable to the 
Bonds (in addition to the fee attributable to the Senior Issuer Notes, which shall be payable 
in accordance with and pursuant to the Senior Transaction Documents) in an amount equal 
to $0, together with al I third party and out--of-µx:ket ex~nses of the Trustee (including but 
not Ii mited to the fees and ex~nses of counsel to the Trustee) in connection with theJ uni or 
Loan and the issuance of the Bands. 

(iii) All cther fees and ex~nses of the Trustee and the Issuer described in 
Sections 2.2(o)(ii) and 2.2(o)(iii) hereof. 

Section 4.3. Reserved. 

Section 4.4. PrepayrnentofJ uniorLoan. TheBorrcwershall havetheorxiontoprepay 
the J uni or Loan in ful I or in part prior to the payment and discharge of al I the outstanding Bands 
on any Business Day in accordance with the pravisions of the Indenture, this Junior Loan 
Agreement and theJ uni or Note, without the payment of any premium or fee. The Borrcwer shall 
be required to prepay the J uni or Loan in each case that Bands are required to be redeemed in 
accordance with the terms and conditions set forth in the Indenture. 

The Bands are subject to redemption in accordance with the terms and conditions set forth 
in the Indenture. In connection with any prepayment, whether optional or mandatory, in addition 
to all other payments required under theJ unior Note or the Indenture, the Borrcwer shall pay an 
amount sufficient to pay the redemption price of the B ands to be redeemed, i ncl udi ng pri nci pal 
and interest, and further including any interest to accrue with re~ct to theJ uni or Loan and such 
Bands between the prepayment date and the redemption date, together with a sum sufficient to pay 
all fees, costs and ex~nses in connection with such redemption and, in the case of redemption in 
whole, to pay all cther amounts payable underthisJ uni or Loan Agreement and the Indenture. The 
B orrcwer shal I prcwi de notice of the prepayment to the Issuer, and the Trustee in writing ten ( 1 O) 
days, or such shorter ti me as is possible in the case of mandatory prepayments, prior to the date on 
which the B orrcwer wi 11 make the prepayment. Each such notice shal I state, to the extent such 
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information is available, (a) the amount to be prepaid, and (b) the date on which the prepayment 
wi 11 be made 0\/ the B orrOvVer. 

Section 4.5. Borrcwer's Obligations Upon Redemption. In the event of any 
redem[Xion, the Borrcwerwill timely pay, to the Trustee an amount equal to the principal amount 
of such Bonds or portions thereof called for redemption, together with interest accrued to the 
redem[Xion date. In addition, the Borrcwerwill timely pay all fees, costs and expenses associated 
with any redem[Xion of Bonds. 

ARTICLE V 

SPECIAL COVENANTS OF BORROWER 

Section 5.1. Performance of Obligations. The BorrOvVer shall keep and faithfully 
perform all of its ccwenants and undertalki ngs contained herein and in theJ uni or Loan Documents, 
including, without limitation, its obligations to malke all payments set forth herein and therein in 
the amounts, at the ti mes and in the manner set forth herein and therein. 

Except as otherwise pravided herein or in theJ uni or Loan Documents, the obligations of 
the Borrcwer under thisJ uni or Loan Agreement are non-recourse liabilities of the BorrOvVer and 
its partners. HOvVever, nothing in this Section 5.1 shall Ii mit the right of the Issuer or the Trustee 
to proceed against the B orrOvVerto recaver any fees cwi ng to any of them or any actual out -of­
pocket expenses (including but not Ii mited to actual out-of-pocket attorneys' fees incurred 0\/ any 
of them) incurred 0\/ any of them in connection with the enforcement of any rights under this 
J uni or Loan Agreement or the other J uni or Loan Documents. In any action or proceeding brought 
with respect to theJ unior Loan or the Bonds, no deficiency or other money judgment shall be 
enforced against the B orrOvVer or any partner of the B orrOvVer or any successor or assign of the 
BorrOvVer, and any judgment obtained shall be enforced only against the Project and cther property 
of the BorrOvVer encumbered 0\/ theJ uni or Loan Documents and not against the BorrOvVer or any 
partner of the B orrOvVer or any successor or assign of the B orrOvVer. 

Section 5.2. Compiance With Applicable Laws. All work performed in connection 
with the Prqject shall be performed in strict compliance with all applicable federal, state, county 
and municipal laws, ordinances, rules and regulations new in force or that may be enacted 
hereafter. 

Section 5.3. Indenture Pravisions. The execution of thisJ uni or Loan Agreement shall 
constitute conclusive evidence of apprcwal of the Indenture 0\/ the BorrOvVer. Whenever the 
Indenture 0\/ its terms imposes a duty or obi i gati on upon the B orrcwer, such duty or obi i gati on 
shal I be binding upon the B orrOvVer to the same extent as if the B orrOvVer were an express party to 
the Indenture, and the BorrOvVer shall carry out and perform all of its obligations under the 
Indenture as fully as if the B orrcwer were a party to the Indenture. 

Section 5.4. I ntenti onal ly Omitted. 

Section 5.5. Borrcwer to Maintain I ts Existence. The BorrOvVer agrees to maintain its 
existence and maintain its current legal status with authority to cwn and operate the Project. 
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Section 5.6. BorrcwertoRemain Qualified in StateandAppointAgent. The Borrcwer 
will remain duly qualified to transact business in the State and will maintain an agent in the State 
on whom service of process may be made in connection with any actions against the Borrcwer. 

Section 5.7. Sale or Other Transfer of Project. The Borrcwer may convey and transfer 
the Project only upon strict compliance with the prcwisions of the Senior Transaction Documents, 
the Regulatory Agreement and theJ uni or Loan Documents. 

Section 5.8. Rightto Perform Borrcwer' s Obligations. In the event the Borrcwer fai Is 
to perform any of its obi igations underthisJ uni or Loan Agreement, and during the continuance of 
any Event of Default the Issuer or the Trustee, after giving requisite notice, if any, may, but shall 
be under no obi i gati on to, perform such obi i gati on and pay al I costs related thereto, and al I such 
costs so advanced by the Issuer or the Trustee shall beconne an additional obligation of the 
B orrcwer hereunder, payable on demand and if not paid on demand with interest thereon at the 
default rate of interest payable undertheJ unior Loan Documents. 

Section 5.9. Notice of Certain Events. The Borrcwer shall prom[Xly advise the Issuer 
and the Trustee in writing of the occurrence of any Event of Default hereunder or any event which, 
with the passage of time or service of notice or both, would constitute an Event of Default, 
specifying the nature and period of existence of such event and the actions being taken or proposed 
to be taken with respect thereto. 

Section 5.10. Survival ofCcwenants. TheprcwisionsofSections2.4, 4.2, 6.1 and 7.4of 
thi sJ uni or Loan Agreement shall survive the exp ration or earliertermination of thi sJ uni or Loan 
Agreement and, with regard to the Trustee, the resignation or remcwal of the Trustee. 

Section 5.11. Access to Project; Records. Subject to reasonable nctice, the Issuer and the 
Trustee, and the respective duly authorized agents of each, shall have the right (but not any duty 
or obligation) at all reasonable times and during normal business hours: (a) to enterthe Prqject and 
any other location containing the records relating to the Borrcwer, the Project, theJ uni or Loan and 
the Borrcwer's compliance with the terms and conditions of theJ unior Loan Documents; (b) to 
inspect and audit any and al I of the B orrcwer' s records or accounts pertaining to the B orrcwer, the 
Project, theJ uni or Loan and the Borrcwer' s compliance with the terms and conditions oftheJ uni or 
Loan Documents; and (c) to require the Borrcwer, at the Borrcwer's sole expense, (i) to furnish 
such documents to the Issuer and the Trustee, as the Issuer orthe Trustee, as the case may be, from 
time to time, deems reasonably necessary in order to determine that the pravisions of theJ unior 
Loan Documents have been complied with and (ii) to make copes of any records that the Issuer 
or the Trustee or the respective duly authorized agents of each, may reasonably require. The 
B orrcwer shal I make avai I able to the I ssuer and the Trustee, such information concerning the 
Project, the Junior Mortgage and the Junior Loan Documents as any of them may reasonably 
request. 

Section 5.12. Reserved. 

Section 5.13. Damage, Destruction and Condemnation. If priorto full payment of the 
Bonds (or pravi sion for payment of the Bonds in accordance with the pravisions of the Indenture) 
the Project or any portion of it is destroyed (in whole or in part) or is damaged by fire or cther 
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casualty, IT title to, or the temporary use of, the Prqject or any [X)rtim of it shall ~ taken under 
the exercise of the pcwer of eminent domain by any gavernmental body or by any persm, firm or 
corporation acting under gavernmental authority, or shal I ~ transferred pursuant to an agreement 
IT settlement in Ii eu of eminent domain proceedings, the B orrcwer shal I nevertheless ~ obi i gated 
to continue to pay the amounts specified in thisJ uni or Loan Agreement and in theJ uni or Ncte to 
the extent the Junior Loan is not prepaid in accordance with the terms of the Junior Loan 
Documents. 

Section 5.14. Olligation of the Borrcwer to Acquire and Cmstruct the Prqject. The 
BITrcwer shall proceed with reasonable dispatch to compete the acquisitim, rehablitation, 
development and equippng of the Prqject. If amounts m deposit in the Junior Loan Fund 
designated fIT the Project and avai I all e to ~ di sb.Jrsed to the B ITrcwer are nct sufficient to pay 
the costs of such acqui si ti on, rehabi Ii tati on, development and equi pp ng, the B orrcwer shal I pay 
such additi mal costs from its cwn funds. The B orrcwer shal I nct ~entitled to any reimbursement 
from the Issuer, the Trustee, orthe B ondhd ders in respect of any such costs IT to any di mi nuti on 
IT abatement in the repayment of theJ uni IT Loan. Neither of the Trustee nor the Issuer makes any 
representation or warranty, either express or implied, that money, if any, which will ~ paid into 
theJ uni or Loan Fund or otherwise made availalle to the BITrcwerwill ~ sufficient to complete 
the rehabilitatim of the Prqject, and neither of the Trustee nor the Issuer shall ~ lialle to the 
BITrcwer, the Bondhdders IT any other person if fIT any reasm the Project is nct completed. 

ARTICLE VI 

INDEMNIFICATION 

Section 6.1. Indemnification. (a) To the fullest extent permitted by law, the Borrcwer 
agrees to indemnify, hdd harmless and defend the Issuer, the Trustee, and each of their respective 
officers, gaverning mem~rs, directITs, officials, empoyees, attorneys and agents (collectively, 
the "Indemnified Parties''), against any and all losses, damages, claims, actims, liabilities, costs 
and expenses of any conceivalle nature, kind or character (including, without limitation, 
reasonable attorneys' fees, litigatim and court costs, amounts paid in settlement (to the extent that 
the B ITrcwer has consented to such settlement) and amounts paid to discharge judgments) and 
amounts paid to discharge judgments) to which the Indemnified Parties, or any of them, may 
~ccrne subject under or any statutory law (including federal IT state securities laws) or at common 
I aw or otherwise, arising out of IT based upon IT in any way relating to: 

(i) the Bonds, the J uni IT Loan Documents, IT the execution or amendment 
hereof or thereof IT in cmnectim with transactions contemplated hereby IT thereby, 
i ncl udi ng, as appl i cable, the i ssuance, i ssuance, sale or resal e of the B ands; 

( i i) any act or omi ssi on of the B orrcwer or any of its agents, contractors, 
servants, employees or licensees in connection with the Project, the operation of the 
Project, orthe condition, environmental IT otherwise, occupancy, use, possessi m, cmduct 
IT management of wITk done in or about, or from the panning, design, acquisition, 
installatim or constructim of, the Project or any part thereof; 
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(iii) any lien (ctherthan a permitted encumbrance) or charge urxin payments lJy 
the Borrcwer to the Issuer and the Trustee hereunder, or any taxes (including, without 
Ii mi tati on, al I ad val orem taxes and sales taxes), assessments, i mposi ti ons and other charges 
i m[X)sed on the I ssuer or the Trustee i n respect of any portion of the Project ( otherthan 
income and si mi I ar taxes on fees received or earned in connection therewith); 

(iv) any vidation of any environmental regulations with respect to, or the 
release of any hazardous substances from, the Project or any part thereof during the period 
in which the Borrcwer is in rxissession or control of the Project; 

(v) the enforcement of, or any action taken lJy, the Issuer or the Trustee related 
to remedies under, thisJ uni or Loan Agreement orthe Indenture; 

(vi) any untrue statement or mi sl eadi ng statement or al I eged untrue statement or 
al I eged mi sl eadi ng statement of a material fact contained in any offering statement or 
disclosure or continuing disclosure document for the Bonds or any of the documents 
relating to the Bands, or any omission or al I eged omission from any offering statement or 
di sci osure or continuing di sci osure document for the Bands of any material fact necessary 
to be stated therein in order to make the statements made therein, in the Ii ght of the 
circumstances under which they were made, nct mi sl eadi ng; 

(vii) any Determination of Taxability; 

(vi ii) any breach (or alleged breach) lJy Borrcwer of any representation, warranty 
or cavenant made in or pursuant to thisJ uni or Loan Agreement; 

(ix) the Project, or the condition, occupancy, use, rxissession, conduct or 
management of, or work done in or about, or from the planning, design, acquisition, 
installation, or rehab litation of, the Prqject or any part thereof; or 

(x) the Trustee's acceptance or admi ni strati on of the trust of the Indenture, or 
the exercise or performance of any of its pcwers or duties thereunder or under any of the 
documents relating to the Bands to which it is a party; 

exce[X (a) in the case of the foregoing indemnification of (1) the Bondhdder 
Representative or any related Indemnified Party, to the extent such damages are caused lJy the 
gross negligence orwillful misconduct of such Indemnified Party, or (2) in the case of the Trustee 
or any related I ndemni fi ed Party, the negligence orwi 11 ful misconduct of the Trustee, or any breach 
lJy such party of its obi i gati ons under any of the J uni or Loan Documents or any untrue statement 
or misleading statement of a material fact lJy such Indemnified Party contained in any offering 
statement or document for the Bonds or any of theJ uni or Loan Documents or any omission or 
alleged omission from any such offering statement or document of any material fact necessary to 
be stated therein in order to make the statements made therein lJy such Indemnified Party nct 
misleading; or (b) in the case of the foregoing indemnification of the Issuer or any related 
Indemnified Party, they shall not be indemnified lJy the Borravverwith respect to I iab Ii ties arising 
from their avvn bad faith, fraud or wi 11 ful misconduct. I n the event that any action or proceeding 
is brought against any Indemnified Party with respect to which indemnity may be sought 
hereunder, the Borravver, upon written notice from the Indemnified Party (which notice shal I be 
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timely given so as not to materially impair the Borrcwer's right to defend), shall assume the 
investigation and defense thereof, including the employment of counsel reasonally appraved by 
the Indemnified Party, and shall assume the payment of all expenses related thereto, with full 
pew er to I i ti gate, compromi se or settle the same i n its sole di screti on so I ong as the I ndemni fi ed 
Party is fully released (ctherwise the Indemnified Party shall have the rightto review and apprCNe 
or disapprave any such compromise or settlement, which appraval shall not be unreasonably 
withheld). Each Indemnified Party shall have the right to empoy separate counsel in any such 
action or proceeding and to participate in the investigation and defense thereof. The Borrcwer 
shal I pay the reasonable fees and expenses of such separate counsel; pravi ded, hcwever, that such 
Indemnified Party may only employ separate counsel atthe expense of the Borrcwer if and only 
if in such Indemnified Party's good faith judgment (based on the advice of counsel) an actual 
conflict of interest exists by reason of common representation. 

In addition thereto, the B orrcwer wi 11 pay upon demand al I of the fees and expenses paid 
or incurred by the Trustee and pr the Issuer in enforcing the pravi sions hereof, as more fully set 
forth in thisJ uni or Loan Agreement. 

(b) The rights of any persons to indemnity hereunder and rights to payment of fees and 
reimbursement of expenses pursuant thisJ unior Loan Agreement shall survive the final payment 
or defeasance of the Bands and in the case of the Trustee any resignation or remaval. The 
pravisions of this Section shal I survive the termination of thisJ uni or Loan Agreement. 

Ncthing contained in this Section 6.1 shall in any way be construed to limit the 
indemnification rights of the Issuer contained in Section 9 of the Regulatory Agreement. With 
respect to the Issuer, the Regulatory Agreement shall contrd in any conflicts between this Section 
6.1 and Section 9 of the Regulatory Agreement. 

ARTICLE VII 

EVENTS OF DEFAULT AND REMEDIES 

Section 7.1. Events of Default. The fdlcwing shall be "Events of Default" under this 
Junior Loan Agreement and the term "Event of Default" shall mean, whenever it is used in this 
J uni or Loan Agreement, one or al I of the fol I cwi ng events after the expiration of any appl i call e 
cure periods: 

(a) Any representation or warranty made by the Borrcwer in the Junior Loan 
Documents or any certificate, statement, data or information furnished by the B orrcwer in 
connection therewith or included by the Borrcwer in its application to the Issuer for assistance 
praves at any ti me to have been incorrect when made in any material respect; 

(b) Failure by the Borrcwerto pay any amounts due underthi sJ uni or Loan Agreement, 
the J uni or Note or the J uni or Mortgage at the ti mes and in the amounts required by this J uni or 
Loan Agreement, theJ uni or Note and theJ uni or Mortgage, as applicalle; or 

( c) The B orrcwer' s fai I ure to observe and perform any of its cther cavenants, 
conditions or agreements contained herein, other than as referred to in clause (a) abave, for a period 
of thirty (30) days after written notice specifying such failure and requesting that it be remedied is 
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given by the Issuer or the Trustee to the B orrcwer; p-avi ded, hcwever, that if the fai I ure shal I be 
such that it can be corrected but not within such period, the Issuer and the Trustee will nct 
unreasonably withhold their consent to an extension of such ti me if corrective action is instituted 
by the Borrcwerwithin such period and diligently p.,1rsued until the failure is corrected; 

Ncthing contained in this Section is intended to annend or modify any of the p-avisions of 
theJ uni or Loan Documents orto bind the Issuer orthe Trustee to any notice and cure periods other 
than as expressly set forth in theJ uni or Loan Documents. Nctwithstanding anything herein to the 
contrary, the Investor Limited Partner shall have the right, but nct the obi igation, to cure defaults 
hereunder in the sanne manner as the B orrcwer. 

Section 7.2. Remedies on Default. Whenever any Event of Default hereunder shall have 
occurred and be continuing, the Trustee or the Issuer where so prcwi ded may take any one or more 
of the fol I cwi ng remedial steps: 

(a) The Issuer shall cooperate with the Trustee as the Trustee acts p.,1rsuant to 
Section 6.02 of the Indenture. 

(b) In the event any of the Bonds shall at the time be Outstanding and not paid and 
discharged in accordance with the pravi si ons of the I ndenture, the Issuer or the Trustee may have 
access to and inspect, examine and make copies of the books and records and any and al I accounts, 
data and income tax and cther tax returns of the B orrcwer. 

(c) The Issuer or the Trustee may, without being required to give any notice (otherthan 
to the I ssuer or the Trustee, as app i cable), except as pravi ded herein, pursue al I remedies of a 
creditor underthe I ctNs of the State, as supplemented and annended, or any other applicable I aws. 

(cl) The Issuer or Trustee may take whatever action at law or in equity may appear 
necessary or desirable to cd lect the payments due under thisJ uni or Loan Agreement then due and 
thereafter to become due, or to enforce performance and observance of any obi i gati on, agreement 
or cavenant of the B orrcwer under this J uni or Loan Agreement. 

Any announts collected pursuant to Article IV and any other announts which would be 
app i cable to payment of principal of and interest on the Bands col I ected pursuant to action taken 
under this Section shall be app ied in accordance with the prcwisions of the Indenture. 

The p-avisions of this Section are subject to the further limitation that if, after any Event 
of Default hereunder all annountswhich would then be payable hereunder by the Borrcwer if such 
Event of Default had nct occurred and was not continuing shall have been paid by or on behalf of 
the B orrcwer, and the B orrcwer shal I have al so performed al I other obi i gati ons in respect of which 
it is then in default hereunder, and shal I have paid the reasonable charges and expenses of the 
Issuer and the Trustee, including reasonable attorneys' fees paid or incurred in connection with 
such default, and if there shal I then be no default existing under the I ndenture, then and in every 
such case such Event of Default hereunder shall be waived and annulled, but no such waiver or 
annulment shall affect any subsequent or cther Event of Default or impair any right consequent 
thereon. 
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Section 7. 3. No Remedy Exclusive. No remedy conferred upon or reserved to the Issuer 
or the Trustee by thisJ unior Loan Agreement is intended to be exclusive of any other available 
remedy or remedies, but each and every such remedy shal I be cumulative and shal I be in addition 
to every cther remedy given under thi sJ uni or Loan Agreement or new or hereafter existing at law 
or in equity or by statute. No delay or omission to exercise any right or pcwer accruing upon any 
Event of Default shall impair any such right or pcwer or shall be construed to be a waiverthereof, 
but any such right and pcwer may be exercised from ti me to ti me and as often as may be deemed 
expedient. In order to entitle the Issuer or the Trustee to exercise any remedy reserved to it in this 
Article VI I, it shal I not be necessary to give any notice, ctherthan such nctice as may be exp-essly 
required by thisJ uni or Loan Agreement. 

Section 7.4. Agreement to Pay Attorneys' Fees and Expenses. In the event the 
Borrcwer should default under any of the p-avisions of thisJ uni or Loan Agreement and the Issuer 
or the Trustee should empl a,; attorneys or incur other expenses for the col I ecti on of I oan payments 
or the enforcement of performance or observance of any obi i gati on or agreement on the part of the 
Borrcwer contained in thisJ uni or Loan Agreement or in theJ unior Note, the Borrcwer shall on 
demand therefor reimburse the reasonable fees of such attorneys and such other expenses so 
incurred. 

Section 7.5. No Additional Waiver Implied b,IOneWaiver. In the event any agreement 
contained in this J uni or Loan Agreement should be breached by any party and thereafter waived 
by the cther parties, such waiver shal I be Ii mited to the particular breach so waived and shal I nct 
be deemed to waive any cther breach hereunder. 

ARTICLE VIII 

MISCELLANEOUS 

Section 8.1. Notices. Whenever in thisJ unior Loan Agreementthe giving of notice by 
mail or otherwise is required, the giving of such notice may be waived in writing by the person 
entitled to receive such notice and in any such case the giving or receip: of such notice shall not 
be a condition precedent to the validity of any action taken in reliance upon such waiver. 

Any nctice, request, compaint, demand, communication or other paper required or 
permitted to be delivered to the Issuer, the Trustee, orthe Borrcwer shal I be sufficiently given and 
shall be deemed given (unless another form of notice shall be specifically set forth herein) on the 
Business Day fdlcwing the date on which such notice or cther communication shall have been 
delivered to a national OJernight delivery service (receipt of which to be evidenced by a signed 
recei fl: from such OJerni ght delivery service) addressed to the appropriate party at the addresses 
set forth in Section 11.05 of the Indenture or upon receipt such nctice or other communication 
delivered by facsimile transmission as required or permitted by this Junior Loan Agreement 
(receipt of which shall be evidenced by confirmation of transmission). The Issuer, the Trustee, or 
the Borrcwer may, by notice given as pravided in this paragraph, designate any further or different 
address to which subsequent ncti ces or cther communication shal I be sent. 

The Trustee agrees to accep: and act upon facsimile transmission of written instructions 
and/or directions pursuant to this J uni or Loan Agreement, pravi ded, hcwever, that subsequent to 

18 
OHSUSA766459783.7 



such facsimile transmss1m of written instructims shall pravide the originally executed 
instructions and/or directions shal I be prcwided to the Trustee in a timely manner. 

Section 8.2. Concerning Successors and Assigns. All cavenants, agreements, 
representations and warranties made herein and in the certificates delivered pursuant hereto shal I 
survive the financing herein contemp ated and shal I cmti nue in ful I force and effect so I ong as the 
obi i gati ons hereunder are outstanding. Whenever in thi sJ uni or Loan Agreement any of the parties 
hereto is referred to, such reference shal I be deemed to include the successors and assigns of such 
party; and al I cavenants, promises and agreements by or on behalf of the B orrcwer which are 
contained in this J uni or Loan Agreement shal I bind its successors and assigns and inure to the 
benefit of the successors and assigns of the I ssuer and the Trustee. 

Section 8.3. Gcwerning Law. ThisJ unior Loan Agreement and the Exhibits attached 
hereto shall be construed in accordance with and gaverned by the laws of the State and, where 
applicalle, the laws of the United States of America 

Section 8.4. Modifications in Writing. Modification orthewaiver of any pravisions of 
thi sJ uni or Loan Agreement or consent to any departure by the parties therefrom, shall in no event 
be effective unless the same shall be in writing appraved by the parties hereto and then such 
waiver or consent shall be effective mly in the specific instance and for the purpose for which 
given and so long as the interests of any Bmdholders are nct adversely affected and the Trustee 
consents in writing thereto. No ncti ce to or demand m the B orrcwer in any case shal I entitle it to 
any other or further notice or demand in the same circumstances. 

Sectim 8.5. Further Assurances and Corrective Instruments. The Issuer, the Trustee 
and the Borrcwer agree that they will, from time to time, execute, ackncwledge and deliver, or 
cause to be executed, ackncwl edged and delivered, such supplements hereto and such further 
instruments as may reasmably be required for correcting any inadequate or incorrect descri p:i on 
of the performance of thi sJ uni or Loan Agreement. 

Secti m 8.6. Captions. The section headings contained herein are for reference purposes 
only and shall nct in any way affect the meaning or interpretatim of thisJ uni or Loan Agreement. 

Section 8.7. Severability. The invalidity or unenforceability of any pravision of this 
Junior Loan Agreement shall not affect the validity of any cther prcwision, and all other pravisions 
shal I remain in ful I force and effect. 

Section 8.8. Counterparts. ThisJ uni or Loan Agreement may be signed in any number 
of counterparts with the same effect as if the signatures thereto and hereto were upm the same 
i nstrument. 

Section 8.9. Amounts Remaining in Bmd Fund or Other Funds. It is agreed by the 
parties hereto that any amounts remaining in the Bond Fund or other funds and accounts 
established underthe Indenture upm expi rati m or soonertermi nation of the term hereof, shal I be 
paid in accordance with the Indenture. 

Section 8.10. Effective Date and Term. This Junior Loan Agreement shall become 
effective upm its execution and delivery by the parties hereto, shal I be effective and remain in ful I 
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force from the date hereof, and, subject to the pravi si ons hereof, shal I exp re on such date as the 
I ndenture shal I termi nate. 

Section 8.11. Cross References. Any reference in this Junior Loan Agreement to an 
"Exhibit" an "Article" a "Section" a "Subsection" or a "Paragr~nh" shall unless ctherwise 

' ' ' Clf-)11 ' 

explicitly pravided, be construed as referring, respectively, to an exhibit attached to thisJ unior 
Loan Agreement, an article of this Junior Loan Agreement, a section of this Junior Loan 
Agreement, a subsection of the section of this Junior Loan Agreement in which the reference 
appears and a paragraph of the subsection within this Junior Loan Agreement in which the 
reference appears. All exhibits attached to or referred to in this Junior Loan Agreement are 
incorporated by reference into this J uni or Loan Agreement. 

Section 8. 12. Reserved. 

Section 8.13. Waiver of Personal Liability. No member, officer, agent or employee of 
the I ssuer or any di rector, officer, agent or emp oyee of the B orrOvVer shal I be individually or 
personally liable for the payment of any principal (or redemption price) or interest on the Bonds 
or any other sum hereunder or be suqject to any personal liability or accountability by reason of 
the execution and delivery of thisJ unior Loan Agreement; but nothing herein contained shall 
relieve any such member, di rector, officer, agent or employee from the performance of any official 
duty prCNided by law or by thisJ uni or Loan Agreement. 

Section 8. 14. No L iabi lityof Issuer. The Issuer shal I nct be oll igated to pay the principal 
(or redemption price) of or interest on the Bonds, except from Revenues and other money and 
assets received by the Trustee on behalf of the Issuer pursuant to thisJ unior Loan Agreement. 
Neither the faith and credit nor the taxing pOvVer of the State or any political subdivision thereof, 
nor the faith and credit of the Issuer or any member is pedged to the payment of the principal (or 
redem[Xion price) or interest on the Bonds. The Issuer shall not be liable for any costs, expenses, 
losses, damages, claims or actions, of any conceivable kind on any conceivable theory, under or 
by reason of or in connection with this J uni or Loan Agreement, the Bands or the I ndenture, exce[X 
only to the extent amounts are received for the payment thereof from the Borrcwer under this 
Junior Loan Agreement. 

The B orrcwer hereby ackncwl edges that the I ssuer' s sole source of money to repay the 
Bands wi 11 be pravi ded by the payments made by the B orrOvVer pursuant to this J uni or Loan 
Agreement, together with investment income on certain funds and accounts held by the Trustee 
under the I ndenture, and hereby agrees that if the payments to be made hereunder shal I ever prave 
i nsuffi ci ent to pay al I principal ( or redemption price) and interest on the Bands as the same shal I 
become due (whether by maturity, redemption, acceleration or otherwise), then upon nctice from 
the Trustee, the B orrOvVer shal I pay such amounts as are required from ti me to ti me to prevent any 
deficiency or default i n the payment of such pri nci pal ( or redemption price) or i nterest, i ncl udi ng, 
but not limited to, any deficiency caused by acts, omissions, nonfeasance or malfeasance on the 
part of the Trustee, the BorrOvVer, 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. 

Section 8.15. No Liability of Officers. No recourse under or upon any obligation, 
cavenant, or agreement or in any Bands, or under any judgment obtained against the I ssuer, or by 
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the enfITcement of any assessment IT by any legal or equitable proceeding by virtue of any 
constitution or statute or otherwise or under any circumstances, shall be had against any 
i ncorpcrator, member, di rectIT, commissioner, employee, agent or officer, as such, past, present, 
IT future, of the Issuer, either directly or through the Issuer, or otherwise, for the payment for or 
to the Issuer or any receiver thereof, or fIT or to the Owner of any Bands, of any sum that may be 
due and unpaid by the Issuer upon any of the Bonds. Any and al I personal liab lity of every nature, 
whether at common law or in equity, or by statute or by constitution or otherwise, of any such 
i ncorpcrator, member, di rector, commissioner, employee, agent or officer, as such, to respond by 
reason of any act IT omission on his IT her part or otherwise, for the payment fIT IT to the Issuer 
IT any receiver thereof, or fIT IT to the Owner of any Bands, of any sum that may remain due and 
unpaid upon the Bonds or any of them, is hereby expressly waived and released as a condition of 
and consideration fIT the execution of thisJ uni or Loan Agreement and the issuance of the Bonds. 

Section 8.16. Capacity of the Trustee. The Trustee is entering into this Junior Loan 
Agreement sdely in its capacity as Trustee and shall be entitled to the rights, protections, 
limitations from liability and immunities afforded it as Trustee under the Indenture. The Trustee 
shall be responsible only for the duties of the Trustee expressly set forth herein and in the 
Indenture. 

Section 8.17. Reliance. The representations, cavenants, agreements and warranties set 
forth in this J uni IT Loan Agreement may be relied upon by the I ssuer and the Trustee. I n 
perfITmi ng their duties and obi i gati ons underthi sJ uni or Loan Agreement and under the I ndenture, 
the Issuer and the Trustee may rely upon statements and certificates of the Borrcwer, upon 
certificates of tenants believed to be genuine and to have been executed by the proper person IT 
persons, and upon audits of the books and records of the B orrcwer pertaining to occupancy of the 
Project. In addition, the Issuer and the Trustee may consult with counsel, and the opnion of such 
counsel shal I be ful I and compete authITi zati on and protection in respect of any action taken or 
suffered by the Issuer or the Trustee underthisJ uni or Loan Agreement and under the Indenture in 
good faith and in conformity with the opinion of such counsel. It is expressly understood and 
agreed by the parties to thisJ uni or Loan Agreement (ctherthan the Issuer) that: 

(a) the Issuer may rely conclusively on the truth and accuracy of any certificate, 
opinion, notice or other instrument furnished to the I ssuer by the Trustee, any B ondhd der IT the 
BITrcwer as to the existence of a fact or state of affairs required underthi sJ uni IT Loan Agreement 
to be noti ced by the I ssuer; 

(b) the Issuer shal I not be under any obi i gati on to perfITm any recITd keep ng or to 
pravide any legal service, it being understood that such services shall be perfITmed IT caused to 
be performed by the Trustee or the B orrcwer, as applicable; and 

( c) none of the pravi si ons of this J uni or Loan Agreement shal I require the I ssuer or the 
Trustee to expend or risk its cwn funds (apart from the proceeds of Bonds issued under the 
I ndenture) or otherwise endure financial Ii abi Ii ty in the performance of any of its duties or in the 
exercise of any of its rights under thisJuniIT Loan Agreement, unless it shall first have been 
adequately indemnified to its satisfaction against the costs, expenses and liablitieswhich may be 
incurred by taking any such action. 
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IN WITNESS WHEREOF, the parties hereto have executed this Jwiior Loan 
Agreement, all as of the date first set forth above. 

Attest: 

Approved as to form: 

Kevin Fisher, Chief Deputy City Attorney 

CITY OF SAN JOSE, as Issuer 

By~~per, Director of Fi 

[Signature page - Junior Loan Agreement Villa de Guadalupe Apartments] 
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U.S. BANK NATIONAL 
ASSOCIATION, as Trustee 

By: ~-
---Auth~ 

[Signature page - Junior Loan Agreement - Villa de Guadalupe Apartments] 
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BURNHAM VDG VENTURE LP, 
a California limited partnership 

By: Burnham VDG Manager LP, 
a California limited partnerehip, 
its Administrative General Partner 

By: Bwnham GP LLC, 
a California limited liability company, 
its General P 

By: 
Scott Alter, Manager 

By: Housing on Merit VI LLC, 
a California limited liability company, 
its Managing General Partner 

By: Housing on Merit, 
a California nonprofit public benefit corporation, 
its Manager 

By: 
Jennifer Litwak, Executive Director 

[Signature page -Junior Loan Agreement Villa de Guadalupe Apartments] 
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BURNHAM VDO VENTURE LP, 
a California limited partnership 

By: Bwnham VDO Manager LP, 
a C111ifumia limited partnership, 
its Administrative General Partner 

By: Burnham GP LLC, 
a California limited liability company, 
its General Partner 

By: 
Scott AJtor, Manager 

By: Housing on Merit VI LLC, 
a California limited liability company, 
its Managing General Partner 

By: Housing on Merit, 
a California nonprofit public benefit corporation, 
its Manager 

By: 

(Signature pnge - Junior Loan Agreement - Villa de OuMd1:tlupe Apartments] 
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EXHIBIT A 

FORM OF JUNIOR PROMISSORY NOTE 

CITY OF SANJOSE 
JUNIOR MULTIFAMILY HOUSING REVENUE BONDS 

(VILLA DE GUADALUPE APARTMENTS) 
2017SERIESB 

JUNIOR PROMISSORY NOTE 

us$ 4,615,712 May 23, 2017 

FOR VALUE RECEIVED, Burnham VDG Venture LP, a CalifITnia limited 
partnership ITganized and existing underthe laws of the State of California (together with 
its permitted successcrs and assigns, "Maker"), promises to pay to the CITY OF SAN 
JOSE, a municipal corpcration and charter city, organized and existing underthe laws of 
the State of CalifITnia, or its successors or assigns (the "Issuer" or the "Holder" as the 
context requires), in legal tender of the United States, the Principal Sum of$ 4,615,712, on 
June 1, 2052, or earlier as prcwided herein and in theJ uni or Loan Agreement (hereinafter 
defined), together with interest thereon at the rates, at the times and in the amounts 
necessary to make payments on the lssuer'sJ unior Multifamily Housing Revenue Bonds 
(Vi Ila De Guadalupe Apartments) 2017 Series B (the" Bonds''), issued underthat certain 
J uni IT Indenture of Trust, dated as of May 1, 2017 (the "Indenture"), 0\/ and between the 
Issuer and U.S. Bank National Association, as trustee (the "Trustee"), when such payments 
beccrne due and payable on each Bond Payment Date (as defined in the Indenture). Maker 
shal I pay to the Holder on IT befITe each Bond Payment Date ( as defined in the I ndenture) 
on which interest on the Bands is payable interest on the unpaid balance hereof in an 
amount in immediately avai I able funds suffi ci entto pay the interest on the Bands then due 
and payable. Maker shal I pay to the H d der on or before the Maturity Date an amount in 
immediately available funds sufficient to pay the principal amount of the Bonds and all 
accrued but unpaid interest thereon. In the event that amounts held under the I ndenture 
and derived from Bond proceeds, condemnation awards or insurance proceeds or 
investment earnings thereon are applied to the payment of principal due on the Bonds in 
accITdance with the Indenture, the principal amount due hereunder shal I be reduced to the 
extent of the principal amount of the Bands so paid. 

"Indebtedness'' means the principal of, interest on, and any other amounts due at 
any time under, this Note, the Mortgage (as defined herein) IT any other Junior Loan 
Document, including late charges, default interest, and advances to prctect the security of 
the Mortgage as described in Section 12 of the Mortgage. 

Al I capitalized terms used but not defined herein shall have the meanings ascribed 
to them in the Indenture. 
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Al I payments under this Note shal I ~ awl i ed first to the payment of interest due 
and the balance, if any, shal I ~ awl i ed to the payment of principal. 

This Ncte is secured 0\/ aJ uni or M ultifarnily Deed of Trust, Assignment of Rents, 
Security Agreement and Fixture Filing dated as of May 1, 2017 (as the same may~ 
modified, amended or supp emented from ti me to ti me, the "Mortgage'') made 0\/ Maker 
to a trustee forthe ~nefit of the Trustee caveri ng property, with impravements thereon, as 
more fully descri ~d therein (the" Mortgaged Property") and certain other security as more 
fully set forth in theJ uni or Loan Agreement. 

1. This N cte is suqj ect to the express condition that at no ti me shal I interest ~ 
payable on this Ncte or under the Mortgage or theJ unior Loan Agreement at a rate in 
excess of the maxi mum permitted O)I I aw; and Maker shal I not ~ obi i gated or required to 
pay, nor shall the Hdder ~ permitted to charge or cdlect, interest at a rate in excess of 
such maxi mum rate. If 0\/ the terms of this Note or of the Mortgage or J uni or Loan 
Agreement, Maker is required to pay interest at a rate in excess of such maxi mum rate, the 
rate of interest hereunder or thereunder shall ~ deemed to~ reduced immediately and 
automatically to such maximum rate, and any such excess payment previously made shall 
~ immediately and autornati cal ly awl i ed to the unpaid balance of the principal sum hereof 
and nct to the payment of interest. 

2. Amounts payable hereunder representing late payments, penalty payments 
or the like shall ~ payable to the extent allavved O)l law. 

3. This Note is suqject to all of the terms, conditions, and pravisions of the 
Junior Loan Agreement, including those respecting prepayment and the acceleration of 
maturity and the pravisions of Section 4.5 thereof, and is further subject to al I of the terms, 
conditions and pravisions of the Indenture. The outstanding principal hereof is subject to 
acceleration at the same time or times and under the same terms and conditions, and with 
the same notice, if any, as pravided under the Indenture for the acceleration of payment of 
the Bonds. 

4. If there is an Event of Default, then in any such event and subject to the 
pravi si ons and requirements of the J uni or Loan Agreement and the Indenture, the H d der 
may declare the entire unpaid principal balance of this Ncte and accrued interest, if any, 
due and payable at once. A 11 of the cavenants, conditions and agreements contained in the 
Junior Loan Agreement, the Regulatory Agreement, the Mortgage and all other security 
instrument and related documents, instruments and assignments evidencing or securing the 
Borravver' s obi igations to the Issuer or to the Trustee relating to the Project and all other 
documents and instruments delivered simultaneously henwith, as the same may ~ 
supplemented and amended from time to time (the "Loan Documents") are hereO)I made 
part of thi s Note. 

5. No delay or omission on the part of the Holder in exercising any remedy, 
right or option under this Ncte or the Loan Documents shall operate as a waiver of such 
remedy, right or option. In any event a waiver on any one occasion shall nct ~ construed 
as a waiver or bar to any such remedy, right or option on a future occasion. The rights, 
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remedies and o[Xi ons of the H d der under this Note and the Loan Documents are and shal I 
be cumulative and are in addition to all of the rights, remedies and options of the Holder at 
law or in equity or under any other agreement. 

6. Maker shal I pay al I costs of cd I ecti on on demand lJy the Holder, including 
without limitation, reasonable attorneys' fees and disbursements, which costs may be 
added to the Indebtedness hereunder, together with interest thereon at the Default Rate to 
the extent allavved lJy law. 

7. No amendments or other changes of any nature may be made to this Note 
exce[X in writing and subject in all events to the pravisions of the Indenture and theJ uni or 
Loan Agreement. Presentment for payment, notice of dishonor, protest and notice of 
protest are herel:Jy waived. The acceptance lJy the Holder of any amount afterthe same is 
due shall not constitute a waiver of the right to require prom[:( payment, when due, of all 
cther amounts due hereunder. The acceptance lJy the Holder of any sum in an amount I ess 
than the amount then due shal I be deemed an acceptance on account only and upon 
condition that such acceptance shall not constitute a waiver of the obligation of Makerto 
pay the entire sum then due, and Maker's fai I ure to pay such amount then due shal I be and 
continue to be a default notwithstanding such acce[Xance of such amount on account, as 
aforesaid. Consent lJy the Holder to any action of Maker which is subject to consent or 
apprcwal of the Holder hereunder shal I nct be deemed a waiver of the right to require such 
consent or appraval to future or successive actions. 

8. ( a) Neither B orravver nor any of its partners, members and pr managers 
shal I have any personal Ii ab I ity underthi s Note, the Mortgage or any other Loan Document 
for the repayment of the I ndebtedness or for the performance of any cther obi i gati ons of 
Borravver under the Loan Documents, and Lender's only recourse for the satisfaction of 
the I ndelXedness and the performance of such obi i gati ons shal I be Lender's exercise of its 
rights and remedies with respect to the Mortgaged Property and any other col I ateral held 
lJy Lender as security for the Indebtedness. This limitation on Borravver's liablity shall 
not limit or impair Lender's enforcement of its rights against any guarantor of the 
I ndelXedness or any guarantor of any obi i gati ons of B orravver. 

( b) B orravver shal I be personal I y I i able to Lender for the repayment of 
a portion of the I ndebtednessequal to any loss or damage suffered lJy Lender (the" Losses'') 
as a result of (1) fraud or material misrepresentation lJy Borravver or Guarantor or any 
general partner, managing member, manager, officer, di rector, partner, member, agent or 
employee of Borravver or Guarantor in connection with the appication for or creation of 
the Indebtedness or any request for any action or consent lJy or on behalf of Lender; or ( 5) 
failure to appy Rents, first, to the payment of reasonable operating expenses (other than 
property management fees that are not currently payable or any other Loan Document) and 
then to amounts ("Debt Service Amounts'') payable underthis Ncte, the Mortgage or any 
cther Loan Document (exce[X that Borravver wil I not be personally liable (i) to the extent 
that B orravver I acks the I egal right to direct the disbursement of such sums because of a 
bankru[Xcy, receivership or similar judicial proceeding, or (ii) with respect to Rents that 
are distributed on account of any calendar year if B orravver has paid al I operating expenses 
and DelX Service Amounts forthat calendar year); 
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(c) Lender may exercise its rights against BorrOvVer personally without 
regard to whether Lender has exercised any rights against the Mortgaged Property or any 
cther security, or pursued any rights against any guarantor, or pursued any cther rights 
avai I able to Lender under this N cte, the Mortgage, any other Loan Document or app i cable 
law. For purposes of this Section 9, the term" Mortgaged Property" shall nct include any 
funds that (1) have been appied 0\/ Borrcwer as required or permitted 0\/ the Mortgage 
prior to the occurrence of an Event of Default or (2) B orrOvVer was unable to apply as 
required or permitted 0\/ the Mortgage because of a bankrup:cy, receivership, or si mi I ar 
judicial proceeding. To the fullest extent permitted 0\/ applicalle lctvV, in any action to 
enforce BorrOvVer's personal liability under this Section 9, Borrcwer waives any right to 
set off the value of the Mortgaged Property against such personal liability. 

(cl) Nothing herein or in the other Loan Documents shall be deemed to 
be a waiver of any right which the Lenderorthe Servicer may have under Sections 506(a), 
506(b), llll(b) or any other prCNision of the United States Bankrup:cy Code, as such 
sections may be amended, or corresponding or superseding sections of the Bankruptcy 
Amendments and Federal J udgeshipAct of 1984, to file a claim for the full amount due to 
the Lender and the Servicer hereunder and under the other Loan Documents or to require 
that al I col I ateral shal I continue to secure the amounts due hereunder and underthe cther 
Loan Documents. 

9. In addition, the Indebtedness evidenced 0\/ this Note is and shall be 
subordinate in right of payment to the prior payment in ful I of al I amounts then due and 
payable (including, but not limited to, all amounts due and payalle 0\/ virtue of any default 
or acceleration or upon maturity) with respect to the Indebtedness evidenced 0\/ each 
respective Note (as defined 0\/ that certain Multifamily Deed of Trust, Assignment of 
Rents, Security Agreement and Fixture Filing 0\/ the BorrOvVer for the benefit of the Issuer 
and assigned to Citibank, N.A.), in the original aggregate maximum principal amount of 
$37,700,000, each executed 0\/ BorrOvVer and payalle to the Issuer and endorsed to 
Citibank, N.A. (the "Funding Lender") to the extent and in the manner pravided in that 
certain Subordination and I ntercreditor Agreement, dated as of May 1, 2017, 0\/ and among 
the Trustee, the Funding Lender and the BorrOvVer (the "Subodination Agreement"). The 
rights and remedies of the H d der and each subsequent holder of this N cte shal I be deemed, 
0\/ virtue of such hd der' s acqui si ti on of this Note, to have agreed to perform and observe 
al I of the terms, cavenants and conditions to be performed or observed 0\/ the "J uni or 
Lender" underthe Subordination Agreement. 
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Maker agrees that this Note shal I be construed in accordance with and gcwerned by 
the I aws of the State of Cal i forni a 

BURNHAM VDG VENTURE LP, 
a California Ii rnited partnership 

By: BurnharnVDG Manager LP, aCalifornia 
limited partnership, itsAdrninistrative 
General Partner 

By: BurnharnGP LLC, aCalifornia 
I i rni ted I i abi I i ty company, its General 
Partner 

By: 
ScottJ. Alter 
Manager 

By: HousingonMeritVI LLC,aCalifornia 
Ii rni ted Ii abi I ity company, its Managing 
General Partner 

By: Housing on Merit, a California 
nonprofit public benefit corporation, 
its Manager 

By: 

OHSUSA766459783.7 

Jennifer Litwak 
Executive Di rector 
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ASSIGNMENT 

Pay to the order of _____________________ , without recourse or warranty, as 
Trustee under the I ndenture referred to in the attached N cte. 

CITY OF SANJOSE 

By: ______________________________ _ 
Authorized Signatory 
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May 23, 2017 

City of San José 
San José, CA  
 
U.S. Bank National Association 
San Francisco, CA  
 
 
 Re: City of San José 
  Junior Multifamily Housing Revenue Bonds 
  (Villa De Guadalupe Apartments) 2017 Series B 
 
Ladies and Gentlemen: 

The undersigned (the “Purchaser”) hereby acknowledges receipt as transferee, from the 
previous owner thereof, of the above-referenced bonds (the “Bonds”) in fully registered form and 
in the original aggregate principal amount of $4,615,712, constituting all of the Bonds currently 
outstanding.  The Bonds have been checked, inspected and approved by the Purchaser. 

The undersigned acknowledges that the Bonds were issued for the purpose of making a 
loan to assist in financing a multifamily rental housing development known as Villa De 
Guadalupe Apartments located in the City of San José, California (the “Project”), as more 
particularly described in that certain Junior Loan Agreement dated as of May 1, 2017, as may be 
amended and supplemented from time to time (the “Junior Loan Agreement”), by and among the 
City of San José (the “Issuer”), Burnham VDG Venture LP, a limited partnership duly organized 
and existing under the laws of the State of California (the “Borrower”), and U.S. Bank National 
Association (the “Trustee”).  The undersigned further acknowledges that the Bonds are secured 
by a certain Junior Indenture of Trust dated as of May 1, 2017, as amended and supplemented 
(the “Indenture”), between the Issuer and the Trustee, which creates a security interest in loan 
repayments made pursuant to the Junior Loan Agreement for the benefit of the holders and 
Owners of the Bonds, and by a Junior Multifamily Deed of Trust, Assignment of Rents, Security 
Agreement and Fixture Filing with respect to the Project (the “Junior Mortgage”), which creates 
a security interest in the Project, subject to permitted encumbrances, as provided therein.  Terms 
not otherwise defined herein shall have the meanings assigned thereto in the Indenture. 

In connection with the sale of the Bonds to the Purchaser, the Purchaser hereby makes the 
following representations upon which you may rely: 

1. The Purchaser hereby certifies that it is (a) a bank as defined in Section 3(a)(2) of 
the Securities Act of 1933 (the “Act”) or a bank holding company or a wholly owned subsidiary 
of a bank holding company, or a savings and loan association or other institution as defined in 
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Section 3(a)(5)(a) of that act whether acting in its individual or fiduciary capacity; or (b) a broker 
or dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934; or (c) an 
insurance company as defined in Section 2(13) of that act; or (d) an investment company 
registered under the Investment Company Act of 1940 or a business development company as 
defined in Section 2(a)(48) of that act; or (e) a Small Business Investment Company licensed by 
the U.S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; or (f) a plan established and maintained by a state, its political 
subdivisions, or any agency or instrumentality of a state or its political subdivision for the benefit 
of its employees, if investment decisions are made by a plan fiduciary which is a bank, savings 
and loan association, insurance company, or registered investment advisor and the plan 
establishes fiduciary principles the same as or similar to those contained in Sections 404 407 of 
Title I of the Employee Retirement Income Security Act of 1974; or (g) an employee benefit plan 
within the meaning of the Employee Retirement Income Security Act of 1974 if investment 
decisions are made by a plan fiduciary, as defined in Section 3(21) of such act, which is either a 
bank, savings and loan association, insurance company, or registered investment advisor, or if 
the employee benefit plan has total assets in excess of $100,000,000, or, if a self directed plan, 
with investment decisions made solely by Persons that are accredited investors or (h) an 
“accredited investor” as defined in Rule 501 of Regulation D of the Act, as amended. 

2. The Bonds are being acquired by the Purchaser for its own account and for 
investment and not with a view to, or for resale in connection with, any public distribution of the 
Bonds.  The Purchaser understands that it may need to bear the risks of this investment for an 
indefinite time, since any sale prior to maturity may not be possible due to unmarketability of the 
Bonds; provided, however, the Purchaser acknowledges and agrees that it may transfer the 
Bonds in accordance with the Indenture and this letter. 

3. The Purchaser understands that the Bonds have not been registered under the Act. 

4. The Purchaser acknowledges that it is familiar with the conditions, financial and 
otherwise, of the Borrower and understands that the Borrower has no significant assets other than 
the Project.  To the extent deemed appropriate in making its investment decision, the Purchaser 
has discussed the Borrower’s financial condition and the Borrower’s current and proposed 
business activities with the Borrower.  The Purchaser further acknowledges that it has such 
knowledge and experience in business matters that it is fully capable of evaluating the merits and 
risks of this investment and it is able to bear the economic risk of the investment.  The Bonds are 
a security of the kind the Purchaser wishes to purchase and hold for investment, and the nature 
and amount of the Bonds are consistent with the Purchaser’s investment program.  The Purchaser 
has been furnished such information and such documents as the Purchaser deems necessary to 
make a decision to purchase the Bonds, including copies or forms of the Indenture, the Junior 
Loan Agreement, the Junior Mortgage and the Regulatory Agreement (as defined in the 
Indenture), and certain other documents relating to the Bonds and the Project, all of which 
documents the Purchaser has reviewed.  Specifically, but without limitation, the Purchaser has 
reviewed information about the Project and the property manager for the Project, if any, as well 
as information about the investment risks relating to the Bonds, and the Purchaser understands 
that the Bonds involve a high degree of risk.  SPECIFICALLY, AND WITHOUT IN ANY 
MANNER LIMITING THE FOREGOING, THE PURCHASER UNDERSTANDS AND 
ACKNOWLEDGES THAT, AMONG OTHER RISKS, THE BONDS ARE PAYABLE 
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SOLELY FROM REVENUES DERIVED FROM THE PROJECT AND THAT THE BONDS 
ARE NOT ENTITLED TO THE BENEFIT OF ANY CREDIT FACILITY AND NOT RATED 
BY THE RATING AGENCY.  The Purchaser has made such inquiry with respect to all of the 
foregoing as it believed to be desirable for its purposes. 

5. The Purchaser has received from the Issuer no formal or informal offering or 
disclosure document relating to the Bonds and has concluded that the receipt of one prior to the 
purchase of the Bonds is not required.  It is acknowledged that no written information has been 
provided by the Issuer, and that any written information furnished by any other party to the 
transaction does not purport to fully disclose all information pertinent to the Bonds. 

6. Except as disclosed to the Issuer, the Purchaser is not now and has never been 
controlled by, or under common control with, the Borrower.  Except as disclosed to the Issuer, 
the Borrower has never been and is not now controlled by the Purchaser.  THE PURCHASER 
HAS ENTERED INTO NO ARRANGEMENTS WITH THE BORROWER OR WITH ANY 
AFFILIATE OF THE BORROWER IN CONNECTION WITH THE BONDS, OTHER THAN 
AS DISCLOSED TO THE ISSUER.  The Purchaser hereby agrees to deliver to the Issuer a copy 
of any agreement between the Purchaser and the Borrower or any affiliate of the Borrower 
relating to the Bonds.  

7. The Purchaser has authority to purchase the Bonds and to execute this letter and 
any other instruments and documents required to be executed by the Purchaser in connection 
with the purchase of the Bonds. 

8. In entering into this transaction the Purchaser has not relied upon any 
representations or opinions made by the Issuer relating to the legal consequences or other aspects 
of the transactions, nor has it looked to, nor expected, the Issuer to undertake or require any 
credit investigation or due diligence reviews relating to the Borrower, its financial condition or 
business operations, the Project (including the refinancing, operation or management thereof), or 
any other matter pertaining to the merits or risks of the transaction, or the adequacy of any 
collateral pledged to the Trustee to secure repayment of the Bonds. 

9. The Purchaser understands that the Bonds are not secured by any pledge of any 
money received or to be received from taxation by the State of California or any political 
subdivision or taxing district thereof, including, without limitation, the Issuer; that the Bonds will 
never represent or constitute a general obligation or a pledge of the faith and credit of the Issuer, 
the State of California or any political subdivision thereof; that no right will exist to have taxes 
levied by the Issuer, the State of California or any political subdivision thereof for the payment 
of principal, and interest on the Bonds; and that the liability of the Issuer with respect to the 
Bonds is subject to further limitations as set forth in the Bonds and the Indenture. 

10. The Purchaser has been informed that the Bonds have not been and will not be 
registered or otherwise qualified for sale under the “Blue Sky” laws and regulations of any 
jurisdiction, (ii) will not be listed on any stock or other securities exchange, and (iii) will carry 
no rating from any rating service. 
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11. The Purchaser has obtained, from representatives of the Borrower and others, all 
information regarding the Bonds that it has deemed relevant.  The Purchaser has asked of the 
Borrower and all other relevant parties all the questions to which the Purchaser desired answers, 
and has had those questions satisfactorily answered.  Neither the Borrower nor the Issuer nor any 
other relevant party has refused to disclose any information that Purchaser deems necessary or 
appropriate to its decision to purchase the Bonds. 

12. Although the Purchaser does not intend at this time to dispose of the Bonds, the 
Purchaser acknowledges that it has the right to sell and transfer the Bonds, subject to the 
following requirements: 

(a) The Purchaser may not dispose of the Bonds to a Person or entity other than as 
described in Section 1 without the prior written consent of the Issuer; 

(b) The Purchaser will not sell or otherwise transfer the Bonds unless such transfer 
will not result in the transferee owning less than an Authorized Denomination (as defined in the 
Indenture), except with the prior written approval of the Issuer; 

(c) Prior to any transfer of the Bonds, the Purchaser shall deliver to the Issuer and the 
Trustee a certificate identifying any and all documents that have been executed by the Purchaser 
and the Borrower or any affiliate of the Borrower with respect to the Bonds; and 

(d) The Purchaser will not sell or otherwise transfer the Bonds without requiring the 
transferee to deliver to the Issuer and to the Trustee an investor’s letter to the same effect as this 
Purchaser’s Letter, including this paragraph 12, with no revisions except as may be approved in 
writing by the Issuer. 



[Signature Page to Purchaser Letter- Junior Bonds - Villa De Guadalupe] 
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ST AND ARD VDG LENDER LLC, 
a Delaware limited liability company 

By:,~ 
Scott Alter, Manager 



$4,615,712 

CITY OF SAN JOSE 
JUNIOR MULTIFAMILY HOUSING REVENUE BONDS 

(VILLA DE GUADALUPE APAR1MENTS) 
2017 SERIES B 

THIS BOND MAY ONLY BE TRANSFERRED IN WHOLE UPON SATISFACTION OF 
THE REQUIREMENTS IN THE INDENTURE, INCLUDING THE DELIVERY TO THE 

TRUSTEE OF THE DOCUMENTS REQUIRED THEREIN IN CONNECTION WITH 
ANY TRANSFER OF THIS BOND. ANY TRANSFER OF THIS BOND IN VIOLATION 
OF THE TRANSFER RESTRICTIONS CONTAINED IN THE INDENTURE SHALL BE 

VOID AND OF NO EFFECT. 

MATURITY DATE 
June 1, 2052 

DATED DATE 
May 23,2017 

Registered Owner: SCOTT J. ALTER 

RATE 

Principal Amount: RED FIFTEEN THOUSAND 
DOLLARS 

The City of San Jose, a municipal co charter city organized and existing under 
the laws of the State of California (the" value received, hereby promises to pay (but 
only out of Revenues as hereinafter pro e registered owner identified above or registered 
assigns, on the Maturity Date set the principal sum set forth above and to pay (but 
only out of Revenues as hereina interest on the balance of said principal amount from 
time to time remaining including the date hereof until payment of said principal 
amount has been made for, at the rates and on the dates determined as described 
herein and in the Inde er defined). The principal of and, interest on this Bond 
are payable at final maturi leration or redemption in lawful money of the United States of 
America upon surrender hereof at the principal corporate trust office of U.S. Bank National 
Association, as Trustee, or its successor in trust ( the "Trustee"). Payment of the interest on any 
Bond shall be made on each Bond Payment Date (as hereinafter defined) to the Person appearing 
on the bond registration books of the Bond Registrar as the Owner thereof on the Record Date, 
such interest to be paid by the Paying Agent (i) to such Owner by check or draft mailed on the 
Bond Payment Date, to such Owner's address as it appears on the registration books or at such 
other address as has been furnished to the Bond Registrar as provided below, in writing by such 
Owner not later than the Record Date or (ii) upon written request, at least three Business Days 
prior to the applicable Record Date, to the Owner of Bonds aggregating not less than $1,000,000 
in principal amount, by wire transfer in immediately available funds at an account maintained in 
the United States at such wire address as such Owner shall specify in its written notice; except, in 
each case, that, if and to the extent that there shall be a default in the payment of the interest due 
on such Bond Payment Date, such defaulted interest shall be paid to the Owner in whose name 
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any such Bonds are registered at the close of business on the fifth to last Business Day next 
preceding the date of payment of such defaulted interest. 

The Bonds are authorized to be issued pursuant to Act and are designated as the "City of 
San Jose Junior Multifamily Housing Revenue Bonds (Villa De Guadalupe Apartments) 2017 
Series B", limited in aggregate principal amount of$4,615,712. The Bonds are limited obligations 
of the Issuer and, as and to the extent set forth in the Indenture, are payable solely from, and 
secured by a pledge of and lien on, the Revenues. Proceeds from the sale of the Bonds will be 
loaned by the Issuer to Burnham VDG Venture LP, a California limited partnership (the 
"Borrower") under the terms of a Junior Loan Agreement, dated as of May 1, 2017 (the 
"Agreement"), among the Issuer, the Borrower and the Trustee. The Bonds are all issued under 
and secured by and entitled to the benefits of a Junior Indenture of Trust, dated as of May 1, 2017 
(the "Indenture") between the Issuer and the Trustee. No holder of this Bond shall ever have the 
right to compel the exercise of the taxing power the State or any political subdivision of the State 
to pay the principal of this Bond or the interest on it or any other cost incident to this Bond, or to 
enforce payment of this Bond against any property of the Issuer, a ogram Participant of the 
Issuer, the State or any political subdivision of the State. The Issu axing power. 

Reference is hereby made to the Indenture and all in 
description of the rights thereunder of the registered own 

pplemental thereto for a 
ds, of the nature and extent 

nd of the rights and obligations 
d of the Junior Loan Agreement 

of the security, of the rights, duties and immunities oft 
of the Issuer thereunder, to all of the provisions Qft 
the holder of this Bond, by acceptance hereof, """ 

The Bonds are issued simultaneou 
designated as City of San Jose Mulf 
Apartments) 2017 Series A-1, in the o 

funding of the Issuer's revenue notes 
sing Revenue Note (Villa De Guadalupe 

gregate principal amount of $28,980,000 and City 
(Villa De Guadalupe Apartments) 2017 Series A­

of $8,720,000 (the "Senior Issuer Notes") pursuant 
dated as of May 1, 2017 (the Senior Funding Loan 
Trustee. As set forth in the Indenture, the Bonds are 

r Issuer Notes. 

of San Jose Multifamily Housing 
2, in the original aggregate pri 
to a Senior Funding L 
Agreement") between 
subordinate in all resp 

All terms not herein defined shall have the meanings ascribed to them in the Indenture. 

The Bonds are issuable as one fully registered bond. Subject to the limitations and upon 
payment of the charges, if any, provided in the Indenture, Bonds may be exchanged in whole at 
the Principal Corporate Trust Office of the Trustee and the Bond Registrar. 

The Bonds may only be held by, or transferred to, Sophisticated Investors (as defined in 
the Indenture), with such Sophisticated Investors executing and delivering an Investor Letter in 
the form attached as Exhibit B to the Indenture as Exhibit B. 

This Bond is transferable by the registered owner hereof, in person, or by its attorney duly 
authorized in writing, at the Principal Corporate Trust Office of the Trustee and the Bond 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 fully 
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registered Bond, for the same aggregate principal amount, will be issued to the transferee in 
exchange therefor. The Issuer, the Trustee and the Bond Registrar may treat the registered owner 
hereof as the absolute owner hereof for all purposes, and the Issuer, the Trustee and the Bond 
Registrar shall not be affected by any notice to the contrary. 

Interest on the Bonds 

Bond Payment Date has the meaning set forth in the Indenture. 

Record Date means the 15th day of the month prior to a Bond Payment Date. 

Redemption of Bonds 

The Bonds are subject to optional, mandatory and extraordinary redemption as set forth 
in the Indenture. 

General Matters 

The holder of this Bond shall have no right to institute 
or in equity, for any remedy under or upon the Indenture, exc 

on or proceeding at law 
ov1ded in the Indenture. 

No recourse shall be had for the payment ofth 
or for any claim based thereon or upon any ob!]jg · 
contained, against any past, present or future me 
Issuer, or through the Issuer, or any successo 

, or interest on any of the Bonds 
nant or agreement in the Indenture 

or, officer, employee or agent of the 
, under any rule of law or equity, statute 

nt or penalty or otherwise, and all such 
loyee or agent as such is hereby expressly 

nsideration for the execution of the Indenture and 

or constitution or by the enforcement of a 
liability of any such member, director 
waived and released as a condition of 
the issuance of any of the Bonds. 

Amendments Permitt 

The Indenture c ov1s10ns permitting the Issuer and the Trustee to execute 
supplemental indentures e written consent of the Bondholder Representative and the 
Owners of more than fifty-one percent ( 51 % ) in aggregate principal amount of Bonds at the time 
Outstanding, subject to certain conditions as set forth in the Indenture. 

The Indenture also contains provisions permitting the Issuer and the Trustee to execute 
supplemental indentures without consent of the Owners of the Bonds, subject to certain conditions 
as set forth in the Indenture. 

The Indenture prescribes the manner in which it may be discharged and after which the 
Bonds shall no longer be secured by or entitled to the benefits of the Indenture, except for the 
purposes of transfer and exchange of Bonds and of payment of the principal of and interest on the 
Bonds as the same become due and payable, including a provision that under certain circumstances 
the Bonds shall be deemed to be paid if certain securities, as defined therein, maturing as to 
principal and interest in such amounts and at such times as to ensure the availability of sufficient 
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moneys to pay the principal of, and interest on the Bonds and all necessary and proper fees, 
compensation and expenses of the Trustee shall have been deposited with the Trustee. 

No member or officer of the Issuer, nor any Person executing this Bond, shall in any event 
be subject to any personal liability or accountability by reason of the issuance of the Bonds. 

It is hereby certified that all of the conditions, things and acts required to exist, to have 
happened and to have been performed precedent to and in the issuance of this Bond do exist, have 
happened and have been performed in due time, form and manner as required by the Constitution 
and statutes of the State of California. 

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

In the event of any inconsistency between the provisions of 
of the Indenture, the provisions of the Indenture shall control. 
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IN WITNESS WHEREOF, the City of San Jose has caused this Bond to be executed on 
its behalf by the manual or facsimile signature of an Authorized Officer, and its seal to be 
reproduced hereon and attested by the manual or facsimile signature of the City Clerk. 

CITY OF SAN JOSE, as Issuer 

ATTEST: 

City Clerk 
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CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds issued under the provisions of and described in the within­
mentioned Indenture. 

Date of Authentication: _s_-__,_/_._'·~c../..::"":...' _{;_r::i--

U.S. Bank National Association, as Trustee 

By ~ 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 
(Please insert Social Security Number or other identifying number of assignee) 

(Please Print or Typewrite Name and Address of Assignee) 

the within bond and all rights thereunder, and hereby irrevocably constitutes and 
appoints" _________ attorney to transfer the within Bond on the books kept for 
registration thereof, with full power of substitution in the premises. 

Dated: ______ _ 

Signature Guaranteed 

NOTICE: Signature(s) must be 
guaranteed by an eligible guaranty 
institution. 
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The Signature to this assignment 
must correspond with the name as it appears 
upon the face of the within Bond in every 
particular, without alteration or enlargement 
or any change whatever. 



$8,720,000 

MULTIFAMILY NOTE 
(TAXABLE) 

May 23, 2017 

FOR VALUE RECEIVED, the undersigned ("Borrower") promises to pay to the order 
of CITY OF SAN JOSE, a municipal corporation and charter city, organized and existing under 
the laws of the State of California, the maximum principal sum of Eight Million Seven Hundred 
Twenty Thousand Dollars ($8,720,000), with interest on the unpaid principal balance from time 
to time outstanding at the annual rate as set forth on Schedule A. The terms of this Note 
incorporate the Modifications, if any, set forth on Schedule B to this Note. 

1. Defined Terms. As used in this Note, the following terms shall have the 
following definitions: 

(a) "Beneficiary Parties" shall have the meaning set forth in the Security 
Instrument. 

(b) "Borrower Loan" means the loan evidenced by this Note and the Tax 
Exempt Note, the proceeds of which shall be disbursed in accordance with the Borrower Loan 
Agreement. 

( c) "Borrower Loan Agreement" means that certain Borrower Loan 
Agreement, dated as of May 1, 2017, by and between Borrower and Governmental Lender. 

( d) "Business Day" means any day other than (i) a Saturday or a Sunday, or 
(ii) a day on which federally insured depository institutions in New York, New York are 
authorized or obligated by law, regulation, governmental decree or executive order to be closed. 

(e) "Closing Date" shall mean the date of this Note. 

(f) "Conditions to Conversion" shall have the meaning given to such term in 
the Construction Funding Agreement. 

(g) "Construction Funding Agreement" shall mean that certain 
Construction Funding Agreement, dated as of May 1, 2017, by and between Borrower and 
Funding Lender. 

(h) "Conversion Date" shall have the meaning given to such term in the 
Borrower Loan Agreement. 

(i) "Default Rate" shall have the meaning set forth in Section 8 of this Note. 

G) "First Payment Date" means the first (1 st
) Business Day of the month 

following the month in which the first disbursement of Borrower Loan proceeds is made in 
accordance with the Borrower Loan Agreement, or, if the first disbursement of Borrower Loan 
proceeds is made after the twentieth (20th

) day of a month, means the first (1 st
) Business Day of 
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the second (2nd
) month following the month in which the first disbursement of Borrower Loan 

proceeds is made in accordance with the Borrower Loan Agreement. 

(k) "Fiscal Agent" means U.S. Bank National Association, as fiscal agent 
under the Funding Loan Agreement, and its successors and assigns. 

(1) "Funding Lender" means Citibank, N.A., a national banking association, 
and its successors and assigns. 

(m) "Governmental Lender" means City of San Jose, California, a municipal 
corporation and charter city duly organized and existing under its Charter and the Constitution of 
the State of California. 

(n) "Indebtedness" means the principal of, interest on, and any other amounts 
due at any time under, this Note, the Security Instrument or any other Borrower Loan Document, 
including prepayment premiums, late charges, default interest, and advances to protect the 
security of the Security Instrument as described in Section 12 of the Security Instrument. 

( o) "Interest Rate" shall have the meaning set forth in Schedule A to this 
Note. 

(p) "Lender" means the Funding Lender, as assignee of this Note, and any 
subsequent holder of this Note. 

( q) "Loan Month" means the period commencing on a Loan Payment Date 
and ending on the day preceding the next succeeding Loan Payment Date (without adjustment in 
either case for Business Day conventions). 

(r) "Loan Payment Date" means the first (1 st
) Business Day of each month, 

commencing on the First Payment Date. 

(s) "Lock-Out Period" means none. 

(t) "Maturity Date" means the earlier to occur of (i) June 1, 2020, or (ii) any 
earlier date on which the unpaid principal balance of this Note becomes due and payable, as a 
Condition to Conversion, by acceleration or otherwise. 

(u) "Maximum Permanent Period Amount" shall have the meamng set 
forth in the Construction Funding Agreement. 

(v) "Maximum Rate" means the lesser of (i) twelve percent (12%) per 
annum or (ii) the maximum interest rate that may be paid on the Borrower Loan under the laws 
of the Property Jurisdiction. 

(w) "Minimum Permanent Period Amount" shall have the meaning set forth 
in the Construction Funding Agreement. 

(x) "Note" means this Multifamily Note. 
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(y) "Note Interest" shall have the meaning set forth in Schedule A to this 
Note. 

(z) "Permanent Period Amount" shall have the meaning set forth in the 
Construction Funding Agreement. 

(aa) "Property Jurisdiction" shall have the meaning set forth in the Security 
Instrument. 

(bb) "Tax Exempt Note" means that certain Multifamily Note (Tax Exempt) 
dated as of the date hereof in the maximum principal amount of Twenty-Eight Million Nine 
Hundred Eighty Thousand Dollars ($28,980,000) made by Borrower payable to the order of 
Governmental Lender and assigned to Funding Lender. 

All other capitalized terms used but not defined in this Note shall have the meanings 
given to such terms in the Borrower Loan Agreement. 

2. Method of Payment. All payments due under this Note shall be payable to 
Servicer, or, if there is no Servicer, to the Fiscal Agent, or its successor. Servicer will remit all 
payments received from Borrower to Fiscal Agent. Each such payment shall be made by wire 
transfer of immediately available funds in accordance with wire transfer instructions that the 
Fiscal Agent or Servicer shall supply by Written Notice to the Borrower from time to time. 

3. Payment of Principal and Interest. Principal and interest shall be paid as 
follows: 

(a) Borrower shall pay all amounts due under this Note at the times and in the 
amounts set forth herein and in the Borrower Loan Agreement. Borrower shall make its 
payments under this Note in immediately available funds. 

(b) Commencing on the First Payment Date and continuing on each Loan 
Payment Date thereafter until and including the Conversion Date, Borrower shall pay monthly 
payments of interest only, at the Interest Rate set forth on Schedule A attached hereto, in 
successive monthly installments. Such payments shall be made to the Fiscal Agent by 2:00 p.m., 
New York City time, or, ifto the Servicer, by 11:00 a.m., New York City time, on each Loan 
Payment Date. 

( c) To the extent permitted by applicable law, any accrued interest remaining 
past due may, at Lender's discretion, be added to and become part of the unpaid principal 
balance and shall bear interest at the rate or rates specified in this Note, and any reference below 
to "accrued interest" shall refer to accrued interest that has not become part of the unpaid 
principal balance. 

(d) Borrower shall pay all unpaid principal of and interest on this Note on the 
Maturity Date and any other amounts due under subsection 3(a) hereof. 
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( e) Any regularly scheduled monthly installment of principal and interest that 
is received by Lender before the date it is due shall be deemed to have been received on the due 
date solely for the purpose of calculating interest due. 

(:f) Borrower shall make all payments of principal and interest under this Note 
without relief from valuation and appraisement laws. 

(g) Borrower acknowledges that the calculation of all interest payments shall 
be made by the Lender and shall be final and conclusive, absent manifest error. 

4. Application of Payments. If at any time Lender receives, from Borrower or 
otherwise, any amount applicable to the Indebtedness which is less than all amounts due and 
payable at such time, Lender may apply that payment to amounts then due and payable under 
this Note in any manner and in any order determined by Lender, in Lender's discretion. 
Borrower agrees that neither Lender's acceptance of a payment from Borrower in an amount that 
is less than all amounts then due and payable nor Lender's application of such payment shall 
constitute or be deemed to constitute either a waiver of the unpaid amounts or an accord and 
satisfaction. 

5. Security. The Indebtedness is secured by, among other things, the Security 
Instrument, and reference is made to the Security Instrument for other rights of Lender as to 
collateral for the Indebtedness. 

6. Acceleration. If an Event of Default has occurred and is continuing, the entire 
unpaid principal balance, any accrued interest, and all other amounts payable under this Note and 
any other Borrower Loan Document shall at once become due and payable, at the option of 
Lender, without any prior notice to Borrower ( except if notice is required by applicable law, then 
after such notice). Lender may exercise this option to accelerate regardless of any prior 
forbearance. 

7. Late Charge. If any amount payable under this Note or under the Security 
Instrument or any other Borrower Loan Document is not received by the Servicer or Fiscal 
Agent, as applicable, when such amount is due (unless applicable law requires a longer period of 
time before a late charge may be imposed, in which event, such longer period shall be 
substituted), Borrower shall pay to Lender, immediately and without demand by Lender, a late 
charge equal to five percent (5.0%) of such amount (unless applicable law requires a lesser 
amount be charged, in which event such lesser amount shall be substituted). Notwithstanding the 
foregoing, with regard to each regularly scheduled monthly installment of interest payable 
pursuant to this Note, such late charge shall not become due and payable to Lender so long as the 
Borrower makes such payment on or prior to the tenth (10th

) calendar day following the date 
upon which such payment is due ( or the Business Day immediately following such tenth (10th

) 

calendar day if such tenth (10th
) calendar day is not a Business Day). Any accrued but unpaid 

late charges shall be added to and become part of the unpaid principal balance of this Note, shall 
bear interest at the rate or rates specified in this Note, and shall be secured by the Security 
Instrument and the other applicable Borrower Loan Documents. Borrower acknowledges that its 
failure to make timely payments will cause Lender to incur additional expenses in servicing and 
processing the Borrower Loan, and that it is extremely difficult and impractical to determine 
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those additional expenses. Borrower agrees that the late charge payable pursuant to this Section 
represents a fair and reasonable estimate, taking into account all circumstances existing on the 
Closing Date, of the additional expenses Lender will incur by reason of such late payment, and 
such late charge shall be deemed liquidated damages and not additional interest or a penalty. 
The late charge is payable in addition to, and not in lieu of, any interest payable at the Default 
Rate pursuant to Section 8. Notwithstanding anything to the contrary in any other Borrower 
Loan Document, if a Servicer has been appointed by Lender, any late charges payable hereunder 
shall not be remitted to Lender and shall instead be paid directly to Servicer, who shall apply 
such late charges in accordance with the terms of the applicable servicing agreement. Any action 
regarding the collection of a Late Charge will be without prejudice to any other rights, and shall 
not act as a waiver of any other rights that the Servicer or the Lender may have as provided 
herein, in the other Borrower Loan Documents, or at law or in equity. 

8. Default Rate. So long as (a) any monthly installment under this Note remains 
past due, or (b) any other Event of Default has occurred and is continuing, interest under this 
Note shall accrue on the unpaid principal balance from the earlier of the due date of the first 
unpaid monthly installment or the occurrence of such other Event of Default, as applicable, at a 
rate per annum (the "Default Rate") equal to the lesser of the Maximum Rate or a rate equal to 
the Interest Rate plus four percent (4%), in each case compounded monthly (computed in 
accordance with Schedule A in the same manner in which Note Interest is computed). If the 
unpaid principal balance and all accrued interest are not paid in full on the Maturity Date, the 
unpaid principal balance and all accrued interest shall bear interest from the Maturity Date at the 
Default Rate until the unpaid principal balance and all accrued interest is paid in full. Borrower 
also acknowledges that its failure to make timely payments will cause Lender to incur additional 
expenses in servicing and processing the Borrower Loan, that, during the time that any monthly 
installment under this Note is delinquent, Lender will incur additional costs and expenses arising 
from its loss of the use of the money due and from the adverse impact on Lender's ability to 
meet its other obligations and to take advantage of other investment opportunities, and that it is 
extremely difficult and impractical to determine those additional costs and expenses. Borrower 
also acknowledges that, during the time that any monthly installment under this Note is 
delinquent or any other Event of Default has occurred and is continuing, Lender's risk of 
nonpayment of this Note will be materially increased and Lender is entitled to be compensated 
for such increased risk. Borrower agrees that the increase in the rate of interest payable under 
this Note to the Default Rate as provided above represents a fair and reasonable estimate, taking 
into account all circumstances existing on the Closing Date, of the additional costs and expenses 
Lender will incur by reason of Borrower's delinquent payment and the additional compensation 
Lender is entitled to receive for the increased risks of nonpayment associated with a delinquent 
loan. 

9. Personal Liability of Borrower. 

(a) Borrower shall be personally liable under this Note, the Security 
Instrument and the other Borrower Loan Documents for (i) the repayment of the Indebtedness, 
including, without limitation, all amounts due under this Note, and (ii) the performance of all 
other obligations of Borrower under this Note and the other Borrower Loan Documents. 
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(b) Borrower shall at all times be personally liable to Lender for the 
repayment of a portion of the Indebtedness equal to any loss or damage suffered by Lender (the 
"Losses") as a result of (i) failure of Borrower to pay to Lender upon demand after an Event of 
Default all Rents to which Lender is entitled under Section 3(a) of the Security Instrument and 
the amount of all non-forfeited security deposits collected by Borrower from tenants then in 
residence; (ii) failure of Borrower to apply all insurance proceeds and condemnation proceeds as 
required by the Security Instrument; (iii) failure of Borrower to comply with Section 14( d) or ( e) 
of the Security Instrument relating to the delivery of books and records, statements, schedules, 
and reports; (iv) fraud or material misrepresentation by Borrower or Guarantor or any general 
partner, managing member, manager, officer, director, partner, member, agent or employee of 
Borrower or Guarantor in connection with the application for or creation of the Indebtedness or 
any request for any action or consent by or on behalf of Lender; (v) failure to apply Rents, first, 
to the payment of reasonable operating expenses ( other than property management fees that are 
not currently payable pursuant to the terms of an Assignment of Management Agreement or any 
other Borrower Loan Document) and then to amounts ("Debt Service Amounts") payable under 
this Note, the Security Instrument or any other Borrower Loan Document ( except that Borrower 
will not be personally liable (A) to the extent that Borrower lacks the legal right to direct the 
disbursement of such sums because of a bankruptcy, receivership or similar judicial proceeding, 
or (C) with respect to Rents that are distributed on account of any calendar year if Borrower has 
paid all operating expenses and Debt Service Amounts for that calendar year); (vi) failure of 
Borrower to comply with the provisions of Section 17(a) of the Security Instrument prohibiting 
the commission of waste of the Mortgaged Property; or (vii) failure of Borrower to obtain and 
maintain any local real estate tax abatement or exemption required under the Security 
Instrument, or the reduction, revocation, cancellation or other termination of such abatement or 
exemption, as a result of any act or omission by or on behalf of Borrower, Guarantor or any of 
their respective partners, members, managers, directors, officers, agents, employees or 
representatives. 

(c) For purposes of determining Borrower's personal liability under this 
Section 9, all payments made by Borrower with respect to the Indebtedness and all amounts 
received by Lender from the enforcement of its rights under the Security Instrument shall be 
applied first to the portion of the Indebtedness for which Borrower has no personal liability. 

( d) Borrower shall at all times be personally liable to Lender for the 
repayment of all of the Indebtedness upon the occurrence of any of the following Events of 
Default: (i) Borrower's acquisition of any property or operation of any business not permitted by 
Section 32 of the Security Instrument; or (ii) a Transfer (including, but not limited to, a lien or 
encumbrance) that is an Event of Default under Section 21 of the Security Instrument, other than 
a Transfer consisting solely of the involuntary removal or involuntary withdrawal of a general 
partner in a limited partnership or a manager in a limited liability company; or (iii) a Bankruptcy 
Event, as defined by the Security Instrument (but only if the Bankruptcy Event occurs with the 
consent or active participation of Borrower, its General Partner, Guarantor or any Borrower 
Affiliate. 

( e) In addition to the Borrower's personal liability pursuant to the other 
provisions of this Note, Borrower shall at all times be personally liable to Lender for (i) the 
performance of all of Borrower's obligations under Sections 18 and 43(i) of the Security 
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Instrument (relating to environmental matters) and the Agreement of Environmental 
Indemnification; (ii) the costs of any audit under Section 14( d) of the Security Instrument; and 
(iii) any costs and expenses incurred by Lender in connection with the collection of all amounts 
for which Borrower is personally liable under this Section 9, including out of pocket expenses 
and reasonable fees of attorneys and expert witnesses and the costs of conducting any 
independent audit of Borrower's books and records to determine the amount for which Borrower 
has personal liability. 

(f) To the extent that Borrower has personal liability under this Section 9, 
Lender may exercise its rights against Borrower personally without regard to whether Lender has 
exercised any rights against the Mortgaged Property or any other security, or pursued any rights 
against any guarantor, or pursued any other rights available to Lender under this Note, the 
Security Instrument, any other Borrower Loan Document or applicable law. For purposes of this 
Section 9, the term "Mortgaged Property" shall not include any funds that (i) have been applied 
by Borrower as required or permitted by the Security Instrument prior to the occurrence of an 
Event of Default or (ii) Borrower was unable to apply as required or permitted by the Security 
Instrument because of a bankruptcy, receivership, or similar judicial proceeding. To the fullest 
extent permitted by applicable law, in any action to enforce Borrower's personal liability under 
this Section 9, Borrower waives any right to set off the value of the Mortgaged Property against 
such personal liability. 

(g) Nothing herein or in the other Borrower Loan Documents shall be deemed 
to be a waiver of any right which the Lender or the Servicer may have under Sections 506(a), 
506(b ), 1111 (b) or any other provision of the United States Bankruptcy Code, as such sections 
may be amended, or corresponding or superseding sections of the Bankruptcy Amendments and 
Federal Judgeship Act of 1984, to file a claim for the full amount due to the Lender and the 
Servicer hereunder and under the other Borrower Loan Documents or to require that all collateral 
shall continue to secure the amounts due hereunder and under the other Borrower Loan 
Documents. 

10. Prepayments. 

(a) Borrower may voluntarily prepay all or a portion of this Note without 
penalty or premium. Any voluntary prepayment shall be made upon not less than thirty (30) 
days prior written notice to Servicer. Such prepayment shall be made by paying (i) the amount 
of principal outstanding, (ii) all accrued interest, and (iii) all other sums due Lender at the time of 
such prepayment. In connection with any such prepayment, the Borrower shall wire transfer the 
amount required hereunder in immediately available funds by 2:00 p.m., New York City time, on 
the date of prepayment. 

(b) Upon Lender's exercise of any right of acceleration under this Note, 
Borrower shall pay to Lender, in addition to the entire unpaid principal balance of this Note 
outstanding at the time of the acceleration, all accrued interest and all other sums due Lender. 

( c) The Borrower shall prepay the entire outstanding principal balance of this 
Note, at the direction of the Lender, at a price equal to the outstanding principal balance of this 
Note, plus accrued interest and any other amounts payable under this Note or the Borrower Loan 
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Agreement through the date of prepayment, upon the occurrence of any event or condition 
described below: 

(1) no later than the day before (a) any sale of the Project, 
restructuring of the Borrower or any other event that would cause or be deemed to cause an 
assumption of obligations of an unrelated party for purposes of Section 1.150-1 ( d)(2) of the 
Regulations ( any such event referred to herein as a "Transfer") which Transfer would occur 
within six months of a "refinancing" (as contemplated by such Regulation), or (b) any 
"refinancing" that would occur within six months of a Transfer; or 

(2) in whole, upon a Determination of Taxability as to the Tax Exempt 
Note. 

In connection with any such prepayment, the Borrower shall wire transfer 
immediately available funds by no later than 2:00 p.m., New York City time, on the date fixed 
by the Lender, which date shall be communicated by the Lender in writing to the Borrower; 
provided, however, that in the case of a prepayment as a result of a Determination of Taxability 
which is unrelated to any action or inaction on the part of the Borrower, such date shall be no 
earlier than ninety (90) days after Borrower's receipt of such written communication from the 
Lender. 

( d) The Borrower shall prepay the outstanding principal balance of this Note 
at the direction of the Lender, in whole or in part, at a price equal to the amount of principal 
being prepaid plus accrued interest and any other amounts payable under this Note or the other 
Borrower Loan Documents, upon the occurrence of any event or condition described below: 

(1) in whole or in part, if the Mortgaged Property shall have been 
damaged or destroyed to the extent that it is not practicable or feasible to rebuild, repair or 
restore the damaged or destroyed property within the period and under the conditions described 
in the Security Instrument following such event of damage or destruction; or 

(2) in whole or in part, if title to, or the use of, all or a portion of the 
Mortgaged Property shall have been taken under the exercise of the power of eminent domain by 
any Governmental Authority which results in a prepayment of this Note under the conditions 
described in the Security Instrument; or 

(3) in whole or in part, to the extent that insurance proceeds or 
proceeds of any condemnation award with respect to the Mortgaged Property are not applied to 
restoration of the Mortgaged Property in accordance with the provisions of the Security 
Instrument. 

In connection with any such prepayment, the Borrower shall wire transfer 
immediately available funds by no later than 2:00 p.m., New York City time, on the date fixed 
by the Lender, which date shall be communicated by the Lender in writing to the Borrower. To 
the extent that the Borrower receives any insurance proceeds or condemnation awards that are to 
be applied to the prepayment of this Note, such amounts shall be applied to the prepayment of 
this Note. 
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( e) Any permitted or required prepayment of less than the unpaid principal 
balance of this Note shall not extend or postpone the due date of any subsequent monthly 
installments or change the amount of such installments, unless Lender agrees otherwise in 
writing. 

(:f) Notwithstanding anything herein to the contrary, Borrower shall prepay 
this Note in full, together with all amounts due under the Borrower Loan Documents, on the 
earlier to occur of (i) the Conversion Date and (ii) on any prepayment, in whole or in part, of the 
Tax Exempt Note. 

11. Costs and Expenses. To the fullest extent allowed by applicable law, Borrower 
shall pay all expenses and costs, including, without limitation, out-of-pocket expenses and 
reasonable fees of attorneys (including, without limitation, in-house attorneys) and expert 
witnesses and costs of investigation, incurred by Lender as a result of any default under this Note 
or in connection with efforts to collect any amount due under this Note, or to enforce the 
provisions of any of the other Borrower Loan Documents, including those incurred in post­
judgment collection efforts and in any bankruptcy proceeding (including any action for relief 
from the automatic stay of any bankruptcy proceeding) or judicial or non-judicial foreclosure 
proceeding. For purposes of Section 9(:f) and this Section 11, attorneys' out of pocket expenses 
shall include, but are not limited to, support staff costs, costs of preparing for litigation, 
computerized research, telephone and facsimile transmission expenses, mileage, deposition 
costs, postage, duplicating, process service, videotaping and similar costs and expenses. 

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

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

14. Borrower Loan Charges. Neither this Note nor any of the other Borrower Loan 
Documents shall be construed to create a contract for the use, forbearance or detention bf money 
requiring payment of interest at a rate greater than the maximum interest permitted to be charged 
under applicable law. If any applicable law limiting the amount of interest or other charges 
permitted to be collected from Borrower in connection with the Borrower Loan is interpreted so 
that any interest or other charge provided for in any Borrower Loan Document, whether 
considered separately or together with other charges provided for in any other Borrower Loan 
Document, violates that law, and Borrower is entitled to the benefit of that law, that interest or 
charge is hereby reduced to the extent necessary to eliminate that violation. The amounts, if any, 
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previously paid to Lender in excess of the permitted amounts shall be applied by Lender to 
reduce the unpaid principal balance of this Note. For the purpose of determining whether any 
applicable law limiting the amount of interest or other charges permitted to be collected from 
Borrower has been violated, all Indebtedness that constitutes interest, as well as all other charges 
made in connection with the Indebtedness that constitute interest, shall be deemed to be allocated 
and spread ratably over the stated term of this Note. Unless otherwise required by applicable 
law, such allocation and spreading shall be effected in such a manner that the rate of interest so 
computed is uniform throughout the stated term of this Note. 

15. Obligations of the Borrower Absolute and Unconditional. Subject to Section 
9, the obligations of the Borrower to make all payments required under this Note and the other 
Borrower Loan Documents on or before the date the same become due, and to perform all of its 
other obligations, covenants and agreements hereunder and under the other Borrower Loan 
Documents shall be primary, absolute, unconditional and irrevocable, and shall be paid or 
performed strictly in accordance with the terms of this Note and the other Borrower Loan 
Documents under any and all circumstances, without notice or demand, and without abatement, 
deduction, set-off, counterclaim, recoupment or defense or any right of termination or 
cancellation arising from any circumstance whatsoever, whether now existing or hereafter 
arising, and irrespective of whether the Borrower's title to the Mortgaged Property or to any part 
thereof is defective or nonexistent, and notwithstanding any damage due to loss, theft or 
destruction of the Mortgaged Property or any part thereof, any failure of consideration or 
frustration of commercial purpose, the taking by eminent domain of title to or of the right of 
temporary use of all or any part of the Mortgaged Property, legal curtailment of the Borrower's 
use thereof, the eviction or constructive eviction of the Borrower, any change in the tax or other 
laws of the United States of America, the State or any political subdivision thereof, any change 
in the Lender's legal organization or status, or any default of the Lender hereunder or under any 
other Borrower Loan Document, and regardless of the invalidity of any action of the Lender or 
the invalidity of any portion of this Note or the other Borrower Loan Documents. Provided 
further, the obligations of Borrower under this Note and the other Borrower Loan Documents 
shall not be affected by: 

(a) any lack of validity or enforceability of any Borrower Loan Document or 
any of the Related Documents; 

(b) any amendment of, or any waiver or consent with respect to, any of the 
Borrower Loan Documents or Related Documents; 

( c) the existence of any claim, set-off, defense or other rights which 
Borrower, its general partners or Guarantor may have at any time against Lender (other than the 
defense of payment in accordance with the terms of this Note or the other Borrower Loan 
Documents) or any other Person, whether in connection with this Note or any other Borrower 
Loan Document, the Related Documents or any transaction contemplated thereby or any 
unrelated transaction; 

(d) any breach of contract or other dispute between Borrower, its general 
partners or Guarantor, and Lender; 
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( e) any Funding Requisition or any document presented in connection 
therewith, proving to be forged, fraudulent, untrue, inaccurate, invalid or insufficient in any 
respect ( except in the event of willful misconduct by Lender with respect to same); or 

(f) any exchange, release or nonperfection of any lien or security interest in 
any collateral pledged or otherwise provided to secure any of the obligations contemplated 
herein, in any other Borrower Loan Document or in any Related Document. 

The Borrower hereby waives the application to it of the provisions of any statute or other law 
now or hereafter in effect contrary to any of its obligations, covenants or agreements under this 
Note or the other Borrower Loan Documents or which releases or purports to release the 
Borrower therefrom. Nothing contained herein shall be construed as prohibiting the Borrower 
from pursuing any rights or remedies it may have against any Person in a separate legal 
proceeding. 

16. Commercial Purpose. Borrower represents that the Indebtedness is being 
incurred by Borrower solely for the purpose of carrying on a business or commercial enterprise, 
and not for personal, family, household or agricultural purposes. 

17. Counting of Days. Except where otherwise specifically provided, any reference 
in this Note to a period of "days" means calendar days, not Business Days. 

18. Notices. All notices, demands and other communications required or permitted to 
be given by Lender to Borrower pursuant to this Note shall be in writing, and addressed as set 
forth below. Each notice shall be deemed given on the earliest to occur of (a) the date when the 
notice is received by the addressee; (b) the first (1 st

) Business Day after the notice is delivered to 
a recognized overnight courier service, with arrangements made for payment of charges for next 
Business Day delivery; or (c) the third (3 rd

) Business Day after the notice is deposited in the 
United States mail with postage prepaid, certified mail, return receipt requested. 

Ifto Lender: 

And to: 

Multifamily Note (Taxable) 

Citibank, N.A. 
388 Greenwich Street, 8th Floor 
New York, New York 10013 
Attention: Transaction Management Group 
Re: Villa de Guadalupe, Deal ID No. 24261 
Facsimile: (212) 723-8209 

Citibank, N.A. 
325 East Hillcrest Drive, Suite 160 
Thousand Oaks, California 913 60 
Attention: Operations Manager/ Asset Manager 
Re: Villa de Guadalupe, Deal ID No. 24261 
Facsimile: (805) 557-0924 

Villa de Guadalupe 
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Prior to the Conversion 
Date, with a copy to: 

Following the Conversion 
Date, with a copy to: 

And a copy of any notices 
of default sent to:: 

If to Borrower: 

With a copy to: 

And a copy to: 

Multifamily Note (Taxable) 

Citibank, N.A. 
388 Greenwich Street, 8th Floor 
New York, New York 10013 
Attention: Account Specialist 
Re: Villa de Guadalupe, Deal ID No. 24261 
Facsimile: (212) 723-8209 

Citibank N.A. 
c/o Berkadia Commercial Servicing Department 
323 Norristown Road, Suite 300 
Ambler, Pennsylvania 19002 
Attention: Client Relations Manager 
Re: Villa de Guadalupe, Deal ID No. 24261 
Facsimile: (215) 328-0305 

Citibank, N.A. 
388 Greenwich Street 
New York, New York 10013 
Attention: General Counsel's Office 
Re: Villa de Guadalupe, Deal ID No. 24261 
Facsimile: (646) 291-5754 

Burnham VDG Venture LP 
c/o Standard Property Company 
1901 Avenue of the Stars, Suite 395 
Los Angeles, California 90067 
Facsimile: (310) 551-1666 

Rutan & Tucker, LLP 
611 Anton Boulevard, 14th Floor 
Costa Mesa, California 92626 
Attention: Randall M. Babbush 
Facsimile: (714) 546-9035 

Aegon LIHTC Fund 50, LLC 
c/o AEGON USA Realty Advisors, LLC 
4333 Edgewood Road, NE 
Mail Drop 5553 
Cedar Rapids, Iowa 52499 
Attention: LIHTC Reporting 
Facsimile: (319) 355-8030 

12 
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With a copy to: Holland & Knight LLP 
10 St. James A venue, 11th Floor 
Boston, Massachusetts 02116 
Attention: Jonathan I. Sirois, Esq. 
Facsimile: (617) 523-6850 

The Borrower, Lender and Equity Investor may change the address to which notices 
intended for it are to be directed by means of notice given to the other party in accordance with 
this Section 18. Each party agrees that it will not refuse or reject delivery of any notice given in 
accordance with this Section 18, that it will acknowledge, in writing, the receipt of any notice 
upon request by the other party and that any notice rejected or refused by it shall be deemed for 
purposes of this Section 18 to have been received by the rejecting party on the date so refused or 
rejected, as conclusively established by the records of the U.S. Postal Service or the courier 
service. 

19. Payments on Non-Business Day. If the date for the making of any payment 
under this Note is not a Business Day, such payment shall be due and payable on the next 
succeeding Business Day. 

20. Terms of Note Governing Payment Matters Control in the Event of any 
Conflict. In the event the provisions of the Borrower Loan Agreement or the other Borrower 
Loan Documents (other than this Note) conflict with the provisions of this Note which govern 
the terms of repayment of the Borrower Loan or the payment of other amounts due in connection 
with the Borrower Loan (including, without limitation, the provisions of this Note which govern 
the required payments of principal, interest and other amounts due in connection with the 
Borrower Loan, the manner of payment, the calculation of interest, the payment of the Lender's 
costs and expenses, the application of payments received by the Lender, the acceleration of 
amounts owed by the Borrower, late charges, default rates of interest, prepayments, prepayment 
premiums or maximum rates of interest or similar charges), the provisions of this Note shall 
govern and control. 

21. Local Law Provisions (California). 

(a) If any Guarantor is liable for only a portion of the Indebtedness, Borrower 
hereby waives its rights under California Civil Code Section 2822(a) to designate the portion of 
the Indebtedness that shall be satisfied by Borrower's partial payment. 

Multifamily Note (Taxable) Villa de Guadalupe 
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(b) Borrower hereby expressly waives any right it may have, under California 
Civil Code Section 2954.10 or otherwise, to prepay this Note, in whole or in part, without 
prepayment charge, upon acceleration of the maturity date of this Note, and agrees that if for any 
reason, a prepayment of any or all of this Note is made, whether voluntarily or upon or following 
any acceleration of the maturity date of this Note by Lender, then Borrower shall pay the 
prepayment premium calculated pursuant to Section 10 hereof. By initialing this provision in the 
space provided below, Borrower hereby declares that Lender's agreement to make the Borrower 
Loan at the interest rate provided for herein and for the term set forth in this Note constitutes 
adequate consideration; given individual weight by Borrower, for this waiver and agreement. 

INITIALS OF BORROWER: c:!JJ) ] 
22. Determinations by Lender. Except to the extent expressly set forth in this Note 

to the contrary, in any instance where the consent or approval of Lender may be given or is 
required, or where any determination, judgment or decision is to be rendered by Lender under 
this Note, the granting, withholding or denial of such consent or approval and the rendering of 
such determination, judgment or decision shall be made or exercised by Lender, as applicable ( or 
its designated representative) at its sole and exclusive option and in its sole and absolute 
discretion. 

23. Release; Indemnity. 

(a) Release. Borrower covenants and agrees that, in performing any of its 
rights or duties under this Note, neither the Beneficiary Parties, nor their respective agents or 
employees, shall be liable for any losses, claims, damages, liabilities and expenses that may be 
incurred by any of them as a result of such performance, except to the extent such liability for 
any losses, claims, damages, liabilities or expenses arises out of the willful misconduct or gross 
negligence of such party. 

(b) Indemnity. Borrower hereby agrees to indemnify and hold harmless the 
Beneficiary Parties and their respective agents and employees from and against any and all 
losses, claims, damages, liabilities and expenses including, without limitation, reasonable 
attorneys' fees and costs and disbursements, which may be imposed or incurred by any of them 
in connection with this Note, except that no such party will be indemnified for any losses, 
claims, damages, liabilities or expenses arising out of the willful misconduct or gross negligence 
of such party. 

24. Governing Law. This Note shall be governed by and enforced in accordance 
with the laws of the Property Jurisdiction, without giving effect to the choice of law principles of 
the Property Jurisdiction that would require the application of the laws of a jurisdiction other 
than the Property Jurisdiction. 

25. Consent to Jurisdiction and Venue. Borrower agrees that any controversy 
arising under or in relation to this Note shall be litigated exclusively in the Property Jurisdiction. 
The state and federal courts and authorities with jurisdiction in the Property Jurisdiction shall 
have exclusive jurisdiction over all controversies which shall arise under or in relation to this 
Multifamily Note (Taxable) Villa de Guadalupe 
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(b) Borrower hereby expressly waives any right it may have, under California 
Civil Code Section 2954.10 or otherwise, to prepay this Note, in whole or in part, without 
prepayment charge, upon acceleration of the maturity date of this Note, and agrees that if for any 
reason, a prepayment of any or all of this Note is made, whether voluntarily or upon or following 
any acceleration of the maturity date of this Note by Lender, then Borrower shall pay the 
prepayment premium calculated pursuant to Section 10 hereof. By initialing this provision in the 
space provided below, Borrower hereby declares that Lender's agreement to make the Borrower 
Loan at the interest rate provided for herein and for the tenn set forth in this Note constitutes 
adequate consideration, given individual weight by Borrower, for this waiver and agreement. 

INITIALS OF BORROWER: _Jt\ti~-----~-~J 
22. Determinations by Lender. Except to the extent expressly set forth in this Note 

to the contrary, in any instance where the consent or approval of Lender may be given or is 
required, or where any determination, judgment or decision is to be rendered by Lender under 
this Note, the granting, withholding or denial of such consent or approval and the rendering of 
such determination, judgment or decision shall be made or exercised by Lender, as applicable ( or 
its designated representative) at its sole and exclusive option and in its sole and absolute 
discretion. 

23. Release; Indemnity. 

(a) Release. Borrower covenants and agrees that, in performing any of its 
rights or duties under this Note, neither the Beneficiary Parties, nor their respective agents or 
employees, shall be liable for any losses, claims, damages, liabilities and expenses that may be 
incurred by any of them as a result of such performance, except to the extent such liability for 
any losses, claims, damages, liabilities or expenses arises out of the willful misconduct or gross 
negligence of such party. 

(b) Indemnity. Borrower hereby agrees to indemnify and hold harmless the 
Beneficiary Parties and their respective agents and employees from and against any and all 
losses, claims, damages, liabilities and expenses including, without limitation, reasonable 
attorneys' fees and costs and disbursements, which may be imposed or incurred by any of them 
in connection with this Note, except that no such party will be indemnified for any losses, 
claims, damages, liabilities or expenses arising out of the willful misconduct or gross negligence 
of such party. 

24. Governing Law. This Note shall be governed by and enforced in accordance 
with the laws of the Property Jurisdiction, without giving effect to the choice of law principles of 
the Property Jurisdiction that would require the application of the laws of a jurisdiction other 
than the Property Jurisdiction. 

25. Consent to Jurisdiction and Venue. Borrower agrees that any controversy 
arising under or in relation to this Note shall be litigated exclusively in the Property Jurisdiction. 
The state and federal courts and authorities with jurisdiction in the Property Jurisdiction shall 
have exclusive jurisdiction over all controversies which shall arise under or in relation to this 
Multifamily Note (Taxable) Villa de Guadalupe 
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Note. Borrower irrevocably consents to service, jurisdiction, and venue of such courts for any 
such litigation and waives any other venue to which it might be entitled by virtue of domicile, 
habitual residence or otherwise. However, nothing herein is intended to limit Lender's right to 
bring any suit, action or proceeding relating to matters arising under this Note against Borrower 
or any of Borrower's assets in any court of any other jurisdiction. 

26. Severability. The invalidity, illegality or unenforceability of any provision of 
this Note shall not affect the validity, legality or enforceability of any other provision, and all 
other provisions shall remain in full force and effect. 

27. Remedies Cumulative. In the event of Borrower's default under this Note, the 
Lender may exercise all or any one or more of its rights and remedies available under this Note, 
at law or in equity. Such rights and remedies shall be cumulative and concurrent, and may be 
enforced separately, successively or together, and the exercise of any particular right or remedy 
shall not in any way prevent the Lender from exercising any other right or remedy available to 
the Lender. The Lender may exercise any such remedies from time to time as often as may be 
deemed necessary by the Lender. 

28. No Agency or Partnership. Nothing contained in this Note shall constitute 
Lender as a joint venturer, partner or agent of Borrower, or render Lender liable for any debts, 
obligations, acts, omissions, representations or contracts of Borrower. 

29. Entire Agreement; Amendment and Waiver. This Note contains the complete 
and entire understanding of the parties with respect to the matters covered. This Note may not be 
amended, modified or changed, nor shall any waiver of any provision hereof be effective, except 
by a written instrument signed by the party against whom enforcement of the waiver, 
amendment, change, or modification is sought, and then only to the extent set forth in that 
instrument. No specific waiver of any of the terms of this Note shall be considered as a general 
waiver. 

30. Further Assurances. Borrower shall at any time and from time to time, 
promptly execute and deliver all further instruments and documents, and take all further action 
that may be reasonably necessary or desirable, or that Lender may reasonably request, in order to 
protect any right or interest granted by this Note or to enable Lender to exercise and enforce its 
rights and remedies under this Note. 

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

32. Servicer. Borrower hereby acknowledges and agrees that, pursuant to the terms 
of the Security Instrument: (a) from time to time, Lender may appoint a servicer to collect 
payments, escrows and deposits, to give and to receive notices under this Note or the other 
Borrower Loan Documents, and to otherwise service the Borrower Loan and (b) unless Borrower 
receives written notice from Lender to the contrary, any action or right which shall or may be 
taken or exercised by Lender may be taken or exercised by such servicer with the same force and 
effect. 
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33. Waiver of Trial by Jury. TO THE MAXIMUM EXTENT PERMITTED 
UNDER APPLICABLE LAW, EACH OF BORROWER AND LENDER (a) COVENANTS 
AND AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE 
ARISING OUT OF THIS NOTE OR THE RELATIONSHIP BETWEEN THE PARTIES THAT 
IS TRIABLE OF RIGHT BY A JURY AND (b) WAIVES ANY RIGHT TO TRIAL BY JURY 
WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT EXISTS 
NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS 
SEPARATELY GIVEN BY EACH PARTY KNOWINGLY AND VOLUNTARILY WITH 
THE BENEFIT OF COMPETENT LEGAL COUNSEL. IF FOR ANY REASON THIS 
WAIVER IS DEEMED TO BE UNENFORCEABLE, ALL SUCH DISPUTES SHALL BE 
RESOLVED BY JUDICIAL REFERENCE PURSUA1\J"T TO THE PROVISIONS OF SECTION 
43(J) OF THE SECURITY INSTRUMENT. 

34. Time of the Essence. Time is of the essence with respect to this Note. 

35. Modifications. All modifications (if any) to the terms of this Note 
("Modifications") are set forth on Schedule C attached to this Note. In the event of a Transfer 
under the terms of the Security Instrument, some or all of the Modifications to this Note may be 
modified or rendered void by Lender at its option by notice to Borrower or such transferee. 

36. Attached Schedules. The following Schedules are attached to this Note and are 
incorporated by reference herein as if more fully set forth in the text hereof: 

Schedule A - Principal and Interest Payments 

Schedule B - Prepayment Premium. 

Schedule C - Modifications to Multifamily Note (Taxable) 

The terms of this Note are modified and supplemented as set forth in said Schedules. To the 
extent of any conflict or inconsistency between the terms of said Schedules and the text of this 
Note, the terms of said Schedules shall be controlling in all respects. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WI1NESS WHEREOF, the undersigned has duly exe.cuted and delivered this 
Multifamily Note (Taxable) or caused this Multifamily Note (Taxable) to be duly executed and 
delivered by its authorized representative as of the date first set forth above. 

Multifamily Note (Taxable) 

BORROWER: 

BURNHAM VDG VENTURE LP, a California 
limited partnership 

By: Burnham VDG Manager LP, a California 
limited partnership, its Administrative 
General Paiiner 

By: Burnham GP LLC, a California 
limited liability company, its General 
Partner 

By: 
ifc'ott J. Alter 
Manager 

By: Housing on Merit VI I:LC, a California 
limited liability company, its Managing 
General Pa1iner 

S-1 

By: Housing on Merit, a California 
nonprofit public benefit corporation, 
its Manager 

By: 
Jennifer Litwak 
Executive Director 

Villa de Guadalupe 



IN WITNESS WHEREOF, the undersigned has duly exe.cuted and delivered this 
Multifamily Note (Taxable) or caused this Multifamily Note (Taxable) to be duly executed and 
delivered by its authorized representative as of the date first set forth above. 

Multifamily Note (Taxable) 

BORROWER: 

BURNHAM VDG VENTURE LP, a California 
limited partnership 

By: Burnham VDG Manager LP, a California 
limited partnership, its Administrative 
General Partner 

By: Burnhan1 GP LLC, a California 
limited liability company, its General 
Partner 

By: 
Scott J. Alter 
Manager 

By: Housing on Merit VI ~LC, a California 
limited liability company, its Managing 
General Partner 

S-1 

By: Housing on Merit, a California 
nonprofit public benefit corporation, 
its Manager 

By: 

Villa de Guadalupe 



PAY TO THE ORDER OF: 

Attest: 

By: ~ 
Toni J. Taber, City Clerk 

Approved as to fmm: 

Kevin Fisher, Chief Deputy City Attorney 

Multifamily Note (Taxable) 

S-2 

CITIBANK, N.A., 
AS ASSIGNEE UNDER THAT CERTAIN 
FUNDING LOAN AGREEMENT 
DATED AS OF MAY 1, 2017 

WITHOUT RECOURSE 

CITY OF SAN JOSE, CALIFORNIA 

By: 

By: 
Bopf, Interim Assistant Director of 

Housing 

Villa de Guadalupe 



SCHEDULE A 

INTEREST PAYMENTS 

1. Interest Rate. Except as provided in Paragraphs 8 and 14 of this Note, interest 
("Note Interest") shall accrue on the unpaid principal of this Note from the Closing Date until 
paid in full at an annual rate (the "Interest Rate") as follows: 

(a) Adjustable Interest Rate. Interest shall accrue at the Adjustable Rate. 

(b) Interest Rate Adjustment. The Adjustable Rate shall be determined by 
Lender on each Rate Determination Date and shall be adjusted on each 
Reset Date until this Note is repaid in full. Accrued interest on this Note 
shall be paid in arrears. 

(c) Maximum Rate. Notwithstanding any other provision of this Note to the 
contrary, Note Interest shall not exceed the Maximum Rate, as the 
Maximum Rate may change in accordance with this Note. 

( d) Interest Accrual. Note Interest shall be computed on the basis of the 
actual number of days in the period in respect of which payment is being 
made, divided by 365 (or, if any portion of that period falls in a leap year, 
the sum of (i) the actual number of days in that portion of the period 
falling in a leap year divided by 366 and (ii) the actual number of days in 
that portion of the period falling in a non-leap year divided by 365). 

2. Definitions. For purposes of this Schedule A, the following terms shall have the 
meanings set forth below: 

"Accrual Period" means the period commencing on the first calendar day of each 
month and continuing to but excluding the first calendar day of the following month (without 
adjustment in either case for Business Day payment conventions). 

"Adjustable Rate" means the sum of (i) the Current Index, and (ii) the Margin, 
which sum is then rounded to five decimal places. 

"Current Index" means the Index that is determined by Lender on each Rate 
Determination Date. 

"Index" means the London Inter-Bank Offered Rate for I-month U.S. Dollar­
denominated deposits administered by the ICE Benchmark Administration Limited (formerly 
administered by the British Bankers Association, or such other person which takes over the 
administration of that rate) which appears on Reuters Screen LIBOR0l Page (or any successor 
page) as of 11:00 a.m., London time, on the Rate Determination Date (the "LIBOR Rate"). If 
Lender determines that use of the Index would violate any applicable law or regulation, or if the 
Index becomes unavailable, then Lender, in its sole and absolute discretion, will choose a new 
rate which is based upon comparable information and provide notice to Borrower of such choice. 
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"London Business Day" shall mean any Business Day on which commercial 
banks are open for general business (including dealings in foreign exchange and foreign 
currency) in the city of London, England. 

"Margin" means 2.35%. 

"Payment Change Date" means the first day of the next succeeding Accrual 
Period that follows each Reset Date until this Note is repaid in full. 

"Rate Determination Date" means two (2) London Business Days prior to the 
applicable Reset Date. 

"Required Monthly Payment" shall have the meaning set forth in Paragraph 3 
below. 

"Reset Date" means the first day of each Accrual Period. 

3. Monthly Interest Only Payments. Consecutive monthly installments of interest 
only, each in the amount of the Required Monthly Payment ( defined below), shall be payable on 
each Loan Payment Date until the entire principal balance evidenced by this Note is fully paid. 
The Required Monthly Payment shall be an amount equal to the Note Interest that has accrued on 
the unpaid principal balance of the Borrower Loan during the applicable Accrual Period, and 
shall change on each Payment Change Date based on the applicable Adjustable Rate and unpaid 
principal balance. The entire unpaid principal balance and accrued but unpaid interest, if not 
sooner paid, shall be due and payable on the Maturity Date. 

4. Notification of Required Monthly Payment. Before each Payment Change 
Date, Lender shall re-calculate the Adjustable Rate and shall notify Borrower (in the manner 
specified in Section 18 of this Note for giving notices) of any change in the Required Monthly 
Payment. 

5. Error in Calculation of Required Monthly Payment. If Lender at any time 
determines, in its sole but reasonable discretion, that it has miscalculated the amount of the 
Required Monthly Payment (whether because of a miscalculation of the Adjustable Rate or 
otherwise), then Lender shall give notice to Borrower of the corrected amount of the Required 
Monthly Payment (and the corrected Adjustable Rate, if applicable) and (a) if the corrected 
amount of the Required Monthly Payment represents an increase, then Borrower shall, within 
thirty (30) calendar days thereafter, pay to Lender any sums that Borrower would have otherwise 
been obligated under this Note to pay to Lender had the amount of the Required Monthly 
Payment not been miscalculated, or (b) if the corrected amount of the Required Monthly 
Payment represents a decrease thereof and Borrower is not otherwise in breach or default under 
any of the terms and provisions of this Note, the Security Instrument or any other Borrower Loan 
Document, then Borrower shall thereafter be paid the sums that Borrower would not have 
otherwise been obligated to pay to Lender had the amount of the Required Monthly Payment not 
been miscalculated. 
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SCHEDULER 

MODIFICATIONS TO MULTIFAMILY NOTE 

The following modifications are made to the text of the Note that precedes this Schedule: 

1. Section 9 is amended by adding the following sentence to the end of subsection 
( e) thereof: 

"Borrower shall be personally liable to Lender for the payment of any payments made to 
Borrower under the HAP Contract to the extent such payments are not made to the 
Lender as provided for under that certain Assignment of Housing Assistance Payments 
Agreement (pertaining to the HAP Contract, as defined therein), dated as of May 1, 2017, 
by Borrower (as Owner) for the benefit of Lender." 

2. Section 9(a) is hereby modified by adding the following new sentence at the end 
of the first sentence thereof: 

"Notwithstanding anything to the contrary contained in this Section 9, the liability of 
Borrower's not-for-profit managing general partner shall be further limited to only those 
Losses incurred as a result of any act or omission of such managing general partner." 

Capitalized terms used and not defined herein shall have the respective meanings ascribed to 
them in the Note. 

4826-8323-4883, V. 4 
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CITY OF SANJOSE 
JUNIOR MULTIFAMILY HOUSING REVENUE BONDS 

(VILLA DE GUADALUPE APARTMENTS) 2017SERIES B 

MATURITY SCHEDULE FOR FINAL CDIAC 

Series Par Amount M aturitv Date 

2017 Series B $4,615,712 June 1, 2052 

OHS U SA766767698.2 
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