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�	� �6�����	 ��/ ��:� �<26��8�2�	��� ��� ��66��8�! �,� ��:� ���	!�	1 �0�	!��4

O������������ �2��,��� ����		�	�� K�2��	� ��:�� �������	 ���	��������	 ���	!�	1 �$1���2�	� �
!���! ��� ��/ ��:� �!��� �:����/� �,��>��	 ��:� ���	!�	1 �0�	!�� ��	! ��:� �D����>��� �6�����	� ��� �>:��: ��:� �
D����>�� �0��	 �>��� �,� ��!8�	��! �,� ��:� ���	!�	1 �0�	!�� �&����:� �5��8���� ��	 ���� �,�:��/(� ��	 �,�:��/ �
�/ ��:� �-�8��	2�	��� �0�	!��� ��� ��:� ������� �$1�	� �/�� �!��,����2�	� ��� ��:� �D����>�� ��	! ������	1 �
/���: �������	 �6��8����	� �������	1 ��� �!��,����2�	� ��/ ��:� �D����>�� �0��	 �!���	1 ���	��������	� �
�	����	�� ��	! ���:�� �2������� ��� ����: ��1���2�	� �2�� �,� ��2�	!�!� �2�!�/��!� ���66��2�	��! ��	! �
��6����! �/��2 ���2� ��� ���2�4

O������������ �3��	,��	 P��:��� �2��	 �� ���:�!��� ��/ ���	��������	 �6��1���� �>��: ��:� �
�	����6���! ���22�	��2�	� ��	! ���26�����	 �!���� ��/ ����: �6:��� ��/ ���	��������	 ��	! ��:� ��	����6���! �
!��� ��	! ��2��	�� ��/ ����: ����,����2�	� �/�� ��:� ���2�� ��� ��66��8�! �,� ���	!�	1 �0�	!��� ��� �����1	�� �
�/ ��:� �-�8��	2�	��� �0�	!��4

O�������	��) ����-9��-� ����		�	�� K��:��� �2��	 ��:� ���	��	1�	�� ����>%��>	 �
$1���2�	� �!���! ��� ��/ �U
������ �$1�	� ��	! ��:��� ����6����8� ����������� ��	! �����1	� �������	1 ��� �6����,�� ���	8�����	 ��/ ��:� �
6�����	 ��/ ��:� ���	!�	1 �0��	 ��8�!�	��! �,� ��:� �-�8��	2�	��� �0�	!�� �3��� �/��2 �� �!��> �!�>	 ����	 �
�� �� �/���� �/�	!�! ����	4

V��� ����� ��2�	1 ��:� ���	!�	1 �0�	!��� ��:� �D����>�� ��	!

���������� ����������	 ����		�	�� P��:��� �2��	 ��:�� �������	 ���	��	��	1 �����������
V��� ������ �,��>��	 ��:� �D����>�� ��	! ��:� ���	!�	1 �0�	!��� �

6�����	� ��� �>:��: ��:� �D����>�� ��1���� ��� �6��8�!� �������	 ��	/��2����	 �>��: ����6��� ��� ��:� ����#���� �
�:� �D����>�� ��	! ��:� ���	!�	1 �0��	 ���,��=��	� ��� ��:� ������	1 ������ ��� ��2�	!�!� ���66��2�	��! �
�� ��������! �/��2 ���2� ��� ���2�4

$1���2�	� �!���! ��� ��/ �U

O���������� JK��:��� �2��	 ��	� �����	��! �1�	���� ���	������� ��� ���,��	������� ��:�� ��:� �D����>�� �
2�� �!������� ��	1�1� �/��2 ���2� ��� ���2�� �>��: ��:� ��66��8�� ��/ ���	!�	1 �0�	!��� ��� ���	������ ��	!��� �
��:�,������� ��	� �6�����	 ��/ ��:� �<26��8�2�	��4

O����������� �56�������� P��:��� �2��	� �/�� ��	� ������	� ��	� �!�,� ��� ��=���� ��������� ������! �,� �
�:�� ������	� ��	! ��	� ��	!�	����� �2���1�1�� �!��! ��/ ������� ���	������ ��	!����H�	1� ��	����2�	� ��� �
�1���2�	� �&>�����	 ��� �����( ��� �>:��: ����: ������	 ��� �� �6���� ��� �,� �>:��: ������ �,��	!� ��� ��� �>:��: ����
�� ��	� ��/ ���� ������� ��� ���,#���4
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O���1	����� WK��:��� �2��	 ��:� ���	!�	1 �0�	!�� K��!����2�	����	 ��:�� ��:� ���	!����	� ��� �
��	8�����	 �:�8� �,��	 ������/��! ��	 ������!�	�� �>��: ��:� �6��8����	� ��/ ��:�� �D����>�� �0��	 �
$1���2�	� ��	! ��:� ���	��������	 ���	!�	1 �$1���2�	�4

O���1	����� ����	 P��:��� �2��	 ��:� �!��� ��� �,� �!���1	���! �,� ��:� ���	!�	1 �0�	!�� ��	�� ��:� �
��	!����	� ��� ���	8�����	 �:�8� �,��	 ������/��!� ��:� �!����2�	����	 ��/ ��:� ����2�	�	� ������! �$2��	� �
:�� �,��	 �2�!� ��	! ��	� ����	 �,���	��	1 �6��2�	�� ��	 ������!�	�� �>��: �5�����	 �'4' �:����/� �	! ��:� �
��	��������	 ���	!�	1 �$1���2�	� �:�8� �,��	 �2�!�4 �9:� ���	8�����	 ����� �2��� ������ �	� ������ ��:�	 �
�:� �C����!� ���	8�����	 ����� �&���2�� �,� ��?��	!�! ��� ��:� �"?��	!�! �C����!� ���	8�����	 �����(4

O���� �'�	�(,�-� P��:��� �2��	 ��:� ���:�!��� ��/ ������ �/�� ��:� �<26��8�2�	��� ��� ���� �/���: ��	 �
�:� ���	��������	 ���	!�	1 �$1���2�	�� ��� ��:� ���2� �2�� �,� ��2�	!�! �/��2 ���2� ��� ���2� �>��: ��:� �
��	!�	1 �0�	!�� K� ���	��	�4

O����� ��� �2��,��� /��:��� �2��	 ��:� �-�8��	2�	��� �0�	!�� K� ������	1 ���� ��	! ��:� �/���� ������� �
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��	!�	1 �0��	� ��:� �	�1�������	 ��	! �6��6������	 ��/ ��:�� �D����>�� �0��	 �$1���2�	� ��	! ����: ��/ ��:� �
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���	���(B �&��(�/�	�	���� ��!8���� �/��� ��	�����! ��	 ���		�����	 �>��: ��:� ������	1 ��/ ��:� �D����>�� �0��	 �
�	! ��:� ���	!�	1 �0��	B �&���(������/��	1 ��	!� ���:�	������	1 ��1�	� �/��� ��	! ��?6�	��� �������! ��� �/�	!�	1 �
�/ ��:� ���	!�	1 �0��	B �&�8(��	� ������!�	1 �/���B �&8(��	� ��!!����	�� �/��� ��:��1�! �,� ��:� �-�8��	2�	��� �
0�	!�� ��� ��:� ������� �$1�	�B ��	! �&8�(������ ��	�����! ��	 ���		�����	 �>��: ��:� ���=����! �6�,��� �	������ �
1�	������ ��	! ������ ��/ ��:� �6�,��� �:����	1 �������! ��� ��:� ���	!�	1 �0��	 ��	! ��:� �/�	�	��	1 ��/ ��:� �
���#��� �>��: ��:� �6�����!� ��:����/4

O����� ��� �2��,��� ��	����� K��:��� �2��	 ��:� ��2��	� ���=����! ��� �,� �!�6�����! �,� ��:� �
D����>�� �>��: ��:� �9���� ���26�	� ��� ������� �$1�	� ��� �6�� ������ ��/ ���	!�	1 ��	 ���		�����	 �>��: ��:� �
�����	1 ��/ ��:� �D����>�� �0��	 ��	! ��:� ���	!�	1 �0��	 ��	 ��:� ������	1 �����4

���� ��� ������1	�	���: / ��:��� �2��	 ��:� ������ �/�� ��:� �<26��8�2�	��� ��� ���� �/���: ��	 ��:� �����
D���H!�>	4

�����) / ��:��� �2��	 �0�� �$	1���� ����	��� �����/��	��4

���	 ��� ����6���	�	�� /��:��� �2��	 ��:� �!��� ��/ �� ����,����2�	�4

:��) / ��� �+��)� / ��:��� �2��	 �����	!�� �!��� ��	���� ��?6������ ������! ��� �,� �D���	��� �����4

+�	6� / ��:��� �2��	� ��� ��� ��	� ������	� ��	� ��/ ����: ������	 K�����,�������� ��	���!�	1 ���� �
�	!�,��!	��� �&>:��:�� ��������� ��� �	�	��������� ��:��� ����2 ��� ���	1 ����2� �!����� ��� ���	��	1�	�(� ���� �
��22����! ��	! ��	/�	!�! ����,�������� ��	! ���� ��	/�	!�! ����,�������� ��:�� �>���! ��66��� ��6�	 �� �,���	�� �
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“Determination of Taxability”��:��� �2��	 �&�(�� �!����2�	����	 �,� ��:� ���22�����	�� ��� ��	� �
�������� ��������� ��/ ��:� �<	���	�� � �8�	�� �5��8���� �&��(�� �6��8��� �����	1 ��� �9��:	���� �$!8��� �
.�2���	!�2 ���	���	�	1 ��:� �-�8��	2�	��� �0�	!�� �3��� ������! �,� ��:� �3����	�� �C//��� ��/ ��:� �
<	���	�� � �8�	�� �5��8��� ��	 �>:��: �-�8��	2�	��� �0�	!�� �&����:� ��?6�	�� ��/ ��:� �D����>��( ��	! ��:� �
D����>�� �>��� ��//��!�! ��:� ��66����	��� ��� �6������6���� �&���(�� �!����2�	����	 �,� ��	� ������ ��/ �
��26���	� �#����!�����	� �&�8(��:� ��	���2�	� ��/ ���1�������	 ��� �&8(������6� �,� ��:� ���	!�	1 �0�	!��� ��� �
�:� ���=���� ��/ ��:� �-�8��	2�	��� �0�	!��� ��:� �D����>�� ��� ��:� ���	!�	1 �0�	!��� ��/ ��	 ��6�	��	 ��/ �
9�? ����	���� ��	 ����: ����� ��� ��:� ��//��� ��:�� ��:� ��	������ ��	 ��:� �-�8��	2�	��� �0�	!�� �3��� ��� �
�	���!�,�� ��	 �1���� ��	��2� �/�� �/�!���� ��	��2� ���? �6��6���� ��/ ��	� �:��!�� ��� ��	� �/��2�� �:��!�� ��/ �
��� ��� �� �6�����	 ��/ ��:� �-�8��	2�	��� �0�	!�� �3���� ���:�� ��:�	 �� �:��!�� �>:� ��� �� �O��,���	���� ����� P�
�/ ��:� ����#��� ��� �� �O������! �6����	 P�&������: ����2� ���� �!�/�	�! ��	 �5�����	 ���*&�( ��/ ��:� ���!�(B �
6��8�!�!� �:�>�8��� ��:�� �	� ����: ������2�	����	 ��/ �9�?�,����� ��	!�� ������� �&�(��� �&���(��:��� �,� �
!��2�! ��� �:�8� ��������! ��/ ��:� �-�8��	2�	��� �0�	!�� �&����:� ����� ��?6�	�� ��/ ��:� �D����>��(� ��:� �
��	!�	1 �0�	!�� �&����:� ����� ��?6�	�� ��/ ��:� �D����>��( ��� ��:� �D����>�� ��� ���	�����	1 ����: �
!����2�	����	� �:�� �������! ��� ���	���� ����: �!����2�	����	 ��	 �1��! �/���: ��	! ��� �6�����!�	1 �>��: ���� �
�66����,�� �!��6���: ��� �6�������� ����: ���	���� ��	��� ��:� ��������� ��/ �&�(�� �/�	�� �!����2�	����	 �/��2 �
>:��: �	� ��66��� �2��� ,� ���H�	 �>��: ����6��� ��� ����: �!����2�	����	� �&,(��,�	!�	2�	� ��/ ����: ��66��� �
,� ��:� �-�8��	2�	��� �0�	!�� ��� ��:� �D����>��� ���� �:� ����� �2�� �,�� ��� �&�(��	�� ���� �/��2 ��:� �!��� ��/ �
�	����� �!����2�	����	4

Developer FeeP��:��� �:�8� ��:� �2��	�	1 ���� �/���: ��	� �:� ���	��������	 ���	!�	1 �$1���2�	�4

ODisbursementP�2��	� �� �!��,����2�	� ��/ ��:� �D����>�� �0��	 �������!� ��	! �C�:�� �D����>�� �
.�	��� �6�����	� ��� ��:�� �D����>�� �0��	 �$1���2�	�4

“Engineer”��:��� �2��	 ��	� �����	��! ���8��� ������������ �2��:�	����� ������������ ������� �
�	8���	2�	��� ��� ���:�� ��	1�	��� ��:�� ��:� �D����>�� �2�� ��	1�1� �/��2 ���2� ��� ���2�� �>��: ��:� �
�66��8�� ��/ ��:� ���	!�	1 �0�	!��� ��� �6��/��2 ��	� ��	1�	����	1 ����8���� �>��: ����6��� ��� ��	� �6�����	 �
�/ ��:� �<26��8�2�	��4

“Engineer’s ContractP��:��� �2��	 ��	� ��1���2�	� ��:�� ��:� �D����>�� ��	! ��	� �"	1�	��� �/��2 �
��2� ��� ���2� �2�� ��?����� �6�����	� ��� �>:��: ��:� �D����>�� ��	1�1�� ����: �"	1�	��� ��� �6��/��2 ��	� �
�	1�	����	1 ����8���� �>��: ����6��� ��� ��	� �6�����	 ��/ ��:� �<26��8�2�	��� ��� ��66��8�! �,� ��:� ���	!�	1 �
0�	!��4

EquipmentP��:��� �:�8� ��:� �2��	�	1 �1�8�	 ��� ��:� ����2 �O�����	���� P��	 ��:� �5�������
<	����2�	�4

“Equity Contributions”��:��� �2��	 ��:� ��=���� ��� �,� ���	���,���! �,� ��:� �"=���� �<	8����� ��� �
�:� �D����>��� ��	 ������!�	�� �>��: ��	! ���,#��� ��� ��:� ����2�� ���	!����	� ��	! ��!#���2�	�� ��/ ��:� �
����	���:�6 �$1���2�	�4

“Equity InvestorP��:��� �2��	 �U�
���������� ��	! �����1	�4

V��� �U5����V�U/��2 ��/ �,���	���V ��	! ���� �6��2����!

“ERISA”��:��� �2��	 ��:� �"26���2�	� � �����2�	� �<	��2� �5������� �$�� ��/ ��)*�� ���� �2�	!�! �
/��2 ���2� ��� ���2�� ��	! ��:� ������ ��	! ���1������	� �6��2��1���! ��:����	!��4
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“ERISA Affiliate” shall mean all members of a controlled group of corporations and all 
trades and business (whether or not incorporated) under common control and all other entities 
which, together with the Borrower, are treated as a single employer under any or all of 
Section 414(b), (c), (m) or (o) of the Code.

“Event of Default” shall mean any Event of Default set forth in Section 8.1 of this Borrower 
Loan Agreement. An Event of Default shall “exist” if a Potential Default shall have occurred and 
be continuing beyond any applicable notice, grace and cure periods.

'Excess Revenues'” shall have the meaning ascribed thereto in Section 2.2(e) hereof.

Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Expenses of the Project” shall mean, for any period, the current expenses, paid or accrued, 
for the operation, maintenance and current repair of the Project, as calculated in accordance with 
GAAP, and shall include, without limiting the generality of the foregoing, salaries, wages, 
employee benefits, cost of materials and supplies, costs of routine repairs, renewals, replacements 
and alterations occurring in the usual course of business, costs and expenses properly designated 
as capital expenditures (e.g., repairs which would not be payable from amounts on deposit in a 
repair and replacement fund held pursuant to the Borrower Loan Documents), a property 
management fee (however characterized) not to exceed the Underwritten Management Fee, costs 
of billings and collections, costs of insurance, and costs of audits. Expenses of the Project shall 
not include any payments, however characterized, on account of any subordinate financing in 
respect of the Project or other indebtedness, allowance for depreciation, amortization or other 
non-cash items, gains and losses or prepaid expenses not customarily prepaid.

“Extended Outside Conversion Date” shall have the meaning set forth in the Construction 
Funding Agreement.

“Fair Market Value” shall mean the price at which a willing buyer would purchase the 
investment from a willing seller in a bona fide, arm’s length transaction (determined as of the date 
the contract to purchase or sell the investment becomes binding) if the investment is traded on an 
established securities market (within the meaning of Section 1273 of the Code) and, otherwise, the 
term “Fair Market Value” means the acquisition price in a bona fide arm’s length transaction (as 
referenced above) if (i) the investment is a certificate of deposit that is acquired in accordance with 
applicable regulations under the Code, (ii) the investment is an agreement with specifically 
negotiated withdrawal or reinvestment provisions and a specifically negotiated interest rate (for 
example, a guaranteed investment contract, a forward supply contract or other investment 
agreement) that is acquired in accordance with applicable regulations under the Code, (iii) the 
investment is a United States Treasury Security State and Local Government Series that is acquired 
in accordance with applicable regulations of the United States Bureau of Public Debt, or (iv) the 
investment is an interest in any commingled investment fund in which the Governmental Lender 
and related parties do not own more than a 10% beneficial interest therein if the return paid by the 
fund is without regard to the source of investment.

“Fiscal Agent” shall mean the fiscal agent from time to time under and pursuant to the 
Funding Loan Agreement. Initially, the Fiscal Agent is [FISCAL AGENT].

9
4833-4804-9362.1



+2��,����	�,	� P��:��� �2��	 �����,�	H� �34$4��� �	����	�� �,�	H�	1 �����������	� ��	 ���� ���6����� �
�� ���	!�� ��	!�� ��:� ���	!�	1 �0��	 ��	! ��	� ���������� ��	!�� ��:� ���	!�	1 �0��	 �$1���2�	� ��	! ��:� �
D����>�� �0��	 �����2�	��4

O2��,��� ����� P�2��	� ��:� ����	 ��	 ��:� ����1�	�� ��11��1��� �2�?�2�2 �6��	��6�� ��2��	� ��/ �
@U�*���'��)�V �2�!� �,� ��:� ���	!�	1 �0�	!�� ��� ��:� �-�8��	2�	��� �0�	!�� ��	!�� ��:� ���	!�	1 �0��	 �
$1���2�	�� ��:� �6�����!� ��/ �>:��: ���� ����! �,� ��:� �-�8��	2�	��� �0�	!�� ��� �2�H� ��:� �D����>�� �
0��	4

O2��,��� ����� ����		�	�� P�2��	� ��:� ���	!�	1 �0��	 �$1���2�	�� ��/ ��8�	 �!��� �:���>��:� �
�2�	1 ��:� �-�8��	2�	��� �0�	!��� ��:� ������� �$1�	� ��	! ��:� ���	!�	1 �0�	!��� ��� ����2�� �/��2 ���2� �
�� ���2� �,� ���66��2�	��!� �2�!�/��! ��� ��2�	!�! �,� ��	� ��� �2��� ��2�	!2�	�� ��� ���:�� ��	����2�	�� �
��66��2�	��� ��:����� ��	����! ��	�� �6�����	� ��� ��:� ��66����,�� �6��8����	� ��:����/4

2��,��� ����� ������	���: / ��:��� �:�8� ��:� �2��	�	1 �1�8�	 ��� ��:�� ����2 ��	 ��:� ���	!�	1 �0��	
$1���2�	�4

+=��� / ��:��� �2��	 �1�	������ �����6��! ������	��	1 �6��	��6��� ���� �	 ��//��� ��	 ��:� �!��� ��/ ��:� �
�66�������	 ��:����/ ��	! ���	�����	��� ��66���! ��:���1:��� ��:� �6����!� ���8���! �,� ��:� ��66����,�� �
/�	�	���� ������2�	��4

O=	�	��� ������	� P��:��� �2��	� ���������8���� �&�(�U
�����	 ��:�� ��:� �6���	��� ��/ ��:� �D����>��� �>��: ��:� �6���� �>�����	 ��66��8�� ��/ ��:� ���	!�	1 �0�	!�� �&���
�� ���:��>��� �6��2����! �>��:��� ��:� ���	!�	1 �0�	!�� K� ��66��8�� �6�����	� ��� ��:� �D����>�� �0��	 �
����2�	��(� ��������! ��� �,� �� �1�	���� �6���	�� ��/ ��:� �D����>��4

V��	!��� �&��(��	� ���:��

O=�1	���	���� ���������) P��:��� �2��	 �&�(��	� �1�8��	2�	��� �2�	���6����� ��� �6�������� �
��,!�8����	 ��:����/� �&��(��	� �1�8��	2�	��� ��� �=����%1�8��	2�	��� ��1�	��� ����:������ �,���!� �
,������ ���22�����	� �!�6���2�	�� ��	����2�	������ ��� �6�,��� �,�!�� ��� �&���(��	� ������� ��!2�	�������8� �
���,�	�� ��� �6�,��� ��������� ��1�	��� ���22�����	� ��//��� ��� ����:����� ��/ ��	� �	����� �>:�����8�� �/�� ��	� �
1�8��	2�	��� ��	�� �&/�!����� ������� ����	��� �!�������� �2�	���6��� ����� ��� ���:��>���(� �	�> ��� �:����/��� �
�	 ��?����	��4

=�1	���	���� ��	�,	� P��:��� �:�8� ��:� �2��	�	1 ���� �/���: ��	 ��:� ��������� ��� ��:�� �D����>��
0��	 �$1���2�	�4

+=�1	���	���� ��	�,	� ����	 / ��:��� �2��	 ��:�� �������	 ����� ��/ �0�� �$	1���� �.����/�2��� �
.���1�1� � �8�	�� �3��� �&9����� �$6���2�	��( �5����� ������� �!���! ��:� ������	1 ����� ��	� �:� ����1�	�� �
2�?�2�2 �6��	��6�� ��2��	� ��/ �@U�*���'��)�V �2�!� �,� ��:� �-�8��	2�	��� �0�	!�� ��	! �6���,�� ��� �
�:� ���	!�	1 �0�	!��� ��� ����2�� �,� ��2�	!�!� ���66��2�	��! ��� ���6����! �/��2 ���2� ��� ���2�4

O=�1	���	���� ��	�,	� .� �������� �2		 P��:��� �2��	 �@U
0�	!�� K� ������	1 ���� ��� �6���,�� ��� ��:� �-�8��	2�	��� �0�	!�� ��	 ��:� ������	1 ����� �6�����	� ��� �
5�����	 ��4'&�(&���(�:����/4

V4�9:� �-�8��	2�	���

O=���� ������	 P��:��� �2��	 ���� ������6��� ���8�	���� ��	��2� ��	! ���:�� �2�	��� ������8�! ��� �
��������! �,� ��� ��	 �,�:��/ ��/ ��:� �D����>�� ��	! �!���8�! �/��2 ��:� ��>	���:�6 ��� ��6������	 ��/ ��:� �
���#���� ��/��	�� ��	! ���� ���1:�� ��� ������8� ��:� ���2�� �>:��:�� ��	 ��:� �/��2 ��/ ������	��� ������	��

��
��'' %���� %)'��4�



























































































































































































$ 9<�0" �R<�
9+" ��<5�$0 �$-"39

$66��	�2�	� ��/ ������� �$1�	�B �$���6��	�� 4444444444444444444444444444444444
������	 ������� ��	!�  ��6�	��,������� ��/ ������� �$1�	� 44444444444444444
3����� ��/ ���/����� 444444444444444444444444444444444444444444444444444444444444444444444444444
������	 � �1:�� ��/ ������� �$1�	� 444444444444444444444444444444444444444444444444444444
3�� � ��6�	��,�� �/�� � ������� 44444444444444444444444444444444444444444444444444444444
.�� �+��! ���	!�	1 �0��	 ��	! ��:� �-�8��	2�	��� �0�	!�� �3��� �44
.�	��� �+��! ��	 �9���� �4444444444444444444444444444444444444444444444444444444444444444444
��26�	�����	 ��	! � ��2,����2�	� 4444444444444444444444444444444444444444444444
������ �$1�	� � �=����!B �"��1�,����� 444444444444444444444444444444444444444444444444
 ���1	����	 ��	! � �2�8��B �$66��	�2�	� ��/ �5�������� 44444444444444
$���6��	�� ��/ �$66��	�2�	� �,� �5�������� 4444444444444444444444444444444444
.��1��� ���	8�����	� ���	����!����	 ��� �5��������	 ��� �D���	���
$66��	�2�	� ��/ ���%������ �$1�	� 44444444444444444444444444444444444444444444444444
0��	 �5��8���	1 44444444444444444444444444444444444444444444444444444444444444444444444444444444
3� � ������� �$1��	�� �C//����� ��� �"26������ ��/ ������� �$1�	� �44

5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	

��4�4 ��
��4�4 ��
��4'4 �'
��4�4 ��
��4A4 �A
��4�4 �A
��4*4 �A
��4�4 ��
��4)4 ��
��4��4
��4��4
��4��4
��4�'4
��4��4
��4�A4

��
�*
��
��
�)
�)

$ 9<�0" �R<<�
.<5�"00$3"CE5

5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	
5�����	

3������ �4444444444444444444444444444444444444444444444444444444444444444444444444444444
9��2 ��/ ���	!�	1 �0��	 �$1���2�	� �444444444444444444444444444444444
5��������� ��	! �$���1	� 4444444444444444444444444444444444444444444444444444
0�1�� �+���!��� �444444444444444444444444444444444444444444444444444444444444444444
-�8��	�	1 �0�> �44444444444444444444444444444444444444444444444444444444444444444
<	8���!���� �<���1����� ��� �E	�	/�����,����� ��/ ����8����	�
"?������	 ��	 �5�8���� ����	���6���� 4444444444444444444444444444444444
3�	�������� �C,��1����	 ��/ ��:� �D����>�� 4444444444444444444444
"������	�� �9��	������	� 4444444444444444444444444444444444444444444444444444
3�	!�����2�	����	 ��	! �$//��2���8� �$����	 �444444444444444444
D���	��� �9�? � �1��������	 ������/����� 4444444444444444444444444444
�:��! �5�66��� �$���1	2�	� �C�!��� 4444444444444444444444444444444444
$2�����	� �>��: �����,������� �$�� �4444444444444444444444444444444444444
 �/���	�� ����� �444444444444444444444444444444444444444444444444444444444444444444
 ��6�	��,�� �D�	H�	1 �C�!�	�	�� �����	1 4444444444444444444444444
���������� ��/ �D��!�� �I��� ���	������	1 �C�!�	�	�� 444444
 ������	1 �9��	������	� �4444444444444444444444444444444444444444444444444444

��4�4 �)
��4�4 A�
��4'4 A'
��4�4 A'
��4A4 A'
��4�4 A'
��4*4 A'
��4�4 A'
��4)4 A'
��4��4
��4��4
��4��4
��4�'4
��4��4
��4�A4
��4��4�
��4�*4

A�
A�
A�
AA
AA
AA
AA
A�

"R+<D<9�$�
"R+<D<9�D�
"R+<D<9�� �
"R+<D<9�� �
"R+<D<9�" �
"R+<D<9��

�C . �C� �-CG" 3."39$0 �0"3�" �3C9"
�C . �C� � "SE< "� �9 $35�" "" � "� "5"39$9<C35
�C . �C� �I <99"3 � "SE<5<9<C3 �&� C�"�9 ��E3�(
�C . �C� ��0C5<3- ��C595 � "SE<5<9<C3
�C . �C� � "5�C35<D0" �D$3�<3- �C �<3$3�" ��" 9<�<�$9"
�<5�$0 �$-"39 �I< <3- �<359 E�9<C35

���
��'� %'�A� %)')�4�



FUNDING LOAN AGREEMENT

] 1, 2021 (this “Funding
Loan Agreement”), is entered into by CITIBANK, N.A. (together with any successor hereunder, 
the “Funding Lender”), the CITY OF LOS ANGELES, a charter city and municipal corporation 
of the State of California (together with its successors and assigns, the “Governmental Lender”), 
and [FISCAL AGENT], a national banking association organized and existing under the laws of 
the United States of America, as fiscal agent (together with any successor fiscal agent hereunder, 
the “Fiscal Agent”).

THIS FUNDING LOAN AGREEMENT, dated as of [

RECITALS:

WHEREAS, pursuant to Section 248 of the City Charter of the City of Los Angeles and 
Article 6.3 of Chapter 1 of Division 11 of the Los Angeles Administrative Code, as amended 
(collectively, the “Law”), and in accordance with Chapter 7 of Part 5 of Division 31 of the Health 
and Safety Code of the State of California (the “Act”), the Governmental Lender is empowered to 
issue its revenue bonds, notes or other evidences of indebtedness to finance the acquisition, 
construction and development of multifamily rental housing for persons of low and moderate 
income at prices or rentals they can afford; and

WHEREAS, the Act and the Law authorize the Governmental Lender: (a) to make loans 
to provide financing for multifamily residential housing located within the jurisdiction of the 
Governmental Lender; (b) to issue its revenue bonds, notes or other evidence of indebtedness for 
the purpose of obtaining moneys to make such loans and provide such financing, to establish 
necessary reserve funds and to pay administrative costs and other costs incurred in connection with 
the incurrence of such indebtedness of the Governmental Lender; and (c) to pledge all or any part 
of the revenues and receipts to be received by the Governmental Lender from or in connection 
with such loans in order to secure the payment of the principal or prepayment amount of and 
interest on such bonds, debentures, notes or other evidence of indebtedness; and

WHEREAS, 9502 Van Nuys, LP, a California limited partnership (together with its 
successors and assigns, the “Borrower”), has requested the Governmental Lender to enter into this 
Funding Loan Agreement under which the Funding Lender will (i) advance funds (the “Funding 
Loan”) to or for the account of the Governmental Lender, and (ii) apply the proceeds of the 
Funding Loan to make a loan (the “Borrower Loan”) to the Borrower to finance the acquisition, 
construction and equipping of a multifamily rental housing development located at 9502 North 
Van Nuys Boulevard, Los Angeles, California, known as Talisa Apartments (the “Project”); and

WHEREAS, simultaneously with the delivery of this Funding Loan Agreement, the 
Governmental Lender and the Borrower will enter into a Borrower Loan Agreement of even date 
herewith (as it may be supplemented or amended, the “Borrower Loan Agreement”), whereby the 
Governmental Lender agrees to make the Borrower Loan to the Borrower and the Borrower agrees 
to make loan payments to the Governmental Lender in an amount which, when added to other 
funds available under this Funding Loan Agreement, will be sufficient to enable the Governmental 
Lender to repay the Funding Loan and to pay all costs and expenses related thereto when due; and

4832-3250-9394.1



WHEREAS, to evidence its payment obligations under the Borrower Loan Agreement, the 
Borrower will execute and deliver to the Governmental Lender its Multifamily Note (the 
“Borrower Note”) dated [
Borrower Note will be secured by a lien on and security interest in the Project pursuant to a 
Multifamily Deed of Trust, Assignment of Rents, Security Agreement and Fixture Filing (as it 
may be supplemented or amended, the “Security Instrument”), of even date herewith made by the 
Borrower in favor of the Governmental Lender, as assigned to the Fiscal Agent to secure, among 
other things, the performance by the Governmental Lender of its obligations under the Funding 
Loan Agreement; and

], 2021, and the obligations of the Borrower under the

WHEREAS, the Governmental Lender has executed and delivered to the Funding Lender 
its Multifamily Mortgage Revenue Note (Talisa Apartments) Series 2021F (the “Governmental 
Lender Note”) dated [
due to the Funding Lender under the Funding Loan as provided in this Funding Loan Agreement, 
and all things necessary to make this Funding Loan Agreement the valid, binding and legal limited 
obligation of the Governmental Lender have been done and performed and the execution and 
delivery of this Funding Loan Agreement and the execution and delivery of the Governmental 
Lender Note, subject to the terms hereof, have in all respects been duly authorized.

], 2021, evidencing its limited obligation to make the payments

NOW, THEREFORE, THIS FUNDING LOAN AGREEMENT WITNESSETH:

It is hereby covenanted and declared that (i) the Governmental Lender Note is to be 
delivered to evidence the payment obligations of the Governmental Lender pursuant to this 
Funding Loan Agreement and (ii) the collateral subject to this Funding Loan Agreement is to be 
held and applied by the Fiscal Agent, subject to the covenants and conditions hereinafter set forth, 
and the Governmental Lender does hereby covenant and agree to and with the Fiscal Agent, for 
the benefit (except as otherwise expressly provided herein) of the Funding Lender, as follows:

ARTICLE I

DEFINITIONS; PRINCIPLES OF CONSTRUCTION

Section 1.1. Definitions. For all purposes of this Funding Loan Agreement, except as 
otherwise expressly provided or unless the context otherwise clearly requires:

Unless specifically defined herein, all capitalized terms shall have the 
meanings ascribed thereto in the Borrower Loan Agreement.

(a)

The terms “herein,
import refer to this Funding Loan Agreement as a whole and not to any particular Article, 
Section or other subdivision. The terms “agree” and “agreements” contained herein are 
intended to include and mean “covenant” and “covenants.”

(b) hereof” and “hereunder” and other words of similar

All references made (i) in the neuter, masculine or feminine gender shall be 
deemed to have been made in all such genders, and (ii) in the singular or plural number 
shall be deemed to have been made, respectively, in the plural or singular number as well. 
Singular terms shall include the plural as well as the singular, and vice versa.

(c)

2
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“Authorized Governmental Lender Representative” shall mean the Mayor, the General 
Manager, any Interim General Manager, any Acting General Manager, any Assistant General 
Manager, any Acting Assistant General Manager or Interim Assistant General Manager, Executive 
Officer or the Director or Acting Director—Finance and Development Division of the Housing 
Development Bureau of the Los Angeles Housing and Community Investment Department, and 
any other, officer or employee of the Governmental Lender designated to perform a specified act, 
to sign a specified document or to act generally on behalf of the Governmental Lender as evidenced 
by a written certificate furnished to the Funding Lender, the Fiscal Agent, the Servicer (if any) and 
the Borrower containing the specimen signature of such person and signed on behalf of the 
Governmental Lender by the Mayor, the General Manager, any Interim General Manager, any 
Acting General Manager, any Assistant General Manager, any Acting Assistant General Manager, 
Interim Assistant General Manager or Executive Officer or the Director or Acting Director— 
Finance and Development Division of the Housing Development Bureau of the Los Angeles 
Housing and Community Investment Department. Such certificate may designate an alternate or 
alternates, each of whom shall be entitled to perform all duties of the Authorized Governmental 
Lender Representative.

“Borrower” shall mean 9502 Van Nuys, LP, a California limited partnership, and its 
permitted successors and assigns under the Borrower Loan Agreement, the Security Instrument 
and the Regulatory Agreement, as owner of the Project.

“Borrower Equity Account’ shall mean the Borrower Equity Account of the Project Fund 
established under Section 7.3.

“Borrower Loan” shall mean the mortgage loan made by the Governmental Lender to the 
Borrower pursuant to the Borrower Loan Agreement in the maximum aggregate principal amount 
of the Borrower Loan Amount, as evidenced by the Borrower Note.

“Borrower Loan Agreement’ shall mean the Borrower Loan Agreement, dated of even date 
herewith, between the Governmental Lender and the Borrower, as supplemented, amended or 
replaced from time to time in accordance with its terms.

“Borrower Loan Agreement Default’ shall mean any event of default set forth in 8.1 of the 
Borrower Loan Agreement. A Borrower Loan Agreement Default shall exist if a Borrower Loan 
Agreement Default shall have occurred and be continuing beyond all applicable notice, grace and 
cure periods.

Borrower Loan Amount’ shall mean the amount of $[17,013,196].

Borrower Loan Documents” shall have the meaning given such term in the Borrower Loan
Agreement.

Borrower Note” shall mean the “Borrower Note” as defined in the Borrower Loan
Agreement.

“Business Day” shall mean any day other than (i) a Saturday or a Sunday, (ii) a day on 
which federally insured depository institutions in the State or in New York, New York are
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authorized or obligated by law, regulation, governmental decree or executive order to be closed, 
or (iii) a State holiday when the Governmental Lender is authorized or obligated to be closed.

���) ” shall mean the City of Los Angeles, California.

������� ������ �2��, ’ shall mean the fund of that name established under Section 7.3(d)
hereof.

“������� ����	 ” shall mean [ 
proceeds are disbursed hereunder.

], 2021, the date that initial Funding Loan

“Code” shall mean the Internal Revenue Code of 1986 as in effect on the Closing Date or 
(except as otherwise referenced herein) as it may be amended to apply to obligations issued on the 
Closing Date, together with applicable proposed, temporary and final regulations promulgated, 
and applicable official public guidance published, under the Code.

“���,������ ��� ����1	����� ” shall have the meaning given such term in the Construction 
Funding Agreement.

“������������ �2��,��� ����		�	�� ” means that certain Construction Funding Agreement 
dated of even date herewith, between the Funding Lender, as agent, solely for the purpose of 
disbursing the Borrower Loan for the Governmental Lender and the Borrower, pursuant to which 
the Borrower Loan will be advanced by the Funding Lender (or the Servicer on its behalf), as 
agent, solely for the purpose of disbursing the Borrower Loan for the Governmental Lender to the 
Fiscal Agent for disbursement to the Borrower and setting forth certain provisions relating to 
disbursement of the Borrower Loan during construction, insurance and other matters, as such 
agreement may be amended, modified, supplemented and replaced from time to time.

“�������	��) ����-9��-� ����		�	�� ” means the Contingency Draw-Down Agreement 
dated of even date herewith among the Funding Lender, the Borrower and the Fiscal Agent relating 
to possible conversion of the portion of the Funding Loan evidenced by the Governmental Lender 
Note from a draw down loan to a fully funded loan.

“������� ” shall mean, with respect to any Person, either (i) ownership directly or through 
other entities of more than 50% of all beneficial equity interest in such Person, or (ii) the 
possession, directly or indirectly, of the power to direct or cause the direction of the management 
and policies of such Person, through the ownership of voting securities, by contract or otherwise.

���1	����� ����	 ” shall have the meaning given such term in the Borrower Loan
Agreement.

“�	����� ” shall mean the occurrence of an event, which, under any Funding Loan 
Document, would, but for the giving of notice or passage of time, or both, be an event of default 
under the applicable Funding Loan Document or a Borrower Loan Agreement Default.

+���-9��-� ������	 ” shall mean a notice described in Section 1.01 of the Contingency 
Draw-Down Agreement regarding the conversion of the Funding Loan from a draw down loan to 
a fully funded loan.

5
4832-3250-9394.1



O0����) ���1	���� P��:��� �2��	 �U�
���������� ��	! �����1	�4

V��� �U5����V�U���2 ��/ �D���	���V� ���� �6��2����!

01	�� ��� ��	����� /��:��� �:�8� ��:� �2��	�	1 ������,�! ��:����� ��	 �$������ �<R�:����/4

0;�	��	 �2��, P��:��� �2��	 ��:� �/�	! ��/ ��:�� �	�2� �����,���:�! ��	!�� �5�����	 �*4'&�(�:����/4

+2�������	�� P��:��� �2��	 �U�<5�$0 �$-"39V� ���� /����� ��1�	� �:����	!��� ��	! ��	� ���������� �
/����� ��1�	� ��� ���%/����� ��1�	� ��66��	��! ��	!�� ��:�� ���	!�	1 �0��	 �$1���2�	�4

+2����� ���	�� .� �2		� ./��:��� �2��	 ��:� ��	1��	1 ���26�	�����	 ��	! ��?6�	��� �6���,�� ��� ��:� �
������ �$1�	� ��� �/����>��

�:� ��		��� ��!2�	��������	 �/��� ��/ ��:� ������� �$1�	�� �/�� ��:� ���!�	��� ����8���� �
�/ ��:� ������� �$1�	� ���	!���! ��	!�� ��:�� ���	!�	1 �0��	 �$1���2�	� �!���	1 ����: �
�>��8�%2�	�: �6����! ��	! ��:��� �,� ��=��� ��� �UXXXVM��/� �&�(�6���� ��� ��:� ���	8�����	 ������ ��:� �
2�?�2�2 �6��	��6�� ��2��	� ��/ ��:� �-�8��	2�	��� �0�	!�� �3��� ������,�� �:����	!�� ��	! �
&��(�/����>�	1 ��:� ���	8�����	 ������ ��:� �������	!�	1 �6��	��6�� ��2��	� ��/ ��:� �-�8��	2�	��� �
0�	!�� �3���� �>��: �� �2�	�2�2 ��		��� ��2��	� ��/ �@U�
���: �U

&�(

V��6���,�� ��		����� ��	 �������� ��	
V��� ���22�	��	1 �U � ��� �����B

�:� ������	�,�� �/��� ��	! ��:��1�� ��/ ��:� ������� �$1�	� �/�� �	�������� �
�?�����!�	��� ����8���� ���	!���! �,� �����	!��� ����2,����2�	� �/�� ��?�����!�	��� ��?6�	��� �
�	�����! �,� �����	!�� ��:�� ���	!�	1 �0��	 �$1���2�	� ��� ��	! �>:�	 ��:� ���2� �,���2� �!��� �
�	���!�	1 ������	�,�� �/��� ��	! ��?6�	��� ��/ ���1�� ����	��� ��	!� �	���	�� �!�/���� ��!2�	��������� �
&�	���!�	1 �/��� �6���� ��� �����1����	� ��� ������ ��� �/�� ��66������ �6�����!�	1�(B �6��8�!�!� �:�>�8��� �
�:�� ��:� ������� �$1�	� ��:��� �	�� �,� ���=����! ��� ��	!����H� ��	� ����: ��?�����!�	��� ����8���� �
�	���� �6��8����	 �/�� �6��2�	� ��/ ��?�����!�	��� ��?6�	��� ������/������ ��� ��:� ������� �$1�	� �
�:��� �:�8� �,��	 �2�!�B ��	!

&,(

&�( /�� �6��6���� ��/ ��:� �D����>�� �0��	 �$1���2�	�� ��	!�2	�/������	 ��/ ��:�
������ �$1�	� �,� ��:� �D����>��4

0���� / /��:��� �2��	 �����:� �<	�4���� ���� ����������4

O2��,��� ��	�,	� P��:��� �2��	 �����,�	H �34$4��� �	����	�� �,�	H�	1 �����������	� ��	! ��	� �
��������� ��	!�� ��:�� ���	!�	1 �0��	 �$1���2�	� ��	! ��:� ���:�� ���	!�	1 �0��	 �����2�	��4

2��,��� ����� P��:��� �:�8� ��:� �2��	�	1 �����1	�! ��� ����: ����2 ��	 ��:� ��������� ��,�8�4

2��,��� ����� ����		�	�� P��:��� �2��	 ��:�� ���	!�	1 �0��	 �$1���2�	�� �!���! ��� ��/
XXXV��� ������ �,� ��	! ��2�	1 ��:� ���	!�	1 �0�	!��� ��:� �-�8��	2�	��� �0�	!�� ��	! ��:� �������

$1�	�� ��� ����2�� �/��2 ���2� ��� ���2� �,� ���66��2�	��!� �2�!�/��! ��� ��2�	!�! �,� ��	� ��� �2��� �
�	����2�	�� ���66��2�	��� �:����� ��	����! ��	�� �6�����	� ��� ��:� ��66����,�� �6��8����	� �:����/4

U

O2��,��� ����� ������	��� P��:��� �2��	 �&�(��:�� ���	!�	1 �0��	 �$1���2�	�� �&��(��:� �
D����>�� �0��	 �$1���2�	�� �&���(��:� �-�8��	2�	��� �0�	!�� �3���� �&�8(��:� � �1������� �$1���2�	��
&8(� �:� �9�? ������/������ �&8�(��:� �D����>�� �0��	 �����2�	��� �&8��(���� ���:�� �!���2�	�� ��8�!�	��	1�

�
��'� %'�A� %)')�4�





City; or (ii) been convicted of criminal violations relating to the ownership or operation of 
multifamily housing in the City.

:��-: / shall have the meaning assigned thereto in the recitals.

7������) ����	 ” shall mean [ J 1, 20[__].

+7�;���� ����	 ” shall mean the lesser of (i) 12% per annum and (ii) the maximum interest 
rate that may be paid on the Funding Loan under State law.

+7������ �'	�	������ �5-�	����� ������� / shall mean the greater of (a) $250,000; or 
(b) 15% of the outstanding principal amount of the Funding Loan.

7��,) .� ” shall mean Moody’s Investors Service, Inc., or its successor.

+�	����1	 ���6�����	 �������� / means the Negative Arbitrage Account of the Project Fund 
established under Section 7.3, as otherwise described in the Contingency Draw-Down Agreement.

“�	����1	 ���6�����	 ��	����� ” shall mean a deposit of funds with the Fiscal Agent by the 
Borrower pursuant to Section 2.02(c) of the Contingency Draw-Down Agreement.

+���	 �����		,� �������� / means the Note Proceeds Account of the Project Fund, including 
any subaccounts, established under Section 7.3.

+5������ �=�1	���	���� ��	�,	� �2		 ” shall mean the portion of the Governmental Lender 
Fee payable after the Closing Date under Section 7(n) of the Regulatory Agreement.

“5������ ��� ������	� ” shall mean a written opinion from an attorney or firm of attorneys, 
acceptable to the Funding Lender and the Governmental Lender with experience in the matters to 
be covered in the opinion; provided that whenever an Opinion of Counsel is required to address 
the exclusion of interest on the Governmental Lender Note from gross income for purposes of 
federal income taxation, such opinion shall be provided by Tax Counsel.

“Permitted Investments” shall mean, to the extent authorized by law for investment of any 
moneys held under this Funding Loan Agreement:

Direct obligations of the United States of America including obligations issued or 
held in book-entry form on the books of the Department of the Treasury of the United States of 
America (“Government Obligations”).

(a)

Direct obligations of, and obligations on which the full and timely payment of 
principal and interest is unconditionally guaranteed by, any agency or instrumentality of the United 
States of America, or direct obligations of the World Bank, which obligations are rated in the 
Highest Rating Category.

(b)

Demand deposits or time deposits with, or certificates of deposit issued by, the 
Fiscal Agent or its affiliates or any bank organized under the laws of the United States of America 
or any state or the District of Columbia which has combined capital, surplus and undivided profits

(c)
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SCHEDULE “A55

City of Los Angeles Multifamily Mortgage Revenue Note (Talisa 
Apartments), Series 2021F dated [

Note:
], 2021

Payee:

Amount:

Method of Payment:

Description of Expense:

D-4
4832-3250-9394.1
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EXHIBIT F

FISCAL AGENT WIRING INSTRUCTIONS

Bank Name: [FISCAL AGENT]

Bank City and State: [ ]

ABA Number: [ ]

Account Name: [ ]

Account Number: [ ]

For Further Credit Account Name: LA (Talisa Apartments) 2021

Reference: [ ]

4832-3250-9394.1
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[RESERVED]
ACCESSIBILITY COVENANTS
FORM OF CERTIFICATE OF QUALIFIED PROJECT PERIOD

EXHIBIT H 
EXHIBIT I 
EXHIBIT J

4846-5719-6498.1
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to the practice of law before the highest court of any state of the United States of America or the 
District of Columbia but shall not include counsel for the Borrower or the Fiscal Agent.

'����-	� ^’ means 9502 Van Nuys, LP, a California limited partnership, and its successors
and assigns.

����� ” means the California Debt Limit Allocation Committee or its successors.

����� ����,������: / has the meaning given such term in Section 33 hereof.

+����� ��	�������� ” means, CDLAC Resolution No. 20-141, adopted on September 16, 
2020 attached to this Regulatory Agreement as Exhibit G and relating to the Project, as such 
resolution may be modified or amended from time to time.

+�	��������	 ��� ������ �������� ����������	 ” means the Certification of Compliance II 
for Qualified Residential Rental Projects, or equivalent form, to be filed with the City at the times 
specified in Section 33(a) of this Regulatory Agreement, such report to contain the information set 
forth in and to be in substantially the form attached hereto as Exhibit E or such other form required 
or otherwise provided by CDLAC from time to time.

“�	��������	 ��� ����������� �������� ����������	 ” means the Certificate of Continuing 
Program Compliance and Statistical Report to be filed by the Borrower with the City and the Fiscal 
Agent at the times specified in Sections 4(d) and (f) of this Regulatory Agreement, such report to 
contain the information set forth in and to be in substantially the form attached hereto as Exhibit B 
or such other form as may from time to time be prescribed by the City.

+�	��������	 ��� �>������	, �����	�� ��	���, ’ means the certificate to be filed by the Borrower 
upon commencement of the Qualified Project Period in substantially the form attached hereto as 
Exhibit J.

���) ” means the City of Los Angeles, a charter city and municipal corporation of the State
of California.

+������� ����	 �/  or +���	 �������� ����	 �/  means the date upon which the Note is initially 
funded in an amount equal to at least $50,001.

“Code” means the Internal Revenue Code of 1986; each reference to the Code shall be 
deemed to include (a) any successor internal revenue law and (b) the applicable regulations 
whether final, temporary or proposed under the Code or such successor law.

“�����	���� ����	 ” means the date of the completion of the acquisition, construction and 
equipping of the Project, as that date shall be certified as provided in Section 2(i) hereof as 
specified in the Construction Completion Certificate.

“���������	 ��	���, ” means the period beginning on the first day of the Qualified Project 
Period and ending on the later of the end of the Qualified Project Period or such later date as set 
forth in Section 33 of this Regulatory Agreement.
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and to expend the full amount of the proceeds of the Loan for Project Costs prior to the 
date which is 30 months after the Closing Date.

The Borrower agrees that the full amount of each disbursement of Note 
proceeds pursuant to the Funding Loan Agreement and the Loan Agreement will be applied 
to pay or to reimburse the Borrower for the payment of Project Costs as set forth in the 
Borrower Cost Certificate and that, after taking into account each such disbursement, (i) the 
aggregate disbursements of Note proceeds will have been applied to pay or to reimburse 
the Borrower for the payment of Qualified Project Costs in an aggregate amount equal to 
97% or more of the aggregate disbursements of the Loan; provided, however, that if the 
Borrower provides the Fiscal Agent with an opinion of Bond Counsel to the effect that the 
Tax-exempt status of interest on the Note will not be adversely affected if less than the 
aforesaid percentage, but not less than 95%, is disbursed for such purpose, then the 
certificate may refer to such lesser percentage as may be specified by Bond Counsel; and 
(ii) less than 25% of the proceeds of the Note expended relative to the Project Site will be 
disbursed to pay or to reimburse the Borrower for the cost of acquiring land or rights with 
respect to land relative to the Project Site (exclusive of the cost of acquiring improvements 
on such land).

(d)

(e) [Reserved].

No proceeds of the Note will be used to pay or reimburse any cost 
(i) incurred more than 60 days prior to the Inducement Date, or (ii) incurred more than 
three years prior to such payment or reimbursement. Any allocation of Note proceeds to 
the reimbursement of previously incurred costs shall be made not later than 18 months after 
the later of (i) the date the original expenditure was paid or (ii) the date the Project is placed 
in service or abandoned. The acquisition, construction and equipping of the Project by the 
Borrower commenced less than 60 days prior to the Inducement Date, and as of 60 days 
prior to the Inducement Date (A) neither the Borrower nor any “related person” (as such 
phrase is used in Section 147(a)(2) of the Code) has made any expenditure in connection 
with the acquisition, construction or equipping of the Project, (B) no on-site work has been 
commenced by the Borrower or any related person in connection with the construction of 
the Project, and (C) no off-site fabrication of any portion of the Project has been 
commenced by the Borrower or any related person. The Project consists, and shall at all 
times consist, of property which is land or is subject to the allowance for depreciation 
provided in Section 167 of the Code.

(f)

(g) [Reserved].

The Borrower (and any Affiliated Party) will not take or omit to take, as is 
applicable, any action if such action or omission would in any way cause the proceeds from 
the Loan to be applied in a manner contrary to the requirements of this Regulatory 
Agreement, nor will it take or omit to take any such action if the Borrower (or any Affiliated 
Party) knows that such action or omission may cause the proceeds from the sale of the Note 
to be applied in a manner contrary to the Funding Loan Agreement, the Loan Agreement, 
the Law, the Act or the Code.

(h)
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No dwelling unit in the Project shall be occupied by the Borrower; provided, 
however, that if the Project contains five or more dwelling units, this subsection shall not 
be construed to prohibit occupancy of not more than one dwelling unit by one or more 
resident managers or maintenance personnel any of whom may be the Borrower.

(g)

The Project shall be maintained in conformity with the habitability and fire 
codes of the City of Los Angeles.

(h)

The Project shall be managed in a manner consistent with prudent property 
management standards and in compliance with all state and local laws, ordinances and 
regulations relating thereto.

(i)

Should involuntary noncompliance with the provisions of Regulations 
Section 1.103-8(b) be caused by fire, seizure, requisition, foreclosure, transfer of title by 
deed in lieu of foreclosure, change in a federal law or an action of a federal agency after 
the Closing Date which prevents the City from enforcing the requirements of the 
Regulations or condemnation or similar event, the Borrower covenants that, within a 
“reasonable period” determined in accordance with the Regulations, and subject to the 
provisions of the Funding Loan Agreement and the Loan Agreement, it will either prepay 
the Loan or apply any proceeds received as a result of any of the preceding events to 
reconstruct the Project to meet the requirements of Section 142(d) of the Code and the 
Regulations.

(j)

Section 4. Low Income Tenants; Records and Reports. Pursuant to the requirements 
of the Code and the City, the Borrower hereby represents, warrants and covenants as follows:

The Project will be developed for the purpose of providing multifamily 
residential rental property, and the Borrower will own, manage and operate the Project as 
a project to provide multifamily residential rental property comprising a building or 
structure or several interrelated buildings or structures, together with any functionally 
related and subordinate facilities, and no other facilities in accordance with the Law and 
the Act, and in accordance with such requirements as may be imposed thereby on the 
Project from time to time. Within 30 days after the date on which 50% of the dwelling 
units in the Project are occupied by tenants providing an Income Certification, the 
Borrower shall execute and deliver to the City (with a copy to the Los Angeles Housing 
and Community Investment Department, Occupancy Monitoring Section, 1200 West 7 
Street, 8th Floor, Los Angeles, CA 90017) and a copy to CDLAC and the Fiscal Agent, a 
Certificate of Qualified Project Period.

(a)

th

Commencing on the first day of the Qualified Project Period, Low Income 
Tenants shall occupy at least [40]% of all completed and occupied units in the Project 
(excluding units occupied by property managers) before any additional units are occupied 
by persons who are not Low Income Tenants; and for the Qualified Project Period no less 
than [40]% of the total number of completed units of the Project (excluding units occupied 
by property managers) shall at all times be rented to and occupied by Low Income Tenants. 
For the purposes of this subsection (b), a vacant unit which was most recently occupied by 
a Low Income Tenant is treated as rented and occupied by a Low Income Tenant until

(b)

12
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