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FILE NO. 171119 RESOLUTION NO. 422-17 

[Multifamily Housing Revenue Notes - 171 Loehr Street and 1250 Sunnydale Avenue 
("Britton Courts Apartments") - Not to Exceed $76,000,000] 

Resolution authorizing the execution and delivery of a multifamily housing revenue 

note in one or more series in an aggregate principal amount not to exceed $76,000,000 

for the purpose of providing financing for the acquisition and rehabilitation of a 92-unit 

multifamily rental housing project located at 171 Loehr Street and 1250 Sunnydale 

Avenue, in San Francisco, California, known as "Britton Courts Apartments;" 

approving the form of and authorizing the execution of a funding loan agreement 

providing the terms and conditions of the loan from the funding lender to the City and 

the execution and delivery of the note; approving the form of and authorizing the 

execution of a borrower loan agreement providing the terms and conditions of the loan 

from the City to the borrower; approving the form of and authorizing the execution of a 

regulatory agreement and declaration of restrictive covenants; authorizing the 

collection of certain fees; approving modifications, changes and additions to the 

documents; ratifying and approving any action heretofore taken in connection with the 

back-to-back loans, the note and the project; granting general authority to City officials 

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

matters, as defined herein. 

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

"Board") desires to provide for a portion of the costs of the acquisition and rehabilitation by 

22 1 Mercy Housing California 74, LP., a California limited partnership (the "Borrower"), of a 92-
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unit residential rental development project located at 171 Loehr Street and 1250 Sunnydale 

Avenue, in San Francisco, California, known as "Britton Courts Apartments" (the "Project"), to 
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I ,, 
'I :: provide housing for persons and families of low income and very low income through the 

issuance of one or more multifamily housing revenue notes (collectively, the "Note"); and 

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

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

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

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

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

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

WHEREAS, The interest on the Note (hereinafter defined) may qualify for tax 

exemption under Section 103 of the Internal Revenue Code of 1986, as amended (the 

"Code"), only if the Note is approved in accordance with Section 147(f) of the Code; and 

WHEREAS, The Mayor's Office of Housing and Community Development held a duly 

noticed public hearing on May 5, 2017, at which hearing an opportunity was provided for 

persons to comment on the issuance of the Note; and 

WHEREAS, This Board, on June 6, 2017, adopted Resolution No. 216-17, approving 

the execution and delivery of the Note solely for the purposes of Section 147(f) of the Code in 

an amount not to exceed $76,000,000; and 

WHEREAS, On July 19, 2017, the California Debt Limit Allocation Committee 

("CDLAC") in its Resolution Number 17-82 allocated $30,000,000 in qualified private activity 

obligations to the Project; and 

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

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

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

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

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

delivered for the purposes intended; and 

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

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

delivery of the Note; and 

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

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

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

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

WHEREAS, The City has engaged Orrick Herrington & Sutcliffe LLP and Fox 

Rothschild LLP, as co-special counsel with respect to the Note ("Co-Special Counsel"); and 

WHEREAS, Citibank, N.A. (or an affiliate thereof) (the "Funding Lender") has 

expressed its intention to lend the City and County of San Francisco the funding loan in 

exchange for the Note authorized hereby; now, therefore, be it 

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

follows: 

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

recitals are true and correct. 

Section 2. Approval of Execution and Delivery of Note. In accordance with the Act, the 

Funding Loan Agreement and the Borrower Loan Agreement, the City is hereby authorized to 

execute and deliver notes in one or more series designated as "City and County of San 

Francisco Multifamily Housing Revenue Note (Britton Courts Apartments), 2017 Series G" or 

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

every other series of bonds or notes, in an aggregate principal amount not to exceed 
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1 $76,000,000 (collectively, the "Note"), with an interest rate not to exceed twelve percent 

2 (12%) per annum for the Note, and which shall have a final maturity date not later than forty 

3 (40) years from the date of execution and delivery of the Note. The Note shall be in the form 

4 set forth in and otherwise in accordance with the Funding Loan Agreement and shall be 

5 executed by the manual or facsimile signature of the Mayor of the City (the "Mayor") and as 

6 further provided in the Funding Loan Agreement. 

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

8 "Funding Loan Agreement") in the form presented to the Board, a copy of which is on file with 

9 the Clerk of the Board, is hereby approved. The Funding Loan Agreement shall be entered 

1 O into by and among the City, the Funding Lender and a trust company, a state banking 

11 corporation or a national banking association with the authority to accept trusts in the State of 

12 , California selected by the Director of the Mayor's Office of Housing and Community 
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Development (the "Director") and otherwise meeting the requirements of the Funding Loan 

Agreement (the "Fiscal Agent"). Each of the Mayor, the Director, the Deputy Director for 

Housing of the Mayor's Office of Housing and Community Development, or any other 

Authorized Governmental Lender Representative (as such term is defined in the Funding 

Loan Agreement) is hereby authorized to execute the Funding Loan Agreement, approved as 

to form by the City Attorney of the City (the "City Attorney"), in substantially said form, together 

with such additions thereto and changes therein as the City Attorney and Co-Special Counsel 

may approve or recommend in accordance with Section 7 hereof. 

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

"Borrower Loan Agreement") by and between the City and the Borrower and the Assignment 

of Multifamily Deed of Trust and Loan Documents, from the City to the Funding Lender (the 

"Assignment"), in the forms presented to the Board, copies of which are on file with the Clerk 

of the Board, are hereby approved. Each Authorized Governmental Lender Representative is 

Supervisor Cohen 
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hereby authorized to execute the Borrower Loan Agreement and the Assignment in 

substantially said form, together with such additions thereto and changes therein as the City 

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

hereof. 

Section 5. Approval of Regulatory Agreement and Declaration of Restrictive 

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

"Regulatory Agreement" and, together with the Funding Loan Agreement, the Assignment and 

the Borrower Loan Agreement, the "City Documents"), between the City and the Borrower, in 

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

hereby approved. Each Authorized Governmental Lender Representative is hereby 

authorized to execute the Regulatory Agreement, approved as to form by the City Attorney, in . 

substantially said form, together with such additions thereto and changes therein as the City 

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

hereof. 

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

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

executing and delivering the Note in an amount not to exceed 0.25% of the aggregate 

principal amount of the Note. Such fee shall be payable at funding loan closing and may be 

contingent on the funding loan closing. The City shall also charge an annual fee for 

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

aggregate principal amount of the Note, but no less than $2,500 annually, for the term of the 

Regulatory Agreement. The initial monitoring fee shall be payable at funding loan closing. 

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

charge and collect the fees described in this section. 
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Section 7. Modifications, Changes, Additions. Any Authorized Governmental Lender 

Representative executing the City Documents. in consultation with the City Attorney and Co

Special Counsel. is hereby authorized to approve and make such modifications. changes or 

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

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

$76,000,000, provide for a final maturity of the Note later than forty (40) years, or provide for 

the Note to bear interest at a rate in excess of twelve percent (12%) per annum. The approval 

of any modification, addition or change to any of the aforementioned documents shall be 

evidenced conclusively by the execution and delivery of the document in question. 

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

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

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

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

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

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

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

lenders to consummate the financing) and other documents, including but not limited to those 

documents described in the City Documents, which they, or any of them, may deem 

necessary or advisable in order to consummate the lawful execution and delivery of the Note 

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

solely intended to further the purposes of this Resolution, and are subject in all respects to the 

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

to spend any resources not otherwise granted herein. Final versions of such documents shall 

be provided to the Clerk of the Board for inclusion in the official file within 30 days of execution 

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

Board are located in File No. l 71119 , which is hereby declared to be a part of this 

3 Resolution as if set forth fully herein. 
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APPROVED AS TO FORM: 
DENNIS J. HERRERA 
City Attorney 

B,1;1~;;,.:,~-,e,,.; if ",~- . - - .. 
Heidi)~ Gewertz 
Deputy City Attorney 
n:\spec\as2017\1800060\01227136.docx 
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FUNDING LOAN AGREEMENT 

This Funding Lam Agreement, dated as of Navem~r 1, 2017 (this "Funding Lam 
Agreement"), is entered into 0\/ CITIBANK, N.A., (together with any successor hereunder, the 
"Funding Lender") and the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation organized and existing under the laws of the State of California (together with its 
successors and assigns, the"Gavernmental Lender") and THE BANK OF NEW YORK MEL LON 
TRUST COMPANY, N.A., a national banking association, as fiscal agent (the "Fiscal Agent"). 

RECITALS 

WHEREAS, the Gavernmental Lender is authorized to pravide financing for multifamily 
rental housing pursuant to and in accordance with the Charter of the City and County of 
San Francisco, Article I of Chapter 43 of the Administrative Code of the City and County of 
San Francisco Municipal Code and Chapter 7 of Part 5 of Division 31 of the California Health and 
Safety Code, as amended (the "Act"); and 

WHEREAS, the GOJernmental Lender is authorized: (a) to malke lams to any person to 
pravide financing for rental residential developments located within the City and County of 
San Francisco (the "City") and intended to~ occupied in part 0\/ persons of lavv and moderate 
income; (b) to incur i ndelXedness for the purpose of obtaining moneys to malke such I ams and 
pravi de such financing, to establish any required reserve funds and to pay administrative costs and 
other costs incurred in connection with the i ncurrence of such indebtedness of the G OJernmental 
Lender; and ( c) to pl edge al I or any part of the revenues, receipts or resources of the G avernmental 
Lender, including the revenues and receipts to ~ received 0\/ the G avernmental Lender from or 
in connection with such lams, and to mortgage, pledge or grant security interests in such lams or 
other property of the G avernmental Lender in order to secure the payment of the principal of, 
prepayment premium, if any, on and interest on such indebtedness of the Gavernmental Lender; 
and 

WHEREAS, Mercy Housing California 74, L.P., a California limited partnership (the 
"Borravver"), has requested the GOJernmental Lender to enter into this Funding Lam Agreement 
under which the Funding Lender(i) will advance funds (the "Funding Lam") toorforthe account 
of the Gavernmental Lender, and (ii) apply the proceeds of the Funding Lam to malke a lam (the 
"Borravver Lam") to the Borravverto finance the acquisition, rehabilitation and development of a 
multifamily rental housing development located in the City knavvn as Britton Courts Apartments 
(the "Prqject"); and 

WHEREAS, simultaneously with the delivery of this Funding Lam Agreement, the 
Gavernmental Lender and the Borravver will enter into a Borravver Lam Agreement dated as of 
Navem~r 1, 2017 (as it may~ suppemented or amended, the "Borravver Lam Agreement"), 
whereO)I the Borrcwer agrees to malke lam payments to the Gavernmental Lender in an amount 
which, when addedtoctherfundsavailable under this Funding Lam Agreement, will ~ sufficient 
to enable the Gavernmental Lender to repay the Funding Lam and to pay all costs and expenses 
related thereto when due; and 
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WHEREAS, to evidence its payment obi i gati ons underthe B orrOvVer Loan Agreement, the 
BorrOvVer wil I execute and deliverto the Gcwemmental Lender two BorrOvVer Notes, each dated 
the Closing Date (the" BorrOvVer Notes'') and the obligations of the BorrOvVer underthe BorrOvVer 
Nctes wi II be secured 0\/ a lien on and security interest in the Prqject p.,1rsuant to a M ultifarni ly 
Deed of Trust, Assignment of Rents, Security Agreement and Fixture Filing dated as of 
Ncwember 1, 2017 (the "Security Instrument"), rnade 0\/ the BorrOvVer in favor of the 
G cwemmental Lender, as assigned to the Funding Lender to secure the performance 0\/ the 
Gcwemmental Lender of its obligations underthe Funding Loan; and 

WHEREAS, the Gcwemmental Lender has executed and delivered to the Funding Lender 
its M ultifarnily Housing Revenue Note (Britton Courts Apartments) 2017 Series G-1 (the "Series 
G-1 Gavemmental Lender Note") and its Multifamily Housing Revenue Ncte (Britton Courts 
Apartments) 2017 Series G-2 (the "Series G-2 Gcwemmental Lender Note" and, together with the 
Seri es G -1 G avemmental Lender Note, the "G avemmental Lender N ctes"), each evidencing the 
obi i gati on of the G avemmental Lender to make the payments due to the Funding Lender under 
the Funding Loan as pravided in this Funding Loan Agreement, all things necessary to rnake the 
Funding Loan Agreement, the valid, binding and legal limited obligations of the Gcwemmental 
Lender, have been done and performed and the execution and delivery of this Funding Loan 
Agreement and the execution and delivery of the G cwemmental Lender Notes, suqj ect to the terms 
hereof, have in al I respects been duly authorized; and 

WHEREAS, the Gcwemmental Lender is entering into this Funding Loan Agreement and 
the BorrOvVer Loan Agreement solely as a "conduit issuer" and the Funding Loan and the 
G cwemmental Lender Notes wi 11 be Ii mi ted obi i gati ons of the G avemmental Lender as described 
in Article V hereof; 

NOW, THEREFORE, in consideration of the premises and the mutual representations, 
cavenants and agreements herein contained, the parties hereto do hereO)I agree as fol I cws: 

ARTICLE I 

DEFINITIONS; PRINCIPLES OF CONSTRUCTION 

Section 1.1 Definitions. For al I p.,1rposes of this Funding Loan Agreement, except as 
ctherwise expressly pravided or unless the context otherwise clearly requires: 

(a) Unless specifically defined herein, all capitalized terms shall have the 
meanings ascribed thereto in the BorrOvVer Loan Agreement. 

(b) The terms "herein, "hereof' and "hereunder" and other words of si mi I ar 
import refer to this Funding Loan Agreement as a whd e and not to any particular Article, 
Section or other subdivision. The terms "agree" and "agreements'' contained herein are 
intended to include and mean "ccwenant" and "cavenants." 

( c) Al I references rnade (i) in the neuter, rnascul i ne or feminine gender shal I be 
deemed to have been rnade in all such genders, and (ii) in the singular or plural number 
shall be deemed to have been rnade, respectively, in the plural or singular number as wel I. 
Singular terms shal I include the plural as well as the singular, and vice versa 
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( cl) A 11 accounting terms not otherwise defined herein shal I have the meanings 
assigned to them, and al I computations herein pravi ded for shal I be made, in accordance 
with the Appraved Accounting Method. All references herein to "Apprcwed Accounting 
Method' refer to such pri nci pl es as they exist at the date of app i cation thereof. 

(e) All references in this instrument to designated "Articles," "Sections'' and 
cther subdivisions are to the designated Articles, Sections and subdivisions of this 
instrument as originally executed. 

(f) All references in this instrument to a separate instrument are to such 
separate instrument as the same may be amended or supplemented from time to time 
pursuant to the applicable pravi si ons thereof. 

(g) References to the Gavernmental Lender Nctes as "tax exemp:" or to the 
"tax exempt status'' of the Gavernmental Lender Nctes are to the exclusion of interest on 
the G avernmental Lender Notes ( other than any portion of the G avernmental Lender Notes 
held 0\/ a "substantial user" of the Prqject or a "related person" within the meaning of 
Section 147 of the Code) from gross income for federal income tax purposes pursuant to 
Section 103(a) of the Code. 

(h) The fdlavvingterms have the meanings set forth belavv: 

"Additional Borrcwer Payments'' shall have the meaning given to such term in the 
B orravver Loan Agreement. 

"Affiliate" shall mean, as to any Person, any other Person that, directly or indirectly, is in 
Contrd of, is Control I ed 0\/ or is under common Control with such Person. 

"Apprcwed Transferee" shall mean (1) a "qualified institutional buyer" ("QI B") as defined 
in Rule 144A promulgated underthe Securities Act of 1933, as in effect on the date hereof (the 
"Securities Act") that is a financial institution or commercial bank having capital and surplus of 
$5,000,000,000 or more, (2) an affiliate of the Funding Lender, or (3) a trust or custodial 
arrangement establ i shed 0\/ the F undi ng Lender or one of its affi I i ates the beneficial i nterests i n 
which will be avvned only 0\/ QI Bs. 

"Authorized Amount" shall mean, (i) with respecttotheSeriesG-1 Gavernmental Lender 
Note, $21,456,000, the maximum principal amount of the Series G-1 Gavernmental Lender Note 
authorized under this Funding Loan Agreement, and (ii) with respect to the Series G-2 
Gcwernmental Lender Ncte, $7,300,000, the maximum principal amount of the Series G-2 
G cwernmental Lender Note authorized underthi s Funding Loan Agreement. 

"Authorized G cwernmental Lender Representative" shal I mean the Mayor, the Di rector of 
the Mayor's Office of Housing and Community Development, the Director of Housing 
Development and the Deputy Director of the Mayor's Office of Housing and Community 
Development, or such other person at the ti me designated to act on behalf of the G avernmental 
Lender as evidenced 0\/ a written certificate furnished to the Funding Lender and the Borrcwer 
containing the specimen signature of such person and signed on behalf of the G avernmental 
Lender 0\/ an Authorized Gavernmental Lender Representative. Such certificate may designate 
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an alternate or alternates, each of whorn shal I be entitled to perform al I duties of the Authorized 
Gcwernmental Lender Representative. 

"Borravver" shall mean Mercy Housing California 74, L.P., a California limited 
partnership. 

"B orravver Loan" shal I mean the mortgage I oan rnade by the G avernmental Lender to the 
Borravver pursuant to the Borravver Loan Agreement in the aggregate principal amount of the 
B orravver Loan A mount, as evidenced by the B orrcwer Notes. 

" B orravver Loan Agreement" shal I rnean the B orravver Loan Agreement, dated as of 
Navernber 1, 2017, between the Gavernmental Lender and the Borravver, as suppemented, 
amended or rep aced f rorn ti me to ti me i n accordance with its terrns. 

"Borravver Loan Agreement Default" shal I mean any event of default set forth in 8.1 of the 
B orravver Loan Agreement. A B orravver Loan Agreement Default shal I "exist" if a B orravver Loan 
Agreement Default shall have occurred and be continuing beyond any applical:le cure period. 

"Borravver Loan Amount" shall mean the amount of $28,7S6,000. 

"B orravver Loan Documents'' shal I have the meaning given to such terrn in the B orravver 
Loan Agreement. 

"B orravver Notes'' shal I have the rneani ng given to such terrn in the B orravver Loan 
Agreement. 

"Business Day" shall mean any day other than (i) a Saturday or a Sunday, (ii) a day on 
which federally insured depository institutions in the State of California or in New York, New 
York are authorized or obi igated by lctN, regulation, gavernmental decree or executive order to be 
closed, or (iii) a California state hd idaywhen the Gavernmental Lender is authorized or obligated 
to be closed. 

"City" shall mean the City and County of San Francisco. 

"Closing Date'' shal I mean Navernber 30, 2017, the date that initial Funding Loan proceeds 
are di sbursed hereunder. 

"Code'' shall mean the Internal Revenue Code of 1986 as in effect on the Closing Date or 
(except as otherwise referenced herein) as it rnay be amended to apply to obligations issued on the 
CI osi ng Date, together with applicable proposed, temporary and final regulations prornul gated, 
and applicable official public guidance published, under the Code. 

"Conditions to Conversion" shall have the meaning given such terrn in the Construction 
Funding Agreement. 

"Construction Funding Agreement" shall mean that certain Construction Funding 
Agreement dated as of Navernber 1, 2017, between the Funding Lender, as agent for the 
G avernmental Lender, and B orrcwer, pursuant to which the B orravver Loan wi 11 be advanced by 
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the Funding Lender (or the Servicer on its behalf), as agent of the Gavemmental Lender, to the 
B orrcwer and setting forth certain prcwi si ons relating to disbursement of the B orrcwer Loan during 
construction or rehabilitation, as the case may be, insurance and other matters, as such agreement 
may be amended, rnodi fi ed, supplemented and replaced from ti me to ti me. 

"Control" shall mean, with respect to any Person, either (i) cwnership directly orthrough 
cther entities of rnore than SCP/4 of all beneficial equity interest in such Person, or (ii) the 
possession, directly or indirectly, of the pavverto direct or cause the direction of the management 
and policies of such Person, through the cwnershi p of vcting securities, by contract or otherwise. 

"Default" shall mean the occurrence of an event, which, under any Funding Loan 
Document, would, but for the giving of notice or passage of ti me, or bcth, be an event of default 
underthe appicable Funding Loan Document or a Borrcwer Loan Agreement Default. 

"Defeasance Securities'' shall mean (i) Gavemment Obligations and (ii) pre,efunded fixed 
interest rate municipal obi i gati ons meeting the fd I cwi ng conditions: (a) the municipal oll i gati ons 
are not suqjectto redemption prior to maturity, or the trustee has been given irrevocable instruction 
concemi ng their cal Ii ng and redemption and the issuer has cavenanted not to redeem such 
obligations cther than as set forth in such instructions; (b) the municipal olligations are secured 
by cash andpr Gcwemment Olligations; (c) the principal of and interest on the Gcwemment 
Oll igations (plus any cash in the escrcw fund) are sufficientto meet the I iabilities of the municipal 
obi i gati ons; ( cl) the G avemment Obi i gati ons serving as security for the municipal obi i gati ons are 
held by an escrcw agent or trustee; ( e) the G avemment Obi i gati ons are nct avai I all e to satisfy any 
cther claims, including those of or against the trustee or escrcw agent; and (f) the municipal 
obligations are rated "AAA" by S& P or "Aaa'.' by Moody's. 

"Event of Default" shal I have the meaning ascribed thereto in Section 9.1 hereof. 

"Equity Investor" shall have the meaning ascribed thereto in the Borrcwer Loan 
Agreement. 

"Fiscal Agent's Fees'' shall mean the ongoing annual compensation and expenses of the 
Fiscal Agent payable annually in advance, on each anniversary of the Closing Date in an amount 
equal to $2,000.00 per annum during any period that any one or rnore of the Borrcwer Nctes bears 
interest at a fixed rate and $2,500.00 per annum during any period that any one or rnore of the 
B orrcwer N ates bears i nterest at an adj ustabl e rate. 

"Fitch" shall mean Fitch, Inc., its successors and assigns, except that if such corporation 
wi 11 be dissolved or Ii qui dated or wi 11 no I anger perform the functions of a securities rating agency 
for any reason, the term "Fitch" wi 11 be deemed to refer to any other nati anally recognized 
securities rating agency selected by the City. 

"Funding Loan Agreement" shall mean this Funding Loan Agreement, dated as of 
Navember 1, 2017, by and arnong the Funding Lender, the Gavemmental Lender, and the Fiscal 
Agent as it may from time to time be supplemented, modified or amended by one or rnore 
amendments or other instruments supplemental thereto entered into pursuant to the app i cable 
pravi si ons thereof. 
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"Funding Loan Documents'' shall mean (i) this Funding Loan Agreement, (ii) the Borravver 
Loan Agreement, (iii) the Regulatory Agreement, (iv) the Tax Certificate, (v) the Borrcwer Loan 
Documents, (vi) all other documents evidencing, securing, governing or ctherwise pertaining to 
the Funding Loan, and (vii) all amendments, modifications, remwals and substitutions of any of 
the foregoi ng. 

"Gavernment Certificates'' shall mean evidences of indelXedness or cwnership of 
proportionate interests in future principal and interest payments of G avernment Obi i gati ons, 
including depository receipts thereof, wherein (i) a bank or trust company acts as custodian and 
holds the underlying Gavernment Obligations; (ii) the avvner of the Gavernment Certificate is a 
real party in interest with the right to proceed directly and individually against the olligor of the 
underlying Gavernment Olligations; and (iii) the underlying Gavernment Obligations are held in 
a special account, segregated from the custodian's general assets, and are nct avai I able to satisfy 
any claim of the custodian or any person claiming through the custodian, or any person to whom 
the custodian may be obi i gated. 

"Gavernment Obligations'' shall mean direct obligations of the United States of America 
(including obligations issued or held in book-entry form on the books of the Department of the 
Treasury) or evidence of avvnershi p in a portion thereof (which may consist of specified portions 
of interest thereon) if held 0\/ a custodian on behalf of the Fiscal Agent, obligations the timely 
payment of principal of and interest on which are fully and unconditionally guaranteed 0\/ the 
United States of America, and prerefunded municipal olligations rated in the highest rating 
category 0\/ Moody's and S& P. 

"Gavernmental Lender" shal I mean the City and County of San Francisco. 

"G avernmental Lender Notes'' shal I mean the G avernmental Lender Notes described in the 
recitals of this Funding Loan Agreement, and a "Gavernmental Lender Note" shall mean one of 
such Gcwernmental Lender Notes. 

"Highest Rating Category" shall mean, with respect to a Permitted Investment, that the 
Permitted Investment is rated 0\/ S& P or Moody's in the highest rating given 0\/ that rating agency 
for that general category of security. By way of example, the Highest Rating Category for tax 
exem[X municipal delX estall ished 0\/ S& P is "A-1-jC' for debt with a term of one year or less and 
"AAA" for a term greaterthan one year, with corresponding ratings 0\/ Moody's of "M IG-1" (for 
fixed rate) or "VMIG-1" (for variable rate) for three months or less and "Aaa'.' for greater than 
three months. If at any time (i) bcth S& P and Moody's rate a Permitted Investment and (ii) one 
of those ratings is belcw the Highest Rating Category, then such Permitted Investment will, 
nevertheless, be deemed to be rated i n the H i ghest R ati ng Category if the I avver rati ng i s no more 
than one rati ng category bel cw the hi ghest rati ng category of that rati ng agency. For example, a 
Permitted Investment rated "AAA" 0\/ S& P and "Aa3" 0\/ Moody's is rated in the Highest Rating 
Category. If, havvever, the I ewer rating is more than one full rating category belavv the Highest 
Rating Category of that rating agency, then the Permitted Investment will be deemed to be rated 
belavv the Highest Rating Category. For example, a Permitted Investment rated "AAA" 0\/ S& P 
and "A 1" 0\/ Moody's is not rated in the Highest Rating Category. 
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"Maturity Date" shall mean with respect to the Series G-1 Gavemmental Lender Note, 
June 1, 2050, and with respect to the Series G-2 Gavernmental Lender Note, December 1, 2034. 

"Maximum Rate" shall mean the lesser of (i) 12% per annumand(ii) the maximum interest 
rate that may be paid on the Funding Loan under State lctN. 

"Mini mum B enefi ci al Ownership Amount" shal I mean $250,000. 

"Moody's'' shall mean Moody's Investors Service, a corporation organized and existing 
underthe laws of the State of Delaware, its successors and assigns, except that if such corporation 
wi 11 be dissolved or Ii qui dated or wi 11 no I anger perform the functions of a securities rating agency 
for any reason, the term "Moody's'' will be deemed to refer to any cther nationally recognized 
securities rating agency selected 0\/ the City. 

"Ongoing G cwernmental Lender Fee'' shal I mean the annual administrative fee of the 
Gavernmental Lender equal to one eighth of one percent (0.125%) of the principal annount of the 
Gavernmental Lender Nctes then outstanding, but no less than $2,500, payable on the Closing 
Date and on each anniversary thereof, as pravided in Section 18 of the Regulatory Agreement. 

"Opinion of Counsel" shall mean a written opinion from an attorney or firm of attorneys, 
acceptable to the Funding Lender and the G cwernmental Lender with experience in the matters to 
be cavered in the opinion; pravided that whenever an Opinion of Counsel is required to address 
the exclusion of interest on the G avernmental Lender Notes from gross income for purposes of 
federal i nconne taxation, such op ni on shal I be pravi ded 0\/ Tax Counsel. 

"Permitted I nvestments'' shal I mean, if and to the extent permitted O)I I aw and only to the 
extent that the sanne are acquired at Fair Mark et Value: 

( 1) G avernment Obi i gati ons or G avernment Certificates; 

(2) Bonds, debentures, notes or other evidence of indebtedness issued 
or guaranteed 0\/ any agency or i nstrumental i ty of the U ni ted Stat es of America 
(other than the Federal Home Loan Mortgage Corporation) pravided such 
obligations are backed 0\/ the full faith and credit of the United States of America 
(stripped securities are only permitted if they have been stripped 0\/ the agency 
itself) and any cther agency or instrumentality of the United States of America the 
obligations of which are guaranteed 0\/ the full faith and credit of the United States 
of America; 

(3) Money market funds registered under the Federal Investment 
Company Act of 1940, whose shares are registered under the Securities Act of 
1933, and having a rating 0\/ S& P of "AAA m-G" or "AAA m'' and 0\/ Moody's of 
"Aaa'', including such funds for which the Fiscal Agent or an affiliate pravides 
investment aclvi ce or other services; 

(4) Certificates of deposit issued 0\/ a state or national bank or a state or 
federal savings and loan; prcwided that such certificates of deposit will be either 
(i) continuously and fully insured 0\/ the FOi C; or (ii) have a maturity of nct greater 
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than 365 days and the issuer thereof have one of the two highest short -term I etter 
and numerical ratings, at the time of purchase, of Moody's and S& P; 

(5) 
FDIC; 

Savings accounts or money market deposits that are fully insured by 

( 6) I nvestment agreements, including guaranteed investment contracts, 
pravided either (i) the long-term unsecured debt or claims ability of the issuer or 
guarantor thereof is rated, at the ti me of purchase, in one of the two highest rating 
category by Moody's and S&P, or (ii) such agreement is fully collateralized by 
Gavernment Obligations or Gavernment Certificates; 

(7) Commercial paper of "prime'' quality rated, atthe time of purchase, 
in one of the two highest rating category by Moody' s and S& P, which commercial 
paper is limited to issuing corporations that are organized and operating within the 
United States; 

( 8) Bands or nctes issued by any state or municipality which are rated, 
at the ti me of purchase, by Moody's and S& P in one of the two highest I ong-term 
rati ng categori es assigned by such agencies; 

( 9) Federal funds or banker's accep:ances which are el i gi bl e for 
purchases by members of the Federal Reserve System, drawn on any bank the short
term obi i gati ons of which are rated in the highest rating category by Moody' s and 
S& P; prCNided that the maturity cannot exceed 270 days; 

(1 O) Repurchase agreements with maturities of either (a) 30 days or less, 
or (b) less than one year, pravided that the cdlateral is marked-to-market daily, 
entered into with financial institutions such as banks or trust companies organized 
under state or federal lctN, insurance companies, or gavernment bond dealers 
reporting to, or trading with, and recognized as a primary dealer by, the Federal 
Reserve Bank of Nevv York and a member of SPIC, or with a dealer or parent 
holding company that is rated, at the time of purchase, "A" or better by Moody's 
and S& P. The repurchase agreement must be in respect of G CNernment Obi i gati ons 
or Gavernment Certificates or obligations described in paragraph (b) herein, which, 
exclusive of accrued interest, will be maintained at least 100'/o of par. In addition, 
repurchase agreements wi 11 meetthe fol I avvi ng criteria: (i) the third party (who wi 11 
not be the prCNi der of the col I ateral) has possessi on of the repurchase securities and 
the Gavernment Obi i gati ons or GCNernment Certificates; (ii) fai I ure to maintain the 
requisite cdlateral levels will require liquidation; and (iii) the third party having 
possession of the securities has a perfected, first priority security interest in the 
securities; 

(11) Defeasance Securities described in clause (ii) of the definition 
thereof; 

(12) Any other debt or fixed income security specified by the City 
(except securities of the City and any agency, department, commission or 
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instrumentality thereof) and rated, at the ti me of purchase, in one of the two highest 
rating categories 0\/ Moody's and S& P, including prerefunded municipal 
obligations; 

(13) The Local Agency Investment Fund administered 0\/ the State of 
California; and 

(14) Any investment appraved in writing 0\/ the Funding Lender and the 
City. 

In connection with the purchase of any Permitted Investment, the City may enter into 
agreements, including forward purchase agreements, with the sel I erthereof. 

"Person" shall mean any individual, corporation, limited liablity company, partnership, 
joint venture, estate, trust, unincorporated association, any federal, state, county or municipal 
gcwernment or any bureau, department or agency thereof and any fiduciary acting in such capacity 
on behalf of any of the foregd ng. 

"Pl edged Revenues'' shal I mean the amounts fl edged underthi s Funding Loan Agreement 
to the payment of the principal of, prepayment premium, if any, and interest on the Funding Loan 
and the Gcwernmental Lender Nctes, consisting of the fdlcwing: (i) all income, revenues, 
proceeds and cther amounts to which the Gavernmental Lender is entitled (cther than amounts 
received 0\/ or cwing to the Gcwernmental Lender with respect to the Unassigned Rights) derived 
from or in connection with the Project and the Funding Loan Documents, including all Borrcwer 
Loan Payments due underthe Borrcwer Loan Agreement and the Borrcwer Nctes, payments with 
respect to the Borrcwer Loan Payments and all amounts attained through the exercise of the 
remedies pravi ded in the Funding Loan Documents and al I receipts credited under the pravi si ons 
of this Funding Loan Agreement against said amounts payalle, and (ii) moneys held in the funds 
and accounts established underthis Funding Loan Agreement, together with investment earnings 
thereon. 

"Prepayment Premium'' shall mean (i) any premium payable 0\/ the Borrcwer pursuant to 
the Borrcwer Loan Documents in connection with a prepayment of a Borrcwer Note (including 
any Prepayment Premium as set forth in such Borrcwer Ncte) and (ii) any premium payalle on 
the G cwernmental Lender N ates pursuantto this Funding Loan Agreement. 

"Project" shall have the meaning given to that term in the Borrcwer Loan Agreement. 

"Qualified Financial Institution" shall mean any (i) bank or trust company organized under 
the laws of any state of the United States of America, (ii) national banking association, (iii) savings 
bank, savings and loan association, or insurance company or association chartered or organized 
under the laws of any state of the United States of America, (iv) federal branch or agency pursuant 
to the International Banking Act of 1978 or any successor prcwisions of law or a domestic branch 
or agency of a foreign bank which branch or agency is duly Ii censed or authorized to do business 
under the I aws of any state or territory of the United States of America, (v) gcwemment bond deal er 
reporting to, trading with, and recognized as a primary dealer 0\/ the Federal Reserve Bank of 
NevvYork, (vi) securities dealer apprcwed in writing 0\/ the Funding Lender the liquidation of 
which is subject to the Securities Investors Prctection Corporation or other similar corporation and 
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(vii) other entity which is acce[Xalle to the Funding Lender. With respect to an entity which 
p-avides an agreement held by the Fi seal Agent for the investment of moneys at a guaranteed rate 
as set out in paragraph (g) of the definition of the term "Permitted Investments'' or an entity which 
guarantees or insures, as applicalle, the agreement, a "Qualified Financial Institution" may also 
~ a corporation or limited liability company organized underthe laws of any state of the United 
Stat es of A meri ca 

"Regulations'' shal I mean with respect to the Code, the relevant U.S. Treasury regulations 
and p-oposed regulations thereunder or any relevant successor pravi si on to such regulations and 
p-oposed regulations. 

"Regulatory Agreement" shal I mean that certain Regulatory Agreement and Deel arati on of 
Restrictive Cavenants, dated as of the date hereof, by and ~tween the Gavernmental Lender and 
the B orrOvVer, as hereafter annended or modified. 

"Required Transferee R ep-esentati ons'' shal I mean the rep-esentati ons in substantially the 
form attached to this Funding Loan Agreement as Exhi at B. 

"R esol uti on" shal I mean the resolution of the G avernmental Lender authorizing the 
Funding Loan and the execution and delivery of the Funding Loan Documents to which the 
Gcwernmental Lender is a party. 

"Responsi lle Officer" shall mean any officer within the corporate trust department (or any 
successor group) of the Fiscal Agent, including any managing director, vice president, assistant 
vi ce presi dent, assi stant secretary, seni or associate, associate or any other officer or assi stant 
officer of the Fiscal Agent within the Fiscal Agent's corporate trust office at the Fiscal Agent's 
address in Section 12.1 hereof, or any successor corporate trust office (the "Corporate Trust 
Office") customarily performing functions similar to those performed by the persons who atthe 
time shall ~ such officers, respectively, or to whom any corporate trust matter is referred at the 
Corporate Trust Office ~cause of such person's knOvVledge of and familiarity with the particular 
subject and having direct responsibility for the administration of this Funding Loan Agreement. 

"Second Highest Rating Category" shall mean, with respect to a Permitted Investment, that 
the Permitted Investment is rated by S& P or Moody's in the second highest rating category given 
by that rating agency for that general category of security. By way of examp e, the Second Highest 
Rating Category fortax exem[X municipal delX established by S& P is "AA" for a term greaterthan 
one year, with corresponding ratings by Moody'sof "Aa" If atanytime(i) bcth S&P and Moody's 
rate a Permitted Investment and (ii) one of those ratings is ~ICM' the Second Highest Rating 
Category, then such Permitted Investment wi 11 not ~ deemed to ~ rated in the Second Highest 
Rating Category. For example, an Investment rated "AA" by S&P and "A" by Moody's is not 
rated in the Second Highest Rating Category. 

"Securities Act" shal I mean the Securities Act of 1933, as annended. 

"Security" shall mean the security for the performance by the Gavernmental Lender of its 
obi i gati ons underthe G cwernmental Lender Notes and this Funding Loan Agreement as more fully 
set forth in Article IV hereof. 
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"Security Instrument" shall mean the Multifamily Deed of Trust, Assignment of Rents, 
Security Agreement and Fixture Filing (as annended, restated and/or supplemented from time to 
time) dated as of N0.tember 1, 2017, made 0\/ the BorrOvVer in favor of the Gavernmental Lender, 
as assigned to the Funding Lender to secure the performance 0\/ the GOJernmental Lender of its 
obligations underthe Funding Loan. 

"Servicer" shall mean any servicer appointed 0\/ the Funding Lender to perform certain 
servicing functions with respect to the Funding Loan and on the BorrOvVer Loan pursuant to a 
separate servicing agreement to be entered into between the Funding Lender and the Servicer. 
Initially the Servicer shal I be the Funding Lender pursuant to this Funding Loan Agreement. 

"Servicing Agreement" shall mean any servicing agreement entered into between the 
Funding Lender and a Servicer with respect to the servicing of the Funding Loan andpr the 
B orrOvVer Loan. 

"S& P" shall mean S& P Global Ratings, its successors and assigns, except that if such 
corporation wi 11 be dissolved or Ii qui dated or wi 11 no I anger perform the functions of a securities 
rating agency for any reason, the term "S&P" will be deemed to refer to any cther nationally 
recognized securities rating agency selected 0\/ the City. 

"State" shall mean the State of California 

"Tax Certificate" shall mean the Tax Certificate and Agreement, dated the Closing Date, 
executed and delivered 0\/ the G avernmental Lender and the B orrOvVer, as such agreement may be 
annended, modified, supplemented and replaced from ti me to ti me. 

"Tax Counsel" shall mean (a) Orrick, Herrington & Sutcliffe LLP; or (b) any cther attorney 
or firm of attorneys designated 0\/ the G OJernmental Lender and appr0.ted 0\/ the Funding Lender 
havi ng a national reputation for ski 11 i n connecti on with the authorization and i ssuance of 
municipal olligations under Sections 103 and 141 through 150 (or any successor pravisions) of 
the Code. 

"Tax Counsel Appraving Opnion" shall mean an opnion of Tax Counsel substantially to 
the effect that the Gavernmental Lender Notes constitute valid and binding obligations of the 
G avernmental Lender and that, under existing statutes, regulations published rulings and j udi ci al 
decisions, the interest on the G avernmental Lender N ates is excl udabl e from gross income for 
federal income tax purposes (subject to the inclusion of such customary exceptions as are 
acceptable to the reci fl ent thereof). 

"Tax Counsel No Adverse Effect Opinion" shall mean an opinion of Tax Counsel to the 
effect thatthe talking of the action specified therein wil I nct, in and of itself, adversely affect any 
exclusion of interest on the G avernmental Lender N ates from gross income for purposes of federal 
income taxation (subject to the inclusion of such customary excep:ions as are acceptalle to the 
reci pi ent thereof). 

"Title Company" shall mean Old Repullic Title Company. 

"UCC" shal I mean the Uniform Commercial Code as in effect in the State. 
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"Unassigned Rights'' shal I mean the Gav em mental Lender's rights to reimbursement and 
payment of its fees, costs and expenses and the Rebate A mount under Section 2. 5 of the B orrcwer 
Loan Agreement, its rights of access under Section 5. l 7thereof, its rights to indemnification under 
Section 5.15 thereof, its rights to attorneys' fees under Sections 5.11 and 5.14 thereof, its rights to 
receive notices, reports and cther statements and its rights to consent to certain matters, as prcwi ded 
in this Funding Loan Agreement and the Borrcwer Loan Agreement, and the Gcwemmental 
Lender's rights, including but not I imited to, rights to reimbursement and payment of its fees, costs 
and expenses under the Regulatory Agreement. 

"Written Certificate," "Written Certification," "Written Consent," "Written Direction," 
"Written Notice," "Written Order," "Written Request," and "Written Requisition" shall mean a 
written certificate, direction, nctice, order or requisition signed by an Authorized Borrcwer 
Representative, an Authorized Gcwemmental Lender Representative or an authorized 
representative of the Funding Lender and delivered to the Funding Lender, the Servicer or such 
other Person as required under the Funding Loan Documents. 

"Y i el d" shal I mean yi el d as defi ned i n S ecti on 148( h) of the Code and any regul ati ons 
promulgated thereunder. 

Section 1.2 Effect of Headi ngsandTalle of Contents. TheArticle and Section headings 
herein and in the Table of Contents are for convenience only and shal I not affect the construction 
hereof. 

Section 1.3 Date of Funding Loan Agreement. The date of this Funding Loan 
Agreement is intended as a date for the convenient i denti fi cation of this Funding Loan Agreement 
and is not intended to indicate that this Funding Loan Agreement was executed and delivered on 
said date. 

Section 1.4 Designation of Time for Performance. Exce[X as otherwise expressly 
pravided herein, any reference in this Funding Loan Agreement to the time of day shall mean the 
time of day in the city where the Funding Lender maintains its place of business for the 
performance of its obligations underthis Funding Loan Agreement. 

Section 1. 5 Interpretation. The parties hereto ackncwl edge that each of them and their 
respective counsel have participated in the drafting and revision of this Funding Loan Agreement. 
Accordingly, the parties agree that any rule of construction that disfavors the drafting party shall 
not apply in the interpretation of this Funding Loan Agreement or any amendment or supplement 
or exhibit hereto. 

ARTICLE II 

TERMS; GOVERNMENTAL LENDER NOTES 

Section 2.1 Terms. 

(a) Principal Amount. The tctal principal annount of the Funding Loan is 
hereby express! y I i mi ted to the Authorized A mount. 
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(b) Funding. The p-oceeds of the Funding Loan shall be advanced 0\/ the 
Funding Lender directly to the Fiscal Agent on the Closing Date and disbursed accordance 
with the disbursement pravisions of the BorrOvVer Loan Agreement and the Construction 
Funding Agreement. Notwithstanding the foregd ng or anything to the contrary herein, the 
full amount of the Funding Loan in the amount of the Authorized Amount shall be 
advanced 0\/ the Funding Lender on the CI osi ng Date, and no subsequent advances shal I 
be made fd IOvVing such initial advance. The Fiscal Agent is hereO)I authorized and directed 
to deposit or transferthe proceeds thereof, as app icable, on the Closing Date as follcws: 

(i) into the Note Proceeds Account, $24,304,231.98; 

(ii) into the Capitalized Interest Account, $1,0S2,668.00; and 

(iii) to the Title Company, for payment of Qualified Prqject Costs, 
$3,399,100.02. 

(c) [RESERVED]. 

(cl) Origination Date; Maturity. The Funding Loan shall be originated on the 
Closing Date and shall mature on the Maturity Date, at which time the entire p-incipal 
amount of the Funding Loan, to the extent nct p-eviously paid, and all accrued and unpaid 
interest, shal I be due and payable. 

( e) Principal. The outstanding principal amount of the G avernmental Lender 
N cte and of the Funding Loan as of any given date shal I be the Authorized A mount I ess 
any payments of principal of the Gavernmental Lender Note p-eviously received upon 
payment of corresponding principal amounts underthe Borrcwer Note, including regularly 
scheduled principal payments and voluntary and mandatory prepayments. The principal 
amount of each Gavernmental Lender Note and interest thereon shall be payable on the 
basis specified in this paragraph ( e) and in paragraphs (f) and (g) of this Section 2.1. 

The Fi seal A gent shal I keep a record of al I principal repayments made under the 
Gcwernmental Lender Ncte and shall upon written request p-avide the Gavernmental 
Lender with a statement of the outstanding p-i nci pal balance of the Gavernmental Lender 
N cte and the Funding Loan. 

(f) Interest. Interest shall be paid on the outstanding p-incipal amount of the 
G cwernmental Lender Notes at the respective rate or rates set forth in the B orrOvVer Notes 
and otherwi se as set forth i n the B orrOvVer Loan Agreement. 

(g) Corresponding Payments. The payment or prepayment of p-i nci pal, interest 
and prerniurn, if any, due on the Funding Loan and each Gavernmental Lender Ncte shall 
be identical with and shall be made on the same dates, terrns and conditions, as the 
p-i nci pal, interest, prerni urns, I ate payment fees and other amounts due on the 
corresponding BorrOvVer Ncte. The Series G-1 Gavernmental Lender Ncte shall be payable 
frorn payments on the correspondi ng Seri es G-1 B orrOvVer N cte, and the Seri es G-2 
G avernmental Lender Note shal I be payable frorn payments on the corresponding Seri es 
G-2 BorrOvVer Ncte. Any payment or prepayment made 0\/ the BorrOvVer of principal, 
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interest, p-emium, if any, due on a Borrcwer Ncte shall be deemed to be like payments or 
p-epayments of principal, interest and premium, if any, due on the Funding Loan and the 
corresponding G avernmental Lender Note. 

(h) Usury. The Gavernmental Lender intends to conform strictly to the usury 
laws applicable to this Funding Loan Agreement and the Gavernmental Lender Nctes and 
al I agreements made in the G avernmental Lender Notes, this Funding Loan Agreement and 
the Funding Loan Documents are exp-essly limited so that in no event whatsoever shall the 
amount paid or agreed to be paid as interest or the amounts paid for the use of money 
advanced or to be advanced hereunder exceed the highest I awful rate prescribed under any 
I aw which a court of competent j uri sdi cti on may deem app i call e hereto. If, from any 
circumstances whatsoever, the ful fi 11 ment of any prcwi si on of the G avernmental Lender 
Nctes, this Funding Loan Agreement orthe other Funding Loan Documents shall invdve 
the payment of interest in excess of the limit prescribed by any lctN which a court of 
competent jurisdiction may deem applicable hereto, then the obligation to pay interest 
hereunder shall be reduced to the maximum limit prescribed by law. If from any 
circumstances whatsoever, the Funding Lender shall ever receive anything of value 
deemed interest, the amount of which would exceed the highest I awful rate, such amount 
as would be excessive interest shall be deemed to have been appied, as of the date of 
receipt by the Funding Lender, to the reduction of the p-i nci pal remaining unpaid hereunder 
and not to the payment of interest, or if such excessive interest exceeds the unpaid principal 
balance, such excess shal I be refunded to the B orrcwer. This paragraph shal I control every 
cther prcwision of the Gavernmental Lender Nctes, this Funding Loan Agreement and all 
cther Funding Loan Documents. 

In determining whether the amount of interest charged and paid might ctherwi se 
exceed the limit prescribed by lctN, the Gcwernmental Lender intends and agrees that 
(i) interest shall be computed upon the assum[Xion that payments underthe Borrcwer Loan 
Agreement and other Funding Loan Documents wi 11 be paid according to the agreed terms, 
and (ii) any sums of money that are talken into account in the calculation of interest, even 
though paid at one ti me, shal I be spread aver the actual term of the Funding Loan. 

Section 2.2 FormofGcwernmental LenderNctes. Asevidenceofitsobligationtorepay 
the Funding Loan, simultaneously with the delivery of this Funding Loan Agreement to the 
Funding Lender, the G avernmental Lender hereby agrees to execute and del iverthe G cwernmental 
Lender Notes. The Gcwernmental Lender Nctes shall be substantially in the form set forth in 
ExhibitA attached hereto, with such app-opriate insertions, omissions, substitutions and cther 
variations as are required or permitted by this Funding Loan Agreement. In connection with 
Conversion, the Funding Lender shal I have the right to exchange the then existing G avernmental 
Lender Nctes on or afterthe Conversion Date for a new Gcwernmental Lender Note with a dated 
date of the Conversion Date and in a stated p-i ncipal amount equal to the then outstanding principal 
amount of the Gavernmental Lender Notes, which amount will equal the Permanent Period 
A mount of the B orrcwer Loan. 

Section 2.3 Execution and Delivery of Gavernmental Lender Notes. The Gcwernmental 
Lender Notes shal I be executed on behalf of the G avernmental Lender by the manual signature of 
an Authorized Gavernmental Lender Rep-esentative. The signatures of individuals who were the 
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p-oper officers of the G avemmental Lender at the ti me of execution shal I bind the G cwemmental 
Lender, notwithstanding that such individuals or any of them shal I have ceased to hold such offices 
p-i or to the delivery of the Gav em mental Lender Notes or shal I not have held such offices at the 
date of the G avemmental Lender N ctes. 

Section 2.4 Required Transferee Representations; Participations; Sale and Assignment. 

(a) The Funding Lender shall deliver to the Gavemmental Lenderthe signed 
Required Transferee R ep-esentati ons in substantially the form attached hereto as Exhibit B 
on the Closing Date. 

(b) The Funding Lender rnay not sel I or assign the Gavemmental Lender Notes 
and the Funding Loan exce[X in whole to an A ppraved Transferee who agrees to become 
the "Funding Lender" under the Funding Loan Documents and assume all of the 
obi i gati ons and perform al I of the duties of the Funding Lender thereunder, but the Funding 
Lender shal I have the right to sel I parti ci pati on interests or other beneficial cwnershi p 
interests in the G cw em mental Lender Notes and the Funding Loan in amounts that are no 
I ess than the M i ni mum B enefi ci al Ownership A mount, p-avi ded that the G cwemmental 
Lender Notes and the Funding Loan or such interests shall be sold only to Apprcwed 
Transferees that execute and deliver to the Funding Lender, with a copy to the 
Gav em mental Lender, the Required Transferee R ep-esentati ons. 

( c) No service charge shal I be rnade for any sale or assignment of any portion 
of the Gavemmental Lender Nctes, but the Gcwemmental Lender and/or the Fiscal Agent 
rnay require payment of a sum sufficient to caver any tax or other gavemmental charge 
that rnay be imposed in connection with any such sale or assignment. Such sums shall be 
paid in every instance by the purchaser or assignee of the Funding Loan or portion thereof. 

( cl) The G avemmental Lender N ctes shal I be in fully registered form 
transferable to subsequent holders only on the registration books which shal I be rnai ntai ned 
by the Fiscal Agent for such purpose consistent with the registration requirements of the 
Code applicable to tax-exempt olligations and which shall be open to inspection by the 
Gcwemmental Lender. The Gcwemmental Lender Nctes shall not be transferred through 
the services of the Depository Trust Company or any otherthird party registrar. 

( e) The parties agree that a rating wi 11 not be sought for the G cwemmental 
Lender Notes or the Funding Loan from any rating agency. 

Section 2.5 Mutilated, Lost, Stolen or Destroyed Gavemmental Note. In the event the 
G cwemmental N cte is muti I ated, I ost, std en or destroyed, the G cwemmental Lender shal I execute 
and the Fiscal Agent shall authenticate a new Gavemmental Note substantially in the form set 
forth in Exhibit A hereto, in exchange and substitution for and upon cancellation of the mutilated 
G cwemmental N cte or in Ii eu of and in substitution for such I ost, std en or destroyed G cwemmental 
N cte, upon payment by the Funding Lender of any app i cable tax or gavemmental charge and the 
reasonable expenses and charges of the Gavemmental Lender and the Fi seal Agent in connection 
therewith, and in the case where the Gavemmental Note is lost, stolen or destroyed, the filing with 
the Fiscal Agent of evidence satisfactory to it that the Gavemmental Note was lost, stolen or 
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destroyed, and of the cwnershi p thereof, and furnishing the G avernmental Lender and the Fi seal 
Agent with i ndernnity satisfactory to each of them In the eventthat the Gavernmental Note shal I 
have matured, instead of delivering a new Gavernmental Ncte the Gavernmental Lender rnay pay 
the same without surrender thereof. 

ARTICLE Ill 

PREPAYMENT 

Section 3.1 Prepayment of the G cwernmental Lender Notes frorn Prepayment Under the 
Related Borrcwer Notes. Each Gcwernmental Lender Note is subject to voluntary and mandatory 
prepayment as fol I cws: 

(a) Each Gavernmental Lender Ncte shall be subject tovduntary prepayment 
in full or in part by the Gcwernmental Lender, frorn funds received by the Gcwernmental 
Lender to the extent and in the manner and on any date that the related B orrcwer N cte is 
subject to voluntary prepayment as set forth therein, at a prepayment price equal to the 
principal balance of the related B orrcwer Note to be prepaid, pl us interest thereon to the 
date of prepayment and the annount of any Prepayment Prerni urn, if any, payable under 
such Borrcwer Note, pus any Additional Borrcwer Payments due and payable under the 
B orrcwer Loan Agreement through the date of prepayment. 

The B orrcwer shal I not have the ri ghtto voluntarily prepay al I or any portion of a 
B orrcwer N cte, thereby causing the related G avernrnental Lender N cte to be prepaid, 
excep: as specifically permitted in such Borrcwer Note, withoutthe prior written consent 
of Funding Lender, which rnay be withheld in Funding Lender's sde and absolute 
discretion. 

(b) Each Gcwernmental Lender Ncte shal I be subject to mandatory prepayment 
in whole or in part upon prepayment of the related B orrcwer N cte at the direction of the 
Funding Lender in accordance with the terrns of the related B orrcwer N cte at a prepayment 
price equal to the outstanding principal balance of the related B orrcwer N cte prepaid, fl us 
accrued interest pl us any other amounts payable under the related B orrcwer Note or the 
B orrcwer Loan Agreement. 

Section 3.2 Nctice of Prepayment. Notice of prepayment of a Gcwernmental Lender 
N cte shal I be deemed given to the extent that notice of prepayment of the related B orrcwer Note 
is timely and properly given to Funding Lender in accordance with the terrns of the related 
B orrcwer Note and the B orrcwer Loan Agreement, and no separate noti ce of prepayment of the 
G cwernmental Lender Note is required to be given. 

ARTICLE IV 

SECURITY 

Section 4.1 Security for the Funding Loan. To secure the payment of the Funding Loan 
and the Gcwernmental Lender Notes, to declare the terrns and conditions on which the Funding 
Loan and the G avernmental Lender Notes are secured, and in consideration of the terrns and 
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p-avi si ons of this Funding L ran Agreement and of the funding of the Funding L ran 0\/ the Funding 
Lender, the Gcwemmental Lender does hereO)I grant, bargain, sel I, remi se, release, convey, assign, 
transfer, mortgage, hypothecate, fl edge, set aver and confirm to the Funding Lender ( exce[X as 
limited herein), a lien on and security interest in the follavving descri~d property (excepting, 
havvever, in each case, the Unassigned Rights) (said property, rights and p-ivileges ~ing herein 
collectively called, the "Security"): 

(a) All right, title and interest of the Gcwemmental Lender in, to and underthe 
Borravver Lran Agreement and the Borravver Notes, including, without I imitation, all rents, 
revenues and receipts derived 0\/ the G cw em mental Lender frorn the B orravver relating to 
the Project and including, without limitation, all Pledged Revenues, Borravver Lran 
Payments and Additional Borravver Payments derived 0\/ the Gcwemmental Lender under 
and pursuant to, and suqject to the p-avisions of, the Borravver Lran Agreement (exce[X to 
the extent rnade on account of the Unassigned Rights); p-avi ded that the pl edge and 
assignment rnade under this Funding Lran Agreement shall not impair or diminish the 
obligations of the Gavemmental Lender under the prcwisions of the Borrcwer Lran 
Agreement; 

(b) All right, title and interest of the Gavemmental Lender in, to and under, 
together with al I rights, rernedi es, privi I eges and options pertaining to, the Funding L ran 
Documents, and al I other payments, revenues and recei rxs derived 0\/ the G avemmental 
Lender under and pursuant to, and subject to the pravisions of, the Funding Lran 
Documents; 

(c) Any and all moneys and investments from time to time on deposit in, or 
forming a part of, al I funds and accounts created and held under this Funding L ran 
Agreement (except the Rebate Fund and the Expense Fund), subject to the prcwisions of 
this Funding Lran Agreement permitting the application thereof for the purposes and on 
the terms and conditions set forth herein; and 

( cl) Any and al I other real or personal property of every ki nd and nature or 
description, which rnay from ti me to ti me hereafter, 0\/ delivery or 0\/ writing of any kind, 
~ suqjected to the lien of this Funding Lran Agreement as additional security 0\/ the 
Gcwemmental Lender or anyone on its part or with its consent, or which pursuant to any 
of the p-avi si ons hereof or of the B orravver L ran Agreement rnay come into the possession 
or contrd of the Funding Lender or a receiver appointed pursuant to this Funding Lran 
Agreement; and the Funding Lender is hereO)I authorized to receive any and all such 
p-operty as and for additional security for the Funding Lran and the Gcwemmental Lender 
N ctes and to hold and apply al I such p-operty suqj ect to the terms hereof. 

The pledge and assignment of and the security interest granted in the Security pursuant to 
this Section 4.1 for the payment of the principal of, premium, if any, and interest on the 
Gcwemmental Lender Notes, in accordance with its terms and prcwisions, and forthe payment of 
al I other amounts due hereunder, shal I attach and ~valid and binding from and after the ti me of 
the delivery of the Gavemmental Lender Notes 0\/ the Gcwemmental Lender. The Security so 
pedged and then or thereafter received 0\/ the Funding Lender shal I immediately~ subject to the 
lien of such pledge and security interest without any physical delivery or recording thereof or 
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further act, and the lien of such pledge and security interest shall be val id and b ndi ng and prior to 
the claims of any and al I parties having claims of any kind in tort, contract or ctherwi se against 
the Gcwernmental Lender irrespective of whether such parties have nctice thereof. The Funding 
Lender shall have, in connection with the security interest granted hereunder, all rights and 
remedies avai I able to a secured party under the Uni form Commercial Code as enacted in the State. 

Section 4.2 Delivery of Security. To pravide security for the payment of the Funding 
Loan and the G cwernmental Lender Notes, the G avernmental Lender has pl edged and assigned to 
secure payment of the Funding Loan and the Gavernmental Lender Notes its right, title and interest 
in the Security to the Funding Lender. I n connection with such pl edge, assignment, transfer and 
conveyance, the Gcwernmental Lender shall deliver to the Funding Lender the fdlcwing 
documents or instruments prom[Xly fol I cwi ng their execution and, to the extent applicable, their 
recording or fi Ii ng: 

(a) The Borrcwer Notes endorsed without recourse to the Funding Lender by 
the G cwernmental Lender; 

(b) The originally executed Borrcwer Loan Agreement and Regulatory 
Agreement; 

(c) The originally executed Security Instrument and all cther Borrcwer Loan 
Documents existing at the time of delivery of the Borrcwer Nctes and an assignment for 
security of the Security Instrument from the Gcwernmental Lender to the Funding Lender, 
in recordable form; 

(cl) Uniform Commercial Code financing statements or other chattel security 
documents giving notice of the Funding Lender's status as an assignee of the G avernmental 
Lender's security interest in any personal property forming part of the Project, in form 
suitable for fi Ii ng; and 

(e) Uniform Commercial Code financing statements, in form suitable for filing, 
giving nctice of the pledge by the Gavernmental Lender of the Security to Funding Lender 
under this Funding Loan Agreement. 

The Gavernmental Lender shall deliver and deposit with the Funding Lender, at the 
expense of the B orrcwer, such additi anal documents, financing statements, and instruments as the 
Funding Lender may reasonably require from ti me to ti me for the better perfecting and assuring to 
the Funding Lender of its lien and security interest in and to the Security. 

ARTICLE V 

LIMITED LIABILITY 

Section 5.1 Source of Payment of Funding Loan and Other Olliqations. 

(a) The Funding Loan and the Gavernmental Lender Notes are limited 
obligations of the Gavernmental Lender, payable sdely from the Pledged Revenues and 
cther funds and moneys and Security pledged and assigned hereunder. None of the 
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GOJernmental Lender, the City, the State or any political subdivision thereof (exce[X the 
G OJernmental Lender, to the Ii mi ted extent authorized by the A ct and set forth herein) nor 
any public agency shal I in any event be Ii aJj e for the payment of the principal of, premium 
(if any) or interest on the Funding Loan or the GOJernmental Lender Notes or for the 
performance of any pl edge, obi i gati on or agreement of any kind whatsoever except as set 
forth herein, and, nctwi thstandi ng anything herein or in any other instrument to the 
contrary, none of the Funding Loan or the Gavernmental Lender Notes or any of the 
GOJernmental Lender's agreements or obligations shall be construed to constitute an 
indebtedness of or a pl edge of the faith and credit of or a I oan of the credit of or a moral 
obligation of any of the foregoing within the meaning of any constitutional or statutory 
pravi si on whatsoever. 

(b) The Funding Loan and the GOJemmental Lender Notes, together with the 
interest and premium, if any, thereon and the purchase price thereof, shall nct be deemed 
to constitute a debt or liability of the Gavernmental Lender, the State or of any political 
subdivision or public agency thereof or a pledge of the faith and credit of the GOJernmental 
Lender, the City, the State or any political subdivision or public agency thereof, but, 
notwithstanding anything herein or in any cther instrumenttothe contrary, shal I be payaije 
solely from the funds pr0.tided therefor pursuant to this Funding Loan Agreement. The 
Funding Loan and the GOJernmental Lender Nctes are only limited obligations of the 
GOJernmental Lender as pravided by the Act, and, notwithstanding anything herein or in 
any other instrument to the contrary, neither the Gavernmental Lender nor any public 
agency shall under any circumstances be obligated to pay the Funding Loan or the 
GOJernmental Lender Notes except from the Security. 

(c) Neither the faith and credit nor the taxing rxwer of the State, the 
GOJernmental Lender, any public agency or any political subdivision of the State is 
pedged to the payment of the principal of, premium, if any, purchase price of or interest 
on the Funding Loan or the G OJernmental Lender Notes, nor is the State, the G avernmental 
Lender, any public agency or any political subdivision of the State, in any manner obligated 
to malke any appropriation for such payment. 

(cl) Nctwithstanding anything herein or in any cther instrument to the contrary, 
no recourse shal I be had for the payment of the principal of, premium, if any, or interest on 
the Funding Loan or the G avernmental Lender Notes or for any claim based thereon or 
upon any obligation, cavenant or agreement in this Funding Loan Agreement contained 
(exce[X from the Security), against the GOJernmental Lender, any past, present or future 
member of its gOJerning body, its officers, attorneys, accountants, financial advisors, 
agents or staff, or the officers, attorneys, accountants, financial advisors, agents or staff of 
any successor public entity, as such, either directly orthrough the GOJemmental Lender or 
any successor public entity, under any rule of law or penalty or otherwise, and all such 
liability of the GOJernmental Lender, any member of its gOJerning body and its officers, 
attorneys, accountants, financial advisors, agents and staff is hereby expressly waived and 
released as a condition of, and in consideration for, the execution of this Funding Loan 
Agreement. 
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Section 5.2 Exemp:ion From Individual Liability. Nocavenant, condition or agreement 
contained herein shal I be deemed to be a ccwenant, agreement or obi i gati on of any present or future 
commissioner, officer, di rector, employee or agent of the G avernmental Lender in his individual 
capacity, and neither the commissioners, the officers, directors, employees or agents of the 
G cwernmental Lender executing the G cwernmental Lender Notes orthi s Funding Loan Agreement 
shall be liable personally on the Gcwernmental Lender Notes or under this Funding Loan 
Agreement or be subject to any personal liability or accountability by reason of the issuance of the 
Gcwernmental Lender Notes orthe execution of this Funding Loan Agreement. 

ARTICLE VI 

CLOSING CONDITIONS; APPLICATION OF FUNDS 

Section6.l Conditions Precedent to Closing. Closing of the Funding Loan on the 
Closing Date shall be conditioned upon satisfaction or waiver by the Funding Lender and the 
Gavernmental Lender, each in its sole discretion, as app icable, of each of the conditions precedent 
to closing set forth in this Funding Loan Agreement, including but not I imited to the follcwi ng: 

(a) Receipt by the Funding Lender of the original Gavernmental Lender Notes; 

(b) Receipt by the Funding Lender of the original executed BorrOvVer Notes, 
endorsed to the Funding Lender by the G avernmental Lender; 

( c) Receipt by the Funding Lender of executed counterpart cop es of this 
Funding Loan Agreement, the BorrOvVer Loan Agreement, the Construction Funding 
Agreement, the Regulatory Agreement, the Tax Certificate and the Security Instrument; 

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

( e) Receipt by the G avernmental Lender of the executed Required Transferee 
Representations from the Funding Lender; 

(f) Delivery into escrOvV of all announts required to be paid in connection with 
the ori gi nation of the B orrOvVer Loan and the Funding Loan and any underlying real estate 
transfers or transactions, including the Costs of Funding Deposit, in accordance with 
Section 2.3(b) of the Borrcwer Loan Agreement; 

(g) Receipt by the Gcwernmental Lender of a Tax Counsel Apprcwing Opnion; 

(h) Receipt by the Funding Lender of an Opinion of Counsel from Tax Counsel 
to the effect that the G avernmental Lender Notes are exempt from registration under the 
Securities Act of 1933, and this Funding Loan Agreement is exem[X from qualification 
under the Trust Indenture Act of 1939, as annended; 

(i) Receipt by Funding Lender and Gcwernmental Lender of an opinion of 
counsel to the BorrOvVer and an opinion of counsel to the Fiscal Agent in form and 
substance acceptable to Funding Lender and Gavernmental Lender and their respective 
counsel; and 
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U) Receipt by the Funding Lender and the G avernrnental Lender of any other 
documents or op ni ons that the Funding Lender or the G cwernmental Lender rnay 
reasonably require. 

ARTICLE VII 

FUNDS AND ACCOUNTS 

Section 7.1 Authorization to Create Funds and Accounts. Except as p-avided in 
Section 7.3 hereof, no other funds or accounts shall be established in connection with the Funding 
Loan at the ti me of closing and ori gi nation of the Funding Loan. The Funding Lender, Fi seal 
Agent, and the Servicer, if any, and any designee of the Funding Lender or the Servicer, are 
authorized to establish and create frorn ti me to ti me such other funds and accounts or subaccounts 
as rnay be necessary forthe deposit of moneys (including, without limitation, insurance proceeds 
and pr condernnati on awards), if any, received by the G avernmental Lender, the Funding Lender, 
Fiscal Agent, or the Servicer pursuant to the terrns hereof or any of the cther Funding Loan 
Documents and not immediately transferred or disbursed pursuant to the terrns of the Funding 
Loan Documents and/or the B orrcwer Loan Documents. 

Section 7.2 Investment of Funds. Amounts held in any funds or accounts created under 
this Funding LoanAgreernent shall be invested by the Funding Lender, the Servicer or the designee 
of the Funding Lender or Servicer, as app icable, in Permitted Investments atthe direction of the 
Borrcwer, suqject in all cases to the restrictions of Section 8.7 hereof and of the Tax Certificate. 
Amounts held in any funds or accounts created underthis Funding Loan Agreement and held by 
the Fiscal Agent shal I be invested in Permitted I nvestmentsatthewritten direction of the Borrcwer, 
which shall p-avide such directions in al I cases subject to the restrictions of Section 8.7 hereof and 
of the Tax Certificate. In the absence of such directions, the Fiscal Agent shall hold funds 
uninvested. The Fiscal Agent rnay rely conclusively on the written investment direction of the 
B orrcwer as to the suitabi I ity and legality of the Permitted Investments. 

The Fi seal A gent shal I not be Ii able for any I oss frorn any investments rnade in accordance 
with the prcwi si ons of this Funding Loan Agreement and B orrcwer' s written investment direction. 
Interest earnings frorn any investments rnade in any funds or accounts hereunder shal I be deposited 
in the respective fund or account. 

The parties hereto ackncwledge that to the extent regulations of the Comptroller of the 
Currency or other applicable regulatory entity grant the Funding Lender or the G cwernment Lender 
the right to receive brokerage confirmations of security transactions as they occur, the Funding 
Lender and the Gcwernment Lender specifically waive receipt of such confi rrnations to the extent 
permitted by I aw. The Funding Lender and the G avernmental Lender further understand that trade 
confi rrnations for securitiestransactionseffected by the Fi seal Agentwi II be available upon request 
and at no additi anal cost and cther trade confi rrnati ons rnay be olXai ned frorn the applicable broker. 
The Fiscal Agentwil I furnish the Funding Lender periodic cash transaction statements which shall 
include detai I for al I investment transactions rnade by the Fi seal A gent hereunder. Upon the 
Funding Lender's election, such statements will be delivered via the Fi seal Agent's onl ine service 
and upon electing such service, paper statements wil I be prcwided only upon request. 
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Section 7.3 Establishment of Funds. There are established with the Fiscal Agent the 
fol I cwi ng funds and accounts: 

(a) The Note Payment Fund; 

(b) The Project Fund (and within such fund, the Ncte Proceeds Account and 
the Equity Account); 

(c) The Expense Fund; 

(cl) The Captalized Interest Account; and 

(e) The Rebate Fund. 

All money required to be deposited with or paid to the Fiscal Agent for the account of any 
of the funds or accounts created by this Funding Loan Agreement shall be held by the Fiscal Agent 
for the benefit of the Funding Lender, and, except for money held in the Expense Fund or the 
Rebate Fund, shall, while held by the Fiscal Agent, constitute part of the Pledged Revenues and 
be subject to the I ien hereof. 

Section 7.4 Ncte Payment Fund. The Gavernmental Lender and the Borrcwer shall 
have no interest in the Note Payment Fund or the moneys therein, which shall always be 
maintained by the Fiscal Agent completely separate and segregated frorn all other moneys held 
hereunder and f rorn any other moneys of the G cwernmental Lender and the B orrOvVer. 

The Fiscal Agent shal I deposit into the Ncte Payment Fund any announts received frornthe 
B orrOvVer as payments of pri nci pal of or prerni urn or i nterest on the B orrOvVer Loan and any cther 
announts received by the Fiscal Agent that are subject to the lien and pledge of this Funding Loan 
Agreement, including any Pledged Revenues nct required to be deposited to the Expense Fund or 
not otherwise specifically directed in writing to be deposited into cther funds created by this 
F undi ng Loan Agreement. 

The Fiscal Agent shall appy all announts on deposit in the Note Payment Fund in the 
follcwing order of priority: 

First, subject to and taking into account transfers frorn the Capitalized Interest 
Account pursuant to Section 7.6 hereof, to pay or pravide for the payment to the Funding 
Lender, as Holder of the G avernmental Lender N ctes, of the interest then due on the 
Funding Loan, which shall be al located first to the Series G-1 Gavernmental Lender Note, 
then to the Seri es G-2 G avernmental Lender N cte; 

Second, to pay or prcwi de for the payment or the prepayment, to the Funding 
Lender, as H d der of the G avernmental Lender N ctes, of principal on the Funding Loan, 
pravided moneys have been transferred or deposited into the Ncte Payment Fund for such 
purpose; and 

Third, to pay or prcwide forthe payment of the Funding Loan on the Maturity Date. 
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Section 7.5 Expense Fund. The Fiscal Agent shall deposit in the Ex~nse Fund the 
amounts required by the Regulatory Agreement or the BorrOvVer Loan Agreement to be paid by 
the B orrcwer to the G avemmental Lender orthe Fi seal Agent. A mounts on deposit in the Ex~nse 
Fund shal I be used to pay the fees and ex~nses of the G OJ em mental Lender and the Fi seal A gent, 
as and when the sarne become due. In that regard, moneys in the E x~nse Fund shal I be withdrctNn 
or maintained, as appropriate, by the Fiscal Agent to pay (i) the Ongoing Gavemmental Lender 
Fee as and when due, (ii) the Fiscal Agent amounts due pursuant to the definition of "Fiscal 
Agent's Fees'' herein, (iii) upon recei fl: to the Fiscal Agent, any announts due to the Fiscal Agent 
which have nct been paid, other than announts paid in accordance with clause (ii) hereof, and 
(iv) upon receipt to, or at the direction of, the Gavemmental Lender, any announts OvVing the 
G OJemmental Lender by the B orrOvVer and then due and unpaid, other than announts paid in 
accordance with clause (i) hereof. 

In the eventthat the announts on deposit in the Ex~nse Fund are not equal to the amounts 
payable frornthe Ex~nse Fund as pravided in the preceding paragraph on any date on which such 
amounts are due and payable, the Fiscal Agent shall give notice to the BorrOvVer of such deficiency 
and of the amount of such deficiency and request paymentwithi n five Business Days to the Fi seal 
Agent of the amount of such deficiency. 

Written notice of any insufficiency, which results in the Gavemmental Lender not 
receiving the Ongdng GOJemmental Lender Fee on the appicable due date, shall be pr0.tided by 
the Fi seal A gent to the G OJemmental Lender (with a copy to the B orrOvVer and the Funding 
Lender) within 10 days of the res~ctive due date. 

Upon payment by the B orrcwer of such deficiency, the amounts for which such deficiency 
was requested shall be paid by the Fiscal Agenttothe Gavemmental Lender. 

Notwithstanding anything herein to the contrary, the Fiscal Agent, on behalf of the 
Gav em mental Lender, shal I prepare and sul:mi t a written invoice to the B orrOvVer for payment of 
the Ongoing G avemmental Lender Fee not I ater than 30 days prior to the due date for payment of 
the Ongd ng Gavemmental Lender Fee, and shall remit moneys received from the BorrOvVertothe 
Gav em mental Lender for payment of such fee. 

Section 7.6 Cacitalized Interest Account. The Fiscal Agent is hereby authorized and 
directed, without requisition or further direction, to disburse funds from the Capitalized Interest 
Account on each date upon which interest is due under the GOJemmental Lender Notes at the 
res~i ve rate or rates set forth i n the B orrOvVer Notes and otherwi se as set forth i n the B orrOvVer 
Loan Agreement, beginning on the first such payment date fdlOvVing the Closing Date, until the 
balance therei n has been reduced to zero. Fol I OvVi ng the I ast such di sbursement, the Capital i zed 
I nterest Account shal I be closed. 

Section 7.7 Project Fund. 

All proceeds of the Funding Loan pravided by the Funding Lender shall be deposited to 
the Note Proceeds Account of the Prqject Fund and disbursed as herein pravided. Any cther 
amounts pravi ded to the Fi seal Agent by or for the account of the B orrOvVer shal I be deposited in 
the Equity Account of the Prqject Fund. The Fiscal Agent shall use moneys in the Prqject Fund 
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forthe acqui siti m, rehab Ii tati on, construction and equipping of the Project, to pay cther Qualified 
Project Costs and to pay other costs related to the Project as pravided herein. 

Nct less than 97% of the moneys deposited in and credited to the Note Proceeds Account 
of the Project Fund and the Captalized I nterestAccount, representing the proceeds of the Funding 
Loan, including I nvestment Income thereon, wi 11 be expended ( or deemed expended pursuant to 
the Tax Certificate) forQualified Project Costs (the" 97% Requirement"). The amounts on deposit 
in the Project Fund shal I not be applied to the payment of Costs of Funding. 

Before any payment representing Note proceeds shall be made from the Project Fund, the 
Regulatory Agreement and the Security Instrument shall have been executed and recorded in the 
official records of the City and County of San Francisco and there shall be filed with the Fiscal 
Agent a Written Requisition of the BorrOvVer substantially in the form attached hereto as Exhibit E 
and appraved by the Funding Lender pursuant to the terms, cmditims and prcwisims of the 
Constructim Funding Agreement, with a copy to the Gcwernmental Lender. The Fiscal Agent 
shall be entitled to cmclusively rely upon any Written Requisitim in determining whether to 
disburse amounts from the Project Fund. 

(a) In cmnection with a Written Requisition, except for a written request for 
amounts representing accrued interest due and payable on the G cwernmental Lender Notes: 

(1) Only the signature of an authorized officer of the Funding Lender 
shall be required on a Written Requisition during any period in which a default by 
the B orrOvVer has occurred and is then cmti nui ng under the B orrOvVer Loan 
(Written Notice of which default has been given in writing by an authorized officer 
of the Funding Lenderto the Fiscal Agent and the Gavernmental Lender, and the 
Fiscal Agent shall be entitled to cmclusively rely on any such Written Nctice as to 
the occurrence and continuation of such a default). 

(2) The Fiscal Agent shall disburse amounts in the Prqject Fund upon 
receipt of a Written Requisition signed mly by the Funding Lender (and without 
any need for any signature by an Authorized Borrcwer Representative), so long as 
the amount to be disbursed is to be used solely to make payments of principal, 
interest andpr fees due under the Funding Loan Documents as set forth in the 
Written Requisitim. 

(3) The Fiscal Agent may conclusively rely mall Written Requisitions, 
the execution of the Written Requisitims by the Authorized BorrOvVer 
Representative and the appraval of al I Written Requisitions by the Funding Lender, 
as required by this Section, as cmditims of payment from the Project Fund, which 
Written Requisitions constitute, as to the Fiscal Agent, irrevocable determinations 
that all cmditims to payment of the specified amounts from the Prqject Fund have 
been satisfied. These documents shall be retained by the Fiscal Agent, subject at 
al I reasonable ti mes to exami nati m by the B orrcwer, the G avernmental Lender, the 
Funding Lender and the agents and representatives thereof upon reasonable notice 
to the Fi seal Agent. The Fi seal Agent is not required to inspect the Project or the 
construction work or to make any independent investigation with respect to the 
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matters set forth in any Written Requisition or cther statements, orders, 
certifications and awraval s received lJy the Fiscal Agent. The Fiscal Agent is nct 
required to ol::tai n completion bonds, Ii en rel eases or ctherwi se supervise the 
acquisition, rehabilitation, construction, renavation, equipping, impravement and 
installation of the Project. 

(b) Upon receipt of each Written Requisition submitted lJy the BorrOvVer and 
apprCNed in writing lJy the Funding Lender, the Fiscal Agent shall promptly, but in any 
case within three Business Days, make payment from the awropri ate account within the 
Project Fund in accordance with such Written Requisition. The Fiscal Agent shal I rely on 
such Written Requisition so given with no duty to authenticate or verify such instructions 
contained therein orthe authority under which they were given, and the Fiscal Agent shal I 
have no duty to determine whether any requested disbursement from the Prqject Fund 
compies with the terms, conditions and pravisions of the Funding Loan Documents, 
constitutes payment of Qualified Prqject Costs or complies with the 97% Requirement. 
The awraval in writing of a Written R equi siti on lJy the Funding Lender shal I be deemed a 
certification and, insofar as the Fi seal Agent and the GCNernmental Lender are concerned, 
shall constitute conclusive evidence that all of the terms, conditions and requirements of 
the Funding Loan Documents applicalle to such disbursement have been fully satisfied or 
waived and the Written Requisition from the BorrOvVer shall, insofar as the Fiscal Agent 
and the GCNernmental Lender are concerned, constitute conclusive evidence that the costs 
described in the Written Requisition constitute Qualified Project Costs or other permitted 
Project costs. 

The Fi seal Agent shal I pravide Written Ncticetothe BorrOvVer, the Funding Lender 
and the Gavernmental Lender if there are nct sufficient funds available to or on deposit 
with the Fiscal Agent to make the transfers as and when required lJy this Section 7.7(b). 
Except as prCNi ded in the next sentence, al I such payments shal I be made lJy check or draft 
payable, or lJy wire transfer, either (i) directly to the person, firm or corporation to be paid, 
(ii) to the BorrOvVer and such person, firm or corporation, or (iii) upon receipt lJy the 
Funding Lender and the G CNernmental Lender of evidence that the B orrOvVer has 
previously paid such amount and Written Direction to the Fiscal Agent as to such as 
evidenced lJy the Funding Lender's apprCNal of the Written Requisition, to the B orrOvVer. 
Upon the occurrence of an Event of Default of the BorrOvVer of which the Fi seal Agent has 
kncwledge as pravided herein, which is continuing under the Funding Loan Documents, 
with the Written Consent of the Funding Lender, the Fiscal Agent may awly amounts on 
deposit in the Project Fund to the payment of principal of and interest on the Funding Loan. 
If a Written Requisition signed lJy the Authorized Borrcwer Representative and 
countersigned lJy an authorized officer of the Funding Lender is received lJy the Fi seal 
Agent, the requested disbursement shall be paid lJy the Fiscal Agent as soon as practicable, 
but in no event later than three Business Days follOvVi ng receipt thereof l:Jythe Fiscal Agent. 
Upon final disbursement of all amounts on deposit in the Project Fund, the Fiscal Agent 
shall close the Project Fund. 

(c) Priorto any mandatory prepayment of the Funding Loan pursuant hereto, 
any amounts then remaining in the Prqject Fund shall, at the written direction of the 
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Funding Lender, be transferred to the N cte Payment Fund to be applied to the prepayment 
of the Funding Loan pursuant hereto. 

(cl) Amounts on deposit in the Project Fund shall be invested in Permitted 
Investments directed in writing by the B orrOvVer. Investment I nconne earned on amounts 
on deposit in each account of the Prqject Fund shall be retained in and credited to and 
become a part of the amounts on deposit in that account of the Project Fund. 

(e) Prior to the Competion Date, the Funding Lender may prCNide a written 
request for accrued interest due and payable on the G CNernmental Lender N ates which 
shall be pravided to the Gavernmental Lender within three (3) Business Days, rut which 
shall nct be subject to the GCNernmental Lender's prior appraval. 

Section 7.8 Rebate Fund. The Fiscal Agent shall estal:lish the Rebate Fund when 
instructed to deposit ortransferto the credit of the Rebate Fund each amount delivered to the Fi seal 
Agent by the Borrcwer for deposit thereto and each amount directed by the Borrcwer to be 
transferred thereto. 

(a) Within 15 days after each receipt or transfer of funds to the Rebate Fund, 
the Fiscal Agent shall withdraw from the Rebate Fund and pay to the United States of 
America the entire balance of the Rebate Fund. 

(b) All payments to the United States of America pursuantto this Section shal I 
be made by the Fi seal A gent for the account and in the name of the G CNernmental Lender 
and shall be paid through the United States mail (return receipt requested or avernight 
delivery), addressed to the appropriate I nternal Revenue Service Center and accompanied 
by the appropriate Internal Revenue Service forms (such forms, signed and completed, to 
be pravided to the Fiscal Agent by the Borrcwer orthe Rebate Analyst). 

(c) The Fiscal Agent shall preserve all statements, forms and explanations 
received from the BorrOvVer and delivered to the Fiscal Agent and all records of 
transactions in the Rebate Fund unti I six years after the retirement of the G CNernmental 
Lender N ctes ( or such I anger period as requi red by the F i seal A gent' s pol i ci es and 
procedures). 

(cl) The Fi seal Agent may conclusively rely on the instructions of the Borrcwer 
(based upon the report of the Rebate Analyst) with regard to any actions to be taken by it 
pursuantto this Section and shal I have no liability for any consequences of any failure of 
the Borrcwer or the Rebate Analyst to perform its duties or obligations or to suppy 
accurate or sufficient instructions. Except as specifically pravi ded in Subsection (b) abave, 
the Fi seal Agent shal I have no duty or responsi b lity with respect to the Rebate Fund or the 
B orrOvVer' s duties and responsi bi I iti es with respect thereto exce[X to fol I cw the B orrcwer' s 
specific written instruction related thereto. 

(e) If at any time during the term of this Funding Loan Agreement the 
G avernmental Lender, the Fi seal A gent, the Funding Lender or the B orrcwer desires to 
take any action which would otherwise be prohibited by the terms of this Section, such 
person shall be permitted to take such action if it shall first olXai n and pravide to the other 
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persons named herein a Tax Counsel No Adverse Effect Opnion, and an Opinion of 
Counsel that such action shall be in compliance with the laws of the State and the terms of 
this Funding Loan Agreement. 

(f) Moneys and securities held lJy the Fi seal Agent in the Rebate Fund shall not 
be deemed funds of the Gavernmental Lender and are not pledged or otherwise subject to 
any security interest in favor of the cwners to secure the Gavernmental Lender Notes or 
any cther obi i gati ons. 

(g) Moneys in the Rebate Fund may be separately invested and reinvested lJy 
the Fi seal Agent, at the request of and as directed in writing lJy the B orrcwer, in Permitted 
Investments. The Borrcwer shal I take into account the Code in praviding such investment 
direction. The Fiscal Agent shall sell and reduce to cash a sufficient amount of such 
Permitted Investments whenever the cash balance in the Rebate Fund is insufficient for its 
purposes. 

(h) Nctwithstanding anything to the contrary in this Funding Loan Agreement, 
no payment shall be made lJy the Fiscal Agent to the United States if the Borrcwer shall 
furnish to the Gcwernmental Lender and the Fiscal Agent, an opinion of Tax Counsel to 
the effect that such payment is nct required under Section 148(d) and (f) of the Code in 
order to maintain the exclusion from gross income for federal income tax purposes of 
interest on the G avernmental Lender Notes. In such event the B orrcwer shal I be enti tied 
to withdraw funds from the Rebate Fund to the extent the B orrcwer shal I pravi de a Tax 
Counsel No Adverse Effect Opinion to the G avernmental Lender and the Fi seal Agent with 
respect to such withdrawal . 

(i) The Fiscal Agent shall keep and make avai lal:letothe Gavernmental Lender 
and the Borrcwer records concerning the investments of all funds held lJy the Fiscal Agent 
pursuant to the Funding Loan Agreement including date bought and sold, price and 
commission paid, and ads taken, if any, and shall keep all such records unti I six years after 
the date on which no G avernmental Lender Note is Outstanding ( or for such I anger period 
as required lJy the Fiscal Agent's policies and procedures) in order to enable the Borrcwer 
to make the computations required under Section 148(f) of the Code. 

U) Nctwithstanding the foregoing, the computations and payments of rebate 
amounts referred to in this Section 7.8 need nct be made to the extent that neither the 
G cwernmental Lender northe B orrcwer wi 11 therel:Jy fai I to comply with any requirements 
of Section 148(f) of the Code based on a Tax Counsel No Adverse Effect Opnion, a copy 
of whi ch shal I be pravi ded to the Fi seal A gent. 

ARTICLE VIII 

REPRESENTATIONS AND COVENANTS 

Section 8.1 General Representations. The G cwernmental Lender makes the fd I cwi ng 
representations as the basis for the undertakings on its part herein contained: 
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(a) The Gavernmental Lender is a municipal corpcratim organized and 
exi sti ng underthe I aws of the State of Cal i forni a, has the po.,ver and authority to ( i) enter 
into the Funding Loan Documents to which it is a party and the transacti ms conternp ated 
therel:Jy, (ii) incur the limited obligation represented lJy the Gavernmental Lender Notes 
and the Funding Loan and apply the proceeds of such obligation or loan to finance the 
Project and (iii) carry out its other oll igatims underthi s Funding Loan Agreement and the 
Gcwernmental Lender Nctes, and lJy proper action has duly authorized the Gcwernmental 
Lender's execution and delivery of, and its performance under, such Funding Loan 
Documents and al I cther agreements and instruments relating thereto. 

(b) The Gavernmental Lender is not in default under or in violatim of, and the 
execution and delivery of the Funding Loan Documents to which it is a party and its 
compliance with the terrns and conditions thereof will not conflict or constitute a default 
under or a violatim of (i) the Act, (ii) to its knavvledge, any other existing laws, rules, 
regulations, judgments, decrees and orders applicable to it, or (iii) to its knavvledge, the 
pravi si ons of any agreements and instruments tow hi ch the G avernmental Lender is a party, 
a default underorvidation of which would prevent it frorn entering into the Funding Loan 
Agreement, executing and delivering the Gavernmental Lender Nctes, financing the 
Project, executing and delivering the cther Funding Loan Documents to which it is a party 
or consurnrnati ng the transactions cmternplated therel:Jy, and, to its knavvledge, no event 
has occurred and is continuing under the prcwi si ons of any such agreement or instrument 
or otherwise that with the lapse of time or the giving of notice, or both, would constitute 
such a default orvidation (it being understood, havvever, that the Gavernmental Lender is 
rnalking no representatims as to the necessity of registering the Borravver Notes pursuant 
to any securities laws or complying with any other requirements of securities laws). For 
purposes of this Sectim 8.1 (b), "to its kncwledge" means the current, actual knavvledge of 
any Authorized Gavernmental Lender Representative. 

(c) No litigatim, inquiry or investigatim of any kind in or lJy any judicial or 
adrni ni strative court or agency is pending or, to the knavvl edge of the G cwernmental 
Lender, threatened against the Gavernmental Lender with respect to (i) the organization 
and existence of the Gavernmental Lender, (ii) its authority to execute or deliver the 
Funding Loan Documents to which it is a party, (iii) the validity or enforceability of any 
such Funding Loan Documents or the transactions contemplated therel:Jy, (iv) the title of 
any officer of the G cwernmental Lender who executed such Funding Loan Documents or 
(v) any authority or proceedings relating to the executim and delivery of such Funding 
Loan Documents on behalf of the Gavernmental Lender, and no such authority or 
proceedings have been repealed, revoked, rescinded or amended but are in ful I force and 
effect. 

(cl) The revenues and receipts to be derived frorn the Borravver Loan 
Agreement, the B orravver Notes and this Funding Loan Agreement have not been fl edged 
previously lJy the Gcwernmental Lender to secure any of its nctes or bonds cther than the 
Funding Loan Agreement as evidenced lJy the G avernmental Lender N ctes. 

(e) The California Debt LirnitAllocation Cornrnittee has prcwided an allocation 
of the State's 2017 private activity bond volume cap under Section 146 of the Code to the 
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Gcwernmental Lender for the Gavernmental Lender Notes. The Gavernmental Lender 
hereby elects to awly the alternative o[Xion under clause (2) of the first paragraph of 
Section 3.01 of IRS Nctice 2011--63 with res~ct to the issue date of the Gavernmental 
Lender Nctes; and, in connection therewith, has directed Tax Counsel to include the 
information on Form 8038 fi I ed for the G cwernmental Lender N ctes that is required by 
Section 3.03 of said Nctice. 

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

Section 8.2 No Encumbrance on Security. The Gcwernmental Lender will nct 
kncwingly create or kncwingly ~rmit the creation of any mortgage, pledge, lien, charge or 
encumbrance of any kind on the Security or any part thereof prior to or on a parity with the Ii en of 
this Funding Loan Agreement, exce[X as expressly ~rmi tted or contemp ated by the Funding Loan 
Documents. 

Section 8.3 Repayment of Funding Loan. Subject to the pravisions of Articles 111 and 
V hereof, the Gavernmental Lender will duly and punctually repay, or cause to be repaid, the 
Funding Loan, as evidenced by the Gavernmental Lender Notes, as and when the same shall 
become due, all in accordance with the terms of the Gcwernmental Lender Notes and this Funding 
Loan Agreement, to the extent of repayments and prepayments received by the Gavernmental 
Lender with res~ct to the B orrcwer Loan. 

Section 8.4 Servicer. The Funding Lender may appoint a Servicer to service and 
administer the Gavernmental Loan andpr the Borrcwer Loan on behalf of the Funding Lender, 
incl udingwithout Ii mitation the fulfillment of rights and responsi b Ii ties granted by Gcwernmental 
Lenderto Funding Lender pursuant to Section 2.1 of the Borrcwer Loan Agreement. 

Section 8. 5 B orrcwer Loan Agreement Performance. 

(a) The Funding Lender and the Servicer, if any, on behalf of the Gcwernmental 
Lender, may (but shall nct be required or olligated) ~rform and observe any such 
agreement or cavenant of the G avernmental Lender underthe B orrcwer Loan Agreement, 
al I to the end thatthe Gcwernmental Lender's rights underthe Borrcwer Loan Agreement 
may be unimpaired and free from default. 

(b) The Gavernmental Lender will promptly notify the Borrcwer, the Servicer 
and the Funding Lender in writing of the occurrence of any Borrcwer Loan Agreement 
Default, prcwided that the Gavernmental Lender has received written nctice or otherwise 
has kncwl edge of such event. 

Section 8.6 Maintenance of Records; Inspection of Records. 
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(a) The Funding Lender shal I keep and maintain adequate recITds pertaining to 
any funds and accounts established hereunder, including al I deposits to and disbursements 
from said funds and accounts and shal I keep and maintain the registration books for the 
Funding Loan and interests therein. The Funding Lender shall retain in its possession all 
certifications and other documents presented to it, all such records and all records of 
principal, interest and premium paid on the Funding Loan, subject to the inspection of the 
Gcwernmental Lender and its representatives at all reasonable times and upon reasonable 
prior noti ce. 

(b) The Gcwernmental Lender will at any and all times, upon the reasonable 
request of the Servicer, the Borrcwer or the Funding Lender, afford and procure a 
reasonable oppcrtunity by their respective representatives to inspect the books, records, 
reports and cther papers of the Gavernmental Lender relating to the Prqject and the 
Funding Loan, if any, and to malke copies thereof. 

Section 8. 7 Tax Cavenants. The G avernmental Lender cavenants to and fIT the benefit 
of the Funding L enderthat, nctwithstandi ng any other pravi si ons of this Funding Loan Agreement 
IT of any cther instrument, it wi 11: 

(a) E nfITce or cause to be enfITced al I obi i gati ons of the B orrOvVer under the 
Regulatory Agreement in accordance with its terms and seek to cause the BorrOvVer to 
correct any violation of the Regulatory Agreement within a reasonable period after any 
such vi d ati on is first di sccwered by the G avernmental Lender, to the extent necessary in 
ITder to assure that interest paid by the G avernmental Lender on the G cwernmental Lender 
N ctes wi 11 be excluded from the gross income of the holders of the G avernmental Lender 
Nctes, for federal inccrne tax purposes, pursuant to Section 103 of the Code, exce[X in the 
event where any holder of the Gavernmental Lender Nctes IT a portion thereof is a 
"substantial user" of the facilities financed with the Funding Loan or a "related person" 
within the meaning of Section 147(a) of the Code; 

(b) Solely in reliance upon the ccwenants and representations of the BorrOvVer 
in the Borrcwer Loan Agreement, in the Regulatory Agreement and in the Tax Certificate, 
not knOvVi ngly talke or cause to be talken any action IT actions, IT knOvVi ngly fai I to talke any 
action or actions, which would cause the interest payable on the Gcwernmental Lender 
N ctes to be incl udabl e in gross i nccrne of the holders of the G avernmental Lender Notes, 
fIT federal income tax purposes, pursuant to Section 103 of the Code, except in the event 
where any hd der of the G avernmental Lender Notes or a portion thereof i s a " substantial 
user" of the facilities financed with the Funding Loan or a "related person" within the 
meaning of Section 147(a) of the Code; 

(c) Whenever and so often as requested by Funding Lender (at the sole cost and 
expense of the Borrcwer), do and perform all acts and things permitted by law and 
necessary in ITder to assure that interest paid by the G avernmental Lender on the 
G cwernmental Lender N ctes wi 11 be excluded from the gross income of the hd ders of the 
Gcwernmental Lender Nctes, fIT federal income tax purposes, pursuant to Section 103 of 
the Code, except in the event where any holder of the Gavernmental Lender Nctes or a 
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[X)rtim thereof is a" substantial user" of the facilities financed with the Funding Loan or a 
"related persm" within the meaning of Sectim 147(a) of the Code; 

(cl) Solely in reliance urxin the ccwenants and representations of the BorrOvVer 
in the BorrOvVer Loan Agreement, in the Regulatory Agreement and in the Tax Certificate, 
not kncwi ngly talke any action, or kncwi ngly permit or suffer any action to be talken, if the 
result of the same would be to cause the Gavernmental Lender Notes to be "federally 
guaranteed" within the meaning of Section 149(b) of the Code and the Regulations; and 

(e) Require the BorrOvVer to agree, solely by causing the Borrcwer to execute 
and deliverthe Borrcwer Loan Agreement, nct to commit any act and nct to malke any use 
of the proceeds of the Funding Loan, or any other mmeys which may be deemed to be 
proceeds of the Funding Loan pursuant to the Code, which would cause the G cwernmental 
Lender Notes to be an" arbitrage bmd" within the meaning of Sections 103(b) and 148 of 
the Code, and to campy with the requirements of the Code throughout the term of the 
Funding Loan; and 

(f) Require the BorrOvVer, solely by causing the BorrOvVer to execute and 
deliverthe Borrcwer Loan Agreement, totalke all steps necessary to compute and pay any 
rebatal:le arbtrage in accordance with Section 148(f) of the Code. 

In furtherance of the cavenants in this Section 8.7, the Gavernmental Lender and the 
BorrOvVer shall execute, deliver and campy with the prcwisims of the Tax Certificate, which are 
by this reference incorporated into this Funding Loan Agreement and made a part of this Funding 
Loan Agreement as if set forth in this Funding Loan Agreement in full. Notwithstanding the 
foregdng, in the event of any cmflict between the terms of this Funding Loan Agreement and the 
terms of the Tax Certificate, the terms of the Tax Certificate shall control. 

For purposes of this Section 8.7 the Gavernmental Lender's compiance shall be based 
solely on matters within the G avernmental Lender's kncwl edge and contrd and no acts, omi ssi ms 
or directions of the B orrcwer, the Funding Lender or any other Persms shal I be attributed to the 
G cwernmental Lender. I n complying with the foregoing cavenants, the G cwernmental Lender may 
rely from time to time on a Tax Counsel No Adverse Effect Opnim or other appropriate opinion 
of Tax Counsel. 

Section 8.8 Performance by the B orrcwer. Without relieving the G cwernmental Lender 
from the responsi b Ii ty for performance and observance of the agreements and cavenants required 
to be performed and observed by it hereunder, the Borrcwer, on behalf of the Gavernmental 
Lender, may perform any such agreement or ccwenant if no BorrOvVer Loan Agreement Default or 
Default underthe BorrOvVer Loan Agreement exists. 

Section 8.9 Maintenance of Records. The Fiscal Agent shall keep and maintain 
adequate records pertaining to the funds and accounts, if any, established hereunder, including al I 
deposits to and disbursements from said funds and accounts and shal I keep and maintain the 
registration books for the G avernmental Lender N ates and interests therein. 
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ARTICLE IX 

DEFAULT; REMEDIES 

Section 9.1 Events of Default. Any one or more of the follcwing shall constitute an 
event of default (an" Event of Default") underthis Funding Loan Agreement (whateverthe reason 
for such event and whether it shal I be voluntary or i nvd untary or be effected by operation of I "iNv 

or pursuant to any judgment, decree or order of any court or any order, rule or regulation of any 
administrative or gcwernmental body): 

Loan. 

(a) A default in the payment of any interest upon the Gcwernmental Lender 
N ctes when such interest becomes due and payable; or 

(b) A default in the payment of principal of, or premium on, the Gavernmental 
Lender N ctes when such principal or premium becomes due and payable, whether at its 
stated maturity, by declaration of acceleration or call for mandatory prepayment or 
ctherwi se; or 

(c) Subject to Section 8.8 hereof, default in the performance or breach of any 
material cavenant or warranty of the G avernmental Lender in this Funding Loan 
Agreement (other than a cavenant or warranty or default in the performance or breach of 
which is elsewhere in this Section specifically dealt with), and continuance of such default 
or breach for a period of 30 days after there has been given written notice, as prcwided in 
Section 12.1 hereof, to the Gcwernmental Lender and the Borrcwer (with a copy to the 
Equity I nvestor) by the Funding Lender or the Servicer, specifying such default or breach 
and requiring it to be remedied and stating that such ncti ce is a "N cti ce of Default" under 
this Funding Loan Agreement; pravided that, so long as the Gavernmental Lender has 
commenced to cure such fai I ure to observe or perform within the thirty (30) day cure period 
and the subject matter of the default is not capable of cure within saidthi rty (30) day period 
and the G avernmental Lender is di Ii gently pursuing such cure to the Funding Lender's 
satisfaction, with the Funding Lender's Written Direction or Written Consent, then the 
Gcwernmental Lender shall have an additional period of time as reasonably necessary (not 
to exceed 30 days unless extended in writing by the Funding Lender) within which to cure 
such default; or 

(cl) A default in the payment of any Additional Borrcwer Payment; or 

(e) Any other "Default" or "Event of Default" under any of the other Funding 
Loan Documents (taking into account any app i cable grace periods therein). 

Section 9.2 Acceleration of Maturity; Rescission and Annulment; Discharge of Funding 

(a) Subject to the pravisions of Section 9.9 hereof, upon the occurrence of an 
Event of Default under Section 9.1 hereof, then and in every such case, the Funding Lender 
may declare the principal of the Funding Loan and the Gavernmental Lender Notes and 
the interest accrued to be immediately due and payable, by notice to the Gavernmental 
Lender and the Borrcwer and upon any such declaration, all principal of and Prepayment 
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Premium, if any, and interest on the Funding Loan and the Gavernmental Lender Nctes 
shall (suqject to Section 9.15 hereof) become immediately due and payable. 

(b) At any time after a declaration of acceleration has been made pursuant to 
subsection (a) of this Section, the Funding Lender may 0\/ Written Notice to the 
Gcwernmental Lender rescind and annul such declaration and its consequences if: 

(i) There has been deposited with the Funding Lender a sum sufficient 
to pay (1) al I averdue installments of interest on the Funding Loan, (2) the principal 
of and Prepayment Premium on the Funding Loan that has become due ctherwise 
than 0\/ such decl arati on of accel erati on and i nterest thereon at the rate or rates 
prescribed therefor in the Funding Loan, (3) to the extent that payment of such 
interest is I awful, interest upon averdue i nstal I ments of interest at the rate or rates 
prescribed therefor in the Funding Loan, and ( 4) al I sums paid or advanced 0\/ the 
Funding Lender and the reasonable compensation, expenses, disbursements and 
advances of the Funding Lender, its agents and counsel (but only to the extent nct 
duplicative with subclauses (1) and (3) abave); and 

(ii) All Events of Default, otherthan the nonpayment of the principal of 
the Funding Loan which have become due solely 0\/ such declaration of 
acceleration, have been cured or have been waived in writing as pravided in 
Section 9.9 hereof. 

No such rescission and annulment shall affect any subsequent default or impair any right 
consequent thereon. 

(c) At any time follcwing the third anniversary of the occurrence of an Event 
of Default and acceleration of the Funding Loan, the Gcwernmental Lender may elect to 
pay the Funding Loan and the Gav em mental Lender Notes 0\/ transferring and assigning 
the Security to the Funding Lender, and upon such transfer the Funding Lender shal I have 
no further rights against the G cwernmental Lender hereunder and such payment shal I 
constitute payment in ful I of the Funding Loan and the Gcwernmental Lender Notes. 

The Funding Lender hereO)I agrees that upon such transfer and assignment the Funding 
Lender shal I no I anger I ook to the G avernmental Lender to receive payment of the principal and 
interest and all other sums, if any, which are due underthe Gavernmental Lender Notes, but shall 
look solely to the Security, the rights under the Security to enforce the indebtedness and other 
obi i gati ons of the B orrcwer and the other parties, and the funds and other assets transferred to the 
Funding Lender hereunder. 

(cl) Nctwithstandi ng the occurrence and continuation of an Event of Default, it 
is understood that the Funding Lender shal I pursue no remedies against the B orrcwer or 
the Project if no Borrcwer Loan Agreement Default has occurred and is continuing. An 
Event of Default hereunder shall not in and of itself constitute a Borrcwer Loan Agreement 
Default. 

Section 9.3 Additional Remedies; Funding Lender Enforcement. 
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(a) Upon the occurrence of an Event of Default, the Funding Lender may, 
subject to the p-avisions of Section 9.2(c) hereof, this Section 9.3, Section 9.9 hereof and 
Section 9.15 hereof, proceed to p-otect and enforce its rights by mandamus or cther suit, 
action or proceeding at lctN or in equity. No remedy conferred by this Funding Loan 
Agreement upon or remedy reserved to the Funding Lender is intended to be exclusive of 
any other remedy, but each such remedy shal I be cumulative and shal I be in addition to any 
other remedy given to the Funding Lender hereunder or new or hereafter existing at I aw or 
in equity or by statute. 

(b) Upon the occurrence and continuation of any Event of Default, the Funding 
Lender may proceed forthwith to prctect and enforce its rights and this Funding Loan 
Agreement by such suits, actions or proceedings as the Funding Lender, in its sole 
discretion, shal I deem expedient. Funding Lender shal I have upon the occurrence and 
continuation of any Event of Default all rights, pcwers, and remedies with respect to the 
Security as are available underthe Uniform Commercial Code applicable thereto or as are 
availalle under any other applicalle law at the time in effect and, without limiting the 
generality of the foregoing, the Funding Lender may proceed at law or in equity or 
otherwise, to the extent permitted by appl i call e I aw: 

(i) to take possession of the Security or any part thereof, with or without 
I egal process, and to hold, service, administer and enforce any rights thereunder or 
thereto, and otherwise exercise all rights of cwnership thereof, including (but nct 
I i mi ted to) the sale of al I or part of the Security; 

(ii) to become mortgagee of record for the Borrcwer Loan including, 
without Ii mi tati on, completing the assignment of the Security I nstrument by the 
G avernmental Lender to the Funding Lender as anticipated by this Funding Loan 
Agreement, and recording the same in the real estate records of the jurisdiction in 
which the Project is located, without further act or consent of the Gcwernmental 
Lender, and to service and administer the same for its cwn account; 

(iii) to service and administer the Funding Loan as agent and on behalf 
of the G avernmental Lender or otherwise, and, if app i cable, to take such actions 
necessary to enforce the Borrcwer Loan Documents and the Funding Loan 
Documents on its cwn behalf, and to take such alternative courses of action, as it 
may deem app-opri ate; or 

(iv) to take such steps to p-otect and enforce its rights whether by action, 
suit or proceeding in equity or at law for the specific performance of any cavenant, 
condition or agreement in the Gavernmental Lender Nctes, this Funding Loan 
Agreement or the other Funding Loan Documents, or the Borrcwer Loan 
Documents, or in and of the execution of any pavver herein granted, or for 
foreclosure hereunder, or for enforcement of any other approp-i ate I egal or 
equi tall e remedy or otherwi se as the F undi ng Lender may elect. 

(c) Whether or not an Event of Default has occurred, the Funding Lender, in its 
sole discretion, shall have the sole righttowaive or forbear any term, condition, cavenant 
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IT agreement of the Security Instrument, the BorrOvVer Loan Agreement, the BorrOvVer 
Nctes or any other BITrOvVer Loan Documents IT Funding Loan Documents applicable to 
the BorrOvVer, or any breach thereof, otherthan a cavenantthat would adversely impact the 
tax exempt status of the interest on the G avernmental Lender N ctes, and prcwi ded that the 
G cwernmental Lender may enforce specific performance with respect to the Unassigned 
Rights; pravi ded, hOvVever, that any such forbearance 0\/ the Funding Lender in the exercise 
of its remedies under the Funding Loan Documents shal I nct be construed as a waiver 0\/ 
the Funding Lender of any Conditions to Conversion. 

( cl) If the B orrOvVer defaults in the performance IT observance of any cavenant, 
agreement or obi igation of the BorrOvVer set forth in the Regulatory Agreement, and if such 
def au It remains uncured for a period of 60 days after the B orrcwer and the Funding Lender 
receive Written Notice stating that a default underthe Regulatory Agreement has occurred 
and specifying the nature of the default (with a copy of such Written Nctice pravided to 
the Equity I nvestor), the Funding Lender shal I have the right to seek specific performance 
of the pravisions of the Regulatory Agreement or to exercise its cther rights IT remedies 
thereunder; pravi ded, hOvVever, that any such forbearance 0\/ the Funding Lender in the 
exercise of its remedies under the Funding Loan Documents shal I not be construed as a 
waiver 0\/ the Funding Lender of any Conditions to Conversion. 

(e) If the Borrcwer defaults in the performance of its obligations under the 
BITrOvVer Loan Agreement to make rebate payments, to campy with any applicable 
continuing disclosure requirements, IT to make payments OvVed pursuant to Sections 2.5, 
5. 14 or 5.1 5 of the B orrOvVer Loan Agreement for fees, expenses IT i ndemni fi cation, the 
Funding Lender shal I have the right to exercise al I its rights and remedies thereunder 
(subject to the last paragraph of Section 9.14 hereof). 

(f) Nctwithstandi ng anything to the contrary in this Funding Loan Agreement, 
the Equity Investor shall have the right, but notthe obligation, tocurewithi n any app icable 
cure period, any default of the BorrOvVer described in Sections 9.3(d) and (e) or any default 
0\/ the G cwernmental Lender that may be cured 0\/ the B ITrcwer pursuant to the terms of 
the Funding Loan Documents, and the Funding Lender shal I accept any such cure 0\/ the 
Equity I nvestIT as if tendered and performed 0\/ the B orrcwer or the G avernmental Lender, 
as appl i cabl e. 

Section 9.4 A[Jllication of Money Cdlected. Any money cdlected 0\/ the Funding 
Lender pursuant to this Article and any other sums then held 0\/ the Funding Lender as part of the 
Security, shal I be applied in the follOvVing ITder, at the date or dates fixed 0\/ the Funding Lender: 

(a) First: To the payment of any and all amounts due underthe Funding Loan 
Documents other than with respect to principal and interest accrued on the Funding Loan, 
including, without limitation, any amounts due to the Gavernmental Lender, the Funding 
Lender, the Fiscal Agent, the Servicer and the Rebate Analyst; 

(b) Second: To the payment of the whole amount of the Funding Loan, as 
evidenced 0\/ the G avernmental Lender N ates, then due and unpaid in respect of which or 
fIT the benefit of which such money has been collected, with interest (to the extent that 
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such i nterest has been cd I ected IT a sum sufficient therefor has been so cd I ected and 
payment thereof is legally enforceable at the respective rate IT rates p-escri bed therefIT in 
the Funding Loan) on averdue principal of, and Prepayment Premium and cwerdue 
installments of interest on the Funding Loan; pravided, hcwever, that partial interests in 
any portion of the Funding Loan shal I be paid in such order of p-i ITi ty as may be prescribed 
O)IWritten Direction of the Funding Lender in its sole and absdute discretion; and 

(c) Third: The payment of the remainder, if any, to the Borrcwer or to 
whosoever may be lawfully entitled to receive the same IT as a court of competent 
jurisdiction may direct. 

(cl) If and to the extent this Section 9.4 conflicts with the prcwisions of the 
Servicing Agreement, the p-avi si ons of the Servicing Agreement shal I control. Cap tali zed 
terms used in this Section 9.4 but nct otherwise defined in this Funding Loan Agreement 
shall have the meanings given such terms in the Servicing Agreement. 

Section 9. 5 Remedies Vested in Funding Lender. A 11 rights of action and claims under 
this Funding Loan Agreement orthe G cwernmental Lender N ctes may be prosecuted and enforced 
0\/ the Funding Lender withoutthe possession of the G avernmental Lender Notes or the production 
thereof i n any proceedi ng rel ati ng thereto. 

Section 9.6 Restoration of Positions. If Funding Lender shall have instituted any 
p-oceeding to enforce any right or remedy under this Funding Loan Agreement and such 
p-oceedi ng shal I have been discontinued or abandoned for any reason IT shal I have been 
determined adversely to the Funding Lender, then and in every such case the G avernmental Lender 
and the Funding Lender shall, subject to any determination in such proceeding, be restITed tothei r 
former positions hereunder, and thereafter al I rights and remedies of the G avernmental Lender and 
the Funding Lender shall continue as though no such proceeding had been instituted. 

Section 9.7 Rights and Remedies Cumulative. No right IT remedy herein conferred 
upon IT reserved to the Funding Lender is intended to be exclusive of any cther right or remedy, 
and every right and remedy shal I, to the extent permitted O)I I ctvV, be cumulative and in addition to 
every other right and remedy given hereunder or new IT hereafter existing at I ctvV or in equity or 
ctherwi se. The assertion or emp oyment of any right or remedy hereunder, IT otherwise, shal I nct 
p-event the concurrent assertion IT employment of any other appropriate right or remedy. 

Section 9.8 Delay or Omission Nct Waiver. No delay IT omission of the Funding 
Lender to exercise any right or remedy accruing upon an Event of Default shall impair any such 
right IT remedy or constitute a waiver of any such Event of Default or an acquiescence therein. 
Every right and remedy given 0\/ this Article or O)I I aw to the Funding Lender may be exercised 
from ti me to ti me, and as often as may be deemed expedient, 0\/ Funding Lender. No waiver of 
any default IT Event of Default pursuant to Section 9.9 hereof shall extend to IT shall affect any 
subsequent default or Event of Default hereunder or shal I impair any rights or remedies consequent 
thereon. 

Section 9.9 Waiver of Past Defaults. BefITe any judgment or decree for payment of 
money due has been obtained 0\/ the Funding Lender, the Funding Lender may, suqject to 
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Section 9.6 hereof, by Written Notice to the Gavemmental Lender and the BorrOvVer, waive any 
past default hereunder or under the BorrOvVer Loan Agreement and its consequences exce[X for 
default in obi i gati ons due the Gav em mental Lender pursuant to or under the Unassigned Rights. 
Upon any such waiver, such default shal I cease to exist, and any Event of Default ari singtherefrorn 
shall be deemed to have been cured, for every purpose of this Funding Loan Agreement and the 
BorrOvVer Loan Agreement; but no such waiver shall extend to any subsequent or cther default or 
impair any right consequent thereon. 

Section 9.1 O Remedies Under B orrOvVer Loan Agreement or B orrOvVer N ctes. As set 
forth in this Section 9.10 but subject to Section 9.9 hereof, the Funding Lender shall have the right, 
in its OvVn nanne or on behalf of the G cw em mental Lender, to declare any default and exercise any 
remedies under the BorrOvVer Loan Agreement or the Borrcwer Nctes, whether or nct the 
Gav em mental Lender N ates has been accelerated or declared due and payable by reason of an 
Event of Default. 

Section 9.11 Waiver of A pp:ai sement and Other Laws. 

(a) To the extent permitted by lctvV, the Gavemmental Lender will nct at any 
ti me insist upon, fl ead, claim or take the benefit or advantage of, any apprai sement, 
valuation, stay, extension or redem[Xion law nOvV or hereafter in force, in orderto prevent 
or hinder the enforcement of this Funding Loan Agreement; and the G cw em mental Lender, 
for itself and all who rnay claim under it, so far as it orthey nOvV or hereafter rnay lawfully 
do so, hereby waives the benefit of all such laws. The Gcwemmental Lender, for itself and 
all who rnay claim under it, waives, to the extent that it may lawfully do so, all right to 
have the property in the Security marshaled upon any enforcement hereof. 

(b) If any lctvV new in effect prohibitingthewaiver referred to in Section 9.1 l(a) 
shal I hereafter be repealed or cease to be in force, such I ctvV shal I not thereafter be deemed 
to constitute any part of the contract herein contained or to preclude the application of this 
Section 9.11. 

Section 9.12 Suits to Protect the Security. The Funding Lender shal I have pOvVer to 
institute and to maintain such proceedings as it rnay deem expedientto prevent any impairment of 
the Security by any acts that rnay be unlawful or in violation of this Funding Loan Agreement and 
to protect its interests in the Security and in the rents, issues, profits, revenues and other income 
arising therefrom, including pOvVer to institute and rnai ntai n proceedings to restrain the 
enforcement of or cornpl i ance with any Gav em mental enactment, rule or order that rnay be 
unconsti tuti anal or otherwise invalid, if the enforcement of or cornpl i ance with such enactment, 
rule or order would impair the security hereunder or be prejudicial to the interests of the Funding 
Lender. 

Section 9.13 Remedies Subject to Apciicable Law. All rights, remedies and pOvVers 
pravided by this Article rnay be exercised only to the extent that the exercise thereof does not 
vi date any applicable pravi si on of I aw in the premises, and al I the pravi si ons of this Article are 
intended to be suqj ect to al I app i cable mandatory pravi si ons of I aw which rnay be control Ii ng in 
the premises and to be limited to the extent necessary so that they will nct render this Funding 
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Loan Agreement invalid, unenforceable IT not entitled to be recorded, registered or filed under the 
p-avisions of any appicalle law. 

Section 9.14 Assumption of Obligations. In the event that the Funding Lender or its 
assi gnee IT desi gnee shal I become the I egal or beneficial cwner of the Project by foreclosure IT 
deed in Ii eu of foreclosure, such party shal I succeed to the rights and the obi i gati ons of the 
BITrcwer under the Borrcwer Loan Agreement, the BITrcwer Notes, the Regulatory Agreement 
and any other Funding Loan Documents to which the Borrcwer is a party. Such assumption shal I 
be effective from and afterthe effective date of such acquisition and shall be made with the benefit 
of the I i mi tati ons of I i abi I i ty set forth therei n and with out any I i ab I i ty for the p-i IT acts of the 
BITrcwer. 

It is the intention of the parties hereto that upon the occurrence and continuance of an Event 
of Default hereunder, rights and remedies may be pursued pursuant to the terms of the Funding 
Loan Documents. 

Section9.15 Limited Liability of Gavernmental Lender. Nctwithstanding anything 
herein or in any cther instrument to the contrary, the liability of the Gavernmental Lender for the 
payment of the p-incipal of and interest on the Funding Loan, whether upon maturity IT 
acceleration of maturity, IT forthe payment of any other amounts due with respect thereto shall be 
strictly limited as pravided in Article V hereof. Without limiting the generality of the fITegoing, 
the obi i gati ons of the G avernmental Lender to make any payments on the G avernmental Lender 
Nctes shall be solely from the Pledged Revenues and other moneys and Security and from no other 
source. Furthermore, upon written notice by the G avernmental Lender to the Funding Lender, the 
Funding Lender shall assume al I responsibilities fIT enforcement of remedies underthe Borrcwer 
Loan Documents, and the sole responsiblity of the Gavernmental Lender shall be to reasonably 
cooperate with the Funding Lender in the Funding Lender's enfITcement efforts, but at no material 
cost IT risk to the G avernmental Lender. 

ARTICLE X 

AMENDMENT; AMENDMENT OF BORROWER LOAN AGREEMENT 
AND OTHER DOCUMENTS 

Section 10.1 Amendment of Funding Loan Agreement. Any of the terms of this Funding 
Loan Agreement and the Gcwernmental Lender Nctes may be amended or waived only by an 
instrument signed by the Funding Lender, the Fiscal Agent and the Gavernmental Lender; 
p-avided, hcwever, no such amendment which materially adversely affects the rights, duties, IT 
obligations of the BITrcwer shall be made without the consent of the Borrcwer. All of the terms 
of this Funding Loan Agreement shall be binding upon the successors and assigns of and all 
persons claiming under or through the G cwernmental Lender or any such successcr IT assign, and 
shal I inure to the benefit of and be enforceable by the successors and assigns of the Funding 
Lender. 

Section 10. 2 Amendments R egui re Funding Lender Consent. The G avernmental Lender 
shall not consent to any amendment, change or modification of the Borrcwer Loan Agreement or 
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any other B orrcwer Loan Document or Funding Loan Document without the p-i or Written Consent 
of the Funding Lender. 

Section 10. 3 Consents and Opinions. No amendment to this Funding Loan Agreement 
or any other Funding Loan Document entered into under this Article X or any amendment, change 
or modification ctherwise permitted underthisArticleX shall become effective unless and until 
(i) the Funding Lender shal I have apprCNed the same in writing in its sole discretion and (ii) to the 
extent requested by the Funding Lender, the Funding Lender shal I have received, at the expense 
of the Borrcwer, a Tax Counsel No Adverse Effect Opnion and/or an Opinion of Counsel to the 
effect that any such p-oposed amendment is authorized and complies with the pravisions of this 
Funding Loan Agreement and is a legal, valid and binding oll igation of the parties thereto, subject 
to normal excep:ions relating to bankruptcy, insolvency and equitable principles limitations. 

ARTICLE XI 

THE FISCAL AGENT 

Section 11.1 Ag:JCJintment of Fiscal Agent; Acceptance. The GCNernmental Lender 
hereby appoints The Bank of New York Mellon Trust Company, N.A. as Fiscal Agent hereunder. 
The Fi seal Agent shall signify its acceptance of the duties and oll igations imposed upon it by this 
Funding Loan Agreement by executing this Funding Loan Agreement. 

Section 11.2 Certain Duties and Respmsibil ities of Fiscal Agent. 

(a) The Fi seal Agent undertakes to perform such duties and only such duties as 
are specifically set forth in this Funding Loan Agreement, and no implied cCNenants or 
obligations shal I be read into this Funding Loan Agreement against the Fi seal Agent. 

(b) No pravi sion of this Funding Loan Agreement shall be construed to relieve 
the Fi seal Agent from liability for its cwn negligent action, its cwn negligent failure to act, 
or its cwn wi 11 ful misconduct, except that: 

( 1) This subsection shal I not be construed to Ii mi t the effect of 
subsection (a) of this Section; 

(2) The Fiscal Agent shall nct be liable for any error of judgment made 
in good faith, unless it shall be p-aved that the Fiscal Agent was negligent in 
ascertaining the pertinent facts; 

(3) The Fi seal Agent shall not be liable with respect to any action taken 
or omitted to be taken by it in accordance with the direction of the Funding Lender 
relating to the ti me, method and fl ace of conducting any proceeding for any remedy 
available to the Fiscal Agent, or exercising any duty or pavver conferred upon the 
Fi seal A gent under this Funding Loan Agreement; and 

( 4) No prCNi si on of this Funding Loan Agreement shal I require the 
Fi seal A gent to expend or risk its cwn funds or otherwise incur any financial 
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Ii abi Ii ty in the performance of any of its duties hereunder, or in the exercise of any 
of its rights or pcwers. 

Subject to its rights to indemnification pursuantto Section 11.4 hereof, the Fi seal Agent is 
directed to enter into any BorrOvVer Loan Documents to which it is a party and any other related 
documents, sol el y i n its capacity as Fi seal A gent. 

( c) Whether or not therein expressly so prCNi ded, every pravi si on of this 
Funding Loan Agreement and the cther Funding Loan Documents relating to the conduct 
or affecting the liability of or affording protection to the Fiscal Agent shall be suqject to 
the pravi si ons of this Section. 

(cl) The Fiscal Agent may conclusively rely, as to the truth of the statements 
and the correctness of the opinions expressed therein, upon certi fi cares or opinions 
furnished to the Fiscal Agent and conforming to the requirements of this Funding Loan 
Agreement; but in the case of any such certificates or opinions which by any prCNision 
hereof are specifically required to be furnished to the Fiscal Agent, the Fi seal Agent shall 
be under a duty to examine the same to determine whether or not they conform to the 
requirements of this Funding Loan Agreement. 

( e) The permissive rights of the Fi seal A gent to do things enumerated in this 
Funding Loan Agreement shall not be construed as a duty. 

(f) The rights of the Fiscal Agent and I imitations of liab lity enumerated herein 
and in Section 11.4 shall extend to actions taken or omitted in its role as assignee of the 
GCNernmental Lender underthe Borrcwer Loan Agreement and the cther Funding Loan 
Documents. 

Section 11.3 Nctice of Defaults. Upon the occurrence of any default hereunder or under 
any BorrOvVer Loan Document, and pravided that a Responsible Officer of the Fiscal Agent has 
actual kncwledge of or has received Written Notice of the existence of such default, promptly, and 
in any event within 15 days, the Fiscal Agent shall transmit to the Gavernmental Lender, the 
BorrOvVer, the Equity Investor, the Servicer, if any, and the Funding Lender, in the manner and at 
the addresses for nctices set forth in Section 12.1 hereof, nctice of such default hereunder kncwn 
to the Fiscal Agent pursuantto Section 1 l.4(g) hereof, unless such default shal I have been cured 
or waived. 

Section 11.4 Certain Rights of Fiscal Agent. Exce[X as otherwise pravided in 
Section 11. 1 hereof: 

(a) The Fiscal Agent may rely and shall be protected in acting or refraining 
from acting upon any resolution, certi fi care, statement, instrument, opinion, report, notice, 
request, direction, consent, order, bond, note, debenture, coupon or cther paper or 
document believed by it to be genuine and to have been signed or presented by the proper 
party or parties; 
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(b) Any request or direction of the Gavernmental Lender mentioned herein 
shall be sufficiently evidenced 0\/ a certificate or order executed 0\/ an Authorized 
Gcwernmental Lender Representative; 

( c) Whenever in the adrni ni strati on of this Funding Loan Agreement or any 
BorrOvVer Loan Document the Fiscal Agent shall deern it desirable that a matter be prcwed 
or established prior to taking, suffering or ornitti ng any action hereunder, the Fi seal Agent 
(unless cther evidence be herein specifically prescribed) may, in the absence of bad faith 
on its part, rely upon a Written Certificate of the Gcwernmental Lender, the Funding 
Lender, the Servicer orthe BorrOvVer, as appropriate; 

(cl) The Fiscal Agent shal I be under no obligation to exercise any of the rights 
or pcwers vested in it 0\/ this Funding Loan Agreement or any B orrOvVer Loan Document 
at the request or direction of the Funding Lender, pursuant to this Funding Loan 
Agreement, unless the Funding Lender shall have offered to the Fiscal Agent in writing 
security or i ndernni ty reasonably sati sf actory to the F i seal A gent agai nst the costs, expenses 
and liabilities which rnight be incurred 0\/ it in compliance with such request or direction, 
except costs, expenses and Ii abi Ii ti es which are adjudicated to have resulted frorn its OvVn 
negligence or wi 11 ful rni sconduct, pravi ded, that ncthi ng contained in this subparagraph ( cl) 
shall be construed to require such security or indemnity for the performance 0\/ the Fiscal 
Agent of its oll igations under Article VI 11 hereof; 

(e) The Fiscal Agent shall not be bound to rnake any investigation into the facts 
or matters stated in any resolution, certificate, statement, instrument, op ni on, report, 
notice, request, direction, consent, order, bond, note, debenture, coupon or cther paper or 
document but the Fi seal Agent, in its discretion, may rnake such further inquiry or 
investigation into such facts or matters as it rnay see fit, and, if the Fiscal Agent shall 
determine to rnake such further inquiry or investigation, it shal I be entitled to examine the 
books and records of the Gavernmental Lender, if any, and of the BorrOvVer, in either case 
personally or 0\/ agent or attorney after reasonable nctice and during norrnal business 
hours; 

(f) The Fi seal Agent may execute any of the duties or pcwers hereunder or 
perform any duties hereunder either directly or 0\/ or through agents or attorneys and pay 
reasonable compensation thereto and the Fiscal Agent shall not be responsible for any 
rni sconduct or negligence on the part of any agent or attorney appointed with due care 0\/ 
it hereunder. The Fiscal Agent rnay act upon the advice of counsel of its chdce concerning 
all matters hereof and the Fiscal Agent shall not be responsible for any loss or damage 
resulting frorn any action or inaction taken in good faith reliance upon said advice; and 

(g) The Fi seal Agent shall not be required to take notice or be deemed to have 
notice of any default hereunder or under any B orrcwer Loan Document exce[X for fai I ure 
0\/ the Borrcwerto rnake payments of principal, interest, prerniurn, if any, or Gcwernmental 
Lender Fee when due, unless a Responsible Officer of the Fiscal Agent shal I be specifically 
notified 0\/ a Written Direction of such default 0\/ the Gcwernmental Lender, the Servicer 
or the Funding Lender, and al I notices or other instruments required 0\/ this Funding Loan 
Agreement or under any Borrcwer Loan Document to be delivered to the Fiscal Agent, 
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must, in order to~ effective,~ delivered in writing to aRespmsible Officer of the Fiscal 
A gent at the Office of the Fi seal A gent, and i n the albsence of such W ri tten N cti ce so 
delivered the Fi seal Agent may conclusively assume there is no default as aforesaid. 

(h) The Fiscal Agent will not~ considered in breach of or in default in its 
obi i gati ons hereunder or progress in respect thereto in the event of delay in the performance 
of such obligations due to unforeseeable causes beyond its control and without its fault or 
negligence, including, but not I imited to, acts of God or of the public enemy or terrorists, 
acts of a gcwernment, acts of the cther parties, fires, floods, epidemics, quarantine 
restrictions, strikes, freight embargoes, earthqualkes, exp osi on, mob violence, riot, 
inability to procure or general sabctage or rationing of labor, equipment, faci Ii ties, sources 
of energy, material or supplies in the open market, litigation or arbitration involving a party 
or others relating to zoning or other governmental action or inaction pertaining to any 
project fi nanced with the proceeds of the G avernmental Lender Notes, mal i ci ous mi schi ef, 
condemnation, and unusually severe weather or any si mi I ar event and/or occurrences 
beyond the control of the Fi seal A gent. 

(i) The Fiscal Agent shall have the right to acce[X and act upon instructions, 
including funds transfer instructions ("Instructions'') given pursuant to this Agreement and 
delivered using Electronic Means ("Electronic Means" shall mean the follcwing 
communications methods: e-mail, facsimile transmission, secure electronic transmission 
containing applicable authorization codes, passwords andpr authentication keys issued 0\/ 
the Fiscal Agent, or another method or system specified 0\/ the Fiscal Agent as available 
for use in connection with its services hereunder.); prcwided, hcwever, that the 
Gcwernmental Lender, the Borrcwer andpr the Funding Lender, as applicable, shall 
pravide to the Fi seal Agent an i ncum~ncy certificate I isti ng officers with the authority to 
pravi de such I nstructi ons ("Authorized Officers'') and containing specimen signatures of 
such Authorized Officers, which i ncum~ncy certi fi care shal I ~ annended 0\/ the 
Gcwernmental Lender, the Borrcwer andprthe Funding Lender, as appicable, whenever 
a person is to ~ added or deleted from the Ii sting. If the G avernmental Lender, the 
Borrcwer andpr the Funding Lender, as applicable, elects to give the Fiscal Agent 
Instructions using Electronic Means and the Fi seal Agent in its discretion elects to act upon 
such Instructions, the Fiscal Agent's understanding of such Instructions shall~ deemed 
control Ii ng. The G cwernmental Lender, the B orrcwer and the Funding Lender understand 
and agree that the Fi seal A gent cannot determi ne the identity of the actual sender of such 
Instructions and that the Fi seal A gent shal I conclusively presume that directions that 
purport to have ~en sent 0\/ an Authorized Officer Ii sted on the i ncum~ncy certificate 
pravided to the Fiscal Agent have been sent 0\/ such Authorized Officer. The 
G cwernmental Lender, the B orrcwer and the Funding Lender shal I ~ responsible for 
ensuring that only Authorized Officers transmit such Instructions to the Fiscal Agent and 
that the G cwernmental Lender, the B orrcwer, the Funding Lender and al I Authorized 
Officers are solely responsible to safeguard the use and confidentiality of applicable user 
and authorization codes, passwords and/or authentication keys upm receipt 0\/ the 
Gcwernmental Lender, the Borrcwer andprthe Funding Lender, as applicable. The Fiscal 
Agent shal I nct ~ liable for any losses, costs or expenses arising directly or indirectly from 
the Fi seal A gent's reliance upon and compliance with such Instructions notwithstanding 
such directions conflict or are inconsistent with a subsequent written instruction. The 
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Gcwernmental Lender, the Borrcwer and the Funding Lender agree: (i) to assume al I risks 
arising out of the use of EI ectroni c Means to sul:mi t Instructions to the Fi seal A gent, 
including without limitation the risk of the Fiscal Agent acting on unauthorized 
Instructions, and the risk of intercep:ion and misuse 0\/ third parties; (ii) that it is fully 
informed of the protections and risks associated with the various methods of transmitting 
Instructions to the Fiscal Agent and that there may be more secure methods of transmitting 
Instructions than the method(s) selected 0\/ the Gavernmental Lender, the Borrcwer and pr 
the Funding Lender, as app icable; (iii) thatthe security procedures (if any) to be fd lcwed 
in connection with its transmission of Instructions pravide to it a commercially reasonable 
degree of protection in light of its particular needs and circumstances; and (iv) to notify the 
Fiscal Agent immediately upon learning of any compromise or unauthorized use of the 
security procedures. 

Section 11.5 Nct Respmsible for Recitals. The recitals contained herein and in the 
G cwernmental Lender N ctes shal I be talken as the statements of the G cwernmental Lender, and the 
Fiscal Agent assumes no responsibility for their correctness. The Fiscal Agent malkes no 
representations as to the value or condition of the Pledged Revenues, the Security or any part 
thereof, or as to the title of the Gavernmental Lender thereto or as to the security afforded thereO)I 
or hereO)I, or as to the validity or sufficiency of this Funding Loan Agreement or of the Funding 
Loan. 

The Fiscal Agent shall have no responsibility or liability with respect to any information, 
statement or recital in any offering memorandum or other di sci osure material prepared or 
distributed with respect to the funding of the Funding Loan. 

The Fiscal Agent shall nct be required to monitorthe financial condition of the Borrcwer 
or the physical condition of the Project. Unless otherwise expressly pravided, the Fiscal Agent 
shall be under no obligation to analyze, revievv or malke any credit decisions with respect to any 
financial statements, reports, ncti ces, certificates or documents received hereunder but shal I hold 
such financial statements reports, notices, certificates and documents sdely forthe benefit of, and 
revievv 0\/, the Funding Lender and such other parties to whom the Fiscal Agent may pravide such 
information pursuant to this Funding Loan Agreement. 

The Fiscal Agent malkes no representations as to and shall have no responsibility for the 
sufficiency of the insurance required under any of the B orrcwer Loan Documents. 

Section 11.6 May Hold Funding Loan. The Fiscal Agent in its individual or any cther 
capacity may become the cwner or pledgee of the Funding Loan and may otherwise deal with the 
Gcwernmental Lender, the Funding Lender and the Borrcwer with the same rights it would have 
i f it were not Fi seal A gent. 

Section 11.7 Moneys Held by the Fiscal Agent. Moneys held 0\/ the Fiscal Agent 
hereunder need not be segregated from other funds excep: to the extent required O)I I aw. The Fi seal 
Agent shal I be under no Ii abi I ity for interest on any moneys received 0\/ it hereunder excep: as 
ctherwi se pravi ded herein. 

43 
OHSUSA767358849.6 



Section 11.8 Compensation and Rei rri:Jursement. Under the Borrcwer Loan Agreement, 
the B orrOvVer has agreed to, except as otherwise expressly pravi ded herein, reimburse the Fi seal 
Agent as pravided in this Funding Loan Agreement or the BorrOvVer Loan Agreement, upon its 
request for al I reasonable expenses, disbursements and advances incurred or made by the Fi seal 
Agent in accordance with any prcwi si on of this Funding Loan Agreement (including the reasonable 
fees, expenses and disbursements of its agents and counsel), except any such expense, 
disbursement or advance as may be attributable to the Fiscal Agent's negligence or willful 
misconduct. 

When the Fiscal Agent incurs expenses or renders service in connection with any 
bankrup:cy or insolvency proceeding, such expenses (including the fees and expenses of its 
counsel) and the compensation for such services are intended to constitute expenses of 
administration under any bankruptcy lctN or law relating to creditors rights generally. 

(a) The Gavernmental Lender has no obligation to pay the Fiscal Agent for 
services rendered. 

(b) As security for the performance of the obligations of the BorrOvVer under 
this Section and for the payment of such compensation, expenses, reimbursements and 
indemnity, the Fiscal Agent shall have the right to use and apply any moneys held by it as 
Pledged Revenues. 

(c) The Fiscal Agent's rights to compensation and reimbursement for services 
rendered prior to its resignation or remaval shall survive its resignation or remaval, the 
payment of the Funding Loan or the B orrcwer Loan or the rel ease of this Funding Loan 
Agreement. 

Section 11.9 Fiscal Agent Required; Eligibility. Any successor Fiscal Agent shall at all 
times be a trust company, a state banking corporation or a national banking association with the 
authority to accep: trusts in the State appraved in writing by the Gavernmental Lender and either 
(a) have a combined capital and surplus of at least $50,CXX),CXX) as set forth in its most recent 
published annual report of condition, (b) be a whd ly OvVned subsidiary of a bank holding company, 
or a wholly cwned subsidiary of a company that is a wholly OvVned subsidiary of a bank holding 
company, having a combned capital and surpus of at least $50,CXX),CXX) as set forth in its most 
recent published annual report of condition, have at least $500,CXX),CXX) of trust assets under 
management and have a comb ned capital and surplus of at least $2,CXX),CXX) as set forth in its most 
recent published annual report of condition, or ( c) be otherwise acceptable to the Funding Lender 
in its sole and absdute discretion. 

Section 11. 1 O R esi gnati on and R emaval; Appointment of Successor. 

( a) No resi gnati on or remaval of the Fi seal A gent hereunder and no 
appointment of a successor Fi seal A gent pursuant to this Article shal I become effective 
unti I the written accep:ance by the successor Fi seal A gent of such appoi ntment. 

(b) The Fiscal Agent may resign at any time by giving 60 days' Written Nctice 
thereof to the Gcwernmental Lender, the Borrcwer, the Servicer, if any, and the Funding 
Lender. If an instrument of acceptance by a successor Fiscal Agent shall not have been 

44 
OHSUSA767358849.6 



delivered to the Fiscal Agent within 30 days afterthe giving of such notice of resignation, 
the resigning Fiscal Agent may petition any court of competent jurisdiction for the 
appoi ntment of a successor Fi seal A gent. 

(c) The Fiscal Agent may be removedatanytimewith 30days' nctice 0\/ (i) the 
G cwernmental Lender, with the Written Consent of the Funding Lender (which consent of 
the Funding Lender shall not be unreasonably withheld or delayed), (ii) the BorrOvVer 
(unless the BorrOvVer is in default under any of the Borrcwer Loan Documents), subject to 
applicable notice and cure periods, with the Written Consent of the Funding Lender and 
the Gcwernmental Lender, or (iii) the Funding Lender with the Written Consent of the 
Gcwernmental Lender andW ritten Nctice delivered to the Fiscal Agent and the BorrOvVer. 

(cl) If the Fi seal Agent shall resign, be removed or become incapable of acting, 
or if a vacancy shall occur in the Office of the Fiscal Agent for any reason, the 
Gcwernmental Lender shall promptly appoint a successor Fiscal Agent, with the consent of 
the Funding Lender (which consent of the Funding Lender shall not be unreasonably 
withheld or delayed). In case al I or substantially al I of the Pledged Revenues and Security 
shal I be in the possession of a receiver or trustee I awfully appointed, such receiver or trustee 
may similarly appoint a successor to fill such vacancy until a mw Fiscal Agent shall be so 
appointed 0\/ the G avernmental Lender. If, within 60 days after the I ater of such 
resignation, removal or i ncapabi Ii ty or the occurrence of such vacancy and receipt of 
written notice of such 0\/ the Gcwernmental Lender, the Gavernmental Lender has failed 
to so appoi nt a successor Fi seal A gent, then a successor Fi seal A gent shal I be appoi nted 0\/ 
the Funding Lender (from any of the institutions appraved 0\/ the Gavernmental Lenderto 
serve as a fi seal agent or trustee) with Written N cti ce thereof delivered to the G avernmental 
Lender, the BorrOvVer, the Servicer, if any, and the retiring Fiscal Agent, and the successor 
Fi seal Agent so appointed shal I, forthwith upon its acceptance of such appointment, 
become the successor Fi seal A gent and supersede the successor Fi seal A gent appoi nted 0\/ 
such receiver or Fiscal Agent. If no successor Fiscal Agent shall have been appointed 0\/ 
the G avernmental Lender orthe Funding Lender and accep:ed appointment within 60 days 
after such resignation, removal or i ncapab lity or the occurrence of such vacancy, the Fiscal 
Agent may petition any court of competentj uri sdi cti on for the appointment of a successor 
F i seal A gent. 

(e) The retiring Fiscal Agent shal I cause Written Nctice of each resignation and 
each removal of the Fiscal Agent and each appointment of a successor Fiscal Agentto be 
pravi ded to the Funding Lender. Each notice shal I include the name of the successor Fi seal 
A gent and the address of the office of the successor F i seal A gent. 

Section 11.11 Accep:ance of Appointment w Successor. 

(a) Every successor Fiscal Agent appointed hereunder shall execute, 
acknOvVledge and deliver to the Gavernmental Lender and to the retiring Fiscal Agent an 
instrument accep:i ng such appointment, and thereupon the resignation or removal of the 
retiring Fi seal Agent shal I become effective and such successor Fi seal Agent, without any 
further act, deed or conveyance, shal I become vested with al I the estates, properties, rights, 
pOvVers, trusts and duties of the retiring Fiscal Agent; nctwithstanding the foregoing, on 
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request of the Gcwemmental Lender or the successor Fiscal Agent, such retiring Fiscal 
Agent shal I, upon payment of its charges, execute and deliver an instrument conveying and 
transferring to such successor Fiscal Agent upon the trusts herein expressed all the estates, 
properties, rights, po.,vers and trusts of the retiring Fiscal Agent, and shall duly assign, 
transfer and deliverto such successor Fiscal Agent all property and rnoney held by such 
retiring Fi seal Agent hereunder. Upon request of any such successor Fi seal Agent, the 
Gcwemmental Lender shall execute any and all instruments for rnore fully and certainly 
vesti ng i n and confi rmi ng to such successor F i seal A gent al I such estates, properties, ri ghts, 
pcwers and trusts. 

(b) No successor Fi seal Agent shall accept its appointment unless at the time of 
such accep:ance such successor Fi seal A gent shal I be qualified and el i gi bl e under this 
Article, to the extent operative. 

Section 11. 12 Merger, Conversion, Consolidation or Succession to Business. Any entity 
into which the Fiscal Agent rnay be merged or with which it rnay be consdidated, or any entity 
resulting frorn any merger, conversion or consolidation to which the Fiscal Agent shal I be a party, 
or any entity succeeding to all or substantially all of the corporate trust business of the Fiscal 
Agent, shall be the successor of the Fiscal Agent hereunder, pravided such entity shall be ctherwise 
qualified and eligible underthisArticle, to the extent operative, withoutthe execution or filing of 
any paper or any further act on the part of any of the parties hereto. Notwithstanding the foregoing, 
any such successor Fiscal Agent shall cause Written Nctice of such succession to be delivered to 
the Funding Lender within 30 days of such succession. 

Section 11.13 Agxii ntment of Co-fiscal Agent. It is recognized that in case of litigation 
under this Funding Loan Agreement, the Borrcwer Loan Agreement, any other Borrcwer Loan 
Document or the Regulatory Agreement, and in particular in case of the enforcement of any of 
them on default, or in case the Fiscal Agent deems that by reason of any present or future lctN of 
any jurisdiction it rnay nct exercise any of the pcwers, rights or remedies herein granted to the 
Fi seal A gent or hd d ti ti e to the properties, as herei n pravi ded, or take any ct her action whi ch rnay 
be desirable or necessary in connection there.vi th, it rnay be necessary that the Fi seal A gent appoint 
an additional individual or institution as a separate or co-fi seal agent. The fol lavving pravisions of 
thi s S ecti on are adopted to these ends. 

The Fiscal Agent is hereby authorized to appoint an additional individual or institution as 
a separate or co-fiscal agent hereunder, upon Written Nctice to the Gavemmental Lender, the 
Funding Lender and the Borravver, and with the consent of the Gavemmental Lender and the 
Funding Lender, but without the necessity of further authorization or consent, in which event each 
and every remedy, pcwer, right, claim, demand, cause of action, immunity, estate, title, interest 
and lien expressed or intended by this Funding Loan Agreement, any Borravver Loan Document, 
the Regulatory Agreement or the Borrcwer Loan Agreement to be exercised by or vested in or 
conveyed to the Fi seal Agent with respect thereto shall be exercisable by and vest in such separate 
or co-fi seal agent but only to the extent necessary to exercise such pcwers, rights and remedies, 
and every ccwenant and obi i gati on necessary to the exercise thereof by such separate or co-fi seal 
agent shal I run to and be enforceable by either of them 
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Should any instrument in writing from the Gavernmental Lender be required by the 
separate fiscal agent or co-fiscal agent arriointed by the Fiscal Agent for more fully and certainly 
vesting in and confirming to it such p-operti es, rights, rxwers, duties and obi i gati ons, any and al I 
such instruments in writing shall, on request of the Fi seal Agent, be executed, ackncwledged and 
delivered by the Gavernmental Lender. In case any separate fiscal agent or co-fiscal Agent, or a 
successor to either, shall die, become incapable of acting, resign or be remaved, all the estates, 
p-operti es, rights, rxwers, duties and obi i gati ons of such separate fi seal agent or co-fi seal agent, 
so far as permitted by law, shal I vest in and be exercised by the Fi seal Agent unti I the arrioi ntment 
of a successor to such separate fi seal agent or co-fi seal agent. 

Section 11.14 Loan Servicing. The Gavernmental Lender and the Fiscal Agent 
ackncwl edge that the Funding Lender shal I have the right to arrioi nt a Servicer to service and 
administer the Funding Loan and the Borrcwer Loan as set forth in a Servicing Agreement. The 
Gavernmental Lender and the Fiscal Agent shall not be responsille for monitoring the 
performance of any Servicer or for any acts or omissions of such Servicer. The Funding Lender 
may, in its sole discretion, terminate or replace the Servicer. 

Section 11.15 NoRecourseAqainstOfficersorEmployeesofFiscal Agent. No recourse 
with respect to any claim related to any obligation, duty or agreement contained in this Funding 
Loan Agreement or any cther Funding Loan Document shall be had against any officer or 
employee, as such, of the Fiscal Agent, it being expressly understood that the obligations, duties 
and agreements of the Fiscal Agent contained in this Funding Loan Agreement and the cther 
Funding Loan Documents are solely corporate in nature. 

ARTICLE XII 

MISCELLANEOUS 

Section 12. 1 N cti ces. A 11 notices, demands, requests and cther communications required 
or permitted to be given by any pravision of this Funding Loan Agreement shall be in writing and 
sent by first cl ass, regular, registered or certified nnai I, commercial delivery service, averni ght 
courier, telegraph, tel ex, tel ecop er or facsi mi I e transmission, air or cther courier, or hand delivery 
to the party to be notified addressed as fd I cws: 

I f to the G avernmental Lender: 

I f to the B orrcwer: 
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City and County of San Francisco 
Mayor's Office of Housing and Community 
Development 
1 South Van Ness Avenue, 5th Floor, 
San Francisco, California 94103 
Attention: Director 
Facsimile: (415) 701-5501 

Mercy Housing California 74, L.P. 
c/o Mercy Housing 
1360 M i ssi on Street, Suite 300 
San Francisco, California 94103 
Attention: President 
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With a copy to: 

With a copy to: 

With a copy to: 

If to the Funding Lender: 

And to: 

With copies to: 

And if prior to the 
Conversion Date: 
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Telephme: (415) 355-7100 

Gubb& Barshay LLP 
505 14th 5 treet, 5 ui te 1 050 
Oakland, California 94612 
Attention: Evan Gross, Esq. 
Facsimile: (415) 781--6967 

NE F A ssi gnnnent Corporation 
c/o Natimal Equity Fund, Inc. 
10 South Riverside Plaza, Suite 1700 
Chicago, lllinds60606 
Attention: General Counsel 

Kraus Larn LLC 
230West Monroe Street, Suite 2528 
Chicago, lllinds 60606 
Attention: Edward Larn, Esq. 
Facsimile: (312) 778--6264 

Citibank, N.A. 
388 G reenwi ch 5 treet, 8th FI oor 
NevvYork, NevvYork 10012 
Attention: Transaction M anagennent Group 
Deal ID# 24488 
Facsimile: (212) 723--8209 

Citibank, N.A. 
325 East Hillcrest Drive, Suite 160 
Thousand Oaks, California 91360 
Attention: Operations Manager/Asset Manager 
Deal ID# 24488 
Facsimile: (805) 557--0924 

Paul Hastings LLP 
515 South Flavver Street, 25th Floor 
Los Angeles, California 90071 
Kenneth Krug 
Telephme: (213) 683--6230 
Facsimile: (213) 996-3230 

Citibank, N.A. 
388 G reenwi ch 5 treet, 8th FI oor 
Attention: AccountSpecialist 
Re: Britton Courts A partnnents - Deal ID# 24488 
Facsimile: (212) 723--8209 
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F d I cwi ng the Conversion 
Date, with a copy to: 

And a copy of any ncti ces 
of default sent to: 

If to the Fi seal Agent: 

Citibank, N.A. 
c/o B erkadi a Commercial Servicing Department 
323 Norristcwn Road, Suite 300 
Amller, Pennsylvania 19002 
Attention: Client Relations Manager 
Re: Britton Courts Apartments-Deal ID# 24488 
Facsimile: (215) 328-0305 

Citibank, N.A. 
388 Greenwich Street 
NevvYork, NevvYork 10013 
Attention: General Counsel's Office 
Re: Britton Courts Apartments-Deal ID# 24488 
Facsimile: (646) 291-5754 

The Bank of Nevv York Mel Ion Trust Company, N.A. 
100 Pine Street, Suite 3200 
San Francisco, California 94111 
Attention: Corporate Trust -Pull ic Finance 
Re: Britton Courts Apartments 
Facsimile: (415) 399-1647 

Any such notice, demand, request or communication shall be deemed to have been given 
and received for all purposes underthis Funding Loan Agreement: (i) three Business Days after 
the same is deposited in any official depository or receptacle of the United States Postal Service 
first class, or, if applicable, certified mail, return receipt requested, postage prepaid; (ii) on the date 
of transmission when delivered by telecopier or facsimile transmission, telex, telegraph or other 
tel ecommuni cation device, prcwi ded any tel ecopy or cther electronic transmission received by any 
party after 4:00 p.m., local time, as evidenced by the time shewn on such transmission, shall be 
deemed to have been received the follcwing Business Day; (iii) on the next Business Day afterthe 
same i sdepositedwith a nationally recognized avernight delivery service that guaranteesavernight 
delivery; and (iv) on the date of actual delivery to such party by any other means; pravided, 
hcwever, if the day such notice, demand, request or communication shal I be deemed to have been 
given and received as aforesaid is not a Business Day, such nctice, demand, request or 
communication shall be deemed to have been given and received on the next Business Day. Any 
facsi mi I e signature by a Person on a document, notice, demand, request or communication required 
or permitted by this Funding Loan Agreement shall constitute a legal, valid and binding execution 
thereof by such Person. Any emai I ncti ce, demand, request or communication does not constitute 
a notice, request or other communication hereunder but rather the portable document format or 
similar attachment attached to such emai I shal I constitute a notice, request or cther communication 
hereunder. 

Any party to this Funding Loan Agreement may change such party's address for the 
purpose of nctice, demands, requests and communications required or permitted under this 
Funding Loan Agreement by prcwi ding written notice of such change of address to al I of the parties 
by written ncti ce as pravi ded herein. 
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Section 12.2 Term of Funding Loan Agreement. This Funding Loan Agreement shall be 
in full force and effect until all payment obligations of the Gavernmental Lender hereunder have 
been paid in ful I and the Funding Loan has been retired or the payment thereof has been p-avi ded 
for; except that on and after payment in ful I of the G cwernmental Lender N ates, this Funding Loan 
Agreement shal I be terminated, without further action by the parties hereto. 

Section 12.3 Successors and Assigns. All cavenants and agreements in this Funding 
Loan Agreement by the Gavernmental Lender shall bind its successors and assigns, whether so 
expressed or not. 

Section 12.4 Legal Holidays. In any case in which the date of payment of any amount 
due hereunder or the date on which any other act is to be performed pursuant to this Funding Loan 
Agreement shal I be a day that is not a Business Day, then payment of such amount or such act 
need not be made on such date but may be made on the next succeeding Business Day, and such 
I ater payment or such act shal I have the sanne force and effect as if made on the date of payment 
or the date fixed for prepayment or the date fixed for such act, and no addi ti anal interest shal I 
accrue for the peri od from and after such date and prior to the date of payment. 

Section 12.5 Gcwerninq Law. This Funding Loan Agreement shall be gcwerned by and 
shal I be enforceable i n accordance with the I aws of the State. 

Section 12.6 Severability. If any pravision of this Funding Loan Agreement shall be 
invalid, i I legal or unenforcealle, the validity, legality and enforceabl ity of the remaining portions 
shal I nct in any way be affected or impaired. I n case any cavenant, sti pul ati on, oll i gati on or 
agreement contained in the Gavernmental Lender Notes or in this Funding Loan Agreement shall 
for any reason be held to be usurious or in violation of lctN, then such cavenant, stipulation, 
obi i gati on or agreement shal I be deemed to be the cavenant, sti pul ati on, obi i qati on or agreement 
of the Gcwernmental Lender orthe Funding Lender only to the full extent permitted by law. 

Section 12.7 Execution in Several Counterparts. This Funding Loan Agreement may be 
contemporaneously executed in several counterparts, al I of which shal I constitute one and the sanne 
instrument and each of which shal I be, and shal I be deemed to be, an ori qi nal. 

Section 12.8 Nonrecourse Oll iqation of the Borrcwer. Excep: as ctherwise prcwided in 
the Borrcwer Loan Agreement, any obligations of the Borrcwer under this Funding Loan 
Agreement pursuantto Section 4.1.36 of the Borrcwer Loan Agreement or cther prcwisions of the 
B orrcwer Loan Agreement are without recourse to the B orrcwer or to the B orrcwer' s partners or 
members, as the case may be, and the pravi si ons of S ecti on 11 . 1 of the B orrcwer Loan Agreement 
are by this reference incorporated herein. 

Section 12.9 Waiver of Trial by I ury. The Gavernmental Lender does nct agree to not 
elect a trial by jury orto waive any jury trial and does not consent to any resolution by judicial 
reference. TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW AND 
ONLY TO THE EXTENT ENFORCEMENT OF SUCH AGREEMENT WOULD NOT 
ADVERSELY AFFECT THE ABILITY OF THE GOVERNMENTAL LENDER TO ELECT A 
TRIAL BY JURY, THE BORROWER (A) COVENANTS AND AGREES NOT TO ELECT A 
TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS FUNDING 
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LOAN AGREEMENT 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 GIVEN BY 
THE BORROWER, KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF 
COMPETENT LEGAL COUNSEL. IF FOR ANY REASON THIS WAIVER IS DETERMINED 
TO BE UNENFORCEABLE, THE BORROWER AGREES TO THE RESOLUTION OF ALL 
DISPUTES BY JUDICIAL REFERENCE PURSUANT TO THE PROCEDURES SET FORTH 
IN THE SECURITY INSTRUMENT. The Fiscal Agent shall not be required to participate in any 
such j udi ci al reference proceeding. 

Section 12. 1 O EI ectroni c Transactions. The transactions described in this Funding Loan 
Agreement may be conducted and related documents and may be stored by electronic means. 
Cop es, tel ecop es, facsi mi I es, electronic fi I es and other reproductions of original executed 
documents shal I be deemed to be authentic and valid counterparts of such original documents for 
all purposes, including the filing of any claim, action or suit in the appropriate court of law. 

Section 12.11 City Contracting PrCNisions. The Funding Lender and the Fiscal Agent 
each cavenant and agree to comply with the prCNisions set forth in Exhibit C to this Funding Loan 
Agreement, which is incorporated in and made a part of this Funding Loan Agreement by this 
reference. 

Section 12.12 Reference Date. This Funding Loan Agreement is dated for reference 
purposes only asof NCNember 1, 2017andwill not be effective and anding upon the parties hereto 
uni ess and unti I the CI osi ng Date occurs. 
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IN WITNESS WHEREOF. lhe Funding Lender, the Governmental Lender, and the Fiscal 
Agent have caused this Funding Loan Agreement to be duly executed as of the date first written 
above. 

CITIBANK, N.A., as Funding Lender 

Signature Page Funding Loan Agreement (Britton Courts Apartments) 
S-1 
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Tl IE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A .. 
as Fiscal Agent 

Signature Page - Funding Loan Agreement (Britton Courts Apartments) 
S-2 
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APPROVED AS TO FORM: 

DENNIS J, HERRERA 
City Attorney 

CITY AND COUNTY OF SAN FRANCISCO, as 
Governmental Lender 

By:_+----:::---:c:-~-b"':::-:'11-......;...-"-.l:t--
Kate Hartley, Director, 

Ma or's Office of Housing and Cornrnuni • 
Development 

Signature Page Funding Loan Agreement (Britton Courts Apartments) 
S-3 
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EXHIBIT A 

FORM OF GOVERNMENTAL LENDER NOTES 

THIS NOTE MAY BE OWNED ONLY BY AN APPROVED TRANSFEREE IN 
ACCORDANCE WITH THE TERMS OF THE FUNDING LOAN AGREEMENT, AND 
THE HOLDER HEREOF, BY THE ACCEPTANCE OF THIS GOVERNMENTAL 
LENDER NOTE (A) REPRESENTS THAT IT IS AN APPROVED TRANSFEREE AND 
(B) ACKNOWLEDGES THAT IT CAN ONLY TRANSFER THIS GOVERNMENTAL 
LENDER NOTE TO ANOTHER APPROVED TRANSFEREE IN ACCORDANCE WITH 
THE TERMS OF THE FUNDING LOAN AGREEMENT. 

$[ __________ ] 

CITY AND COUNTY OF SAN FRANCISCO 
MULTIFAMILY HOUSING REVENUE NOTE, 

(BRITTON COURTS APARTMENTS) 2017 SE RIES G-{1 /2] 

Dated Navember 30, 2017 

FOR VALUE RECEIVED, the undersigned City and County of San Francisco("Olligor") 
p-omises to pay to the order of CITIBANK, N.A. ("Hdder") the maximum principal sum of 
[ _________________________ ] ($[ __________ ]) on [ MA TU RI TY DA TE], or earlier as 
p-avi ded herein, together with interest thereon at the rates, at the ti mes and in the amounts prcwi ded 
belavv. 

Olli gor shal I pay to the H d der on or before each date on which payment is due under that 
certain Funding Loan Agreement, dated asof Navember 1, 2017 (the" Funding Loan Agreement"), 
among Olligor, The Bank of Nevv York Mellon Trust Company, N.A., as fiscal agent ("Fiscal 
Agent") and Holder, an amount in immediately available funds sufficient to pay the principal 
amount of the Funding Loan then due and payall e, whether by maturity, acceleration, prepayment 
or otherwise. I n the event that amounts are derived from proceeds of the B orravver Loan, 
condemnation awards or insurance proceeds or investment earnings thereon are appied to the 
payment of principal due on the Funding Loan in accordance with the Funding Loan Agreement, 
the principal amount due hereunder shal I be reduced to the extent of the principal amount of the 
Funding Loan so paid. 

Olli gor shal I pay to the H d der on or before each date on which interest on the Funding 
Loan is payable interest on the unpaid balance hereof in an amount in immediately available funds 
sufficient to pay the interest on the Funding Loan then due and payall e in the amounts and at the 
rate or rates set forth in the Funding Loan Agreement. 

The Funding Loan and this G avernmental Lender N cte are pass-through oll i gati ons 
relating to a construction and permanent loan (the "Borrcwer Loan") made by Obligor from 
p-oceeds of the Funding Loan to Mercy Housing California 74, L.P., a California limited 
partnership, as borrcwer (the" Borrcwer"), under that certain Borravver Loan Agreement, dated as 
of N avember 1, 201 7 ( as the same may be modified, amended or supplemented from ti me to ti me, 
the "B orravver Loan Agreement"), between the Obi i gor and the B orravver. The portion of the 
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Bcncwer Loan related to this Gavemmental Lender Note is evidenced by that certain Series 
G-{ 1 ][2] Borrcwer Note (as defined in the Borrcwer Loan Agreement). Reference is rnade to the 
Borrcwer Loan Agreement and to the Borrcwer Notes for complete payment and prepayment 
tenns of the related Borrcwer Ncte, payments on which are passed-through under this 
Gcwemmental Lender Note. 

ThisGavemmental Lender Note isa limited obligation of the Obligor, payalle solely frorn 
the Pledged Revenues and other funds and moneys and Security pedged and assigned under the 
Funding Loan Agreement. None of the Obligor, the State, or any political subdivision thereof 
( except the Obi i gor, to the Ii mi ted extent set forth herein) nor any public agency shal I in any event 
be liable for the payment of the principal of, premium (if any) or interest on this Gcwemmental 
Lender Note or for the performance of any pl edge, obi i gati on or agreement of any kind whatsoever 
except as set forth herein, and neither this Gcwemmental Lender Ncte or any of the Obligor's 
agreements or olligations 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 foregd ngwithin the 
meaning of any constitutional or statutory pravision whatsoever. Neitherthe faith and credit nor 
the taxing pavver of the Olligor is pedgedtothe payment of the principal of or premium or interest 
on this Gcwemmental Lender Note. 

Al I capitalized terms used but not defined herein shall have the meanings ascribed to them 
in the Funding Loan Agreement or in the Borrcwer Loan Agreement. 

This Gcwemmental Lender Ncte is subject to the express condition that at no time shall 
interest be payable on this G cwemmental Lender Note or pursuant to the Funding Loan Agreement 
at a rate in excess of the Maximum Rate pravided in the Funding Loan Agreement; and Obligor 
shall nct be obligated or required to pay, nor shall the Holder be permitted to charge or collect, 
interest at a rate in excess of such Maximum Rate. If by the terms of this Gavemmental Lender 
Ncte or of the Funding Loan Agreement, Oll igor is required to pay interest at a rate in excess of 
such Maxi mum Rate, the rate of interest hereunder or thereunder shal I be deemed to be reduced 
immediately and automatically to such Maximum Rate, and any such excess payment previously 
rnade shall be immediately and automatically applied to the unpaid balance of the principal sum 
hereof and not to the payment of interest. 

A mounts payable hereunder representing I ate payments, penalty payments or the Ii ke shal I 
be payable to the extent al I cwed by I aw. 

This Gcwemmental Lender Ncte is subject to all of the terms, conditions, and pravisions 
of the F undi ng Loan Agreement, i ncl udi ng those respecti ng prepayment and the accel erati on of 
maturity. 

If there is an Event of Def au It under the Funding Loan Agreement, then in any such event 
and suqject to the requirements set forth in the Funding Loan Agreement, the Hdder rnay declare 
the entire unpaid principal balance of this Gcwemmental Lender Note and accrued interest, if any, 
due and payall eat once. A 11 of the cavenants, conditions and agreements contained in the Funding 
Loan Documents are hereby made part of this G avemmental Lender Note. 
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No delay or omissim m the part of the Holder in exercising any remedy, right or option 
under this Gavernmental Lender Note or the Funding Loan Documents shall operate as a waiver 
of such remedy, right or optim. In any event a waiver on any me occasion shall not be cmstrued 
as a waiver or bar to any such remedy, right or optim on a future occasion. The rights, remedies 
and opti ms of the Holder under this G avernmental Lender Note and the Funding Loan Documents 
are and shall be cumulative and are in additim to all of the rights, remedies and o[Xions of the 
Hdder at law or in equity or under any cther agreement. 

Olligor shall pay all costs of collectim on demand 0\/ the Hdder, including without 
limitation, reasonable attorneys' fees and disbursements, which costs may be added to the 
indebtedness hereunder, together with interest thereon, to the extent allcwed O)l law, as set forth 
in the Funding Loan Agreement. 

This Gavernmental Lender Note may not be changed orally and any changes hereto must 
be made in writing signed 0\/ the Obligor. Presentment for payment, notice of dishonor, r:;rotest 
and ncti ce of r:;rotest are hereO)I waived. The acce[Xance 0\/ the Holder of any annount after the 
same is due shal I not constitute a waiver of the right to require p-ompt payment, when due, of al I 
cther announts due hereunder. The acce[Xance 0\/ the Hdder of any sum in an annount less than 
the annount then due shal I be deemed an acceptance on account only and upon cmditi m that such 
acce[Xance shall not constitute a waiver of the obligation of Obligor to pay the entire sum then 
due, and Olligor's failure to pay such annount then due shall be and continue to be a default 
notwithstanding such acceptance of such annount on account, as aforesaid. Cmsent 0\/ the Hdder 
to any action of Obi i gor which is suqj ect to cm sent or apprcwal of the Holder hereunder shal I not 
be deemed a waiver of the right to require such consent or apprcwal to future or successive acti ms. 

The Funding Loan, or any interest therein, and this G avernmental Lender Note, shal I be in 
fully-registered form transferable to subsequent holders only m the regi strati m books which shal I 
be maintained 0\/ the Funding Lender for such purpose and which shal I be open to i nspecti m 0\/ 
the Gavernmental Lender. The Funding Loan, or any interest therein, and this Gavernmental 
Lender Note, is only transferable subject to and in accordance with the Ii mitatims set forth in the 
Funding Loan Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered this 
G cwernnnental Lender Note as of the date first set forth ai::xNe. 

A ppraved as to forrn: 
DENNISJ. HERRERA 
City Attorney 

By: 
Deputy City Attorney 

OHSUSA767358849.6 

OBLIGOR: 

CITY AND COUNTY OF SAN FRANCISCO 

By: ---------------

A-4 

Edwin M. Lee 
Mayor 



EXHIBIT B 

FORM OF REQUIRED TRANSFEREE REPRESENTATIONS 

_________________ ,20 _ 

The undersigned, as hdder (the "Holder") of the funding Iran (the" Funding Lran") in the 
maximum amount of$[ __________ ] fromCITI BANK, N.A. (the "Funding Lender") to the CITY 
AND COUNTY OF SAN FRANCISCO (the "Gavernmental Lender") under a Funding Lran 
Agreement dated as of Navember 1, 2017 (the "Funding Lran Agreement") among the Funding 
Lender, the Gavernmental Lender, and THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A., as fiscal agent, herel:Jy rep-esentsthat: 

1. The H d der has sufficient knavvl edge and experience in financial and business 
matters with respect to the evaluation of residential real estate develop-nents such as the Project to 
be able to evaluate the risk and merits of the investment represented lJy the Funding L ran. We are 
able to bear the economic risks of such investment. 

2. The Holder acknavvl edges that it has either been supplied with or been given access 
to information, including financial statements and cther financial information of the B orrcwer, to 
which a reasonable investor would attach significance in malki ng investment decisions, and the 
Hdder has had the opportunity to ask questions and receive answers from knavvledgeable 
individuals concerning the Gavernmental Lender, the Prqject, the use of proceeds of the Funding 
Lran and the security therefor so that, as a reasonable investor, the Hdder has been able to malke 
its decision to [extend/purchase] the Funding Lran [or an interest therein]. In entering into this 
transaction, the Hdder acknavvledges that it has not relied upon any rep-esentations or opinions of 
the G avernmental Lender relating to the I egal consequences to the Funding Lender or cther aspects 
of its malki ng the Funding L ran and acquiring the G avernmental Lender Notes, nor has it I ooked 
to, nor expected, the Gavernmental Lender to undertalke or require any credit investigation or due 
diligence reviews relating to the Borravver, its financial condition or business operations, the 
Project (including the financing or management thereof), or any other matter pertaining to the 
merits or risks of the transactions contemp ated lJy the Funding L ran Agreement and the B orrcwer 
L ran Agreement, orthe adequacy of the funds pl edged to the Funding L enderto secure repayment 
of the G cwernmental Lender Notes. 

3. The Holder is an Apprcwed Transferee (as defined in the Funding Lran 
Agreement). 

4. The Hdder acknavvledges that it is purchasing the Funding Lran or a participation 
therein for investment for its avvn account and not with a present view tavvard resale or the 
distribution thereof, in that it does not new intend to resell or otherwise dispose of all or any part 
of its interests in the Funding Lran; prcwided, hcwever, that the Hdder may, sell or assign the 
Funding Lran or participations in the Funding Lran as p-avided in and subject to the limitations 
in the Funding Lran Agreement. 

5. The Holder understands that the Funding L ran is a Ii rri ted obi i gati on of the 
Gcwernmental Lender, payable solely from funds and moneys pledged and assigned under the 
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Funding Lam Agreement, and thatthe Ii abi Ii ti es and obi i gati ons of the Gav em mental Lender with 
respect to the Funding Lam are exp-essly limited as set forth in the Funding Lam Agreement and 
related documents. 

6. [FOR PURCHASE OF THE FUNDING LOAN: The Hdder hereby agrees to 
become the "Funding Lender" under the Funding Lam Documents and assumes all of the 
obligations and agrees to perform al I of the duties of the Funding Lender thereunder.] 

Cap tali zed terms used herein and not otherwise defined have the meanings given such 
terms in the Funding Lam Agreement. 

OHSUSA767358849.6 

[ ], as Holder 

By: ---------------
Name: ---------------
1 ts: ----------------
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EXHIBITC 

CITY AND COUNTY OF SAN FRANCISCO 
MANDATORY CONTRACTING PROVISIONS 

The follavving pravisions shall appy to this Funding Lam Agreement as if set forth in the 
body thereof. Capitalized terms used rut nct defined in this Exhibit C shall have the meanings 
given in this Funding Lam Agreement. For purposes of this Exhibit, "Contractor" shall mean 
each of Funding Lender and Fiscal Agent. 

1. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco 
Administrative Code §21.35, any contractor, subcontractor or consultant who submits a false claim 
shall be liable to the City for the statutory penalties set forth in that section. The text of 
Section 21.35, along with the entire San FranciscoAdmi ni strative Code is avai lalle on the web at 
http:/ jwww.aml egal .comfr]xt/gateway.dl I i(:al i forni afcidmi ni strativefcidmi ni strativecode?f =temp at 
es$fn=default.htm$3.0$vid=amlegal :sanfrancisco_ca$sync=l. A contractor, subcontractor or 
consultant will be deemed to have submitted a false claim to the City if the contractor, 
subcontractor or consultant: (a) knavvingly presents or causes to be presented to an officer or 
employee of the City a false claim or request for payment or appraval; (b) knavvingly malkes, uses, 
or causes to be made or used a false record or statement to get a false claim paid or appraved by 
the City; (c) conspires to defraud the City by getting a false claim allavved or paid by the City; 
(cl) kncwingly malkes, uses, or causes to be made or used a false record or statement to conceal, 
avdd, or decrease an obligation to pay or transmit money or property to the City; or (e) is a 
beneficiary of an inadvertent submission of a false claim to the City, subsequently disccwers the 
falsity of the claim, and fails to disclose the false claim to the City within a reasonable ti me after 
di scavery of the false claim. 

2. Payment Does Not Imply Acceptance ofW ork. The granting of any payment by 
City, or the receipt thereof by Contractor, shall in no way lessen the liability of Contractor to 
replace unsatisfactory work, equipment, or materials, although the unsatisfactory character of such 
work, equi prnent or materials may nct have been apparent or detected at the ti me such payment 
was made. Materials, equipment, components, or workmanship that do not conform to the 
requirements of this Agreement may be rejected by City and in such case must be replaced by 
Contractor without delay. 

3. Qualified Personnel. Work under this Agreement shall be performed only by 
competent personnel under the supervision of and in the employment of Contractor. Contractor 
wi 11 comply with City's reasonall e requests regarding assignment of personnel, rut al I personnel, 
including those assigned at City's request, must be supervised by Contractor. Contractor shall 
commit adequate resources to complete the prqject within the project schedule specified in this 
Agreement. 

4. Independent Contractor; Payment of Taxes and Other Expenses 

a Independent Contractor. Contractor or any agent or empoyee of 
Contractor shal I be deemed at al I ti mes to be an i ndependent contractor and i s whd I y 
responsible for the manner in which it performs the services and work requested by City 
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under this Agreement. ContractIT or any agent or employee of Contractor shall not have 
employee status with City, nIT be entitled to participate in any plans, arrangements, IT 
distributions by City pertaining to or in connection with any retirement, health IT other 
benefits that City may offer its employees. Contractor or any agent IT empoyee of 
Contractor is liable for the acts and omissions of itself, its employees and its agents. 
Contractor shall be responsille for all olligations and payments, whether imposed by 
federal, state or local law, including, but not limited to, FICA, income tax withhddings, 
unemployment compensation, insurance, and other similar responsibilities related to 
Contractor's performing services and work, or any agent IT employee of ContractIT 
pravi ding same. N cthi ng in this Agreement shal I be construed as creating an employment 
or agency relationship between City and Contractor or any agent or empoyee of 
Contractor. Any terms in thi sAgreement referringtodirection from City shall be construed 
as praviding fIT direction as to policy and the result of ContractIT's work only, and not as 
to the means by which such a result is obtained. City does nct retain the right to contrd 
the means IT the method by which Contractor performs work under this Agreement. 

b. [RESERVED]. 

5. Conflict of Interest. Through its execution of this Agreement, Contractor 
acknavvledges that it is familiar with the pravision of Section 15.103 of the City's Charter, 
Article 111, Chapter 2 of City's Campaign and Gavernmental Conduct Code, and Section 87100 et 
seq. and Section 1090 et seq. of the Gavernment Code of the State of CalifITnia, and certifies that 
it does not knavv of any facts which constitutes a vidation of said pravisions and agrees that it will 
immediately notify the City if it beccrnes ctvVare of any such fact duri ngtheterm ofthi sAgreement. 

6. Proprietary IT Confidential I nfITmation of City. ContractIT understands and 
agrees that, in the performance of the wITk IT services under this Agreement or in contemplation 
thereof, Contractor may have access to private IT confidential information which may be avvned 
or contrd led by City and that such infITmation may contain proprietary or confidential detai Is, the 
disclosure of which to third parties may be damaging to City. Contractor agrees that all 
information disclosed by City to Contractor shall be held in confidence and used only in 
perf ITmance of the Agreement; prCNi ded that, notwi thstandi ng anythi ng herei n to the contrary, the 
foregoing shall not be construed to prohibt (i) disclosure of any and all infITmation that is or 
becomes pull i cly kncwn, or i nfITmati on obtained by Contractor from sources cther than the other 
parties hereto, (ii) disclosure of any and all infITmation (A) if required to do so by any app icalle 
rule or regulation, (B) to any gavernment agency or regulatory body having or claiming authority 
to regulate IT aversee any aspects of Contractor's business or that of its affi Ii ates, ( C) pursuant to 
any subpoena, civil investigative demand or similar demand or request of any court, regulatory 
authITity, arbtrator or arbtration to which ContractIT or any affiliate or an officer, director, 
employer or sharehdder thereof is a party or (D) to any affiliate, independent IT internal auditIT, 
agent, empoyee IT attorney of Contractor having a need to knavv the same, pravided that 
Contractor advi ses such reci pi ent of the confi denti al nature of the i nformati on bei ng di sci osed, IT 
(iii) any other disclosure authorized by the City and thi sAgreement. Contractor shall exercise the 
same standard of care to protect such information as a reasonably prudent contractor would use to 
protect its avvn proprietary data 

7. [RESERVED]. 
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8. [RESERVED]. 

9. Audit and Inspection of Records. Contractor agrees to maintain and make 
avai I able to the City, during regular business hours, accurate books and accounting records relating 
to its work under this Agreement; pravided, hcwever, that Contractor shall not be required to 
pravide any confidential, privileged or proprietary information under this Section 9. Contractor 
wi 11 permit City to audit, examine and make excerpts and transcripts from such books and records, 
and to make audits of al I invoices, materials, payrd Is, records or personnel and other data related 
to al I cther matters cavered by this Agreement, whether funded in whole or in part under this 
Agreement. Contractor shall maintain such data and records in an accessible location and 
condition for a period of not less than five years after final payment underthisAgreement or until 
after final audit has been resdved, whichever is later. The State of Cal iforniaor any federal agency 
having an interest in the subject matter of this Agreement shall have the same rights conferred 
upon City by this Section. 

10. Earned Income Credit (EI C) Forms. The Contractor shall campy with I ntemal 
Revenue Service regulations, if any, that require the Contractorto notify its empoyees of the EI C. 
Failure to campy with any requirement contained in subparagraph (a) of this Section shall 
constitute a material breach by Contractor of the terms of this Agreement. If, within thirty days 
after Contractor receives written notice of such a breach, Contractor fai Is to cure such breach or, 
if such breach cannot reasonably be cured within such period of thirty days, Contractor fails to 
commence efforts to cure within such period or thereafter fails to diligently pursue such cure to 
competion, the City may pursue any rights or remedies available under this Agreement or under 
appicable lctvV. 

11. Local BusinessEnterpriseUtilization; Liquidated Damages 

a The L BE Ordinance. Contractor, shall campy with all the requirements 
of the Local Business Enterprise and Non-Discrimination in Contracting Ordinance set 
forth in Chap:er 14B of the San Francisco Administrative Code as it new exists or as it 
may be amended in the future (collectively the "LBE Ordinance"), prCNided such 
amendments do not materially increase Contractor's obligations or liabilities, or materially 
di mini sh Contractor's rights, under thi sAgreement. Such pravi si ons of the LB E Ordinance 
are incorporated by reference and made a part of this Agreement as though fully set forth 
in this section. Contractor' swi llful failure to compywith any applicable pravi sions of the 
LB E Ordinance is a material breach of Contractor's obligations under this Agreement and 
shall entitle City, subject to any applicable nctice and cure pravisions set forth in this 
Agreement, to exercise any of the remedies pravided for under this Agreement, under the 
LB E Ordinance or otherwise available at law or in equity, which remedies shall be 
cumulative unless this Agreement expressly prCNides that any remedy is exclusive. In 
addition, Contractor shall comply fully with all other appicable local, state and federal 
I ctvVs prohi b ting di scri mi nation and requiring equal opportunity in contracting, including 
subcontracting. 

b. Campi iance and Enforcement 
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1) If Contractorwil I fully fai Is to comply with any of the pravi sions of 
the LB E Ordinance, the rules and regulations i mpl ementi ng the LB E Ordinance, or 
the pravi sions of this Agreement pertaining to LB E participation, Contractor shall 
be Ii able for Ii qui dated damages in an amount equal to Contractor's net profit on 
this Agreement, or 1 CP/4 of the total amount of this Agreement, or $1,CXXl, 
whichever is greatest. The Di rector of the City's Contracts Monitoring Division or 
any cther pullic official authorized to enforce the LBE Ordinance (separately and 
collectively, the "Director of CMD") may also impose cther sanctions against 
Contractor authorized in the LB E Ordinance, including declaring the Contractorto 
be irresponsille and ineligible to contract with the City for a period of up to five 
years or revocation of the Contractor's LB E certification. The Director of CM D 
will determine the sanctions to be imposed, including the amount of liquidated 
damages, after investigation pursuant to Administrative Code §14B.17. By 
entering into this Agreement, Contractor ackncwledges and agrees that any 
liquidated damages assessed 0\/ the Director of the CM D shall be payable to City 
upon demand. Contractor further ackncwledges and agrees that any liquidated 
damages assessed may be withheld from any monies due to Contractor on any 
contract with City. Contractor agrees to maintain records necessary for monitoring 
its compiance with the LBE Ordinance for a period of three years follcwing 
termination or exp ration of this Agreement, and shall malke such records available 
for audit and inspection 0\/ the Director of CM D orthe Controller upon request. 

12. Nondiscrimination; Penalties 

a Contractor Shall Not Discriminate. In the performance of this 
Agreement, Contractor agrees not to di scri mi nate against any emp oyee, City and County 
employee working with such Contractor or subcontractor, applicant for employment with 
such contractor or subcontractor, or against any person seeking accommodations, 
advantages, facilities, privileges, services, or membership in all business, social, or other 
establishments or organizations, on the basis of the fact or perception of a person's race, 
color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, 
gender identity, domestic partner status, marital status, disability or Acquired Immune 
Deficiency Syndrome or HIV status (AIDSiHIV status), or association with members of 
such protected cl asses, or i n retal i ati on for opposition to di scri mi nati on agai nst such 
classes. 

b. Subcontracts. Contractor shal I incorporate 0\/ reference in al I subcontracts 
the pravisions of §§12B .2(a), 12B .2(c)--(k), and 12C.3 of the San FranciscoAdministrative 
Code (copies of which are avai I able from Purchasing) and shal I require al I subcontractors 
to comply with such pravisions. Contractor's failure to comply with the oll igations in this 
subsection shal I constitute a material breach of this Agreement. 

c. Nondiscrimination in Benefits. Contractordoesnctasofthedateofthis 
Agreement and will not during the term of this Agreement, in any of its operations in 
San Francisco, on real property cwned 0\/ San Francisco, or where work is being performed 
for the City elsewhere in the United States, discriminate in the pravision of bereavement 
leave, family medical leave, health benefits, membership or membership discounts, 
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mewing expenses, pension and retirement benefitsortravel benefits, as well as any benefits 
cther than the benefits specified alxNe, between empoyees with domestic partners and 
employees with spouses, andpr between the domestic partners and spouses of such 
employees, where the domestic partnership has been registered with a gcwernmental entity 
pursuant to state or local law authorizing such registration, suqject to the conditions set 
forth in §12B .2(b) of the San Franci scoAdministrative Code. 

d. Condition to Contract. Asa condition tothisAgreement, Contractor shall 
execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits'' form 
(form CM D-12B-101) with supporting documentation and secure the appraval of the form 
0\/ the San Francisco Contracts Monitoring Division (formerly 'Human Rights 
Cammi ssi on'). 

e. Incorporation of Administrative Code Pravisions by Reference. The 
pravisions of Chap:ers 12B and 12C of the San Francisco Administrative Code are 
incorporated in this Section 0\/ reference and made a part of thi sAgreement as though fully 
set forth herein. Contractor shal I comply fully with and be bound 0\/ al I of the pravi sions 
that apply to this Agreement under such Chapters, including but not Ii mited to the remedies 
pravided in such Chapters. Without limiting the foregoing, Contractor understands that 
pursuant to §§12B .2(h) and 12C.3(g) of the San Francisco Administrative Code, a penalty 
of $50 for each person for each calendar day during which such person was discriminated 
against in violation of the prcwisions of this Agreement may be assessed against Contractor 
and pr deducted from any payments due Contractor. 

13. MacBride Principles-Northern Ireland. Pursuant to San Francisco 
Administrative Code §12F.5, the City and County of San Francisco urges companies doing 
business in Northern I rel and to mave tcwards resolving employment inequities, and encourages 
such companies to abide O)lthe MacB ride Principes. The City and County of San Francisco urges 
San Francisco companies to do business with corporations that abide 0\/ the M acB ride Pri nci pl es. 
By signing bel cw, the person executing this agreement on behalf of Contractor ackncwl edges and 
agrees that he or she has read and understood thi s section. 

14. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the 
San Francisco Environment Code, the City and County of San Francisco urges contractors notto 
import, purchase, obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood 
product, virgin redwood or virgin redwood wood product. 

15. Drug-free Workplace Pdicy. Contractor ackncwledges that pursuant to the 
Federal Drug-free Workplace Act of 1989, the uni awful manufacture, di stri buti on, dispensation, 
possession, or use of a controlled substance is prohibited on City premises. Contractor agrees that 
any violation of this prdlibition 0\/ Contractor, its employees, agents or assigns will be deemed a 
material breach of this Agreement. 

16. Compliance with Americans with Disabilities Act. Contractor ackncwledges 
that, pursuant to the Americans with Disabilities Act (ADA), programs, services and cther 
activities pravided 0\/ a public entity to the pull ic, whether directly or through a contractor, must 
be accessi ll e to the di sall ed pull i c. Contractor shal I pravi de the services specified in this 
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Agreement in amannerthat canplieswith the ADA and any and all cther applicable federal, state 
and I ocal di sabi Ii ty rights I egi sl ati m. Contractor agrees not to di scri mi nate against disabled 
persons in the prcwisim of services, benefits or activities pravided under this Agreement and 
further agrees that any viol ati m of this prohibition m the part of Cmtractor, its emp oyees, agents 
or assigns wi 11 constitute a material breach of this Agreement. 

17. Sunshine Ordinance. In accordance with San Francisco Administrative Code 
§67.24(e), contracts, contractors' bids, responses to solicitatims and all other records of 
communicatims between City and persons or firms seeking contracts, shall be open to inspection 
immediately after a contract has been awarded. Nothing in this pravision requires the disclosure 
of a private persm or organization's net worth or other proprietary financial data submitted for 
qualificatim for a contract or other benefit until and unless that person or organization is awarded 
the contract or benefit. Information pravided which is cavered by this paragraph will be made 
avai I able to the pull i c upm request. 

18. Limitations on Contributims. ThroughexecutionofthisAgreement, Contractor 
acknavvledges that it is familiar with section 1.126 of the City's Campaign and Gcwernmental 
Conduct Code, which prohibits any persm who contracts with the City for the rendi ti m of persmal 
services, for the furnishing of any material, supp i es or equipment, for the sale or I ease of any I and 
or bui I ding, or for a grant, I oan or I oan guarantee, from making any campaign contribution to ( 1) an 
individual hddi ng a City elective office if the contract must be appraved by the individual, aboard 
m which that individual serves, or the board of a state agency m which an appointee of that 
individual serves, (2) a candidate for the office held by such individual, or (3) a committee 
control I ed by such individual, at any ti me fran the canmencement of negcti ati ons forthe contract 
unti I the later of either the termination of negotiations for such contract or six mmths afterthe date 
the cmtract is apprcwed. Cmtractor acknavvledges that the foregdng restrictim applies mly if 
the cmtract or a combination or series of cmtracts apprcwed by the same individual or board in a 
fiscal year have a total anticipated or actual value of $50,000 or more. Contractor further 
acknavvledges that the prohibition m cmtributims applies to each prospective party to the 
contract; each member of Cmtractor's board of directors; Cmtractor's chairpersm, chief 
executive officer, chief financial officer and chief operating officer; any person with an avvnershi p 
interest of more than 20 percent in Contractor; any subcmtractor Ii sted in the bid or cmtract; and 
any committee that is spmsored or cmtrolled by Contractor. Additionally, Contractor 
acknavvl edges that Cmtractor must inform each of the persons described in the preceding sentence 
of the prohibitions contained in Section 1.126. Contractor further agrees to prcwide to City the 
names of each person, entity or committee described abave. 

19. Requiring Minimum Compensation for Cavered Employees 

a The fd lavvi ng requirements of this Secti m 19 shal I mly apply to Contractor 
if it is nct exempt fran the MCO (as defined belcw) pursuant to Section 19:i) hereof. 
Contractor agrees to campy fully with and be bound by all of the pravisions of the 
Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative 
Code Chapter 12P (Chapter 12P), including the remedies prcwided, and impementing 
guidelines and rules. The prcwisims of Sections 12P.5 and 12P.5.l of Chap:er 12P are 
incorporated herein by reference and made a part of this Agreement as though fully set 
forth. The text of the MCO is available on the webatwww.sfgcw.orgplsefrnco. A partial 
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listing of some of Contractor's obligations under the MCO is set forth in this Section. 
Contractor is required to comply with all the pravisions of the MCO, irrespective of the 
listing of obligations in this Section. 

b. The MCO requires Contractor to pay Contractor's ernpl0yees a minimum 
hourly gross compensation wage rate and to pravide minimum compensated and 
uncompensated time off. The minimum wage rate may change from year to year and 
Contractor is obi i gated to keep informed of the then-current requirements. Any subcontract 
entered into by Contractor shal I require the subcontractor to comply with the requirements 
of the MCO and shall contain contractual obligations substantially the same as those set 
forth in this Section. It is Contractor's obligation to ensure that any subcontractors of any 
ti er underthi s Agreement comply with the requirements of the M CO. If any subcontractor 
underthi sAgreement fai Is to campy, City may pursue any of the remedies set forth in this 
Section against Contractor. 

c. Contractor shal I nct take adverse action or otherwise di scri mi nate against 
an empl 0yee or cther person for the exercise or attem[Xed exercise of rights under the 
MCO. Such actions, if taken within 90 days of the exercise or attem[Xed exercise of such 
rights, will be rebuttably presumed to be retaliation prohibited by the MCO. 

d. Contractor shal I maintain empl 0yee and payrol I records as required by the 
MCO. If Contractor fails to do so, it shall be presumed that the Contractor paid no more 
than the minimum wage required under State law. 

e. The City i s authori zed to i nspect Contractor' s job sites and conduct 
interviews with emp 0yees and conduct audits of Contractor 

f. Contractor's commitment to prcwide the Minimum Compensation is a 
material element of the City's consideration for this Agreement. The City in its sole 
discretion shall determine whether such a breach has occurred. The City and the public 
wi II suffer actual damage that wil I be impractical or extremely difficult to determine if the 
Contractor fai Is to comply with these requirements. Contractor agrees that the sums set 
forth in Section 12P.6.l of the MCO as liquidated damages are nct a penalty, but are 
reasonable estimates of the loss that the City and the public will incur for Contractor's 
noncomp i ance. The procedures gaverni ng the assessment of Ii qui dated damages shal I be 
those set forth in Section 12P.6.2 of Chapter 12P. 

g. Contractor understands and agrees that if it fails to comply with the 
requirements of the MCO, the City shall have the right to pursue any rights or remedies 
available under Cha[Xer 12P (including liquidated damages), under the terms of the 
contract, and under appicable law. If, within 30 days after receiving written notice of a 
breach of this Agreement forvidating the M CO, Contractor fails to cure such breach or, if 
such breach cannot reasonably be cured within such period of 30 days, Contractor fai Is to 
commence efforts to cure within such period, or thereafter fails diligently to pursue such 
cure to completion, the City shall have the rightto pursue any rights or remedies available 
under applicable lctvV, including those set forth in Section 12P.6(c) of Cha[Xer 12P. Each 
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of these remedies shall be exercisable individually or in comb nation with any cther rights 
or remedies avai lalle to the City. 

h. Contractor rep-esents and warrants that it is not an entity that was set up, or 
is being used, forthe purpose of evading the intent of the MCO. 

i. If Contractor is exem[X from the M CO when this Agreement is executed 
because the cumulative annount of agreements with this department for the fiscal year is 
less than $25,000, but Contractor later enters into an agreement or agreements that cause 
Contractor to exceed that annount in a fi seal year, Contractor shal I thereafter be required to 
comply with the MCO underthisAgreement. This obligation arises on the effective date 
of the agreement that causes the cumulative annount of agreements between the Contractor 
and this department to exceed $25,000 in the fi seal year. 

20. Requiring Health Benefits for Cavered Employees 

The follcwing requirements of this Section 20 shall only apply if Contractor is not exempt 
from the H CAO (as defined bel avv) pursuant to Section 20(m) hereof. Contractor agrees to campy 
fully with and be bound 0\/ all of the prCNisions of the Health Care Accountablity Ordinance 
(HCAO), as set forth in San Francisco Administrative Code Chapter 12Q, including the remedies 
p-avided, and implementing regulations, as the sanne may be annended from time to time. The 
p-avisions of Section 12Q.5.l of Cha[Xer 12Q are incorporated 0\/ reference and made a part of 
this Agreement as though fully set forth herein. The text of the HCAO is available on the web at 
www.sfgav.org/dse. Captalized terms used in this Section and not defined in this Agreement 
shall have the meanings assigned to such terms in Chapter 12Q. 

a For each CCNered Employee, Contractor shall prCNide the appropriate 
health benefit set forth in Section 12Q.3 of the HCAO. If Contractor chooses to offerthe 
health pan o[Xion, such health plan shal I meet the minimum standards set forth 0\/ the San 
Francisco Health Commission. 

b. Notwithstanding the abave, if the Contractor is a small business as defined 
in Section 12Q.3(e) of the HCAO, it shall have noolligation tocompywith part(a) abave. 

c. Contractor's failure to comply with the HCAO shall constitute a material 
breach of this agreement. City shall nctify Contractor if such a breach has occurred. If, 
within 30 days after receiving City's written notice of a breach of this Agreement for 
vidating the HCAO, Contractor fails to cure such breach or, if such breach cannot 
reasonall y be cured within such period of 30 days, Contractor f ai Is to commence efforts to 
cure within such period, or thereafter fails diligently to pursue such cure to completion, 
City shall have the right to pursue the remedies set forth in 12Q.5.l and 12Q.5(f)(l--6). 
Each of these remedies shall be exercisalle individually or in combination with any other 
rights or remedies available to City. 

d. Any Subcontract entered into 0\/ Contractor shal I require the Subcontractor 
to comply with the requirements of the HCAO and shall contain contractual obligations 
substantially the sanne as those set forth in this Section. Contractor shall nctify City's 
Office of Contract Administration when it enters into such a Subcontract and shal I certify 
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to the Office of Contract Administration that it has nctified the Sulx:ontractor of the 
obligations under the HCAO and has imrx:ised the requirements of the HCAO on 
Sulx:ontractor through the Sulx:ontract. Each Contractor shall be resrxinsible for its 
Sulx:ontractors' comp iancewith this Chapter. If a Sulx:ontractor fails to campy, the City 
may pursue the remedies set forth in this Section against Contractor based on the 
Sulx:ontractor's failure to campy, pravided that City has first pravided Contractor with 
notice and an oprx:irtunity to obtain a cure of the violation. 

e. Contractor shal I not discharge, reduce in compensation, or ctherwi se 
discriminate against any empoyee for nctifying City with regard to Contractor's 
noncompliance or anticipated noncompiance with the requirements of the HCAO, for 
opposing any practice proscribed lJy the HCA 0, for parti ci pati ng in proceedings related to 
the HCAO, or for seeking to assert or enforce any rights under the HCAO lJy any lctvVful 
means. 

f. Contractor represents and warrants that it is not an entity that was set up, or 
is being used, forthe purrxise of evading the intent of the HCAO. 

g. Contractor shal I maintain employee and payrol I records in compliance with 
the California Lalbor Code and Industrial Welfare Commission orders, including the 
number of hours each employee has worked on the City Contract. 

h. Contractor shal I keep itself informed of the current requirements of the 
HCAO. 

i. Contractor shal I pravi de rerx:irts to the City i n accordance with any rerx:irti ng 
standards promulgated lJy the City underthe HCAO, including rerx:irts on Sulx:ontractors 
and Subtenants, as applicable. 

j. Contractor shall prcwide City with access to records pertaining to 
compliance with HCAO after receiving a written request from City to do so and being 
pravi ded at I east ten business days to resrx:ind. 

k. Contractor shal I allcw City to inspect Contractor' sjob sites and have access 
to Contractor's employees in orderto monitor and determine compliance with HCAO. 

I. City may conduct random audits of Contractor to ascertain its comp i ance 
with HCA 0. Contractor agrees to cooperate with City when it conducts such audits. 

m. If Contractor is exempt from the HCAO when this Agreement is executed 
because its annount is I ess than $25,000 ($50,000 for nonprofits), but Contractor later enters 
into an agreement or agreements that cause Contractor's aggregate annount of al I 
agreements with City to reach $75,000, al I the agreements shall be thereafter suqject to the 
HCAO. This obligation arises on the effective date of the agreement that causes the 
cumulative annount of agreements between Contractor and the City to be equal to or greater 
than $75,000 in the fi seal year. 
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21. Prohibition on Pditical Activity with City Funds. In accordance with 
San Francisco Administrative Code Chapter 12.G, Contractor may not participate in, support, or 
attem[X to influence any political campaign for a candidate or for a ballct measure (collectively, 
" Pol i ti cal A cti vi ty") i n the performance of the services p-avi ded under thi s Agreement. Contractor 
agrees to comply with San Francisco Administrative Code Cha[Xer 12.G and any implementing 
rules and regulations promulgated by the City's Controller. The terms and pravisions of Chapter 
12.G are incorporated herein by this reference. In the event Contractor violates the p-avisions of 
this section, the City may, in addition to any other rights or remedies available hereunder, 
(i) terminate this Agreement, and (ii) p-ohibit Contractor from adding on or receiving any new 
City contract for a period of two (2) years. The Control I er wi 11 not consider Contractor's use of 
p-ofit as a violation of this section. 

22. Compliance with Laws. Contractor shall keep itself fully informed of the City's 
codes, ordinances and regulations applicable to Contractor and of all state, and federal lctNs in any 
manner affecting the performance ofthisAgreement, and must at all times compywith such local 
codes, ordinances, and regulations and al I applicable I ctNs as they may be amended from ti me to 
time. 

23. Protection of Private Information. Contractor has read and agrees, subject to the 
follcwing sentence, to the terms set forth in San Francisco Administrative Code Sections 12M .2, 
"Nondisclosure of Private Information," and 12M.3, "Enforcement" of Administrative Code 
Chapter 12M, "Prctection of Private Information," which are incorporated herein as if fully set 
forth. Contractor agrees that any fai I ure of Contactor to comply with the requirements of 
Section 12M.2 of this Chapter shall be a material breach of the Contract; p-avided that, 
notwithstanding anything herein or in the San Francisco Administrative Code to the contrary, the 
foregoing shall not be construed to prohibt (i) disclosure of any and all information that is or 
becomes publicly kncwn, or information obtained by Contractor from sources cther than the other 
parties hereto, (ii) disclosure of any and all information (A) if required to do so by any app icable 
rule or regulation, (B) to any gavernment agency or regulatory body having or claiming authority 
to regulate or aversee any aspects of Contractor's business or that of its affi Ii ates, ( C) pursuant to 
any subpoena, civil investigative demand or similar demand or request of any court, regulatory 
authority, arbtrator or arbitration to which Contractor or any affiliate or an officer, director, 
employer or shareholderthereof is a party or (D) to any affi Ii ate, independent or internal auditor, 
agent, empoyee or attorney of Contractor having a need to knew the same, p-avided that 
Contractor advises such reci pent of the confidential nature of the information being disclosed, or 
(iii) any other disclosure authorized by the City and this Agreement. In such an event, in addition 
to any other remedies available to it under equity or law, the City may terminate the Contract, 
bring a false claim action against the Contractor pursuant to Chapter 6 or Chapter 21 of the 
Administrative Code, or debar the Contractor. 

24. Food Service Waste Reduction Requirements. Effective June 1, 2007, 
Contractor agrees to comply fully with and be bound by all of the p-avisions of the Food Service 
Waste Reduction Ordinance, as set forth in San Francisco Environment Code Cha[Xer 16, 
including the remedies p-avided, and implementing guidelines and rules. The prCNisions of 
Chapter 16 are incorporated herein by reference and made a part of thi sAgreement as though fully 
set forth. This pravi sion is a material term of this Agreement. By entering into this Agreement, 
Contractor agrees that if it breaches this p-avision, City will suffer actual damages that will be 
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impractical or extremely difficult to determine; further, Contractor agrees that the sum of one 
hundred dollars ($100) liquidated damages for the first breach, two hundred dollars ($200) 
liquidated damages for the second breach in the same year, and five hundred ddlars($500) 
Ii qui dated damages for subsequent breaches in the same year is reasonable estimate of the damage 
that City wil I incur based on the vidation, estall ished in I ight of the circumstances existing at the 
time this Agreement was made. Such annount shall nct be considered a penalty, but rather agreed 
monetary damages sustained by City because of Contractor's fai luretocompywith this pravision. 
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Project: B rittm Courts Apartments 
Requisition# ____ _ 
Page 1 

EXHIBIT E 

FORM OF WRITTEN REQUISITION 
OF THE BORROWER-PROJECT FUND 

$28,756,CXX) City and County of San Francisco, Multifamily Housing Revenue Ncte 
(Britton CourtsApartments) 2017SeriesG-1 and 2017SeriesG-2 

Requisition# _____ _ 

To: The Bank of New York Mel Im Trust Company, N.A., as Fiscal Agent (the "Fiscal 
Agent") under that certain Funding Loan Agreement, dated as of Navem~r 1, 2017, ammg 
Citibank, N.A., as Funding Lender, the CITY AND COUNTY OF SAN FRANCISCO, as 
GOJernmental Lender, and the Fiscal Agent (the "Funding Loan Agreement") pursuant to which 
the ai::xNe--cap:ioned Note (the "Gavernmental Lender Notes'') was issued. 

1. You are requested to disburse funds from the [Note Proceeds Accounti{:quity 
Account] of the Prqject Fund pursuant to Section 7.7 of the Funding Loan Agreement in the 
amount(s), to the person(s) and for the purpose(s) set forth on Schedule I attached hereto and 
incorporated herein by reference. An invoice or other appropriate evidence of the obligations 
descri bed on S chedul e I i s attached hereto. 

2. The undersigned certifies that: 

( i) there has ~en received no noti ce (A) of any I i en, right to I i en or attachment 
upon, or claim affecting the right of the payee to receive payment of, any of the mmeys 
payable under such requisition to any of the persons, firms or corporati ms named therein, 
and (B) that any materials, suppies or equipment cavered by such requisition are suqject 
to any Ii en or security interest, or if any notice of any such Ii en, attachment, claim or 
security interest has ~en received, such lien, attachment, claim or security interest has 
~en rel eased, discharged, insured or bmded OJ er or wi 11 ~ rel eased, discharged, insured 
or bonded aver upm payment of the requisition; 

(ii) such requi siti m contains no items representing payment on account of any 
percentage entitled to~ retained at the date of the certificate; 

(iii) the obligation stated on the requisition has been incurred in or about the 
construction or equipping of the Prqject, each item is a proper charge against the Project 
Fund, and the olligation has not ~en the basis for a prior requisitim that has ~en paid; 

(iv) such requisition contains no items representing any Costs of Funding or any 
cther amount constituting an issuance cost under Secti m 147(g) of the Code; 

(v) not less than 97"/o of the sum of: (A) the amounts requisitioned by this 
Requisition to~ funded with the proceeds of the Gavernmental Lender Notes plus (B) all 
amounts al I ocated to the G OJernmental Lender Notes previously disbursed from the Project 
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Project: B rittm Courts Apartments 
Requisition# ____ _ 
Page2 

Fund, have been or wi 11 be awl i ed ( or deemed app i ed pursuant to the Tax Certificate) 0\/ 
the Borravverto pay Qualified Project Costs; 

(vi) as of the date hereof no event or condition has happened or is happening or 
exists that cmstitutes, or that with notice or lapse of time or both, would constitute, an 
Event of Default underthe Funding Loan Agreement; and 

(vii) attached as Schedule I to this Requisition is an exhibit that allocates the 
amount requested hereO)I among the sources for payment. 

3. [RESERVED]. 
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Project: B rittm Courts Apartments 
Requisition# ____ _ 

Page3 

Dated: 

OHSUSA767358849.6 

BORROWER: 

Mercy Housing California 74, L.P., 
a California limited pmnership 

By: Mercy Housing Calwest, 
a California nonprofit public benefit corporation, 
its general pmner 

By:------------------------
Ed Holder, 
Vice President 

E-3 



Project: B rittm Courts Apartments 
Requisition# ____ _ 
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Appraved: 

Citibank, N.A., Funding Lender 

By: ------------

Name: ------------

Title: 
-------------
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GOVERNMENTAL LENDER NOTE 

THIS NOTE MAY BE OWNED ONLY BY AN APPROVED TRANSFEREE IN 
ACCORDANCE WITH THE TERMS OF THE FUNDING LOAN AGREEMENT, AND 
THE HOLDER HEREOF, BY THE ACCEPTANCE OF THIS GOVERNMENTAL 
LENDER NOTE (A) REPRESENTS THAT IT IS AN APPROVED TRANSFEREE AND 
(B) ACKNOWLEDGES THAT IT CAN ONLY TRANSFER THIS GOVERNMENTAL 
LENDER NOTE TO ANOTHER APPROVED TRANSFEREE IN ACCORDANCE WITH 
THE TERMS OF THE FUNDING LOAN AGREEMENT. 

CITY AND COUNTY OF SAN FRANCISCO 
MULTIFAMILY HOUSING REVENUE NOTE, 

(BRITTON COURTS APARTMENTS) 2017 SER 

Dated November 30, 2017 

$7,300,000 

FOR VALUE RECEIVED, the undersigned City a 
promises to pay to the order of CITIBANK, N.A. ("Hol 
SEVEN MILLION THREE HUNDRED THOUS 
December 1, 2034, or earlier as provided herei 

• rancisco ("Obligor") 
, imum principal sum of 

0 DOLLARS ($7,300,000) 
terest thereon at the rates, at the 

times and in the amounts provided below. 

Obligor shall pay to the Holder G 

ce11ain Funding Loan Agreement, dated 
among Obligor, The Bank of 

ate on which payment is due under that 
er 1, 2017 (the "Funding Loan Agreement"), 
1st Company, N.A., as liscal agent ("Fiscal 

. available funds sufficient to pay the principal Agent") and Holder, an amo 
amount of the Funding Loan 
or otherwise. In the e 
condemnation awar 
payment of princi pa 
the principal m 
Funding Lom 

able, whether by maturity, acceleration, prepayment 
e derived from proceeds of the Borrower Loan, 

s or investment earnings thereon are applied to the 
e Fu g Loan in accordance with the Funding Loan Agreement, 

under shall be reduced to the extent of the principal amount of the 

o the Holder on or before each date on which interest on the Funding 
Loan is payable i1 n the unpaid balm1ce hereof in an amount in immediately available funds 
sufficient to pay the mterest on the Funding Loan then due and payable in the amounts and at the 
rate or rates set forth in the Funding Loan Agreement. 

The Funding Loan and this Governmental Lender Note are pass-through obligations 
relating to a construction and permanent loan (the "Borrower Loan") made by Obligor from 
proceeds of the Funding Loan to Mercy Housing California 74, L.P., a California limited 
partnership, as borrower (the "Borrower"), 1111der that ce11ain Borrower Loan Agreement, dated as 
ofNovember I. 2017 (as the same may be modified, amended or supplemented from time to time, 
the "Borrower Loan Agreement"), between the Obligor and the Borrower. The portion of the 
Borrower Loan related to this Governmental Lender Note is evidenced by that certain Series G-2 
Borrower Note (as defined in the Borrower Lom1 Agreement). Reference is made to the Borrower 
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Loan Agreement and to the Borrower Notes for complete payment and prepayment terms of the 
related Borrower Note, payments on which are passed-through under this Governmental Lender 
Note. 

This Governmental Lender Note is a limited obligation of the Obliger, payable solely from 
the Pledged Revenues and other funds and moneys and Security pledged and assigned under the 
Funding Loan Agreement. None of the Obliger, the State, or any political subdivision thereof 
( except the Obligor, to the limited extent set forth herein) nor any public agency shall in any event 
be liable for the payment of the principal of, premimn (if any) or interest on this Governmental 
Lender Note or for the performance of any pledge, obligation or agreement of any kind whatsoever 
except as set forth herein, and neither this Governmental Lender Note or • of the Obliger's 
agreements or obligations shall be construed to constitute an indebtedness a pledge of the 
faith and credit of or a loan of the credit of or a moral obligation of any · e fo · within the 
meaning of any constitutional or statutory provision whatsoever. N credit nor 
the taxing power of the Obligor is pledged to the payment of the pr' 
on this Governmental Lender Note. 

All capitalized terms used but not defined herein s 
in the Funding Loan Agreement or in the Borrower Loan A 

This Governmental Lender Note is subject 
interest be payable on this Govermnental Lende 

1dition that at no time shall 
to the Funding Loan Agreement 

ding Loan Agreement; and Ohligor 
r be permitted to charge or collect, 

the terms of this Goverrnnental Lender 
equired to pay interest at a rate in excess of 

or thereunder shall be deemed to be reduced 
m Rate, and any such excess payment previously 

applied to the unpaid balance of the principal sum 

at a rate in excess of the Maximum Rate 
shall not be obligated or required to pa 
interest at a rate in excess of such Max 
Note or of the Funding Loan Agre 
such Maximum Rate, the rate 
immediately and automatic 
made shall be immediately 
hereof and not to the p 

Amounts pay 
be payable to t 

nder representing late payments, penalty payments or the like shall 
d by law. 

This nder Note is subject to all of the terms, conditions, and provisions 
ement, including those respecting prepayment and the acceleration of 

If there is an Event of Default under the Funding Loan Agreement, then in any such event 
and subject to the requirements set forth in the Funding Loan Agreement, the Holder may declare 
the entire unpaid principal balance of this Governmental Lender Note and accrned interest, if any, 
due and payable at once. All of the covenants, conditions and agreements contained in the Funding 
Loan Documents are hereby made part of this Governmental Lender Note. 

No delay or omission on the part of the Holder in exercising any remedy, right or option 
under this Goverrnnental Lender Note or the Funding Loan Documents shall operate as a waiver 
of such remedy, right or option. In any event a waiver on any one occasion shall not be construed 
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as a waiver or bar to any such remedy, right or option on a future occasion. The rights, remedies 
and options of the Holder under this Governmental Lender Note and the Funding Loan Documents 
are and shall be cumulative and are in addition to all of the rights, remedies and options of the 
Holder at law or in equity or under any other agreement. 

Obligor shall pay all costs of collection on demand by the Holder, including without 
limitation, reasonable attorneys' fees and disbursements, which costs may be added to the 
indebtedness hereunder, together with interest thereon, to the extent allowed by law, as set forth 
in the Funding Loan Agreement. 

This Goverrunental Lender Note may not be changed orally and any 
be made in writing signed by the Obligor. Presentment for payment, notice 
and notice of protest are hereby waived. The acceptance by the Holde · of 
same is due shall not constitute a waiver of the right to require prom t 

anges hereto must 
· honor, protest 

unt after the 
due, of all 

other amounts due hereunder. The acceptance by the Holder of ount less than 
the amount then due shall be deemed an acceptance on account 
acceptance shall not constitute a waiver of the obligation of pa ' entire sum then 
due, and Obligor's failure to pay such amount then due nue to be a default 

Consent by the Holder 
older hereunder shall not 

notwithstanding such acceptance of such amount on accout 
to any action of Obligor which is subject to consent 
be deemed a waiver of the right to require such con 

The Funding Loan, or any interest t 
fully-registered form transferable to sub 
be maintained by the Funding Lender :Ii 
the Governmental Lender. The F di 
Lender Note, is only transferabl 
Funding Loan Agreement. 

foture or successive actions. 

vernmental Lender Note, shall be in 
on the registration books which shall 

se d which shall be open to inspection by 
ny interest therein, and this Governmental 

ccordance with the limitations set forth in the 

NTENTIONALL Y LEFT BLANK] 

3 
OHSUSA:76 7664210 



IN WITNESS WHEREOF, the undersigned has duly executed and delivered this 
Governmental Lender Note as of the date first set forth above. 

Approved as to form: 
DENNIS J. HERRERA 
City Attorney 

Lf - --::i ~-
By:·~,::(~,---~ 

Heidi J. Gewertz 
Deputy City Attorney 

OBLIGOR: 

CITY AND COUNTY OF SAN FRANCISCO 

(:::;') 
/"/' _/ 

By: ___ ,'""A:"":.--=~'--'; fi-"-"'·t;:_1?_ i.i.t7'+";"--jZ,--=L=-------------
EdwinM. Lee 

·,Mayor 

[Governmental Lender Note - Britton Courts Apartments - 2017 Series G-2] 
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Doc ID 
Include Draft Include Date Include Time 

$7,300,000 

MULTIFAMILY NOTE 

(2017 Series G-2) 

November 30, 2017 

FOR VALUE RECEIVED, the undersigned ("Borrower") promises to pay to the order 
of CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation organized and 
existing under the laws of the State of California, the maximum principal sum of SE VEN 
MILLION THREE HUNDRED THOUSAND AND NO/100 DOLLARS ($7,300,000), 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 C 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 in the maximum principal amount of 
$28,756,000, which loan is evidenced by this Note and that certain Multifamily Note 
(2017 Series G-1) dated as of the date hereof, 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 November 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 
Construction Funding Agreement, dated 
Borrower and Funding Lender. 

Agreement" shall mean that certain 
as of November 1, 2017, by and between 

(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. 
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(j) "First Payment Date" means the first 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 20th day of a month, means the first Business 
Day of the second month following the month in which the first disbursement of 
Borrower Loan proceeds is made in accordance with the Borrower Loan Agreement. 

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

(1) "Fiscal Agent" means The Bank of New York Mellon Trust Company, 
N.A. 

(m) "Governmental Lender" means CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation organized and existing under the laws 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 Business Day of each month, 
commencing on the First Payment Date. 

(s) "Maturity Date" means the earlier to occur of (i) December 1, 2034 
(which maturity date may be extended if the Conversion Date is extended in accordance 
with Section 7.2 of the Construction Funding Agreement) or (ii) any earlier date on 
which the unpaid principal balance of this Note becomes due and payable, by 
acceleration or otherwise. 

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

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

(w) "Note" means this Multifamily Note. 

(x) "Note Interest" shall have the meaning set forth m Paragraph 1 of 
Schedule A to this Note. 

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

(z) "Prepayment Premium Period" means the period commencing on the 
date of this Note and ending on the date that is fourteen and one half (14.5) years after the 
Conversion Date. 

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

(bb) "Series G-1 Note" means that certain Multifamily Note (2017 Series G-1) 
in the maximum principal amount of $21,456,000, dated as of the date hereof, the 
proceeds of which shall be disbursed in accordance with the Borrower Loan Agreement. 

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, ifthere is no Servicer, to the Lender, or its successor. Each such payment shall be 
made by wire transfer of immediately available funds in accordance with wire transfer 
instructions that the Lender 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 Servicer 
by 11 :00 a.m., New York City time, or to the Fiscal Agent by 2:00 p.m., New York City 
time, on each Loan Payment Date. 

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

(d) 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. 

( e) 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. 

(f) 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. 

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

(h) 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, the prepayment premium payable under 
Section 10, if any, 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 Lender 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 
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amount shall be substituted). Notwithstanding the foregoing, with regard to each regularly 
scheduled monthly installment of principal and/or 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 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 
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Lender is entitled to receive for the increased risks of nonpayment associated with a delinquent 
loan. 

9. Personal Liability of Borrower. 

(a) Prior to the Conversion Date, 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 (2) the performance of all other obligations of Borrower under this Note and 
the other Borrower Loan Documents. 

(b) On and after the Conversion Date, except as otherwise provided in this 
Section 9, neither Borrower nor any of its partners, members and/ or managers shall have 
any personal liability under this Note, the Security Instrument or any other Borrower 
Loan Document for the repayment of the Indebtedness or for the performance of any 
other obligations of Borrower under the Borrower Loan Documents, and Lender's only 
recourse for the satisfaction of the Indebtedness and the performance of such obligations 
shall be Lender's exercise of its rights and remedies with respect to the Mortgaged 
Property and any other collateral held by Lender as security for the Indebtedness. This 
limitation on Borrower's liability shall not limit or impair Lender's enforcement of its 
rights against any guarantor of the Indebtedness or any guarantor of any obligations of 
Borrower. 

( c) 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 security deposits collected by Borrower 
from tenants then in residence; (2) failure of Borrower to apply all insurance proceeds 
and condemnation proceeds as required by the Security Instrument; (3) 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; ( 4) 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; (5) 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 (i) 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 (ii) 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); (6) failure of Borrower to comply with 
the provisions of Section l 7(a) of the Security Instrument prohibiting the commission of 
waste or allowing the impairment or deterioration of the Mortgaged Property; or (7) 
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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. 

(d) 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. 

( e) 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 (2) 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 (3) 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 ( as 
defined by the Security Instrument). 

(f) 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 Instrument (relating to environmental matters) and the Agreement of 
Environmental Indemnification; (2) the costs of any audit under Section 14( d) of the 
Security Instrument; and (3) 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. 

(g) 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 (2) 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 
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Section 9, Borrower waives any right to set off the value of the Mortgaged Property 
against such personal liability. 

(h) 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), 111 l(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) In connection with any prepayment (i.e., any receipt by Lender of 
principal, other than principal required to be paid in monthly installments pursuant to 
Section 3, prior to the Maturity Date) made under this Note, whether voluntary or 
involuntary, a prepayment premium shall be payable to the extent provided below. 
EXCEPT AS OTHERWISE PERMITTED HEREIN, NO VOLUNTARY 
PREPAYMENTS OF THIS NOTE, IN WHOLE OR IN PART, SHALL BE 
PERMITTED. 

(b) Prior to the Conversion Date, Borrower may voluntarily prepay a portion 
of this Note and the Series G-1 Note in the aggregate to an amount not less than ninety 
percent (90%) of the Maximum Permanent Period Amount without penalty or premium. 
Any voluntary prepayment shall be made upon not less than thirty (30) days prior written 
notice to Servicer. If Borrower voluntarily prepays a portion of this Note which causes 
the aggregate principal balance of this Note and the Series G-1 Note to be less than ninety 
percent (90%) of the Maximum Permanent Period Amount, a prepayment premium shall 
be payable which is equal to the greater of (i) the amount calculated pursuant to Schedule 
Bon the portion of the prepayment of this Note that reduces the principal balance of this 
Note and the Series G-1 Note to an amount less than ninety percent (90%) of the 
Maximum Permanent Period Amount or (ii) one percent (1 % ) of the portion of the 
prepayment of this Note that reduces the principal balance of this Note and the Series G-1 
Note to an amount less than ninety percent (90%) of the Maximum Permanent Period 
Amount; provided, however, that Borrower may not prepay any portion of this Note 
which would cause the principal balance of this Note and the Series G-1 Note to be less 
than ninety percent (90%) of the Minimum Permanent Period Amount. 

(c) If a mandatory prepayment of this Note is required pursuant to Section 
3.3(a) of the Borrower Loan Agreement, a prepayment premium shall be payable which 
is equal to the greater of (i) the amount calculated pursuant to Schedule B on the portion 
of the prepayment of this Note that reduces the principal balance of this Note and the 
Series G-1 Note in the aggregate to an amount less than ninety percent (90%) of the 
Maximum Permanent Period Amount or (ii) one percent (1 % ) of the portion of the 
prepayment of this Note that reduces the principal balance of this Note and the Series G-1 
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Note in the aggregate to an amount less than ninety percent (90%) of the Maximum 
Permanent Period Amount. 

( d) After the Conversion Date, Borrower may voluntarily prepay all (but not 
less than all) of the unpaid principal balance of this Note on any Loan Payment Date if: 
(i) Borrower has given Lender prior Written Notice of its intention to make such 
prepayment at least thirty (30) days prior to the proposed prepayment date ( or such 
shorter time as agreed to by Lender in its sole discretion) and (ii) Borrower pays (A) the 
entire unpaid principal balance of this Note, (B) all accrued interest, (C) if applicable, the 
prepayment premium calculated pursuant to Schedule B, and (D) all other sums due 
Lender at the time of such prepayment. If Lender, in Lender's sole and absolute 
discretion, agrees in writing to waive the foregoing provisions and allow any prepayment 
that is not permitted hereunder, a prepayment premium calculated pursuant to Schedule B 
shall be due and payable by Borrower on the amount of principal being prepaid. In 
connection with any prepayment pursuant to this Section 10( d), the Borrower shall wire 
transfer the amount required hereunder in immediately available funds by no later than 
12:00 p.m., New York City time, on the date of prepayment. For all purposes including 
the accrual of interest, any prepayment received by Lender on any day other than the last 
calendar day of a Loan Month shall be deemed to have been received on the last calendar 
day of such Loan Month. 

(e) 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, (i) all accrued interest and all other sums 
due Lender, and (ii) if applicable, the prepayment premium calculated pursuant to 
Schedule B. 

(f) Any application by Lender of any collateral or other security to the 
repayment of any portion of the unpaid principal balance of this Note in the absence of 
acceleration shall be deemed to be a partial prepayment by Borrower, requiring the 
payment to Lender by Borrower of a prepayment premium, calculated pursuant to 
Schedule B. 

(g) Notwithstanding the foregoing provisions, a prepayment premium equal to 
the greater of (i) the amount calculated pursuant to Schedule B on ninety percent (90%) 
of the Maximum Permanent Period Amount, or (ii) one percent (1.0%) of ninety percent 
(90%) of the Maximum Permanent Period Amount, shall be payable with respect to any 
mandatory prepayment in full of the Borrower Loan in accordance with the Borrower 
Loan Agreement, based on a determination by Lender that the Permanent Period Amount 
is less than the Minimum Permanent Period Amount or based on a failure of Borrower to 
satisfy the Conditions to Conversion on or before the Outside Conversion Date as a result 
of the failure of the Mortgaged Property to achieve 90% physical occupancy under 
acceptable leases for the 3-month period preceding the Permanent Period. 

(h) 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 (i) accrued interest and any other amounts payable under this Note or 
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the Borrower Loan Agreement through the date of prepayment, and (ii) if applicable, the 
prepayment premium calculated pursuant to Schedule B, 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 
l.150-l(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. 

In connection with any such prepayment, the Borrower shall wire transfer 
immediately available funds by no later than 12:00 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. 

(i) 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 Goverrnnental 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 12:00 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. No prepayment premium shall be 
payable with respect to any prepayment required by this Section l0(i). 
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(j) 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. 

(k) Borrower recognizes that any prepayment of the unpaid principal balance 
of this Note, whether voluntary, involuntary or resulting from a default by Borrower, will 
result in Lender incurring a loss, including reinvestment loss, additional expense and 
frustration or impairment of Lender's ability to meet its commitments to third parties. 
Borrower agrees to pay to Lender upon demand damages for the detriment caused by any 
prepayment, and agrees that it is extremely difficult and impractical to ascertain the 
extent of such damages. Borrower therefore acknowledges and agrees that the formula 
for calculating prepayment premiums set forth on Schedule B represents a reasonable 
estimate of the damages Lender will incur because of a prepayment. 

(1) Borrower further acknowledges that the prohibition of voluntary 
prepayment and the prepayment premium provisions of this Note are a material part of 
the consideration for the Borrower Loan, and acknowledges that the terms of this Note 
are in other respects more favorable to Borrower as a result of Borrower's voluntary 
agreement to such provisions. 

(m) Notwithstanding anything herein to the contrary, Borrower shall prepay 
this Note, together with all amounts due under the Borrower Loan Documents, at 
Lender's option, in Lender's sole discretion, in full or in part based on the calculation of 
the Permanent Period Amount in accordance with the terms and provisions of the 
Borrower Loan Agreement. 

(n) Any prepayment premium payable hereunder shall be remitted to Servicer, 
or if a Servicer has not been appointed by Lender, to Lender. 

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, 
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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 of 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, 
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 
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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, General Partner 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, General Partner 
or Guarantor, and Lender; 

( 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 gross negligence or 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 Business Day after the notice is delivered to a 
recognized overnight courier service, with arrangements made for payment of charges for next 
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Business Day delivery; or ( c) the third Business Day after the notice is deposited in the United 
States mail with postage prepaid, certified mail, return receipt requested. 

Ifto Borrower: 

With a copy to: 

Ifto Lender: 

And to: 

Prior to the Conversion 
Date, with a copy to: 

Following the Conversion 
Date, with a copy to: 

And a copy of any notices 

Multifamily Note (2017 Series G-2) 

Mercy Housing California 74, L.P. 
c/o Mercy Housing, Inc. 
1360 Mission Street, Suite 300 
San Francisco, California 94103 
Attention: President 
Facsimile: (415) 355-7101 

Gubb & Barshay LLP 
505 14th Street, Suite 450 
Oakland, California 94612 
Attention: Evan Gross, Esq. 
Facsimile: ( 415) 781-6967 

Citibank, N.A. 
3 88 Greenwich Street, 8th Floor 
New York, New York 10013 
Attention: Transaction Management Group 
Re: Britton Courts Apartments - Deal ID No. 24488 
Facsimile: (212) 723-8209 

Citibank, N.A. 
325 East Hillcrest Drive, Suite 160 
Thousand Oaks, California 91360 
Attention: Operations Manager/ Asset Manager 
Re: Britton Courts Apartments - Deal ID No. 24488 
Facsimile: (805) 557-0924 

Citibank, N.A. 
3 88 Greenwich Street, 8th Floor 
New York, New York 10013 
Attention: Account Specialist 
Re: Britton Courts Apartments - Deal ID No. 24488 
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: Britton Courts Apartments - Deal ID No. 24488 
Facsimile: (215) 328-0305 

Citibank, N.A. 
388 Greenwich Street 
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of default sent to:: New York, New York 10013 
Attention: General Counsel's Office 
Re: Britton Courts Apartments - Deal ID No. 24488 
Facsimile: (646) 291-5754 

The Borrower or the Lender 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. Tenns 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. 

(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. 
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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 detetmination, 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. Bon-ower covenants and agrees that, in perfotming 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 incun-ed by any of them as a result of such perfotmance, 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. Bon-ower hereby agrees to indemnify and hold han-uless 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 
incUil'ed by any of them in connection with this Note, except that no such patiy 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 Propetiy Jurisdiction that would require the application of the laws of a jurisdiction other 
than the Propetiy Jurisdiction. 

25. Consent to Jurisdiction and Venue. Botrnwer 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 m·ise under or in relation to this 
Note. Bon-ower itrnvocably consents to service, jurisdiction, and venue of such comis for any 
such litigation and waives any other venue to which it might be entitled by vitiue 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 Bon-ower 
or any ofBotrnwer'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 Botrnwer's default under this Note, the 
Lender may exercise all or any one or more of its rights and remedies available under this Note, 
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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. 

33. Waiver of Trial by Jury. TO THE MAXIMUM EXTENT PERMITTED 
UNDER APPLICABLE LAW, EACH OF BORROWER AND FUNDING LENDER (A) 
COVENANTS AND AGREES NOT TO ELECT A TRIAL BY WRY WITH RESPECT TO 
ANY ISSUE ARISING OUT OF THIS NOTE OR THE RELATIONSHIP BETWEEN THE 
PARTIES THAT IS TRIABLE OF RIGHT BY A WRY AND (B) WAIVES ANY RIGHT TO 
TRIAL BY WRY WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH 
RIGHT EXISTS NOW OR IN THE FUTURE. THIS W AIYER OF RIGHT TO TRIAL BY 
WRY 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 WDICIAL REFERENCE PURSUANT TO THE PROVISIONS OF SECTION 
43(J) OF THE SECURITY INSTRUMENT. 
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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 

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 \VITNESS WHEREOF, the undersigned has duly executed and delivered this 
Multifamily Note or caused this Multifamily Note to be duly executed and delivered by its 
authorized representative as of the date first set forth above. 

Multifamily Note (2017 Series G-2) 
LEGAL_US_W # 91997266 

BORROWER: 

MERCY HOUSING CALIFORNIA 74, L.P., 
a California limited partnership 

By: Mercy Housing Calwest, 
a California nonprofit public benefit corporation, 
its gener;itpartner 

e\ ~ ~ -, I ' 
By: / ~-~

ifer Dolin, Vice President 
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Approved as to Form: 
DENNIS J. HERRERA 
City Attorney 

LEGAL_US_W # 91997266 

PAY TO THE ORDER OF: 

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

WITHOUT RECOURSE 

CITY AND COUNTY OF SAN FRANCISCO 
I 

1~---
f ~"-

\ 
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SCHEDULE A 

PRINCIPAL AND INTEREST PAYMENTS 

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

A. Interest Rate Prior to Conversion Date. From, and including, the Closing Date, 
until the Conversion Date, the following provisions shall apply: 

1. Interest Rate. Note Interest shall accrue on the unpaid principal of this Note 
from, and including, the Closing Date, until the Conversion Date, at an annual 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 
the Conversion Date. 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 360. 

2. Def"mitions. 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 1s determined by Lender on each Rate 
Determination Date. 

"Index" means the London Inter-Bank Offered Rate for 1-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 LIBOR0 1 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 
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rate which is based upon comparable information and provide notice to Borrower of such choice. 

"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 1. 75%. 

"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 Detennination 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 Conversion Date. 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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B. Interest Rate and Principal Payments on and after the Conversion Date. 
From, and including, the Conversion Date, until the Maturity Date, the following provisions shall 
apply: 

1. Interest Rate. Note Interest shall accrue on the unpaid principal of this Note 
from, and including, the Conversion Date, until the Maturity Date, at an annual rate, as follows: 

(a) Fixed Rate. Interest shall accrue at annual rate of four and three-quarters percent 
(4.75%). 

(b) 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. 

(c) Interest Accrual. Note Interest shall be computed on the basis of a 360-day year 
comprised of twelve 30-day months. 

2. Monthly Payments. Commencing on the First Payment Date following the 
Conversion Date and on each Loan Payment Date thereafter until and including the Maturity 
Date, consecutive monthly installments of principal and interest in the amount set forth below 
(based upon an amortization schedule of 15 years, assuming a 360-day year comprised of twelve 
30-day months) shall be payable on each Loan Payment Date until the entire unpaid principal 
balance evidenced by this Note is fully paid. Any remaining principal and interest, if not sooner 
paid, shall be due and payable on the Maturity Date. 

(a) If the Tranche B Amount (as defined on Exhibit G of the Construction Funding 
Agreement) is $7,300,000, equal monthly installments of principal and interest in the amount of 
$56,781.73 and a final installment on the Maturity Date in the amount of the remaining principal 
balance and accrued interest on this Note. 

(b) If the Tranche B Amount ( as defined on Exhibit G of the Construction Funding 
Agreement) is other than $7,300,000 equal monthly installments of principal and interest in the 
amount necessary to fully amortize the Tranche B Amount over a period of fifteen (15) years, 
assuming a 360-day year comprised of twelve 30-day months, and a final installment on the 
Maturity Date in the amount of the remaining principal balance of this Note, which amortization 
schedule shall be determined by or on behalf of Funding Lender and which determination shall 
be final and conclusive absent manifest error. 

( c) In the event that the Borrower Loan is reamortized at any time as a result of the 
application of any insurance proceeds or condemnation award in accordance with Section 1 0(i) 
of this Note, equal monthly payments of principal and interest in installments in the amount 
necessary to fully amortize the remaining principal balance of this Note over the remainder of 
the original fifteen (15) year amortization period, assuming a 360-day year comprised of twelve 
30-day months, and a final installment on the Maturity Date in the amount of the remaining 
principal balance of this Note, which amortization schedule shall be determined by Lender and 
which determination shall be final and conclusive absent manifest error. 
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C. Loss of Tax Exclusion. Borrower understands that the interest rates provided 
under this Note are based on the assumption that interest income paid on the Funding Loan and 
received by the Funding Lender will be excludable from Funding Lender's gross income under 
Section 103 of the Internal Revenue Code and applicable state law. In the event that Borrower 
receives notice from Funding Lender that a Determination of Taxability has occurred, then, 
notwithstanding any provision to the contrary contained herein, the interest rate on this Note and 
on all obligations of Borrower under the Borrower Loan Documents ( other than those to which 
the Default Rate applies) shall be increased to a rate equal to the greater of: (i) three and one-half 
percent (3.50%) in excess of the LIBOR Rate or (ii) the Default Rate, provided such rate shall 
not exceed the Maximum Rate. 

Borrower shall, in addition, pay to Lender, promptly upon demand, an amount equal to 
the difference between the amount of interest payable on this Note from the date on which such 
loss of tax exemption on the Funding Loan shall be applicable to the date on which the interest 
rate on this Note was increased and the amount of interest that would have been payable on this 
Note during such period had this Note borne interest during such period at such higher rate. The 
Borrower shall also indemnify, defend and hold Lender harmless from any penalties, interest 
expense or other costs, including attorneys' fees (including all allocated time and charges of "in
house" and "outside" counsel) and accountants' costs, resulting from any dispute with the 
Internal Revenue Service concerning the proper tax treatment of the Funding Loan and the 
interest payable to Funding Lender on the Funding Loan. The obligations of the Borrower under 
this paragraph shall survive any termination of the Borrower Loan Documents, the release of the 
Security Instrument and repayment of the Borrower Loan and/or Funding Loan. 
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SCHEDULEB 

PREPAYMENT PREMIUM 

Any prepayment premmm payable under Paragraph 10 of this Note shall be computed as 
follows: 

(a) If the prepayment is made at any time after the date of this Note and before the 
end of the Prepayment Premium Period (the "Yield Maintenance Period End 
Date") the prepayment premium shall be the greater of: 

(i) 1 % of the amount of principal being prepaid; or 

(ii) The product obtained by multiplying: 
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(A) the amount of principal being prepaid, 

by 

(B) the difference obtained by subtracting the Yield Rate ( as defined 
below) from the Underwriting Rate (as defined in the Construction 
Funding Agreement) on the twenty-fifth Business Day preceding 
(x) the date upon which any voluntary prepayment will be made, 
determined in accordance with Section 10 of this Note, or (y) the 
date Lender accelerates the Borrower Loan or otherwise accepts a 
prepayment pursuant to Section 10 of this Note, 

by 

(C) the present value factor calculated using the following formula: 

1 - (1 + rrn/12 

r 

r ~ Yield Rate 
n ~ the number of months remaining between ( 1) either 
of the following: (x) in the case of a voluntary prepayment, 
the last calendar day of the month during which the 
prepayment is made, or (y) in any other case, the date on 
which Lender accelerates the unpaid principal balance of 
this Note and (2) the Yield Maintenance Period End Date. 

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

{((a-b)-c-(x-y)) x (z-y)} +b 

a~ the yield for the longer U.S. Treasury constant maturity 
b ~ the yield for the shorter U.S. Treasury constant maturity 
x ~ the term of the longer U.S. Treasury constant maturity 
y ~ the term of the shorter U.S. Treasury constant maturity 
z ~ "n" ( as defined in the present value factor calculation 

above) divided by 12. 

Notwithstanding any provision to the contrary, if "z" equals a term 
reported under the U.S. "Treasury constant maturities" subheading 
in the Fed Release, the yield for such term shall be used, and 
interpolation shall not be necessary. If publication of the Fed 
Release is discontinued by the Federal Reserve Board, Lender shall 
determine the Yield Rate from another source selected by Lender. 
Any determination of the Yield Rate by Lender will be binding 
absent manifest error. 

(b) Notwithstanding the provisions of Paragraph IO of this Note, no prepayment 
premium shall be payable with respect to any prepayment made on or after the Yield 
Maintenance Period End Date. 
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SCHEDULEC 

MODIFICATIONS TO MULTIFAMILY NOTE 

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

I. 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), effective as of April I, 
2016, by Borrower (as Owner) for the benefit of Lender." 

Capitalized terms used and not defined herein shall have the respective meanmgs 
ascribed to them in the Note. 
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MATURITY SCHEDULE TO FINAL CDIAC 

$21,456,000 
CITY AND COUNTY OF SAN FRANCISCO 

MULTIFAMILY HOUSING REVENUE NOTE 
(BRITTON COURTS APARTMENTS) 2017 SERI ES G-1 

And 

$7,300,000 
CITY AND COUNTY OF SAN FRANCISCO 

MULTIFAMILY HOUSING REVENUE NOTE 
(BRITTON COURTS APARTMENTS) 2017 SERI ES G-2 

Par Amount 

$21,456,000 

$7,300,000 

Maturity Date 

June 1, 2050 

December 1, 2034 
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