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1. Introduction and Preliminary Matters

The purpose of this Manual is to describe the w@ifipolicies and procedures applicable to the
Multifamily Securities Program (the “Program”) adnsitered by the Mayor's Office of Housing and
Community Development (“MOHCD?”) for the City and @aty of San Francisco (the “City”).

In addition to helping borrowers, legal counsekyGiaff, and other stakeholders navigate the Rragr
this Manual is intended to comply with Section 5@31of the California Debt Limit Allocation
Committee (“CDLAC”) Regulations, which requires lugss to adopt and submit to CDLAC “Bond
Issuance and Post Issuance Compliance Policies’taadition of participating in CDLAC’s programs.

1.1. About the Mayor’s Office of Housing and Community Development

MOHCD is the primary housing and community develepmarm of San Francisco government. In
general, MOHCD guides and coordinates the City'ssiiy and community development policy, works
to ensure the long-term affordability and physigability of the City’s stock of affordable housingnd
supports community partners in their efforts tesgthen San Francisco’s neighborhoods. MOHCD is led
by a director (the “Director”) appointed by the Y&t Mayor (the “Mayor”) and is organized into two
major divisions: the Housing Division and the Conmityt Development Division.

The Housing Division is primarily responsible foropiding financing and other support for the
acquisition, development, and/or rehabilitation affordable housing in San Francisco. This work
includes underwriting and funding gap financing &ffordable housing projects, overseeing the isseian
of multifamily conduit debt, providing project magement support to the City’s development and servic
partners, negotiating long-term affordability agremts, monitoring compliance with affordability
restrictions and other legal requirements, andectitig residual receipts payments and securitiesec
fees.

The mission of the Community Development Divisierta partner with the community to strengthen the
social, physical, and economic infrastructure ofn Serancisco’s low-income neighborhoods and
communities in need. In support of that missioms ivision administers a variety of governmentrgra
and assistance programs. Federal programs includ®’sH Community Development Block Grant,
Emergency Solutions Grant, and Housing Opportunifier Persons with AIDS programs. Local
programs, which are supported by the City’s genfewradl and Housing Trust Fund dollars, include grant
programs focused on eviction prevention, housirapibty, access to housing, and providing other
services to low- and moderate-income residents. Jvmunity Development Division also provides
financial and educational assistance to first-timenebuyers, finances housing rehabilitation costs f
low-income homeowners, and administers the Citygk® Market Rate homeownership program.

Additional information about MOHCD is available ita website www.sfmohcd.org
1.2. General Policy Statement

As MOHCD’s mission extends far beyond the issuaotesecurities to finance affordable housing
development, so do the requirements it places dinidual securities issues. Rather than requirgsyiés

to meet minimum standards set by the state or ddgvernments, MOHCD’s policy is to regulate
issues in a manner that promotes MOHCD’s overalssion and is consistent with its broader
responsibilities to San Francisco’s residents. Ewample, for Program-funded projects, MOHCD
mandates deeper affordability levels than are reduby state and federal law, requires the invokm

of local non-profits in project ownership entitiesures permanent affordability and monitoring nehe

Multifamily Securities Program Manual | Octobe2018 1




financially feasible, and actively negotiates aiddial concessions when borrowers request consent fo
refinancings and other discretionary actions.

1.3. Scope of the Program and Manual

In support of its housing finance mission, MOHCLergies the Multifamily Securities Program, which is
responsible for the issuance, administration, amdpdiance monitoring of the City’s multifamily couid
debt. This includes bonds, notes, and other dahtrisies issued by the City to fund the acquisition
development, and/or rehabilitation of multifamilgusing in San Francisco.

As a matter of policy, MOHCD generally requirestadirrowers seeking tax-exempt debt for the purpose
of financing multifamily housing projects in SanaRcisco to issue that debt through the ProgranteSin
such debt can qualify projects for allocations eddral low-income housing tax credits (“LIHTC")—
which often provide a significant portion of thenfling necessary to develop affordable housing—much
of the affordable housing developed in San Franciscfinanced through the Program. In all cases,
Program-issued securities are conduit obligatidrthe City and thus provide no recourse to Citydsin
property, or assets.

MOHCD may also issue 501(c)(3) bonds on behalf wéliled not-for-profit organizations. These
securities are tax-exempt but do not require afionaauthority from CDLAC. In addition, these
securities cannot be used in conjunction with LIHTAS a general matter, many of the policies and
procedures outlined in this Manual are applicalde501(c)(3) bonds; however, this Manual is not
intended to provide comprehensive guidance for sgiles.

While MOHCD often receives the proceeds of votguraped general obligation (“GO”) bonds issued to
fund affordable housing development, the City’s dd issues are administered by the Office of Rubli
Finance and are not subject to the policies andeglares outlined in this Manual. Similarly, this il
does not apply to securities issued by other deeants or enterprises of the City, including thepait
Commission, the Municipal Transportation Authorithe Port Commission, or the Public Utilities
Commission.

1.4. Key Program Officials

Pursuant to City law, the Mayor is authorized tempe the Program for the benefit of the City. This
authority is delegated to the Director of MOHCD dmid or her designees, including the Multifamily
Securities Program Manager (the “Program Managan members of MOHCD’s Asset Management
Team. The Program Manager oversees general Pragarations, including:

* Long-term planning and coordination of securit&siance activities;

» Underwriting, structuring, and transaction managenoé individual securities transactions;

» Appointing and managing municipal advisors, trustefiscal agents, placement agents, and
similar staff;

* Managing the work of bond counsel and disclosurmsel (subject to the ultimate oversight of
the City Attorney’s Office),

* Representing the Program in public forums, inclgd@DLAC and other state agency meetings;
Board of Supervisors and other public hearingsystry conferences; and meetings with elected
officials, regulatory and policy making bodies, dimpers, and community stakeholders;

» Broad oversight of securities-related regulatompbance activities; and

» Subject to the consent and approval of the Direci@ation and maintenance of the policies and
procedures applicable to the Program, includinge¢hmntained in this Manual.
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Following a short transition period after closinbe Asset Management Team assumes day-to-day
administration of all Program issues. This includescking compliance with agreement covenants,
collection of fees, evaluation of consent requests, certain tax-related compliance monitoring.

A list of contact information for the Program Maeagmembers of the Asset Management Team, and
other key Program contacts is attached as Exhibit A

1.5. Relationships with Certain Outside Entities

The Program’s successful operation often dependd@HCD’s cooperation with several entities outside
of City government, including those described below

1.5.1. California Debt Limit Allocation Committee

MOHCD is an active participant in CDLAC’s prograntgving secured more than $3 billion of tax-
exempt allocation authority from CDLAC between 2Gik& 2017. MOHCD generally, and the Program
Manager specifically, works closely with CDLAC tdap and coordinate the Program’s issuance
activities and ensure continued compliance with @DLRegulations.

Where CDLAC Regulations require the consent andasige of a senior “officer,” the Director or his o
her designee (which may include, without limitatitime Deputy Director for Housing or the Directdr o
Housing Development) will provide such consent aigghature. For other matters, the Program Manager
is authorized to negotiate with CDLAC officials apiabvide routine consents as necessary.

The Program Manager works with CDLAC on severalgmmn-wide matters not related to specific
projects, including general program coordinatioBL&C policy and rulemaking, lump sum volume cap
carryforward requests, pipeline planning and scheglu IRS filings (e.g., Form 8328), and the
maintenance of this Manual.

1.5.2. Office of Community Investment and Infrastructure

MOHCD works closely with the Office of CommunityMastment and Infrastructure (“OCII"), successor
to the San Francisco Redevelopment Agency (for phioses of this section, the “Agency”), on
multifamily financing matters in OCII's project @® Following dissolution of all 400 redevelopment
agencies in California in 2012, all of the Agencgffordable housing assets were transferred t&ihe
and are under the administrative jurisdiction of MCD. As a result, MOHCD is responsible for
administration and compliance monitoring for theeAgy’s sizeable portfolio of multifamily conduitlate
pursuant to this Manual.

Additionally, MOHCD is responsible for issuing nemultifamily conduit debt to support OCII's
implementation of three major redevelopment prgj¢leat were previously administered by the Agency:
(1) the Mission Bay North and South Redevelopmemijelet Areas, (2) the Hunters Point Shipyard
Redevelopment Project Area and Zone 1 of the BayJRedevelopment Project Area, and (3) the
Transbay Redevelopment Project Area. As with thistieg Agency portfolio, any new multifamily
conduit debt for OCII projects is also subjecthe policies and procedures described in this Manual

Multifamily Securities Program Manual | Octobe2018 3




1.5.3. San Francisco Housing Authority

MOHCD also frequently partners with the San Fracwislousing Authority (“SFHA”), an entity
established by a combination of federal, state, landl actions, which is not controlled by MOHCD.
MOHCD provides technical and financial assistarmc8FHA to support major initiatives to develop and
rehabilitate San Francisco’s public housing stoakekiding San Francisco’s Rental Assistance
Demonstration Program, an award-winning efforteioabilitate more than 3,500 public housing unigs vi
one of the largest affordable housing financingg i8. history. As MOHCD typically serves as thaigss

of tax-exempt multifamily conduit debt for SFHA peots, the policies and procedures described & thi
Manual apply to many SFHA projects as well.

1.5.4. Joint Powers Authorities and Other Outside Issuers

As discussed irgl.3 above, MOHCD generally requires all borrowers seghkax-exempt debt for the
purpose of financing multifamily residential renpabjects in San Francisco to issue that debt tiivabe
Program. However—under special circumstances abjeduto certain conditions, all of which are
described in83.1.13 below—MOHCD will allow Joint Powers Authorities, clu as the California
Municipal Finance Authority or the Association oy Area Governments, and other conduit issuers,
such as the California Housing Finance Agency,léctlely “Outside Issuers”) to issue tax-exempt
multifamily debt for projects located in San Fresoa.

1.6. Review, Approval, and Effective Date of Manual

In addition to rigorous review by MOHCD staff, thif&anual has been reviewed by representatives of the
City's bond counsel and municipal advisor poolsyal as the City Attorney’s Office.

For the purpose of compliance with CDLAC Regulasigrquiring “Bond Issuance and Post Issuance
Compliance Policies” to be reviewed by “counsel ihngvexpertise with the federal and state laws
pertaining to the issuance or conversion and posirg compliance of private activity conduit borfds
consistency with applicable federal and state fawe,member of the City’'s Bond Counsel Pool has
reviewed and approved this Manual and has confitimnedame in the letter contained in Exhibit B.

Similarly, for the purpose of compliance with CDLARegulations requiring “Bond Issuance and Post
Issuance Compliance Policies” to be adopted by réievant governing body, which may include
“approval by...delegated individual$,the Director (to whom approval of such policiess Haeen
delegated as described§fh.4above) has approved this Manual and confirmed dhmesn the certificate
attached as Exhibit C.

While the City will endeavor to comply with the prsions of this Manual, the City’s failure to corgpl
with any such provisions shall not affect the atttadion or the validity or enforceability of anyids or
other forms of indebtedness otherwise issued inrdance with applicable law. Where consistent with
applicable law, the City also reserves the righwéive provisions of this Manual on a case-by-dzsss.

Pursuant to the review and approval described abitnee policies and procedures described in this
Manual are effective as of the date appearingsoaaver page.

1§5031(c)
21,
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1.7. Defined Terms and Acronyms

Unless otherwise defined herein, capitalized teams$ acronyms used throughout this Manual have the
meanings described &2 below, whether defined directly or by referenceatmther definition in that
section. With respect to defined terms, words lsdte present tense include the future, wordedtit

the masculine gender include the feminine and neaite the singular number includes the plural thed

plural, the singular.
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2. Defined Terms and Acronyms

“4% LIHTC” means LIHTC with a present value equal to 30 peroktihe qualified basis of a
building as described in 26 U.S.C. 8§42.

“50% Bond Test” has the meaning given §8.1.8hereof.

“Accredited investors” has the meaning given in Regulation D of the SgesrAct of 1933, 15
U.S.C. § 77a et seq.

“Adoption” has the meaning given §8.2.1.A.7hereof.

“AdTech” has the meaning given §8.2.4.A.1hereof.

“ADTR” means‘Annual Debt Transparency Report” as further defined herein.

“Advisor Pool” has the meaning given §8.2.3.Chereof.

“Acquisition/Rehabilitation Project” means a Project primarily involving the acquisitand
rehabilitation of existing Units rather than therelepment of new Units for the market. These Pisjec
are subject to Article 6 of the CDLAC Regulations.

“Affordability Restrictions” means restrictions placed on Units within Proj@cisuant to
federal, state, or local laws or regulations treptio ensure such Units remain affordable to hiooisis
based on their respective income levels (includivithout limitation, the restrictions described in
§3.1.5.Ahereof).

“Allocation” has the meaning given in Section 5000 of the CDIR€gulations.

“AMI” means'Area Median Income” as further defined herein.

“AMR” means’Annual Monitoring Report” as further defined herein.

“AMR-EZ” means the document describe@42.3.Ahereof.

“Annual Applicant Public Benefits & On-Going Compliance Self Certification” has the
meaning given i184.3.2.C.1hereof.

“Annual Debt Transparency Report” has the meaning given §#.3.2.C.2hereof.

“Annual Monitoring Fee” has the meaning given §8.1.10.Hhereof.

“Annual Monitoring Report” means the document describe@#?2.3.Ahereof.

“Arbitrage Rebate” means a payment made by an Issuer, or “obligatey’sach as a conduit
borrower, to the federal government in connectidth an issue of Tax-Exempt or other federally tax-
advantaged Securities. The payment representsrtberd, if any, of investment earnings that excéwed t

yield on the Securities, except for earnings thatrt required to be rebated under limited exeongti
provided under the IRC.
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“Area” means the HUD Metro Fair Market Rent Area, ordhecessor area determined by
HUD, in which a Project is located.

“Area Median Income” means median income for the Area, as determinedadigrby HUD in
a manner consistent with determinations of areaanegross income under Section 8 of the Housing Act
and Section 3009a of the Housing and Economic Regdkct of 2008 or, if said Section 8 is termingted
as prescribed pursuant to said Section 8 immedgigtér to its termination.

“Assessor-Recorder’s Office”’means the Office of the Assessor-Recorder of ihe C

“Asset Management Database’means the electronic repository for the data bsettie Asset
Management Team to discharge its duties.

“Asset Management Team”means the team within MOHCD, as well as any caoixra or other
agents MOHCD may engage, tasked with executingltiies described i84.2hereof.

“Asset Management Team Leader'means the member of the Asset Management Teardtask
with overseeing the team’s operations.

“Asset Manager” means any member of the Asset Management Teatigytarly the member
assigned to oversee a given Project.

“Board” means'Board of Supervisors” as further defined herein.

“Board of Supervisors” means the Board of Supervisors of the City, theqre and
responsibilities of which are more fully definedtire Charter of the City.

“Board Packet” meanghe resolution and any supporting documents pravideéhe Board of
Supervisors for consideration in connection with fégislative process for Board resolutions.

“Board Resolution” means a resolution of the Board of Supervisorsudieg (without
limitation) Inducement Resolutions, TEFRA Resolnfipand Issuance Resolutions.

“Bond” has the meaning given §8.1.3hereof.

“Bond Counsel” has the meaning given §8.2.3.Dhereof.

“Bond Counsel Costs”has the meaning given §8.1.10.Ehereof.
“Bond Counsel Pool” has the meaning given §8.2.3.D.1hereof.
“Bond Counsel Retainer” has the meaning given §8.1.10.Ehereof.

“Bondholder” means the person or entity having a true and lgakrship interest in a Bond
issued under the Program, including a Private Riugeh

“Bond Issuance and Post Issuance Compliance Polisiehas the meaning given in Section
5000 of the CDLAC Regulations.

“Bond Loan Agreement” has the meaning given §8.2.6.D.1hereof.
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“Bond Monitoring Folder” has the meaning given §4.1.4.Chereof.

“Bond/Project Loan Agreement” means either the Bond Loan Agreement or ProjeatlLo
Agreement, as applicable to a particular Issue.

“Bond Transcript” has the meaning given §4.1.6hereof.

“Bond Transcript Folder” has the meaning given §4.1.6hereof.

“Borrower” means the legal entibligatedto repay the City, pursuant to either the Bond Loan
Agreement or Project Loan Agreement (as applicabieonnection with a Program Issue (including its
successors and/or assigns), whether such Progsam ils prospective or complete. Prior to formatbn
such entity, this means the Project Sponsor. Foptipose of many post-issuance compliance
documents the Borrower is often referred to as@vener.”

“Borrower Compliance Documents” has the meaning given §4.3.1.Ehereof.

“BOS” means'Board of Supervisors” as further defined herein.

“BOS Introduction Letter” means a letter from MOHCD to the Board of Supergsubmitted
as part of a Board Packet that describes the nafuhe Board Resolution and Project as well as the

contents of the Board Packet.

“Business Day” means any day that is not a Saturday, a Sunday official holiday for City
employees, and on which MOHCD is conducting regpidalic business.

“California Debt and Investment Advisory Commissiori’ means the entity of the same name
organized under the laws of the State of Califoamd operated by the Office of the State Treasurer.

“California Debt Limit Allocation Committee” means the entity of the same name organized
under the laws of the State of California and ofeeldy the Office of the State Treasurer.

“California Tax Credit Allocation Committee” means the entity of the same name organized
under the laws of the State of California and ofeeréy the Office of the State Treasurer.

“CAO” means'City Attorney’s Office” as further defined herein.
“CAO Expenses” has the meaning given §8.1.10.Fhereof.

“CDIAC” means'California Debt and Investment Advisory Commissiorn’ as further defined
herein.

“CDIAC Issuance Fee”has the meaning given §8.1.10.C.3hereof.
“CDLAC” means'California Debt Limit Allocation Committee” as further defined herein.

“CDLAC Application” means the application describedg®1.10.Fhereof, including the
Online Application.

“CDLAC Application Deadline” means the date and time by which CDLAC has detexthin
particular CDLAC Application must be submitted.
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“CDLAC Completion Certification” has the meaning given §#.3.1.E.3hereof.

“CDLAC Filing Fee” means the fee payable to CDLAC pursuant to Se8&&9.90 of the
California Government Code and describe@3nl.10.C.2hereof.

“CDLAC Invoice” means the Filing Fee Invoice issued by CDLAC derranpdayment for the
second installment of the CDLAC Filing Fee.

“CDLAC Regulations” means the regulations of the California Debt LiAilbcation
Committee, consisting of Division 9.5 of Title 4tbie California Code of Regulations, as the samg ma
be amended from time to time.

“CDLAC Resolution” has the meaning given §8.2.5.B.3hereof.

“Certificate of Continuing Program Compliance” has the meaning given §4.3.1.E.2hereof.

“Certification as to Commencement of Qualified Progct Period” has the meaning given in
84.3.1.E.5hereof.

“Certification of Compliance” has the meaning given §#.3.1.E.1hereof.

“City” meanghe“City and County of San Francisco” as further defined herein.

“City and County of San Francisco” means the City and County of San Francisco, a rnpaiic
corporation duly organized and existing pursuaritstaharter and the laws and constitution of ttegeS
of California. Unless otherwise indicated, this Mahrefers to the City in its capacity as Issuethef
Program Securities.

“City Application” has the meaning given §8.2.2hereof.

“City Attorney’s Office” means the Office of the City Attorney for the City.

“City Closing Invoice” has the meaning given §8.2.6.E.2hereof.

“City Closing Memorandum” has the meaning given §8.2.6.E.3nhereof.

“City Completion Certification” has the meaning given §4.3.1.E.3hereof.

“City Deposit” has the meaning given §8.1.10.Ahereof.

“City Documents” has the meaning given §8.2.6.Dhereof.

“City-Executed Documents” has the meaning given §8.2.6.Dhereof.

“City-Funded Project” means a Project that (a) the City has committédtends to commit to
financing with City funds (e.g., via a Gap Loangoant) prior to Closing, (b) has outstanding Gap
Financing from the City, or (c) is built on City-oed land and has been or will be ground leasdukto t

Borrower prior to Closing. The City’s issuance @xX¥Exempt Securities in connection with a Project
does not, in and of itself, mean the Project istg-Eunded Project.
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“City/OCII-Funded Project” means a Project that is a City-Funded Project armhf@ClI-
Funded Project.

“City Median Income” has the meaning given §8.1.5.A.1hereof.
“City Team” has the meaning given §8.2.3hereof.
“Clerk of the Board” means the Clerk of the Board of Supervisors.

“Closing” means, with respect to a particular Program Istgecompletion of both Settlement
and Recording, as well as culmination of Issuance.

“Closing Authorizations” has the meaning given §8.2.6.E.6hereof.

“Closing Date” means the later of the Issuance Date and the datewhich Closing has
occurred.

“Closing Documents” has the meaning given §8.2.6.E.3hereof.
“Committee Hearing” has the meaning given §8.2.1.A.5hereof.

“Completion Date” means the date upon which a Project is first digito submit to CDLAC
the form attached as Exhibit JJ.

“Compliance Requirements” has the meaning given §#.2.1hereof.
“Compliance Concern” has the meaning given §4.3.2.Ehereof.
“Controller’s Office” means the Office of the Controller for the City.
“Credit Enhancement” has the meaning given §8.1.3.C.2hereof.

“Credit/Liquidity Enhancement” means an instrument providing credit and/or liqyidupport
as described i83.1.3.C.2hereof.

“Daily Journal” has the meaning given §8.2.4.A.1hereof.

“Daily Journal Invoice” has the meaning given §8.2.3.A.2hereof.

“Debt Provider” has the meaning given §8.2.3hereof.

“Denial” has the meaning given §8.2.2hereof.

“Deposit and Indemnification Agreement” means the agreement executed by and between the
City and the Borrower in connection with the Citp@lication that describes the terms and conditions
associated with MOHCD'’s administration of the ditgposit (including provisions related to forfeityre
as well as the Borrower’s duty to indemnify andnieurse the City for certain costs.

“Deputy City Attorney” means any of the attorneys employed by the CitgrAgy’'s Office
who work with MOHCD or OCII.
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“Development Specialist’'means an OCII staff member with duties similamtose of a
MOHCD Project Manager.

“Direct Loan” has the meaning given §8.1.3hereof.

“Director” means (unless otherwise indicated) the DirectddOHCD, as the Mayor may
appoint the same from time to time, as well ahiger designees.

“Disclosure Counsel”means an attorney or law firm retained by the ,@jtpically in connection
with a Public Issue, to provide advice on Issuscldisure obligations and to prepare the Official
Statement and/or Continuing Disclosure Agreememe. CAO selects Disclosure Counsel for Program
Issues as needed.

“Distribution List” means a list containing the contact informatiorl(iding telephone
numbers, email addresses, and physical addresseagmbers of the Issuance Team, including (as
applicable, without limitation) representativedM®HCD, the Municipal Advisor, the City Attorney’s
Office, Bond Counsel, the Trustee/Fiscal Agentcisure Counsel, Borrowers (and their consulting
advisors), Underwriters, Private Purchasers, Fundanders, LIHTC Investors, Placement Agents,
Remarketing Agents, Escrow/Title Agents, Enhandeesige providers, subordinate lenders, and any
legal counsel for the above patrties.

“DocuShare File” has the meaning given §4.1.4.Bhereof.

“Drawdown Agreement” has the meaning given §8.1.3.Ehereof.

“Drawdown Structure” has the meaning given §8.1.3.Ehereof.

“Drawdown Securities” means Securities issued under a Drawdown Structure.

“Early Drawdown” has the meaning given §8.1.3.Ehereof.

“EMMA” means thé&lectronic Municipal Market Access system operditgdhe Municipal
Securities Rulemaking Board and availablatgt://emma.msrb.org

“Enhancer” has the meaning given §8.1.3.C.2hereof.

“Escrow Agent” meanghe member of the Issuance Team tasked with holdswance Proceeds
and other funds in escrow and disbursing thosedimdccordance with the Closing Documents at
Settlement.

“Escrowed Funds” meandunds held in escrow by the Escrow Agent.

“Escrow/Title Agent” meansEscrow and/or Title Agent, as applicable. Typicaihe Escrow
Agent and Title Agent are part of the same firm.

“Executed Instruments List” has the meaning given §8.2.6.E.1hereof.

“Exhibit” meansa document attached to this Manual and labeled &Bxhibit,” the contents of
which are incorporated by reference herein.
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“Existing Tenants” residential Tenants of the Project as of the lssadate. For the limited
purpose 083.2.4.A.3.dhereof, Existing Tenant also means commercial tsrasof the date the TEFRA
Notice is published.

“Federally Restricted Units” has the meaning given §8.1.5.Ahereof.

“File Request” has the meaning given §4.3.2.D.1hereof.

“Fiscal Agent” means a financial institution designated by thy @ administer a Program Issue
pursuant to the terms of a Funding Loan Agreement.

“Flow of Funds Memorandum” has the meaning given §8.2.6.E.3hereof.

“Full Approval” has the meaning given §8.2.2hereof.

“Funding Lender” means the entity that lends money pursuant tondiRg Loan.

“Funding Loan” means the loan of Issuance Proceeds from the Fgiheimder to the City as
“Governmental Lender,” the terms of which are digsat in the Funding Loan Agreement and the
security for which is evidenced by a Note or Notgher than by Bonds.

“Funding Loan Agreement” has the meaning given §8.2.6.D.1hereof.

“Form SFEC-126" means the “Form SFEC-126: Notification of Contr&pproval” required
pursuant to Section 1.126 of the San Francisco @am@and Governmental Conduct Code, a sample of
which is attached as Exhibit J.

“Gap Financing” means a Gap Loan or grant provided by MOHCD or Q#¢éinded to bridge
the gap between the cost of developing a Projettimamount of funds the Project can leverage from

all other sources.

“Gap Financing Agreement” means a loan or grant agreement between MOHCD diran@
the Borrower describing the terms and conditionthefGap Financing.

“Gap Loan” means Gap Financing in the form of a loan rathan @i grant. Such financing is
typically repaid to the lender on a residual retehasis.

“General Pool Project” means Projects seeking an Allocation from the “Garferoject Pool”
as such term is defined in Section 5000 of the CDLRegulations.

“HBAP” means'Housing Bond Approval Policy” as further defined herein.
“Hedge” has the meaning describedgB.1.3.Bhereof.

“Housing Act” means 42 U.S.C. Section 1437, known as the USitatbs Housing Act of 1937,
as amended.

“Housing Bond Approval Policy” meansSection 43.9 of Article IX of the San Francisco
Municipal Code, as the same may be amended fromttinime.

“HUD” meanghe United States Department of Housing and Urban gweént.
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“Inclusionary Program” means the progranescribed at the beginning 88 hereof.

“Income Verification Document” means documents used to establish and verify tweria of
Tenants occupying Restricted Units for the purpadeketermining a Project’'s compliance with
Affordability Restrictions. Such documents incluygéthout limitation) Tenant tax returns, pay stubs,
benefits or award letters, profit and loss statdsyeand unemployment affidavits.

“Incumbency Certificate” has the meaning given §8.2.6.D.lhereof.

“Indenture” means‘Indenture of Trust” as further defined herein.

“Indenture/Funding Loan Agreement” means either the Indenture of Trust or Funding Loan
Agreement, as applicable to a particular Issue.

“Indenture of Trust” has the meaning given §8.2.6.D.1hereof.
“Independent Project” means a Project that is not a City/OCII-Fundedédtoj
“Inducement” has the meaning given §8.2.4hereof.

“Inducement Resolution” has the meaning given §8.2.4hereof.

“Inducement/TEFRA Resolution” means the Inducement Resolution and/or TEFRA Rgesnlu
or, if applicable, a single resolution combininggk two resolutions as describe@h?2.4hereof.

“Inducement Date” means the date the Mayor approves a Project’s érdant Resolution as
described ir§3.2.1.A.8hereof.

“Initial Issuance Fee” has the meaning given §8.1.10.Ghereof.
“Internal Revenue Code” means Title 26 of the United States Code.

“Investor Letter” means a letter signed by an investor acknowledtjiagisks associated with
the Securities being purchased and usually congicertain representations of the investor aseo th
investor's net worth, sophistication, and accesgaftrmation. This letter is sometimes referrecsoa
“big boy letter” or “sophisticated investor lettevWhen used in a Private Placement, this letter bay
referred to as a “private placement letter.” Soettefs may be said to “travel” if they include a
representation on the part of the investor to ffecethat, if the investor resells the Securitiesyill
require the purchaser to sign an Investor Lettezhs letter is often referred to as a “traveligigdr.”

“IRC" means'Internal Revenue Code” as further defined herein.

“Issuance” means the process issuing Securities under the Program, culminatimghe
Issuance Date.

“Issuance Amount” meanghe total par value of Securities, whether Taxalpl€ax-Exempt,
issued by the City in connection with a Progranudsdn the case of a Drawdown Structure, the Isseian
Amount includes the maximum amount of Issuance é&ds authorized under the Indenture/Funding
Loan Agreement, whether or not such Proceeds axenddown or considered “issued” under the Internal
Revenue Code.
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“Issuance Date” means the first date on which the City receiveitlrehase price in exchange
for delivery of the evidence of indebtedness regmasg any Security included in a Program Issue,
provided that in no event is the Issuance DateRrfogram Issue earlier than the first day on which
interest begins to accrue on the first “bond” igd in the “issue” for Federal income tax purposes.

“Issuance Call” means the regular conference calls conductedsasided in§3.2.6.Ahereof.

“Issuance Proceeds’means the Proceeds of a Program Issue.

“Issuance Resolution”has the meaning given §8.2.6.B.1hereof.

“Issuance Resolution Packet'’has the meaning given §8.2.6.Bhereof.

“Issuance Team”has the meaning given §8.2.3hereof.

“Issue” means’Program Issue” as further defined herein.

“Issuer” means an entity qualified to issue Securities $htisfy the requirements of 26 U.S.C.
8141, whether as a Bond issuer or a “Governmermatier” pursuant to a back-to-back Note transaction.

“Issuer Counsel” means the legal counsel engaged to provide atlvittee City in its capacity as
Issuer. Typically, the City Attorney’s Office adis Issuer Counsel for Program Issues.

“Joint Application” has the meaning given §8.2.5hereof.

“Joint Powers Authority” means a joint exercise of powers agency create@xssting under
the California Joint Exercise of Powers Act, cotisgsof Sections 6500 through 6599.3 of the Cafifar
Government Code, as amended from time to time.

“JPA” means'Joint Powers Authority” as further defined herein.

“Kickoff Call” means the inaugural Issuance Call.

“Legislative Item” has the meaning given §8.2.1.A.5hereof.

“Lender” means'Funding Lender” or “Private Purchaser” eachas further defined herein.

“Lender Counsel” means the legal counsel engaged to provide attvittee Lender in
connection with a Program Issue.

“LIHTC” means‘'Low-Income Housing Tax Credits” as further defined herein.

“LIHTC Investor” means a person or entity investing in a particBltaject for the purpose of
realizing the tax benefits generated by 4% LIHT@e TIHTC Investor is typically a limited partner in
the Project’s ownership entity.

“Liquidity Enhancement” has the meaning given §8.1.3.C.2hereof.

“Legislation Sponsor” has the meaning given §8.2.1.A.1hereof.

“Loan Administrator” has the meaning given §8.2.3.A.3hereof.

Multifamily Securities Program Manual | Octobe2018 14




“Low-Income Housing Tax Credit” means the “low-income housing credit” as such tisrm
defined in 842 of the Internal Revenue Code.

“Major Compliance Concern” has the meaning given §4.3.2.Ehereof.
“Mandatory Contracting Provisions” has the meaning given §8.1.5.Bhereof.

“Manual” meanghis Multifamily Securities Program Manual, togetheth all Exhibits hereto
and all other material incorporated by referenaeine

“Maturity” means the latest date at which the principal of@Bty becomes due and payable to
a Lender or Bondholder.

“Maturity Date” means the date on which Maturity occurs.

“Mayor” means the Mayor of the City, whose powers and respilities are more fully defined
in the Charter of the City.

“Mayor’s Office of Housing and Community Developmen” meanghe office of the same
name organized as a unit of City government, thetfans of which are more fully describedsh.1
hereof.

“Minimum Annual Monitoring Fee” has the meaning given §8.1.10.Hhereof.

“Mixed-Income Project” means a Project seeking an Allocation from thex#di Income
Project Pool” as such term is defined in Sectio®®06f the CDLAC Regulations.

“MOHCD” means'Mayor’s Office of Housing and Community Developmen” as further
defined herein.

“Multifamily Securities Program” means the program operated by MOHCD on behalfeof th
City, pursuant to the policies and procedures desdiin this Manual, to (i) issue Securities fag th
purpose of financing the acquisition, developmant/or rehabilitation of affordable multifamily rtah
housing in the City and (ii) monitor those Secastfor compliance with federal, state, and local
requirements.

“Multifamily Securities Program Manager” meansndividual to whom the Director has
delegated the authority to manage the Programsasided in§1.4hereof.

“Municipal Advisor” has the meaning given §8.2.3.Chereof.
“Municipal Advisor Costs” has the meaning given §8.1.10.Dhereof.
“Municipal Advisor Retainer” has the meaning given §8.1.10.Dhereof.

“Moody’s” means Moody’s Investors Service, a “nationally getped statistical rating
organization” as designated by the U.S. Secut@iesExchange Commission.

“New Construction Project” means a Project in which 100% of its Units contitutew Units to
the market, and expressly excludes any Projecinkatves rehabilitation or any construction affagt
existing residential rental Units.
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“Note” has the meaning described ingB.1.3hereof.
“Note Amendment” has the meaning described ing#.1.7hereof.

“Notice of Special Restrictions”’means the document recorded with respect to ad®fojehe
Planning Department as describe@811.5.A.2hereof.

“NSR” means'Notice of Special Restrictions”as further defined herein.

“OCII” means'Office of Community Investment and Infrastructure” as further defined
herein.

“OCIlI-Funded Project” a means a Project that (a) OCII has committedtends to commit to
financing with OCII funds (e.g., via a Gap Loangoant) prior to Closing, (b) has outstanding Gap
Financing from OCII, or (c) is built on OCIll-owndahd and has been or will be ground leased to the
Borrower prior to Closing.

“Office of Community Investment and Infrastructure” means the successor agency to the
Redevelopment Agency of the City and County of Bamcisco, a public body, organized and existing
under the laws of the State of California, as niollg described irg1.5.2hereof.

“Office of Public Finance” means the office of the same name within the ©datts Office.

“Official Statement” means the document prepared by or on behalf dfitlyen connection
with a Public Issue that discloses material infdioraon the offering of such Securities. Official
Statements typically include information regardihg purposes of the Issue, how the Securitiesbeill
repaid, and the financial and economic charactesisf the City, Borrower, or other obligated perso
with respect to the offered Securities. Investoid market intermediaries may use this informat@n t
evaluate the credit quality of the Securities aotéptial risks of the offering.

“Online Application” has the meaning given §8.2.5.A.1hereof.

“Onsite Inspection” has the meaning given §4.3.2.D.Zhereof.

“Outside Issue” means an issue of Securities under the Qualifiesid@stial Project Pool for a
QRRP within the City and County of San FranciscabyOutside Issuer.

“Outside Issuer” has the meaning given §1.5.4hereof.

“Outstanding Item” has the meaning given §8.2.5.A.4hereof.

“Outstanding Par Amount” means theortion of the Issuance Amount not yet repaid.
“Owner Compliance Certificate” has the meaning given §4.2.3.A.2hereof.

“Paying Agent” means the entity responsible for transmitting paryts of interest and principal

made in connection with a Program Issue to LendleBondholders, as applicable. The Trustee/Fiscal
Agent typically serves as the Paying Agent for Paaglssues.
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“Payoff’ means the satisfaction of all interest and prialcippayment obligations with respect to
a particular Program Issue, including (without tiamion) at Maturity, early redemption or tender, or
defeasance.

“Performance Deposit” has the meaning given §8.1.10.C.1hereof.

“Performance Deposit Release Letterhas the meaning given §4.1.3hereof.

“Permanent Files” has the meaning given §4.1.4hereof.

“Permitted Investment” has the meaning given §8.1.14hereof.

“Physical File” has the meaning given §4.1.4.Ahereof.

“Placement Agent” means a third-party municipal securities dealéng@s agent who places a
new issue of Securities directly with Private Pas#rs on behalf of the City.

“Planning Department” means the Planning Department of the City.

“Policy Director” means MOHCD’s Director of Policy and Legislativef#ifs.

“Pre-Closing Meeting” means the meeting described®h2.6.E.4hereof.

“Preliminary Approval” has the meaning given §8.2.2hereof.

“Private Placement” has the meaning given §8.1.3.Dhereof.

“Private Purchaser” means an investor in a Private Placement.

“Proceeds” means the money paid to the Issuer, by the Lemdénderwriter of a new issue of
Securities. These funds are used to finance thed®mr other purpose for which the Securities were
issued and to pay certain costs of issuance admayovided in the Securities documents.

“Program” means'Multifamily Securities Program” as further defined herein.

“Program Issue” means an issue of Securities issued by the Crsupnt to the Program.

“Program Manager” means théMultifamily Securities Program Manager” as further
defined herein.

“Program Securities” means Securities issued by the City pursuantedtbgram.

“Project” means anynultifamily housing project that qualifies for tQalified Residential
Rental Project Pool and is part of a Program Issthether such Program Issue is prospective or
complete.

“Project Description” means the general description of the Project (@ fwfrthe template for

which is attached as Exhibit 1) prepared in conioecvith the City Application, updated from time to
time throughout the issuance process, and prestntbd Board of Supervisors.
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“Project Loan” means the loan of Issuance Proceeds from the €it@avernmental Lender” to
the Borrower, the terms of which are describedheRroject Loan Agreement.

“Project Loan Agreement” has the meaning given §8.2.6.D.lhereof.
“Project Manager” has the meaning given §8.2.3.A.2hereof.

“Project Sponsor” means the legal entity or entities primarily enghiyethe business of real
estate development or management with an owneirsieiest in the Borrower.

“Proof of Publication” has the meaning given §8.2.4.A.1hereof.

“Proposal” has the meaning given §4.2.4hereof.

“Proposal Review Fee’has the meaning given §#.2.4hereof.

“PSR” meansTCAC Project Status Report” as further defined herein.

“Public Issue” has the meaning given §8.1.3.Chereof.

“QPP” means'Qualified Project Period” as further defined herein.

“QRRP” means'Qualified Residential Rental Project” as further defined herein.

“Qualified Institutional Buyer” has the meaning given in Rule 144A of the Seasitct of
1933, 15 U.S.C. § 77a et seq.

“Qualified Project Period” has the meaning given §8.1.5.A.2hereof.

“Qualified Residential Rental Project” has the meaning given in Section 5000 of the CDLAC
Regulations.

“Qualified Residential Rental Project Pool” has the meaning given in Section 5000 of the
CDLAC Regulations.

“Rating Agency” has the meaning given §8.1.3.C.1hereof.

“Rebate Advisor” has the meaning given §#.3.1.Ahereof.

“Recording” means the process of recording the Recording Packie¢ real property records of
the City. The Assessor-Recorder’s Office is the Eittity charged with overseeing this process dralie
of the City (in the City’s capacity as a governnatmintity).

“Recording Date” means the date on which Recording is complete.

“Recording Packet” means the packet of legal documents executed imection with a
Program Issue and subject to Recording pursuahet@losing Documents.

“Refunding” meansa procedure whereby an Issuer refinances outstgutinds by issuing new
Bonds. There are generally two major reasons fandng: to reduce the Issuer’s interest cost®or t
remove a burdensome or restrictive covenant impbgdHe terms of the Bonds being refinanced. The
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proceeds of the new Bonds are deposited in esar@ay the debt service on the outstanding Bonds
when due and to promptly (within 90 days) retire tlutstanding Bonds in a “current refunding.”

“Registrar” meanghe person or entity responsible for maintainirgprds on behalf of the
Issuer that identify the owners of a Securitieaés§ he Trustee/Fiscal Agent typically serves as th
Registrar for Program Issues.

“Regulatory Agreement” has the meaning given §8.1.5hereof.

“Reissuance”has the meaning described ing#.1.7hereof.

“Related Party” has the meaning given in Section 5000 of the CDIR€ggulations.

“Related-Party Structure” means a Program Issue in which an entity with anesghip interest
in the Borrower and an entity with an ownershigiast in the Lender are Related Parties. The most
common example of a Related-Party Structure issmel in which the same bank serves as both LIHTC
Investor and Funding Lender.

“Remarketing Agent” means a municipal securities dealer responsibleeelling to investors
Securities (such as variable-rate demand obligaiéonl other tender option Bonds) that have been
tendered for purchase by a Bondholder. The Remagk@gent also typically is responsible for regedti
the interest rate for a variable-rate issue and aghys tender agent.

“Report of Action Taken” has the meaning given §4.1.2hereof.

“Required Minimum Credit Rating” has the meaning given §8.1.3.C.1hereof.

“Restricted Units” meandg-ederally Restricted Units, as welldgits with Affordability
Restrictions arising from other laws, regulatiomsagreements (e.g., agreements involving the City)

“Restructuring” has the meaning given §8.1.3.1hereof.
“RFP” means Request for Proposals.
“RFQ” means Request for Qualifications.

“S&P” meansS&P Global Ratings, a “nationally recognized stad#d rating organization” as
designated by the U.S. Securities and Exchange Gssiun.

“San Francisco Housing Authority” means the agency describe®i5.3hereof.

“San Francisco Redevelopment Agencyiheans the agency for which OCII is the successor, a
described irg1.5.2hereof.

“Section 8” means Section 1437f of the Housing Act.
“Section 147(f)” means Section 147(f) of the IRC.
“Section 5852.1 Disclosure Form'means the document containing certain disclogecepsred

pursuant to California Government Code Section 5B&2 form of which is attached as Exhibit W).
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“Securities” means financial obligations of an Issuer, includdunds and Notes, which, if Tax-
Exempt, qualify as “private activity bonds” for tperposes of 26 U.S.C. 8141. Program Securities
(particularly, Notes evidencing a Tax-Exempt loargy or may not be considered “securities” for the
purposes of the Securities and Exchange Act of {934).S.C. § 78a et seq.) or other relevant skesiri
laws.

“Securities Data Collection Form” has the meaning given §#.1.5hereof.

“Set-Aside” has the meaning given §8.1.5.Ahereof.

“Settlement” means the process by which the Escrow/Title AgenafProgram Issue breaks
escrow and disburses funds in accordance with kb&r© Documents.

“Settlement Date” means the date on which Settlement occurs.

“Settlement Statement”has the meaning given §8.2.6.E.3hereof.

“SFHA” means'San Francisco Housing Authority” as further defined herein.

“Shared Drive File” has the meaning given §4.1.4.Chereof.

“SRO” has the meaning given §8.1.3.Jhereof.

“Taxable” meandncludable in gross income for federal income taxppsesdnd, in most cases,
not exempt from California personal income tax®@éhen this term is used in reference to Secuyities

means the interest on those Securities is Taxable.

“Tax Compliance Period” means the period during which the AffordabilitydRections
identified in and required by the CDLAC Resolutare in effect.

“Tax Documents” has the meaning given §4.3hereof.

“Tax Credit Counsel” means the legal counsel engaged to provide attvitee LIHTC Investor
in connection with a Program Issue.

“Tax-Exempt” meansexcludable frongross income for federal income tax purposesl( in
most cases, exempt from California personal inctawes).When this term is used in reference to
Securities, it means the interest on those Seesligi Tax-Exempt.

“TCAC” means'California Tax Credit Allocation Committee” as further defined herein.

“TCAC Project Status Report” has the meaning given §4.3.1.E.4hereof.

“TEFRA” means the Tax Equity and Financial Responsibility & 1982(Pub.L. 97-248).

“TEFRA Approval” has the meaning given §8.2.4.A.2hereof.

“TEFRA Hearing” has the meaning given §8.2.4.A.2hereof.

“TEFRA Hearing Minutes” has the meaning given §8.2.4.A.2hereof.
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“TEFRA Notice” has the meaning given §8.2.4.A.1hereof.

“TEFRA Resolution” has the meaning given §8.2.4.A.2hereof.

“Tenant” means, at any time of determination thereof, alb@es who together occupy a single
Unit. Upon the occupancy of a Unit by any indivitumeaddition to the previous Tenant of such Unit,
such Unit is deemed to be occupied by a new Tenant.

“Tenant TEFRA Notice” has the meaning given §8.2.4.A.3hereof.

“TES” means Tax-Exempt Securities.

“Title Agent” means an institution qualified to issue title irswe, directly or through its
agents, in connection with the Closing of a Proglssue.

“True Debt Test” has the meaning given §8.1.5.A.2hereof.

“Trustee” means a financial institution with trust powersttaets, pursuant to an Indenture of
Trust, in a fiduciary capacity for the benefit bétBondholders associated with a Program Issue.

“Trustee/Fiscal Agent” means either Trustee or Fiscal Agent, as applidabdeparticular Issue.
“Trustee Pool” means the pool of approved Trustees maintainetdd@ffice of Public Finance.

“Underwriter” means a municipal securities dealer that purchBseds issued under the
Program for resale in a primary offering.

“Unit” means a self-contained residential space withiroge€ designed and rented for use by a
single household.

“Volume Cap” has the meaning given at the beginning®hereof.

“Weighted Average Maturity” means, with respect to an issue of Securitiesythghted
period of time required to repay half of the isfu®ugh scheduled principal payments (e.g., maturit
sinking fund redemption, etc.). The Weighted Averdgpturity—which is variously referred to as the
“WAM,” “average life,” and “weighted average life"is-a reflection of the rapidity with which the
principal of an issue is expected to be paid. Umaer commonly used calculation method, Weighted
Average Maturity is equal to the total Bond yeaixsédid by the total number of Bonds (where one Bond
has a $1,000 par amount, regardless of actual daatan).
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3. Securities Issuance

Federal, state, and local laws authorize issuarfcenartgage revenue bonds or notes by local
governments and JPAs to finance the developmeqguisiion, and rehabilitation of multifamily rental
projects. The interest on these Securities carkbmpt from federal and state taxation. As a retiudtse
Securities provide below-market financing for gfiedl rental projects in cities like San Francisco.

The federal government limits the amount of cerfeam-Exempt private activity debt (including Progra
Securities) that can be issued in a state each ydwr limit is determined by a state’s population,
multiplied by a specified dollar amount. CDLAC wastablished to administer the allocation of this
issuance ceiling (the “Volume Cap”) and to makeaiarthat the total amount of Tax-Exempt private
activity debt issued does not exceed the limitatdisthed under federal law. CDLAC administers the
portion of the Volume Cap set aside for multifarmilgusing development with its Qualified Residential
Rental Project (“QRRP”) Pool.

Subject to the limited exceptions describe@®l.13.Abelow, MOHCD requires all borrowers seeking
Tax-Exempt debt to finance multifamily residentiahtal projects in San Francisco to issue that debt
through the Program. Since a QRRP Allocation isuireg to apply to the California Tax Credit
Allocation Committee (“TCAC”) for an allocation @®6 LIHTC, this also means that nearly all projects
in San Francisco financed with 4% LIHTC are reqlit@issue debt through the Program.

Issuance through the Program may also satisfy éhairements of the City’s Inclusionary Affordable
Housing Program, Planning Code Section 415 et (¢leg.“Inclusionary Program”), which requires that
developers of new housing pay an affordable houf@egor provide a certain percentage of Units as
affordable Units either on- or off-site. Issuano&sy intersect with this program in one of two ways.

First, while the Inclusionary Program generallytpbats using publicly subsidized Units to qualify an-

or off-site inclusionary Units, it includes a sgeciexception for projects financed through the RR
Pool? Thus, rental projects may satisfy the City’s on-off-site inclusionary housing requirement with
apartments financed using Tax-Exempt SecuritiesA@hdlIHTC. In those cases, in order to qualify as a
on-site inclusionary Unit, at least 10% of the Wmitust be affordable at 50% of the City Median meo
with the balance of the below-market-rate unitetafble at either 50% or 60% of City Median Income,
in conformance with TCAC requirements. In ordeqtmlity as an off-site inclusionary Unit, at lea5&6

of the Units must be affordable at 50% of the Gigdian Income.

Rental projects that use Tax-Exempt financing astrict 100% of the Units as affordable may also
qualify for an exemption from the Inclusionary Pram requirements pursuant to Planning Code Section
415.3(e)(4), under certain conditions.

3.1. General Policies and Terms of Issuance

In order to receive financing through the ProgrBmojects are subject to the general policies amis®f
issuance described below, many of which are sunzenhin the term sheet attached as Exhibit D.

3 SeeS.F. Planning Code §415.6(f), §415.7(g)
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3.1.1. Official Issuer

The official Issuer for all Program Issues is they@nd County of San Francisco. MOHCD administers
the issuance process on behalf of the City bubighre issuer.

3.1.2. Project Location

Program Issues must be for Projects located pafgipvithin the geographical boundaries of the City
and County of San Francisco.

3.1.3. Financing Structure

MOHCD allows Borrowers to utilize a wide variety fihancing structures and tools to finance their
Projects, so long as those structures and toolpadmwith the policies described herein.

Program Issues are typically structured as eithattifieamily housing revenue bonds (“Bonds”) or
multifamily housing revenue notes (“Notes”) (botBeturities”). Historically, all Notes issued undiae
Program have been issued pursuant to a Direct ktacture (also known as a “back-to-back loan”)
whereby a banking institution or another lendensothe City money to finance a Project, which tltg C
then loans to the Borrower. When properly execuBicect Loans are treated as municipal securities
eligible for Volume Cap under the QRRP program, thierest on which is Tax-Exempt. General
structural differences between Bonds and Direcinkoare described ihable 1 below. In recent years,
the majority of Program Issues have been Direchkoa

Table 1. Bonds and Direct Loans; General Structural Differences

Bonds Direct Loans
Security Instrument Multifamily Housing Revenue Bond Multifamily HougjrRevenue Note
Administrator Trustee Fiscal Agent
Administration Document | Indenture of Trust Funding Loan Agreement
Borrower Loan Document | Bond Loan Agreement Project Loan Agreement

A Direct Loan structure is often the most cost @ffe financing structure, particularly for smaller
transactions. However, Borrowers should consulh wikir own financial advisors and potential Lesder
and Underwriters before choosing one structure amether.

Program Issues may be long- or short-term in nmatusubject to various interest rate modes, puplicl
offered or privately placed, and Taxable or Tax{igeé Regardless of which structure Borrowers choose
all Program Issues must be structured as conddigations. Finally, MOHCD imposes special
conditions on refunding and other restructuringsextions, all of which are describeds®1.3.1below.

In addition to the requirements described in tleistisn, all Program Issues must satisfy the apipléca
requirements of Article 6 of Chapter 2 of the CDLAR:gulations, including (without limitation)
Sections 5061-5066, inclusive.

4 As a result, the policies and procedures in thismival will treat all Note transactions under thegpam as Direct Loan
transactions.
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A. Maturity

Program Issues may be structured as either lomg-tar short-term obligations. Typical long-term
Securities mature within 30 to 32 years, but MOH®@IID consider longer maturities upon request. Often
the long-term securities will contain a redemptieature that allows the lender to call the bondsrahe
tax credit compliance period (15 years after comui¢. Short-term Securities typically mature a #nd

of a Project’s construction and stabilization pér{e.g., 1-3 years), but MOHCD will consider isgyin
Securities with shorter maturities (e.g., commerpaper) upon request. In any case, the Maturityaon
Program Issue must not exceed any limitations iregdxy law.

B. Interest Rate; Modes, Ceiling, Risk

Program Issues may accrue interest at fixed omblrirates. They may also be structured as “multi-
modal” Securities with the ability to switch betweiaterest rate modes (e.qg., fixed, term, dailyekig
monthly, commercial paper). In any case, at a marirthe interest rate on a Program Issue mustée th
lesser of 12% per annum or any percentage limitatigposed by law.

MOHCD permits the use of rate caps, swaps, andasimistruments (“Hedges”) to limit interest-raiskr

in Program Issues. However, the providers of sastruments must have the Required Minimum Credit
Ratings described imable 2 below, and the termination of a Hedge (e.g., duthéooccurrence of an
event of default) must not, in and of itself, catsgemption, tender, or acceleration of the Seeatrit

C. Public Issues
Any Program lIssues that are offered for sale byUaderwriter to the general public by way of a
disclosure document (“Public Issues”) are subjecthie following requirements related to minimum
credit ratings, credit/liquidity enhancement, andlgsis and mitigation of liquidity risk.

1. Credit Ratings

At a minimum, Public Issues must be assigned theviong Required Minimum Credit Ratings, or their
equivalents, immediately prior to Settlement froither S&P Global Ratings (“S&P”) or Moody’s
Investors Service (“Moody’s”) (each, a “Rating AggT):

Table 2. Required Minimum Credit Ratings

Rating Agency Long-Term Rating Short-Term Rating (as applicable)
S&P A A-1

Moody's A P-1/MIG-1/VMIG-1

Where applicable, the outlook on any such ratingtbe either “Stable” or “Positive.”

Such Required Minimum Credit Ratings may be basethe Project’s underlying credit quality or the
issuer credit rating of an Enhancer as describ&xhbe

2. Credit/Liquidity Enhancement

MOHCD strongly prefers that Public Issues carrydiparty credit and/or liquidity enhancement, as
applicable. This type of support is typically prded by Freddie Mac, Fannie Mae, or highly rated
domestic or foreign banks (“Enhancers”). The ratmgthe Securities is determined based on thetcredi
worthiness of the participating Enhancer withowgarel to the credit quality of the underlying resiate
collateral.
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Credit Enhancements typically cover the paymengrifcipal and interest on Securities (both fixedd a
variable-rate) on interest payment, tender, redempand acceleration dates, and at Maturity. ldgwi
Enhancements typically cover the tender or “putiays on variable-rate demand obligations.

A Public Issue may be structured without Credit &rmdement, so long as that Issue (1) carries a Refjui
Minimum Credit Rating and (2) is sold to instituta investors in minimum $100,000 denominations.
However, all variable-rate Public Issues that arbject to optional or mandatory tender must carry
Liguidity Enhancement.

The same rating and outlook requirements apphhéndase of a substitution of existing credit and/or
liquidity support for Securities already outstamdin

3. Liquidity Risk; Analysis, Mitigation

For structures with Credit/Liquidity EnhancemeME)HCD analyzes and seeks to mitigate the risk that
the loss of an Enhancer could cause a liquiditsiciior a Project. Typically, this involves the Bawer
providing, and the Program Manager and MunicipaVidar reviewing, the Borrower’s plans to address
any loss of credit or liquidity support due to espion or early termination of a Credit/Liquidity
Enhancement.

With respect to early termination, the City willypparticular attention to the event of default aechedy
provisions (particularly those related to accelergt in the reimbursement agreement between the
Enhancer and the Borrower to ensure that theseisowog are within industry standards and do not
exceed MOHCD's risk tolerance. To the extent th@HCD has concerns with these provisions, it will
seek to negotiate revisions with the Enhancer hedbrrower.

In addition to drawing on their own industry exgsge when analyzing the default and remedy
provisions described above, Municipal Advisors magsider the principles outlined in various piects
U.S. Public Finance credit rating criteria from S&iobal Ratings, includin@ontingent Liquidity Risks

In U.S. Public Finance Instruments: Methodology Asgumptions.

D. Private Placements and Direct Loans; Rating Requinments, Waiver

Bonds that are placed with a single investor orlisgnaup of investors in lieu of being offered feale to
the public as described BB.1.3.Cabove (“Private Placement&are subject to the Required Minimum
Credit Ratings described irable 2 above, unless the following conditions are met:
* The Bonds must be privately placed with Qualifiestitutional Buyers or Accredited Investors.
 The Bonds must be sold in minimum $100,000 denctions.
* Allinitial purchasers must sign an Investor Leitea form acceptable to the City.
* While the Bonds remain unrated, their transfergbitiust be restricted to Qualified Institutional
Buyers or Accredited Investors who sign an Invektiter.
* Unless otherwise approved by MOHCD, the Bonds rhastold to 15 or fewer investors.
* The Bonds may be placed in a trust or custodialnrgement with participations sold to investors
but only to the extent approved in advance by MOHCD

The purpose of these conditions is to assure thagr&m Issues are placed with investors who are
experienced in municipal securities investing analysis and real estate credit underwriting. Bamtis
and affordable lending banks are the types ofieatihese conditions anticipate.

5 These transactions are variously referred to asdfe Placements” or “Direct Purchases.” For thepses of this Manual, the
term “Private Placements” is used interchangealily \Direct Purchases.”
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While Direct Loans are not subject to the ratinguieements described iFable 2, Lenders must be well-

capitalized banking institutions or similarly sogticated commercial lending institutions that agiee

limit the transfer of the associated Notes to smiinstitutions, Qualified Institutional Buyers, or
Accredited Investors who sign an Investor Letter.

E. Drawdown Structures, Agreements

Drawdown Structures involve Program Issues whellg anportion of the Securities are “issued” for
federal income tax purposes on the Issuance Dhagselstructures are popular with Borrowers sedking
mitigate the negative arbitrage associated withrespent construction fund earning less than thid pie

the Securities. While the Issue may be treatedsased for some federal income tax purposes ondtee d
that more than $50,000 of Securities is drawn daach subsequent draw is treated as a separage issu
with its own Issuance Date for the purpose of aeit@ing whether interest on such draw is Tax-Exempt.

Because the Tax-Exempt status of these Securdiesthus their ability to generate 4% LIHTC equity)
determined as of their draw date, under certaiounistances, the Borrower may need to draw down
issued but undrawn Proceeds earlier than plannedréeerve their Tax-Exempt status (an “Early
Drawdown”). In order to speed up any such drawdoamd mitigate related costs, MOHCD strongly
encourages Borrowers (and reserves the right tairee@orrowers on a case-by-case basis) to negotiat
agreements with Funding Lenders or Bondholderdetexecuted at or prior to Closing, outlining the
procedures and costs related to any Early DrawdewDrawdown Agreement”). The Program Manager
and Municipal Advisor will review the provisions afy Drawdown Agreement, and the City will seek to
negotiate revisions to the extent that there ane@ms with any of those provisions.

F. Federal Tax Treatment

MOHCD may issue either Tax-Exempt or Taxable Séiedgri Taxable Securities would generally be
issued only in combination with Tax-Exempt Secastifor Project costs that do not qualify for tax-
exempt financing. As the interest on Taxable Securities is not exefrgm federal taxation, these

Securities are not subject to Volume Cap limitagi@md therefore do not require Allocation authority
from CDLAC. Taxable Program Issues must meet giliagble requirements of this Manual (including
minimum rating requirements) and any additionalufatjons that may be promulgated, from time to
time, by MOHCD.

Tax-Exempt private activity bonds not issued fduneling purposes require an Allocation from CDLAC.
To obtain the Allocation, MOHCD must submit an aggtion to CDLAC on behalf of the Borrower.
Such submissions are at the discretion of MOHCD, the Borrower, and are treated as new Issues
subject to the policies and procedures describethisy Manual (including, without limitation, those
related to applications and costs of issuance).

G. Security for the Debt; Conduit Structure Required,No Cross-
Collateralization

Multifamily housing finance involves the acquisitiadevelopment, and/or rehabilitation of rental $ing
facilities, which are revenue-producing assetsjgets are generally financed on a secured anayfiolg
conversion to permanent financing) non-recourséshpaseaning that the borrower is obligated to make
payments on the debt from project revenues onlgjéstito certain standard carve-outs), and thedeésd
primary security for the financing is the assetlits

6 This includes certain costs associated with a cerial or retail component of a Project (but ordyp@rmitted under State
law), issuance costs in excess of the 2% limitatioder federal law, and Project costs in excesBeo¥/olume Cap received.
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In a conduit structure, the securities are limibtigations of the issuer secured only by a loashadeed

of trust on the project, which the issuer assignhé security holders or to a trustee/fiscal ageisecure
payment of the securities. The issuer, therefaded no credit risk with respect to the projectatlib, if
project revenues do not support repayment of tla,lahe security holders (usually the Lender or
Enhancer) will suffer the loss with recourse to Berrower during construction and the ability to
foreclose on the deed of trust but never with resmuo any issuer funds, property, or assets. Gbndu
financings are almost always done on a projectyimjept basis, with a single issue funding a single
project. Because the issuer does not take crestitori provide credit support in a conduit finangitige
borrower is the obligor on the debt.

MOHCD requires all Program Issues to be structumedconduit financings. Thus, with respect to
Program Issues, there must be no direct legallitialio the City, as Issuer, in connection with the
issuance or repayment of Securities; there musiobgledge of the City’s faith, credit, or taxingvper;
and the Securities must not constitute generagatitins of the City. Instead, the security for gepant
must be limited to Project revenue and other ndg-Giources specified under each financing.
Accordingly, the Program is completely self-suppayt developers (or the borrowing entities credigd
them) must secure funding to pay for costs of isseaof the Securities, and all other costs undeh ea
financing, and take responsibility for all adminggive aspects of the Program Issue.

Subject to waiver by the Director, the City willtnesue Bonds under the Program unless the Trstee
Bondholder) is secured by a first lien deed ofttarsthe Project. A first lien deed of trust in daof an
Enhancer is not sufficient to satisfy this policy.

As a matter of policy, with the exception of Scadte Site Projects (as defined in the CDLAC
Regulations), MOHCD does not allow cross-collaieetion between a single Program Issue and another
issue of Securities. Thus, an event of default wébpect to one Project may not, in and of itself,
constitute an event of default with respect to heot

H. Debt Service Coverage

All Program Issues must satisfy the applicable ireguents of Section 5193 of the CDLAC Regulations,
which require a minimum debt service coverage rall®HCD reserves the right to impose more
restrictive requirements on any Program Issue.

I.  Restructuring Transactions; Special Conditions

MOHCD will allow a Refunding or other financial tescturing of a Program Issue (a “Restructuring”),
to the extent permissible by applicable law, sultie¢he following special conditions:
» All specifics of Restructuring proposals are subjeaeview and approval by MOHCD via the
City Application process described88.2.2below.
» The Borrower must agree to cover all costs of thg @lated to the Restructuring, including the
costs of issuance describecgiB.1.10below.
» The Affordability Restrictions of the existing Rdgtory Agreement must be extended to
comport with the terms @3.1.5.A.2below.
« MOHCD reserves the right to impose additional resmients on a case-by-case basis.

J. Single-Room Occupancy Projects; Issuance Guidelines

Prior to 2008, most single-room occupancy (“SRQ9jects were excluded from TES transactions based
on Treasury Department regulations, which provigedbllows (emphasis added):
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The term “unit” means any accommodation contaigiegarate and complete facilities for living,
sleeping,_eating, cooking, and sanitation. Suclommocodations may be served by centrally
located equipment, such as air conditioning or ihgatThus, for example, an apartment
containing a living area, a sleeping area, bathing sanitation facilities, and cooking facilities
equipped with a cooking range, refrigerator, amd,sall of which are separate and distinct from
other apartments, would constitute a dnit.

However, under the Housing and Economic Recovetyoh@008 (“HERA"), the IRC was modified for
LIHTC projects in order to allow SRO Units on thearge terms as allowed under the LIHTC rules. The
amendment allows SRO projects where both LIHTC BeedExempt financing are present, by providing
as follows: “A unit shall not fail to be treated asesidential unit merely because such unit igles
room occupancy unit (within the meaning of secti@.”

Additionally, the IRC provides that SRO project® arot subject to transiency-related restrictions if
rented on a month-to-month bdsamd that Units providing eating, cooking, and &itn facilities on a
shared basis can qualify as low-income UHits.

Based on the above analysis, and guided by an WR&t@ letter ruling from 1994 MOHCD has
developed the following guidelines for Program-finad SRO projects:
* Projects must have individually locking SRO Unéach occupied by unrelated persons.
» Baths shared by 2 Units are generally permisséid, baths shared by a greater number of Units
may be permissible.
» Kitchens shared by up to 3 Units are generally pwitnle, and kitchens shared by a greater
number of Units may be permissible.
» Living rooms shared by up to 3 Units are generplymissible, and living rooms shared by a
greater number of Units (or no living rooms at ally be permissible.

Borrowers seeking Tax-Exempt financing from thegeam for an SRO project should engage MOHCD,
Tax Credit Counsel, and Bond Counsel as early énfitancing process as possible. Prior to providing
Full Approval of a City Application for an SRO peat, MOHCD will require written confirmation
(which may be in the form of an informal email)froTax Credit Counsel and Bond Counsel affirming
that the proposed project is likely eligible foethax-Exempt financing sought.

K. 501(c)(3) Private Activity Bonds

The City may issue 501(c)(3) bonds on behalf ofliied not-for-profit organizations. Bonds so issue
for affordable housing purposes are subject t@pgllicable provisions of this Manual and the Hogsin
Bond Approval Policy. As this Manual is not intedd® provide comprehensive guidance for such
issues, MOHCD and the borrower must come to aneageat early in the issuance process regarding
which provisions of this Manual apply to the propdsssue.

3.1.4. Use of Issuance Proceeds

Proceeds of Program Issues generally may be ussthtore land (up to 25% of Securities proceedd) an
improvements and to finance construction, rehalitin, improvements, architectural and engineering

" Treas. Reg. §1.103-8(b)(8)(i) (2005)

8 HERA §3008I; I.R.C. §142(d)(2)(D), amended by HERA

9 “For purposes of clause (i), a single-room occayamit shall not be treated as used on a tranb&sis merely because it is
rented on a month-by-month basis.” I.R.C. 842((B3(iv).

10Seel.R.C. 842(i))(3)(B)(iv).

11 private Letter Ruling 9452030, IRC Section 42,t8eper 30, 1994.
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services, construction-period interest, loan fewsl other capital costs of the Project generaltyrired
no earlier than the date that is 60 days priorh® Ihducement Date (S&3.2.4.B below for more
information on the Inducement process).

Issuance Proceeds generally cannot be used taaggaperty from a party related to the buyer. Niyen
than 2% of any TES loan can be used to finances aisissuance, such as the services of the fingncin
team members, rating and printing of bonds, and ADKllocation process.

Pursuant to federal requirements, if Securities wsed for acquisition of an existing building, the
borrower must make rehabilitation expenditureshenituilding in an amount equal to at least 15%hef t
portion of the acquisition cost of the building.eTiehabilitation expenditures may be from any seurc

In addition to the requirements described aboves usf Issuance Proceeds must comply with all
applicable federal, state, and local laws, inclgdine tax-related compliance requirements described
84.3.1.Cbelow.

3.1.5. Regulatory Agreement and Related Requirements

In connection with every Program Issue, MOHCD reggithe execution and recordation of a Regulatory
Agreement and Declaration of Restrictive Covenagtand between the City and the Borrower outlining
the City’s major regulatory requirements (a “Retpia Agreement”). While negotiated between the
parties of individual Program Issues, this docunigivased upon a standard, highly vetted temptata f
which MOHCD is very reluctant to deviate. All preiwons of that template are hereby incorporated by
reference herein. Any material deviations from tdplate require approval of the Program Manager,
and more substantial deviations must be approvediting by the Director.

As a matter of policy, each Regulatory Agreemetiitmtclude a copy of the CDLAC resolution attached
as an exhibit. Also, as describedS4.1.2below, the City will cause to be filed with CDLACcapy of
the recorded Regulatory Agreement for each Prafecbnjunction with the CDLAC Report of Action
Taken.

Among the many provisions of the Regulatory Agreeinué which potential Borrowers should be aware,
applicants for Program financing should pay speati@ntion to the following:

A. Affordability Restrictions

To be eligible for Tax-Exempt financing, the IRCquéres that Projects meet one of the following
conditions (the “Set-Asides”):

* A minimum of 20% of the Units in the Project must &et aside for occupancy by households
whose incomes do not exceed 50% of Area MedianniecfAMI”), as adjusted for family size;
or

* A minimum of 40% of the Units in the Project must &et aside for occupancy by households
whose incomes do not exceed 60% of AMI, as adjusyefdmily size.

In addition to these federal requirements, the COLRegulations require that a minimum of 10% of the
Units in a QRRP project must be set aside for casap by households whose incomes do not exceed
50% of AMI.

A Unit occupied only by full-time students does nount toward any of these Set-Aside requirements.
The maximum monthly rent for the Units subject be tSet-Asides referenced above (the “Federally
Restricted Units”) may not exceed 30% of one-twetft 50% of AMI, or 30% of one-twelfth of 60% of
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AMI (as the case may be, depending on the sel&@redside); this amount is further reduced by btyti
allowance for Tenant-paid utilities in the amoudétermined by MOHCD (based on SFHA'’s calculation
methodology). These maximum rent amounts apply ébe Federally Restricted Units are occupied by
Section 8 Tenants.

In the event Tax-Exempt Securities are used with 1484TC, or any other public funds, the most
restrictive rents of the applicable programs wilply. Moreover, the affordability of the Units ielation
to the Project’s market rents will be consideregas of MOHCD's approval of the financing.

If, following income recertification, a Tenant i® flonger income eligible, the next available Unitthhe
Project must be rented to a new eligible Tenantthedcurrent Tenant’s rent can be raised to a marke
level (subject to the other regulatory restrictiapgplicable to the Project).

Pursuant to CDLAC Regulations, the minimum ternthaf restrictions described above generally is 55
years from date on which 50% occupancy is achieved.

Some of the additional restrictions MOHCD requiresdude the following:
1. City Median Income

In addition to restricting Units at a percentagd\bfl pursuant to state and federal law, MOHCD riestr

Units at a percentage of “City Median Income,” whis defined in the Regulatory Agreement as foltows
“City Median Income” — The “Maximum Income by Hal®ld Size” derived by the Mayor’'s
Office of Housing and Community Development andlighied annually, based on the unadjusted
area median income for the Area, as determinedalynioy HUD in a manner consistent with
determinations of area median gross income undetioBe8 of the Housing Act and Section
3009a of the Housing and Economic Recovery ActQff&or, if said Section 8 is terminated, as
prescribed pursuant to said Section 8 immediatety o its termination, and being adjusted for
household size but unadjusted for high housingscost

The practical result of this additional layer obtrection is that Projects are required to cap gemt
Federally Restricted Units at a lower level thameotvise required by state and federal law.

2. Long-Term Affordability

In order to preserve affordable housing in San éisao in the long term and to avoid the disruptoil
trauma that often occur when Tenants are forcedatate their homes due to expiring Affordability
Restrictions, it is MOHCD's policy to seek the lasg term possible for its Affordability Restrictmrin
general, MOHCD accomplishes this by defining thenteation date for the Qualified Project Period
("“QPP™), the period during which the Regulatory Agment preserves affordability for the Restricted
Units, as “the date that is the later of (i) seydiue (75) years from the Closing Date or (ii) thife of

the Project” (where “Life of the Project” means étperiod of time from completion of the Project and
initial occupancy and thereafter for so long as Breject continues to operate as a multi-family
residential project”).

For Projects on which the Planning Department kasrded a Notice of Special Restrictions (“NSR”),
MOHCD will also work to ensure that the final NSR-kigh also requires affordability for the life ofeth
project—covers all Units restricted pursuant to Regulatory Agreement.

12 e.g., Mixed-Income Projects using tax-exempt Stearissuance to satisfy Inclusionary Program i@gquents as described at
the beginning 083 above
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For Projects with significant soft debt (payablenfr the Project’'s residual receipts), where Borrewer
demonstrate that a perpetual affordability requeeimlike the one described above will impair the
Project’s ability to pass the True Debt Test wielspect to a particular source of debt (as described
below), MOHCD will consider allowing the QPP torténate earlier than described above. However, in
these cases, MOHCD will negotiate a QPP that teategion the latest date upon which such termination
would allow the debt to pass the True Debt Testramdarlier than 55 years after the Closing Date.

The True Debt Tess a test used to determine whether or not instnisnsuch as Gap Loans constitute
“debt” for federal income tax purposes. While theud Debt Test is an analysis based on multiple
factors—many of which are identified Dixie Dairies Corp, 74 T.C. 476 (1980), and subsequent case
law—the most relevant factor for many City/OCII-Fled Projects is that Borrowers must demonstrate
the ability to repay a Gap Loan at or prior tortaturity. This is typically accomplished by showithgt

the value of the Project at or prior to Gap Loartumty (based on projected net operating income and
some assumed capitalization rate) will exceed titstanding principal and accrued interest on thp Ga
Loan. If this can be demonstrated, and all othetofs have been met, the loan has passed the e D
Test; if not, the loan has failed. Failing the Tidebt Test means that the portion of the Projetrfced

by the loan at issue cannot be considered partRybgect’s eligible basis for LIHTC purposes andsth
cannot generate LIHTC equity.

In cases where MOHCD has agreed to allow early @@Rination due to True Debt Test issues as
described above, MOHCD will seek to negotiate onenore additional safeguards to prevent loss of
affordability or mitigate the impact of QPP termtipa on Tenants in place at the time of termingtion
including (without limitation) a ground lease stwe whereby the City owns the land upon which the
Project is located or an option to purchase/rigtfirst refusal structure whereby the City has #indity

to acquire the Project at a discounted cost folhgwoss of affordability or an offer for sale.

3. Additional Requirements for Restructured Projects

In addition to the special conditions described §8.1.3.1 above, in connection with proposed
Restructurings, MOHCD reserves the right to requaidelitional public benefit in the form of deeper
income targeting; additional rent restrictions;emgion of the term of restrictions; additional n@mbf
Restricted Units; or any combination thereof. Tésel of additional restrictions will be determiniedhe
context of the overall financial feasibility of daProject. The maximum monthly rent amounts deedrib
in 83.1.5.Aabove apply even if the Restricted Units are omzuipy Section 8 Tenants.

The previous paragraph notwithstanding, Projecth existing affordability requirements for which no
new City/OCII funding will be disbursed at or inrseection with Closing generally will not be require

to change those requirements at re-syndicatiorgpxo the extent necessary (1) to ensure long-term
affordability as described i83.1.5.A.2above or (2) to comply with CDLAC requirements oo\psions

of state or federal law.

B. Mandatory Contracting Provisions

As described in the City’s Housing Bond Approvali&o (“‘HBAP™), “it is the policy of the City to
require sponsors of private residential projectariced with multifamily housing revenue bonds or
501(c)(3) bonds within the City to comply with th@ity’s Contracting Requirements$®” These
requirements include, without limitation, “provisi® requiring compliance with the City’s contracting
requirements and policies regarding nondiscrimimatiequal benefits, minimum compensation, health

13S.F. Admin. Code 8§43.9.1.
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care accountability, prevailing waéfelocal disadvantaged business enterprise subctintyagnd jobs
programs (such the City’s First Source Hiring oty@uild programs), as applicabl&Consequently,
regardless of the presence of City Gap Financingtloer subsidy, all Program Issues are subjedtdo t
Mandatory Contracting Provisions described in EiHil a version of which is incorporated by refaren
into every Regulatory Agreement.

C. Lottery and Lease-Up Provisions

In order to implement consistent and transparemketimg practices for affordable housing in theyCit
MOHCD has adopted the “Operational Rules for Saan€isco Housing Lotteries and Rental Lease-Up
Activities.” This document (an example of whichattached as Exhibit F) is attached to, and incareor

by reference in, every Regulatory Agreement.

3.1.6. Other Requirements; Non-Profit Entities, Tenant Prdections

The Board of Supervisors has expressed a policjengmce to support Projects “with proposed
management teams that include nonprofit partnesedavithin the City” which will be “managed by
entities that demonstrate substantial experiendd affordable housing project&” Consequently,
MOHCD requires that the Borrower entity (e.g., biedi liability company or limited partnership) fai a
Projects include a non-profit entity (typically asnanaging member or general partner) with a sggmt
presence and a positive track record of afforddidesing development and management in San
Francisco. MOHCD reserves the right to deny Prejecicess to Program financing for lack of suitable
non-profit management. For avoidance of doubt, Rrogapplicants are required to vet the proposed non
profit entity with MOHCD early in the City Applicatn process.

Also, in connection with all Program Issues, MOHE&libngly encourages (and in its sole discretion may
require) the Borrower to agree @} protect Existing Tenants from eviction due ke ffinancing based
solely on any such Tenant's failure to meet a fiiagrrelated income standard at the time of the
Issuance or during the QPP and (ii) limit annual i@creases for Existing Tenants as of the Isseianc
Date to the percentage change in City Median Incfamesuch year.

3.1.7. Additional Requirements for City/OCII-Funded Projects

In addition to the requirements described8&83.1.5and 3.1.6 above, City/OCII-Funded Projects, are
subject to requirements arising from their use ity Gr OCII funds. These requirements include, agion
others, a right of first refusal for utility seres in favor of the San Francisco Public Utilitiesn@nission
for Projects on City-owned land, additional hiriggals for OCII-Funded Projects, and additional giesi
standards and approval requirements imposed bityer's Office on Disability for both City-Funded
Projects and OCII-Funded Projects. Borrowers seel@nogram financing for such Projects should
carefully review the contracting and other requieats imposed by their City or OCII funding docungent
(e.g., loan agreements or ground leases) and ¢owdhl their MOHCD Project Manager or OCII

14 In addition to being required by the HBAP, Calif@r law provides that a construction project isisctto prevailing wage
requirements if it is “paid for in whole or in partit of public funds...” (Cal. Labor Code § 1720(3)Y1[P]aid for in whole or

in part out of public funds” is defined as, amortigen things, “[flees, costs, rents, insurance ardopremiums, loans, interest
rates, or other obligations that would normallyréguired in the execution of the contract, thatpiel, reduced, charged at less
than fair market value, waived, or forgiven by gtate or political subdivision.'ld. § 1720(b)(4).) Thus, by virtue of providing
“interest rates...charged at less than fair markketeyaProgram Issues are also subject to prevailiage requirements pursuant
to state law.

15 S.F. Admin. Code §43.9.1.

16 1d. at 843.9.4-5. The HBAP requires such entiiesertain Outside Issues. As MOHCD finds no oga® distinguish
Outside Issues from Program Issues when determthingssentiality of these entities, MOHCD appiiés requirement to
Program Issues as well.
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Development Specialist to ensure a clear underistgrad the additional responsibilities associatdthw
the use of City/OCII funds.

3.1.8. Sizing of Issue; 50% Bond Test, Conservation of Vome Cap

MOHCD does not impose predetermined minimums orimams with respect to the par amount of
Program Issues; instead, determinations regartiegtoper sizing of Issues are made on a casedsy-ca
basis. As multiple factors—including Lender undéting, appraised value of the Project, costs of
issuance, interest rates, projected revenues,die@derlaw constraints, and availability of VolutG@ap—
affect Issue sizing, MOHCD works with Borrowers,rBloCounsel, Municipal Advisors, and CDLAC to
determine the appropriate par amount for each Bnoggsue.

Aside from the unique economics of a particularjétip the most common driver of minimum par
amount is the so-called “50% Bond Test” for LIHT@jects which requires at least 50% of a project’s
aggregate basis (i.e., land plus depreciable agsel®e financed by Volume Cap Tax-Exempt Secwitie
plus interest earned on the Securities for theeptigible basis of the project.

Another common driver of maximum par amount isdkeilability of Volume Cap allocated by CDLAC.
As discussed at the beginning of tB3 CDLAC administers the allocation of Volume Cap @&ambures
that the total amount of Tax-Exempt debt issuedsdue exceed the limits established under fedaval |
MOHCD reserves the right to ration the amount ofMee Cap requested for a Program Issue to assist in
the conservation of Volume Cap for other Prograsués and other projects throughout the state. This
rationing effort may include (without limitation):
e Limiting the use of Volume Cap on Mixed-Income Rip to the amount required to cover only
the costs associated with the development of thetrieied Units,
e Limiting the use of Volume Cap on General Pool &ct§ to the amount required to cover only
the aggregate basis required to satisfy the 50%l B@st.

Where Volume Cap has been rationed for Mixed-Inc&rgects as described above, MOHCD may, at
the discretion of the Director, allow Borrowersihgrease the percentage of requested Volume Cap by
agreeing to increase affordability (e.g., by lowgrincome limits on Restricted Units or increasihg
number of Restricted Units) or by providing somditidnal housing- or community development-related
benefits.

3.1.9. Land Use Review and Approvals; Effect of MOHCD Rewew

All Projects must be in compliance with the Citygsd use requirements and, where applicable, OCII
guidelines and restrictions. Prior to the CDLAC Apgtion Deadline, Projects must undergo all plagni
procedures, discretionary reviews, and land useoapfs (including environmental analysis, as reepliir
MOHCD will not assume responsibility for facilitaj any of these processes. Moreover, MOHCD
approval of a Project, as described&®2.2below or otherwise, does not constitute approvabemalf of
any other City department, including the Plannirep8rtment.

Design standards (including size, location, andeeatjcy of Restricted Units) for Projects where thas
100% of Units are Restricted Units (e.g., Mixeddme Projects) are determined primarily by the
Planning Department. These standards are codifietthe Planning Code and interpreted in Planning
Department publications such as Zoning Administr&olletin No. 10 (“Designation Priorities for the
Inclusionary Affordable Housing Program”). The mitite authority for approving such plans rests with
the Planning Department. As approval of condo mapd BMR Unit locations are separate functions
within the Planning Department, Borrowers shoulguesst written confirmation from the department that
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it has approved BMR Unit locations before assumthgy are final—even where the Planning
Department has already approved a condo map.

In addition to Planning Department approvals, Bagrs for Mixed-Income Projects must work with

Bond Counsel and MOHCD staff to ensure that degpigms for Restricted Units are consistent with
federal tax law. Borrowers should not assume theh lans are approved for these purposes until the
have received written confirmation from Bond Courssel MOHCD.

3.1.10. Program Costs of Issuance

In addition to Underwriter or Lender costs and Barer legal and financial advisory expenses, Program
Issues are subject to Program-related costs dSetdement or upon some other triggering event. The
subsections below (A-H) summarize most of thesdscdoss described below, some of the costs are
collected prior to the CDLAC Application Deadlinghile the rest are due at or shortly after Settieime
Unless otherwise indicated, where costs are basatieolssuance Amount, this includes both Taxable
and Tax-Exempt Securities issued by the Program.

A. City Deposit

At the time of the City Application, the Borrowerust pay a non-refundable deposit in the amount of
$10,000 to cover the cost of the feasibility analyf®r the proposed Issue and to defray staff costs
incurred prior to submitting the CDLAC Applicatiofthe “City Deposit”). If the financing closes,
MOHCD will deduct the amount of the City Deposiorn the City’s Initial Issuance Fee collected at
Settlement. MOHCD may waive the required City Défpios City/OCIlI-Funded Projects.

The City Deposit must be submitted by check payabkie order of “City and County of San Francisco
Mayor’'s Office of Housing and Community Developmé&mll checks must reference the Project name
and the words “City Deposit.” Borrowers should sehdcks to the attention of the Program Manager.

Following submission of a Project's CDLAC Appliaati, MOHCD reserves the right to increase the City
Deposit by an amount equal to 0.05% (5 basis poaitthe proposed Issuance Amount identified in the
CDLAC Application, but not to exceed $65,000 (ikne total City Deposit will not exceed $75,000);
such additional amount is non-refundable, payapleheck, and will be deducted from the City’s laliti
Issuance Fee collected at Settlement, all as testi the first paragraph of tH§8.1.10.A.

The terms and conditions associated with MOHCD’sniagstration of the City Deposit (including
provisions related to forfeiture) are further désed in the Deposit and Indemnification Agreement
associated with each Project.

B. TEFRA Costs

The Borrower is responsible for the costs of commgiywith TEFRA, including the cost of publishingeth
TEFRA Notice and the cost of translating, printigd posting Tenant TEFRA Notices. The typical
TEFRA Notice costs between $300 and $500 to publish

MOHCD receives invoices for TEFRA Notice publicatitvom its third-party legal publication provider,
as described irg3.2.4.A.1 below. MOHCD will forward all invoices to Borroweror immediate
payment. Borrowers should arrange for such paymenke sent directly to the provider at its address
indicated on the invoice. Payments should not beteeMOHCD.
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C. CDLAC/CDIAC Costs

In connection with every Program Issue, the Bormoweresponsible for paying the following costs
associated with the state’s administration of mubkbt issues and the Volume Cap associated weth th
Project.

1. CDLAC Performance Deposit

Prior to the CDLAC Application Deadline, the Borreswmust deposit with MOHCD a performance

deposit in an amount required from time to timedBPLAC, currently equal to 0.50% (50 basis points) o

the requested Allocation amount, not to exceed DW0(the “Performance Deposit”). The Performance
Deposit will be returned to the Borrower, or fotéei to CDLAC, according to the CDLAC Regulations.

The Performance Deposit must be submitted by cpagible to the order of “City and County of San
Francisco Mayor’s Office of Housing and CommunitgM@lopment.” All checks must reference the
Project name and the words “CDLAC Performance DiepaBorrowers should send checks to the
attention of the Program Manager. MOHCD will deptisé check and encumber the funds immediately.
For City/OCII-Funded Projects, MOHCD may encumhsgrown funds to cover the Performance Deposit
rather than require Borrowers to submit checks @HCD. See§883.2.5.A.3.band4.1.3below for more
information on this process.

2. CDLAC Filing Fee

The Borrower must submit a filing fee in an amoequal to 0.035% (3.5 basis points) of the actual
Allocation amount (the “CDLAC Filing Fee”). The CBIC Filing Fee is paid in two installments as
follows:
= $1,200 payable to CDLAC via a check accompanyiegG@BLAC Application (a $600 filing fee
is due in connection with any application for aglemental Allocation) and
= 0.035% (3.5 basis points) of the actual Allocatamount, less any fee amounts already paid
(e.g., the $1,200 referenced above), payable waidays of the Issuance Date.

3. CDIAC Issuance Fee

The Borrower must submit an issuance fee in an ategual to 0.015% (1.5 basis points) of the TES
Issuance Amount, not to exceed $3,000 (the “CDIAsLidnce Fee”). CDIAC bills the Borrower for this
fee after Bond Counsel submits the Report of Pregp@ebt Issuance to CDIAC.

D. Municipal Advisor Costs; Fees, Expenses, Retainer

The Borrower is responsible for the fees and exg@erssociated with services provided by the City’s
Municipal Advisor (“Municipal Advisor Costs”). Mugipal Advisor Costs typically range from $30,000
to $60,000, depending on the size and complexittheftransaction, and must be paid in full through
escrow at Settlement. Fees in excess of $65,000e&pdnses (e.g., travel, mileage, parking, meals,
postage, express mail delivery services, telephpimetocopying, and outside graphics fees) in exoéss
$1,000 are subject to prior written approval by MCIA

At the time of Municipal Advisor selection, the Bower must deposit with the Municipal Advisor a ron

refundable retainer in the amount of $6,500 (thaufiMipal Advisor Retainer”). If the financing clase
the Municipal Advisor will deduct the amount ofghietainer from its invoice submitted at Settlement
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Borrowers should arrange for the Municipal Advideetainer to be sent directly to the Municipal
Advisor. Payments should not be sent to MOHCD. Téiainer requirement is waivable at the discretion
of the Municipal Advisor upon the Borrower’s writteequest (e.g., in the City Application).

E. Bond Counsel Costs; Fees, Expenses, Retainer

The Borrower is responsible for the fees and exge@ssociated with services provided by the City’'s
Bond Counsel firms (“Bond Counsel Costs”). Bond @srl Costs typically range from $30,000 to
$80,000 per firnt/ but may be significantly higher for large or comptransactions; following selection,
Bond Counsel will provide Borrowers with generaktestimates upon request. Bond Counsel Costs
must be paid in full through escrow at Settlement.

At the time of Bond Counsel selection, the Borrowerst deposit with Bond Counsel a non-refundable
retainer in the amount of $10,000 per firm (the fBdCounsel Retainer”). If the financing closes, &on
Counsel firms will deduct the amount of this regirfrom their respective invoices submitted at
Settlement.

Borrowers should arrange for the Bond Counsel Retaio be sent directly to Bond Counsel. Payments
should not be sent to MOHCD. This retainer requéetris waivable at the discretion of Bond Counsel
upon the Borrower’s written request (e.g., in thigy @pplication).

F. City Attorney/Issuer Counsel Costs

For every Program Issue, the City Attorney’s Offiiiis MOHCD for staff time and resources assodate
with its legal work as Issuer Counsel and, if agpdile, Lender Counsel (“CAO Expenses”). The
Borrower is responsible for CAO Expenses, whichidgtly range from $20,000 to $50,000, depending
on the size and complexity of the transaction dedpresence of MOHCD or OCII Gap Financing. The
CAO Expenses are collected in addition to thedhlsuance Fee.

CAO Expenses must be paid to MOHCD in full througgcrow at Settlement. In the absence of a
separate invoice from the City Attorney’s Officeadvance of Settlement, MOHCD will include in the
City Closing Invoice a separate line item in theoant of $20,000 to offset any CAO Expenses later
billed to MOHCD.

There is no separate retainer requirement for CA@eRses, as a small retainer is already factored in
the City Deposit. However, if the City Attorney’sffide determines that outside Issuer Counsel is
required for a particular transaction, such outsoiegnsel may require a retainer.

G. Initial Issuance Fee
MOHCD receives compensation for its services irparing Program Issues by charging an up-front fee

equal to 0.25% (25 basis points) of the Issuanceurn(the “Initial Issuance Fee”). The Initial Issice
Fee must be paid in full through escrow at Settlgrife

17 As described i83.2.3.D.1below, CAO typically pairs two firms from the Cig/Bond Counsel Pool to work on each Program
Issue.

18 Where the Initial Issuance Fee is limited by aged-Party Structure and/or a Drawdown Structine Program Manager will
work with Bond Counsel and the Municipal Advisordocument actual costs of issuance and maximizarttont of the Initial
Issuance Fee. The Program Manager may also warktigate the resulting loss of Initial Issuance Bgestepping up the

Annual Monitoring Fee after Maturity.
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H. Annual Monitoring Fee

MOHCD also charges an annual fee to monitor a Btejeompliance with federal, state, and local
affordability restrictions and other regulatory wggments (the “Annual Monitoring Fee”). The first
installment of the Annual Monitoring Fee for all dfgcts, which covers the first year of annual
monitoring, is the greater of 0.125% (12.5 basissd of the Issuance Amount or the Minimum Annual
Monitoring Fee, which is $2,508.This amount must be paid in full through escrovettlement?

Thereafter, the Annual Monitoring Fee for the cogniyear, which is due on the anniversary of the
Issuance Date for the duration of the QualifiedduPeriod, is the greater of 0.125% (12.5 bagistp)

of the highest Outstanding Par Amount in the previ@2 months or the Minimum Annual Monitoring
Fee.

In connection with a Payoff of a Program Issue, MiIHmay (in its sole discretion) agree to allow the
Borrower to prepay the Annual Monitoring Fee thrioulje end of the Qualified Project Period. In such
event, the prepayment amount will be calculatettheapresent value of the stream of annual fee patane
through the end of the Qualified Project Periodtalisited at a rate not to exceed 2%. For Projetissiu

to Annual Monitoring Fee obligations for the “Lifef the Project,” this prepayment amount will be
calculated as the present value of a perpetual igndiscounted at a rate not to exceed 2% (i.e.,
Minimum Prepayment Amount=Annual Monitoring Fee#).0

3.1.11. Indemnification and Reimbursement

In exchange for participation in the Program, trarBwer must defend and indemnify the City and
reimburse the City for all expenses the City incargonnection with the issuance and monitoring of
Program Issues.

In case any action at law or in equity, includimg action for declaratory relief, is brought agaitis
Borrower to enforce the provisions of the RegulatAgreement, the Borrower must pay reasonable
attorney’s fees and other reasonable expenseséachy the City or its agents in connection witlersu
action.

The Borrower must also defend and indemnify thg &itd reimburse the City for any costs incurred by
the City related to any lawsuit initiated in contieg with a Program Issue by a Bondholder, Lender,
other party, regardless of whether the Borroweeigligent.

The City reserves the right to require a personargnty (e.g., from a parent company) in order to
strengthen the indemnification and expense reingooest obligations described above.

Additional terms and conditions associated with Bwrower’'s indemnification and reimbursement
obligations to the City are described in the Depasid Indemnification Agreement negotiated and
executed in connection with the City Application.

19 Where the Minimum Annual Monitoring Fee is limitbyg a Related-Party Structure and/or a Drawdowac8ire, the
Program Manager will work with Bond Counsel and Mhgnicipal Advisor to document actual costs of ammaonitoring and
maximize the amount of the Minimum Annual MonitayiRee. The Program Manager may also work to méita resulting
loss of Annual Monitoring Fee by stepping up thendal Monitoring Fee after Maturity.

201f required (e.g., in light of Related-Party ordidown Structures), the Program Manager will areaiogcollect the Annual
Monitoring Fee in arrears rather than at Closing.
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3.1.12. Naming Convention for Program Issues

Program Issues should be described as either “tditiy Housing Revenue Bonds” or “Multifamily
Housing Revenue Notes,” as the case may be. DiffedPeogram Issues in the same year should be
distinguished by inserting the official project nann parentheses following the Issuer name and
description mentioned above and assigning a diifeletter following the series year (e.g., 2018X,
2018Y). Different subseries within an Issue shdokddenoted by the addition of a dash and number
following the series designation (e.g., 2018X-118R-2) and may be followed by the words “Taxable”
or “Tax-Exempt” in parentheses as applicable. Adgicaption resembles the following:

City and County of San Francisco
Multifamily Housing Revenue Bonds
(Anyname Apartments)

Series 2018X

The Program Manager will assign preliminary setetters to all prospective Program Issues at the
beginning of each calendar year and, where prdtécavill adjust lettering throughout the year to
accommaodate the actual closing order of IssuesinBur prior to the Kickoff Call for a given Progna
Issue, Bond Counsel should confirm the prelimirgasies letter for the Issue with the Program Manage

3.1.13. Issuance by Outside Issuers

MOHCD generally requires all QRRP projects in SaanEisco to issue debt through the Program.
However, under the special circumstances and duttjgbe conditions described below, MOHCD may
allow Outside Issuers to issue Tax-Exempt multifgrdébt in San Francisco.

A. Special Circumstances

For projects where the City has already committegroviding Gap Financing (e.g., certain projebtst t

are on City land or for which the City has issuad=&kP or RFQ seeking developers), QRRP debt may be
issued through an Outside Issuer if, after accagntor lost Program revenue, doing so will resnlt i
significant savings for the City.

In such cases, the Borrower is responsible for destnating these savings to MOHCD, which includes
providing any pro forma models and cash flow pripggs MOHCD may request and showing that, after
a diligent search, there are no financing option®lving the City as Issuer that offer comparalstc
savings for the City. Vetting for any proposal &ewan Outside Issuer is rigorous, and MOHCD will er
on the side of City Issuance where the overall fietoethe City of using an Outside Issuer is irubb

As a matter of policy, Independent Projects areatigible to pursue QRRP financing from an Outside
Issuer.

Notwithstanding the foregoing, under other extrawd, circumstances (e.g., the City’'s capacitystue
Program Securities is somehow impaired), MOHCD raflgw Outside Issuers to issue Tax-Exempt
multifamily debt in San Francisco, subject to thieebtor’'s written consent.
B. Conditions of Consent
The following special conditions are applicablalioprospective Outside Issues:
* The Outside Issuer and Borrower must agree to pozate MOHCD's key regulatory restrictions
(including City Median Income, Long-Term Affordaiby, AMR requirements, and anything else
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MOHCD deems necessary) into (1) any Gap Financigge@ment or ground lease associated
with the Project and (2) a restrictive declarat{erg., a separate City Regulatory Agreement)
recorded in connection with Closing.

* The Outside Issuer and Borrower must agree to gomith all requirements of the Housing
Bond Approval Policy, including (without limitatigr-

0 Abiding by the City’'s Mandatory Contracting Requirents,

o Protecting Existing Tenants from eviction due te fimancing based solely on any such
Tenant’s failure to meet a financing-related incatandard at the time of the Issuance or
during the QPP;

o Limiting annual rent increases for Existing Tenaats of the Issuance Date to the
percentage change in City Median Income for sueln;ye

o0 Reimbursing the City and OCII, as applicable, faffstime, including CAO fees and
costs, relating to the process describegl3r?.4below; and

0 Issuing Tenant TEFRA Notices, where applicable.

* The Borrower must submit a complete City Applicatim MOHCD (including an executed
Deposit and Indemnification Agreement and a Cityp@sit).

* The Borrower must agree to reimburse MOHCD's reabtmnlending- and issuance-related costs
at Settlement.

* In addition to submitting an AMR to MOHCD annualigr the duration of the City-required
affordability period, the Borrower must agree tg phe City $2,500 annually to conduct such
monitoring; if the Borrower has arranged to shasdual cash flow with the City annually (e.g.,
pursuant to a Gap Financing Agreement or grounskleahis monitoring fee must be paid from
the Borrower’s share of residual cash flow to thieet available.

3.1.14. Permitted Investments

Provisions within Indentures or Funding Loan Agreets regarding the investments in which Issuance
Proceeds may be invested by the Trustee or FisgahtA(“Permitted Investments”) should be generally
consistent with the provisions on Permitted Invesita contained in the Debt Policy of the City
published by the Office of Public Finance. Additdly, where approved by Bond Counsel and (as
applicable) the Lender, these provisions should ds a Permitted Investment the Investment Fund
operated by the Treasurer and Tax Collector ofGHg. Unless waived in writing by the Director, all
Permitted Investments must carry the Required MimmCredit Ratings.

3.2. The Issuance Process

Issuing Securities under the Program is a dynamiglfi-step process that must begin with careful
planning around key legislative and administrajwecesses. Following the planning phase, Borrowers
must submit a financing application for review aapproval by the City and, if the application is
approved, Projects proceed through the TEFRA, ledent, and CDLAC application processes. After a
Project receives its CDLAC Allocation, an Issuafieam is assembled, Securities-related documents are
negotiated and submitted for BOS approval, and I#seiance Team works together to close the
transaction. The balance of this section is dedittd describing this process in detail.

3.2.1. Timelines and Planning
The issuance process can take 6 to 8 months frdamission of the City Application to Closing,

depending on the complexity of the transaction. @guently, Borrowers should begin planning for the
issuance process well in advance of their inter@leding Date and should contact MOHCD as early in
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the planning stage as possible. For most Programess the process is broken into two phases, each
lasting up to 120 days.

Phase | encompasses the period beginning with @&@r§jgonsors’ initial application to MOHCD and
ending with submission of the CDLAC Application.Hilsit G shows the timeline for Phase | of a typical
Program Issue; for each step, the table’s rightngco&imn references the section of this Manual that
describes the step in greater detail.

Phase Il encompasses the period beginning withkitloff of Issuance Calls and ending with the
Closing. Phase Il typically begins after CDLAC Ajgption submission. However, the Borrower may
request that the City kick off Issuance Calls agnsas the City and the Borrower have settled on a
transaction structure and the Municipal AdvisornBdCounsel, Lender, and associated legal counsel
have been selected. Exhibit H shows the timeliné>fase Il of a typical Program Issue; as with BHas
for each step, the table’s rightmost column refegsrthe section of this Manual that describes iy ia
greater detalil.

A. BOS Legislative Process

As described in Exhibit G and Exhibit H, Board afp@rvisors approval is at the heart of both phages

the issuance process and is the primary driverot bimelines. Approvals of TEFRA-related matters,
Inducements, and final issuance all involve BoaeddRutions. The typical legislative process forsthe

resolutions proceeds as described below.

1. Sponsor Identification

MOHCD’s Director of Policy and Legislative Affair@he “Policy Director”) identifies a potential
sponsor or co-sponsors for the legislation (eattegislation Sponsor”) based on the Project’s lmrat
potential sponsors’ legislative priorities, and estHactors. Typical Legislation Sponsors include th
Mayor and the Supervisor of the district in whitte tProject is located. In some cases, MOHCD may
sponsor legislation itself.

The Policy Director then provides the potential istagion Sponsor’s staff with basic information abo
the Project (typically derived from the Project Dastion) and works with the Borrower, the Program
Manager, and other parties to answer any questiodgesolve any outstanding issues raised. When thi
process is complete, the Policy Director notifiae Program Manager which Legislation Sponsor to
indicate in the footer of the draft resolution befsending the document to the City Attorney’s €xfior
approval. This process typically takes 5 to 7 days.

2. Legislation Drafting and Vetting

Next, the Borrower, MOHCD, and Bond Counsel (ifigsed) negotiate and finalize a draft of the Board
Resolution and all supporting documents (the “Bd2adket”). As noted i83.2.3.D.1below, due to the
timing of Bond Counsel selection, MOHCD often dsafte Inducement/TEFRA Resolution. Borrowers
intending to have Bond Counsel selected in timeré&dt this document must submit the City Applicatio
at least 5 months in advance of the desired CDLA®ligation Deadline and must notify MOHCD of
this preference at that time. This is not a conceithh respect to the Issuance Resolution, as Bond
Counsel must be selected prior to negotiating tbar@ Packet associated with that resolution. After
finalizing the Board Packet, MOHCD sends the doausi¢o the City Attorney’s Office for review. The
timing for this process varies depending on thee tgpresolution; for Inducement/TEFRA Resolutions,
the process typically takes 5 to 7 days, whilelésuance Resolutions, it typically takes 6 to 8 ksee
(including negotiation of draft Bond/Note documeassdescribed i83.2.6.B.2below).
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3. City Attorney Review and Approval

The Deputy City Attorney assigned to the Projeciaws the Board Packet, resolves any outstanding
legal issues with MOHCD, Bond Counsel, and the 8war, and revises the draft Board Resolution as
necessary. The draft resolution is then printedsjpecial “redline” paper, and a Deputy City Attorney
signs the legislation, approving it as to form.sThiocess typically takes 7 to 10 days.

4. Board Packet Assembly, Delivery to Legislation Spor

After the City Attorney’s Office has approved th@a@8d Resolution, MOHCD picks up the signed
resolution and assembles electronic and printediofes of the Board Packet. For Inducement/TEFRA
Resolutions, the Board Packet typically includes:

* AnInducement/TEFRA Resolution signed by a Deputy Bttorney,
* A Project Description (See Exhibit I),

* TEFRA Notice Proof of Publication (as describe@®?2.4.A.1below),
* TEFRA Hearing Minutes (as describedg®.2.4.A.2.abelow),

e BOS Introduction Letter, and

» Completed copies of Form SFEC-126 for both the Mayad the Board of Supervisors (See
Exhibit J).

For Issuance Resolutions, the Board Packet typigatludes:

* An Issuance Resolution signed by a Deputy City diig,

* A Project Description updated to reflect any chagjace the Inducement/TEFRA Resolution,

» Substantially final versions of the Project’'s Inter/Funding Loan Agreement, Regulatory
Agreement, Bond/Project Loan Agreement, Officiaht8inent (as applicable), Bond Purchase
Agreement (as applicable), and any other documepticily referenced in the Issuance
Resolution (Se&€3.2.6belowfor more information on these supporting documents)

e« BOS Introduction Letter, and

* Completed copies of Form SFEC-126 for both the Maywl the Board of Supervisors.

After assembling the Board Packet, MOHCD send<teetronic version of the packet to the Legislation
Sponsor’s staff via email and delivers a printeidinal plus one copy of the packet to the Legiskati
Sponsor’s office; these deliveries should occueast two Business Days prior to the date propésed
introduction to the Board. In cases where MOHCEh#&s Legislation Sponsor, the Board Packet must be
submitted directly to the Clerk of the Board a waekdvance of introduction.

Between delivering the Board Packet to the Legmtaponsor and introduction to the Board, thedyoli
Director follows up with the Legislation Sponsoidahe committee chair to confirm MOHCD'’s preferred
committee hearing, approval, and adoption dates.prbcess of assembling, printing, and deliverirg t
Board Packet to the Legislation Sponsor typicalket 2 to 3 days.

5. Introduction to the Board, Calendaring

The Legislation Sponsor introduces the Board Réisolat a regular meeting of the Board of Supergiso
(which are typically held on Tuesdays beginnin@:@0 p.m.), and the Clerk of the Board calendags th
resolution to be heard at a future meeting of thddggt and Finance Committee or Sub-Committee (the
“Committee Hearing”). The timing for calendaring pg@ds on MOHCD's preferred timeline as
communicated to the Legislation Sponsor’s officel #me committee chair by the Policy Director, the
dates of upcoming Committee Hearings, and the eliser of the committee chair. Whether the Board
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Resolution is heard at the Budget and Finance Ctieenor the Budget and Finance Sub-Committee
depends on the time of the year (as the Sub-Coeenithly meets during budget season) and the
discretion of BOS staff. The usual time betweenrBaatroduction and a Committee Hearing is 9 to 16
days.

Agendas for Committee Hearings are typically posiedhe Board of Supervisors website by close of
business on Thursday of the week preceding theogeah Committee Hearing. The Borrower, Policy
Director, Program Manager, and any other partyrésted in having the Board Resolution heard in
committee as scheduled should check the agendasioesthat the resolution is listed as an item for
consideration (a “Legislative Item”).

6. Committee Hearing

At the Committee Hearing, the committee or sub-cdies considers the Board Resolution for approval
by the full Board. The Committee Hearing typicalpceeds as follows:

* The clerk of the committee calls the Legislativenitto be heard.

* A representative from MOHCD (usually either the gtean Manager or Policy Director, and
occasionally an OCIl Development Specialist on Hebh MOHCD) delivers a staff report
regarding the Legislative Item, which typically imdes a brief description of the Project’s
location, development plan, Affordability Restrarts, and financing structure.

* Members of the committee ask questions about tbp&r which are fielded by MOHCD staff
and, if appropriate, Project Sponsor staff, whoexgected to attend the committee hearing.

* The committee chair opens the Legislative Itenpiablic comment.

* Following any public comments, the committee vabesthe Legislative Item (the committee
could continue the item to a future committee lhepor send the item to the full Board with a
positive recommendation, negative recommendationpa@gecommendation).

The usual time between Committee Hearing and cersdiidn by the full Board is 12 to 19 days.

7. Adoption by the Board
After a successful Committee Hearing, the Legigtatitem is considered by the full Board of
Supervisors. While items with positive committeeammendations are often adopted without a further
hearing, any item can be discussed and debatedgdarBoard meeting. The Board signifies its consent
to a Legislative Item by a simple majority vote (&doption”).

8. Approval by the Mayor

Following Adoption, the Mayor signifies final appral of the Board Resolution by signing the resoluti
This typically occurs within 10 days of Adoption.

9. Posting and Certification by the Clerk of the Board
Following mayoral approval, the Clerk of the BoafdSupervisors posts a copy of the approved Board

Resolution on the Board of Supervisors website.s Tigpically occurs within 3 Business Days of
approval.
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A printout of the approved Inducement Resolutioonfrthe Board of Supervisors website is usually
sufficient for CDLAC Application purposes, but Bor@bunsel requires certified copies of both the
Inducement and Issuance Resolutions prior to Gipdime Clerk of the Board usually produces these
copies within 3 Business Days upon request.

B. City Procurement, Approvals, and Signatures

In addition to factoring in time for the BOS legille process, when planning a Program Issue,
Borrowers should consider the time it takes to precertain service providers and secure variots Ci
approvals and signatures. For example, the pramfesslecting Bond Counsel typically takes 4-6 weeks
(See8§3.2.3.D.1below); review and approval of the City Application candakp to 3 week§See83.2.2
below); review and approval of the CDLAC Applicatidypically requires 2 weeks (S&3.2.5.A.4
below); and obtaining a signature from the Mayog.(eon a Bond or Note in connection with Closing)
usually takes 10 days (S&8.2.6.Dbelow). Consequently, MOHCD strongly encouragesr@wers to
review the issuance-related timelines describeBxhibit G and_Exhibit H, and consult with MOHCD
staff as necessary, when planning a Program Issue.

3.2.2. Application for Program Financing; Review and Action by Staff

Whether for new-money Issues (including new cormsion, acquisition-rehabilitation transactions rer
syndications) or for refundings, Borrowers seelkan8ecurities issuance under the Program must submit
an application to MOHCD prior to the commencemehtttee other issuance-related processes and
procedures described in tH8. The elements of this application (collectivelje t*City Application”)
include:

» An Application for Program Financing Form (attactaedExhibit K);

» A Project Description Template (attached as ExHjbit

e A MOHCD Pro Forma workbook (available in Excel famfrom MOHCD staff or on the
MOHCD website);

» A Deposit and Indemnification Agreement (availaédea Word template from MOHCD staff);

» An organizational chart for the Project (includitige hierarchical relationships, ownership
percentages, official names, entity types, andestdt formation for all entities that have
ownership and/or control interests in the Borrowstity as of City Application submission or
will have such interests as of Closing);

» With respect to the Project Sponsor as well apatsners, a narrative description of experience
with similar project!

» Adraft Distribution List with contact informatidior known transaction parties; and

* A check for the City Deposit as described$11.10.Aabove.

Following submission, the Program Manager will esvithe City Application and may grant preliminary
approval (the “Preliminary Approval”), after whidime Program Manager will select the Municipal
Advisor and initiate Bond Counsel selection. Neke Program Manager and Municipal Advisor will
conduct a more in-depth review in consultation vifte Director and, if necessary, various otheriggrt
such as the City Attorney’s Office and membersef€ity’s Bond Counsel Pool.

21 Specifically, the Board of Supervisors has exmésspreference (and, in the case of Outside Isaueguirement), for the
following: “A written description of the expectedvoership and management structure of the Resid&rtgect after bond
issuance. Such description shall include a desenitf the experience of the project sponsor in agarg similar affordable
residential projects. Such description shall afsiude a summary of the affordable residentialgmogxperience of any
nonprofit corporations or other entities the progmonsor anticipates including in a joint ventwith respect to the Residential
Project” (S.F. Admin. Code §43.9.4-5). This dedmip may be included as an addendum to the Prbjestription Template or
as part of the organizational chart.
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Upon request, the Municipal Advisor will preparefeasibility study with respect to the financing,
including an evaluation of: the financial structue the Project, assumptions regarding income and
expenses, sources of security for the proposedriiesyin addition to the Project), the Projeco8gor’'s
financial situation and experience in operating amdnaging rental projects, marketability of the
proposed Securities, and rights and resourcesrépao the transaction in the event of a default.

Following review and any further discussion witle foroject Sponsor that may be required, MOHCD wiill
either approve or deny the City Application (resjppety, “Full Approval” or “Denial”). Full Approvalis
merely MOHCD's preliminary finding that, based ¢ information provided in the City Application (in
original form or as subsequently amended), the gseg financing (1) is generally feasible, (2) can b
executed in a manner consistent with this Manua, @) is recommended for approval by the Board of
Supervisors as describe§B.2.4.Bbelow.

Full Approval DOES NOT (1) represent any commitmegtthe City to proceed with the proposed
financing; (2) authorize any Gap Financing by MOHCIXCII, or the City; (3) signify that the Project
complies with the planning, zoning, subdivision, lrilding, laws or ordinances of the City; or (4)
suggest that MOHCD, the City, or any officer or rigef MOHCD or the City will grant any approval,
consent, or permit that may be required in conoac#iith a given Project.

Any Denials will be in writing and will state thea$is for denial. Project Sponsors may appeal Detoal
the Director; any such appeals must be submitteditimg and will be subject to de novo review.

3.2.3. Selection and Roles of the Issuance Team

Program Issues require the coordinated effortargfe, diverse groups of financial and legal profesds

and other stakeholders, including (as applicablighout limitation) representatives of MOHCD, the
Municipal Advisor, the City Attorney’s Office, Bon€ounsel, the Trustee/Fiscal Agent, Disclosure
Counsel, Borrowers (and their consulting advisdis)derwriters, Private Purchasers, Funding Lenders,
LIHTC Investors, Placement Agents, Remarketing AgerfEscrow/Title Agents, Enhancers, Hedge
providers, subordinate lenders, and any legal eaddosthe above parties (“Issuance Teams”).

For every Program Issue, a large portion of thedsse Team is assembled and supervised by thenCity
its capacity as Issuer (the “City Team”). Selectard scope of work for typical members of the City
Team are described below; any outside contractorthe City Team must comply with the applicable
contracting requirements described in the San BamcAdministrative Code, many of which are
summarized in Exhibit E.

Borrowers are responsible for selecting the UndigewrPrivate Purchaser, or Funding Lender (thebtDe
Provider”) and method of selling the Securities #orgiven transaction, subject to the approval of
MOHCD. The practice of generally requiring the Bover to propose the Debt Provider and structure is
intended to create an incentive for qualified ficiahfirms to actively work with Borrowers to stituce

and present feasible financing proposals that rReegram requirements. In certain circumstances, (e.g
for Issues that are part of a larger City-led a@itie such as the Rental Assistance Demonstration
Program), MOHCD may work very closely with the Bomer to select a mutually acceptable Debt
Provider and structure.

Borrowers are also free to select the balanceeofsbuance Team; however, the City reserves thetog

reject any such selection or require as a conditibissuance the participation of a specific entty
individual at the Borrower’s expense.
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Typical members of the City Team include the follogy
A. MOHCD/OCII Staff

Program Issues require the work of several MOHC#f shembers, typically including the Program
Manager, Project Manager, and Loan Administrator. Frojects within Redevelopment Project Areas,
OClI typically assigns a staff member (known a®aVelopment Specialist” in OCII parlance); MOHCD
generally does not assign its own Project Manaigethese Projects.

1. Program Manager

The Program Manager is responsible for the dayagpfdanagement of all Program Issues on behalf of
the City, including:
* Reviewing and facilitating the approval of all Cyplications;
* Conducting TEFRA Notice and TEFRA Hearing processes
* Overseeing the CDLAC Application process and iaterfig with CDLAC and TCAC staff;
* Appointing and managing municipal advisors, trustefesscal agents, placement agents, and
similar staff;
» Managing the work of bond counsel and disclosurmsel (subject to the ultimate oversight of
the City Attorney’s Office),
» Facilitating MOHCD approval of a Project’'s overfilancing structure and the composition of
the Issuance Team;
* Planning, scheduling, and facilitating the City’ppeoval process, including BOS hearings,
mayoral approvals, and MOHCD staff approvals;
» Approving and presenting to the Board inducemedtfaral issuance legislation;
» Staffing Issuance Calls and Closings;
» Tracking and collecting Program fees and charges; a
» Retaining and filing issuance- and compliance-eslatocuments.

2. Project Manager

For City/OCII-Funded Projects, MOHCD or OCII typilyaassigns a staffer to guide Projects from
concept to completion (a “Project Managef’Puring the issuance process, among other dutieged?
Managers are often responsible for negotiatingud@nting, and securing necessary approvals (e.g.,
from the Citywide Affordable Housing Loan Committdgoard, OCII Commission, and Director) for
City and/or OCII financing, development agreemeiatsgd land disposition agreements (e.g., ground
leases and options). The Project Manager and Rrodvianager work closely on structuring and
scheduling the Issuance, and the Project Managgcipates in Issuance Calls whenever possible.

For refunding transactions where City or OCIl GapaRcing is already in place and Borrowers are not
requesting new Gap Financing, the Program Managpcdlly serves as the Project Manager (e.g., for
the purpose of renegotiating and documenting Gagrfeing terms).

3. Loan Administrator

A MOHCD Loan Administrator typically joins the Issoce Team shortly after commencement of
Issuance Calls. Loan Administrators’ Issuance-eelaluties include:

22 While these staffers are known as “Developmentijists” in OCIl parlance, they are called “Prdjdtanagers” for the
purposes of this Manual.
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» Processing draw requests for predevelopment amdgpemt Gap Financing,

» Coordinating execution and delivery into escrowG#Hp Financing documents (e.g., the note,
loan agreement, deed of trust, and declarationesfrictive covenants) and issuance-related
documents (e.g., the Issuance Resolution, Indefiumeding Loan Agreement, Bond/Project
Loan Agreement, and Regulatory Agreement), and

» Reviewing and approving escrow instructions andsidkprelated draws.

B. City Attorneys

The City Attorney’s Office (“CAQ”) appoints Deput@ity Attorneys to work with MOHCD on each
Program Issue; these attorneys serve as Issuers€lowand, for Projects with Gap Financing,
MOHCD/OCII Lender Counsel. As Issuer Counsel, CAests the Bond Counsel Team for each Issue
through an RFP process; reviews and approvesfasmolssuance-related documents; provides MOHCD
with legal advice regarding issues of City law tethto the Issue; and drafts an opinion regarddhe
City’s authority to consummate the Issue, (b) #rgal sufficiency of the Issuance Resolution, (a)dieg

or threatened legal actions that might impair 8sué, and (d) material breaches of or defaultsrueae
applicable law or administrative regulation thatilcohave material adverse effect on the Issue.

As Lender Counsel, CAO drafts, reviews, and apmoas to form Gap Financing documents and
provides MOHCD with legal advice regarding issuk€ity law related to its lending operations.

C. Municipal Advisor

For every Program Issue, MOHCD appoints an independlunicipal Advisor from its Municipal
Advisor Pool (the “Advisor Pool”). MOHCD periodidgl selects the Advisor Pool via a request for
qualifications (“RFQ”) process. The RFQ process isompetitive process which includes advertising,
review and scoring of written responses, and (ags®ary) interviews. Firms are selected in acca&lan
with MOHCD'’s applicable equal opportunity policidgpon selection of the Advisor Pool, MOHCD and
pool members negotiate and execute personal serucgracts governing the terms and conditionbef t
advisory services to be provided.

1. Selection

The Program Manager selects a Municipal Advisomftbe Advisor Pool to represent the City for each
Program Issue. This selection is based on mulfgdtors, including the nature and complexity of the
proposed Issue, the capacity of each Municipal #alvito take on new transactions, and logistical
efficiencies (e.qg., utilizing the same advisor Rwpjects closing at the same time or submittechbysame
Project Sponsor). While the Program Manager wilivetto assign Projects to each member of the
Advisor Pool over time, there is no requirementdqual distribution of transaction volume.

2. Scope of Services
The scope of services for Municipal Advisors wigispect to Program Issues is substantial; this ssope

described in detail in Exhibit L, which is part @ich Municipal Advisor’'s contract with the City aisd
incorporated by reference herein.
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D. Bond Counsel
For each Program Issue, the City selects Bond @fdms provide a broad range of services as follows:
1. Selection

As described ir'83.2.3(B)above, CAO is in charge of Bond Counsel selectwrebch Program Issue. In
order to support small local business enterpri€é€) has traditionally teamed large national firmighw
smaller local firms for Bond Counsel assignmentst Each transaction, the City Attorney’s Office
expects to select and pair two firms from the GitBond Counsel Pool (the “Bond Counsel Pool”) to
serve as co-bond counsel, one as lead bond coamdehe other as co-bond counsel (collectively ‘@®on
Counsel”). CAO expects to continue this practioat, feserves the right to designate only one firm to
provide bond counsel services.

The services for Bond Counsel are expected to diecthose described below. Typically, the largenfir
with tax law expertise is selected to serve as bmadl counsel and the smaller firm is selecte@toesas
co-bond counsel. The two firms comprising a painvith be expected to work cooperatively with each
other and the other parties to the Issuance, iimguthe City's Disclosure Counsel (where applicabie
provide advice on all phases of the transactionaddition, firms will be expected to work cooperaly
with other firms and provide, at the direction AAQ, precedential documents relating to a transagtio
Responsibilities will be assigned by CAO, with aegssignment or reallocation of duties being made a
the direction of CAO.

CAO will consider MOHCD's stated preferences regagdBond Counsel selection whenever possible;
however, the ultimate decision of which firm omiis to select for a particular transaction is madbe
discretion of CAO.

Due to the amount of time typically required toestlBond Counsel (i.e., 4-6 weeks plus time to
aggregate other projects into the same RFP), MOHiirally drafts both the TEFRA Notice and
Inducement/TEFRA Resolution. Borrowers intendinchetve Bond Counsel selected in time to review
these documents, must submit the City Applicatibleast 5 months in advance of the desired CDLAC
Application Deadline and must notify MOHCD of tiiseference at that time.

2. Scope of Services

The services to be performed by Bond Counsel imeotion with any Issue may include, but are not
limited to, the services set forth below. The scopseervices below will be revised and tailoredrieet
the City’'s needs on any given transaction and délpend in part on whether Disclosure Counsel is
retained in connection with a specific Issue. Whileservices described below will be carried aut i
cooperation with and at the ultimate direction oAQ@ MOHCD Staff (particularly the Program
Manager) will often initiate requests for servicesbehalf of the City.

(a) Preparation of Issuer DocumentsBond Counsel will prepare, negotiate, and/or neviee various
documents relating to the authorization, issuasaks, and delivery of the Securities, including bat
limited to: (i) the Board Resolutions authorizingdaapproving the sale and issuance of the Seaudtid
prescribing the terms, form, security, and otheovigions relating thereto; (ii) any and all other
resolutions or ordinances of the Board and City missions or departments, as appropriate, in
connection with the financing; (iii) with respeat &n competitively sold Public Issue, the notice of

23“Bond Counsel” is the industry term most oftendige describe these firms, even where the trarsaativolves debt
securities other than bonds.
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intention to sell Bonds and the official noticesale of the Bonds; (iv) agreements relating tagsheance

of Securities with Underwriters, including the pomse contract, if any; (v) the preliminary Official
Statement and the Official Statement, other tham @ity’'s financial statements contained therein
(typically, these documents are prepared by Discw€ounsel and reviewed by Bond Counsel); (vi) any
financing document, including any Regulatory Agreem Indenture/Funding Loan Agreement, and
Bond/Project Loan Agreement; (vii) tax and non-dge certifications; (viii) documents relatingdoy
Credit/Liquidity Enhancement, such as a letter refdit and reimbursement agreement or standby bond
purchase agreement; and (ix) any other agreemewtsdacuments in connection with the financing,
including escrow agreements, swap agreementsnaadtment-related contracts.

Bond Counsel must also prepare the City Documents lst of City-Executed Documents (both
described ir§83.2.6.Dbelow), the Executed Instruments List (describeg83r2.6.E.1below) and the City
Closing Memorandum (described88.2.6.E.3below).

(b) Opinions. Bond Counsel will be required to render opiniorithwespect to the issuance and Tax-
Exempt status of Securities, as applicable andogpiate, in such form and subject to such reasenabl
exceptions, qualifications, and limitations as atestomarily accepted in legal opinions for similar
financings, as such opinions are acceptable to CAO.

(c) Cooperation and Advice.Bond Counsel will cooperate with MOHCD and OCHf§tthe Municipal
Advisor, Disclosure Counsel, and other employeed aonsultants of the City in the planning,
implementing, and executing of any Program Issdejse the City regarding the preliminary and final
Official Statements relating to the Bonds, as aaplie; and perform such other services as are
customarily performed by bond counsel in similaaficings. Bond Counsel will give such legal advice
and perform such legal services as may be necessavisable to ensure that interest on the Siesiri

is excluded from gross income for federal income parposes and exempt from California personal
income taxes. Bond Counsel will also provide legdlice and opinions regarding pending or proposed
federal or state legislation, actions, or policidsch could have a bearing on a prospective Prodsame

or which affects any of the City’s outstanding ssuBond Counsel will also advise on creative or
alternative financing structures and whether syalions may better achieve the City’s particularlgoa
for a given transaction. Finally, Bond Counsel \a#isist the City with the development and mainteaan
of post-issuance policies and procedures, including such post-issuance requirements dictated by
regulations or pronouncements of the IRS or CDLAC.

(d) Internal Revenue Service Inquiries/ProceedingsAt the direction of MOHCD and the City
Attorney’s Office, Bond Counsel will respond to uides and/or prepare responses to the IRS with
respect to audits or other proceedings concertiadsecurities. Any such activities requiring mdrart
responses to routine inquiries will be outsidedbepe of Bond Counsel services.

(e) Negotiation with Third Parties. Bond Counsel will conduct negotiations with otiheembers of the
Issuance Team and attend operational meeting®sé tharties as requested or as prudent.

(f) Refunding Transactions.Bond Counsel will (in addition to the opinions idiéied above) deliver to
the City a defeasance opinion for refunding tratisas to the effect that (i) all conditions in the
financing document concerning the satisfaction distharge of such financing document have been
satisfied, (ii) the Securities have been legalliedsed, and (iii) the refunding of the Securitiel$ mot, in

and of itself, cause interest on the Securitiebdoincluded in gross income for federal income tax
purposes. Bond Counsel will also draft or assistrafting any notices of defeasance or redemption.
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(g) Meeting Attendance.Bond Counsel will attend Issuance Team meetingsissuance Calls and, as
required, meetings of commissions, departmentsBdad of Supervisors and any other meetings of the
City.

(h) Third-Party Inquiries. After consultation with the City Attorney, Bond @usel will assist City staff
in formulating answers to Issuance-related legabktians from Issuance Team members.

() Amendment of Existing Documents.Bond Counsel will assist in drafting any amendraeit an
existing master bond resolution, indenture, or odwerning document necessary for an Issue, ald wi
(in addition to opinions identified above) deliverthe City an opinion relative to such amendméats
the effect that such amendment will not, in ands#lf, have a material adverse effect on the @stsr of
the holders of the Securities or cause interesherSecurities to be included in gross income éolefal
income tax purposes.

E. Trustee/Fiscal Agent

Depending on the type of Issue, MOHCD will appagither a Trustee or a Fiscal Agent to support the
transaction. Typically, Bond Issues are assignest€es, while Note Issues are assigned Fiscal Agent
While the selection and general scope of servioeJfustees and Fiscal Agents are similar, diffeesn
between the rights and duties associated with szlerare clear from the issuance documents govgrnin
their work (i.e., Indentures for Trustees and Fagdioan Agreements for Fiscal Agents).

1. Selection

For every Program lIssue, the Municipal Advisor rilisttes an RFP to the City’'s Trustee Pool
summarizing the transaction, describing the requigualifications and scope services for the
Trustee/Fiscal Agent being sought, and explaining tontents and submittal instructions for the
requested proposal. The RFP typically include<hiteents containing initial drafts of the Trust Intlee

or Funding Loan Agreement (and any other documtntshich the Trustee or Fiscal Agent will be a
party) for review by potential respondents.

While qualifications pertaining to specific Isswe more fully described in the RFP and legal damts
associated with those Issues, in general, a Triisseal Agent must:
» Be atrust company or bank having the powers ofist tompany;
» Be legally organized, qualified to do business, antthorized to exercise corporate trust powers
in the State of California;
» Have a combined capital stock, surplus, and unddarofits of at least $100,000,000;
* Be subject to supervision or examination by federatate banking regulatory authorities; and
» Be able to satisfy the City’s requirements setfamtthe Indenture/Funding Loan Agreement and
any other documents to which the Trustee/Fiscahfgdl be a party.

2. Scope of Services

While the scope of services pertaining to sped#gues are more fully described in the RFP and lega
documents associated with those Issues, in gereraljstee/Fiscal Agent will:
» Coordinate with the City Team and other membetb®fissuance Team;
 Review documents and materials, including the IhgefFunding Loan Agreement and
Bond/Project Loan Agreement;
» Execute documents necessary to issue the Progreumitiss;
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» Maintain and provide records of funds and accoants$ services performed under the terms of
the Indenture/Funding Loan Agreement;

* Provide the opinion of counsel required by theasse documents;

* Provide monthly statements to the Borrower, the/,Gind (as applicable) other Issuance Team
members as well as accounting and billing infororafor services and expenses, if any;

* Provide normal Trustee, Fiscal Agent, Paying Agantl Registrar activities, as applicable; and

* Process construction draws as necessary.

F. Other Parties

Where the structure of the Program Issue requireCity to engage other parties to serve on thg Cit
Team (e.g., Paying Agents, Placement Agents, Discd Counsel), these parties will be selected as
follows:
» For legal counsel, CAO will select parties in ackzorce with its procedures for selecting counsel
and define their scope of work on a case-by-case ba
* For all other parties, the Municipal Advisor, inoperation with and at the direction of MOHCD,
will select these parties via an RFP and negotiedie scope of work on a case-by-case basis.

3.2.4. TEFRA and Inducement Processes

All Program Issues require properly noticed pulbtiearings and approvals for TEFRA purposes,
Inducement, and final issuance, all as describdowbe-or the purposes of th&3.2.4 references to
“MOHCD” or “MOHCD Staff” include OCII staff, to theextent MOHCD has delegated authority to
OCIl to carry out duties related to the public nes and hearings described herein.

A. TEFRA Notices, Hearings, and Approval

In order for interest on Program Issues to be Teaript and in accordance with the Tax Equity and
Financial Responsibility Act of 1982 (Pub.L. 97248 EFRA”"), particularly the provisions codifieah
Section 147(f) of the IRC (“Section 147(f)"), alkdues must be approved by representatives of the
governmental unit with jurisdiction over the areanihich the Project is located, after a public hegafor
which a reasonable public notice was given. In @midito TEFRA, Program Issues must comply with
certain City policies described below.

1. TEFRA Notice

MOHCD Staff must publish a notice (the “TEFRA Neiy, in a form substantially similar to Exhibit M,

in a newspaper of general circulation within théyGit least 14 days in advance of the TEFRA Hearing
described in83.2.4.A.2.abelow. The City periodically selects which publioas to utilize for public
notice purposes via an RFP process. CurrentlyCiheuses either th&an Francisco Examinesr the
San Francisco Chroniclaelependingn the time of year; the MOHCD staff member in ¢geaof issuing
the TEFRA Notice should confirm which publicatianuse prior to initiating the ad.

MOHCD staff initiate TEFRA Notices using an onlirsystem called “AdTech” operated by the
California Newspaper Service Bureau of the Dailyrdal Corporation (“Daily Journal). Instructionsrf
initiating an ad using AdTech are provided in Exihith After the TEFRA Notice is published, the Bail
Journal will send MOHCD a certification that the aes published (“Proof of Publication”) and an
invoice for the cost of publication (the “Daily Joal Invoice”). MOHCD will retain the Proof of
Publication for submission with the CDLAC Applicati and forward the Daily Journal Invoice to the
Project Sponsor. The Project Sponsor is responsibl@aying the Daily Journal Invoice in full via a
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check made payable to the order of “Daily Journaip@ration” and sent directly to the Daily Jouraal
the address indicated on the invoice.

In addition to the date, time, and location of THeFRA Hearing, federal law requires that the TEFRA
Notice contain the following critical information:

(a) TEFRA Amount. This is the maximum aggregate face amount of #euiRies to be issued with
respect to the Project. In general, MOHCD recomreeading on the side of overestimation when
selecting a TEFRA Amount because (i) underestimasessitate additional notice, hearings, and
approvals and thus can cause significant delaygigritiere is no penalty for reasonable overediioma
MOHCD recommends selecting a TEFRA Amount equal3@% of estimated total development costs.

(b) Owner Name.This is the proposed owner of the Project upon iGtpavhich is typically the limited
partnership or limited liability company identifieas the “Borrower” elsewhere in this Manual. Where
this entity has not yet been created, MOHCD reconatsalefining the owner for TEFRA purposes as the
Project Sponsor “or an affiliate thereof or sucoesisereto.”

(c) Functional Description. This is a general, functional description of thpeyand use of the Project.
MOHCD satisfies this requirement by describing Breject as “residential rental housing restricted i
whole or in part to [persons and families][senifmisjonically homeless persons][disabled personS]JJLI
ANY OTHER SPECIAL POPULATIONS] of low and very loimcome” and using Unit count as an
indication of its approximate size.

(d) Prospective Location.This is a description of the Project’s prospectoation by its street address
or, if none, by a general description designednforin readers of its specific location. Where dtree
addresses are available, all street addressesaplplito the parcel or parcels on which the Prajdtbe
located should be included in the TEFRA Notice. Yéhao street addresses are available, TEFRA
Notices must include a general description desigiweihform readers of a Project’s specific location
based on approximate parcel sizes and distances femdmarks such as public streets (e.g.,
“approximately 1.5 acres situated at the northwesher of the intersection of A Street and B Street
“approximately 0.5 acres situated on the north gifléd Street approximately 50 yards west of the
intersection of A Street and B Street”).

In addition to the published notice required by R&E for Projects with existing commercial or
residential tenants, Project Sponsors must pravidiee as described §8.2.4.A.3.delow.

2. Hearings and Approvals

Following proper notice, MOHCD staff conduct theHREA Hearing and secure approval of the TEFRA
process from the applicable elected representdyipeally the Board of Supervisors.

(a) TEFRA Hearing. The purpose of the public hearing conducted putstaEFRA (the “TEFRA
Hearing”) is to provide an opportunity for interedtpersons to express their views on the propcsec: |
and on the nature and location of the Project. TBERA Hearing is conducted by MOHCD at the date,
time, and location specified in the TEFRA NoticdeFRA Hearings are typically held at MOHCD’s
office located at 1 South Van Ness AvenueFfoor, San Francisco, CA 94103; however, suchihgsr
may be held at any location in the City with pulaitd ADA access, at MOHCD'’s discretion.

MOHCD requires that Project Sponsors send at l@a@strepresentative to attend each TEFRA Hearing
and be prepared to answer questions about thecPsdji@ancing structure, development plan, impact
Existing Tenants and neighbors, and any other ssatiendees might raise.
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Following the TEFRA Hearing, the Program Managemther MOHCD staff who attended the hearing,
will prepare hearing minutes (substantially in tbem of Exhibit O) to be included in the Board Patk
for the Inducement/TEFRA Resolution describe@3r2.4.A.2.bbelow (“TEFRA Hearing Minutes”).

(b) TEFRA Approval; Board of Supervisors Process, Epiration. After the TEFRA Hearing, the
TEFRA process must be approved by the applicaleleted representative required to approve the Issue
pursuant to TEFRA (the “TEFRA Approval”). As the &d of Supervisors is the elected legislative body
of the City, it is the general policy of the City tequire that all TEFRA Approvals be processedubgh

the Board via a Resolution (a “TEFRA Resolutiors)described at the beginning of tB%.2.4

The TEFRA Resolution is often combined with thedogiment Resolution described§8.2.4.Bbelow to
form a single Inducement/TEFRA Resolution.

While the vast majority of TEFRA Approvals are peesed by the Board as described above, the Mayor
is also an “applicable elected representative” withe meaning of Section 147(f) and is thus auteor

to provide TEFRA Approvals. However, MOHCD and CAf@nerally do not recommend mayoral
TEFRA Approvals for Projects that have not firsebepproved by an adopted Board Resolution.

All TEFRA Approvals expire one year from the dakeyt are approved by the Mayor. Projects with
expired TEFRA Approvals are not eligible for a CDCAAllocation or, if already awarded a CDLAC
Allocation, will not be permitted to close. An erpg or expired TEFRA Approval may be “renewed”
for an additional one-year period by repeatingrtbtice, hearing, and approval process describedeabo
MOHCD recommends commencing the process for rergeawinEFRA Approval at least ten weeks prior
to the date on which the effectiveness of the TEFBrewal is needed (e.g., the Closing Date closing
date or the CDLAC Application Deadline).

3. Additional City Requirements

As described above, the City imposes additionatireqnents for all TEFRA Approvals of Program
Issues. These additional requirements are sumnddplew and described in greater detail in the HBAP
the provisions of which are hereby incorporateddfgrence hereiff.

(a) Project Sponsor’'s Agreement to Certain TermsAs a condition precedent to TEFRA Approval, the
Project Sponsor must agree to be bound by theregants described #83.1.5.Band3.1.6above (i.e.,
compliance with the Mandatory Contracting Provisi@md requirements related to local non-profits and
tenant protections).

(b) Description of Ownership and Management Structte, Experience. Project Sponsors must
provide a written description of (i) the expectadhership and management structure of the Projeet af
Closing and (ii) the experience of the Project Sjmonas well as any joint venture partners, in rgarma
similar affordable residential projects. These dpons may be provided in the Project Description
Template (the form of which is attached as ExH}bitr organizational chart discussedgid.2.2above.

(c) Tenant TEFRA Notice. For Projects with Existing Tenants (whether resid¢mr commercial), at
least 10 days in advance of the TEFRA Hearing,detd&ponsors must deliver to all Tenants via nmadl a
post at the Project site written notice regardimg €ity Application and the TEFRA Hearing substaliyti

in the form of Exhibit P (the “Tenant TEFRA NotigeSuch notice should be translated so as to peovid
reasonable notification to Tenants who may notlide t read in English. Project Sponsors must submi

24 The HBAP imposes these requirements in the confe®utside Issues; however, MOHCD finds no reasadistinguish
Outside Issues from Program Issues when determthingpplicability of these requirements.
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to MOHCD proof of such delivery and posting in floem of a certificate signed by the Project Sponsor
(a copy of which is attached as Exhibit Q) and agzanied by the notice in the form in which it was
delivered.

(d) MOHCD Recommendation.MOHCD will provide a recommendation as to passagthe® TEFRA
Resolution, typically as part of its introductiatter to the Board.

B. Inducement Resolution

In accordance with Treasury Regulation Section @-A5all new-money Program Issues require a
statement of the City’s “official intent” to issugecurities for a given Project (an “Inducementhjist
statement is typically contained in a Board Resomfut(an “Inducement Resolution”) processed as
described at the beginning of t1§8.2.4 As discussed i83.2.4.A.2.babove, the Inducement Resolution
is often combined with the TEFRA Resolution to faansingle Inducement/TEFRA Resolution. As with
the TEFRA Amount, MOHCD recommends sizing the irefuent amount at 130% of estimated total
development costs.

Approval of the Inducement Resolution establistiesyugh public record, the date from which Project
costs incurred may be determined to be eligibleTax-Exempt financing> Based on federal tax law,
Project Sponsors are encouraged to induce thejed®scas soon as practicable. Inducement Resaotution
require the same Project-specific information reepli for TEFRA Resolutions, as described in
83.2.4.A.1.a-dabove, and follow the same legislative processrdest83.2.4.A.2.babove.

1. Other Authorizations, Directions, and Ratifications

In addition to publicly establishing the City’s mifal intent to issue Securities for a given Prgjec
Inducement Resolutions authorize the Director of MED to:
» Submit an application and related documents to COLA
» Direct the Controller’s Office to hold in trust tity Deposit and CDLAC Performance Deposit,
» Certify to CDLAC that the City has on deposit tequired CDLAC Performance Deposit,
» Pay an amount equal to the CDLAC Performance Depm#iie State of California if the City fails
to issue the Securities, and
» Collect and hold the City Deposit for the accounM®HCD pursuant to the terms of the Deposit
and Indemnification Agreement.

Inducement Resolutions also authorize and direceiecution of any documents necessary to implement
those resolutions and ratify and approve othepastalready taken in connection with the Project.

Because an adopted Inducement Resolution is aregljaiement of a CDLAC Application, the process
for adopting the Inducement Resolution should baroenced at least eight weeks prior to the appkcabl
CDLAC Application Deadline.

% Generally, an Issuer may not reimburse itself WS Proceeds for certain expenditures made more@Balays prior to
Inducement. No Inducement is required for somempieary expenditures such as architectural, seting, engineering,
surveying, Securities issuance, and similar costsried prior to acquisition or construction, tHatnot exceed 20% of Issuance
Proceeds for a Project. However, for avoidanceoobdl, Borrowers should consult with a member ofBload Counsel Pool
before incurring a particular expenditure more tG@rdays prior to approval of an Inducement Resmiut

Multifamily Securities Program Manual | Octobe2018 53




2. No Additional Commitments or Approvals

Approval of an Inducement/TEFRA Resolution DOES NQ@JYrepresent any commitment by the City to
proceed with the proposed financing; (2) authosimg Gap Financing by MOHCD, OCII, or the City; (3)
signify that the Project complies with the planniagning, subdivision, or building, laws or ordicas of

the City; or (4) suggest that MOHCD, the City, oy afficer or agent of MOHCD or the City will grant
any approval, consent, or permit that may be reglin connection with a given Project. The Board of
Supervisors retains absolute discretion over tlspaisce of Securities under the Program through
adoption of an Issuance Resolution.

3.2.5. CDLAC Application and Allocation

As discussed at the beginning of tl®8 all Tax-Exempt Program Issues require an Allagatirom
CDLAC. For a comprehensive discussion of eligipjlithreshold requirements, and general QRRP
regulations, Borrowers should consult the CDLAC Hatjons, which are available online at the
following addresshttp://www.treasurer.ca.gov/cdlac/procedures/regialias. pdf

MOHCD’s policies and procedures related to the CEOLApplication and Allocation processes are
described below. For the purposes of §8s2.5 “Committee” has the meaning given in Section 5000 of
the CDLAC Regulations.

In 2018, CDLAC began allowing Borrowers to submjbeat CDLAC/TCAC application via CDLAC's
online application portal (a “Joint Application”Jhe policies and procedures below apply to stamgalo
CDLAC Applications as well as these Joint Applicas.

A. Application

The City is the official “Applicant” for every CDL& Application submitted on behalf of a Program
Issue. As a practical matter, this requires sigarit coordination between MOHCD, the Project Spgnso
the Municipal Advisor, and CDLAC staff to usher bd&roject through various CDLAC processes.

1. Online Application; Setup and Use

The application process formally begins when MOHCIRates an application for a Project using
CDLAC's online application portal (an “Online Appétion”). CDLAC has provided an instruction
document for creating and troubleshooting OnlinglAgations, a copy of which is attached as ExHibit
After creating the proper type of Online Applicatigi.e., either a standalone application or a Joint
Appllcatlon) MOHCD staff should:

Fill out all contact information in the “Applicantab and sub-tabs,

+ Complete the “Web Account Info” section of the “fer@ Sponsor” tab using the email address
and 7-digit phone number of the contact persorhatRroject Sponsor who will oversee the
Online Application, and

» Click the “Email Web User Account Info to Conta@rBon” button and complete the process of
sending a system-generated email to the Projeatsgpa@ontaining instructions for accessing the
Online Application.

After receiving the email described above, the é&roSponsor will be able to set a new password and
access the Online Application. Project Sponsorgespgonsible for completing the Online Application
its entirety in advance of the CDLAC Application datine.
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2. CDLAC Performance Deposit

Pursuant to Section 5050(a) of the CDLAC Regulaidpplications for Qualified Private Activity
Bonds shall include evidence of a performance degogial to one-half of one percent (0.5%) of the
Allocation requested, not to exceed $100,000 mamiealge to the Applicant.” Project Sponsors are
required to submit the Performance Deposit to MOH@® Applicant), well in advance of the CDLAC
Application Deadline (Se883.1.10.C.1and3.2.5.A.3.b-cfor more information). MOHCD will maintain
the Performance Deposit until CDLAC sends MOHCDedd&mance Deposit Release Letter.

3. CDLAC Documents

In addition to the many supporting documents Ptofgponsors are responsible for gathering and
uploading to the Online Application, MOHCD must gesie or execute the documents listed below.
Except in the case of Inducement/TEFRA Resolutiwmkich are processed as described§8th2.4
above), Project Sponsors should ensure that tletiop of these documents is complete at least two
weeks in advance of the CDLAC Application Deadli@&ce the Project Sponsor’s portion of the work is
complete, MOHCD will complete its portion and sdPidFs back to the Project Sponsor to be uploaded
to the Online Application. All documents requiriagsignature from the “Applicant’s Senior Official”
must be executed by the Director (or his or heigthe®).

(a) Application Signature Page.This document contains certain acknowledgementsagneements by
and between the Issuer, the Project Sponsor, and\CDThe Project Sponsor should fill out all reaadr
information, execute the document, and send it @HZD for execution by the Director. The document
is available via the following menu path in the i@alApplication:Application Details > CDLAC Form
Templates > Sighature Paga sample of the document is attached as Exhibit S

(b) Proof of Performance DepositSponsors are required to upload one of two docusrterthe “Proof

of Performance Deposit” section on the front pafjghe Online Application. For Independent Projects,
Project Sponsors must submit a check to MOHCD asrited in§3.1.10.C.1labove Once this check has
been received and processed, MOHCD will send tloge&lr Sponsor a receipt for the check, to be
uploaded to the Online Application.

For City/OCII-Funded Projects, MOHCD typically emsbers its own funds to cover the Performance
Deposit, rather than require Borrowers to subméckls to MOHCD. Where MOHCD has elected to do
so, MOHCD staff will process the encumbrance aralige the Project Sponsor with a printout from
MOHCD’s online accounting system, to be uploadedht Online Application. At least one month in

advance of the CDLAC Application Deadline, Proj&gonsors should confirm with MOHCD Staff

whether or not MOHCD will encumber its funds to eothe Performance Deposit; if not, the Project
Sponsor should submit a check to MOHCD as desciibg8.1.10.C.1above.

(c) Performance Deposit Certification Form.This document is a certification from the City tlitahas
collected the CDLAC Deposit and will hold and redeat in accordance with CDLAC Regulations.
MOHCD Staff will complete this form, facilitate es@tion by the Director, and send it to the Project
Sponsor to be uploaded to the Online Applicatidme @locument is available via the following menthpat
in the Online ApplicationApplication Details > CDLAC Form Templates > Sigmagt Page A sample of
the document is attached as Exhibit T.

(d) Application Attachments. The Online Application also includes attachmentat tmay require

execution by the City (e.g., Attachments V-1 an@)VProject Sponsors should fill out all required
information, facilitate execution by all non-Cityapies, and send these documents to MOHCD for
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execution. MOHCD Staff will complete these attachtse facilitate execution, and send them to the
Project Sponsor to be uploaded to the Online Appba.

(e) Inducement/TEFRA Resolutionslt is important to note that the Inducement Retsofuis a required
attachment and is due prior to the CDLAC Applicatibeadline. Proof of TEFRA Approval is also a
required attachment but may be submitted approeiyabur weeks after the CDLAC Application
deadline. Both of these items have significant ads and should be commenced well in advancleof t
CDLAC Application Deadline. When Inducement/TEFRAesRIutions have been approved by the
Mayor, MOHCD will send copies of these resolutibm$he Borrower for submission to CDLAC.

(f) TCAC Documents. Project Sponsors often submit applications to CDL&@ TCAC around the
same time and, as of July 2018, may even submitt Japplications. Thus, in the interest of
administrative efficiency, MOHCD will endeavor toxesute and distribute CDLAC and TCAC
documents to Project Sponsors at the same timepla&s for common City-executed TCAC documents
are attached as Exhibit U (Form of Issuer VerifmrafTax Credit Determination Letter) and Exhibit V
(Form of LRA Confirmation Letter).

4. MOHCD and Municipal Advisor Review

Prior to the CDLAC Application Deadline, MOHCD aitd Municipal Advisor will review the Online
Application to ensure compliance with CDLAC Regidat and this Manual. To facilitate this review,
the Project Sponsor should fill in required infotima and upload attachments so that the applicasion
substantially complete and, at least two weeksdiraace of the CDLAC Application Deadline, send an
email to both the Program Manager and Municipal isalv containing the following information: (i) a
statement that the Online Application is substdlgticomplete and ready to be reviewed, (ii) theitog
information the Municipal Advisor may use to accéise Online Application, and (iii) a list of any
information missing from the application as well #& Project Sponsor’'s plan for obtaining this
information in advance of the CDLAC Application Diiae.

After receiving this email, the Municipal Advisoriliweview the Online Application, as described in
Exhibit L, and provide feedback via email to theoject Sponsor and MOHCD describing any
outstanding items to be resolved prior to appl@asubmission (each an “Outstanding Iltem”). Alleiar
parties will work together in good faith to resolese items and finalize the application.

5. Final Submission; Sign-Offs, MOHCD Action

When the Project Sponsor believes all Outstandemgd have been resolved, the Project Sponsor should
send an email to both MOHCD and its Municipal Advisontaining (i) a list describing the resolutioin
each Outstanding Item and (ii) a statement thatQnhéne Application is complete and ready to be
submitted to CDLAC. Upon receipt of this email, tenicipal Advisor will complete a final review of
the application. When all Outstanding Items havenbeesolved to the Municipal Advisor’'s satisfaction
and the Online Application is ready to be submite@DLAC, the Municipal Advisor will send an email
to the Program Manager and Project Sponsor indigdlie same. Following receipt of this email, when
all Outstanding Items have been resolved to thgrBm Manager’s satisfaction, the Program Manager
will login to the Online Application, electronicglisubmit the application to CDLAC, and immediately
send the Project Sponsor and Municipal Advisor @amaikeconfirming the same (which may include a
screenshot of the Online Application’s front pageicating a “SUBMITTED” status). The Program
Manager will also forward to the Project Sponsod adunicipal Advisor any email from CDLAC
confirming submission of the Online Application.
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In order to mitigate the impact of any last-mindiscoveries or technical difficulties and ensureely
submission of the Online Application, the final subsion process described above should be initiaded
later than 48 hours, and completed no later tharh@4rs, in advance of the CDLAC Application
Deadline.

6. Follow-Up Inquiries

Following submission of the Online Application, CRC staff may contact MOHCD with follow-up
inquiries related to the Online Application, whishOHCD will forward to the Project Sponsor and
Municipal Advisor as soon as practicable. As timeeframe for submitting supplemental information to
resolve these inquiries is typically short, the j@eb Sponsor, Municipal Advisor, and MOHCD staff
should be prepared to respond quickly. While MOHaml its Municipal Advisor will work with the
Project Sponsor to resolve CDLAC inquiries, thej@bSponsor is ultimately responsible for resajvin
these inquires to the satisfaction of CDLAC staff.

B. Allocation

Following a full review of the Online Applicationnd resolution of all critical follow-up inquiries,
CDLAC staff prepare and publish recommendationshis®s Committee, the Committee considers and
votes on these recommendations at the CDLAC Megedind CDLAC staff prepare a CDLAC Resolution
for Projects receiving an Allocation.

1. Staff Recommendations; Preliminary, Final, Appeals

Pursuant to CDLAC Regulations, at least 25 calertdgys prior to the proposed CDLAC Meeting,
CDLAC will post on its website a preliminary list applicants for which CDLAC’s Executive Director
expects to recommend an Allocation, as well asatiheunts of those Allocations. During competitive
rounds, this list will be rank ordered. CDLAC wjlbst final recommendations at least 10 calendas day
prior to the proposed CDLAC Meeting. Both prelimyand final recommendations may be appealed via
the process outlined in the CDLAC Regulations (ntly in Sections 5036 and 5038). The Project
Sponsor, Municipal Advisor, and MOHCD Staff shoaltireview these recommendations to ensure that
they are consistent with expectations and to teitine appeals process if necessary.

2. Allocation Meeting; Agenda, Hearing, Committee Vote

At least 10 calendar days prior to the proposed 8DMeeting, CDLAC will post an agenda of all items
to be heard by the Committee, which the ProjecnSpq Municipal Advisor, and MOHCD Staff should
review for accuracy. At the Allocation Meeting, whitypically occurs in Room 587 of the Jesse M.
Unruh State Office Building, 915 Capitol Mall in @amento, the Committee will hear staff reports and
public comments related to projects on the agemdavéll vote on whether or not to allocate Volume
Cap to those projects. Though typically not reqliitdOHCD encourages Project Sponsors to attend the
Allocation Meeting for their Project (particularfgr Projects that are complex or controversiawbere

a delay in receipt of an Allocation would irrepdsabarm the Project).

3. CDLAC Resolution; Review, Issuance, Revisions
For all Projects receiving an Allocation, CDLAC higsue a resolution of the Committee outlining the

terms and conditions of that Allocation (the “CDLAREsolution”). CDLAC may furnish MOHCD and
other parties with a draft of this resolution faview and comment prior to adoption. As soon as
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practicable, the Project Sponsor, the Municipal i8dy, MOHCD Staff, and Bond Counsel should all
carefully review the draft (if provided) and finarsion of the CDLAC Resolution for accuracy.

Material changes to the information described i@ final CDLAC Resolution (e.g., the names of the
Borrower entity, Underwriter, Lender, or Enhancexjuire revisions to the CDLAC Resolution. Some
revisions require only approval of CDLAC’s Execuatidirector, while others require Committee action.
Regardless of the approving entity, all requiredisiens must be completed and a revised CDLAC
Resolution issued prior to Settlement. ConsequgRtlgject Sponsors and other Members of the Issuanc
Team should notify the Program Manager, Municipdvigor, and Bond Counsel of any such material
changes as quickly as possible. The Program Manademwork with the Municipal Advisor, Bond
Counsel, and CDLAC Staff to determine (i) whethenot a particular change requires a revision & th
CDLAC Resolution and (ii) the proper approval psgéor any required change.

3.2.6. Closing Process: Kickoff Call to Closing

The closing process for Program Issues involvesdgotiation of key Issuance-related documents, the
adoption and approval of an Issuance Resolutioecudion of final documents, and completion of final
closing procedures. As described88.2.1above andxhibit H, this process typically takes 90 to 120
days. In order to shorten the overall timeline fr@ity Application submission to Closing, the clagin
process can begin as soon as key positions orssi@rice Team have been filled (88€2.6.Abelow)

and can be completed shortly after receipt of tb&AC Allocation.

A. Kickoff Call, Subsequent Issuance Calls

The closing process begins with the Kickoff Calidgrogress is tracked via subsequent Issuancs. Call
Required parties for the Kickoff Call include theofect Sponsor, Program Manager, Project Manager (i
applicable), Deputy City Attorney(s), Municipal Ader, Bond Counsel, Disclosure Counsel (if
applicable), Lender(s), and associated legal cdursey other parties who may have an interest in
negotiating the documents contained in the Issud®esolution Packet (e.g., the LIHTC Investor,
Trustee) should be added to subsequent IssuantseilCaime for their comments to be incorporatei in
the documents in advance of submission to the Bola&dipervisors.

Based on the preliminary Distribution List providiedconnection with the City Application (S&8.2.2
above) and input from the Project Sponsor and MOH®@i2 Municipal Advisor will compile a
Distribution List for the Kickoff Call and subsequelssuance Calls and update that list as necessary
through Closing (after which a copy of the list e included in the final Bond Transcript). The
Municipal Advisor will also schedule all Issuancell§, provide a conference call number and eleatron
calendar invitations, distribute an agenda to thdigs on the Distribution List in advance of calisd

lead the discussion of agenda items during calls.

Typically, Issuance Calls are scheduled to occearyetwo weeks leading up to the introduction of the
Issuance Resolution at the BOS and become moreenégluring the month preceding the Closing Date.

B. Issuance Resolution Packet

For most Program Issues, following the Kickoff Capproval of an Issuance Resolution becomes the
critical path to Closing. The Issuance Resolutioibnsitted to the Board of Supervisors and signethby
Mayor is accompanied by the draft Bond/Note documelescribed below (together with the Issuance
Resolution, the “Issuance Resolution Packet”). Theplete BOS process, from identification of a
Legislation Sponsor to certification of an approvsguance Resolution by the Clerk of the Board, is
described in detail i83.2.1above andExhibit H.
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1. Issuance Resolution

The Issuance Resolution, which is a Board Resaiytie@pared by a member of the Bond Counsel team
(typically the same firm that prepares the Regujaf@greement), includes provisions:
» Approving the form of and authorizing the executidrthe draft Bond/Note documents described
in 83.2.6.B.2velow;
* Authorizing the collection of CAO/Issuer Counsests) the Initial Issuance Fee (minus any City
Deposit collected), and the Annual Monitoring Fak &s described i83.1.10above);
» Ratifying and approving any City action alreadyetakn connection with the Securities and the
Project; and
» Granting general authority to take actions necgdsaimplement the Issuance Resolution.
Where the TEFRA Approval has expired or will exgiréor to the Closing Dat#,the parties must repeat
the TEFRA notice and hearing process described3r2.4.A above. In such cases, the Issuance
Resolution will also include a provision approvitite Project for TEFRA purposes as described in
§3.2.4.A.2.babove. Projects cannot close without a valid TEFproval.

2. Draft Bond/Note Documents

In addition to the Issuance Resolution, Bond Coumssest draft, and the Issuance Team must negotiate
the terms of, the following documents (all of whiate described in greater detail§8.2.6.D.1below)
for submission in the Board Packet:

e Indenture/Funding Loan Agreement,

» Bond/Project Loan Agreement,

* Regulatory Agreement,

» Bond Purchase Agreement (if applicable),

» Official Statement (if applicable), and

» Any other documents requiring BOS approval as détexd by the City Attorney’s Office.

Typically, the larger Bond Counsel firm serves las primary drafter for the Indenture/Funding Loan
Agreement and Bond/Project Loan Agreement, whike $maller firm is the primary drafter for the
Regulatory Agreement and (if applicable) the BomicRase Agreement. Where applicable, the Official
Statement is typically drafted by Disclosure Colinse

These documents must be substantially final whdmméited to the Board of Supervisors. Moreover,
substantive revisions to any of the documents iotig adoption of the Issuance Resolution by ther8oa
may necessitate a rehearing by the Board. In aksathe City Attorney’s Office is the final arlvitef
whether documents are substantially final for BQ®opses and whether a particular revision to BOS-
approved documents will necessitate such a refggarin

3. Administrative Documents

As with the Inducement Resolution, the Board Patdeethe Issuance Resolution includes the following
administrative documents:
* A BOS Introduction Letter,
A Project Description updated by the Project Sponto reflect any changes since the
Inducement/TEFRA Resolution (See Exhibit I), and

26 All TEFRA Approvals expire one year from the dateyt are approved by the Mayor.
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 Completed copies of Form SFEC-126 related to tloengees for both the Mayor and the Board
of Supervisors updated by to reflect any changesesihe Inducement/TEFRA Resolution (See
Exhibit J)?’

» Completed Section 5852.1 Disclosure Form (a formlath is attached as Exhibit W).

C. Selection of Trustee or Fiscal Agent

As described in83.2.3.E.1above, the Municipal Advisor issues an RFP for Tmastee (for Bond
transactions) or Fiscal Agent (for Note transaa)oithis occurs after Bond Counsel has producédia f
draft of any documents to which the Trustee/Figagnt will be a party, as copies of such documents
should be included in the RFP materials.

D. Assembly and Execution of City Documents

Concurrently with the BOS process and Trustee/Fisgant selection, the City Team works with other
members of the Issuance Team to gather all docwrteat must be executed by the City and Bond
Counsel in advance of Closing (the “City Document& member of the Bond Counsel team (typically
the same firm that drafts the Issuance ResolutmhRegulatory Agreement) should prepare a listllof a
documents that must be executed by City persotinel“City-Executed Documents”), vet that list with
the Issuance Team, and ensure that these docuarenfinalized and provided to MOHCD in time for
submission to the relevant City signatories. Atttsdocuments should be printed single-sided onl18.5x
paper and should include at least three signaagegfor execution.

The relevant Bond Counsel firm should work with thean Administrator, Program Manager, and
Project Manager to determine the date City-Execideduments should be submitted to MOHCD in
order to meet the proposed Closing Date. For alldents requiring the Mayor’s signature, the Policy
Director and Program Manager should coordinate gfédrts to provide consistent messaging to siaff
the Mayor’s Office of Public Policy and Finance aedjng logistics and ensure a timely Closing. Hbr a
other City-Executed Documents, the Loan Administraand Project Manager should coordinate
execution by City signatories.

For the sake of administrative efficiency, whengpole, MOHCD strives to submit any final documents
requiring the Mayor’s signature within three daysvben the Board of Supervisors adopts the Issuance
Resolution and submits it to the Mayor for approval

In addition to the City-Executed Documents, Bondu@xel typically prepares and executes many
documents on behalf of the City, some of whichdascribed ir§3.2.6.D.2below.

1. City-Executed Documents

The City is required to execute several documantonnection with a typical Program Issue, inclgdin
the following ¢ indicates documents that must be executed by theia

(a) Indenture of Trust/Funding Loan Agreement. These documents are by and between the City and
Trustee/Fiscal Agent (and, in the case of FundingnLAgreements, the Funding Lender) and describe
each party’s rights and duties with respect todadministrative functions of a Program Issue sagh
payment of principal and interest, redemptions &eadders, events of default and remedies, and
defeasances and maturities.

27 MOHCD Staff will prepare these documents and ineltitem in the Board Packet submitted to the Letipsi€Sponsor.
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(b) Bond Loan Agreement/Project Loan AgreementThese documents are by and between the City
and the Borrower (and, in the case of Project LAgreements, the Fiscal Agent) and describe each
party’s rights and duties with respect to repaynaérthe Bond Loan or Project Loan.

(c) Regulatory Agreement.This document is by and between the City and thed3eer and primarily
describes the Borrower’'s duties with respect to @igy’s regulatory requirements, including its
Affordability Restrictions and Mandatory ContragfiRrovisions, as described§8.1.5above.

(d) Bonds/Notes.*As discussed ir§3.1.3above, depending on its financing structure, BomadirGel
must prepare either Bonds or Notes for signatureheyMayor. Both documents establish the City’s
limited obligation to pay the Bondholder or Fundibgnder. These documents must be printed on light
green basket weave security paper and must indusieparate signature page with a single signature
block identifying “MAYOR” as the signatory; this ga_must not provide for approval as to form by the
City Attorney or include information that may chanigetween submission of the document to MOHCD
and Closing (e.g., the execution date or the isstiamount).

(e) Form SFEC-126 (Bonds or Notes).As with the Issuance Resolution, the Bonds or Natast be
accompanied by a completed Form SFEC-126 (See EXRIBMOHCD staff prepares this document to
be delivered to the Mayor alongside the Bonds/Notes

() Incumbency Certificate.* The Bond Counsel Team also drafts the City Sigeatunrd Incumbency
Certificate (the “Incumbency Certificate”), whicbrfirms the authority of the Mayor, Director, anther
City officials to execute certain documents in cection with a Program Issue and provides their
specimen signatureshis document must include specimen and executipratire blocks for the Mayor
and Director; it must not provide for approval agdrm by the City Attorney or include informatioimat
may change between submission of the document tBi®M®and Closing (e.g., the execution date or the
issuance amount). A sample Incumbency Certificatdtached as Exhibit X.

(g) Allonge to Promissory Note.For some Program Issues, Bond Counsel preparefioageato the
promissory note between the City and the Borroweethe City can endorse the note in favor of the
Trustee. This document is typically executed byDirector.

(h) Tax Certificate. Bond Counsel prepares and the Director executesantkent containing covenants,
representations, and warranties regarding taxeelatatters, including arbitrage certifications, ateb
compliance, recordkeeping, and allocation of IssadProceeds.

(i) Closing Certificate of the City. The Director executes a document certifying that Igsue is duly
authorized, that the City has legal right and atith@o execute the documents to which it is apatie
absence of pending litigation or legislation thatild adversely affect the Issue, and other facts.

() City Funding Documents.* For City-Funded Projects, the Project Manager mapare loan-related
documents (including a Gap Loan agreement, promjissote, deed of trust, and declaration of
restrictions); grant-related agreements and otlvemumients; or a ground lease and memorandum of
ground lease. The Project Manager should coordimikethe relevant Issuance Team members to ensure
that these documents are executed sufficientlydivaace of Closing. As the Gap Loan agreement or
grant agreement must be executed by the Mayore thesuments are typically submitted to the Mayor
for signature contemporaneously with the IssuanegoRition Packet. As ground leases must be signed
by the Director of the City’'s Real Estate Divisiand approved by the Board, the Project Managerldhou
factor this process into the closing timeline ad.we
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(k) Opinion of the City Attorney. A Deputy City Attorney assigned to the Issue, prepaa letter
expressing the opinion that (i) the City is dulgamized and authorized to perform its obligationdax

the documents to which it is a party, (i) the Bsce Resolution is duly adopted and valid, (iifeot
documents are valid and enforceable against the @i) the transaction does not violate any agresis

or laws, (v) all relevant authorizations regardithg Issue have been obtained, and (vi) no adverse
litigation is pending.

(D Resolutions. Shortly after the Mayor approves the adopted IsseiaResolution, the Loan
Administrator must request certified copies of bthte Issuance Resolution and Inducement Resolution
from the Clerk of the Board and, upon receipt, famvthose documents to the Bond Counsel team no
later than the day of the Pre-Closing Meeting. iiedt resolutions are typically available for picip
within three Business Days following such a request

(m) IRS Form 8038.This is an IRS informational filing required fdi tax-exempt obligations, prepared
by Bond Counsel and filed after Closing. It mussigmed by the Director and Bond Counsel.

(n) Report of Action Taken. The Report of Action Taken Regarding the IssuasicBrivate Activity
Bonds (“Report of Action Taken”) is a CDLAC infortianal filing required for all California private
activity bonds, prepared by Bond Counsel and fdédr Closing. It must be signed by the Directod an
Bond Counsel.

2. Bond Counsel-Executed Documents

Documents executed by Bond Counsel, but not by @ftgials, for a typical Program Issue include:
* Report of Proposed Debt Issuance (to be filed @IHAC),
* Report of Final Sale (to be filed with CDIAC),
* Opinion of Co-Bond Counsel relating to the BondgAdo
» Reliance Letter to Bondowner/Noteholder and TruBiseal Agent.

E. Closing Process

After executing the final documents described ia phevious section, the closing process for Program
Issues typically proceeds with collection of inves¢ negotiation of settlement documents; a prergos
meeting; initiation of funds transfers from the den or Underwriter, the LIHTC Investor, and the)Cit
(if there is a Gap Loan); and, finally, settlemantl document recording.

The Issuance Team should review all documents itbesicin §83.2.6.E.1-3below for accuracy and
resolve any discrepancies with the appropriateeiras quickly as possible.

1. Drafting and Vetting Executed Instruments List
At least three weeks in advance of the Recordintgge,Da member of the Bond Counsel team should
distribute to the Issuance Team a draft list ofdaCuments, certificates, and other papers thatbeil
executed in advance of Closing, including all garthereto (the “Executed Instruments List”).

2. Invoice Collection
Approximately two weeks in advance of the SettleimPate, all members of the Issuance Team

expecting to receive funds from Settlement procestdsuld submit draft or final invoices (including
disbursement instructions) to the Escrow/Title Ag&funicipal Advisor, and Borrower.

Multifamily Securities Program Manual | Octobe2018 62




At this time, the Program Manager will prepare mvoice for the Initial Issuance Fee, first yearisnial
Monitoring Fee, CAO Expenses, and any other Iser@lated City costs not covered by other invoices
(the “City Closing Invoice”). As described §8.1.10.Aabove and subject to the terms of the Deposit and
Indemnification Agreement, MOHCD will deduct the ammt of any City Deposit from the Initial
Issuance Fee reflected in this invoice. The forrthefCity Closing Invoice is attached as Exhibit Y.

3. Closing Documents

At least ten days in advance of the Settlement ,Omtsed on the information provided in the Executed
Instruments List and City Closing Invoice, the velet parties should prepare and distribute to the
Issuance Team draft versions of the documents ibbescbelow (the “Closing Documents”); final
versions should be circulated to the Issuance Tadeaast two days prior to the Settlement Date.

(a) Flow of Funds Memorandum.The Municipal Advisor prepares a document summagiziritical
information related to the disbursement of fundsSattlement (the “Flow of Funds Memorandum?”),
which includes:
» Dates, times, and locations (or conference catirmétion) for the Pre-Closing Meeting, Closing
Authorizations, Settlement, and Recording;
» Contact information for the Lender(s), LIHTC Invegs), and Trustee/Fiscal Agent;
» A summary of the amount, date, recipient, sourod, @urpose for each transfer of funds to the
Escrow/Title Agent or Trustee/Fiscal Agent assetlatith Settlement;
» Wire instructions for all parties receiving wiramsfers; and
* A detailed accounting (typically contained in arigx to the memo) of sources and uses for all
costs of funding and other Closing-related costyapke by the Escrow/Title Agent or
Trustee/Fiscal Agent from transferred funds.

(b) City Closing Memorandum. Based in part on the Executed Instruments Listeenber of the Bond
Counsel team prepares a memorandum summarizir@olcedures to be followed in completing the sale
of Bonds or Notes and the instruments to be exdare deposited with Bond Counsel (all of which wil
appear in the Bond Transcript) (the “City Closingembrandum”). This document also includes as
attachments the forms of several key notices artdicates.

(c) Other Closing Memoranda/Escrow Instructions.Other parties (e.g., the Lender) typically draft
their own memoranda providing instructions for tBecrow/Title Agent regarding Settlement and
Recording. Bond Counsel and the Municipal Advidoodd review these documents thoroughly, paying
special attention to any instructions regardingrédwrding order of documents.

(d) Settlement StatementThe Escrow/Title Agent prepares a document refigcdin official accounting

of all debits and credits associated with the Saitint process (the “Settlement Statement”). All beirs

on the Settlement Statement should tie out with Mhénicipal Advisor's independent accounting
provided in the Flow of Funds Memorandum. Any ingistencies must be resolved before the City
authorizes Closing as described®2.6.E.6below.

4. Pre-Closing Meeting

For most Program Issues, MOHCD prefers to condadhgoerson meeting prior to Closing to facilitate
execution and distribution of all documents reaiifer Closing, as described in the City Closing
Memorandum (the “Pre-Closing Meeting”). These nmegiare usually held at the office of one of the
Bond Counsel firms at least two Business Days wraade of the Settlement Date. While all members of
the Issuance Team are welcome to attend, typitahdses include representatives of MOHCD, the
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Municipal Advisor, the Bond Counsel team, the Teed#Fiscal Agent, Borrower, Underwriter(s),
Lender(s), Escrow/Title Agent, notaries public, &gkl counsel for most of the above parties.

5. Recording Packet Assembly, Collection of Escrowedunds

MOHCD requires a minimum lag between the day ofRhe-Closing Meeting and the Settlement Date of
one Business Day to allow the Escrow/Title Agentptepare for Settlement and Recording (i.e., the
Settlement Date should be at least two Business Bfgr the Pre-Closing Meeting). During this péyio
based on the instructions in the Closing Documehts,Escrow/Title Agent (a) assembles a packet of
documents that have been executed and (if appéipabtarized for recording by the Assessor-Rectsder
Office (the “Recording Packet”) and (b) collectstai funds (typically via wire transfer) to be bissed
upon Settlement and Recording (“Escrowed Fundgig Recording Packet should be fully assembled at
least one day in advance of the Recording Datdevitne Escrowed Funds may be collected on or before
the Settlement Date.

6. Closing Authorizations and Settlement

After the Escrow/Title Agent has (a) assembleddaltuments required for the Recording Packet, (b)
collected all Escrowed Funds, and (c) confirmedt thth conditions precedent to Settlement and
Recording contained in the Closing Documents (amdather relevant documents) have been met, the
Escrow/Title Agent must send an email to the follaywparties requesting authorization to proceedh wit
Settlement and Recording: Program Manager, Prdjieatager, City Attorney’s Office, Bond Counsel,
Disclosure Counsel (if applicable), Trustee/Fissgént, Underwriter(s), Borrower(s), Lender(s), LIGT
Investor(s), and any other party the Escrow/TitgeAt or City Attorney’s Office may deem necessary
(the “Closing Authorizations”). Only after receipt such authorizations from such parties (which ey

in the form of an email) may the Escrow/Title Agentnmence with Settlement.

Public Issues require additional steps before &attht and Recording can commence. These steps
typically include an interest rate-setting procasd a settlement call to the Depository Trust Camgpa
release book-entry Securities. The Depository T@ashpany’s deadline for settlement calls is 10:1%. a
(Pacific Time); the best practice is to scheduis tall at least 60 minutes prior to the deadlifiee
Municipal Advisor is responsible for scheduling aoderseeing these and any additional processes
related to Public Issues.

7. Recording and Closing

The Escrow/Title Agent will work with the Asses®Recorder’s Office to ensure that all documents
scheduled for Recording are duly recorded. Thedug@iitle Agent must notify the Issuance Team via

email when the Recording process begins and whisncibmpleted. During Recording, all members of

the Issuance Team that are parties to recordedhtias should be available to help resolve any sssue
that may arise. Upon completion of the Recordingcpss, the Escrow/Title Agent should notify the

Issuance Team that all documents have been recartkdshortly thereafter, email the Issuance Team
copies of all recorded documents with Recordingiptaand other information visible.

At its discretion, MOHCD may authorize closing ofgap indemnity” title insurance policy, pursuaat t
which the Escrow/Title Agent assumes the risk tHatjng the period of time between the issuanca of
title commitment and Recording, an instrument cduédrecorded that would cause the title insurance
policyholder a loss.

Upon completion of both Settlement and Recordisgyell as culmination of Issuance, a Program Issue
is officially closed.
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4. Post-Issuance and Compliance Matters

The Asset Management Team assumes day-to-day atiratiin of all Program Issues shortly after
Closing. The team’s roles and responsibilities udel tracking compliance with agreement covenants,
collection of fees, evaluation of consent requests, certain tax-related compliance monitoring.

For the purposes d§4.2 and 84.3,the term “Borrower” refers to the entity (other nhéhe City and
Trustee/Fiscal Agent) that, as a party to the Regay Agreement, is obligated to uphold the City’'s
regulatory restrictions, whether the Regulatory e&gnent refers to that entity as the “Borrower,”
“Owner,” “Project Owner,” or by another term.

In addition to the compliance-related obligatioresatibed below, for Public Issues, the Borrower is
responsible for working with the Trustee (in itspaeity as disclosure agent) to satisfy all ongoing
disclosure requirements for the Issue, includinguahpostings on EMMA.

4.1. Administrative Transfer; Conditions Precedent, Ongang Responsibilities

Following Closing, the Program Manager, Project Bger, Municipal Advisor, and Bond Counsel are
responsible for resolving the matters describedvbeln order to ensure a successful transfer of
administrative responsibilities to the Asset Mamaget Team. Moreover, even after this transfer,ghes
parties are responsible for the ongoing respoiitsgsilalso described below.

4.1.1. Collection and Processing of Fees

As described i183.2.6.E.2above, MOHCD submits a City Closing Invoice fasuance-related City costs
to be paid at Settlement. Upon receiving the cHemk the Escrow/Title Agent intended to cover these
costs, the Project Manager should compare the payamount to the City Closing Invoice and the final
Settlement Statement, resolving any inconsistenwitts the relevant members of the Issuance Team. If
the payment amount is accurate, the Program Marsigend submit the check, a copy of the final City
Closing Invoice, and a short explanatory memo éoRiscal Team to facilitate the deposit process.

4.1.2. CDIAC, CDLAC, and IRS Filings

In the weeks after Closing, Bond Counsel is resiptséor filing with state and federal agencies esa¥
documents establishing the Tax-Exempt status ob#dwerities. These documents include:
* Notification of Bond Issue (must be emailed to COLAvithin 24 hours of closing);
* Report of Action Taken (must be filed with CDLACthin 15 days of closing);
» Copy of the executed Regulatory Agreement, witlomger's stamp (must be together filed with
the Report of Action Taken);
* Report of Final Sale (must be filed with CDIAC wiit21 days of closing);
* Maturity schedule or Official Statement (must Heditogether with the Report of Final Sale);
« IRS Form 8038 (must be filed with the IRS by thé @iy of the  calendar month after the
close of the calendar quarter in which the closiogurred);
« State Certification Relating to Volume C&fmust be filed together with IRS Form 8038); and
» Copy of the applicable IRS Form 8328 Carryforwaleckon(s), if carryforward Volume Cap

was used (must be filed together with IRS Form $638

28 This certification is made pursuant to 26 U.849(e)(2)(F). CDLAC sends the certification to Babdunsel after receiving
the Report of Action Taken; Bond Counsel then sehd<ertification to the IRS together with IRS Fo8038.
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In addition to submitting these documents to theppr agencies, Bond Counsel must include executed
copies of these documents, as well as proof of mdiom (e.g., certified mail receipts or confirnoati
emails), in the Bond Transcript.

4.1.3. Release of Performance Deposit

Following a successful Issuance, the Program Managd other members of the Issuance Team will
work to secure the release of a Project's CDLACd?Perance Deposit. To begin this process, the Bond
Counsel Team and Escrow/Title Agent must submZ@d.AC the following:
* Report of Action Taken (must be filed with CDLAC @ascribed irg4.1.2above),
» Copy of the Project’'s executed Regulatory Agreemeith recorder’s stamp (must be filed with
CDLAC as described iB4.1.2above), and
» Second installment of the CDLAC Filing Fee (Escrbitié Agent must mail to the address noted
on the CDLAC Invoice§?

Approximately one month following receipt of thegems, CDLAC typically issues a Performance
Deposit Release Letter authorizing the City toaséethe Project’s Performance Deposit to the Barow
The Program Manager then forwards that letter toH@D’s Fiscal Department via email with
instructions to release the deposit. Where a Bardwas submitted a check to MOHCD to cover the
Performance Deposit, MOHCD will send the Borroweretund check via U.S. Mail. Where MOHCD
has encumbered its own funds to cover the Perfacen®®posit, MOHCD will unencumber those funds
for use on other projects.

4.1.4. Creation of Permanent Files

Before transferring a Program Issue to the Assehdgament Team, the Program Manager, Project
Manager, and Loan Administrator must work togetbasreate three files containing key documentseto b
preserved: Physical File, DocuShare File, and $hareve File (collectively, the “Permanent Files”).

A. Physical File

For each Program Issue, the Loan Administratormaskes a file with executed hardcopies of certain
documents to be stored in fire-resistant cabinetsited at MOHCD (the “Physical File”). This file
contains documents related to City-provided fundimg., promissory notes and loan/grant agreements)
City-related real estate transactions (e.g., grdaades and restrictive declarations), and Prodsaoes
(e.g., Indentures/Funding Loan Agreements, Bongk#EroLoan Agreements, and Regulatory
Agreements). Exhibit Z contains a checklist of doeuts typically included in Physical Files.

B. DocuShare File

After assembling the Physical File and completing thecklist described i84.1.4.Aabove, the Loan
Administrator transfers the file to MOHCD admingtive staff to be scanned and saved in digital &rm
The resulting digital file (the “DocuShare File"$ ithen uploaded to MOHCD’s digital document
management system.

29 Lead Bond Counsel should request a copy of this,ftogether with proof of filing, from the Progravtanager well in
advance of Closing.
30 See83.1.10.C.2abovefor more information about this requirement.
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C. Shared Drive File

Throughout the planning, approval, financing, arevedopment processes, the Project Manager and
Program Manager store all Project-related documients master file on MOHCD’s shared drive (the
“Shared Drive File”). Within 15 days of ClosinggtiProject Manager should ensure that the Share Dri
File is complete and that all documents are filéthiw the proper folders.

Within 15 days of Closing, the Program Manager shaueate a folder within the Shared Drive File
called “"BOND MONITORING” (the “Bond Monitoring Folel”) and ensure that the folder contains final
versions of the Indenture/Funding Loan AgreemenggliRatory Agreement, CDLAC Resolution
(including the Certification of Compliance), andsBibution List, as well as a hyperlink to the fetd
containing the version of this Manual in effectoishe Closing Daté*

4.1.5. Completion of Securities Data Collection Form, Trassfer of Oversight

For each Program Issue, the Municipal Advisor nsugtmit a “Securities Data Collection Form” to the
Program Manager within 30 days of Closing. Thigrfpr copy of which is attached as Exhibit AA,
provides the Asset Management Team with much ofrtfoemation needed to populate MOHCD’s Asset
Management Database and begin monitoring the Rrofwortly after receiving the Securities Data
Collection Form, the Program Manager will save fttven in the Bond Monitoring Folder and notify the
Asset Management Team Leader by email of the satnignat point, the Asset Management Team will
begin overseeing the Issuance in accordance8gil2and4.3.2below.

While the Asset Management Team has assumed priovangight of the Issuance, the Project Manager
is still responsible for reviewing MOHCD-administdrconstruction draws, and both the Project Manager
and Program Manager are responsible for addinggegdPermanent Files any pertinent documents they
may receive.

4.1.6. Bond Transcript; Creation and Storage

Bond Counsel must compile and, within 120 days loking, submit to the City (and other members of
the Issuance Team upon request) a transcript camgaéxecuted copies of all documents describelén
City’s Closing Memorandum and any other documesisted to the Program Issue the City should retain
(i.e., for compliance purposes or for referencpatential legal disputes) (the “Bond Transcrigf’Bond
Counsel must send the Program Manager andCityeAttorney’s Office one hardcopy and one digital
version of the Bond Transcript each. The digitaisiens must be saved on USB flash drives in Adobe
PDF format.

After receiving the Bond Transcript, the Programnigiger will file the hardcopy onsite at MOHCD and
ensure that the digital version is uploaded toShared Drive File and saved in a folder called “B®DN
TRANSCRIPT” (the “Bond Transcript Folder”). The Bram Manager will notify the Asset
Management Team when this process is complete.

4.1.7. Permanent Conversion; Note Amendments, Reissuancesjditional Costs

When Projects convert from construction financiogpérmanent financing, Borrowers sometimes require
assistance from MOHCD to effectuate conversion. st common examples of such assistance are

31 While this folder is traditionally called the “BdrMonitoring” folder in MOHCD parlance, it includesonitoring information
for all Program Issues (including Notes).
32 As with the Bond Monitoring Folder, the “Bond Teamipt” is applicable to all Program Issues, whetends or Notes.
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Note Amendments and Reissuances. Regarding thefomwhen the permanent Lender is different from

the construction Lender, the permanent Lender sorastrequests that the City execute a new Note in
connection with an Issue reflecting the new Leratef reduced par amount (a “Note Amendment”). This
requires Bond Counsel to draft a new Note; MOHCDeawgew that Note, recommend that the Mayor

execute it, and manage the signature process;andiayor to execute it. From start to finish, this

process can take as long as 30 days.

When Securities require significant modificationsconnection with conversion, such modificationg/ma
cause a reissuance for federal tax purposes (astance”). While many different types of modifioat
can cause a Reissuance, common examples includedexg the Issue’s Weighted Average Maturity
(e.g., by delaying the conversion date and/or tleurity date, or by increasing the permanent loan
amount) and increasing or decreasing the Issu&sest rate by more than 25 basis points. Along wit
significant additional work from Bond Counsel (e.gtaffing conversion calls, drafting opinions, and
revising Securities documents), Reissuances mayreefylOHCD to repeat the TEFRA notice, hearing,
and approval processes describe@3r2.4.Aabove, which can take 60 to 90 days. In the mxiseme
cases, certain types of Reissuances can requijecBrao seek another Allocation from CDLAC.
MOHCD strongly encourages Borrowers to consult vidtdnd Counsel as soon as possible after learning
of any potential modifications to Securities.

The Borrower is responsible for covering all costssociated with both Note Amendments and
Reissuances (including Bond Counsel fees). MOHCI2maes the right to charge Borrowers the greater
of the Proposal Review Fee (as describedg4m2.4 below) and the City’s actual costs incurred in

connection with a Note Amendment or Reissuance.

4.2. Asset Management Team; Roles, Responsibilities, affiaols

After assuming oversight for a Program Issue, tlsseh Management Team analyzes and records the
compliance requirements arising from agreement mawts and various laws and regulations, collects
fees and residual receipts payments, collects amitans Project data via the Annual Monitoring Repo
conducts tax-related compliance monitoring, reviewsposals and consent requests, and handles
Payoffs.

4.2.1. Analyzing and Recording Compliance Requirements

In preparation for the work of monitoring compli@nwith agreement covenants and various laws and
regulations, the Asset Management Team Leader dpltee contents of the Securities Data Collection
Form to the Asset Management Database and assmg@sset Manager to monitor each Project; the
Asset Manager should notify the proper Borrowertaonof this assignment as soon as practicable. For
each newly assigned Project, the Asset Managess tiisk is to record all compliance requirements
under the City Documents, including:

» Affordability-related requirements, such as maximdranant income, maximum rent, any

limitations on annual rent increases, and the éxtktihe Qualified Project Period;

» Initial Issuance Fees and Annual Monitoring Fees;

* Minimum required deposits and balances in replaceied operating reserve accounts;

* Required frequency of capital needs assessments;

» Sufficiency of cash flows to cover expenses, faad, repayments to lenders, including MOHCD;

* Vacancy and Unit turnaround time;

* Repayment requirements to MOHCD and other funderd;

» Limitations on distributions of annual surplus e Borrower.
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Together with the tax-related compliance requiremelescribed irg4.3 below, these are known as the
“Compliance Requirements.”

4.2.2. Collecting Fees and Residual Receipts Payments

On an annual basis, the Asset Management Teansigsu@ces to the Borrower requesting payment of
the Annual Monitoring Fee. As discussed§8.1.10.Habove, the first installment of the fee, which
covers the first year of annual monitoring, mustphbéal in full through escrow at Settlement. Thetexaf
the Annual Monitoring Fee is due each year on th@varsary of the Issuance Date for the duration of
the Qualified Project Period.

The Asset Management Team is also responsiblealoulating and collecting annual residual receipts
payments for any Gap Loans associated with a Rrojec

4.2.3. Compliance Monitoring

Much of MOHCD’s compliance monitoring is conducteth collection and review of the Annual
Monitoring Report (“AMR"), a multi-part tool thatrpvides a comprehensive picture of a Project's
operations during the previous year and its perdorre with respect to several compliance-related
metrics. After collecting the AMR, the Asset Managet Team analyzes the data it contains, develops a
list of findings, and works with Borrowers to regmlany adverse findings.

A. AMR Collection and Components

On an annual basis, the Asset Management Team Bemnasvers a notice, a sample of which is attached
as_Exhibit BB, explaining that their Project isuegd to submit an AMR for the previous year. Teowe
completeness of the list of Projects required tmmstan AMR, the Asset Management Team periodically
requests updates from MOHCD’s Director of Housires&arch to verify which Projects in the housing
pipeline have become operational. A Project is id@med operationadnd subject to annual monitoring
based on factors including the Completion Datethrddate Tenants begin occupying the Project’sdJnit
MOHCD requires Borrowers to submit an AMR afterrajéct’s first full year of operation, and possibly
sooner, depending on the Project’s financial olilbes.

The AMR consists of the four parts described bel®nojects without Gap Loans or with MOHCD
contracts that impose a more limited set of obidyet are required to submit an AMR-EZ, a simplified
version of the AMR that omits the fiscal activifgreadsheet used to calculate residual receipts gragm
for Gap Loans. In 2016, approximately 16% of prigesubmitted an AMR-EZ.

1. Project Activity Report

This is a Microsoft Excel workbook comprising sealeworksheets requesting data about the following
areas of Project operations:
* Current contact information for the Borrower ang kéaff;
* Basic information about Project occupancy, vacatusnaround time, evictions, and marketing
during the reporting period;
» Basic information about the physical state of thejdet, including the most recent and next-
planned capital needs assessment;
» Fiscal activity, including a—
o0 detailed reporting of the Project’s income, vacalosg, expenses, debt payments, and fees;
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calculation of surplus from property operationscliding any corresponding residual
receipts payments);

summary of annual activity in the replacement nesesccount (which is used to fund
extraordinary maintenance and repair and replaceaferapital items);

summary of annual activity in the operating reseageount (which is intended to serve as a
source of operating funds available to cover cashtfalls arising from delinquent payments,
extensive vacancy or unusual expenses); and

Rent roll and Tenant demographics, including—

O O0OO0O0OO0OO0OO0o

new tenancy data,

household income reported when initial eligibiltas verified,

dates when household income eligibility was refiedj

dates of any rent increases,

most recent household income data,

any rental or operating subsidy associated withid/myuseholds, and

the amount of rents paid by Tenants and of sulssjoiéd on behalf of Tenants.

2. Owner Compliance Certificate (City)

This is a Microsoft Word document containing certeépresentations about Project operations that mus
be printed and signed by an authorized officerhef Borrower. A copy of the certificate is attacleed
Exhibit CC. This document is similar to the Ceddfie of Continuing Compliance, which the Borrower
submits to the City for tax-related compliance msgs as described §4.3.1.E.2below.

3. Audited Financial Statements

Financial reporting must include required schedthas provide audited financial results by Project.

4. Insurance Certificates

The Asset Management Team collects and reviewsficatés of liability, property, and worker’s
compensation insurance.

B. AMR Review and Resolution of Findings

The Asset Manager compares the data in the AMRnag#ie Project's Compliance Requirements to
ensure that those requirements have been satigfgstt Managers also use tools designed to perform
quantitative analysis of rent roll data for compta with affordability requirements and multi-year
variance analysis of operating budgets.

Asset Managers follow-up with Borrowers to requegtporting documentation as necessary. At the end
of the AMR review, the Asset Management Team s&wsowers a summary of any adverse findings

with required remedies, as well invoices for anyoants payable. Resolution of adverse findings is

discussed further i84.3.2.Ebelow.

C. Tax-Related Compliance Monitoring

In addition to the monitoring and review described84.2.3 above, the Asset Management Team
conducts most of the tax-related compliance moinigotlescribed irfg4.3.2below.
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4.2.4. Proposal Review and Consents

After Closing, Borrowers must seek the City’'s conise® change certain aspects of the funding or
ownership of a Project (a “Proposal”). The most own example of such Proposals is when a Borrower
refinances non-City debt for a Project that alsoies a Gap Loan. The prospective new lender, as a
condition of its commitment to provide the new fioang, typically requires that the City agree to
subordinate the deed of trust associated with tige l®an.

Whenever the Borrower presents the City with a &sap the Asset Management Team gathers the
information necessary to consider the Proposakifoftia a formal application process), engages the
appropriate staff outside MOHCD (including DeputytyCAttorneys), presents the Proposal to the

Director (and, if necessary, the Citywide Affordatfiousing Loan Committee) for approval, oversees
drafting and execution of related documents, aradges the Borrower a Proposal Review Fee to cover
the cost of these actions.

Additional information on the policies, proceduresd fee structure related to proposal reviews is
available on the Asset Management page of MOHC[&bsie.

4.2.5. Payoffs

The Asset Management Team is also responsibleifpro@ersight of Payoffs related to Program Issues,
including at Maturity, early redemption or tender, defeasance. To the extent that the relevant
documents require City consent or other actionatedl to such Payoffs, the City may require the
Borrower to cover the City’s related administratigests, including via a Proposal Review Fee as
described irg4.2.4above.

4.3. Tax-Related Compliance

The vast majority of the Securities the City issurder the Program are Tax-Exempt Securities (“JES”
Maintenance of the exemption from federal taxatiesociated with these securities requires comgianc
with a variety of laws and regulations, and thusticmed cooperation between the City and the
Borrower. This cooperation begins prior to Closimigh the negotiation of compliance-related terms in
key issuance documents and continues throughottak€ompliance Period.

The City Team and the Borrower will consult withriBbCounsel and other legal counsel and advisors, as
needed, throughout the Issuance process to ideatiyirements and to establish procedures necessary
appropriate so that the Program Issue will contiougualify for Tax-Exempt status. Those requiretaen
and procedures will be documented in the Arbitragertificate, Use of Proceeds Certificate,
Indenture/Funding Loan Agreement, Bond/Project Lé@neement, Regulatory Agreement and other
related documents finalized at or before Closirgdléctively, the “Tax Documents”). Those requirersen
and procedures will include future compliance waghplicable Arbitrage Rebate requirements and all
other applicable post-issuance requirements ofrédax law throughout (and in some cases beydrmal) t
term of the Securities.

Throughout the Tax Compliance Period, the Reguaf@reement is probably the most frequently cited
Tax Document. This document, executed by and beiviee City and the Borrower and recorded in
connection with each Program Issue, summarizesraeiraportant use restrictions required by City,
state, and federal law and regulations, including:

* Tax Compliance Period;

* Total Units;
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e Total housing Units in low-income housing commitmemnd the particular Set-Aside
requirement (20% at 50% AMI or 40% at 60% AMI);

* Percentage of AMI for qualified low-income Unitsich

« Any additional low-income housing commitmefits.

After negotiating and executing the Regulatory Agnent and other Tax Documents and issuing the Tax-
Exempt Securities, the Borrower and City must cardito work together—via ongoing record keeping,
reporting, document reviews, file audits, and imsjpms—as both strive to fulfill their respectivaxt
related compliance responsibilities, most of whach described in detail below.

4.3.1. Borrower’s Responsibilities

For each Program Issue, the Borrower is the panyapily responsible for ensuring the continued -Tax
Exempt status of any Tax-Exempt Securities issyethé Program. Required actions on the part of the
Borrower include engaging external advisors (paldidy Rebate Advisors) as necessary, maintaining
compliance with arbitrage yield and rebate requéets, ensuring TES Proceeds or assets are used for
permissible purposes, keeping certain records, cmdpleting and submitting Borrower Compliance
Documents.

The Tax Documents must state, and the Borrower agrete, that the Borrower is required to undertake
all of the tasks listed above and described furithénis §4.3.1

A. Engaging External Advisors

The Borrower must engage an expert advisor totdadilse calculation of Arbitrage Rebate payabléhwi
respect to the investment of Securities ProceetiRéhate Advisor”), unless the Tax Documents specif
that Arbitrage Rebate will not be applicable toraglam Issue. Furthermore, the Borrower must consul
with Bond Counsel and other legal counsel and advjsas needed, following Closing to ensure tHat al
applicable post-issuance tax requirements are meliding consultation regarding future contracts
involving the use of assets financed or refinaneitk the Tax-Exempt Securities.

B. Arbitrage Rebate and Yield Requirements

Unless the Tax Documents state that Arbitrage Reldk not be applicable to an Issue, the Borroiser
responsible for:

* Engaging the services of a Rebate Advisor andr ppi@ach rebate calculation date, causing the
Trustee/Fiscal Agent to deliver periodic statemeotsicerning the investment of Issuance
Proceeds to the Rebate Advisor;

» Providing to the Rebate Advisor additional docuraesntd information reasonably requested by
the Rebate Advisor;

* Monitoring efforts of the Rebate Advisor;

* Assuring payment of required rebate amounts, if, aiwylater than 60 days after each 5-year
anniversary of the Issuance Date, and no later@bBattays after a Payoff;

» During the construction period of each capital @cofinanced in whole or in part by Securities,
monitoring the investment and expenditure of IsseaProceeds and consulting witle Rebate
Advisor to determine compliance with any applicabbeceptions from the Arbitrage Rebate
requirements during each 6-month spending periotbupmonths, 18 months or 24 months, as
applicable, following the Issuance Date; and

33 For more information on the contents of the ReigujeAgreement se83.1.5above.
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» Retaining copies of all arbitrage reports and antstatements and, upon request, providing such
copies to the City.

C. Use of TES Proceeds and Assets

Unless otherwise provided by the Indenture/Fundingn Agreement or other authorizing documents
relating to the Tax-Exempt Securities, unexpende8 Proceeds must be held by a Trustee/Fiscal Agent,
and the investment of such Proceeds will be managetie Borrower. The Borrower must prepare (or
cause the Trustee/Fiscal Agent to prepare) regpkrnipdic statements regarding the investments and
transactions involving TES Proceeds, and suchme&atts must be delivered to the City upon requéss. T
Borrower is also responsible for:

* Monitoring the use of TES Proceeds and the useES-financed or refinanced assets (e.g.,
facilities, furnishings, or equipment) throughohie tterm of the Securities to ensure compliance
with covenants and restrictions set forth in th& Dacuments relating to the Securities;

* Maintaining records identifying the assets or mortdf assets that are financed or refinanced with
Issuance Proceeds, including a final allocatioRmiceeds;

» Consulting with Bond Counsel and other legal coliasd advisers in the review of any contracts
or arrangements involving the use of TES-financedefinanced assets to ensure compliance
with all covenants and restrictions set forth ia Trax Documents relating to the Securities;

* Maintaining records for any contracts or arrangesieénvolving the use of TES-financed or
refinanced assets;

» Conferring at least annually with personnel resgimdedor TES-financed or refinanced assets to
identify and discuss any existing or planned us€ks$-financed or refinanced assets in order to
ensure that those uses are consistent with allnemis and restrictions set forth in the Tax
Documents relating to the Securities;

* To the extent that the Borrower discovers that applicable tax restrictions regarding use of
TES Proceeds and TES-financed or refinanced asséitor may be violated, consulting
promptly with Bond Counsel and other legal courss®l advisers to determine a course of action
to remediate all nonqualified Securities, if suabumsel advises that a remedial action is
necessary; and

» Within 30 days after placing the Project in seryimensulting with Bond Counsel as to whether a
reallocation of Bond Proceeds is desirable or rengs(Applicable Treasury Regulations
generally permit the reallocation of Bond Procefmisup to 18 months following the placed in
service date).

D. Record Keeping

For every TES Issue, the Borrower is responsiblenfiaintaining the following documents through
Payoff, plus at least three years:

» A copy of the Bond Transcript and other relevantutnentation delivered to the Borrower at or
in connection with Closing, including any electianade by the City or Borrower in connection
therewith;

» A copy of all material documents relating to capiependitures financed or refinanced by TES
Proceeds, including (without limitation) constracti contracts; purchase orders; invoices;
Trustee/Fiscal Agent requisitions and payment issodraw requests for TES Proceeds;
evidence as to the amount and date for each drawa db TES Proceeds; documents relating to
costs paid or reimbursed with TES Proceeds; andradscidentifying the assets or portion of
assets that are financed or refinanced with TESdeds, including a final allocation of TES
Proceeds;
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» A copy of all contracts and arrangements involvimg use of TES-financed or refinanced assets;
and

* A copy of all records of investments, investmenteagients, arbitrage reports and underlying
documents (including Trustee/Fiscal Agent states)eimt connection with any investment
agreements, as well as copies of all bidding docusné any.

Additionally, for every Issue under the QRRP Pdlod Borrower is responsible for maintaining urttie t
end of the “qualified project period” within the am@ng of Section 142(d)(2)(A) of the IRC, plus east
three years, a copy of all records evidencing canpk with the requirements of Section 142(d) ef th
IRC, including Income Verification Documents, lessand rental records.

E. Completion and Submission of Borrower Compliance Douments

As part of the Borrower’s continuing obligationdemonstrate that the Project complies with appleab
tax laws and is thus entitled to maintain the tagneption on its financing, the Borrower must conple
and submit the following documents (the “Borrowemgpliance Documents”) as described below.

1. Certification of Compliance (CDLAC)

Borrowers are responsible for submitting a Cediiien of Compliance to the Asset Manager by Felyruar
15t of each year. This document is the Borrower’scadfi certification to CDLAC that the Project is in
compliance with all of the terms and conditions tbé CDLAC Resolution. The Certification of
Compliance | (the form of which is shown in ExhiBID) is used for Projects receiving an Allocation
prior to December 31, 2016, while the CertificatishCompliance Il (the form of which is shown in
Exhibit EE) is used for Projects receiving an Adton after that date. Detailed instructions on How
complete these certifications are attached_as HxRib. For the purposes of thi§4.3 the term
“Certification of Compliance” will refer to eithethe Certification of Compliance | or Certificatiaf
Compliance I, depending on which document is ajajblie to the Project at issue.

2. Certificate of Continuing Program Compliance (City)

City Regulatory Agreements require that, for theation of the Qualified Project Period, the Borrowe
must periodically submit to the City a CertificateContinuing Program Compliance (the form of which
is shown in_Exhibit GG). The reporting periods megry and are specified in each Regulatory
Agreement, but certificates are typically due te @ity each year by Februar§. This certificate reflects
the changes that have occurred in the occupantlgeo ES-financed Units over the reporting period,
including commencement and termination of occupamacancies, changes in household size, and
changes in rents charged. The certificate generatyuires the Borrower to attach a rent roll or
occupancy summary, together with certificates ofdrg eligibility for new or recertifying Tenants.

The Borrower further certifies that the Project lmshas not been in default under the Regulatory
Agreement and that a determination of taxability bahas not occurred. In the event of such a tiedau
determination of taxability, the Borrower certifidgat the necessary remedial actions have been take
initiated or, alternatively, explains the matefadts obviating the need for such actions.

3. Completion Certifications (CDLAC & City)

Pursuant to CDLAC regulations, Borrowers are resitida for submitting a Completion Certification to
the Asset Manager when the Project is completeslibstantially completed (the “CDLAC Completion
Certification”). The term “completed” refers to Ne@onstruction Projects, while the term “substahtial
completed” refers to Acquisition/Rehabilitation ferets. In this document, the Borrower certifiest thih
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construction work on the Project is completed drssantially completed, as applicable, and that/alts
in the Project are available for occupancy. Ther®&@er must submit this document (the form of which
shown in_Exhibit JJ) to the Asset Manager withurefdays of the Completion Date.

In addition to the CDLAC Completion Certificatiosgme Regulatory Agreements require Borrowers to
file a separate completion certification with thigyCthe form of which is shown in Exhibit KK (a ity
Completion Certification”). The Borrower must subriie City Completion Certification to the Asset
Manager along with the CDLAC Completion Certificati

4. TCAC Project Status Report (CDLAC)

For Projects receiving an Allocation after DecemBg&r 2016, Borrowers are required to comply with
Section VI of TCAC's Compliance Manual (“Qualify fiants for Low Income Housing Tax Credit
Units”) to verify Tenant income upon initial occuymy for all TCAC-restricted Units. Specifically, in

accordance with CDLAC regulations, the Borrower tmisliver to the City the TCAC Project Status
Report (“PSR”)—which is available on TCAC's webgiein the calendar year of Project completion
and no later than 30 days after the Completion .Date

5. Certification as to Commencement of Qualified Projet Period (City)

Borrowers are required to submit to the Asset ManagCertification as to Commencement of Qualified
Project Period (the form of which is shown_in Exhibl) within 5 days of the QPP Commencement
Date, which is defined in the Regulatory Agreenfenteach Project. For New Construction Projects, th
Qualified Project Period begins on the first dayvanich at least 10% of the residential Units aret fi
occupied, and for Acquisition/Rehabilitation Praggomn the later of (a) the date the TES Proceesls a
disbursed to the Borrower, or (b) the date 10%neflinits are first reoccupied.

As discussed i83.1.5above, while the minimum length of the Qualifiedject Period is set by federal
law, CDLAC and MOHCD extend the QPP for all Progect

6. Income Verification Documents

During the Qualified Project Period, the Borrowensinobtain, complete, and maintain on file Income
Verification Documents for each Restricted Unitréfjuested by the City, the Borrower must provide
such Income Verification Documents, with respectstme or all of the Restricted Units, to the City
annually on March ® (the reporting period ends each Decembé) 81 on an ad hoc basis pursuant to a
CDLAC Compliance Audit (as described84.3.2.D.1below).

7. IRS Form 8703

The Project Sponsor is also required to submit FR8n 8703 to the Internal Revenue Service on or
before March 3% each year. This form provides annual informatmthe IRS to help determine whether
a Project continues to be a qualified residenwital project under Section 142(d) of the IRC. The
Borrower must send a copy of this form to the Addabhager after submitting it to the IRS.

34 http://www.treasurer.ca.gov/ctcac/compliance.asp

Multifamily Securities Program Manual | Octobe2018 75




8. Arbitrage Rebate Forms

Borrowers are responsible for compliance with ajuirements under federal arbitrage regulations. Pe
the Regulatory Agreement for each Program Issue,Bbarrower is responsible for determining (or
obtaining expert advice to determine) whether Asgi¢t Rebate calculations will be submitted to R8.|

If it is determined that such calculations are lijke be required, the Borrower must engage a Rebat
Advisor to assist in the calculation of the ArbijfeaRebate payable in connection with the investroént
TES Proceeds, or else ensure that it has adednateifal and legal resources of its own to makéisuc
calculations. Borrowers must make any required tfage Rebate payments on a timely basis. Arbitrage
Rebate payments are due at the end of every fitid lyear; a Rebate Advisor should be engaged well i
advance of each such deadline in order to perfaycalculations.

4.3.2. City’s Responsibilities

In fulfillment of its obligation to monitor tax-rated compliance for TES-financed Projects, the City
collects and reviews the Borrower Compliance Doauisie maintains important records, submits
compliance-related documents to CDLAC, conductsoder audits, and works with the Borrower and
other relevant parties to resolve instances ofgmnpliance and default.

A. Collection and Review of Borrower Compliance Documas

In order to ensure compliance with applicable lawl aegulations, MOHCD (on behalf of the City as
issuer) must collect and review the Borrower Coampie Documents described§4.3.1.Eabove. These
certifications and forms provide CDLAC and the IR&h the information necessary to substantiate the
Tax-Exempt status of Program Issues.

1. Tracking Due Dates and Collecting Borrower Compliame Documents

The Asset Management Team tracks due dates foroBerr Compliance Documents based on
information provided in the Securities Data CollectForm and Regulatory Agreement for each Project.
A Project’s Asset Manager will endeavor to send Bwrower reminder emails regarding document
submission as described Tiable 3 below. These emails will remind the Borrower aboptoming due
dates and may contain form documents as well asugt®ns for completing those documents. However,
timely submission of all Borrower Compliance Docum®e remains the sole responsibility of the
Borrower; all such documents are due as describegi3.1.Eabove (and summarized ifable 3)
whether or not a reminder email is sent.

Continue toTable 3 on the next page.
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Table 3. Reminder Emailsfor Borrower Compliance Documents

Document Due Date Reminder Email Sent
Certifications of Compliance Annually by February 3 Annually by January 15
(CDLAC)

Certificate of Continuing Annually by February st Annually by January 15

Program Compliance
(Regulatory Agreement)
Completion Certifications Within 5 days of Completion | 10 days prior to the Completion
(CDLAC & City) Date Date identified in the Securities
Data Collection Form

TCAC Project Status Report | Calendar year of completion | 10 days prior to the Completion

(CDLAC) and no later than 30 days after Date identified in the Securities

the Completion Date Data Collection Form
Certification as to Within 5 days of QPP 10 days prior to QPP
Commencement of Qualified | commencement Commencement Date as
Project Period (Regulatory identified in the Securities Data|
Agreement) Collection Form

Income Verification Documents| Annually by March 1 (but only | Annually by February 15(but
when the City has requested | only when the City has requested

copies) copies)
Copy of IRS Form 8703 Annually by March 31 Annually by Februarys
Arbitrage Rebate Forms As forms are generated N/A—Borrower must send the

Asset Manager copies of these

forms as applicable
*For some Projects, these forms are due every & yekowing Project Completion. S&84.3.1.E.2and4.3.2.C.1for details.

If the Borrower fails to submit Borrower ComplianE®cuments by the relevant due date, the Asset
Manager will follow up with the Borrower until thesdocuments are submitted and/or issue a Notice of
Noncompliance and Need to Cure as describ&di8.2.Ebelow.

The Asset Management Team will note the date ceBarrower Compliance Documents are received,
including the Certification of Compliance, Certdie of Continuing Compliance, and all attached
documents, in order to demonstrate compliance dé#dlines and identify the reporting period.

2. Document Review

Upon receipt, the Asset Manager will review BorroW@w®mpliance Documents for completeness (e.g., to
ensure that all necessary information is filledund that documents are duly executed) and to etisate
no instances of non-compliance or default are teporThroughout this process, the City relies
exclusively on the representations, warranties, agméements of the Borrower made in the Borrower
Compliance Documents; the City assumes no respbtysifor the independent investigation of
information provided in these documents beyond vigheescribed in this Manual.

B. Record Keeping
For each closed TES Issue, MOHCD will permanergtain the following TES documents, all of which
will be stored in the electronic files describedwad in §884.1.4.C(the “Bond Monitoring Folder”) and

84.1.6(the “Bond Transcript Folder”). The Bond Monitorif@lder will contain executed copies of the
following:
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e Indenture/Funding Loan Agreement;

* Regulatory Agreement;

* CDLAC Resolution (including the Certification of @pliance);

» A hyperlink to the folder containing the versiontbis Manual in effect as of the Closing Date;

» All Borrower Compliance Documents received;

* Important correspondence between the City and CDOLax@

» Any other documents and certificates the City #iBbnd Counsel deem important or relevant to
ongoing tax-related compliance monitoring.

The Bond Transcript Folder will contain the engtectronic Bond Transcript compiled for MOHCD.
C. Submission of Issuer Certifications and Reports

In addition to collecting and reviewing the Borraw@ompliance Documents, the City is required to
submit an annual certification using CDLAC's onlioertification system and a report to CDIAC, which
is also submitted online.

1. Annual Applicant Public Benefits & On-Going Compliance Self
Certification

The Asset Manager is responsible for completingsaraimitting the Annual Applicant Public Benefits &
On-Going Compliance Self Certification, in whiclet@ity certifies that the Project is in compliarndéh

all of the terms and conditions set forth in thel@@ Resolution. For Projects that received a CDLAC
Allocation prior to December 16, 2016, these ciedifons are due to CDLAC no later than Maréhot
each year; for Projects that received an Allocatifiar that date, these certifications are due Db AC

no later than March®l1of each year until Project Completion, and theerg8 years thereafter.

When completing this certification, the Asset Masragill collect and rely principally upon informati
provided by the Borrower in the documents describe@4.3.1.Eabove and may request additional
information from the Borrower to substantiate imhation provided in those documents.

The self-certification process is described in tgedetail in Exhibit HH and Exhibit II.

2. Annual Debt Transparency Report

Government Code Section 8855(k) requires all statd local agencies to submit an Annual Debt
Transparency Report (“ADTR”) including informatioon any issue of debt for which they have
submitted a Report of Final Sale on or after Jan@ay 2017. The ADTR must be submitted within seven
months after the end of the most recent “reportiagod” (which is July 1 through June 30, annually)
The ADTR tracks information related to debt authed and outstanding, as well as the use of Issuance
Proceeds.

The Program Manager is responsible for completivg ADTR, drawing principally from information
provided by the applicable Trustees and Fiscal #gyeand submitting it to CDIAC’s online reporting
systeni® annually.

35 https://cdiacforms.treasurer.ca.gov/(S(ulnaha554m8%wsrbcd3n))/login.aspx?form=adtr
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D. Periodic Audits and Inspections

The City is required to conduct periodic electrofile audits to ensure Projects’ compliance witke th
CDLAC Regulations. As a matter of best practice, @ity may also conduct periodic onsite inspections
to track the Project’s physical condition and easamy deficiencies are remedied.

1. CDLAC Compliance Audits

For Projects receiving a CDLAC Allocation after @etber 31, 2016, CDLAC requires Issuers to
perform a review, either on site or electronicatlgyering 20% of all management files associateti wi
Federally Restricted Units. Such audits must bdopmed upon Project completion and every 3 years
thereafter.

For Program Issues, the Asset Manager will senenaail requesting the files to be reviewed in anitaud
(the “File Request”) by January 1%f the audit year. The Asset Manager will seldet files to be
audited based on the PSR and other relevant docatiwem the Borrower will not have input in thegfil
selection process. The Borrower must submit thes fdovered by the File Request to the Asset Manager
in electronic format, within 30 days of the Fileqrest.

The Asset Manager will review the following infortizan for each sample Unit:
* Unit location,
* Unit size,
» Tenant household composition and size,
* Tenant household annual income level,
* Income Verification Documents,
* Monthly rent charged to the Tenant for the UniJ an
* An executed lease agreement.

2. Onsite Inspections

Depending on staffing considerations and/or Pregpeetific risk assessments, the City may conduct in
person inspections of individual Project sites (& Inspections”). If the City institutes suchpestions
with respect to all or a portion of its TES poriolthey should take place no later than 3 yeansifeach
Project’'s Completion Date, and every 3 years thitaea

For each Onsite Inspection, a member of the Assetadement Team (or a designee) will tour Project
grounds and visit at least one randomly selectelbifadly Restricted Unit. Notes will be taken regagd
the Project’'s general upkeep, and the City willore@ny concerns to the Borrower and establishaa pl
for remedying such concerns in a timely manner.

E. Resolution of Compliance Concerns

When, in the course of document review or peri@didits or inspections, the City identifies an istw
currently affects or, if unresolved is likely tofedt, a Project’s compliance with applicable Commptie
Requirements (a “Compliance Concern”), the Assendd@ment Team will immediately notify the
Borrower of such Compliance Concern and allow tloer@ver a reasonable period of time (given the
nature of the issue) to pursue a remedy.

If, in the judgment of the Program Manager (in adtadion with Bond Counsel and the City Attorney’s
Office), the Compliance Concern involves a violatiof the Regulatory Agreement or CDLAC
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Resolution such that it could jeopardize the TariBgt status of the Bonds (a “Major Compliance
Concern”), the Asset Management Team will, withue fBusiness Days of discovery, send the Borrower
a formal Notice of Noncompliance and Need to Cuighwopies to all parties to the Regulatory

Agreement. This notice will fully describe the nauwf the Major Compliance Concern and outline the
period of time during which it must be correctedaiccordance with the provisions of the Regulatory
Agreement.

For both Compliance Concerns and Major Complianoacérns, the Asset Management Team will
monitor the Borrower’s efforts to remedy the issul, particularly in the case of Major Compliance
Concerns, rely on Bond Counsel and the City Attgi©ffice to determine whether or not an issue has
been resolved.
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Ex

Multifamily Secur

hibit A

ities Program Contact List

MOHCD Staff

Name

Role

Email Address

Phone Number

Jonah Lee

Director of Portfoliq
Management &
Preservation

) jonah.lee@sfgov.org

415-701-5619

Michael Reynolds

Asset Manager

michael.reynolds@sfgov.org

415-7@555

Mike McLoone

Asset Management
Team Lead

michael.mcloone @sfgov.org

415-701-5534

Omar Cortez

Program Manager
(Interim)

omar.cortez@sfgov.org

415-701-4218

Ricky Lam

Asset Manager

ricky.lam@sfgov.org

415-701-5542

Scott Madden

Asset Manager

scott. madden@sfgov.org

415-701-553

O

Municipal Advisor Pool

Name Role Email Address Phone Number

John Hamilton Principal, CSG Jhamilton@csgadvisors.com 415-956-2454
Advisors

Peter Ross Principal, Ross rossfinancial@smkc.com 415-912-5612
Financial

City Attorney’s Office

Name Role Email Address Phone Number

Kenneth David Roux Deputy City kenneth.roux@sfcityatty.org 415-554-4722
Attorney
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Exhibit B

Copy ofBond Counsel Approval Letter

JONES HALL

May 1, 2018

Laura Whittall-Scherfee f
Executive Director f. 415,27
California Debt Limit Allocation Committee

915 Capitol Mall, Room 311

Sacramento, CA 95814

Re: Bond Issuance Compliance Policy and Post Issuance Compliance Policy for the
City and County of San Francisco (QRRP)

Dear Ms. Whittall-Scherfee:

Section 5031 of the regulations of the Califomia Debt Limit Allocation Committee
(Division 9.5 of Title 4 of the California Code of Regulations) requires applicants for an
allocation of the state ceiling on private activity bond volume cap to adopt Bond Issuance and
Post-Issuance Compliance Policies and to submit such policies to CDLAC, accompanied by a
letter of bond counsel. This is intended to satisfy the letter of bond counsel requirement for the
accompanying Bond Issuance Compliance Policy and the Post Issuance Compliance Policy,
each for qualified residential rental projects (collectively, the “Policies”), adopted by the City and
County of San Francisco on May 1, 2018.

We have reviewed the Policies for consistency with applicable federal and state laws.

We are attorneys with lengthy and broad expertise in the federal and state laws
pertaining to the issuance or conversion and post-closing compliance of private activity conduit
bonds. Our practice has focused exclusively on public finance, including multifamily housing
revenue obligations, since the founding of the firm in 1978. In the last five years alone, Jones
Hall has served as bond counsel on approximately 119 multifamily housing issues in California,
totaling over $2.4 billion in principal amount.

If you have any questions about this letter or the Policies, please do not hesitate to
contact the undersigned.

Very truly yours,

é/)aﬂ,ﬁ ¢ LL/,\

Ronald E. Lee, Esq.

cc: Adam Cray

A PROFESSIOMNAL

AW CORPORATION www.joneshall.com
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Exhibit C

Director Approval Certificate

In accordance with Section 503 1(¢) of the California Debt Limit Allocation Committee Regulations (the the
“CDLAC Regulations™), the undersigned hereby certifies the following:

I. The Mayor's Office of Housing and Community Development for the City and County of San an
Francisco (“MOHCD™) is an entity with authority to adopt the Bond Issuance and Post-Issuance ance
Compliance Policies (as such term is defined in Section 5000 of the CDLAC Regulations) S)
described in the attached Multifamily Securities Program Manual (the “Policies”).

2. As the Director of MOHCD, the undersigned is authorized to execute this certificate on behalf of f of
MOHCD.

3. MOHCD hercby adopts the Policies.

BY:

e Hartley
irector, MOHCD

DATE: May 1, 2018
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Exhibit D

Multifamily Securities Program Issuance Term Sheet

This Multifamily Securities Program Issuance Terime& (the “Term Sheet”) summarizes key provisiohshe
Multifamily Securities Program Manual (the “Manugfor the City and County of San Francisco (thetyGi The
Manual describes the policies and procedures agipécto the Multifamily Securities Program (the dBram”)
operated by the Mayor’s Office of Housing and ComitwuDevelopment (“MOHCD”) on behalf of the Cityn the
case of discrepancies between this Term Sheethanblanual, the Manual will prevail. Unless othemvisdicated,
all section references herein refer to sectionthén Manual. Any capitalized terms not defined hereave the

meanings given in the Manual.

8 Ref.

General Information

Effective Date

The terms contained herein (the “Terms”) are eiffecDctober 1, 2018.

1.6

Scope of the
Program

MOHCD generally requires all Borrowers seeking ¢éxempt debt for the
purpose of financing multifamily housing ProjeatsSan Francisco to issU
that debt through the Program.

D

e

13

Issuance
Timing

The issuance process can take 6 to 8 months frdmmisgion of the City
Application to Closing. Consequently, Borrowers @kobegin planning for
this process well in advance of their intended DipsDate and shoulg
contact MOHCD as early in the planning stage asiptes

i

3.2.1;
Exhibit G;
Exhibit H

City
Application

Prior to TEFRA Approval, Borrowers must completeCay Application,
which includes: (1) an Application for Financing rfg (2) a Project
Description Template, (3) a MOHCD Pro Forma workko@) a_Deposit
and Indemnification Agreement, (5) an organizatiatart for the Project
(6) a narrative description of Project Sponsor egpee, (7) a draf
Distribution List, and (8) a check for the City it (if applicable).

3.2.2

Financing Structure

Security for
Debt

Debt issues under the Program (“Program Issues™jygically structured a
either Bonds (publicly issued or privately placed)Direct Loans. While
Bond issues are evidenced by Bonds, Direct Loamegssre evidenced 4
Notes (both “Securities”). All Program Issues miostconduit debt witmo
recourse to City funds, property, or assets. Withitéd exceptions
MOHCD does not allow cross-collateralization betwese single Progran
Issue and another debt issue.

5

3.13

Interest Rates

Program Issues may accrue interdised or variable rates. They may
structured as “multi-modal” Securities with the lapito switch between
interest rate modes (e.g., fixed, term, daily, vipelnonthly, commercia
paper). In any case, at a maximum, the interestaata Program Issue my
be the lesser of 12% per annum or any percentagetion imposed by
law. Any Hedges must carry a Required Minimum CreRlating (See
below).

Required
Minimum
Credit Ratings

Publicly issued Bonds (“Public Issues”) must beigaesd the following
Required Minimum Credit Ratings (as applicablednireither S&P Globa
Ratings or Moody'’s Investors Service: “A” and/or-1& (S&P); “A” and/or
“P-1""MIG-1"/"VMIG-1" (Moody’s). Any outlook on such rating must be
either “Stable” or “Positive.” Privately placed Bas are subject to theg
rating requirements unless their investors meeatestandards described
the Manual. While Direct Loans are not subject heste requirements
Lenders must be well-capitalized banks or commeéteiading institutions
that agree to limit transfers of Notes to similastitutions.

e
in

3.1.3.C.1;
3.1.3.D

Credit/Liquidity
Enhancement

MOHCD strongly prefers that Public Issues carrysalé credit and/or

liquidity enhancement, as applicable. A Public éssnay be structure
without Credit Enhancement, so long as it (1) eara Required Minimun
Credit Rating and (2) is sold to institutional ist@rs in minimum $100,00
denominations. However, all variable-rate Publisuks with a put optio
must carry Liquidity Enhancement with a Requiredhidiium Credit Rating.

Drawdown
Structures

Drawdown Structures are permitted, but MOHCD maguies the executior

of a Drawdown Agreement at or prior to Closing.
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City Median
Income

The income limits for all Restricted Units must bet at the “Maximunm
Income by Household Size” derived by MOHCD and sitdd annually,
based on the unadjusted area median income foAtba, as determine
annually by HUD in a manner consistent with detaatibns of area medial
gross income under Section 8 of the Housing Act &ection 3009a of th
Housing and Economic Recovery Act of 2008.

3.15A1

DS O

Long-Term
Affordability

MOHCD requires long-term affordability for Progratesues. Subject t
limitations related to True Debt Test, this gengrateans that a Project
Affordability Restrictions expire on “the date thatthe later of (i) seventy]
five (75) years from the Closing Date or (ii) théelLof the Project” (where
“Life of the Project” means “the period of time fmocompletion of the
Project and initial occupancy and thereafter forleng as the Projeg
continues to operate as a multi-family residemngraject”).

p3.1.5.A.2

—

Mandatory
Contracting
Provisions

All Program Issues are subject to the City’s Mandat Contracting
Provisions which include, without limitation, regeinents and policie
regarding nondiscrimination, equal benefits, minimcompensation, healt
care accountability, prevailing wage, local disateged business enterpri
subcontracting and jobs programs (such the City'st FSource Hiring of
City Build programs), as applicable.

3.15.B;

5 Exhibit E
h
5e

Lottery and
Lease-Up
Provisions

MOHCD has adopted the “Operational Rules for Saan€isco Housing
Lotteries and Rental Lease-Up Activities.” This downt is attached to, arn
incorporated by reference in, each Issue’s Regylaigreement.

3.1.5.C;
Exhibit F

Non-Profit
Entity
Requirement

Regulatory and Other Requirements

The Borrower entity (e.g., LLC or LP) for all Proje must include a non
profit entity (typically as a managing member ongel partner) with 4
significant presence and a positive track recordaffbrdable housing
development and management in San Francisco.

-3.16
1

Existing-Tenant
Protections

As a condition of TEFRA Approval, Borrowers shoulgree to (1) proteg
existing residential tenants from eviction due he financing based sole
on their failure to meet a financing-related incostendard at the time of th
Issuance or during the Qualified Project Period &dlimit annual rent
increases for existing residential tenants to teecgntage change in Cit
Median Income for such year. Borrowers must prowdisting residentia
and commercial tenants with additional TEFRA-redatetice as describe
in the Manual.

t3.1.6;
y3.2.4.A3;
Exhibit P
Yy
d

City Deposit

At the time of the City Applicatiorhe Borrower must pay a non-refundal
deposit of $10,000 to cover certain costs the @ityxst incur. The amount @
this deposit may be raised following submissionhaf CDLAC Application
as further described in the Manual. If the finagcoloses, MOHCD wiill

deduct the amount of this deposit from the Citystidl Issuance Fes.

MOHCD may waive the required deposit for City/OElnded Projects.

nld.1.10.A
f

TEFRA Costs

The Borrower is responsible for thetxosf complying with TEFRA,
including the cost of publishing the TEFRA Noticedathe cost of
translating, printing, and posting Tenant TEFRA ibed. The typical
TEFRA Notice costs between $300 and $500 to publish

3.1.10.B

CDLAC/
CDIAC Costs

Costs of Issuance

In connection with every Program Issue, the Bormoigeresponsible fo
paying the following costs associated with the esgatadministration of
public debt issues and the Volume Cap associatéld the Project: (1) 4
Performance Deposit in an amount required from tioméme by CDLAC,
currently equal to 0.50% (50 basis points) of tleguested Allocation
amount, not to exceed $100,000; (2) a CDLAC Fillrge in an amoun
equal to 0.035% (3.5 basis points) of the actudddation amount; and (3)
CDIAC Issuance Fee in an amount equal to 0.015%Hkasis points) of thg
TES lIssuance Amount, not to exceed $3,000. Thengnaind submissio

3.1.10.C

|

procedures associated with these costs are dedénilgetail in the Manual.
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Costs of Issuance (Continued)

Municipal
Advisor Costs

The Borrower is responsible for the fees and exgersssociated with3.1.10.D

services provided by the City’s Municipal Advisavhich typically range
from $30,000 to $60,000, depending on transacimsmand complexity, and
must be paid in full through escrow at Settlemétthe time of Municipal
Advisor selection, the Municipal Advisor may reaquithe Borrower tg
deposit with the Municipal Advisor a non-refundabdtainer in the amount
of $6,500. If the financing closes, the Municipativisor will deduct the
amount of this retainer from its invoice submitedSettlement.

Bond Counsel
Costs

The Borrower is responsible for the fees and exgeressociated with3.1.10.E

services provided by the City’s two Bond Counsemnf, which typically
range from $30,000 to $80,000 per firm, but maysigaificantly higher for
large or complex transactions; following selectiddpnd Counsel will

provide Borrowers with general cost estimates upsguest. These costs

must be paid in full through escrow at Settleméiit.the time of Bond
Counsel selection, Bond Counsel may require treBibrrower deposit with
Bond Counsel a non-refundable retainer in the amofi$10,000 per firm
If the financing closes, Bond Counsel firms willddet the amount of thi
retainer from their respective invoices submitte8ettlement.

Uy

City
Attorney/Issuer
Counsel Costs

For every Program Issue, the City Attorney’s Offiills MOHCD for staff
time and resources associated with its legal warkdsauer Counsel an
(where applicable) Lender Counsel (“CAO Expense3he Borrower is|
responsible for CAO Expenses, which typically rarfgem $20,000 to

o

$50,000, depending on transaction size and comiplexid the presence of

MOHCD or OCII gap funds. CAO Expenses must be paiddOHCD in
full through escrow at Settlement. In the abserfcg geparate invoice from
the City Attorney’s Office in advance of SettlemeMtOHCD will include
in the City Closing Invoice a separate line itenttie amount of $20,000 to
offset any CAO Expenses later billed to MOHCD.

3.1.10.F

Initial Issuance
Fee

MOHCD receives compensation for its services irppring Program Issuegs3.1.10.G

by charging an up-front fee equal to 0.25% (25%psints) of the Issuande
Amount (the “Initial Issuance Fee”). The Initiablsance Fee must be paid
full through escrow at Settlement.

n

Annual
Monitoring Fee

MOHCD also charges an annual fee to monitor a Brsjeompliance with
federal, state, and local affordability restricgorand other regulatory
requirements (the “Annual Monitoring Fee”). Thesfirinstallment of the
Annual Monitoring Fee for all Projects, which cos¢hne first year of annual
monitoring, is the greater of 0.125% (12.5 basiqsd of the Issuance
Amount or the Minimum Annual Monitoring Fee, whidgh $2,500. This
amount must be paid in full through escrow at 8stédnt. Thereafter, th
Annual Monitoring Fee for the coming year, whicldige on the anniversar
of the Issuance Date for the duration of the Qigalifroject Period, is th
greater of 0.125% (12.5 basis points) of the higfegstanding Par Amour
in the previous 12 months or the Minimum Annual Moring Fee.

—~ D < O

3.1.10.H

Indemnification

In exchange for participation in the Program, tr@rBwer must indemnify
and reimburse the City for all expenses the Ciguia in connection with
the issuance and monitoring of Program Issues. télras and condition
associated with the Borrower’'s indemnification andimbursemen
obligations to the City are described in the Depasid Indemnification
Agreement negotiated and executed in connectiomtvé City Application.

"2

3.1.11
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Exhibit E

Form ofCity and County of San Francisco Mandatory ConingdProvisions

CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

The following provisions shall apply to this Regoly Agreement as if set forth in the body thereof.
Capitalized terms used but not defined in this Bixfghall have the meanings given in this Regulator
Agreement.

1. Conflict of Interest. Through its execution of this Agreement, Owner asiledges that it is
familiar with the provision of Section 15.103 ofetlCity’s Charter, Article Ill, Chapter 2 of City’'s
Campaign and Governmental Conduct Code, and Seg#d00 et seq. and Section 1090 et seq. of the
Government Code of the State of California, andifees that it does not know of any facts which
constitutes a violation of said provisions and agrthat it will immediately notify the City if itdtomes
aware of any such fact during the term of this A&gnent.

2. Proprietary or Confidential Information of City. Owner understands and agrees that, in the
performance of the work or services under this Agrent or in contemplation thereof, Owner may have
access to private or confidential information whioay be owned or controlled by City and that such
information may contain proprietary or confidentildtails, the disclosure of which to third partieay

be damaging to City. Owner agrees that all infdromadisclosed by City to Owner shall be held in
confidence and used only in performance of the Agrent. Owner shall exercise the same standard of
care to protect such information as a reasonahlggt Owner would use to protect its own proprietar
data.

3. Local Business Enterprise Utilization; Liquidated Damages.

a. The LBE Ordinance. Owner shall comply with all the requirements of thecal
Business Enterprise and Non-Discrimination in Cacting Ordinance set forth in Chapter 14B of the
San Francisco Administrative Code as it now exstas it may be amended in the future (collectitety
“LBE Ordinance”), provided such amendments do nattemally increase Owner’s obligations or
liabilities, or materially diminish Owner’s rightsinder this Agreement. Such provisions of the LBE
Ordinance are incorporated by reference and mauieteof this Agreement as though fully set forth in
this section. Owner’s willful failure to comply thi any applicable provisions of the LBE Ordinarcai
material breach of Owner's obligations under thigréement and shall entitle City, subject to any
applicable notice and cure provisions set forththis Agreement, to exercise any of the remedies
provided for under this Agreement, under the LBHEIi@ance or otherwise available at law or in equity,
which remedies shall be cumulative unless this Agrent expressly provides that any remedy is
exclusive. In addition, Owner shall comply fullyitivall other applicable local, state and fedesald
prohibiting discrimination and requiring equal oppmity in contracting, including subcontracting.

b. Enforcement. If Owner willfully fails to comply with any of therovisions of the LBE
Ordinance, the rules and regulations implementing EBE Ordinance, or the provisions of this
Agreement pertaining to LBE participation, Ownealshbe liable for liquidated damages in an amount
equal to Owner’s net profit on this Agreement, 0%4lof the total amount of this Agreement, or $1,000
whichever is greatest. The Director of the Cit€entracts Monitoring Division or any other public
official authorized to enforce the LBE Ordinanceparately and collectively, the “Director of CMD")
may also impose other sanctions against Owner aeg¢itbin the LBE Ordinance, including declaring the
Owner to be irresponsible and ineligible to cortnaith the City for a period of up to five years or
revocation of the Owner's LBE certification. Theré&xtor of CMD will determine the sanctions to be
imposed, including the amount of liquidated damagdter investigation pursuant to Administrative
Code 814B.17. By entering into this Agreement, &wacknowledges and agrees that any liquidated
damages assessed by the Director of the CMD shafidyable to City upon demand. Owner further
acknowledges and agrees that any liquidated danzsgessed may be withheld from any monies due to
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Owner on any contract with City. Owner agrees taimain records necessary for monitoring its
compliance with the LBE Ordinance for a periodtoke years following termination or expiration loist
Agreement, and shall make such records availablaudit and inspection by the Director of CMD oe th
Controller upon request.

4, Nondiscrimination; Penalties.

a. Owner Shall Not Discriminate. In the performance of this Agreement, Owner agrees
not to discriminate against any employee, City &wlnty employee working with such Owner or
Subcontractor, applicant for employment with sucwn@r or Subcontractor, or against any person
seeking accommodations, advantages, facilitieyjilgges, services, or membership in all business,
social, or other establishments or organizationsthe basis of the fact or perception of a persoace,
color, creed, religion, national origin, ancestage, height, weight, sex, sexual orientation, gende
identity, domestic partner status, marital statlisability or Acquired Immune Deficiency Syndrome o
HIV status (AIDS/HIV status), or association witlembers of such protected classes, or in retalidition
opposition to discrimination against such classes.

b. Subcontracts. Owner shall incorporate by reference in all subamts the provisions of
8812B.2(a), 12B.2(c)-(k), and 12C.3 of the San €Eismo Administrative Code (copies of which are
available from Purchasing) and shall require albb&@untractors to comply with such provisions. Ovimer
failure to comply with the obligations in this selson shall constitute a material breach of this
Agreement.

C. Nondiscrimination in Benefits. Owner does not as of the date of this Agreement and
will not during the term of this Agreement, in aaf/its operations in San Francisco, on real prgpert
owned by San Francisco, or where work is beingoperéd for the City elsewhere in the United States,
discriminate in the provision of bereavement ledamily medical leave, health benefits, membership
membership discounts, moving expenses, pensiorredindment benefits or travel benefits, as well as
any benefits other than the benefits specified apbtetween employees with domestic partners and
employees with spouses, and/or between the donpesticers and spouses of such employees, where the
domestic partnership has been registered with argowental entity pursuant to state or local law
authorizing such registration, subject to the coous set forth in 812B.2(b) of the San Francisco
Administrative Code.

d. Condition to Contract. As a condition to this Agreement, Owner shall exedhe
“Chapter 12B Declaration: Nondiscrimination in Qaats and Benefits” form (Form CMD-12B-101)
with supporting documentation and secure the approf the form by the San Francisco Contracts
Monitoring Division (formerly ‘Human Rights Commiss’).

e. Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapters 12B and 12C of the San Francisco Admatigér Code are incorporated in this Section by
reference and made a part of this Agreement agithtully set forth herein. Owner shall comply full
with and be bound by all of the provisions thatlggp this Agreement under such Chapters, including
but not limited to the remedies provided in suchafkrs. Without limiting the foregoing, Owner
understands that pursuant to §812B.2(h) and 12 @&(dhe San Francisco Administrative Code, a
penalty of $50 for each person for each calendarddaing which such person was discriminated agains
in violation of the provisions of this Agreementyrze assessed against Owner and/or deducted frgm an
payments due Owner.

5. MacBride Principles—Northern Ireland. Pursuant to San Francisco Administrative Code
812F.5, the City and County of San Francisco uggapanies doing business in Northern Ireland to
move towards resolving employment inequities, amdoarages such companies to abide by the
MacBride Principles. The City and County of Samareisco urges San Francisco companies to do
business with corporations that abide by the Mat#BrPrinciples. By signing below, the person
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executing this agreement on behalf of Owner ackedgés and agrees that he or she has read and
understood this section.

6. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San Francisco
Environment Code, the City and County of San Fsomuurges Owners not to import, purchase, obtain,
or use for any purpose, any tropical hardwood,itadhardwood wood product, virgin redwood or virgi
redwood wood product.

7. Drug-Free Workplace Policy. Owner acknowledges that pursuant to the Federat)-Brae
Workplace Act of 1989, the unlawful manufacturestdbution, dispensation, possession, or use of a
controlled substance is prohibited on City premis@svner agrees that any violation of this prolndipit

by Owner, its employees, agents or assigns witldemed a material breach of this Agreement.

8. Resource Conservation. Chapter 5 of the San Francisco Environment CodesgtRrce
Conservation”) is incorporated herein by referencgailure by Owner to comply with any of the
applicable requirements of Chapter 5 will be deemethterial breach of contract.

9. Compliance with Americans with Disabilities Act. Owner acknowledges that, pursuant to the
Americans with Disabilities Act (ADA), programs,rgies and other activities provided by a public
entity to the public, whether directly or through @wner, must be accessible to the disabled public.
Owner shall provide the services specified in thigeement in a manner that complies with the ADA
and any and all other applicable federal, statelacal disability rights legislation. Owner agreest to
discriminate against disabled persons in the pravisf services, benefits or activities providedden
this Agreement and further agrees that any vialatd this prohibition on the part of Owner, its
employees, agents or assigns will constitute anahteeach of this Agreement.

10. Sunshine Ordinance. In accordance with San Francisco Administrative €®&67.24(e),
contracts, Owners’ bids, responses to solicitatenm all other records of communications betwedn Ci
and persons or firms seeking contracts, shall lem op inspection immediately after a contract hesnb
awarded. Nothing in this provision requires thectiisure of a private person or organization’swath

or other proprietary financial data submitted faralification for a contract or other benefit urdihd
unless that person or organization is awarded timtract or benefit. Information provided which is
covered by this paragraph will be made availablé¢opublic upon request.

11. Limitations on Contributions. Through execution of this Agreement, Owner ackndgés that

it is familiar with section 1.126 of the City’s Caaign and Governmental Conduct Code, which prahibit
any person who contracts with the City for the reond of personal services, for the furnishing ofya
material, supplies or equipment, for the sale asdeof any land or building, or for a grant, loaroan
guarantee, from making any campaign contributiofljoan individual holding a City elective offick i
the contract must be approved by the individudlpard on which that individual serves, or the bazrd
state agency on which an appointee of that indaliderves, (2) a candidate for the office held lghs
individual, or (3) a committee controlled by sucltdividual, at any time from the commencement of
negotiations for the contract until the later dher the termination of negotiations for such cacitior six
months after the date the contract is approvednédwacknowledges that the foregoing restrictiorliapp
only if the contract or a combination or seriecoftracts approved by the same individual or baas
fiscal year have a total anticipated or actual @ati$50,000 or more. Owner further acknowledges t
the prohibition on contributions applies to eaclogpective party to the contract; each member of
Owner’s board of directors; Owner’s chairpersorietthxecutive officer, chief financial officer arathief
operating officer; any person with an ownershipeliast of more than 20 percent in Owner; any
Subcontractor listed in the bid or contract; ang emmmittee that is sponsored or controlled by Qwne
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Additionally, Owner acknowledges that Owner mustoim each of the persons described in the
preceding sentence of the prohibitions containe8ention 1.126. Owner further agrees to provide to
City the names of each person, entity or commdeseribed above.

12. Requiring Minimum Compensation for Covered Employes.

a. Owner agrees to comply fully with and be bound byfathe provisions of the Minimum
Compensation Ordinance (MCO), as set forth in Seaandisco Administrative Code Chapter 12P
(Chapter 12P), including the remedies provided, iamglementing guidelines and rules. The provisions
of Sections 12P.5 and 12P.5.1 of Chapter 12P acgporated herein by reference and made a panif t
Agreement as though fully set forth. The text dfe tMCO is available on the web at
www.sfgov.org/olse/mco. A patrtial listing of sormEOwner's obligations under the MCO is set forth i
this Section. Owner is required to comply withthk provisions of the MCO, irrespective of thditig
of obligations in this Section.

b. The MCO requires Owner to pay Owner's employees iaimmam hourly gross
compensation wage rate and to provide minimum cosgted and uncompensated time off. The
minimum wage rate may change from year to year@wder is obligated to keep informed of the then-
current requirements. Any subcontract entered ligt@wner shall require the Subcontractor to comply
with the requirements of the MCO and shall contzintractual obligations substantially the same as
those set forth in this Section. It is Owner’sigétion to ensure that any Subcontractors of aryumnder
this Agreement comply with the requirements of BMW&O. If any Subcontractor under this Agreement
fails to comply, City may pursue any of the remediet forth in this Section against Owner.

C. Owner shall not take adverse action or otherwiserifhinate against an employee or
other person for the exercise or attempted exeafisgghts under the MCO. Such actions, if takethin
90 days of the exercise or attempted exercise af sghts, will be rebuttably presumed to be ratadin
prohibited by the MCO.

d. Owner shall maintain employee and payroll recoiseguired by the MCO. If Owner
fails to do so, it shall be presumed that the Owpad no more than the minimum wage required under
State law.

e. The City is authorized to inspect Owner's job sitesd conduct interviews with
employees and conduct audits of Owner.
f. Owner's commitment to provide the Minimum Compeioseils a material element of the

City's consideration for this Agreement. The Gityits sole discretion shall determine whether sach
breach has occurred. The City and the public sulifer actual damage that will be impractical or
extremely difficult to determine if the Owner fatls comply with these requirements. Owner agrkas t
the sums set forth in Section 12P.6.1 of the MCdigsdated damages are not a penalty, but are
reasonable estimates of the loss that the Citytlamgbublic will incur for Owner's noncompliance her
procedures governing the assessment of liquidaaethdes shall be those set forth in Section 12©f6.2
Chapter 12P.

g. Owner understands and agrees that if it fails tmplg with the requirements of the
MCO, the City shall have the right to pursue amght$ or remedies available under Chapter 12P
(including liguidated damages), under the termghefcontract, and under applicable law. If, witB
days after receiving written notice of a breachhié Agreement for violating the MCO, Owner faits t
cure such breach or, if such breach cannot reaobalzured within such period of 30 days, Owndsfa
to commence efforts to cure within such period tlereafter fails diligently to pursue such cure to
completion, the City shall have the right to puramy rights or remedies available under applicéole
including those set forth in Section 12P.6(c) ob@ier 12P. Each of these remedies shall be eabteis
individually or in combination with any other righor remedies available to the City.

h. Owner represents and warrants that it is not aityghat was set up, or is being used, for
the purpose of evading the intent of the MCO.

Multifamily Securities Program Manual | Octobe2018 E-4




i. If Owner is exempt from the MCO when this Agreeméntexecuted because the
cumulative amount of agreements with this departrferthe fiscal year is less than $25,000, but &wn
later enters into an agreement or agreements gweecOwner to exceed that amount in a fiscal year,
Owner shall thereafter be required to comply whth MCO under this Agreement. This obligation arise
on the effective date of the agreement that catlmecumulative amount of agreements between the
Owner and this department to exceed $25,000 ifigbal year.

13. Requiring Health Benefits for Covered Employees.

Owner agrees to comply fully with and be bound Byo&the provisions of the Health Care
Accountability Ordinance (HCAQO), as set forth innSBrancisco Administrative Code Chapter 12Q,
including the remedies provided, and implementiegufations, as the same may be amended from time
to time. The provisions of section 12Q.5.1 of Gkafi2Q are incorporated by reference and madeta pa
of this Agreement as though fully set forth hereifhe text of the HCAO is available on the web at
www.sfgov.org/olse. Capitalized terms used in Séstion and not defined in this Agreement shaleha
the meanings assigned to such terms in Chapter 12Q.

a. For each Covered Employee, Owner shall provideaggopriate health benefit set forth
in Section 12Q.3 of the HCAO. If Owner choosesfter the health plan option, such health planishal
meet the minimum standards set forth by the Sanciseo Health Commission.

b. Notwithstanding the above, if the Owner is a snialkiness as defined in Section
12Q.3(e) of the HCAO, it shall have no obligatiorcomply with part (a) above.
C. Owner’s failure to comply with the HCAO shall coitiste a material breach of this

agreement. City shall notify Owner if such a bre&els occurred. If, within 30 days after receiving
City's written notice of a breach of this Agreeméat violating the HCAO, Owner fails to cure such
breach or, if such breach cannot reasonably bedcwithin such period of 30 days, Owner fails to
commence efforts to cure within such period, orréhéier fails diligently to pursue such cure to
completion, City shall have the right to pursue tdimedies set forth in 12Q.5.1 and 12Q.5(f)(1Bach

of these remedies shall be exercisable individuatlyn combination with any other rights or remedie
available to City.

d. Any Subcontract entered into by Owner shall reqthee Subcontractor to comply with
the requirements of the HCAO and shall contain remttial obligations substantially the same as those
set forth in this Section. Owner shall notify CgyOffice of Contract Administration when it entémto
such a Subcontract and shall certify to the Offai€eContract Administration that it has notified the
Subcontractor of the obligations under the HCAO aad imposed the requirements of the HCAO on
Subcontractor through the Subcontract. Each Ovehell be responsible for its Subcontractors’
compliance with this Chapter. If a Subcontractdélsfeo comply, the City may pursue the remedies set
forth in this Section against Owner based on thHec8utractor’s failure to comply, provided that Citgs
first provided Owner with notice and an opportunidyobtain a cure of the violation.

e. Owner shall not discharge, reduce in compensatioatherwise discriminate against any
employee for notifying City with regard to Ownenencompliance or anticipated noncompliance with
the requirements of the HCAO, for opposing any ficagroscribed by the HCAO, for participating in
proceedings related to the HCAO, or for seekingdsert or enforce any rights under the HCAO by any
lawful means.

f. Owner represents and warrants that it is not atyehat was set up, or is being used, for
the purpose of evading the intent of the HCAO.
g. Owner shall maintain employee and payroll recordedmpliance with the California

Labor Code and Industrial Welfare Commission ordexduding the number of hours each employee has
worked on the City Contract.
h. Owner shall keep itself informed of the currentuiegments of the HCAO.
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i. Owner shall provide reports to the City in accomamwith any reporting standards
promulgated by the City under the HCAO, includirgparts on Subcontractors and Subtenants, as
applicable.

j- Owner shall provide City with access to recorddgieing to compliance with HCAO
after receiving a written request from City to dm &d being provided at least ten business days to
respond.

k. Owner shall allow City to inspect Owner’'s job sitaad have access to Owner's
employees in order to monitor and determine compéavith HCAO.

l. City may conduct random audits of Owner to ascerits compliance with HCAO.
Owner agrees to cooperate with City when it corslsath audits.

m. If Owner is exempt from the HCAO when this Agreemisrexecuted because its amount
is less than $25,000 ($50,000 for nonprofits), ®winer later enters into an agreement or agreentiegits
cause Owner’s aggregate amount of all agreemettsGitly to reach $75,000, all the agreements siell
thereafter subject to the HCAO. This obligatioises on the effective date of the agreement thaesa
the cumulative amount of agreements between Owreette City to be equal to or greater than $75,000
in the fiscal year.

14. Prohibition on Political Activity with City Funds. In accordance with San Francisco
Administrative Code Chapter 12.G, Owner may notigigate in, support, or attempt to influence any
political campaign for a candidate or for a balloeasure (collectively, “Political Activity”) in the
performance of the services provided under thissAgrent. Owner agrees to comply with San Francisco
Administrative Code Chapter 12.G and any implenmgntiules and regulations promulgated by the City's
Controller. The terms and provisions of ChapteiGlare incorporated herein by this reference.hén t
event Owner violates the provisions of this sectithe City may, in addition to any other rights or
remedies available hereunder, (i) terminate thiseAment, and (ii) prohibit Owner from bidding on or
receiving any new City contract for a period of t(&) years. The Controller will not consider Owser
use of profit as a violation of this section.

15. Preservative-treated Wood Containing Arsenic.Owner may not purchase preservative-treated
wood products containing arsenic in the performaoicthis Agreement unless an exemption from the
requirements of Chapter 13 of the San Franciscar&@mwent Code is obtained from the Department of
the Environment under Section 1304 of the Code.e Tdrm “preservative-treated wood containing
arsenic” shall mean wood treated with a presergathat contains arsenic, elemental arsenic, or an
arsenic copper combination, including, but not fadi to, chromated copper arsenate preservative,
ammoniacal copper zinc arsenate preservative, aramacal copper arsenate preservative. Owner may
purchase preservative-treated wood products onligheof environmentally preferable alternatives
prepared and adopted by the Department of the &mwient. This provision does not preclude Owner
from purchasing preservative-treated wood contgindmsenic for saltwater immersion. The term
“saltwater immersion” shall mean a pressure-treatedd that is used for construction purposes or
facilities that are partially or totally immersedsaltwater.

16. Compliance with Laws. Owner shall keep itself fully informed of the CisyCharter, codes,
ordinances and regulations of the City and of &ltes and federal laws in any manner affecting the
performance of this Agreement, and must at all simemply with such local codes, ordinances, and
regulations and all applicable laws as they magrbhended from time to time.

17. Protection of Private Information. Owner has read and agrees to the terms set for8am

Francisco Administrative Code Sections 12M.2, “Nsolbsure of Private Information,” and 12M.3,
“Enforcement” of Administrative Code Chapter 12MRrbdtection of Private Information,” which are
incorporated herein as if fully set forth. Ownerees that any failure of Owner to comply with the
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requirements of Section 12M.2 of this Chapter shalla material breach of the Contract. In such an
event, in addition to any other remedies availablé under equity or law, the City may terminakhe t
Contract, bring a false claim action against then®wpursuant to Chapter 6 or Chapter 21 of the
Administrative Code, or debar the Owner.

18. Food Service Waste Reduction Requirements.Owner agrees to comply fully with and be
bound by all of the provisions of the Food Servilaste Reduction Ordinance, as set forth in San
Francisco Environment Code Chapter 16, includirggrémedies provided, and implementing guidelines
and rules. The provisions of Chapter 16 are inm@igd herein by reference and made a part of this
Agreement as though fully set forth. This provisie a material term of this Agreement. By entgrin
into this Agreement, Owner agrees that if it breacthis provision, City will suffer actual damadbkat

will be impractical or extremely difficult to detaine; further, Owner agrees that the sum of oneliath
dollars ($100) liquidated damages for the firstaote two hundred dollars ($200) liquidated damdges
the second breach in the same year, and five hdrdblars ($500) liquidated damages for subsequent
breaches in the same year is reasonable estimtte damage that City will incur based on the \iola
established in light of the circumstances exisamdhe time this Agreement was made. Such amount
shall not be considered a penalty, but rather a@greenetary damages sustained by City because of
Owner’s failure to comply with this provision

19. Submitting False Claims; Monetary Penalties.Pursuant to San Francisco Administrative Code
§21.35, any Owner, Subcontractor or consultant sdfamits a false claim shall be liable to the Cay f
the statutory penalties set forth in that sectidgnOwner, Subcontractor or consultant will be dedne
have submitted a false claim to the City if the @wrSubcontractor or consultant: (a) knowinglggants

or causes to be presented to an officer or emplofdbe City a false claim or request for payment o
approval; (b) knowingly makes, uses, or causdsetmade or used a false record or statement ta get
false claim paid or approved by the City; (c) smnes to defraud the City by getting a false claim
allowed or paid by the City; (d) knowingly makeses, or causes to be made or used a false record
statement to conceal, avoid, or decrease an oidligtd pay or transmit money or property to theyGitr

(e) is a beneficiary of an inadvertent submissiba false claim to the City, subsequently discevée
falsity of the claim, and fails to disclose thestaklaim to the City within a reasonable time afiscovery

of the false claim.

20. Sugar-Sweetened Beverage Prohibition.The Owner agrees that it will not sell, proviae,
otherwise distribute Sugar-Sweetened Beveragegjefined by San Francisco Administrative Code
Chapter 101, as part of its performance of thise&grent.

21. Prevailing Wages. Owner understands and agrees that all provibsection 1770, et seq., of
the California Labor Code are required to be inooaed into every contract for any public work or
improvement and are hereby incorporated into tbrgract. Owner also understands and agrees that al
provisions of sections 6.22E and 6.22F of the Sandisco Administrative Code are hereby incorparate
into this contract. Owner also understands andemgthat all applicable provisions of the Davisddac
Act (40 U.S.C. 883141 et seq.) are hereby incotpdranto this contract.

The Owner shall maintain weekly certifipawyroll records for submission to the awarding
department as required. The Owner shall be redplengir the submission of payroll records of its
subcontractors. All certified payroll records shHadl accompanied by a statement of compliance sigped
the Owner indicating that the payroll records aperect and complete, that the wage rates contained
therein are not less than those determined by taedBof Supervisors and that the classification$asth
for each employee conform with the work performed.
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All such records as described in thisisacthall at all times be open to inspection arahg@ration
of the duly authorized officers and agents of thiy,Gncluding representatives of the Office of loab
Standards Enforcement.

Multifamily Securities Program Manual | Octobe2018 E-8




Exhibit F

Form of Operational Rules for San Francisco Housinigeries and Rental Lease-Up Activities

OPERATIONAL RULES FOR SAN FRANCISCO HOUSING
LOTTERIES AND RENTAL LEASE UP ACTIVITIES

In order to implement consistent and transparemketiag practices for all affordable housing unther
purview of the Mayor's Office of Housing and ComntynDevelopment (MOHCD), the following
policies and procedures have been adopted. TheoBerrhereby acknowledges and agrees to follow
these procedures as outlined below, except asvaderagreed to in writing between the Borrower and
the City.

If ever there is a conflict between a recorded bgraent agreement and this document, the executed
development agreement will prevail. Likewise, whatate and federal funding sources conflict with
anything outlined in this document, they too spadivail.

HOUSING PREFERENCE PROGRAMS

The Borrower hereby agrees that first preferencengoupying units designated for Low Income
Households (Low Income Units) will be given to pars who have been issued a Residential Certificate
of Preference (COP) and who meet all qualificatifimmghe unit.

The Borrower further agrees that second preferénceccupying units designated for Low Income
Households will be given to persons who have bseneid an Ellis Act Housing Preference Program
(EAHP) Certificate and who meet all qualificatiolms the unit; provided, however, if the Project Iwil
include funds from the California Department of lHimg and Community Development, this EAHP
priority (and the corresponding requirements sghfbelow) will not apply for so long as the Prdjé
subject to the requirements associated with sunanéing.

For new residential developments going throughitiitéal lease-up process, the EAHP priority shall

apply to twenty percent (20%) of the Low Income tdnThus, if the number of units available exceeds
the number of qualified applicants who hold a CQPother preference as dictated by specific loan
documents or marketing plan, the next priority vgtd to EAHP certificate holders for up to twenty

percent (20%) of the total Low Income Units. TheHEApriority does not apply at initial lease-up ales

to buildings having four (4) or fewer Low Income itén However, the EAHP priority does apply to these
same units upon re-rental.

Low Income Units with other occupancy prioritiesjueged by law, contract, or program rules may apply
the COP and EAHP after other preferences, with GRlers being granted priority above EAHP
certificate holders. Preferences required by a éorRedevelopment Project Area Plan are not pre-@npt
by the COP Program or the Ellis Act Housing PrefeeesProgram. Preferences required by the LOSP,
Direct Access to Housing Program, Housing FirstgPam, or other government programs are not pre-
empted by the Ellis Act Housing Preference Program.

Marketing and Tenant Selection Plan

The Borrower agrees to supply Mayor’s Office of Himg and Community Development (MOHCD or
the City) with a complete and updated marketing &hnt selection plan in form and substance
acceptable to the City (“Marketing and Tenant S@acPlan”), including resident selection criteré,
least six months prior to rehabilitation completiomhe Marketing and Tenant Selection Plan shall be
submitted on a template form as provided by MOHGIstantially in the form attached as Exhibit K.
This Marketing and Tenant Selection Plan shallbethanged without providing the City with at least
fourteen (14) calendar days’ written notice.
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New rental units shall be marketed for at leastenty-eight (28) -day period, including a listing the
MOHCD website and on MOHCD’s email housing alersteyn. Applicants shall submit an abridged
lottery application form only and supply full incemand other documentation if selected in the Iptter
process to proceed with a rental.

Outreach to Certificate Holders
The City shall furnish the following:

* Written and/or printed notices to EAHP certificét@lders advising them that units will soon be
available.

 Names and addresses of COP certificate holdersH®Dshall address printed notices created
by Borrower using an MOHCD provided template. Barer is responsible for the full cost of
the mailing to COP certificate holders.

» Assistance to qualified tenants in filing COP ameHP applications or referral to an appropriate
housing counseling organization.

The Borrower agrees to:

» Written and mailed notices to COP certificate hoddedvising them that units are available using
a template provided by MOHCD. COP mailings arthatcost of the Borrower.

» During the application period, conduct at least gaperal informational meeting for all persons
interested in applying for occupancy in the develept, at which the Borrower shall review
application procedures.

» Specifically for COP and EAHP certificate holdersake support services staff available to
provide assistance throughout the application @m®cas it may be needed, with the goal of
maximizing COP/EAHP participation to the extent gibe. The Borrower shall ensure that
COP/EAHP certificate holders are aware that susls@sice is available.

Application

The Borrower agrees to use a pre-lottery applioa@mplate provided by MOHCD. After the lotteriget
Borrower may require applicants to complete an tamil application provided such additional
application is included in the Marketing and Ten&election Plan and pre-approved by MOHCD.

Pre-Lottery Application Status Reports

The Borrower agrees to supply the City with the esjraddresses, and housing preference certificate
numbers (when available) of all applicants, inahgdivhether or not they indicate they are eligilde f
COP or EAHP priority status. The City will providetemplate to be used to provide this status tepor

a minimum, every seven (7) calendar days fromrikili date applications are accepted. The City, wil

turn, verify within seven (7) calendar days whialcts applicants are qualified as COP or EAHP
certificate holders.

After the application period has closed, and astléiae (5) business days prior to lottery procegdi a
non-prioritized list of all interested applicantdlwe provided to MOHCD on the template providé&tie

list shall include applicant names, addresses, whether the applicant holds a COP or an EAHP
certificate. If MOHCD does not receive this firggdplicant list within five (5) business days priorthe
lottery, it will be cause to postpone the lottergqeedings until the complete list is received.
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Lottery

The Borrower shall ensure that all COP certifidaders receive first priority for occupancy and HFA
certificate holders receive second priority for gagancy in twenty percent (20%) of units, exceptases
where approved and documented occupancy prioptiesmpt the COP and EAHP preferences. EAHP
certificate holders who are not offered a unit ne twenty percent (20%) set aside shall have equal
chance at any remaining units as other qualifigaiegnts.

The Borrower shall hold a public lottery to selestiters. Applicants who submit a complete applicati
by the application deadline receive a numbereérptticket whose twin ticket is entered into thtdoy.
Upon pre-approval from the City, lotteries may digoconducted using names of applicants.

When a Borrower chooses to receive applicationsnbif, applicants must be notified that applications
must be post marked prior to the application deadliBorrowers receiving applications via mail must
allow five (5) business days from the applicati@adline before scheduling the lottery to allow riwail
delivery. As stated above, the final applicatist is due to MOHCD at least five (5) business daysr

to the lottery, therefore Borrowers who elect toeiee applications via mail must allow ten (10)ibess
days from the application deadline to the lottemyed

Lotteries are held in a public, accessible locatgoplicants are invited to attend lotteries, bititladance
is not mandatory.

To conduct the lottery, the City and/or the Borrowkall pull application tickets from a vessel amder
and record the lottery results in rank order byliappon ticket number. When using names, Borrower
shall pre-enter all applicant names onto indivicheaine cards. All EAHP certificate holders shoulaéa
two name cards. Names shall be pulled from a Vé@ssank order. There should be separate loterie
held for each preference. First, COP certificatilérs will be drawn and ranked, followed by EAHP
certificate holders, followed by applicants frone tbeneral population. The EAHP certificate holsler’
second card will be included in the general lott&tgctronic lotteries are not allowed.

The Borrower should use a large computer or projestreen or hand printed flip chart sheets tolaysp

all numbers/names drawn and the sequenced lottenper assigned for each preference lottery and the
general lottery. This can be done by listing a@plecants in separate columns under each preference
category.

The Borrower should record each name card/numbkettassigned a lottery number onto the applicant
list template provided by MOHCD. A computer madigras well as a hand printed paper list for deub
checking. Results will remain projected on a screerposted flip chart paper throughout the lottery
drawing process for the public to view and recasbits.

The Borrower shall record the order of lottery nem#inames drawn and produce a final ranked lottery
list for each preference and for the general Iptt®nce the lottery preferences have been confiramed
applied, the Borrower must notify applicants ofithgosition in the lottery by posting the results o
Borrower’s website or another public site and/omimsil.

Post-Lottery Lease up Instructions

The Borrower agrees to contact each applicant tierlp rank order to set up an interview where the
Borrower will receive supporting documents from #pplicant (i.e., income documentation, tax returns
and bank statements).
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The Borrower agrees to income qualify each househwémber based on the supporting documents
submitted by the applicant. Income qualificaticenicot be based solely on what's reported by the
applicant on the application.

In accordance with San Francisco Administrative €€8éction 12H and applicable laws of the State of
California, Borrower shall not use citizen statgsaaqualification for selection. Borrower shall msk
for social security information prior determinirtiethousehold’s income eligibility.

The Borrower shall comply with San Francisco Poliade Article 49, Sections 4901-4920 (the “Fair
Chance Ordinance”) and the specific screening rements set forth in Exhibit K (Tenant Screening
Criteria Policy).

The Borrower agrees to offer units in ranked orttempplicants who meet all qualifications. If an
applicant is still in the review process and th@li@ant behind them in lottery rank order has been
approved, the first applicant must be offered acifipeunit that is reserved for that applicant Uratil
gualifications have been reviewed and approved.

In the case where an applicant is denied for housjnand appeals the denial, the Borrower agrees to
hold a comparable unit until the final decision hasbeen made regarding the appeal. Should
Borrower determine that an applicant's denial appe& will be denied, Borrower will inform
MOHCD of this decision with documentation used to sstain the denial. MOHCD will confirm the
denial is in accordance with Borrower’s eligibility requirements. Borrower agrees to be in
compliance with all Fair Chance Ordinance appeals focess requirements.

If ineligibility is determined, the applicant wilbe notified in writing within one week after such
determination is made, with a copy to the City.eSdapplicants will also appear on the status repor

Post-Lottery Status Report

Every seven (7) business days following any lottikey Borrower shall supply the City with a lease-up
status report on a MOHCD-provided template. MOHIEE3 the right to audit the Borrower’s lease up
procedure and applicant files within 24-hour notliceing the lease up period.

Response Deadline

Applicants who have been accepted and notifiedriting by the Borrower shall have at least ten (10)
calendar days thereafter to enter into a leaseeaget. If the applicant fails to affirmatively resyul, the
application may be closed, making that unit avdéab the next eligible tenant. Written notice $le
provided to applicants whose applications are dadter 10 days due to a lack of response. Rejectio
the unit by a COP or EAHP certificate holder anmseld applications must be shown on the statustrepor
to the City.

Final Documentation
Within fourteen (14) calendar days after executiba lease, the Borrower shall supply the City véth
copy of the following for all COP and EAHP tenants:

» signed copy of lease

» copy of complete application

* ademographic report on all COP and EAHP applicants
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Retention Policy
For MOHCD auditing purposes, Borrowers are requitedkeep all supporting documents for each
applicant that has been interviewed for at leastyaar after the interview.

Re-rental of Low Income Units

Upon re-rental of any Low Income Unit or when reenjmg the project waitlist to new applicants, the
Borrower shall notify the City in advance of anycaacy or waitlist opportunity. In no event shalét
City be notified fewer than thirty (30) days befolne date of re-occupancy for a vacant unit. Irewent
shall the City be notified fewer than thirty (30ays$ before a closed waitlist is re-opened for new
applications. Violation of the thirty (30) day natation requirement may delay re-occupancy.

Waitlist applications shall be entered into a Iottas described above. All lottery procedurestisin
this document apply to wait list openings. Appeatsponse deadline, application forms, and final
documentation requirements listed above shall ajgpifl re-rentals.

Borrowers filling unit vacancies off a waitlist musccept applications from approved COP and EAHP
certificate holders at any time, regardless of Wweethe waitlist is closed to other applicantsa £OP or
EAHP certificate holder is found eligible for a Ldwcome Unit in the building, they shall be placed
the top of the waitlist.

No more than seven (7) calendar days followingdhte that any new applications are accepted for a
waitlist, the Borrower shall supply the City withsgatus report listing names, addresses and catéfi
numbers (when available) of COP and EAHP certiidatlders indicating the status of each application
as of that date and the reason for any rejections.

The City will, in turn, verify within seven (7) aahdar days which such applicants are qualified@B Gr
EAHP certificate holders.

On an annual basis and each time a new waitliggripis conducted, the City shall be provided véth

complete list of all applicant names, lottery ramkthe waitlist, and whether they hold a COP or PAH
certificate upon finalization of the waitlist.
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Exhibit G

Program Issuance Timeline: Phase | (City Applicatm CDLAC Application)

The following table shows the timeline for Phasé & typical Program Issue as described in the ifAuatily Securities Program
Manual for the City and County of San Francisce (fianual”). In the case of discrepancies betwééntable and the Manual,
the Manual will prevail. All section references &ierrefer to sections in the Manual. Any capitalizerms not defined herein

have the meanings given in the Manual.
Days to Manual
Action Parties Deadline | Notes § Ref.
City Application submitted Borrower 120 City Appditton includes: (1) an Application for| 3.2.2
Financing Form, (2) a Project Description
Template, (3) a MOHCD Pro Forma workbook,
(4) a_Deposit and Indemnification Agreement, (%)
an organizational chart for the Project, (6) a
narrative description of Project Sponsor
experience, (7) a draft Distribution List, and &3)
check for the City Deposit (if applicable).
Preliminary Approval of City | MOHCD 115 3.2.2
Application
Municipal Advisor selected MOHCD 114 3.23.C.1
Bond Counsel selection MOHCD, 113 3.2.3.D.1
initiated CAO
Full Approval of City MOHCD 96 3.2.2
Application
CDLAC Online Application MOHCD 96 3.25A1
created and login information
sent to Borrower and Municipal
Advisor
Legislation Sponsor identified | MOHCD 95 This is a member of the Board of Supemgso 3.21.A1
and provided with Project and/or the Mayor. The Program Manager and
Description MOHCD's Director of Policy and Legislative
Affairs will work with the Borrower to identify a
Legislation Sponsor.
TEFRA Notice finalized by MOHCD, 94 3.24.A.1
MOHCD and approved by Borrower
Borrower
TEFRA Notice initiated with MOHCD 93 Must occur at least 3 Business Days fdor 3.24.A1
AdTech TEFRA Notice publication.
TEFRA Notice published Media 90 Must occur at leasteeks prior to TEFRA 3.24.A.1
Hearing.
TEFRA Hearing MOHCD, 75 One-hour hearing typically at 1 South Van Ness 3.2.4.A.2
Borrower Avenue, 5th Floor. MOHCD and Borrower staff
attendance required.
Inducement/TEFRA Resolution MOHCD, 74 Should occur at least 10 days prior to subngittin 3.2.1.A.3
finalized and submitted to City| Borrower Board Packet to Legislation Sponsor.
Attorney's Office for review
Bond counsel selected CAO 68 Bond Counsel sefetaices a minimum of 4-6 | 3.2.3.D.1
weeks and may be delayed depending on the
complexity of the transaction and the timing of
other Projects seeking Bond Counsel via the sgme
RFP.*
Board Packet for MOHCD, 64 Includes Inducement/TEFRA Resolution, Project3.2.1.A.4
Inducement/TEFRA Resolution CAO Description, Form SFEC-126 (x2) and
submitted to Legislation introductory cover letter from MOHCD. Should
Sponsor occur at least 2 business days prior to
introduction.
Inducement/TEFRA Resolutioh Legislation 59 3.2.1.A5
introduced at a Board of Sponsor
Supervisors meeting
Inducement/TEFRA Resolution MOHCD, 43 Typically occurs 14-16 days after resolution is | 3.2.1.A.6
discussed at a Budget and Borrower introduced. MOHCD and Borrower staff
Finance Committee meeting attendance required.
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Inducement/TEFRA Resolution BOS 31 3.2.1.A7
adopted (passed)
Inducement/TEFRA Resolution Mayor 21 Usually signed within 10 days after Indueat 3.2.1.A8
approved (signed by Mayor) Resolution is approved by Board. Note that
TEFRA Approval is valid for a 1-year period
beginning the date the resolution is signed. Cannot
close financing with an expired TEFRA Approval.
Certified copy of BOS 17 Typically occurs within 2 Business Daysmafte | 3.2.1.A.9
Inducement/TEFRA Resolution approval.
available from Clerk of the
Board
CDLAC Performance Deposit| Borrower 16 3.1.10.C;
submitted to MOHCD 3.25.A2
Draft CDLAC Application Borrower 14 Should occur at least 2 weeks pricEBi. AC 3.25.A4
submitted to MOHCD and its Application Deadline.
Municipal Advisor for review
All MOHCD-executed MOHCD 9 These include the Application Signature®?ag | 3.2.5.A.3
documents sent to Borrower tq Proof of Performance Deposit, Performance
be uploaded to CDLAC Deposit Certification Form, and various
Application Application Attachments (e.g., V-1, V-2).
CDLAC Application finalized | Borrower, 2 Both the Borrower and Municipal Advisor must| 3.2.5.A.5
and sign-offs obtained Municipal confirm via email that the CDLAC Application ig
Advisor ready to submit.
CDLAC Application submitted| MOHCD, 1 To avoid penalties, final par amount of Secusiti¢ 3.2.5.A.5
Borrower must equal at least 80% of the par amount
requested in the CDLAC Application. After
Borrower provides final confirmation that the
application is complete, MOHCD will submit the
application via CDLAC's web portal.
CDLAC Application Deadline | All 0 The Allocation Méing typically occurs 2 months 3.2.5.A.5
after this deadline. The Allocation expires 6
months after the Allocation Date. Failure to cloge
prior to expiration may lead to CDLAC
Performance Deposit forfeiture and other negative
consequences.

*Due to the amount of time typically required tdes¢ a Bond Counsel team, MOHCD typically draftstbthe TEFRA Notice
and Inducement/TEFRA Resolution. Borrowers integdin have a Bond Counsel team selected in timeettew these
documents, must submit the City Application atigamonths in advance of the desired CDLAC Appla@aDeadline and must
notify MOHCD of this preference at that time.
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Exhibit H

Program Issuance Timeline: Phase Il (Kickoff Calldlosing)

The following table shows the timeline for Phasefla typical Program Issue as described in thetifdulily Securities Program
Manual for the City and County of San Francisce (fianual”). In the case of discrepancies betwééntable and the Manual,
the Manual will prevail. All section references &ierrefer to sections in the Manual. Any capitadizerms not defined herein
have the meanings given in the Manual.

Days to Manual
Action Parties Deadline | Notes § Ref.
Issuance Team Kickoff Call All 120 Should occur 88eks prior to finalizing full 3.26.A

Issuance Resolution Packet, depending on the
complexity of the proposed transaction.
Trustee/Fiscal Agent selected MOHCD, 65 Should occur after the first draft of Issuance 3.2.3.E.1;

Municipal Resolution Packet and prior to submitting the finad.2.6.C
Advisor Issuance Resolution Packet to CAO for review.
Full Issuance Resolution MOHCD 61 Includes Indenture/Funding Loan Agreement, | 3.2.1.A.3;
Packet finalized and submitted Bond/Project Loan Agreement, Regulatory 3.2.6.B
to the City Attorney’s Office Agreement, Bond Purchase Agreement (if
for review applicable), Official Statement (if applicable)dan

any other documents requiring BOS approval as
determined by CAO.

Issuance Resolution Packet | MOHCD 51 This is a member of the Board of Supemgso 3.21.A4
submitted to Legislation and/or the Mayor.
Sponsor
Issuance Resolution introducedLegislation 46 3.2.1.A5
at a Board of Supervisors Sponsor
meeting
Issuance Resolution discussed BOS, 30 Typically occurs 14-16 days after resolution is | 3.2.1.A.6
at a Budget and Finance MOHCD, introduced. MOHCD and Borrower staff
Committee meeting Borrower attendance required.
City-Executed Documents All 25 These are all documents requiring City signes | 3.2.6.D.1
submitted to MOHCD other than the Issuance Resolution. See the

Manual for a comprehensive list.
Draft Executed Instruments Bond 21 3.26.E.1

List distributed to the Issuancg Counsel
Team for review

Issuance Resolution adopted | BOS 18 3.2.1.A7
(passed)
Certain City-Executed MOHCD 17 All documents requiring the Mayor's signat 3.2.6.D.1
Documents submitted to Maydr should be routed to the Mayor's Office so that
for execution they can be signed along with the Issuance

Resolution.
Invoices submitted to All 14 This applies to all costs that will be pat 3.26.E.2
Municipal Advisor and Settlement.
Escrow/Title Agent
Draft Flow of Funds Municipal 10 3.2.6.E.3

Memorandum and Settlement| Advisor,
Statement distributed to the Escrow
Issuance Team for review

Issuance Resolution approved Mayor 8 Usually signed within 10 days after Issuanc 3.2.1.A8
(signed by Mayor) Resolution is approved by Board.
Certified copy of Issuance BOS 3 Typically occurs within 3 Business Days after | 3.2.1.A.9;
Resolution available from approval. 3.2.6.D.1
Clerk of the Board
Pre-Closing Meeting All 2 Should occur at leastdek after Mayor signs 3.26.E4
Issuance Resolution.
Closing Documents finalized Municipal 2 This includes Flow of Funds Memorandum, City'8.2.6.E.3
Advisor, Closing Memorandum, Settlement Statement, gnd
Escrow other Closing memoranda.
Recording Packet finalized Title 1 3.2.6.E.5
Closing Title 0 Issuance, Settlement, and Recordswglly occur| 3.2.6.E.6;
on the same day. 3.2.6.E.7
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Exhibit |

Form ofProject Description Template

[Date]

Project Description
Multifamily Securities Program
City and County of San Francisco

[Project Namg
Overview

The funds described in the “Financing Structuretise below will be used to finance tfecquisition
and rehabilitation/developmeraf [Project Name]a[# of Units}unit affordable multifamily housing
project[located/to be locatedt[Address including ZIPin the City and County of San Francisco (the
“Project”). [ADD ADDITIONAL OVERVIEW AS NECESSARY]

[Following rehabilitation/Upon completionthe Project will include approximatelyotal Sqft.]square
feet of gross floor area, comprised@esidential Sqgft.fquare feet of residential area aNdn-
residential Sqgft.bquare feet of non-residential area. Non-residesggiaces will includg_IST NON-
RESIDENTIAL SPACES]

Total project costs, including the cost to acqtheeland andiconstruct/rehabilitate] [existing/new]
buildings, will be approximatelyT DC], or[TDC/unit] per dwelling unit.

The residential unit distribution, which will inae [# of superintendent unitfBedroom #jbedroom
superintendent un, is:

Unit type Number of units
Studio [#]
1-Bedroom [#]
2-Bedroom [#]
3-Bedroom [#]
4-Bedroom [#]

[Percentage of affordable unijzércent of the residential units will serve houseéhearning less than
[AMI Percentage 1percent of the San Francisco County Area Mediaanre(AMI), while the balance
of units will [serve households earning less than [AMI Percer?agercent of AMI/be rented at market
rates]

[Include other rent-level information—e.g., maximuemts in the event of subsidy loss.]

Residents

No residents will be displaced fie site is currently a vacant lot/all residenti aave the right to return
after any temporary relocation that might be reeqjir

[INCLUDE ANY OTHER IMPORTANT INFORMATION ON RESIDEN'S/RELOCATION]
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Site Description and Scope of Work

Address: [ALL Applicable Addresses, Including ZIP]
Block/Lot: [Block/Lot for All Lots Applicable to the Site]

[The scope of work for the rehabilitation/Propeatyenitiesjwill include:
[INSERT BULLETED LIST OF REHAB SOW OR NEW CONSTRUGIN AMENITIES]

Development and Management Team

Project Sponss]: [Name (usually non-profit completing CDLAC Appligan and partner)]
General Contractor: [Name]

Architect of Record: [Name]

Property Manager: [Name]

Project Ownership Structure

Borrower Entity: [Name (typically an LP or LLC)]

[Managing General Partner/

Managing Member] [Name]

An investor[limited partner/membeyill own a 99.99% interest in the borrower entity.

Financing Structure

The following sources of capital financing are estpé to be utilizedADD OR DELETE SOURCES AS
NECESSARY]

» tax-exempt bonds issued by the City;

* 4% low income housing tax credits (LIHTC);

» seller carryback financing frofntity];

» aconventional first mortgage; and

» soft debt from the City.

The sale of LIHTC will generate equity financing the Project. The amount of private activity tax-
exempt bonds used during construction will be seetifically to meet the 50% of aggregate basis te
required for the LIHTC.

Schedule

Financing is anticipated to close betwéente]and[Date], with construction commencing withj#]
days closing. All construction is scheduled to bmpleted byDate].

[Tenants are expected to be temporarily relocaiedgproximately [# of weeks] weeks during each
phase of the rehabilitation]
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Exhibit J

Sample Form SFEC-126

File No.

FORM SFEC-116:
NOTIFICATION OF CONTERACT APPROVAL
(5.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

Name of City elective officen(s): City elective office(s) held:

Contractor Information (Flease pring clearhy )

Mame of contractor:

Flease list the names of (1) members of the conmractor’s board of divectors; (2) the contractor’s chief executive officer, chigf
finmcial officer and chief operating officer; (3) any person whe has an ownership of 20 percent or more in the contractor; (41
ay subcontracior listed in the bid or confracs; and (3) any political committee sponsored or controlled by the contracior. Lise
addifional pages as necessary.

Confractor address:

Date that contract was approved: Amenmt of contract

Descrnbe the nature of the confract that was approved:

Comments:

This contract was approved by (check applicable):
o the City elective officer(s) identified on this form
O a board on which the City elective officer{s) serves:

Print Mame of Board

O the board of a state ageacy (Health Avthonty, Hovsing Awthernity Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commuission. Relocation Appeals Board, Treasure Island
Development Autherity) on which an appointee of the City elective officer(s) identified on this form sits

Print Mame of Board

Filer Information (Flease print clearly.)

Name of filer- Centact telephone mumber:
Address: E-puail:

Signature of City Elective Officer (if submutted by City elective officer) Date Sigmed
Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed
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Exhibit K

Form of Application for Program Financing Form

Application for Program Financing Form
Multifamily Securities Program, City and County$din Francisco

This Application for Program Financing Form (theoff”) and related attachments (collectively, the
“City Application”) are intended to satisfy the régements 0f83.2.2 of the Multifamily Securities
Program Manual (the “Manual”) for the City and Coumf San Francisco (the “City”). The Manual
describes the policies and procedures applicabteedviultifamily Securities Program (the “Program”)
operated by the Mayor’s Office of Housing and ComityuDevelopment (“MOHCD”) on behalf of the
City. In the case of discrepancies between thisnFand the Manual, the Manual will prevail. Unless
otherwise indicated, all section references herefer to sections in the Manual. Any capitalizedte
not defined herein have the meanings given in thawl.

Whether for new-money issues or for refundings,r@eers seeking to issue Bonds or Notes (both
“Securities”) under the Program must submit a @ipplication to MOHCD prior to the commencement
of the Securities issuance process (including, awuithlimitation, selection of Bond Counsel and a
Municipal Advisor, commencement of TEFRA Notice aAgdproval processes, and creation of the
CDLAC Online Application). As the issuance procean take 6 to 8 months from submission of the City
Application to Closing, Borrowers should begin plang for the process well in advance of their ikeh
Closing Date and should contact MOHCD as earlyhan gilanning stage as possible. Borrowers should
also consult the term sheet (Exhibit D) and issadmelines (Exhibit G and Exhibit H) in the Manual
before completing this Form.

Please complete Parts 1-8 below and email this Forand all attachments (other than the check for
the City Deposit) to Adam Cray, Multifamily Securities Program Manager, at
adam.cray@sfgov.org. Inquiries related to the City Application or Program may be directed to the
Program Manager by email or by phone at 415-701-521

Part 1. General Project Information

Project Name

Use the name that will appear on the
CDLAC Application

Project Address(es)

Include ALL addresses associated with
the Block(s)/Lot(s) below
Project Block(s)/Lot(s)
From Assessor-Recorder’s Office maps
Scope of Construction [ONew Construction LAcquisition/Rehabilitation
See83.2.4.A.3of the Manual regarding
additional TEFRA noticing requirements

Unit Count

Required for TEFRA Notice;
May be approximate

Size and Use of OIN/A
Commercial Space

Use square feet; Describe all tenants

Total Development Cost $ TDC Per Unit: $

(“TDC") Estimate

General Contractor LINot yet selected - Proposed
selection date:

Architect of Record LINot yet selected - Proposed
selection date:
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Part 2. Project Sponsor and Borrower

Please identify the Project Sponsor and Borrowettfe Project described in Part 1 of this Form.

Project Sponsor(s)
List the non-profit completing the CDLAC
Application and all partners/co-owners

Borrower
List the entity name (typically an LP or

[INot yet formed - Proposed
formation date:

LLC) exactly as it appears on the
formation document (e.g., the LP-1 for
California limited partnerships); Required
for TEFRA Notice

Does/will the Borrower entity include a non-pradittity (‘NPE”) with a significant
presence and a positive track record of affordhblesing development and
management in San Francisco?

IYes - NPE Name and Date of agreement with NPE:

CINo - Review83.1.60f the Manual and Explain:

Part 3. Proposed Financing Terms

Please provide the following information related groposed financing structure of the Program lssue

Debt Structure
Choose one and
identify the
associated lender,

ODirect Loan

(See83.1.30f the Manual)

Also known as a “back-to-back loan”

[Structure not
yet selected -
Proposed

Funding Lender:

purchaser, or

underwriter OPrivate Placement

Private Purchaser: selection date:

Bonds placed with a single investor or small
group of investors in lieu of being offered for
sale to the public (Se88.1.3.C of the Manual)

OPublic Issue

(See83.1.3.Dof the Manual)

Bonds offered for sale to the public

Underwriter:

LIHTC Equity

Investor
Provide name

Is this entity part of or affiliated
with the Funding Lender or

Private Purchasef@Yes CONo

CINot yet selected -
Proposed selection date|:

Issue Amounts

Provide the following
dollar amounts for $
the City-issued debt

Tax-Exempt Debt (i.e., the
CDLAC Allocation Amount):

Total Debt (Tax-Exempt
Taxable Debt (if applicable): | + Taxable):
$ $

Interest Rate
As set at Closing

OFixed - Current rate
estimate:

OVariable - Hedge provider and credit ratinglCdTerms not yet
if applicable 6ee§3.1.3.Bof the Manua): selected -
Proposed
selection date:

Credit/Liquidity | If structured as a Public Issue, provide Creditlidity Enhancer name] CJEnhancer not
Enhancement yet selected -
If structured as a Public Issue with no Credit/lidfity Enhancement] proposed
review83.1.3.Cof the Manual and explain: selection date:
Drawdown Is the Issue a Drawdown Structur€?Yes [INo | [INot yet determined - Proposed
Structures Sees§3.1.3.Bof the Manual determination date:

Continue to Part 4 on the next page.
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Part 4. Proposed Affordability Structure

Please described the proposed maximum Tenant intiorite by Unit type for the Project. Use percertanf
City Median Income as the income standak§3.1.5.A.1in the Manual for more informatign

30% 50% 60%

80% 120% Other -

Specify:

Total
(Row)

Market
Rate

SRO

Studio

1-Bedroom

2-Bedroom

3-Bedroom

4-Bedroom

5-Bedroom +

Total (Column)

Does the Project’s rent structure assume that XiEtieg residential tenants[JYes
will not be evicted due to the financing based Iyobe their failure to meet & [JN/A - New construction
financing-related income standard at the time @f Issuance or during the g - Review§3.1.60f the

Qualified Project Period and (2) that annual rentéases for such tenants w
be limited to the percentage change in City Medimome for such year?

Manual and explain:

Part 5. Proposed Timeline

After reviewing the timelines in Exhibit G and ERfkiH of the Manual, please provide the followirates.

CDLAC Application Deadline

JApproximate Date or
[JHard Deadline - Explain:

CDLAC Allocation Meeting

JApproximate Date or
[JHard Deadline - Explain:

TCAC Application Deadline

JApproximate Date or
[JHard Deadline - Explain:

TCAC Allocation Meeting

C1Approximate Date or
[IHard Deadline - Explain:

Closing Date

C1Approximate Date or
[IHard Deadline - Explain:

Construction Start Date

C1Approximate Date or
[IHard Deadline - Explain:

Construction Completion Date

C1Approximate Date or
[JHard Deadline - Explain:

Part 6. Deposits and Retainers; Waiver Requests

Is the Borrower prepared to submit the followingaosits and retainers?

City Deposit: $10,000
See§3.1.10.Aof the Manual

[IYes [INo, waver requested - Explain:

CDLAC Performance Deposit: Up to $100,000 [OYes [No, waver requested - Explain:
See§3.1.10.C.1of the Manual

Municipal Advisor Retainer: $6,500 OYes [INo, waver requested - Explain:
See§3.1.10.Dof the Manual

Bond Counsel Retainer: $10,000 per firm OYes [INo, waver requested - Explain:

See83.1.10.Eof the Manual
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Part 7. Attachments

Please attach the following files, except the chimkthe City Deposit, to the email in which thisrh is
submitted. Please submit the City Deposit checkhto Program Manager at the following address: May/
Office of Housing and Community Development, 1 $ouan Ness Avenue "S-loor, San Francisco, CA 9410

@

Project Description
Template

The Program Manager will provide a Word versiontloé
template (an example of which is included in thenMe as
Exhibit 1) along with this Form. The finished terap# should
be submitted to MOHCD as an editable Word document.

MOHCD Pro Forma
Workbook

Attached?Yes
INo - Explain:

The Program Manager will provide an Excel versidrihe
workbook (which is also available on MOHCD’s web$i
along with this Form.

Attached?Yes
I CINo - Explain:

Deposit and
Indemnification
Agreement

The Program Manager will provide a Word versiontloé
agreement along with this Form. A PDF of the exedt
document should be returned to MOHCD along withs
Form.

Attached?Yes

‘rt]_D No - Explain:
i

Borrower
Organizational Chart

This chart must include the hierarchical relatiopsh
ownership percentages, official names, entity typesl state
of formation for all entities that have ownershipdéor
control interests in the Borrower entity as of Chtgplication
submission or will have such interests as of Clpsin

Attached?OYes
INo - Explain:

Narrative Description
of Project Sponsor
Experience

Project Sponsors must provide a written descriptib(i) the
expected ownership and management structure dPithject
after Closing and (ii) the experience of the Prbfgmonsor, as
well as any joint venture partners, in managing ilgim
affordable residential projects. These descriptiomsy be
provided in the Project Description Template opag of the
Borrower Organizational Chart discussed above.

Attached?[IYes
[INo - Explain:

Preliminary
Distribution List

This document should include the contact
(including physical address, phone number, emadress,
and role in the transaction) for all known trangatparties as
of City Application submissionThe document should b
submitted to MOHCD as an editable Word document.

infornmatiAttached? O Yes

LINo - Explain:

e

City Deposit

Has a check for $10,000 payable to the order ofy‘@nd
County of San Francisco Mayor's Office of Housingda
Community Development” (and referencing both thejé&ut
name and the words “City Deposit”) been sent toatttention
of the Program Manager pursuant §38.1.10.A of the
Manual?

Yes

} (INo. The Borrower
is requesting a waive
of this requirement ag
described in Part 6 of
this Application.
INo - Explain:

n

Continue to Part 8 on the next page.
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Part 8. Project Sponsor Certification

The party or parties* executing this certification behalf of the
Borrower entity or (if such entity is not yet fordjethe Project
Sponsor described in Part 2 of this Form (the fi8igry”) hereby| Name
certifies that (1) the information provided in thisrm is true and
correct to the best of the Signatory’s knowledgel g8) the
Borrower or Project Sponsor, as applicable, agreeslhere to the Title
policies, procedures, terms, and conditions rela@dissuance
under the Program as described 33 of the Manual ang
summarized in the term sheet included _as ExhibitthBreto,| Date
including (without limitation) provisions regardirfges, other costs
of issuance, and indemnification. *Attach a signature page for additional
signatures if necessary.

Application Review and Approval Process

Following submission, the Program Manager will esvithe City Application and may grant preliminary
approval (the “Preliminary Approval”), after whidme Program Manager will select the Municipal
Advisor and initiate Bond Counsel selection. Neke Program Manager and Municipal Advisor will
conduct a more in-depth review in consultation vifte Director and, if necessary, various otheriggrt
such as the City Attorney’s Office and membershef€ity’s Bond Counsel Pool.

Upon request, the Municipal Advisor will preparefeasibility study with respect to the financing,
including an evaluation of: the financial structuwe the Project, assumptions regarding income and
expenses, sources of security for the proposedriiesyin addition to the Project), the Projeco8gor’'s
financial situation and experience in operating amdnaging rental projects, marketability of the
proposed Securities, and rights and resourcesrbép#o the transaction in the event of a default.

Following review and any further discussion witle foroject Sponsor that may be required, MOHCD wiill
either approve or deny the City Application (resjpvety, “Full Approval” or “Denial”). Full Approvalis
merely MOHCD's preliminary finding that, based ¢ information provided in the City Application (in
original form or as subsequently amended), the gweg financing (1) is generally feasible, (2) can b
executed in a manner consistent with this Manua, @) is recommended for approval by the Board of
Supervisors as describe88.2.4.Bof the Manual.

Full Approval DOES NOT (1) represent any commitmegtthe City to proceed with the proposed
financing; (2) authorize any Gap Financing by MOHCIXCII, or the City; (3) signify that the Project
complies with the planning, zoning, subdivision, lrilding, laws or ordinances of the City; or (4)
suggest that MOHCD, the City, or any officer or migef MOHCD or the City will grant any approval,
consent, or permit that may be required in conoac#iith a given Project.

Any Denials will be in writing and will state theabis for denial. Project Sponsors may appeal Detgal
the Director; any such appeals must be submitteditmg and will be subject to de novo review.
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Exhibit L

Municipal Advisor Scope of Services

Municipal Advisor Scope of Services
Multifamily Securities Program, City and County$din Francisco

l. Description of Services.

A. Type of ServicesThe Contractor will assist on bond-financed prgjdmt advising
MOHCD on all pertinent issues relating to particdiaancings. Of particular importance
are the ability of the Contractor to ensure thatHlED’s transactions meet all applicable
standards of competence and fiscal prudence, abthering to program requirements
and affordable housing objectives, and to provemmmendations on possible program
and financing structures. The roles and respoits#isilof the Contractor will include,
without limitation, the following:

1. Engagement for Particular Financings.

a. Respond to project-specific requests for proposahptly.

b. Make a good-faith assessment (in light of the etgtiems listed
below) of the Contractor’s capacity to take onaagaction.

c. Provide a written proposal outlining Contractoee fstructure for
each transaction.

2. Review and Recommendations Regarding Financing Plan

a. Assess overall prudence and feasibility of the pseg financing
structure, and evaluate the financial strengthacheroject,
including

i. assumptions regarding income and expenses,

ii. sources of security for bonds in addition to tred property
and improvements,

iii. developer’s financial situation and experience, and

iv. rights and resources of parties to the transaatitine event
of default.

b. Identify and provide as requested written analggid
recommendations on all substantive matters peitioezach
proposed transaction, including advice in all aaadustry-
specific knowledge that may affect the financingd atentification
of any unusual or novel features of the proposedgttsire.

c. Assess the optimal use of housing assistance pnsgrad funding
sources that may be available to achieve affordadnlsing goals,
such as low-income housing tax credits; Federalsithgu
Administration, California Department of Housingda@ommunity
Development, and California Debt Limit Allocatiom@mittee
(“CDLAC") programs; Section 8 and other U.S. Depaatit of
Housing and Urban Development programs; governrsgoisored
and government-related enterprise (e.g., Fannieavidd-reddie
Mac) programs; and other federal, state and locajrpms.

d. Identify strategies to save costs for the Cityhar project or further
leverage City funds.

e. Assist in structuring the debt financing plan, udihg
determination of the nature of the security for d®through
the provision of credit enhancement or, as a lqwiarity,
through a non-enhanced bond structure resultinigarighest
available credit rating for the financing.
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h.

Provide recommendations and advice regarding nekity of the
bonds, including minimum bond denominations, rétestitutional
sale or private placement options, and competdiveegotiated
sales. If a competitive sale is planned, prepasgaest for bids and
notification of all qualified underwriting firms dahe offering and
assistance in selecting the successful bidder.

Although the City does not ordinarily issue unrabedds, provide
recommendations and advice with respect to thédiigsand
desirability of undertaking negotiated private gla@nts of unrated
bonds. If consented to by the City, assist in negag the private
placement with acceptable holders.

Upon request, assist in preparing presentationzaposed
financings to the Mayor, Board of Supervisors, threo bodies.

3. Inducement Process.

a.

Review and comment on each project’s inducemerkaups;
including the issuance resolution, project desiamptand Tax Equity
and Financial Responsibility Act (“TEFRA”) documation
submitted to the Board of Supervisors.

Identify inconsistencies in data between documengtential
defects in noticing (e.g., incorrect or incomplpteperty
descriptions in TEFRA ads).

4. CDLAC Application.

a.

b.

C.

d.

e.

f.

Review and comment on the CDLAC online applicapoior to
submission.

Ensure the application is complete and informaisoronsistent
between tabs.

Check the application for common mistakes (inclgdimse
identified by CDLAC on its regular calls and in figblications)
Work with the borrower, the City, and CDLAC to résopotential
problems with the application before submission.

Provide a final “sign-off” indicating that the ajition is ready for
submission.

Help resolve follow-up inquiries from CDLAC analgst

5. Document Preparation and Bond Closing.

a.

Assist in the preparation of legal documentatiaoluding reviewing
and commenting on transaction documents in a tigbrand timely
manner.
Create and maintain a distribution list and a foiag schedule.
Schedule and conduct bond calls regularly and lasve—
i. Send out calendar invitations and reminder emails a
necessary,
ii. Create call agendas and submit to the financing tha day
before the call, and
iil. Moderate the calls and ensure all agenda itemsoaered.
Participate in all necessary meetings prior to bisedance and, if
necessary, in activities associated with ratingrageeviews.
Ensure bond counsel and other parties are workiiggutly to
finalize documents for the issuance package sudditt the Board
of Supervisors (e.g., the resolution, indenturejgmt/borrower loan
agreement, and regulatory agreement).
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Review and comment on the issuance package.
Issue the trustee/fiscal agent request for proposaipile responses,
and submit a single email to the City containiigedponses and a
selection recommendation.
Maintain a list of all bond documents requiring exi@on by the City
and work with City staff to ensure that:
i. the financing schedule accurately reflects the tieqgiired
for document execution,
ii. all documents are executed by non-City partiesthed sent
to the City on schedule, and
iii. all documents are timely executed and held in &rakn
location.
Assist in the organization and scheduling of thedbdosing, and
attend the closing to provide assistance as needed.

6. Post-Issuance Work.
a. Work with City staff and the borrower to assemhiadb issuance

b.

information for ongoing Internal Revenue ServicBLAC, and
MOHCD surveillance.

Assist in reviewing and providing recommendatiomsrésolving
compliance issues related to the bond regulataryesgent or other
bond-related documents.

7. Other Assistance.

a.

b.

C.

Assist in preparing bond issuance procedures, dangg manuals,
and similar materials for the mortgage revenue lmodram as
requested.

As requested, assist MOHCD staff with the desigh an
implementation of new financing structures or atities and other
program-wide enhancements.

At the request of MOHCD or City Staff, assist ih@t matters to
ensure successful execution of the selected fingrian and
marketing and sale of the bonds.

Deliverables.All services are to be performed on a time-and-meltebasis.
Deliverables vary as described above. All writtegliirables, including any copies,
shall be submitted on recycled paper and printedauble-sided pages to the maximum

extent possible.

Schedule.Schedules will be project-specific.

Evaluating Work Product. MOHCD staff may conduct quality control of work pact
and provide feedback to the Contractor as needed.

Location of Work. The Contractor will provide services in San Fraciat its own
offices, and not on City premises, unless Cityfsedquests otherwise.

Services Provided by Attorneys.Any services to be provided by a law firm or atey at law
must be reviewed and approved in writing in advabgethe City Attorney. No invoices for

services provided by law firms or attorneys, inahgg without limitation, as subcontractors of
Contractor, will be paid unless the provider reedivadvance written approval from the City
Attorney.
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M. Department Liaison. In performing the Services provided for in thisr&gment, Contractor's
liaison with the MOHCD will be Adam Cray, Multifaigi Securities Program Manager.
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Exhibit M

Form of TEFRA Notice Template

NOTICE OF PUBLIC HEARING

NOTICE IS HEREBY GIVEN that oriDay]|, [Date] at [Time], in the Mayor's Office of
Housing and Community Development, 1 South Van Nessnue, 8 Floor, San Francisco, CA
94103, the City and County of San Francisco (thiy"Cwill conduct a public hearing (the "Public
Hearing") at which time the City will hear and cml®s information concerning the proposed sale
and issuance by the City of multifamily affordableusing mortgage revenue bonds (the "Bonds") in
an aggregate principal amount not to excgéd-RA Amount in Words($TEFRA Amount). The
proceeds of the Bonds will be loaned Bwrrower Entity (e.g., LLC, LP){or an affiliate thereof or
successor thereto) (the "Borrower"), pursuant oam agreement (the "Loan Agreement”). The
proceeds of the Bonds loaned to the Borrower wél used to finance the rehabilitation of
approximately[# of Units] units of residential rental housing, to be occdpby [persons and
families][seniors][persons with disabilitieg]lIST ANY OTHER SPECIAL POPULATIONSDf low
or very low income, located abLL Applicable Addresses|San Francisco, CalifornigZlP] (the
"Project”). The Project will be owned and operaigdhe Borrower.

The Bonds will be paid entirely by the Borrower rfrathe revenues of the Project, in
accordance with the Loan Agreement. Neither thiefdith and credit nor the taxing power of the
City, the State of California (the "State") or asther political corporation, subdivision or agermdy
the State is pledged to the payment of the prihcgramium, if any, or interest on the Bonds, nor
shall the City, the State or any other politicalpmoation, subdivision or agency of the State ablé
or obligated to pay the principal, premium, if agy,nterest on the Bonds.

The Public Hearing is intended to comply with thaeblic approval requirements of
Section 147(f) of the Internal Revenue Code of 198Gamended.

All those interested in matters related to thedsse of the Bonds and to the financing of the
Project are invited to attend and be heard athtbésing. Interested parties may appear in person a
the time and place indicated above or submit writemments, which must be received prior to the
Public Hearing, to the City, c/6Program Manager NamgeMayor's Office of Housing and
Community Development, at the address indicatedabo

Date: [Intended Publication Date]

CITY AND COUNTY OF SAN FRANCISCO
[Director Name)] Director

Mayor’s Office of Housing and Community
Development
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Exhibit N

AdTech Instructions

1. Login to the AdTech websitghttps://adtech.dailyjournal.com/index.gfto begin filling out the
AdTech online order form.

2. Click “New Order” in the upper left corner of thersen.

3. On the “1. Order Details” screen,
e Fill in “Order Information” as follows—
= “Attention Name” = [PROGRAM MANAGER NAME]
= “Ad Description” = “TEFRA AD; [INSERT PROJECT NAME]
» “Sale/Hrg/Bid Date” = Leave this blank
= “Billing Reference No.” = Leave this blank
= “Special Instructions” = “PLEASE PUBLISH BY [INSERFPUBLISHING DATE]"
e Click “Proceed.”

4. On the “2. Publication Details” screen,
* Click the check box to the left of the newspapewinich the ad will be published,
* Click the button with the plus sign (“+”) just almthe check box.

5. On the screen that states “Order(s) will be crefiiethe following newspaper(s),” click “Yes.”

6. On the “3. Add/Edit Text” screen, click “Proceed.”

7. On the next screen,
* Click “Upload File” to search for and attach theduisoft Word version of the TEFRA Notice
(using the “Browse” button),
»  Click “Proceed” after selecting the proper file.

8. On the “4. Verify & Send” screen, click “Send” (vehi appears in yellow type on a blue background)
in the upper right corner of the screen.
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Exhibit O

Form of TEFRA Hearing Minutes Template

[MOHCD LETTERHEAD]

TEFRA Hearing Minutes

Project Name: [Project Name from CDLAC Application]

Project Address: [All Applicable Addresses]San Francisco, CKIP]

Project Block/Lot: [Block]/[Lot]

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

Hearing Date/Time: [Date], 11:00 a.m. to 12:00 p.m.

The hearing was called to order at 11:00 a.mM@HCD Staffer]of the San Francisco Mayor’s Office
of Housing and Community Development (“MOHCDTRroject Sponsor Staffeigf [Project Sponsor
Name] the Project’s sponsor, was in attendafiogher Attendees Names] [was/wead$o in attendance.

1. Explanation of the Purpose for the Hearing

The Tax Equity and Financial Responsibility Act1&82 (“TEFRA”) is a federal law requiring
any issuer of tax-exempt securities to provideaswoaable opportunity for interested individuals
to express their views, either orally or in writjran the issuance of the securities and the nature
of the improvements and projects for which the ltegyproceeds will be allocated. Thus, as the
issuer of the tax-exempt securities financing thbjext project, the City and County of San
Francisco held the TEFRA hearing to provide thasterested in discussing the project the
opportunity to comment and ask questions.

2. Comments and Questions from Interested Parties

[As no parties other than the MOHCD and sponsdf stantioned above attended the hearing to
discuss the Project, there were no comments otignego document.]

[I[F ATTENDEES HAVE COMMENTS OR QUESTIONS, DESCRIBEHE COMMENTS OR
QUESTIONS, AS WELL AS ANY RESPONSES]

The hearing was adjourned gExact Timé
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Exhibit P

Form of Tenant TEFRA Notice Template

[PROJECT SPONSOR/OWNER LETTERHEAD]

[Date of Notice]

NOTICE TO ALL TENANTS

[Borrower Namelhas applied to the San Francisco Mayor’s Officélotising and Community
Development (*MOHCD”) for tax-exempt financing taigghase and make improvements to
[Current Project NameJrhese improvements will includeist Improvements]

[Borrower Namelis controlled by the same owners [&oject Sponsor/Owner NameThis
financing will not, by itself, cause any residehtenants to be evicted and will not cause those
tenants’ rents to increase by more thBercentage Change in HUD AMI for the Applicable
Year] in [Year of Closing]or more than the percentage change in area med@me, as
determined by the U.S. Department of Housing arlthbDevelopment, in any future year.

MOHCD will hold a public hearing to provide an oppmity for anyone to express their views,
either orally or in writing, regarding the propodethncing or the proposed improvemerikis
hearing will take place on[Day], [Date] at [Time], in the Mayor's Office of Housing and
Community Development, 1 South Van Ness Avenue®"Floor, San Francisco, CA 94103.
A public notice regarding this hearing was publdhe [Publication Namelon [Publication
Date] A copy of that noticed is attached to this docotne

If you have questions about the proposed finangingposed improvements, or the upcoming
hearing, you may contact any of the following peopl

* [MOHCD Program Manager NamgPhone Number][Email Address]

« [MOHCD Project Manager NamgPhone Number][Email Address]

» [Project Sponsor/Owner Contact Name[Phone Number][Email Address]

» [Project Sponsor/Owner Contact Name[Phone Number][Email Address]

You may also appear in person at the hearing destabove or submit written comments to the
City, which must be received prior to the hear@igthe following address:

Mayor's Office of Housing and Community Development

Attention:[Program Manager Name]

1 South Van Ness Avenué! &loor

San Francisco, CA 94103
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Exhibit Q

Certificate of Tenant TEFRA Notice

Project Name: [Project Name from CDLAC Application]
Project Address: [All Applicable Addresses]San Francisco, CKIP]

Project Block/Lot: [Block]/[Lot]

This Certificate of Tenant TEFRA Notice (the “Cédate”) is submitted pursuant t88.4.A.30f the
Multifamily Securities Program Manual (the “Manugfbr the City and County of San Francisco (the
“City”) and the Housing Bond Approval Policy, Sexti 43.9 of Article IX of the San Francisco
Municipal Code. Any capitalized terms not definenldin have the meanings given in the Manual.

The undersigned hereby certifies as follows:

1. The undersigned is authorized to execute this fate on behalf of the Borrower for the Project
referenced hereinabove (the “Project”).

2. A written notice regarding the application for Pram financing and TEFRA Hearing concerning
the Project (a “Tenant TEFRA Notice”) was delivengd mail to all current tenants dbate]
and posted at the Project location[Date].

3. Both dates referenced above are at least 10 daystprthe TEFRA Hearing referenced in the
Tenant TEFRA Notice.

4. A true and correct copy of the Tenant TEFRA Notledivered and posted as described above is
attached to this Certificate.

BY:

[Signature Block]

DATE:
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Exhibit R

CDLAC Online Application Instructions

CDLAC On-line Application

Instructions

L One-time Registration (APPLICANTS ONLY)
+ (CDLAC generates and sends out invite (Notification Letter) to Applicants with Registration Link
and Registration Code

+ Applicant will use their Federal Identification Number and the Registration Code provided in the
Maotification letter to register. All of the following must be completed:
o CDLAC Information
= Login Information
= Security Information
Then click "Create User” button

I Creating and Assigning Access to a New Application (APPLICANTS ONLY)
+ Create Application by clicking on "New Application”

+ (Complete all fields
Applicant Grants Access to Sponsor/Developer to complete application

NOTE: Currently, access can only be granted to the Project Sponsor or Developer

« Applicant creates Sponsor/Developer User Account

s Applicant completes email = System sends email (with link to retrieve password) to
Sponsor/Developer user with Username & Registration Code

+ System retrieves password after identifying Web User Account and sends password via email to
Sponsor/Developer

NOTE: PASSWORD (Applicant & User)

Passwords are case sensitive, required to be a minimum of 7 characters in length, and must have
at least 1 non-alphanumeric character. (e.g. (J[]!7,.-=+%%)

Applicant is "Locked Qut”

This happens when a user has made too many attempts to log into the system using the wrong password.

If the user does not remember his or her password, they must click on the link, ‘Forgot your password?’,
located on the login screen. After clicking this link, the system will ask the user his or her stored security
question, and if answered correctly, it will send the user an email that contains the password.
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III. Sponsor/Developer completes application

IMPORTANT NOTES:
All fields in the online application must be completed. If a field is left blank, the
application will not be able to be submitted.

Only Exceptions:
(under "Application Details” % Online Forms =*Part [ for contact information)

« Second Address Line
« Middle Initial
+ Phone Ext.

Place cursor on “Application Details” = Online Forms =Part

IMPORTANT NOTES:
« All fields for firms and contact information must be completed (except where
exceptions are noted above).

» Please note that for the "Applicant”, there are two contacts to be completed: 1)
Applicant Senior Officer; and 2) Applicant Staff Contact Person.

« [f a particular type of firm is not part of the financing team, please leave it blank.
+ At the bottom of each page, there is a "Save” button that must be clicked before

maving on to the “Next” page. This will confirm that the information that was
entered has been saved. This step is VERY IMPORTANT.

+« At the end of each section there is a checkbox that asks to "Check if [specific section,
L.e. Allocation] Information is complete”. Please make sure that you check this box at
the end of each section. If the information is not complete, the missing information
will show in the "Pending Items” under the "Application Info” tab.

Adding Firms not listed in the drop-down boxes

EXAMPLE: Adding a new Bond Counsel Firm

“Application Details” = Online Forms = Part I

Click drop down box for the Bond Counsel Firm = select “**NEW Bond Counsel Firm#+*”
Complete all other firm information for all other team members

Click "Save”

Click on "Bond Counsel Firm” link

Complete all information

Click "Save”

Message will appear in red at the bottom saying “Bond Counsel Firm Information: Updated
Successfully”

Click "Next”

The name of the new bond counsel firm should now appear under the Financing Team
Information

Click "Save”

Click check box asking “Check if Part [ is Complete”. If information is required, it will appear in red
and will have to be completed.

Multifamily Securities Program Manual | Octobe2018 R-2




Please note that any new added firm will not be officially added to the drop down list until the application

is submitted. Therefore, if you have multiple applications with the same new firm(s) in other applications,

It must be added to each application.

Continue completing Part I thru Part VL

IMPORTANT: Please note that the application will not be able to be submitted until all items in the
“Pending Items” have been resolved.

PLEASE NOTE: The layout of the on-line application is the same as the hardcopy version and should be

completed as such.

Iv. The On-line Application Features

There are some fields that are formulated with calculations. These fields will have a "Click to
compute....” label next to them. If it isn't clicked, the application will not be able to be submitted.
(e.g.: Part I Project Financing Information — Construction and Permanent Sources sections)

There are some fields that require information to be identified (e.qg: the "Other” field for the
“Sources” financing under Part II. Project Financing Information)

V. Uploading Attachments

To Upload Attachments,

IMPORTANT: All Attachments should be submitted in pdfa format only.

Click on the ‘Eﬂ icon next to the specific Attachment (e.g.: "Attachment D), an instruction box will
appear with a "Browse” button

Click on the "Browse” button

Choose the Attachment from your browser, name the attachment (e.g.: D, D-1; D-2, etc,,
whichever is applicable).

Confirm that you have the correct Attachment by opening It.

Click the "Upload File” button, then

Click the "Add Attachment” button, then

Click the "Save” button. (VERY IMPORTANT STEP)

User (Project Sponsor/Developer) is Locked out

User has to inform the Applicant that they are locked out
The Applicant has to:

Choose Application = Application Details = PartI = Project Sponsor/Developer (whichever is applicable)
- click on Web Account Info tab = check box "User is Locked Qut” = Save
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Exhibit S

Form of CDLAC Application Signature Page

CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE

5915 Capitol Mall, Room 311 MEMEZRS
Sacramentc, CA 85814 JOHN CHIANG, CHAIRMAN
i (e o, FOR CDLAC USE ONLY P
f{818) B53-8827 ' ' EDMLND G EROVIN JR.
cdlaci@ireasurer.ca goy GOV
www. treasurer.ca govicdlac Application No. BETTYT. YEE
Siaie Controk

Analyst: EXECUTIVE DIRECTOR

Jeree ClasserHedick

THE CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE (CDLAC)

NON-COMPETITIVE
APPLICATION FORE AN ALLOCATION OF THE STATE CEILING ON QUALIFIED
PRIVATE ACTIVITY BONDS FOR A QUALIFIED RESIDENTIAL RENTAL PROJECT
(QRRP)

ISSUER (Applicant):

PEOJECT SPONSOER:

PROJECT NAME:

PROPOSED MEETING DATE:

FHA Forward Commitment Request [ Yes [JNo
Scattered Site [ ¥Yes [MNo

We, the indersigned. hereby make an Application to the California Debt Linut Allocation Commuttee (“CDLAC™) for the
pumpose of providing rental housing as descnibed herein

We agree it is our responsibility to provide CDLAC with one ongzinal and one duplicate copy of a complete Application
accompanied by a check made payable to the Commuttee m the amount of $1.200 and a completed Performance Deposit
Certification form  We wniderstand that succinct answers providing the requested information are required. We understand
that 1f additional space 13 required. each additional page will be clearly labeled We agree that if 15 alse owr responsibility to
provide all information that is deemed by CDLAC to be necessary to evaluate our Application. We understand that CDLAC
may verify the information provided and analyze matenals submitted as well as conduct its own mvestigation to evaluate the
Application. We recognize that we have a duty te inform CDLAC when any information in the z’-&ppliu::aﬁon of supplemental
matenials 15 ne longer true and to supply CDLAC with accurate information.

We represent that we have read all Government Code sections relevant to the CDLAC Pegulations Implementing the
Allocation of the State Ceiling on Qualified Private Activity Bonds (“Regulations™). We acknowledge that CDLAC
recommends that we seek advice from bond counsel.

We acknowledge that all matenals and requirements are subject to change by enactment of federal or state legislation

In carrying out the development and operation of the proposed project, we agree to comply wath all applicable federal and
state laws regarding imlawfild discimination and will abide by all CDLAC program requirements.

1
Non-Competntive QREP Fevised 11-16-16
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We acknowledee that our Application will be evaluated based on federal and state stamifes and regulations pertamming to
Qualified Private Activity Bonds for Cualified Residential Rental Projects and the CDLAC Regulations, which identify the
muininm requuirements, evaluation criteria, pniorties, and other standards that will be enq:rloj,fed to evaluate -ﬁ.ppl;caucm

We acknowledge that the information submitted to CDLAC in this Application or supplemental therefo may be subject to the
Public Records Act or other disclosure. We understand that CDLAC may make such information public after a final decision
by CDLAC has been made on the Application CDTAC will mamtain as confidential certan finaneial information. bt
cannot guarantee confidentiality.

The Project Sponsor declares imder penalty of perjury that the information contamed m the Appheation. exhibats.
aftachments. and any firther or supplemental documentation 13 true and correct to the best of its knowledge and belief The
Applicant declares that the information confained in PARTS T and I of the Application 15 tme and cotrect to the best of its
knowledge and belief. and as to information contained in the Application. exhibits, attachments, and further or supplemental
docimentation provided by the Project Sponsor, the Applicant is not aware of amy information that would cause the
Applicant to believe that the Application contains any mminze mformation or omits to state any materzal mformaton. We
umderstand that misrepresentation may result in the cancellation of an Allocation and other actions which CDLAC is
authorized to take.

The Project Spemsar certifies that the project can be complated wathin the development budget and the development timetable
set forth in our Application. The Project Sponsor further certifies that the proposed project can be operated m the nuanner
proposed within the operating budget set forth in the Application.

The Applicant certifies that it is m compliance with all applicable statutes. laws, mules, and regulations necessary for the
transaction of its business.

We agree to hold CDLAC, 1ts members, officers, agents. and emplovess harmless from any matters ansmg out of or related
to the awarded Allocation.

We acknowledge that all Application matenals are to be submitted by 4:00 p.n. on the appropriate date
The California Debt Linuit Allocation Committes
915 Capitol Mall Foom 311
Sacramento, CA 93814

Signature of Applicant’s Senior Official Signature of Project Sponsor Officer
Print Name Print Name

Title Title

Date Date

Additional imformation may be obtammed by accessing the Commutiee’s web site at http:/'www reasurer.ca gov/'cdlac’ or by
calling the Cormmittes at (916) 633-3235.

The Cahifornia Debt Lot Allocation Commuttee complies wath the Amenicans With Disabilities Act (ADA). If you need
addiional information or assistance. please contact the Committes at 916/633-3235 or TDD 916/634-9922

Moa-Compeatitve QREP Rovized 11-16-16
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Exhibit T

Form of Performance Deposit Certification Form

PERFORMANCE DEPOSIT CERTIFICATION FORM
FOR AN APPLICATION FOR AN ALLOCATION OF QUALIFIED PRIVATE ACTIVITY BONDS

THE CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE (CDLAC)
915 Capital Mall, Room 311
Sacramento, CA 95814
(916) 653-3255

CERTIFICATION OF THE (Applicant)
REGARDING AN APPLICATION FOR QUALIFIED PRIVATE ACTIVITY BOND ALLOCATION

In connection with the following Qualified Private Activity Bond Application:
APPLICANT:

AMOUNT OF ALLOCATION REQUESTED: §
PROJECT NAME/PROJECT TYPE:

the undersigned officer of the (Applicant) hereby certifies as follows:

1.1, (Name), am the (Title) of the {Applicant), and am duly authorized to make
the deposit required below.

2. The (Applicant) has collected and has placed on deposit in an account in a financial
institution 3 \ dollars (write out dollar amount in words), which equals one half of one
percent of the amount of the Qualified Private Activity Bond Allocation being requested, not to
exceed 5100,000.

3. The deposit will be held until receipt of a written notification from the California Debt Limit Allocation
Committee that the deposit is authorized to be released or forfeited, in whole or in part, pursuant to
Article 5 of Chapter 1 of the Committee's Regulations.

4. To the extent that any portion of the deposit is forfeited, the Applicant agrees to send the required
amount in a check made payable to “The California Debt Limit Allocation Committee.” Such check
shall be mailed to the Committee at the address noted above immediately upon receipt of the
written notification from the Committee.

5. The undersigned has read the Regulations of the California Debt Limit Allocation Committee and
understands that if a Qualified Private Activity Bond Allocation is not used for the purpose for which
it was granted, the performance deposit must be forfeited to the Committee.

Signature of Senior Official Print or Type Name

Title Date

Hon-Competitrve QREP Ravized 11-15-14
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1. Each Applicant for a Qualified Private Activity Bond Allocation must submit evidence to the
Committee that it has on deposit in an account in a financial institution an amount equal to one half
of one percent of the amount of Qlualified Private Activity Bond Allocation being requested, not to
exceed $100,000. Applicants are advised to read Article 5 of Chapter 1 of the Commitiee’s
Regulations.

2. The Performance Deposit Certification Form (see other side) must be filed with the Committes in
conjunction with the filing of an Application and by the Application Deadline.

3. The Committee will authorize release or require forfeiture of the deposit as follows:

a. If the Committee provides no Allocation, or grants an amount lower than requested by the
Applicant, the Committee will authorize release of the deposit or release of a pro rata
amount of the deposit so that only one-half of one percent (0.5%) of the Allocation granted is
on deposit;

b. If the Applicant uses only a portion of the Allocation granted to issue bonds (or convert the
Allocation to mortgage credit cerificate authority), the Committee will authorize the release
of the deposit in accordance with the conditions imposed at the time of Allocation. The
Committee will approve the Allocation with the deposit fully refundable if 80% or more of the
Allocation is used to issue bonds prior to the expiration date. If less than 80% of the
Allocation is used to issue bonds prior to the expiration date, the refundable performance
deposit will be pro-rated. For Morigage Credit Certificate Programs, if 80% or more of the
Allocation is converted to mortgage credit cerificate authority and at least one mortgage
credit certificate is issued prior to the expiration date, the performance deposit will be
refunded in full. If less than 80% of the Allocation is converted fo mortgage credit certificate
authority and at least one mortgage credit certificate is issued prior to the expiration date,
the refundable performance deposit will be pro-rated.

c. If the Applicant does not use any of the Allocation to issue bonds prior to the expiration date
(or convert the Allocation to mortgage credit certificate authonty and issue at least one
mortgage credit certificate prior to the expiration date), the entire deposit will be forfeited;
and

d. If the Applicant or the Project Sponsor withdraws the Application in writing prior to the
Committee's consideration of the Application, the performance deposit shall be
automatically released and no written authorization from the Committee shall be necessary.

4. If the Applicant forfeits all or a part of a deposit pursuant to Article & of Chapter 1 of the
Committee’s Regulations, the Applicant shall send the required amount to the Committee in a check
made payable to “The California Debt Limit Allocation Committee™. Amounts received will be
deposited in the Committee’s Fund.

o

Project Sponsors bear the nisk of forfeiting all or part of their performance deposit if the Allocation is
not used in accordance with the conditions and timeframes set forth in the Committee Resolution.

Non-Competiive QREP Revised 11-16-16
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Exhibit U

Form of Issuer Verification/Tax Credit DetermiratiLetter Template

[MOHCD LETTERHEAD]

[Date]

[TCAC Executive Director Name]
Executive Director

California Tax Credit Allocation Committee
915 Capitol Mall, Room 485

Sacramento, CA 95814

RE:  Application for Tax Credit Allocation;
Issuer Verification and Tax Credit Determination Request

Project Name: [Project Name from CDLAC Application]
Project Address: [All Applicable Addresses] San Francisco, CAZIP]
Applicant: [Borrower Name]

[Executive Director Name]

I am writing on behalf of the City and County ofnfS&rancisco (the “City”)—in its capacity as issoér
the tax-exempt securities to be issued in conneetith the above-referenced project (the “Projeettd
verify certain information and request a determorategarding tax credit eligibility.

Issuer Verification

Pursuant to Section 10326(e)(2) of Title 4, Divisi of the California Code of Regulations, as asll|
Internal Revenue Service Final Regulations (TD $3RC Section 1.42-8(b)(4), the City hereby vesfie
the following information related to the Project:

1. The City approved Resolution N®OS Resolution #pn[Mayor Approval Dateppproving up
to §Amount of BOS Resolutionh tax-exempt financing for the Project.

2. An application for tax-exempt allocation in the ambof §CDLAC Application Amount]was
submitted to the California Debt Limit Allocation o@mittee (“CDLAC”) on [CDLAC
Application Date]

3. Based solely upon information provided by the abmferenced Applicant, the percentage of
aggregate basis of the buildings, and the land bithwthe buildings will be located, that is
financed with the proceeds of obligations descrind®RC Section 42(h)(4)(A) (the “Tax-Exempt
Bonds”) is expected to HBasis Percentag®.

4. Contingent upon CDLAC's award of an allocationtfe Project, the City expects to issue the
Tax-Exempt Bonds ifMlonth and Year of Closing]

Tax Credit Determination Request

Pursuant to 810326(d) of Title 4, Division 17 ottRalifornia Code of Regulations, the City hereby
requests that the California Tax Credit Allocatiommittee (“CTCAC”) determine the Credit amount
for the Project. Furthermore, the City hereby atemd relies solely upon CTCAC's Tax Exempt
Reservation letter issued to the Project as thg's<Cibwn determination of the Project's financial
feasibility and its viability as a qualified lowdome housing project throughout the credit permrtiie
purpose of IRC Section 42(m)(2)(d).
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Should you have any questions regarding the vatifin or request above, please feel free to contact

[Program Manager NameYlOHCD’s bond program manager, by phoné&étone #Jor by email at
[Email Address]

Sincerely,

[MOHCD Director Name]
Director

cc: [Program ManagefIMOHCD
[Project Managef]MOHCD
[Project Sponsor Contact Name [Rroject Sponsor 1]
[Project Sponsor Contact Name [roject Sponsor 2]
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Exhibit V

Form of LRA Confirmation Letter Template

[MOHCD LETTERHEAD]

[Date]

[TCAC Executive Director Name]
Executive Director

California Tax Credit Allocation Committee
915 Capitol Mall, Room 485

Sacramento, CA 95814

RE: Confirmation of Local Reviewing Agency for SanFrancisco Projects

[Executive Director Name]

Please accept this letter as confirmation thattHermpurposes described in Title 4, Division 17atler 1
of the California Code of Regulations, the Maydpdfice of Housing and Community Development is

the “Local Reviewing Agency” for all projects loedtin the City and County of San Francisco.

Should you have any questions regarding this amafiion, please feel free to contact me by phone at
[Phone #]or email afEmail Address]

Sincerely,

[MOHCD Director Name]
Director
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Exhibit W

Form of Section 5852.1 Disclosure Form

PUBLIC DISCLOSURES RELATING TO CONDUIT REVENUE OBLI GATIONS

Pursuant to California Government Code Section 8838e borrower identified below (the “Borrower”)
has provided the following required informationtte City and County of San Francisco (the “City”)
prior to the City’s regular meeting (the “Meetingdj its Board of Supervisors (the “Board”) at which
Meeting the Board will consider the authorizatioh amnduit revenue obligations (the “Note”) as
identified below.

1.

2.

Name of Borrower{Borrower Entity (e.g., LLC, LP)]

Board of Supervisors Meeting Dat@roposed Full Board Meeting Date]

Name of Note Issue/Conduit Revenue Obligations:
City and County of San Francisco Multifamily HougirRevenue[Bonds/Notes] ([Project
Name), SeriedYear][Series Letter]

___ Private Placement Lender or Note Purchaselnderwriter or __ Financial Advisor (mark
one) engaged by the Borrower from which the Borrmowlgtained the following required good
faith estimates relating to the Notg:ull Legal Name of Applicable Entity]

(A)

(B)

(©

(D)

The true interest cost of the Note, which nsedhe rate necessary to discount the
amounts payable on the respective principal aretest payment dates to the purchase
price received for the new issue of Note (to tharest ten-thousandth of one percent):
[Interest Rate}o

The finance charge of the Note, which meaesstim of all fees and charges paid to third
parties: $Dollar Amount]

The amount of proceeds received by the puidity for sale of the Note less the finance
charge of the Note described in subparagraph (B)asy reserves or capitalized interest
paid or funded with proceeds of the NotéD&lar Amount]

The total payment amount, which means the sai of all payments the Borrower will

make to pay debt service on the Note plus the éeasharge of the Note described in
subparagraph (B) not paid with the proceeds ofNb&e (which total payment amount
shall be calculated to the final maturity of thet®yo $Dollar Amount]

This document has been made available to the pabtite Meeting of the Board.

Dated: [Date Form Completed]
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Exhibit X

Form of City Signature and Incumbency Certifictmplate

CITY SIGNATURE AND INCUMBENCY CERTIFICATE

$[Issuance Amount]

City and County of San Francisco
Multifamily Housing RevenuéBonds/Notes]
([Project Name)]
SerieqYear][Series Letter]

We, the undersigned officers of the City and Cowft$an Francisco (the “City”), hereby certify
as of the date written above, that, at all timesejiDate First Closing Document Signeae have been
the duly qualified and acting Mayor of the City, r&tor of the Mayor's Office of Housing and
Community Development, and Deputy Director—Housioig the Mayor's Office of Housing and
Community Development, respectively, and furthetifsewith respect to the bonds captioned above (th
“Bonds”), as follows:

1. The Mayor, the Director of the Mayor’s Office of tging and Community Development
and the Deputy Director—Housing of the Mayor's ©éfiof Housing and Community Development, set
forth below, have been duly authorized to act dmalfeof the City, and each of them has been desigha
as an Authorized Representative of the City, ab $eren is defined in thg'rust Indenture/Funding Loan
Agreement] dated as ofDate] (the ‘[Indenture/Loan Agreemeri)] by and between the City and
[Trustee/Fiscal Agent Namehs [trustee/fiscal agent] [, and [Borrower Namighe ‘[Trustee/Fiscal
Agent]). Each such person shall serve as an Authorizegrésentative until such time as his or her
successor shall have been appointed and a wriggificate designating his or her successor staleh
been delivered to the City and the Trustee.

2. Each of the undersigned, by his or her executioredig certifies that the signature
appearing opposite each name below is the geniginatare of such person.

3. On behalf of the City, the Mayor has executed bynumé signature the Bonds and
delivered the same to the Trustee for authenticatio

Name Official Title Signature

(i) [Mayor Name] Mayor

(ii) [Director Name] Director
Mayor’s Office of Housing and
Community Development

(iii) [Deputy Name] Deputy Director—Housing,
Mayor’s Office of
Housing and Community
Development
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[Signature page to Signature and Incumbency @Gzti]
IN WITNESS WHEREOF, each of the below have herewatioforth their hand as of the date
first written above.

CITY AND COUNTY OF SAN FRANCISCO

By

[Mayor Name]
Mayor

By

[Director Name]
Director, Mayor’s Office of Housing
and Community Development
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Exhibit Y

Form of City Closing Invoice Template

[MOHCD LETTERHEAD]

[Date]

[Borrower Name]

c/o[Sponsor Name]

[Address]

San Francisco, CalifornjalP]

Attention: [Primary Borrower Contact Name]

Re: City Closing Invoice; City and County of San Fancisco, Multifamily Housing
Revenue[Bonds/Notes]([Project Name]), Series[Year][Series Letter]

[Primary Borrower Contact Name]

The total payment due to the Mayor’s Office of Hagsand Community Development in connection
with the settlement of the above-referenced traisaare as follows:

A. Initial Issuance Fee = §ee Dollar Amount]
([0.25/0.30% of the $issuance Dollar Amountptal issuance amount)

B. Annual Monitoring Fee (First Year) = §Dollar Amount]
(the greater of 0.125% of the total issuance amouf2,500)

[C. [Other Amount] = $[Dollar Amount]
([Description of Other Amount, e.g., “City Attorn€osts”])]

Total Payment Due (A+B+C]) = §Total Dollar Amount]

Please direct the escrow/title agent to remit th&alTlPayment Due via check at settlement. The check
should be payable to the order of “San Franciscgadvia Office of Housing and Community
Development” and should reference the project ndffepject Name] and the phrase “Closing
Payment.”

In the interim, please feel free to contact me hyre a{Phone #lor by email afEmail Addresswith
guestions.

Thank you,
Is/

[Program Manager Name]
Program Manager
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Exhibit Z

Form of Physical File Document Inventory List

Perm Folder Document Inventory — Loan or Grant Funding Agreements/Bond Docs

Proj Address Project Key:
Proj Mame Agreement Folder #:
Sponsor: Loan Kew's:

Faor each document stored here, mark the applicable boxles; next to each box marked, note the
date of the document. Use the Notes field at the bottorn for Motes that apply o the entire folder.

1a) Document Inventory List

1b) Compliance Obligations Summary

oo

c) Loan Commitiee Evaluation(s)

| Commission Memao & Resolution

ooz OOoOoO

2a) Tithe Policy
=

3
2b) Title Policy Endorsements
3

a

2c) UCC Financing Statement
a2
a3

3a) Amended Commercial Leass(s)
a

Qa
Qa

3b) Commercial Lease(s)
a
a
a

3c) Recorded Subord, Mondisturk & Attominnint Agmi

oooo

4a) Partnership Agreement
2

3
4b) Developer Fee Agreemsent(s)
3

a

Ba) Staternent of Repayment Obligations

Gia) Amendments to Agreement'Promissory Note
3

5b) Promissory Mots(s) d

a |

a &b} Original GrantLoan Agreement
2 3

5c) Amended Declaration of Restrictions g

a

] Gc) Amended Regulatory Agreement
5d) Declaration of Restrictions a

] 3

o 3

Se) Amendment to Deed of Trust =) Criginal Regusiory Agreement
a

a 3

o 3

5f) Recorded Deed of Trust

a

a

5g) Recorded Subordination Agresment(s) 7a) Securities ("Bond"} Documents
] d Indenture/Funding Loan Agreement
o < Bond/Project Loan Agreement
o dJ Regulatony Agreement

Motes:
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Exhibit AA

Form of Securities Data Collection Form

IniEfuetin e P Tl out o he vellow highiighed ol

| B PRCUECT DATA ENTRT COMPIETE? WD, PLEASE SUPPLY QATA TD £ATH CPLL BE10W

Penjct Maie

Project Street Surren

Ponjict SATient M

Peojaet Spomes

Tukal Uirits

em Units Reidriced sy RORCD Bored dies

RACRCE et Mg

15 BOWD ISSURNCE DATA ENTRY COMPLETER iy, FLEASE Ludiny BATA TO ZACH CHLL 25100

|Bemeription of Dats Regented

Bond tisianos Nims
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Exhibit BB

Sample AMR Notice

Mavor’s Office of Housing and Community Development
City and County of San Francisco

Mark Farrell
Mayor

Eate Hartley
Dhrector

March 19, 2018

Notice of Availability of 2017 Annual Monitoring Report Form
{plus reminders of Serous Incident Protocol and markeiing procedure)

MOHCD is pleased to announce the availability of the Annual Monitoring Report (AMR) forms for
Reporting Year 2017 (RY2017). The forms are now availahle to be downicaded from the Assst
Management page of the MOHCD web site. A fraining on how to complete the AMR will be held at
MOHCD on April 12, 2018 from 9:30 a.m-12:15 p.m. See below for more information.

Deadline: For projects whose business year ended December 31, 2017, the report will be due on May
31, 2018 for the period 1MMT-12/3117. For any projects whose 2017 business year ended or will end
on different dates than those above, the repart will he due 5 months from the last date of that business

year.)

Submissions for RY2017 and any outstanding reports from prior reporting years will be accepied only
in the RY 2017 format.

Completion and Submission Instructions
The Annual Monitoring Repont consists of the following four parts:

| AMR RY2017 — project name xlsx — This is a Microsoft Excel spreadsheet that is comprisad of the

following worksheets:
Instructions 3C. Demographic Summary
1A Property & Residents 4 Narrative
1B. Transitional Programs 5. Project Financing
1C. Eviction Data A. Senvices Funding
2. Fiscal Activity (revised) 7. Supplementary Audit Information Required by MOHCD
3A. Occupancy & Rent Info (revised) | Completeness Tracker
3B8. Demographic Information

Provide all applicable information that is requestad in worksheels 1-7. Use the Instructions to
help you complete each form and the Completeness Tracker o help you to determine when
each worksheet is complete.

Lise Cuestion #1 on the Namative worksheet to explain any data that you provide that may be
unclear or better understood with additional information. In addition, certain questions in this
report prompt you to suppty an explanation for yvour answers an the Namative workshest
Failure to supply the required explanafion will render your subimission incomplete.

Submit this report as an Excel file only; do not convert it to pdf or another file type. Changing
the format of AMR_RY2017 xisx without MOHCD's prior approval is not allowed. Do not
1 South Van Ness Avenue, Fifth Floor, 5an Francisco, CA 94103
Fhone: (4135) T01-5500 Fax: (415) 701-5501 TDD: (415) 701-5503 www.sfgov.org/moh
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Motice of Availability of 2017 AMR and Reminder of Deadline
March 18, 2018
Page 2

overwrite any validations for any of the cells, alter any formulas or add or delete any rows or
columns. If you need to revise the form in order to successfully complete the report, submit a
request to moh.amr@sfgov.ong.

1. Owner Compliance Certification Form and Documentation of Insurance — The cerification form is a
Microsoft Word document that must be completed, signed and dated by the Executive Director (or
other authorized officer) of the entity that owns the project. Scan the form along with documentation of
insurance and email it to MOHCD as a single document. For each project, you must provide
certificates of liahility insurance and property insurance that are curment as of the dafe of submittal of
the AMR.

11, Audited Financial Statements — Provide financial statements for the project for Reporiing Year 2017.
They must be prepared by a cerified public accountant in accordance with generally accepted
accounting principles, applicable regulations and laws and with the City's “Audit Reguirements for
MOHCD-Funded Projects” a copy of which is attached and posted on MOHCD's Asset Management
web page. If the project is owned by a single asset entity, provide separate financial statements just for
the project, otherwise provide audited statements for the parent corporation.  Also include copies of
any Management Letters and special notes from the auditor that pertain to the property and the
financial statements.

MOHCD's audit requirements call for the preparation of a supplemental section to the financial
statements that includes the following for each MOHCD-funded project:

+ schedule of operating revenues,
+ schedule of operating expenses,

+ computation of cash flowfsurplus cash
« summary of project reserve activity

The supplemental section may be prepared by using worksheet #7 of the AMR or a form generated by
the accounting system of the project owner or the auditor.

V. Waiting List — Submit a copy of the project’s waiting list that is cument as of the date of submittal.
The waiting list must include the following information for each person or household who has applied to
live at the project and is still waiting to be considered for an available unit:

name of head-of-household
contact information

date of application,

number of people in the household,
stated household income and
desired unit size.

This requirement is not applicable to transitional housing projects, residential treatment programs,
shelters, group homes or permanent supportive housing for homeless people that is leased through a
closed referral system.

Completed AMRs must be submitted electronically, via one email message per project to
moh.amr@sfgov.org, or if desired, for multiple projects, via flash drive or compact disc sent to Mike
McLoone at MOHCD. If the documents that comprise the report are too large to attach to a single
email, compress the files into a zip file and attach it to the email.

AMR Training — April 12, 9:30 a.m.-12:15 p.m.

To facilitate completion of the AMR by project sponsors, MOHCD will conduct a training on from 9:30
am. to 12:15 p.m. on Thursday, 4112, in our office at 1 South Van Ness Avenue, 50 Floor, Room 5080,
We strongly encourage the primary staff person who is responsible for completion of the report to
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attend and to bring a Wi-Fi enabled lap top computer. Space is limited. Please RSYP to Ricky Lam at
ricky lam@sfgov.org or 415-701-5542.

Serious Incident Protocol

To ensure that MOHCD is kept informed of serious incidents that occur at projects financed by this
office, we have established the following protocol for reporting serious, negative events such as
accidents, criminal activity or equipment failure. The report should he filed only after emergency
procedures have been followed and the situation has been stabilized.

The Mayor's Office of Housing and Community Development requests that owners of projects financed
by this office notify us immediately if a serious incident occurs at their properties and meets one or
more of the following parameters:

Involves serous injury or death

Is a serous, violent crime that involves a major police action (e.g. shooting)
Causes the building or a significant number of units to be off-line

Requires a resident to move out of a unit one month or longer

Damage to the building is significant enough to require the use of reserves

The owner should notify the MOHCD asset manager assigned to the project and provide the following

information:

The date of the incident

A description of the incident

A description of what has been and is being done in response

The name, phone and email of the staff that should be contacted if there are guestions

Confirmation that 1) the property insurance is current and 2) the insurance company has been

contacted; a hrief summary of their response, if available

+ Statement of whether or not the organization plans to use the project’s reserves to pay for
comective action

Marketing of Available Units and Waiting List Openings

Before advertising the availability of units for lease in a project or the opening of the waiting list, owners
and property managers must notify MOHCD of this action by completing a Marketing Plan Template
and submitting it to the assigned staff person on MOHCD's asset management and compliance
monitoring team. The template is available on the Asset Management page of our web site, under
“Marketing Requirements for MOHCD-Financed Multifamily Rental Projects.” Once the marketing plan
is approved, MOHCD will post information about the available units or opening of the wait list on this
page of our web site. General information for people seeking affordable housing in San Francisco can
also be found on our web site at this location

Asset Management and Compliance Monitoring Team
Mayor’s Office of Honsing and Commmnity Development
1 South Van Ness Averme, 5 Floor

San Francisco, CA 94103

P. 415-701-3500

F. 415-701-3501
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Exhibit CC

Sample Owner Compliance Certificate

Owner Compliance Certification and Insurance & Tax Certification Form

2017 Annual Monitoring Report

San Francisco Mayor's Office of Housing and Community Development

*** This form must be completed by Project Owner or authorized agent. ***

Complete this form, sign and date it, scan it along with current liability and property insurance cerificates into a
single PDF file, then email the file along with AMR_RY 2017 — project name.xlsx, audited financial statements,
and cument waiting list to moh.amri@sfoov.org.

Project Mame:

Project Sireet Address:
Reporting Period — Stant Date: End Date:

Owner Compliance Certification

The undersigned owner, having received housing development funds pursuant to a housing development
program funding agreement/s entered into with the City and County of San Francisco ("CCSFT) for the
purpose of purchasing, constructing and/or improving low-income housing, does hereby certify as follows:

Initial alf stafements below, and supply data to make the statement complete where needed (look for
underiined blanks, eg.; ). For any stafements that are not frie, you must supply a detailed explanation
o the Amnnual Monitoring Report Narrative Worksheet. The failure to provide a conforming response to ail
statements below will render incompiete the entire Annual Monitoring Report (“AMRT) submission for this
proyect, which may result in a default condition under the funding agreement's, and also subjact the owner fo
scoring penalties in future efforts fo obtain funding from MOHCD for this project and any other project.

True

False

The CCSF Mayor's Office of Housing and Community Development ("MOHCD™) has
heen alerted by the owner prior to any actions taken by the owner that affect the value
of the property assocated with this project, including but not limited to the
establishment of any liens or encumbrances on the property; and, whers required, the
owner has obtained written authonzation from MOHCD prior to taking any such
actions.

The undersigned is not in default of the terms of any Agreements with CCSF far this
project, nor has it been in default on any other loans, contracts or obligations on this

2 property during the reporting period.
The undersigned has not been the subject of any actions relating to any other loans,
contracts or obligations on this property which might have a material adverse financial
3 impact on the property.
The owner has not lost or failed to renew funding for supportive services for the project
during the reporting period and has made available (or caused to be made available
through anather party) all supportive services that are required by existing, applicahble
4 funding and regulatory agreements.
The owner has not lost or failed to renew funding for operating subsidyies for the
g project during the reporting period.
For any existing operating subsidies supporting the project, during the reporting
[ period, the owner submitted a request for the maximum increase possible.
7 The owner has paid all taxes due for the reporting period and prior reporting periods.
The undersigned has marketed the units in the manner set forth in the marketing and
a resident selection provisions of the funding agreement/s entered into with CCSF.

Page 1 of 3
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Owner Compliance Certification and Insurance & Tax Certification Form

2017 Annual Monitoring Report

San Francisco Mayor's Office of Housing and Community Development

True

False

The project has met affordability and other leasing provisions set forth in the funding
agreement's entered into with CCSF during the entire reporting period. As of the end
date of the reporting period, units (supply exact number) were occupied or held
vacant and available for rental by low-income tenants mesting the income
qualifications pursuant to the funding agreement/s entered into with CCSF.

10

The undersigned has obtained a tenant income certification and/or third party
documentation to support that certification from each tenant household occupying a
unit restricted to occupancy by income-qualified tenants. All income certifications are
maintained onsite with respect to each qualified tenant who resides in a unit or resided
therein during the immediately preceding business year.

11

The total charges for rent and a utility allowance to each income-qualified tenant in a
restricted unit do not exceed the maximum rent specified in the funding agreement/s
entered into with CCSF as adjusted by the most recent HUD income and rent figures,
which have been taken from the figures that are supplied by MOHCD on its website.

12

Al withdrawals from the replacement and operating resense accounts have been
made in accordance with the MOHCD funding agreement/s, unless approved in writing
by MOHCD.

13

Security deposits required of tenants of the project are in accordance with applicable
laws and the funding agreement's entered into with CCSF.

14

The undersigned has obtained and will maintain insurance policies in accordance with
requirements of the funding agreement’s entered into with CCSF as may be
reasonably updated from time to time, and has supplied with this AMR cerificates of
insurance that are current through the end of the reporting period.

15

The undersigned has maintained the units and common areas in a decent, safe and
sanitary manner in accordance with all local health, building, and housing codes and in
accordance with the HUD Housing Quality Standards.

16

The data submitted in Section 1A — Property & Residents of the Annual Monitoring
Report regarding any violation's of any health, huilding, or housing codes is complete
and accurate; all required copies of violationas/citations that were not resolved by the
end of the reporting periods are also included with this AMR submission.

17

The undersigned has made best efforts to: (a) keep the units in good repair and
available for occupancy; (b)) keep the Project fully rented and occupied; and (c)
maximize rental revenue at the Project by increasing tenant rents, and if applicable,
contract rents and commercial rents, the maximum amount permitted under all current
regulatory agreements, contracts, regulations and leases, without causing undue rent
burden on residential tenants.

18

All questions in the Annual Monitoring Report submitted for this reporting penod have
been answered fully and truthfully; answers have been supplied for all of questions
requiring detailed responses on the Annual Monitoring Narrative Worksheet and any
related documents have been submitted as attachments.

19

The project has received additional equity proceeds in the amount of 5
(supply amount) from low-income housing tax credit investors during the reporting
peniod.

Accurate information has heen provided in Worksheet 2 - Fiscal Activity about any
Federal Program Income eamed by this project dunng the reporting period.

21

Any amounts charged as Assset Management Fees are reflected accurately under
Income & Expenses in Worksheet 2 - Fiscal Activity of the Annual Monitonng Report,
and all such amounts have been used exclusively toward asset management of this

Page 2of 3
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Owner Compliance Certification and Insurance & Tax Certification Form
2017 Annual Monitoring Report
San Francisco Mayor's Office of Housing and Community Development

True | False

project. Asset Management Fees taken beyond pre-approved levels have bheen
documented as required in response fo question 7 in Section 4 - Narrafive.

The calculation of cash flow in Worksheet 2 - Fiscal Activity accurately reflects all
expenses incurred and income eamed, and the proposed distribution of any Residual
] Receipts would be in accordance with all relevant agreements and policies.

The Waiting List that has been submitted with the 2016 Annual Monitoring Repaort is
an accurate and correct record as of the last day of the reporting perod of the
households who have applied to live at the Project, including the name of the head-of-
household (or a suitable alternative), date of application, number of people in the

3 household, stated household income and desired unit size.

Property and Liability Insurance

Enter the information requested below, and attach a current copy (gach) of the Property and Liability
Insurance Cerificates. SCAN the documents and send them as an attachment along with the complete
AMR to MOHCD via e-mail to: moh.amri@sfgov.org.

Property Insurance

Property Street Address:
Paolicy Number:

Paolicy Effective Date:
Folicy Expiration Date:

Liability Insurance

Property Street Address:
Paolicy Number:

Paolicy Effective Date:
Paolicy Expiration Date:

Tax Certification

Enter the information requested helow. You do NOT need to submit copies of the invoice or checks used o
pay the tax.

Property Tax

Tax Year:

Amount of Tax Paid:

Date Paid:

Amount outstanding from
taxes due for Reporting Period:
Amount outstanding from taxes
due prior to Reporting Period:

=** This form must be compieted by Project Owner or authorized agent, ***

The undersigned, acting under authority of the ownership of this project, executes this Cerfification,
subject to the pains and penalties of perjury, and cerfifies that the foregoing is true and comect in all
respects.

Signature: Date:

Mame: Title:
Page 3of 3
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Exhibit DD

Form of Certification of Compliance | Template

CERTIFICATION OF COMPLIANCE |

Project Name: XXXXXXXX Apartments
(If project has changed named since the awardlotation please note the original project name &l w
as the new project name)

Name of Bond Issuer:

CDLAC Application No.: XX-XXX
(if more than one award was awarded please listhadlapplications numbers)

Pursuant to Section 13 of Resolution No. XX-XXXtiResolution™), adopted by the California Debt
Limit Allocation Committee (the “Committee”) on XXX XX, 20XX (Meeting date) I,

, an Officer of the Project Sportsareby certify under penalty of perjury that, ashef
date of this Certification, the above-mentionedi&rbis in compliance with all of the terms and
conditions set forth in the Resolution.

| further certify that | have read and understarel CGDLAC Resolution, which specifies that once the
Bonds are issued, the terms and conditions sét iimthe Resolution Exhibit A, shall be enforcealne
the Committee through an action for specific perfance, negative points, with holding future alldmat
or any other available remedy.

Please check or write N/A to the items list below:

The project is currently in the ConstrucmorRehabilitation phase.

The project has incorporated the minimumifipations into the project design for all new
construction and rehabilitation projects as evieéenoy attached the applicable thirty party cewtiicn
(HERS Rater, Green Point Rater or US Green Buil@ogncil). For projects under construction or
rehabilitation, the information is due followingceapt of the verification but in no event shall the
documentation be submitted more than two years thfteissuance of bonds.

For projects that received point for excegdire minimum requirements please attach the
appropriate California Energy Commission Compliafozen for the project which shows the necessary
percentage improvement better than the approsiatelards. The compliance form must be signed by a
California Association of Building Consultants, @&ed Energy Plans Examiner of HERS Rater as
applicable.

Signature of Officer Date

Printed Name of Officer

Title of Officer

Phone Number
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Exhibit EE

Form of Certification of Compliance Il Template

CERTIFICATION OF COMPLIANCE I
FOR QUALIFIED RESIDENTIAL RENTAL PROJECT

1. Project Name Change? [lyes [No
(If project name has changed since the award of allocation, please note the new project
name as well as the original project name.)

New: Original:

2. CDLAC Application Number:

3. Bond Issuer Change? [JYes []No
(If Bond Issuer has changed since the award as a result of refinancing or refunding of an
allocation, please note the new Issuer as well as the original Issuer.)

New Issuer: Original:
Address:
City/State/Zip:
Phone Number:
E-Mail:

4. Has a termination of the Regulatory Agreement occurred or is a termination planned
in the next year? Has proper noticing occurred? [ ] Yes[ ] No
If yes, please describe and explain:

If you answered Yes, there is no need to complete the rest of the form. Please submit the
form completed through Question 4.

5. Change in Borrower? [JYes []No
(If Borrower has changed since the award affecting the CDLAC Resolution, please provide
the new Borrower information as well as the original Borrower.)

New Borrower: Original:
Address:
City/State/Zip:
Phone Number:
E-Mail:

6. Change in Management Company? [lYes [INo
(If yes, please provide the following information for the new Management Company.)
Name:
Address:
City/State/Zip:
Phone Number:
E-Mail:

7. Has the Qualified Project Period commenced? [ ]Yes[ |No
(If yes, please submit the Certificate of Qualified Project Period [one time only].)

[] Certificate of Qualified Project already submitted

Multifamily Securities Program Manual | Octobe2018 EE-1




8.

9.

10.

11.

12.

Has the project been completed and placed in service? [lyes [No

Have any of the following events occurred associated with the bond allocation
including, but not limited to, notices of defaults associated with rents and income
requirements, Bond Default or a Qualified Bond Default? [JYes []No

If yes, please explain:

Federally Bond

Restricted Units Other Restrictions Total

(Reflected in PSR) (Reflected in PSR) (Reported in CDLAC Resolution)
at 50% AMI at 50% AMI at 50% AMI
at 60% AMI at 60% AMI at 60% AMI

Please attach a copy of the Project's TCAC Project Status Report (PSR) or equivalent
documentation.

Please indicate the distribution of the CDLAC restricted 10% of the 50% AMI units.

# of Units # of Units in
Bedroom Type in PSR CDLAC Resolution
1 Bedroom
2 Bedroom
3 Bedroom

If the Project has committed to and is currently providing the service amenities for a
term as specified in the CDLAC Resolution, please verify the services are being
provided: on aregular and ongoing basis and are provided free of charge and all hour
requirements are being met:

After-school programs

Education, health and wellness or skill development classes

Health and wellness services and programs (not group classes)

Licensed childcare provided for a minimum of 20 hours per week (Monday-Friday)
Bona Fide service coordinator/social worker

Is the service being offered on an ongoing basis and provided free of charge (excluding
childcare)?

[JYes []No

Are all hour requirements being met?

[JYes []No

Attach evidence demonstrating that the above listed services are being provided and
have met the requirements in the CDLAC Resolution. Including but not limited to MOUs
and/or contracts associated with the services rendered, a 12-month schedule (current
reporting year) of the services offered, flyers, sign-up sheets, etc.
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Pursuant to Section 13 of Resolution No. (the “Resolution”), adopted by the
California Debt Limit Allocation Committee (the “Committee”) on
, , an Officer of
the Borrower, hereby certify under penalty of perjury that, as of the date of this Certification, the
above-mentioned Project is in compliance with the terms and conditions set forth in the
Resolution as outlined above. | further certify that | have read and understand the CDLAC
Resolution, which specifies that once the Bonds are issued, the terms and conditions set forth in
the Resolution Exhibit A, shall be enforceable by the Committee through an action for specific
performance, negative points, withholding future allocation or any other available remedy.

Signature of Officer Date

Printed Name of Officer Phone Number

Title of Officer
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Exhibit FF

Certification of Compliance Instructions

MOHCD Process for Monitoring the Certification of Compliance (CDLAC):

Projects that received CDLAC Allocation prior to d@enber 31, 2016 are required to submit a
yearly Certification of Compliance I.

Projects that received CDLAC allocation after Deben31, 2016 are required to submit a yearly
Certification of Compliance Il until the Projectdéempleted, and then every 3 years thereafter.
The Asset Management Team will send the Borrowesraail reminder each January™dating
that the Certification of Compliance form is dueM®HCD on Februarys

o This preformatted email will contain a list of insttions on how to complete the
certification and an attached draft copy of thdifieation.

Upon receipt, the Asset Manager should review thertif@ation of Compliance for
completeness, ensuring that all fields are comgldfeinformation is missing or incorrect, the
Asset Manager will work with the Borrower to remetihe issue prior to submitting the final
certification to CDLAC.

The Certification of Compliance is due to CDLAC aatly on March ¥ MOHCD intends to
send a complete package of all certifications td.80 one week early.

0 The Asset Management Team reports receipt of thaifiCation of Compliance via
CDLAC's Issuer Self Certification of Compliance $ys:
https://cdlaconline.treasurer.ca.gov/Account/Logspx?ReturnUrl=%2f

When the Certification of Compliance for a partaulProject is finalized and submitted to
CDLAC, the Asset Manager will update the propee fih the Asset Management Database to
reflect the same.
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Exhibit GG

Form of Certificate of Continuing Program ComptianTemplate

CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE
(of the Owner)

Project Name: [Project Name from CDLAC Application]

CDLAC Application Number(s): [ - ]

CDLAC Resolution Numbers: [ - 1]

Property Address: [Primary Address]

Project Completion Date (if completed, otherwiselatd/A):  [Date]

Name of thgBonds/Notes]  City and County of San Francisco, Multifamily t#ong Revenue
[Bonds/Notes][Project Name), SeriedYear][Series Letter]

The undersigned authorized representativeBofrower Name] a [State of Formation[Type of Entity
(e.g., “limited partnership] (the “Owner”), hereby certifies that he/she haadrend is thoroughly
familiar with the provisions of the various docurtserassociated with its participation in the Citydan
County of San Francisco, California (the “City”) Mtamily Securities Program, such documents
including:

1. the Regulatory Agreement and Declaration of fetiste Covenants, dated as [@fate],
between the Owner and the City (the “Regulatoryegnent”); and

2. the Loan Agreement, dated agb#te], between the City and the Owner relating to the
above-captionefbonds/notes] (the “[Bonds/Notes]”)

and further certifies that:

A. There have been no changes to the ownershipyeptincipals or property
management of the Project since [Bends/Noteswere issued and delivered, or since the last
certification was provided (as applicable), exaptescribed below:

(If so please attach a request to revise the CDIR&Solution, noting all pertinent information
regarding the change, otherwise state “NONE")

If Project has not yet been placed in service, nd¥éfor the balance of the items below:

B. During the preceding twelve months (i) such &cbjwas continually in
compliance with the Regulatory Agreement executecbnnection with the Loan (as that term is
defined in the Regulatory Agreement) from the @it (ii) and excluding the one manager unit,

of the units in the Project were occupied/byy Low Income Tenants (as such term is
defined in the Regulatory Agreement).

C. As of the date of this Certificate, the follogimpercentages of completed

residential units in the Project (as defined in Begulatory Agreement) (i) were occupied by
Very Low Income Tenants and were occupied by DRBam&s (as such term is defined in the
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Regulatory Agreement), or (ii) are currently vacant being held available for such occupancy
and have been so held continuously since the d&feryaLow Income Tenant or DRS Tenant,
vacated such unit, as indicated below:

Occupied by Very Low Income Tenants:

1 bedroom units: Unit Nos.
2 bedroom units: Unit Nos.
3 bedroom units: Unit Nos.
4 bedroom units: Unit Nos.
5 bedroom units: Unit Nos.
Total percentage occupied by Very Low Income Testant %

Held vacant for occupancy continuously since lasupied by a Very Low Income Tenant:
%; Unit Nos.

Occupied by DRS Tenants:

1 bedroom units: Unit Nos.
2 bedroom units: Unit Nos.
3 bedroom units: Unit Nos.
4 bedroom units: Unit Nos.
5 bedroom units: Unit Nos.
Total percentage occupied by DRS Tenants: %

Held vacant for occupancy continuously since lasupied by a DRS Tenant:
%; Unit Nos.

It hereby is confirmed that each tenant currengigiding in a Restricted Unit (as that term is

defined in the Regulatory Agreement) in the Profext completed an Income Certification Form

in the form approved by the City and that since m@mcement of the Qualified Project Period

(as such term is defined in the Regulatory Agredjnen  of the occupied units (excluding at

least one manager’s unit) in the Project have bested to (or are vacant and last occupied by)
____ Very Low Income Tenants and __ DRS Tenafitee undersigned hereby certifies that

the Owner is not in default under any of the teamd provisions of the above documents.

D. The units occupied by Very Low Income Tenantsl &RS Tenants are of
similar size and quality to other units and arg@élised throughout the Project.

E. Select appropriate certificatiofhlo unremedied default has occurred under this
Regulatory Agreement, the [Bonds/Notes], the [Rithjeoan Agreement or the Mortgag¢A
default has occurred under the . Theaaf the default and the measures being
taken to remedy such default are as follows:

]
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F. There has been no change of use for the Pragacept as follows: (please
describe if any, or otherwise indicate “NONE")

G. Select appropriate certification: The undersijhereby certifies that the Project
[has satisfied all] [except as described below, dasfied alljof the requirements memorialized
in the Exhibit A of the CDLAC Resolution, a copy which is attached hereto (i.e. qualifying
project completion, qualifying depreciable assathase, qualifying loan originations, the use of
public funds, manager units, income rent restnittjosustainable building methods, etc., as
applicable), and thus has achieved all public beneduirements (excluding service amenities)
as presented to CDLAC.

[Describe any requirements not satisfied: ]

H. As captured in Exhibit A of the CDLAC Resolutijadhe Project has committed to
and is currently providing the following service amities for a minimum of ten years, on a
regular and ongoing basis, which are provided &eeharge (with the exception of day care
services):
Please check the services that apply or write Nh&ne appropriate:

After-school Programs

Educational, health and wellness, or skildng classes

Health and Wellness services and programsy(oap classes)

Licensed Childcare provided for a minimun2@thours per week (Monday-Friday)

Bona-Fide Service Coordinator/ Social Worker

1) For this reporting period, attached is evidetige MOUSs, contracts, schedules,
calendars, flyers, sign-up sheets, etc.) confirmingt the above listed services are being

provided and have met the requirements of Exhilof fne CDLAC Resolution.

2) If any of the above services requirements wetenret, what corrective action is
being taken to comply?

(Please also attach the completed project sporestification form as provided in the
CDLAC Resolution)

(Please also attach the completed Occupancy andiiermation form attached hereto)
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l. The representations set forth herein are trubcamrect to the best of the undersigned’s
knowledge and belief, and the undersigned acknayele@nd agrees that the City will be relying solely
on the foregoing certifications and accompanyingutieentation, if any, in making its certification to
CDLAC pursuant to Section 5144 of the CDLAC Regola¢, and agrees to provide to the City such
documentation or evidence, in support of the fomegccertifications, as the City or CDLAC may
reasonably request.

Date:

OWNER:

[Signature Block]
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Exhibit HH

Sample Annual Applicant Public Benefits & On-Goi@gmpliance Self Certification

Annual Applicant Public Benefits and On-Going Compiance Self Certification

ACKNOWLEDGMENT: The California Debt Limit Allocation Committee (“QLAC” or

“Committee”) does not expect to hold an Applicdas(er) responsible for conditions they are notrawa
of; only for the Applicant to confirm their undeaisding of the status of the project/program bagexhu
their own post-issuance compliance procedures. GDaAll not review the Applicant’s procedures, and
in good faith, will assume that the Applicant hagplace procedures they judge to adequately sdtisfy
post- issuance responsibilities as defined undeirternal Revenue Code and CDLAC Regulations. An
Applicant is free to request project informatioarfr the Project Sponsor and rely on that informaition
they believe it satisfies their own compliance pawres and responsibilities. That information ¢eant
serve as the basis for the Applicant’s responsieg@uestions within this certification.

INSTRUCTIONS: Per the CDLAC Regulations, all Projects/Progranthiwian existing bond

regulatory period and/or CDLAC compliance periodlshe monitored for compliance with the terms
and conditions of the Committee Resolution by tippleant (Issuer). Mortgage Credit Certificate 3eng
Family Housing Programs with outstanding authastigll be monitored for the same requirements. The
Applicant shall complete and submit the Annual Agaoht Public Benefits and On-going Compliance
Self Certification via the CDLAC Online ComplianCertification System. The self-certification must b
submitted by the Applicant to CDLAC no later thamafegh 1 of each year (or at such other time as
defined in the CDLAC Regulations or requested ley@ommittee).

ALL APPLICANTS: Applicant/Issuer Certification of D elivery of Public Benefits (All)
Applicant/Issuer Name:

(All) Project Name (N/A for Single Family Housing Rograms): (All) Program Type (QRRP, SFH,
EXEMPT, IDB, Etc.):

(All) Application Number(s): (All) Resolution Number(s):
(All) Property Address (N/A for Single Family Houshg Programs):

(All Prior to 2017) Project Completion Date Enter Placed in Service Date or program completion
date):

(ORRP 2017 and BEYOND) Commencement of Qualified Bject Period Date(Enter the date of the
Qualified Project Period commenced)

(NON-ORRP 2017 and BEYOND) Project Completion DatéEnter Placed in Service Date or program
completion date).

(QRRP PRIOR TO 2017) Has the Applicant receivedRitaect Sponsor's complete Compliance
Certification for this reporting period? (Applicabio projects awarded allocation after 2000) Ifplease
explain or indicate “Not Applicable”.

(All 2017 and BEYOND) Has the Applicant receivee fRroject Sponsor’'s complete Compliance
Certification 1l for this reporting period?

(All 2017 and BEYOND) If the Project Sponsor/Bormwindicated in the Certification of Compliance I
or like form:
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a. A change in project name, please provide the n@jegrname

b. A change in ownership affecting the CDLAC resolatiplease provide contact
information for the new owner

c. Achange in Issuer, please provide the new Issaieren

d. All bonds have been redeemed, please provide tlemgtion notice

e. A notice or event of default or of foreclosure basurred, please explain

(ALL 2017 AND BEYOND) *Please note if any of theseircumstances have occurred, request
revision to the CDLAC resolution

(QRRP PRIOR TO 2017) Has the project satisfiedalewing requirements as memorialized in the
Exhibit A of the CDLAC Resolution and bond regulgtagreement?

1.

QRRP PRIOR TO 2017 ONLY: Has the project satiséi#taf the income rent requirements
memorialized in the Exhibit A (Applicable to profe@warded allocation after 2000)? If no,
please explain or indicate “Not Applicable”.

ALL QRRP ONLY: Has the project satisfied all of tinreome rent requirements memorialized
in the bond regulatory agreement? If no, pleapéa@x

QRRP PRIOR TO 2017 ONLY: Is the Project curreptlgviding service amenities on a
regular and ongoing basis? (Note: services muptdeaded for the minimum committed term
beginning after the project has been placed ineErvf no, please explain or indicate “Project
did not commit to Service amenities; or Project t@®pleted term of commitment”.

ALL PRIOR TO 2017: Has the project/program satcfd other requirements as memorialized
in the Exhibit A? If no, please explain.

QRRP ONLY 2017 and BEYOND: If the Project SponsorfBwer indicated in the
Certification of Compliance Il or like form:

a. Has the regulatory agreement has been terminétges please explain

b. Are the number of Federal Bond Restricted Units@titer Restricted Units consistent with
the CDLAC resolution, if not please explain

c. Isthe 10% at 50% general distribution requirentmiihg met in a matter consistent with the
CDLAC resolution, if no please explain.

d. Are the service amenities being provided in a manoasistent with the CDLAC
resolution, if no please explain.

IDB 2017 and BEYOND ONLY: If the Project SponsorfBawer indicated jobs had been
created or retained, please report on how manyjae created or retained.

SINGLE FAMILY 2017 and BEYOND ONLY: Has the sindgl@amily program met the income
and geographical targets identified in the CDLAGotation? If no, please explain.
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Exhibit 1

Annual Applicant Public Benefits & On-Going Coraolice Self Certification Instructions

MOHCD Process for Monitoring the Annual Applicant Public Benefits and On-going Compliance
Self Certification:

» For all Projects that received an Allocation, tesuer is required to submit an Annual Applicant
Public Benefits and On-going Compliance Self Ciedtfon form each year.

» The Asset Management Team will send the Borrowesraail reminder each January™dating
that the Annual_Borrower Public Benefits & On-Goi@pmpliance Self Certification Form
(attached as Exhibit GG) is due to MOHCD on Felyruér

0 This preformatted email will contain a list of insttions on how to complete the
certification and an attached draft copy of theiteation.

* The Annual Applicant Public Benefits and On-goingnipliance Self Certification form are due
to CDLAC March 2.

o For Projects that received a CDLAC Allocation primr December 16, 2016, these
certifications are due to CDLAC no later MarcFt &f each year; for Projects that
received an Allocation after that date, these fiestions are due to CDLAC no later than
March P! of each year until Project Completion, and theergB years thereafter.

o Issuer intends to send a complete package of rdifications to CDLAC one week early.

* The Asset Management Team should complete the Amyalicant Public Benefits and On-
going Compliance Self Certificatiqthe form of which is attached as Exhibit HH).

* When this process is complete for a particulardtojthe Asset Manager will—

0 Update the proper file in the Asset Management lixega to reflect the same,

o Print the certificate, and

o Prepare and send package to CDLAC one week befareHVE'at the following address:
CDLAC/Certification of Compliance915 Capitol Mall, Room 311, Sacramento, CA
95814.

Multifamily Securities Program Manual | Octobe2018 -1




Exhibit JJ

Form of CDLAC Completion Certification Template

CERTIFICATE OF COMPLETION (CDLAC)
FOR QUALIFIED RESIDENTIAL RENTAL PROJECTS

1. Project Name:
(If Project Name has changed since the award of allocation, please note the original project
name and request a change in the CDLAC Resolution.)

Original Project Name:

2. CDLAC Application Number:
3. Name of Bond Issuer:

4. Name of Borrower:
(If Borrower has changed name since the award, please note the original Borrower and
request a change in the CDLAC Resolution.)

Original Borrower Name:

5. The undersigned hereby certifies that all work on the Project was substantially
completed as of , 20

The undersigned hereby further certifies that:

a. The aggregate amount disbursed on the Loan to date is $

b. All amounts disbursed from proceeds of the Bonds have been applied to pay or
reimburse the undersigned for the payment of Project Costs and none of the amounts
disbursed from the proceeds of the Bonds have been applied to pay or reimburse any
party for the payment of costs or expenses other than Project Costs; and

c. At least 95 percent of the amount disbursed from the proceeds of the Bonds have been
applied to pay or reimburse the Borrower for the payment of Qualified Project Costs (as
that term is used in the Regulatory Agreement) and less than 25 percent of the amount
disbursed from the proceeds of the Bonds, exclusive of amounts applied to pay the costs
of issuing the Bonds, have been applied to pay or reimburse the Borrower for the cost of
acquiring land.

6. The undersigned hereby certifies that the project meets the general federal rule for a
Qualified Project Period. [JYes []No

a. 10% of the dwelling units in the project financed in part from the proceeds of the
captioned Bonds were first occupied on , 20 ;

b. 50% of the dwelling units in the project financed in part from the proceeds of the
captioned Bonds were first occupied on , 20

7. If the answer to #6 is NO, the undersigned hereby certifies the project meets the
special federal rule for a Qualified Project Period. [ ]Yes[ | No

(Project qualified if it is an acquisition/rehabilitation where no more than 90% of the units
were not available for occupancy within 60 days of the earlier of the project acquisition or
the Bond Issuance Date.)

a. Bonds were issued on , 20 ;
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b. Property was acquired on , 20 ;
c. The date 10% of the units were available to occupy (within 60 days of the earlier of the

acquisition or Bond Issuance) , 20
Signature of Officer Date
Printed Name of Officer Phone Number

Title of Officer
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Exhibit KK

Form of City Completion Certification Template

COMPLETION CERTIFICATE

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
Mayor's Office of Housing and Community Development

1 South Van Ness Avenue, 5th Floor

San Francisco, California 94103

The undersigned (the “Owner”) hereby certifies thldspects of the construction of the Project
(as that term is used in the Regulatory Agreemadt@eclaration of Restrictive Covenants, datedfas o
[Agreement Date]by and between the City and County of San Frang¢i€alifornia and the Owner (the
“Regulatory Agreement”)) were substantially cometetand available for occupancy by tenants in the
Project (as defined in the Regulatory Agreement)fas

The undersigned hereby certifies that:

(a) the aggregate amount disbursed on the Loathéiderm is defined in the Regulatory
Agreement) to date is $ ;

(b) all amounts disbursed on the Loan have beeleadpie pay or reimburse the undersigned
for the payment of Project Costs (as that termefindd in the Regulatory Agreement) and none of the
amounts disbursed on the Loan has been appliegijtompreimburse any party for the payment of costs
expenses other than Project Costs; and

(© as shown on the attached sheet (showing trekdbogvn of expenditures for the Project
and the source of the funds which were used toueh costs), at least 95 percent of the amounts
disbursed on the Loan (as that term is definethénRegulatory Agreement) have been applied to pay o
reimburse the Owner for the payment of Qualifiedj€ut Costs (as that term is defined in the Reguyat
Agreement) and less than 25 percent of the amalisitsirsed on the Loan, exclusive of amounts applied
to pay the costs of issuing the Bonds (as that isrdefined in the Regulatory Agreement), have been
applied to pay or reimburse the Owner for the obsicquiring land.

[Signatures appear on the next page]
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Date:
OWNER:
[Signature Block]

cc:[Trustee/Fiscal Agent Nameds[trustee/fiscal agent]
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Exhibit LL

Form of Certification as to Commencement of QuedifProject Period Template

CERTIFICATE AS TO COMMENCEMENT OF QUALIFIED PROJECT PERIOD

RECORDING REQUESTED BY

AND WHEN RECORDED RETURN TO:

City and County of San Francisco, California

Mayor’s Office of Housing and Community Development
1 South Van Ness Avenue, 5th Floor

San Francisco, CA 94103

Attention: Executive Director

$[Issuance Amount]

City and County of San Francisco
Multifamily Housing RevenuéBonds/Notes]
([Project Name)]
SerieqYear][Series Letter]

The undersigned, being the authorized represeatatof [Borrower Name] a [State of
Formation] [Type of Entity (e.g., “limited partnershig hereby certifies that: (complete blank
information):

Ten percent (10%) of the dwelling units in the Bobjfinanced in part from the proceeds of the
captioned Bonds were first occupied on ; and

Fifty percent (50%) of the dwelling units in theoferct financed in part from the proceeds of the
captioned Bonds were first occupied on .

[Signatures appear on next page]
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DATED:
OWNER:
[Signature Block]
Acknowledged:

City and County of San Francisco, California

By:

Name, Title
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